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INFORMATION REQUIRED IN REGISTRATION STATEMENT
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Item 1. Business

The information required by this item is contained under the sections “Summary,” “Risk Factors,”
“Cautionary Statement Concerning Forward-Looking Statements,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” “Business,” and “Certain Relationships and Related Party
Transactions” of the Information Statement filed as Exhibit 99.1 to this Form 10 (the “Information Statement”).
Those sections are incorporated herein by reference.

Item 1A. Risk Factors

The information required by this item is contained under the section “Risk Factors” of the Information
Statement. That section is incorporated herein by reference.

Item 2. Financial Information

The information required by this item is contained under the sections “Summary—Summary Historical and
Unaudited Pro Forma Condensed Combined Financial Data,” “Capitalization,” “Selected Historical Combined
Financial Data,” “Unaudited Pro Forma Condensed Combined Financial Data” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” of the Information Statement. Those sections are
incorporated herein by reference.
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The information required by this item is contained under the section “Business—Facilities and Equipment”
of the Information Statement. That section is incorporated herein by reference.

Item 4. Security Ownership of Certain Beneficial Owners and Management

The information required by this item is contained under the section “Security Ownership of Certain
Beneficial Owners and Management” of the Information Statement. That section is incorporated herein by
reference.

Item 5. Directors and Executive Officers

The information required by this item is contained under the section “Management” of the Information
Statement. That section is incorporated herein by reference.

Item 6. Executive Compensation

>

The information required by this item is contained under the section “Compensation of Executive Officers’
of the Information Statement. That section is incorporated herein by reference.

Item 7. Certain Relationships and Related Transactions, and Director Independence

The information required by this item is contained under the sections “Management” and “Certain
Relationships and Related Party Transactions” of the Information Statement. Those sections are incorporated
herein by reference.

Item 8. Legal Proceedings

The information required by this item is contained under the section “Business—Legal Proceedings” of the
Information Statement. That section is incorporated herein by reference.



Item 9. Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder
Matters

The information required by this item is contained under the sections “Risk Factors,” “The Spin-Off,”
“Dividend Policy,” “Compensation of Executive Officers” and “Description of Our Capital Stock” of the
Information Statement. Those sections are incorporated herein by reference.

Item 10. Recent Sales of Unregistered Securities

Not applicable.

Item 11. Description of Registrant’s Securities to be Registered

The information required by this item is contained under the sections “Risk Factors—Risks Relating to Our
Common Stock and the Securities Market,” “Dividend Policy” and “Description of Our Capital Stock” of the
Information Statement. Those sections are incorporated herein by reference.

Item 12. Indemnification of Directors and Officers

The information required by this item is contained under the sections “Certain Relationships and Related
Party Transactions—Agreements with Tyco—Separation and Distribution Agreements—Indemnification” and
“Description of Our Capital Stock—Limitation of Liability and Indemnification” of the Information Statement.
Those sections are incorporated herein by reference.

Item 13. Financial Statements and Supplementary Data

The information required by this item is contained under the sections ‘“Unaudited Pro Forma Condensed
Combined Financial Data,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Index to Financial Statements” and the statements referenced therein of the Information
Statement. Those sections are incorporated herein by reference.

Item 14. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 15. Financial Statements and Exhibits
(a) Financial Statements

The information required by this item is contained under the section “Index to Financial Statements”
beginning on page F-1 of the Information Statement. That section is incorporated herein by reference.

(b) Exhibits

The following documents are filed as exhibits hereto:

Exhibit
Number Exhibit Description
2.1% Form of Separation and Distribution Agreement with respect to ADT Distribution, between Tyco
International Ltd. and The ADT Corporation
2.2 Separation and Distribution Agreement with respect to Tyco Flow Control Distribution, dated as of
March 27, 2012, among Tyco International Ltd., Tyco Flow Control International Ltd. and The ADT
Corporation

3.1% Form of Certificate of Incorporation of The ADT Corporation
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10.1*
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Form of By-Laws of The ADT Corporation
Form of Transition Services Agreement between Tyco International Ltd. and The ADT Corporation

Form of Tax Sharing Agreement between Tyco International Ltd., Tyco Flow Control International
Ltd. and The ADT Corporation

Form of Intellectual Property Agreement between Tyco International Ltd. and The ADT Corporation
Form of Monitoring Agreement between Tyco International Ltd. and The ADT Corporation

Form of Branding Agreement between Tyco International Ltd. and The ADT Corporation

Form of Master Supply Agreement between Tyco International Ltd. and The ADT Corporation
Form of Guard Service Agreement between ADT Canada, Inc. and Intercon Security

List of subsidiaries of The ADT Corporation

Preliminary Information Statement of The ADT Corporation, subject to completion, dated
April 10, 2012.

* To be filed by amendment.
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ADT

,2012
Dear Shareholder of The ADT Corporation:

I am pleased to inform you that the shareholders of Tyco International Ltd. (“Tyco”) have approved the
distribution of all of the outstanding shares of common stock of The ADT Corporation (“ADT”) to shareholders
of Tyco. The distribution of shares of common stock of ADT will occur on , 2012. Each Tyco
shareholder will be entitled to receive shares of ADT common stock for each common share of Tyco
held by such shareholder as of the record date for the distribution, as further described in the enclosed
Information Statement.

It is our pleasure to welcome you as a shareholder of our company. ADT is a leading provider of electronic
security, interactive home and business automation and related monitoring services. We currently serve more
than six million customers, making us the largest company of our kind in both the United States and Canada.
With a 138-year history, the ADT® brand is one of the most well-known and trusted brands in the security
industry today.

As an independent, publicly-traded company, we believe we can more effectively focus on and execute our
objectives and satisfy the capital needs of our company. We believe this will bring more value to you as a
shareholder than we could as an operating segment of Tyco. In addition, we will have the ability to offer our
employees incentive opportunities linked to our performance as an independent, publicly-traded company, which
we believe will further enhance employee performance.

We expect to have our shares of common stock listed on the New York Stock Exchange under the symbol
“ADT” in connection with the distribution of our shares of common stock by Tyco.

We invite you to learn more about ADT by reviewing the enclosed information statement. We look forward to
our future as an independent, publicly-traded company and to your support as a holder of shares of ADT common
stock.

Very truly yours,
Naren Gursahaney

Chief Executive Officer
The ADT Corporation



Information included herein is subject to completion or amendment. A Registration Statement on Form 10 relating to these securities has been filed with the

Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended.

Subject to Completion, Dated April 10, 2012

The ADT Corporation

Common Stock
(par value $0.01 per share)

Tyco International Ltd. (“Tyco”) is furnishing this Information Statement to its shareholders in connection
with the planned distribution by Tyco to its shareholders of all of the outstanding shares of common stock of its
wholly-owned subsidiary The ADT Corporation (“ADT”), which owns and operates the residential and small
business security business of Tyco in the United States and Canada.

Tyco will distribute all of the outstanding shares of common stock of ADT on a pro rata basis to holders of
Tyco common shares, which we refer to as the “Distribution.” Each Tyco common share outstanding as of
5:00 p.m., New York City time on , 2012, the record date for the Distribution (the “record date”), will entitle
its holder to receive  shares of ADT common stock. The distribution of shares will be made in book-entry
form. We expect that the spin-off will be tax-free to Tyco’s shareholders for Swiss withholding tax and, except
for any cash received in lieu of fractional shares, for U.S. federal income tax purposes. Immediately after the
Distribution is completed, we will be an independent, publicly-traded company.

Approval of certain matters required for the Distribution is being sought from the holders of Tyco
common shares at a special general meeting of Tyco’s shareholders to be heldat on ,2012in ,
Switzerland. In connection with and prior to the special general meeting, Tyco will distribute a proxy
statement, which we refer to as the “Tyco Proxy Statement,” to all holders of its common shares. The Tyco
Proxy Statement will contain a proxy and will describe the procedures for voting your Tyco common
shares and other details regarding the special general meeting. As a result, this Information Statement
does not contain a proxy and is not intended to constitute solicitation material under the U.S. federal
securities law.

By the time that you receive this document in completed form, the Distribution and certain related matters
will have been approved by Tyco’s shareholders and certain other conditions to the Distribution will have been
satisfied. However, because this document must be filed with the Securities and Exchange Commission (the
“SEC”) prior to the completion of those steps, the descriptions contained in this document are written from the
perspective that they have not yet occurred.

Other than shareholder approval of the Distribution, no action will be required of you to receive shares of
ADT common stock, which means that:

e you will not be required to pay for the shares of our common stock that you receive in the Distribution;
and

e you do not need to surrender or exchange any of your Tyco shares in order to receive shares of our
common stock, or take any other action in connection with the spin-off.

There is currently no trading market for our common stock. However, we expect that a limited market,
commonly known as a “when-issued” trading market, for our common stock will develop on or shortly before the
record date for the Distribution, and we expect “regular way” trading of our common stock will begin the first
trading day after the completion of the Distribution. We expect to list our common stock on the New York Stock
Exchange (the “NYSE”) under the symbol “ADT.”

In reviewing this Information Statement, you should carefully consider the matters described under
“Risk Factors” for a discussion of certain factors that should be considered by recipients of our common
stock.

Neither the SEC nor any state securities commission has approved or disapproved of these securities
or determined if this Information Statement is truthful or complete. Any representation to the contrary is
a criminal offense.

This Information Statement does not constitute an offer to sell or the solicitation of an offer to buy
any securities.

The date of this Information Statementis , 2012.
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This Information Statement is being furnished solely to provide information to Tyco shareholders who will
receive shares of our common stock in the Distribution. It is not and is not to be construed as an inducement or
encouragement to buy or sell any of our securities or any securities of Tyco. This Information Statement
describes our business, our relationship with Tyco and how the spin-off affects Tyco and its shareholders, and
provides other information to assist you in evaluating the benefits and risks of holding or disposing of our
common stock that you will receive in the Distribution. You should be aware of certain risks relating to the spin-
off, our business and ownership of our common stock, which are described under the heading “Risk Factors.”

You should not assume that the information contained in this Information Statement is accurate as of any
date other than the date set forth on the cover. Changes to the information contained in this Information
Statement may occur after that date, and we undertake no obligation to update the information, except in the
normal course of our public disclosure obligations.



CERTAIN TERMS

In this Information Statement:

“ADT,” “we,” “us,” or “our” refer to The ADT Corporation, a wholly-owned indirect subsidiary of
Tyco formed to hold its residential and small business security business in the United States and
Canada, and, unless otherwise indicated or the context otherwise requires, its combined subsidiaries;

the “ADT Separation and Distribution Agreement” refers to the separation and distribution agreement
that we expect to enter into with Tyco in connection with the Distribution;

the “Distribution” refers to the pro-rata distribution of all of the outstanding common stock of ADT to
Tyco’s shareholders in the form of a special dividend out of Tyco’s contributed surplus;

the “Distributions” refers to both the Distribution and the Tyco Flow Control Distribution;

“fiscal year 2011,” “fiscal year 2010,” “fiscal year 2009,” “fiscal year 2008 and “fiscal year 2007”
refer to ADT’s fiscal years ended September 30, 2011, September 24, 2010, September 25,

2009, September 26, 2008 and September 28, 2007, respectively, and “fiscal year 2012” refers to
ADT’s fiscal year ending September 28, 2012;

the “Merger” refers to the merger promptly following the Tyco Flow Control Distribution of Pentair
with and into Panthro Merger Sub with Pentair surviving such merger;

the “Merger Agreement” refers to the Merger Agreement, dated as of March 27, 2012, among Tyco,
Tyco Flow Control, Panthro Acquisition Co. (“Panthro Acquisition”), a wholly owned subsidiary of
Tyco Flow Control, Panthro Merger Sub, Inc. (“Panthro Merger Sub”), a wholly-owned subsidiary of
Panthro Acquisition, and Pentair;

“Pentair” refers to Pentair, Inc., a Minnesota Corporation, and, unless otherwise indicated or the
context otherwise requires, its combined subsidiaries;

the “spin-off” refers to the Distribution and all other transactions required under the ADT Separation
and Distribution Agreement for the consummation of the separation of ADT from Tyco;

“Tyco” refers to Tyco International Ltd., a corporation limited by shares (Aktiengesellschaft) organized
under the laws of Switzerland, and, unless otherwise indicated or the context otherwise requires, its
combined subsidiaries;

“Tyco Flow Control” refers to Tyco Flow Control International Ltd., a corporation limited by shares
(Aktiengesellschaft) organized under the laws of Switzerland, and a wholly-owned subsidiary of Tyco
formed to hold its flow control business, and, unless otherwise indicated or the context otherwise
requires, its combined subsidiaries;

the “Tyco Flow Control Distribution” refers to the pro-rata distribution of all of the outstanding
common shares of Tyco Flow Control to Tyco’s shareholders in the form of a special dividend out of
Tyco’s contributed surplus;

the “Tyco Flow Control Separation and Distribution Agreement” refers to the Separation and
Distribution Agreement, dated as of March 27, 2012, among Tyco, Tyco Flow Control and ADT;

the “Tyco Proxy Statement” refers to Tyco’s proxy statement related to the Distributions and certain
related matters on file with the Securities and Exchange Commission as it may be amended from time
to time; and

“United States” or “U.S.” with regards to ADT’s business refers to the 50 states, the District of
Columbia, Puerto Rico and the U.S. Virgin Islands.

ii



INTRODUCTION

On September 19, 2011, Tyco announced that its board of directors had approved a plan to separate Tyco
into three independent, publicly-traded companies: one for Tyco’s residential and small business security
business in the United States and Canada (ADT), one for its flow control business (Tyco Flow Control) and one
for its remaining businesses, including its commercial fire and security businesses (Tyco). Tyco will effect the
spin-off through distributions to Tyco shareholders of all of the outstanding shares of ADT and Tyco Flow
Control that, together, hold or will hold, through their respective subsidiaries, all of the assets and liabilities of
their respective businesses.

On March 28, 2012, Tyco announced that it, Tyco Flow Control, Panthro Acquisition and Panthro Merger
Sub had entered into a Merger Agreement with Pentair, providing that promptly following the Tyco Flow Control
Distribution, Panthro Merger Sub will merge with and into Pentair, with Pentair surviving the Merger.

On , 2012, the date of the Distribution (the “distribution date”), each Tyco shareholder will receive
shares of our common stock for each common share of Tyco held as of the record date. Immediately following
the Distribution, Tyco’s shareholders will own all of the outstanding shares of common stock of ADT. You will
not be required to make any payment, surrender or exchange your Tyco common shares or take any other action
to receive your shares of ADT and Tyco Flow Control. Tyco will not distribute any fractional shares of common
stock of ADT. Instead, an independent agent will aggregate fractional shares into whole shares, sell the whole
shares in the open market at prevailing market prices and distribute the aggregate net cash proceeds of the sales
pro rata to each holder who otherwise would have been entitled to receive a fractional share in the Distribution.

You can also contact Tyco with any questions. Tyco’s contact information is:

Tyco International Ltd.
Investor Relations
9 Roszel Road
Princeton, NJ 08540
Tel: (609) 720-4333
Fax: (609) 720-4603
WWW.tyco.com

After the spin-off, if you have questions relating to the spin-off, you can contact us directly. Our contact
information is:

The ADT Corporation
Investor Relations
1501 Yamato Road

Boca Raton, Florida, 33431
Tel:
Fax:

il



SUMMARY

This summary highlights information contained elsewhere in this Information Statement and may not
contain all of the information that may be important to you. You should read this entire Information Statement
carefully, including the risk factors, our management’s discussion and analysis of financial condition and results
of operations, our historical combined financial statements and our unaudited pro forma condensed combined
financial statements and the respective notes to those historical and pro forma financial statements. Unless
otherwise indicated or the context otherwise requires, the information included in this Information Statement
assumes the completion of the spin-off.

Our historical combined financial statements have been prepared to include all of Tyco’s residential and
small business security business in the United States and Canada, which we refer to as the “ADT North
American Residential Security Business of Tyco International Ltd.” for purposes of our financial presentation,
and reflect a combination of the assets and liabilities that have been used in managing and operating this
business. Our pro forma condensed combined financial data adjusts our historical combined financial data to
give effect to the spin-off and our anticipated capital structure following the spin-off.

Summary Business Description
Our Company

ADT is a leading provider of electronic security, interactive home and business automation and related
monitoring services. We currently serve more than six million customers, making us the largest company of our
kind in both the United States and Canada. With a 138-year history, the ADT® brand is one of the most trusted
and well-known brands in the security industry today. Our broad and pioneering set of products and services,
including our ADT Pulse interactive home and business solutions, and our home health services, meet a range of
customer needs for modern lifestyles. Our partner network is the broadest in the industry, and includes dealers,
affinity organizations like USAA and AARP and technology providers. ADT delivers an integrated customer
experience by maintaining the industry’s largest sales, installation and service field force and most robust
monitoring network, all backed by the support of more than 16,000 employees and approximately 200 field
offices.

Our Strengths

e We are a security industry leader, supported by one of the industry’s most trusted and well-known
brands.

e We have an attractive business model which generates strong cash flows, which we can utilize to
reinvest in growing and optimizing the business.

e We have an experienced management team with a proven track record.

e We have industry leading solutions and services, including ADT Pulse, our pioneering interactive
services platform.

e Our nationwide footprint of branch offices, field resources and broad partner network, including our
indirect dealer channel, affords us coverage and scale leverage.

e Our monitoring capabilities set us apart in the security industry today.




Strategies

We intend to achieve sustained, profitable growth in the markets we serve today, as well as in adjacent
segments, by executing against strategies that leverage our key assets and core competencies.

e Strengthen and grow the core residential business. We will continue to maximize the value of our
business by optimizing our key value drivers. We intend to grow our customer base by expanding our
channels, continuing to improve sales force effectiveness and strengthening our strategic marketing and
promotional tactics. We also intend to continue to increase ADT Pulse adoption rates as a way to
increase our average monthly recurring revenue per customer and customer tenure. We will continue to
manage the costs associated with adding new customers by optimizing lead generation and conversion,
working collaboratively with our solution partners to reduce hardware costs and leveraging mobility
tools. We intend to continue making improvements to enhance the customer experience at every
customer touch point to help us to retain customers for longer periods of time.

e Invest in growth platforms, including in segments in which ADT has low market share, as well as in
underpenetrated and new segments. We believe we have significant opportunity to increase our share
of the monitored security market for small businesses. We intend to grow our share of small business
customers by expanding our small business field sales force, by strengthening small business marketing
support, including building a larger, more robust partner network, and by driving adoption of additional
value-added services, including ADT Pulse. Additionally, we intend to increase penetration of
residential security services through the development of new solutions and enhanced offerings that
attract new customers to enter the market. We also intend to explore other adjacent markets that
leverage our existing assets and core competencies.

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 and our status as an independent public company following the spin-off. These
risks are set forth in detail under the heading “Risk Factors.” If any of these risks should materialize, they 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 Information Statement 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 a newly-formed wholly-owned subsidiary of Tyco. Our principal
executive office is located in Boca Raton, Florida, and our telephone number is (561) 988-3600. Our website
address is . Information contained on, or connected to, our website or Tyco’s website does not and will
not constitute part of this Information Statement or the Registration Statement on Form 10 of which this
Information Statement is a part.




SUMMARY HISTORICAL AND UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL DATA

The following table sets forth our summary of selected combined financial and other operating data. The
historical selected combined financial and other operating data have been prepared to include all of Tyco’s
residential and small business security business in the United States and Canada, and are a combination of the
assets and liabilities that have been used in managing and operating this business. The summary results of
operations data for the fiscal years ended September 30, 2011, September 24, 2010 and September 25, 2009 and
the summary balance sheet data as of September 30, 2011 and September 24, 2010 are derived from our audited
combined financial statements included elsewhere in this Information Statement, which have been prepared in
accordance with generally accepted accounting principles in the United States, or “GAAP.” The results of
operations data for the quarters ended December 30, 2011 and December 24, 2010 and the summary balance
sheet data as of December 30, 2011 are derived from our unaudited combined financial statements included
elsewhere in this Information Statement. The summary balance sheet data as of December 24, 2010 and
September 25, 2009 are derived from our unaudited combined financial statements that are not included in this
Information Statement. The unaudited combined financial statements have been prepared on the same basis as
our audited combined financial statements and in our opinion include all adjustments, consisting only of normal
recurring adjustments that we consider necessary for a fair statement of our results of operations and financial
position for these periods and as of such dates. We have a 52 or 53-week fiscal year that ends on the last Friday
in September. Fiscal years 2010 and 2009 were 52-week years, while fiscal year 2011 was a 53-week year.

This summary financial and other operating data should be read in conjunction with our combined financial
statements, the accompanying notes and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” presented elsewhere in this Information Statement.

The following table also presents summary unaudited pro forma condensed combined financial data. The
pro forma adjustments give effect to the spin-off and the related transactions, as described in the notes to the
unaudited pro forma condensed combined financial statements. The unaudited pro forma condensed combined
statements of operations for the quarter ended December 30, 2011 and the fiscal year ended September 30, 2011
give effect to the spin-off and related transactions as if they had occurred on September 25, 2010, the first day of
fiscal year 2011. The unaudited pro forma condensed combined balance sheet as of December 30, 2011 gives
effect to the spin-off and related transactions as if they had occurred on December 30, 2011. These unaudited pro
forma condensed combined financial statements include adjustments to reflect the following:

e the contribution to us of all of the assets and liabilities, including the entities holding the assets and
liabilities, of Tyco’s residential and small business security business in the United States and Canada;

e the distribution of shares of our common stock by Tyco to its shareholders and the elimination of
historical parent company investment;

e the anticipated post-Distribution capital structure, as described in the notes to the unaudited pro forma
condensed combined financial statements; and

*  the execution of the ADT Separation and Distribution Agreement, 2012 Tax Sharing Agreement,
Transition Services Agreement and other agreements described under “Certain Relationships and
Related Party Transactions.”

For a more complete explanation see “Unaudited Pro Forma Condensed Combined Financial Data”
presented elsewhere in this Information Statement.

Our historical combined financial data and pro forma condensed combined financial data may not be
indicative of our future performance and do not necessarily reflect what our financial condition and results of




operations would have been had we operated as an independent, publicly-traded entity during the periods
presented, including changes that will occur in our operations and capitalization as a result of our spin-off from
Tyco.

Quarter Ended Fiscal Year Ended
December 30, December 30, December 24, September 30, September 30, September 24, September 25,
2011 2011M 2010M 2011 2011M 2010 2009
($ in millions, except as otherwise indicated)
Pro Pro
Forma Historical Forma Historical

Summary Statement of

Operations Data:
Revenue ............. $ $ 795 $ 765 $ $3,110 $ 2,591 $2,248
Operating income . . . ... 176 160 693 504 474
Netincome ........... 93 86 376 239 243
Summary Balance

Sheet Data:
Total assets . .......... $ $8,778 $8,653 $ $8,739 $ 8,692 $6,074
Long-term debt® ...... 1,510 1,317 1,506 1,326 1,095
Total liabilities® . ... ... 3,500 3,494 3,508 3,526 2,588
Total parent company

equity ...l 5,278 5,159 5,231 5,166 3,486
Summary Cash Flow

Data:
Net cash provided by

operating activities ... $ $ 337 $ 308 $ $1,439 $ 1,070 $ 981
Net cash used in

investing activities ... (250) (198) (909) (1,250) (740)
Net cash (used in)

provided by financing

activities ........... 1) (154) (548) 230 (259)
Combined Other

Operating Data:
Ending number of

customers

(thousands)® ....... 6,394 6,271 6,351 6,285 4,753
Gross customer additions

(thousands)® ....... 295 258 1,088 1,025 971
Customer attrition rate

(percent)® .......... 13.0% 13.4% 13.0% 13.3% 14.3%
ARPU (dollars)® . ..... $ $37.51 $36.50 $ $37.24 $ 36.10 $35.92
EBITDA® ... ........ $ $ 386 $ 361 $ $1,506 $ 1,178 $1,034
FCFD ... .. ... .. .... $ $ 87 $ 110 $ $ 537 $ 269 $ 245

(M Operating income and net income include $15 million and $18 million of corporate expense allocated from Tyco for the quarters
ended December 30, 2011 and December 24, 2010, respectively. Operating income and net income include $67 million, $69
million and $67 million of corporate expense allocated from Tyco for the years ended September 30, 2011, September 24, 2010
and September 25, 2009, respectively.

@ Long-term debt and total liabilities include $1,486 million and $1,292 million of allocated debt as of December 30, 2011 and
December 24, 2010, respectively. Long-term debt and total liabilities include $1,482 million, $1,301 million and $1,068 million
of allocated debt as of September 30, 2011, September 24, 2010 and September 25, 2009, respectively.

3 Gross customer additions for fiscal year 2010 exclude approximately 1.4 million customer accounts acquired in connection with
the acquisition of Brink’s Home Security Holdings, Inc. (“Broadview Security”) in May 2010. These accounts are included in
the 6.3 million ending number of customers as of September 24, 2010.

@ The customer attrition rate is a 52-week trailing ratio, the numerator of which is the annualized recurring revenue lost during the
period due to attrition, net of dealer charge-backs and re-sales, and the denominator of which is total annualized recurring
revenue during the period based on an average of recurring revenue under contract at the beginning of each month during the
period. Dealer charge-backs represent customer cancellations charged by us to dealers because the customer cancelled service
during the initial period of the contract, generally 12 to 15 months.
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Average revenue per customer (“ARPU”) measures the average amount of recurring revenue per customer per month, and is
calculated based on the recurring revenue under contract at the end of the period, divided by the total number of customers under
contract at the end of the period.

Earnings before interest, taxes, depreciation and amortization (“EBITDA”) is calculated as net income adjusted for interest, taxes
and certain non-cash items which include depreciation of subscriber system assets and other fixed assets, amortization of deferred
costs and deferred revenue associated with customer acquisitions and amortization of dealer and other intangible assets. This “non-
GAAP measure” is further described and reconciled to net income, its closest GAAP counterpart, under “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations—Non-GAAP Measures” beginning on page 66.

Free cash flow (“FCF”) is calculated as net cash flow provided by operating activities less capital expenditures, internally generated
subscriber systems, dealer generated customer accounts and bulk account purchases. This “non-GAAP measure” is further
described and reconciled to net cash flow provided by operating activities, its closest GAAP counterpart, under “Management’s
Discussion and Analysis of Financial Conditions and Results of Operations—Non-GAAP Measures” beginning on page 66.




Summary of the Spin-Off

The following is a summary of the terms of the spin-off. See “The Spin-Off” for a more detailed description

of the matters described below.

Distributing company

Distributed company

Primary purposes of the spin-off

Record date

Distribution date

Distribution ratio

Securities to be Distributed

The spin-off

Tyco International Ltd. After the Distribution, Tyco will not own any
shares of ADT.

The ADT Corporation

Tyco’s board of directors has determined that the spin-off is in the
best interests of Tyco and its shareholders because it will provide
each of Tyco, Tyco Flow Control and ADT the following key
benefits: (i) greater strategic focus of financial resources and
management’s efforts, (ii) direct and differentiated access to capital
resources, (iii) enhanced investor choice through investment
opportunities in three separate entities, (iv) improved ability to use
stock as an acquisition currency and (v) enhanced management
incentive tools.

Record ownership will be determined as of 5:00 p.m., New York City
time,on ,2012.

The distribution date is , 2012.

Each Tyco common share outstanding as of the record date for the
Distribution will entitle its holder to receive  shares of ADT
common stock. Cash will be distributed in lieu of any fractional
shares of ADT common stock you are entitled to, as described below.

All of the shares of ADT common stock will be distributed pro rata to
Tyco shareholders who hold Tyco common shares as of the record
date. Based on the approximately =~ common shares of Tyco
expected to be outstanding on the record date, and applying the
distribution ratio of ~ shares of ADT common stock for each
common share of Tyco, approximately  of our shares of common
stock will be distributed to Tyco shareholders who hold Tyco
common shares as of the record date. The number of shares of ADT
common stock that Tyco will distribute to its shareholders will be
reduced to the extent that cash payments are to be made in lieu of the
issuance of fractional shares, as described below.

On the distribution date, Tyco will release all of the shares of ADT
common stock to the distribution agent to distribute to Tyco
shareholders. The distribution of shares will be made in book-entry
form. It is expected that it will take the distribution agent up to

days to electronically issue shares of ADT common stock to you or
your bank or brokerage firm on your behalf by way of direct
registration in book-entry form. You will not be required to make any
payment, surrender or exchange your Tyco common shares or take
any other action to receive your shares of ADT common stock.




No fractional shares

Conditions to the spin-off

Tyco will not distribute any fractional shares of ADT common stock.
Instead, the distribution agent will aggregate fractional shares into
whole shares, sell the whole shares in the open market at prevailing
market prices and distribute the aggregate net cash proceeds of the
sales pro rata to each holder who otherwise would have been entitled
to receive a fractional share in the Distribution. Recipients of cash in
lieu of fractional shares will not be entitled to any interest on
payments made in lieu of fractional shares. The receipt of cash in lieu
of fractional shares generally will be taxable to the recipient
shareholders that are subject to U.S. federal income tax as described
in “The Spin-Off—Material U.S. Federal Income Tax Consequences
of the Spin-Off,” but generally should not be subject to Swiss
withholding tax, as described in “The Spin-Off—Material Swiss Tax
Consequences of the Spin-Off.”

Under Swiss law, the approval of a relative majority of Tyco’s
shareholders is required to effect the Distribution. The resolution to
be proposed at the special general meeting of shareholders called to
approve the Distribution will require that the following conditions are
met or waived prior to implementation of the Distribution:

* the SEC shall have declared effective our Registration Statement
on Form 10, of which this Information Statement is a part, under
the U.S. Securities Exchange Act of 1934, as amended, or the
“Exchange Act,” and no stop order suspending the effectiveness
of the Registration Statement shall be in effect;

* our common stock shall have been accepted for listing on the
NYSE, subject to official notice of issuance;

* Tyco shall have received a private letter ruling from the Internal
Revenue Service (the “IRS”) substantially to the effect that (i)
the Distribution will qualify as tax-free under Section 355 of the
U.S. Internal Revenue Code of 1986, as amended (the “Code”),
except for cash received in lieu of fractional shares of our
common stock and (ii) certain internal transactions will qualify
for favorable treatment under the Code; and such letter ruling
shall not have been revoked or modified in any material respect
and the conclusions and assumptions upon which such letter
ruling is based shall remain valid at the time of the Distribution;

e the ruling obtained from the Swiss Federal Tax Administration
regarding the Swiss withholding tax consequences of the
Distribution substantially to the effect that the Distribution,
including cash received in lieu of a fractional share of ADT
common stock, is not subject to Swiss withholding tax shall not
have been revoked or modified in any material respect and the
conclusions and assumptions upon which such letter ruling is
based shall remain valid at the time of the Distribution;

* all permits, registrations and consents required under the U.S.
securities or blue sky laws in connection with the Distribution




Trading market and symbol

and all other material governmental approvals and other consents
necessary to consummate the Distribution shall have been
received;

* no order, injunction or decree issued by any governmental
authority of competent jurisdiction or other legal restraint or
prohibition preventing consummation of the Distribution shall be
in effect, and no other event outside the control of Tyco shall
have occurred or failed to occur that prevents the consummation
of the Distribution; and

* based on the closing price of the shares of ADT common stock
trading on the last “when-issued” trading day prior to the
Distribution, the aggregate implied market capitalization of ADT
shall not exceed CHF 17.5 billion.

In addition, we expect that prior to the special general meeting
approving the Distribution the following conditions will be either met
or waived:

the ADT Separation and Distribution Agreement and each of the
ancillary agreements contemplated by the ADT Separation and
Distribution Agreement will have been executed by each party
thereto, and each of the internal transactions contemplated by such
agreements to have been completed prior to the Distribution shall
have been completed;

Tyco shall have received the opinion of McDermott Will & Emery
LLP confirming the tax-free status of the Distribution for U.S.
federal income tax purposes;

Tyco shall have received the opinion of Duff & Phelps relating to
the solvency of each of Tyco, ADT and Tyco Flow Control
following completion of the Distributions; and

Tyco shall have received an audit report of Deloitte AG (Ziirich),
as state supervised auditing enterprise, stating that the Distribution
and the ordinary cash dividend to Tyco shareholders proposed in
the Tyco Proxy Statement comply with Swiss law.

In the event that shareholder approval of the Distribution is received
and the conditions to the spin-off included in the shareholders
resolution are met or otherwise satisfied prior to , 2013, Tyco will
be obligated to effect the Distribution.

We intend to file an application to list our common stock on the
NYSE under the ticker symbol “ADT.” We anticipate that, on or prior
to the record date, trading of our common stock will begin on a
“when-issued” basis and will continue up to and including the
distribution date. See “The Spin-Off—Trading Prior to the
Distribution Date.”




Dividend policy

Tax consequences to Tyco shareholders

Relationship with Tyco after the spin-off

We intend to pay quarterly dividends in an amount that approximates
our proportionate share of the $0.25 per share quarterly dividend that
Tyco currently pays to its shareholders, or approximately $0.  per
ADT share (based on the number of Tyco shares outstanding on
2012 and a one for  distribution ratio). See “Dividend Policy.”

Tyco shareholders are not expected to recognize any gain or loss, or
include any amount in income, for U.S. federal income tax purposes
as a result of the Distribution, except to the extent of cash received in
lieu of fractional shares. See “The Spin-Off—Material U.S. Federal
Income Tax Consequences of the Spin-Off” for a more detailed
description of the U.S. federal income tax consequences of the
Distribution.

Tyco shareholders are not expected to be subjected to any Swiss
withholding tax (Verrechnungssteuer), including on any cash
received in lieu of fractional shares, as a result of the Distribution.
See “The Spin-Off—Material Swiss Tax Consequences of the Spin-
Off” for a more detailed description of the Swiss tax consequences of
the Distribution.

Each shareholder is urged to consult his, her or its tax advisor as to
the specific tax consequences of the Distribution to that shareholder,
including the effect of any Swiss, U.S., state, local or foreign income
tax consequences of the Distribution.

We have entered into the Tyco Flow Control Separation and
Distribution Agreement. Shortly before the Distribution, we will enter
into the ADT Separation and Distribution Agreement and other
agreements with Tyco and Tyco Flow Control related to the spin-off.
These agreements will govern the relationship between ADT, Tyco
Flow Control and Tyco subsequent to the completion of the
Distributions and provide for the allocation between ADT, Tyco Flow
Control and Tyco of various assets, liabilities and obligations
(including employee benefits and tax-related assets and liabilities).
The Separation and Distribution Agreements, in particular, will
provide for the settlement or extinguishment of certain obligations
between ADT, Tyco Flow Control and Tyco and will provide for
certain employee compensation and benefit matters between Tyco
Flow Control, ADT and Tyco. We will enter into a Transition
Services Agreement with Tyco (the “Transition Services Agreement”)
pursuant to which a limited number of services will be provided by
Tyco to us on an interim basis following the Distribution. Further, we
will enter into a tax sharing agreement with Tyco and Tyco Flow
Control (the “2012 Tax Sharing Agreement”) that will govern the
rights and obligations of ADT, Tyco and Tyco Flow Control for
certain tax liabilities with respect to periods or portions thereof
ending on or before the date of the Distributions. The 2012 Tax
Sharing Agreement will also provide certain restrictions to preserve
the tax-free status of the spin-off. We describe these and related




Transfer Agent

Risk factors

arrangements in greater detail under “Certain Relationships and
Related Party Transactions—Agreements with Tyco” and describe
some of the risks of these arrangements under “Risk Factors—Risks
Relating to the Spin-Off.”

We will identify the transfer agent for ADT common stock in an
amendment to this Information Statement.

You should carefully consider the matters discussed under the section
entitled “Risk Factors” beginning on page 11 of this Information
Statement.
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RISK FACTORS

You should carefully consider the risks described below, together with all the other information included in
this Information Statement, in evaluating us and our common stock. If any of the risks described below actually
occurs, our business, financial condition, results of operations and cash flows could be materially and adversely
affected. Any such adverse effect may cause the trading price of our common stock to decline and as a result you
could lose all or part of your investment in us. Our business may also be adversely affected by risks and
uncertainties not known to us or risks that we currently believe to be immaterial.

Risks Relating to Our Business

We sell our products in highly competitive markets, which results in pressure on our profit margins
and limits our ability to maintain or increase the market share of our products.

The monitored security alarm industry is subject to significant competition and pricing pressures. We
experience significant competitive pricing pressures on installation, monitoring and service fees. Several
significant competitors offer installation fees that match or are lower than ours. Other competitors charge
significantly more for installation but, in many cases, less for monitoring. In many cases we face competition for
direct sales from our authorized dealers, who may offer installation for considerably less than we do in particular
markets. We believe that the monitoring and service fees we offer are generally competitive with rates offered by
other major security companies. We also face potential competition from improvements in self-monitoring
systems, which enable customers to monitor their home environment without third-party involvement through the
Internet, text messages, emails or similar communications, but with the disadvantage that alarm events may go
unnoticed. It is possible that one or more of our competitors could develop a significant technical advantage over
us that allows them to provide additional service or better quality service or to lower their price, which could put
us at a competitive disadvantage. Continued pricing pressure or improvements in technology and shifts in
customer preferences towards self-monitoring could adversely impact our customer base or pricing structure and
have a material and adverse effect on our business, financial condition, results of operations and cash flows.

Our future growth is largely dependent upon our ability to successfully compete with new and
existing competitors by developing or acquiring new technologies that achieve market acceptance with
acceptable margins.

Our business operates in markets that are characterized by rapidly changing technologies, evolving industry
standards and potential new entrants. For example, a number of cable and other telecommunications companies
have introduced security services offerings, including interactive security services, that are competitive with our
products and services. If these services gain market acceptance, our ability to grow our business, in particular our
ADT Pulse offering, could be materially and adversely affected. Accordingly, our future success depends upon a
number of factors, including our ability to accomplish the following: identify emerging technological trends in
our target end-markets; develop, acquire and maintain competitive products and services; enhance our products
and services by adding innovative features that differentiate us from our competitors; and develop or acquire and
bring products and services to market quickly and cost-effectively. Our ability to develop or acquire new
products and services based on technological innovation can affect our competitive position and requires the
investment of significant resources. These acquisitions and development efforts divert resources from other
potential investments in our businesses, and they may not lead to the development of new technologies, products
or services on a timely basis. Moreover, as we introduce new products such as ADT Pulse, we may be unable to
detect and correct defects in the product or in its installation, which could result in loss of sales or delays in
market acceptance. New or enhanced products may not satisfy consumer preferences and potential product
failures may cause consumers to reject our products. As a result, these products may not achieve market
acceptance and our brand image could suffer. In addition, our competitors may introduce superior designs or
business strategies, impairing our brand and the desirability of our products and services, which may cause
consumers to defer or forego purchases of our products and services. In addition, the markets for our products
and services may not develop or grow as we anticipate. The failure of our technology, products or services to
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gain market acceptance, the potential for product defects or the obsolescence of our products and services could
significantly reduce our revenue, increase our operating costs or otherwise adversely affect our business,
financial condition, results of operations or cash flows.

Failure to maintain the security of our information and technology networks, including personally
identifiable and other information could adversely affect us.

We are dependent on information technology networks and systems, including the Internet, to process,
transmit and store electronic information and, in the normal course of our business, we collect and retain
significant volumes of certain types of personally identifiable and other information pertaining to our customers
and employees, including video images of customer sites. The legal, regulatory and contractual environment
surrounding information security and privacy is constantly evolving and companies that collect and retain such
information are under increasing attack by cyber-criminals around the world. A significant actual or potential
theft, loss, fraudulent use or misuse of customer, employee or other personally identifiable data, whether by third
parties or as a result of employee malfeasance or otherwise, non-compliance with our contractual or other legal
obligations regarding such data or a violation of our privacy and security policies with respect to such data could
result in significant costs, fines, litigation or regulatory actions against us. Such an event could additionally result
in adverse publicity and therefore adversely affect the market’s perception of the security and reliability of our
services, which could result in lost sales and increased customer attrition. In addition, we depend on our
information technology infrastructure for business-to-business and business-to-consumer electronic commerce.
Security breaches of, or sustained attacks against, this infrastructure could create system disruptions and
shutdowns that could result in disruptions to our operations. Increasingly, our security products and services are
accessed through the Internet, and security breaches in connection with the delivery of our services via the
Internet may affect us and could be detrimental to our reputation, business, operating results and financial
condition. We cannot be certain that advances in criminal capabilities, new discoveries in the field of
cryptography or other developments will not compromise or breach the technology protecting the networks that
access our products and services. If any one of these risks materializes our business, financial condition, results
of operations and cash flows could be materially and adversely affected.

Allegations that we have infringed the intellectual property rights of third parties could negatively
affect us.

We may be subject to claims of intellectual property infringement rights by third parties. In particular, as
our services have expanded into areas more heavily populated by intellectual property, we have become subject
to litigation brought by special purpose or so-called “non-practicing” entities that focus solely on extracting
royalties and settlements by enforcing patent rights. These companies typically have little or no business or
operations and there are few effective deterrents available to prevent such companies from filing patent
infringement lawsuits against us. In general, if a court determines that one or more of our services infringes on
intellectual property owned by others, we may be required to cease marketing those services, to obtain licenses
from the holders of the intellectual property at a material cost or to take other actions to avoid infringing the
intellectual property. The litigation process is costly and subject to inherent uncertainties, and we may not prevail
in litigation matters regardless of the merits of our position. Intellectual property lawsuits or claims may become
extremely disruptive if the plaintiffs succeed in blocking the trade of our products and services and they may
have a material adverse effect on our business, financial condition, results of operations and cash flows.

Unauthorized use of our brand name by third parties, and the expenses incurred in developing and
preserving the value of our brand name, may adversely affect our business.

Our brand name is critical to our success. Unauthorized use of our brand name by third parties may
adversely affect our business and reputation, including the perceived quality and reliability of our products. We
rely on trademark law, company brand name protection policies and agreements with our employees, customers,
business partners and others to protect the value of our brand name. Despite our precautions, we cannot assure
you that those procedures provide effective protection against unauthorized third-party use of our brand name. In
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particular, in recent years various third parties have used the ADT® brand name to engage in fraudulent
activities, including inducing customers to switch monitoring service providers, generating leads for competitors
and obtaining personal financial information. We may not be successful in investigating, preventing or
prosecuting unauthorized third-party use. Future litigation with respect to such unauthorized use could also result
in substantial costs and diversion of our resources. These factors could adversely affect our reputation, business,
financial condition, results of operations and cash flows.

We will not own the right to use certain of our trademarks, including the ADT® brand name, outside
of the United States and Canada.

Following the spin-off, Tyco will own the ADT® brand name outside of the United States and Canada.
Therefore, in order to expand our business outside the United States and Canada, we would need to either acquire or
otherwise license the ADT® brand name from Tyco (to the extent not already used by Tyco in the applicable
jurisdictions(s)) or use an alternative brand name. This would put us at a distinct competitive disadvantage.
Development of a new brand outside the United States and Canada could be costly and would also require us to
market other brands as superior alternatives to the ADT® brand, which could undermine its value among customers
within the United States and Canadian residential and small business security markets. These factors may make it
difficult for us to develop a business outside of the United States and Canada. These factors also expose us to the
risk that the ADT® brand name could suffer reputational damage or devaluation for reasons outside of our control,
including Tyco’s business conduct outside of the United States and Canada. Any of these factors may materially
and adversely affect our business, financial condition, results of operations and cash flows.

Infringement of our intellectual property rights could negatively affect us.

We rely on a combination of patents, copyrights, trademarks, trade secrets, confidentiality provisions and
licensing arrangements to establish and protect our proprietary rights. We cannot guarantee, however, that the
steps we have taken to protect our intellectual property will be adequate to prevent infringement of our rights or
misappropriation of our technology. Adverse events affecting the use of our trademarks could affect our use of
those trademarks and negatively impact our brands. In addition, if we expand our business outside of the United
States and Canada in the future, effective patent, trademark, copyright and trade secret protection may be
unavailable or limited in some jurisdictions. Furthermore, while we enter into confidentiality agreements with
certain of our employees and third parties to protect our intellectual property, such confidentiality agreements
could be breached or otherwise may not provide meaningful protection for our trade secrets and know-how
related to the design, manufacture or operation of our products. If it becomes necessary for us to resort to
litigation to protect our intellectual property rights, any proceedings could be burdensome and costly, and we
may not prevail. Further, adequate remedies may not be available in the event of an unauthorized use or
disclosure of our trade secrets and manufacturing expertise. If we fail to successfully enforce our intellectual
property rights, our competitive position could suffer, which could adversely affect our business, financial
condition, results of operations and cash flows.

We depend on third-party software licenses for our products and services.

We rely on certain software technology that we license from third parties and use in our products and services
to perform key functions and provide critical functionality. For example, we license the software platform for our
monitoring operations and the home automation software for our ADT Pulse offering from third parties. Because
our products and services incorporate software developed and maintained by third parties, we are, to a certain
extent, dependent upon such third parties’ ability to maintain or enhance their current products and services, to
ensure that their products are free of defects or security vulnerabilities, to develop new products and services on a
timely and cost-effective basis and to respond to emerging industry standards and other technological changes.
Further, these third-party technology licenses may not always be available to us on commercially reasonable terms
or at all. If our agreements with third-party vendors are not renewed or the third-party software becomes obsolete, is
incompatible with future versions of our products or services or otherwise fails to address our needs, we cannot
assure you that we would be able to replace the functionality provided by the third-party software with technology
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from alternative providers. Furthermore, even if we obtain licenses to alternative software products or services that
provide the functionality we need, we may be required to replace hardware installed at our monitoring centers and at
our customers’ sites, including security system control panels and peripherals, in order to effect our integration of or
migration to alternative software products. Any of these factors could materially and adversely affect our business,
financial condition, results of operations and cash flows.

We rely on third party providers for the components of our security systems and any failure or
interruption in products or services provided by these third parties could harm our ability to operate
our business.

The components for the security systems that we install are manufactured by third parties, including
divisions of Tyco that will not be part of our business following the spin-off. We are therefore susceptible to
interruptions in supply and to the receipt of components that do not meet our high standards. Any financial or
other difficulties our providers face may have negative effects on our business. We exercise little control over our
suppliers, which increases our vulnerability to problems with the products and services they provide. Any
interruption in supply could cause delays in installations and repairs and the loss of current and potential
customers. Also, if a previously installed component were found to be defective, we might not be able to recover
the costs associated with its repair or replacement across our installed customer base, and the diversion of
technical personnel to address the defect could materially and adversely affect our business, financial condition,
results of operations and cash flows.

We are exposed to greater risks of liability for employee acts or omissions or system failure, than may
be inherent in other businesses.

If a customer or third party believes that he or she has suffered harm to person or property due to an actual
or alleged act or omission of one of our employees or security system failure, he or she may pursue legal action
against us, and the cost of defending the legal action and of any judgment against us could be substantial. In
particular, because our products and services are intended to help protect lives and real and personal property, we
may have greater exposure to litigation risks than businesses that provide other consumer and small business
products and services. Substantially all of our customer contracts contain provisions limiting our liability;
however, in the event of litigation with respect to such matters, it is possible that these limitations may be
deemed not applicable or unenforceable and we may incur significant costs of defense regardless of the ultimate
outcome.

We rely on a significant number of our customers remaining with us as customers for long periods of
time.

We operate our business with the goal of retaining customers for long periods of time in order to recoup our
initial investment in new customers, achieving cash flow break-even in slightly less than three years.
Accordingly, our long-term profitability is dependent on long customer tenure. This requires that we minimize
our rate of customer disconnects, or attrition. Factors that can increase disconnects include customers who
relocate and do not reconnect, problems with our product or service quality, an economic slowdown, a downturn
in the housing market and the desirability and pricing of our and our competitors’ products and services. If we
fail to keep our customers for a sufficiently long period of time, our business, financial condition, results of
operations and cash flows could be materially and adversely affected.

If we experience higher rates of customer attrition, we may be required to change the estimated useful
lives of assets related to our security monitoring customers, increasing our depreciation and
amortization expense or impairing such assets.

We amortize the costs of our acquired and dealer-generated contracts and related customer relationships
based on the estimated life of the customer relationships. We similarly depreciate the cost of our internally
generated residential and small business monitoring system assets. If attrition rates were to rise significantly, we
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may be required to accelerate the amortization of expenses related to such contracts and the depreciation of our
subscriber system assets or to impair such assets, which could cause a material adverse effect on our financial
condition and results of operations.

We are susceptible to downturns in the housing market and consumer discretionary income, which
may inhibit our ability to sustain customer base growth rates.

Demand for alarm monitoring services is affected by the turnover in the housing market. Downturns in the
rate of the sale of new and existing homes, which we believe drives a substantial portion of our new customer
volume in any given year, would reduce opportunities to make sales of new security systems and services and
reduce opportunities to take over existing security systems. In addition, because of personal economic
circumstances, current security alarm customers may decide to disconnect our services in an effort to reduce their
monthly spending and may default on their remaining contractual obligations to us. Our long-term revenue
growth rate depends on installations exceeding disconnects. If the housing market downturn or the general
economic downturn is prolonged, customer disconnects and defaults could increase and our business, financial
condition, results of operations and cash flows could be materially and adversely affected.

We will enter into non-compete and non-solicit restrictions that will prohibit us from competing with
Tyco in the commercial security market in the United States and Canada for a period of time after the
spin-off.

We expect that the ADT Separation and Distribution Agreement to be entered into in connection with the
spin-off will include non-compete provisions pursuant to which we will be prohibited from competing with Tyco
in a portion of the commercial security market in the United States and Canada for years after the
distribution date. In addition, we expect that the ADT Separation and Distribution Agreement will contain
non-solicitation provisions preventing us from soliciting Tyco’s existing security customers in the United States
and Canada for years after the distribution date. This will effectively prevent us from expanding our
business into a portion of the commercial security market in these jurisdictions during the restricted periods.
These factors could materially and adversely affect our business, financial condition, results of operations and
cash flows.

Expiration of non-competition agreements will allow the entry of potential competitors with deep
knowledge of our business.

We acquired Broadview Security in 2010. In connection with the separation of Broadview Security from
The Brink’s Company in 2008 (the “Broadview Spin-Off”), Broadview Security and The Brink’s Company
entered into a non-competition and non-solicitation agreement pursuant to which The Brink’s Company agreed
not to compete with Broadview Security in the United States, Puerto Rico and Canada with respect to the security
alarm systems or personal emergency response systems businesses for a period of five years from the date of the
Broadview Spin-Off. Upon the expiration of the non-competition and non-solicitation agreement in October
2013, The Brink’s Company will be free to directly pursue competitive activities in these businesses or to license
the Brink’s brand to other existing or potential competitors in these businesses. In addition, although the ADT
Separation and Distribution Agreement that we plan to enter into in connection with the spin-off includes
non-competition provisions, the non-competition provisions will expire years after the distribution date,
after which time Tyco will be free to compete with us in the residential and small business security market. Such
competitive activities could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

Shifts in our customers’ choice of, or telecommunications providers’ support for, telecommunications
services and equipments could adversely impact our business and require significant capital
expenditures.

Certain elements of our operating model have historically relied on our customers’ continued selection and
use of traditional land-line telecommunications to transmit alarm signals to our monitoring centers. There is a
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growing trend for customers to switch to the exclusive use of cellular, satellite or Internet communication
technology in their homes and businesses, and telecommunication providers may discontinue their land-line
services in the future. In addition, many of our customers who use cellular communication technology for their
security systems use products that rely on 2G technology, and telecommunication providers may discontinue
their 2G services in the future. The discontinuation of land-line, 2G cellular and any other services by
telecommunications providers in the future will depend on a number of factors outside of our control, including
legislation and government regulation, and would require customers to upgrade to alternative, and potentially
more expensive, technologies to transmit alarm signals. This could increase our customer attrition rates and slow
our new customer additions. In order to maintain our customer base that uses security alarm components that are
or could become obsolete, we may be required to upgrade or implement new technologies, including by offering
to subsidize the replacement of customers’ outdated systems at our expense. Any such upgrades or
implementations could require significant capital expenditures and also divert management’s attention and other
important resources away from our customer service and sales efforts. In the future, we may not be able to
successfully implement new technologies or adapt existing technologies to changing market demands. If we are
unable to adapt timely to changing technologies, market conditions or customer preferences, our business,
financial condition, results of operations and cash flows could be materially and adversely affected.

An event causing a disruption in the ability of our monitoring facilities to operate could adversely
affect our business.

A disruption in our ability to provide alarm monitoring services and serve our customers could have a
material adverse effect on our business. A disruption could occur for many reasons, including fire, natural
disasters, weather, disease, transportation interruption, extended power outages, terrorism or sabotage or as a
result of disruptions to third-party transmission lines. Monitoring could also be disrupted by information systems
and network-related events such as computer hacking, computer viruses, worms or other malicious software,
denial of service attacks, malicious social engineering or other destructive or disruptive activities that could also
cause damage to our properties, equipment and data. While our monitoring systems are fully redundant, a failure
of our back up procedures or a disruption affecting multiple monitoring facilities could disrupt our ability to
provide monitoring services. During a transition period after the spin-off, our monitoring facilities will include
facilities owned and operated by Tyco that will provide monitoring services to our customers pursuant to the
Monitoring Agreement that we will enter into with Tyco in connection with the spin-off (the “Monitoring
Agreement”). See “Certain Relationships and Related Party Transactions—Agreements with Tyco—Monitoring
Agreement” for a summary of this agreement.

Providers of broadband services may be able to block our services or charge their customers more for
using our services, which could adversely affect our revenue and growth.

Our interactive and home automation services are accessed through the Internet and our security monitoring
services are increasingly delivered using Internet technologies. Some providers of broadband access may take
measures that affect their customers’ ability to use these products and services, such as degrading the quality of
the data packets we transmit over their lines, giving those packets low priority, giving other packets higher
priority than ours, blocking our packets entirely or attempting to charge their customers more for using our
services.

In the United States, there continues to be some uncertainty regarding whether suppliers of broadband
Internet access have a legal obligation to allow their customers to access services such as ours without
interference. In December 2010, the U.S. Federal Communications Commission (the “FCC”) adopted new net
neutrality rules that would protect services like ours from such interference. Several parties have sought judicial
review of the FCC’s net neutrality rules. These appeals are currently pending. Interference with our services or
higher charges to customers by broadband service providers for using our products and services could cause us to
lose existing customers, impair our ability to attract new customers and materially and adversely affect our
business, financial condition, results of operations and cash flows.
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We have significant deferred tax assets, and any impairments of or valuation allowances against these
deferred tax assets in the future could adversely affect our results of operations, financial condition
and cash flows.

We are subject to income taxes in the United States and Canada and in various state, provincial and local
jurisdictions. The amount of income taxes we pay is subject to our interpretation and application of tax laws in
jurisdictions in which we file. Changes in current or future laws or regulations, the imposition of new or changed
tax laws or regulations or new related interpretations by taxing authorities in the jurisdictions in which we file
could materially and adversely affect our financial condition, results of operations and cash flows.

Our consolidated federal and state income tax liability may be significantly reduced by tax credits and tax
net operating loss (“NOL”) carryforwards available to us under the applicable tax codes. Our ability to fully
utilize these deferred tax assets, however, may be limited for various reasons, such as if projected future taxable
income becomes insufficient to recognize the full benefit of our NOL carryforwards prior to their expirations.
Our ability to fully use these tax assets will also be adversely affected if we have an “ownership change” within
the meaning of Section 382 of the Code. An ownership change is generally defined as a greater than 50%
increase in equity ownership by “5% shareholders,” as the term is defined for purposes of Section 382 of the
Code, in any three-year period. Future changes in our stock ownership, depending on the magnitude, including
the purchase or sale of our common stock by 5% shareholders, and issuances or redemptions of common stock by
us could result in an ownership change that would trigger the imposition of limitations under Section 382 of the
Code. In addition, as a significant taxpayer, we are subject to regular audits by the IRS as well as state, provincial
and local tax authorities. These audits could subject us to tax liabilities if tax authorities make adverse
determinations with respect to our NOLs or tax credits. Further, any future disallowance of some or all of our tax
credits or NOL carryforwards as a result of legislative change could materially affect our tax obligations.
Accordingly, there can be no assurance that in the future we will not be subject to increased taxation or
experience limitations with respect to recognizing the benefits of our NOL carryforwards and other tax attributes.
Any such increase in taxation or limitation of benefits could have a material and adverse affect on our financial
condition, results of operations or cash flows.

Our business operates in a regulated industry.

Our operations and employees are subject to various U.S. and Canadian federal, state, provincial and local
consumer protection, occupational licensing and other laws and regulations. Most states and provinces in which
we operate have licensing laws directed specifically toward the security services industry. Our business relies
heavily upon both wireline and wireless telecommunications to communicate signals. Telecommunications
companies are currently regulated by both the federal, state and local governments.

In certain jurisdictions, we are required to obtain licenses or permits to comply with standards governing
employee selection and training and to meet certain standards in the conduct of our business. The loss of such
licenses or permits or the imposition of conditions to the granting or retention of such licenses or permits could
have a material adverse effect on us. Furthermore, in certain jurisdictions, certain security systems must meet fire
and building codes in order to be installed, and it is possible that our current or future products and service
offerings will fail to meet such codes, which could require us to make costly modifications to our products and
services or to forgo marketing in certain jurisdictions.

Changes in laws or regulations could require us to change the way we operate or to utilize resources to
maintain compliance, which could increase costs or otherwise disrupt operations. In addition, failure to comply
with any applicable laws or regulations could result in substantial fines or revocation of our operating permits
and licenses. If laws and regulations were to change or if we or our products failed to comply with them, our
business, financial condition, results of operations and cash flows could be materially and adversely affected.

17



Increasing government regulation of telemarketing, email marketing and other marketing methods
may increase our costs and restrict the operation and growth of our business.

We rely on telemarketing and email marketing conducted internally and through third parties to generate a
substantial number of leads for our business. The telemarketing and email marketing services industries are
subject to an increasing amount of regulation in the United States and Canada. In the United States, the U.S.
Federal Trade Commission (“FTC”) and FCC have issued regulations that place restrictions on unsolicited
automated telephone calls to residential and wireless telephone subscribers by means of automatic telephone
dialing systems, prerecorded or artificial voice messages and telephone fax machines, and require us to maintain
a “do not call” list and to train our personnel to comply with these restrictions. The FTC regulates both general
sales practices and telemarketing specifically and has broad authority to prohibit a variety of advertising or
marketing practices that may constitute “unfair or deceptive acts or practices.” Most of the statutes and
regulations in the United States allow a private right of action for the recovery of damages or provide for
enforcement by the FTC, state attorneys general or state agencies permitting the recovery of significant civil or
criminal penalties, costs and attorneys’ fees in the event that regulations are violated. Additionally, we are
subject to a 2007 consent decree with the FTC which, among other things, requires us to monitor compliance by
our authorized dealers and third parties whom we expressly authorize to telemarket our residential security
monitoring services with specified telemarketing regulations and to take certain actions with regard to those who
fail to comply. The Canadian Radio-Television and Telecommunications Commission enforces rules regarding
unsolicited communications using automatic dialing and announcing devices, live voice and fax. In December
2010, the Government of Canada passed legislation to restrict the sending of unsolicited commercial electronic
messages including email messages, although that legislation has not yet been proclaimed into force. We are
diligent in our efforts to comply with all such applicable regulations, but cannot assure you that we or third
parties that we rely on for telemarketing, email marketing and other lead generation activities will be in
compliance with all applicable regulations at all times. Although our contractual arrangements with such third
parties expressly require them to comply with all such regulations and to indemnify us for their failure to do so,
we cannot assure you that the FTC, FCC, private litigants or others will not attempt to hold us responsible for any
unlawful acts conducted by such third parties or that we could successfully enforce or collect upon such
indemnities. Additionally, changes in such regulations or the interpretation thereof that further restrict such
activities could result in a material reduction in the number of leads for our business and could have a material
and adverse effect on our business, financial condition, results of operations and cash flows.

We could be assessed penalties for false alarms.

Some local governments impose assessments, fines, penalties and limitations on either customers or the
alarm companies for false alarms. A few municipalities have adopted ordinances under which both permit and
alarm dispatch fees are charged directly to the alarm companies. Our alarm service contracts generally allow us
to pass these charges on to customers, but we may not be able to collect these charges if customers are unwilling
or unable to pay them and such outcome may materially and adversely affect our operating results. Furthermore,
our customers may elect to terminate or not renew our services if assessments, fines or penalties for false alarms
become significant. If more local governments were to impose assessments, fines or penalties, our customer base,
financial condition, results of operations and cash flows could be materially and adversely affected.

Police departments could refuse to respond to calls from monitored security service companies.

Police departments in a limited number of U.S. and Canadian jurisdictions do not respond to calls from
monitored security service companies, either as a matter of policy or by local ordinance. In certain cases, we
have offered affected customers the option of receiving response from private guard companies, in most cases
through contracts with us, which increases the overall cost to customers. If more police departments were to
refuse to respond or be prohibited from responding to calls from monitored security service companies, our
ability to attract and retain customers could be negatively impacted and our business, financial condition, results
of operations and cash flows could be adversely affected.
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Adoption of statutes and governmental policies purporting to characterize certain of our charges as
unlawful may adversely affect our business.

If a customer cancels its contract with us prior to the end of the initial contract term, other than in
accordance with the contract, we may charge the customer an early cancellation fee. Consumer protection
policies or legal precedents could be proposed or adopted to restrict the charges we can impose upon contract
cancellation. Such initiatives could compel us to increase our prices during the initial term of our contracts and
consequently lead to less demand for our services and increased attrition. Adverse judicial determinations
regarding these matters could cause us to incur legal exposure to customers against whom such charges have
been imposed and expose us to the risk that certain of our customers may seek to recover such charges through
litigation. In addition, the costs of defending such litigation and enforcement actions could have a material and
adverse effect on our business, financial condition, results of operations and cash flows.

We face risks in acquiring and integrating customer accounts.

An element of our business strategy involves the bulk acquisition of customer accounts. Acquisitions of
customer accounts involve a number of special risks, including the possibility of unexpectedly high rates of
attrition and unanticipated deficiencies in the accounts acquired despite our investigations prior to acquisition.
We face competition from other alarm monitoring companies, including companies that may offer higher prices
and more favorable terms for customer accounts purchased, lower minimum financial qualifications for
purchased accounts or lower prices for monitoring services provided. This competition could reduce the
acquisition opportunities available to us, thus slowing our rate of growth and/or increase the price we pay for
such account acquisitions, thus reducing our return on investment and negatively impacting our revenue and
results of operations. We cannot assure you that we will be able to purchase customer accounts on favorable
terms in the future.

The purchase price we pay for customer accounts is affected by the recurring revenue historically generated
by such accounts, as well as several other factors, including the level of competition, our prior experience with
accounts purchased in bulk from specific sellers, the geographic location of accounts, the number of accounts
purchased, the customers’ credit scores and the type of security equipment used by the customers. In purchasing
accounts, we have relied on management’s knowledge of the industry, due diligence procedures and
representations and warranties of bulk account sellers. We cannot assure you that in all instances the
representations and warranties made by bulk account sellers are true and complete or, if the representations and
warranties are inaccurate, that we will be able to recover damages from bulk account sellers in an amount
sufficient to fully compensate us for any resulting losses. If any of these risks materializes our business, financial
condition, results of operations and cash flows could be materially and adversely affected.

Our customer generation strategies and the competitive market for customer accounts may affect our
future profitability.

A principal element of our business strategy is the generation of new customer accounts through our
authorized dealer program, which accounted for approximately 45% of our new customer accounts for our 2011
fiscal year. Our future operating results will depend in large part on our ability to manage this generation strategy
effectively. Although we currently generate accounts through hundreds of authorized dealers, a significant
portion of our accounts originate from a smaller number of authorized dealers. In particular, during our 2011
fiscal year one authorized dealer accounted for approximately 10% of all our new accounts. We experience loss
of authorized dealers from our authorized dealer program due to various factors, such as authorized dealers
becoming inactive or discontinuing their electronic security business, non-renewal of our dealer contracts and
competition from other alarm monitoring companies. If we experience a loss of authorized dealers representing a
significant portion of our account generation from our authorized dealer program or if we are unable to replace or
recruit authorized dealers in accordance with our business plans, our business, financial condition, results of
operations and cash flows may be adversely affected.
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In addition, successful promotion of our brand depends on the effectiveness of our marketing efforts and on
our ability to offer member discounts and special offers for our products and services. We have actively pursued
affinity marketing programs, which provide members of participating organizations with discounts on our
products and services. The organizations with which we have affinity marketing programs closely monitor their
relationships with us, as well as their members’ satisfaction with our products and services. These organizations
may require us to increase our fees to them, decrease our pricing for their members or otherwise alter the terms
of our participation in their marketing programs in ways that are unfavorable to us. These organizations may also
terminate their relationships with us if we fail to meet member satisfaction standards. If any of our important
affinity or marketing relationships, such as our relationships with USAA or AARP, were terminated, we would
lose a significant source of sales leads and our business, financial condition, results of operations and cash flows
could be materially and adversely affected.

Our business strategy includes making acquisitions and investments that complement our existing
business. These acquisitions and investments could be unsuccessful or consume significant resources,
which could adversely affect our operating results.

We will continue to analyze and evaluate the acquisition of strategic businesses or product lines with the
potential to strengthen our industry position or enhance our existing set of products and services offerings. We
cannot assure you that we will identify or successfully complete transactions with suitable acquisition candidates
in the future. Nor can we assure you that completed acquisitions will be successful.

Acquisitions and investments may involve significant cash expenditures, debt incurrence, operating losses
and expenses that could have a material adverse effect on our business, financial condition, results of operations
and cash flows. Acquisitions involve numerous other risks, including:

e diversion of management time and attention from daily operations;
e difficulties integrating acquired businesses, technologies and personnel into our business;

e difficulties in obtaining and verifying the financial statements and other business information of
acquired businesses;

e inability to obtain required regulatory approvals and/or required financing on favorable terms;

e potential loss of key employees, key contractual relationships or key customers of acquired companies
or of us;

* assumption of the liabilities and exposure to unforeseen liabilities of acquired companies; and

e dilution of interests of holders of shares of our common stock through the issuance of equity securities
or equity-linked securities.

It may be difficult for us to complete transactions quickly and to integrate acquired operations efficiently
into our current business operations. Any acquisitions or investments may ultimately harm our business or
financial condition, as such acquisitions may not be successful and may ultimately result in impairment charges.

We may pursue business opportunities that diverge from our current business model, which may
cause our business to suffer.

We may pursue business opportunities that diverge from our current business model, including expanding
our products or services, investing in new and unproven technologies, adding customer acquisition channels and
forming new alliances with companies to market our services. We can offer no assurance that any such business
opportunities will prove to be successful. Among other negative effects, our pursuit of such business
opportunities could cause our cost of investment in new customers to grow at a faster rate than our recurring
revenue and revenue from installations. Additionally, any new alliances or customer acquisition channels could
have higher cost structures than our current arrangements, which could reduce operating margins and require
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more working capital. In the event that working capital requirements exceeded operating cash flow, we might be
required to draw on the credit facility that we expect to enter into in connection with the spin-off or pursue other
external financing, which may not be readily available. Any of these factors could materially and adversely affect
our business, financial condition, results of operations and cash flows.

We may be subject to liability for obligations of The Brink’s Company under the Coal Act.

On May 14, 2010, Tyco acquired Broadview Security, a business formerly owned by The Brink’s Company.
Under the Coal Industry Retiree Health Benefit Act of 1992, as amended (the “Coal Act”), The Brink’s Company
and its majority-owned subsidiaries as of July 20, 1992 (including certain legal entities acquired in the
Broadview Security acquisition) are jointly and severally liable with certain of The Brink’s Company’s other
current and former subsidiaries for health care coverage obligations provided for by the Coal Act. A Voluntary
Employees’ Beneficiary Associate (“VEBA”) trust has been established by The Brink’s Company to pay for
these liabilities, although the trust may have insufficient funds to satisfy all future obligations. At the time of the
Broadview Spin-Off, Broadview Security entered into an agreement pursuant to which The Brink’s Company
agreed to indemnify it for any and all liabilities and expenses related to The Brink’s Company’s former coal
operations, including any health care coverage obligations. The Brink’s Company has agreed that this
indemnification survives Tyco’s acquisition of Broadview Security. We have evaluated our potential liability
under the Coal Act as a contingency in light of all known facts, including the funding of the VEBA and
indemnification provided by The Brink’s Company. We have concluded that no accrual is necessary due to the
existence of the indemnification and our belief that The Brink’s Company and VEBA will be able to satisfy all
future obligations under the Coal Act. However, if The Brink’s Company and the VEBA are unable to satisfy all
such obligations, we could be held liable, which could have a material and adverse affect on our financial
condition, results of operations or cash flows.

Risks Relating to Our Liquidity

Disruptions in the financial markets could adversely affect us and our suppliers by increasing funding
costs or by reducing availability of credit.

In the normal course of our business, we may access credit markets for general corporate purposes, which
may include repayment of indebtedness, acquisitions, additions to working capital, repurchase of common stock,
capital expenditures and investments in our business. Although we expect to have sufficient liquidity to meet our
foreseeable needs after completing the financing transactions contemplated in connection with the Distribution,
our access to and the cost of capital could be negatively impacted by disruptions in the credit markets. In 2009
and 2010, credit markets experienced significant dislocations and liquidity disruptions, and similar disruptions in
the credit markets could make financing terms for borrowers unattractive or unavailable. These factors may make
it more difficult or expensive for us to access credit markets if the need arises. In addition, these factors may
make it more difficult for our suppliers to meet demand for their products or for potential strategic partners to
commence new projects, as they may experience increased costs of debt financing or difficulties in obtaining
debt financing. Disruptions in the financial markets have had adverse effects on other areas of the economy and
have led to a slowdown in general economic activity that may continue to adversely affect our businesses. These
disruptions may have other unknown adverse affects. One or more of these factors could adversely affect our
business, financial condition, results of operations or cash flows.

Covenants in our debt instruments may adversely affect us.

As discussed under “Description of Material Indebtedness,” we expect to complete financing transactions
prior to the completion of the spin-off, as a result of which we would incur new indebtedness under one or more
credit agreements or indentures. We expect our credit agreements to contain customary financial covenants,
including a limit on the ratio of debt to earnings before interest, taxes, depreciation and amortization and limits
on incurrence of liens and subsidiary debt. In addition, we expect our indentures to contain customary covenants
including limits on negative pledges, subsidiary debt and sale/leaseback transactions.
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Our ability to meet the financial covenants can be affected by events beyond our control, and we cannot
provide assurance that we will meet those tests. A breach of any of these covenants could result in a default under
our credit agreements or indentures. Upon the occurrence of an event of default under any of our credit facilities
or indentures, the lenders or trustees could elect to declare all amounts outstanding thereunder to be immediately
due and payable and, in the case of credit facility lenders, terminate all commitments to extend further credit. If
the lenders or trustees accelerate the repayment of borrowings, we cannot provide assurance that we will have
sufficient assets to repay our credit facilities and our other indebtedness. Furthermore, acceleration of any
obligation under any of our material debt instruments will permit the holders of our other material debt to
accelerate their obligations, which could have a material adverse effect on our financial condition.

Material adverse legal judgments, fines, penalties or settlements could adversely affect our financial
health and prevent us from fulfilling our obligations under our outstanding indebtedness.

We estimate that our available cash, our cash flow from operations and amounts available to us under the
credit facilities we expect to enter into will be adequate to fund our operations and service our debt for the
foreseeable future. However, material adverse legal judgments, fines, penalties or settlements arising from
litigation and similar contingencies could require additional funding. If such developments require us to obtain
additional funding, we cannot provide assurance that we will be able to obtain the additional funding that we
need on commercially reasonable terms or at all, which could have a material adverse effect on our financial
condition, results of operations and cash flows.

Such an outcome could have important consequences to you. For example, it could:

e require us to dedicate a substantial portion of our cash flow from operations to payments on our
indebtedness, thereby reducing the availability of our cash flow to fund working capital, capital
expenditures, research and development efforts and other corporate purposes, including dividend
payments;

e increase our vulnerability to adverse economic and industry conditions;

e limit our flexibility in planning for, or reacting to, changes in our business and the markets in which we
operate;

e restrict our ability to introduce new technologies or exploit business opportunities;

¢ make it more difficult for us to satisfy our payment obligations with respect to our outstanding
indebtedness; and

e increase the difficulty and/or cost to us of refinancing our indebtedness.

Risks Relating to the Spin-Off

We will share responsibility for certain of our, Tyco’s and Tyco Flow Control’s income tax liabilities
for tax periods prior to and including the distribution date, and such liabilities may include a portion
of Tyco’s obligations under its tax sharing agreement with Covidien Ltd. (“Covidien’”) and TE
Connectivity Ltd. (“TE Connectivity”) for tax liabilities for tax periods prior to and including

June 29, 2007.

In connection with the 2007 distributions of Covidien and TE Connectivity by Tyco (the “2007
Separation”), Tyco entered into a tax sharing agreement (the “2007 Tax Sharing Agreement”) that governs the
rights and obligations of each party with respect to certain pre-2007 Separation tax liabilities and certain tax
liabilities arising in connection with the 2007 Separation. More specifically, Tyco, Covidien and TE Connectivity
share 27%, 42% and 31%, respectively, of income tax liabilities that arise from adjustments made by tax
authorities to Tyco’s, Covidien’s and TE Connectivity’s U.S. and certain non-U.S. income tax returns and certain
taxes attributable to internal transactions undertaken in anticipation of the 2007 Separation. In addition, in the
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event the 2007 Separation or certain related transactions is determined to be taxable as a result of actions taken
after the 2007 Separation by Tyco, Covidien or TE Connectivity, the party responsible for such failure would be
responsible for all taxes imposed on Tyco, Covidien or TE Connectivity as a result thereof. If none of the
companies is responsible for such failure, then Tyco, Covidien and TE Connectivity would be responsible for
such taxes, in the same manner and in the same proportions as other shared tax liabilities under the 2007 Tax
Sharing Agreement. Costs and expenses associated with the management of these shared tax liabilities are
generally shared equally among the parties.

With respect to years prior to and including the 2007 Separation, tax authorities have raised issues and
proposed tax adjustments that are generally subject to the sharing provisions of the 2007 Tax Sharing Agreement
and which may require Tyco to make a payment to a taxing authority, Covidien or TE Connectivity. Tyco has
recorded a liability of $437 million as of December 30, 2011 which it has assessed and believes is adequate to
cover the payments that Tyco may be required to make under the 2007 Tax Sharing Agreement. Tyco is
reviewing and contesting certain of the proposed tax adjustments.

With respect to adjustments raised by the IRS, although Tyco has resolved a substantial number of these
adjustments, a few significant items remain open with respect to the audit of the 1997 through 2004 years. As of
the date hereof, Tyco has not been able to resolve certain open items, which primarily involve the treatment of
certain intercompany debt issued during the period, through the IRS appeals process. As a result, Tyco expects to
litigate these matters once it receives the requisite statutory notices from the IRS, which is likely to occur within
the next six months. However, the ultimate resolution of these matters is uncertain and could result in Tyco being
responsible for a greater amount than it expects under the 2007 Tax Sharing Agreement.

In connection with the Distribution, we expect to enter into the 2012 Tax Sharing Agreement with Tyco and
Tyco Flow Control that will be separate from the 2007 Tax Sharing Agreement and which will govern the rights
and obligations of ADT, Tyco and Tyco Flow Control for certain pre-Distribution tax liabilities, including Tyco’s
obligations under the 2007 Tax Sharing Agreement, as more fully described in “Certain Relationships and
Related Party Transactions—Agreements with Tyco—Tax Sharing Agreement” below. To the extent we are
responsible for any liability under the 2012 Tax Sharing Agreement, there could be a material adverse impact on
our financial position, results of operations, cash flows or our effective tax rate in future reporting periods.

If the Distributions or certain internal transactions undertaken in anticipation of the spin-off are
determined to be taxable for U.S. federal income tax purposes, we, our shareholders that are subject
to U.S. federal income tax and/or Tyco could incur significant U.S. federal income tax liabilities.

Tyco has requested a private letter ruling from the IRS regarding the U.S. federal income tax consequences
of the Distributions to the Tyco shareholders substantially to the effect that, for U.S. federal income tax purposes,
the Distribution will qualify as tax-free under Section 355 of the Code and the Tyco Flow Control Distribution
will qualify as tax-free under Sections 355 and 361 of the Code, except for cash received in lieu of a fractional
share of our common stock and the Tyco Flow Control common shares. The private letter ruling, if received, will
provide that certain internal transactions undertaken in anticipation of the Distribution will qualify for favorable
treatment under the Code. In addition to obtaining the private letter ruling, Tyco expects to receive an opinion
from the law firm of McDermott Will & Emery LLP confirming the tax-free status of the Distribution for U.S.
federal income tax purposes. The private letter ruling and the opinion will rely on certain facts and assumptions
and certain representations and undertakings from us, Tyco Flow Control and Tyco regarding the past and future
conduct of our respective businesses and other matters. Notwithstanding the private letter ruling and the opinion,
the IRS could determine on audit that the Distribution or the internal transactions should be treated as taxable
transactions if it determines that any of these facts, assumptions, representations or undertakings is not correct or
has been violated, or that the Distribution or the internal transactions should be taxable for other reasons,
including as a result of significant changes in stock or asset ownership after the Distribution. If the Distribution
ultimately is determined to be taxable, the Distribution could be treated as a taxable dividend or capital gain to
you for U.S. federal income tax purposes, and you could incur significant U.S. federal income tax liabilities. In
addition, Tyco would recognize gain in an amount equal to the excess of the fair market value of shares of our
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common stock and the Tyco Flow Control common shares distributed to Tyco shareholders on the distribution
date over Tyco’s tax basis in such shares, but such gain, if recognized, generally would not be subject to U.S.
federal income tax. However, we, Tyco Flow Control or Tyco could incur significant U.S. federal income tax
liabilities if it is ultimately determined that certain internal transactions undertaken in anticipation of the
Distribution are taxable.

In addition, under the terms of the 2012 Tax Sharing Agreement, in the event the Distribution, the Tyco
Flow Control Distribution or the internal transactions were determined to be taxable as a result of actions taken
after the Distribution by us, Tyco Flow Control or Tyco, the party responsible for such failure would be
responsible for all taxes imposed on us, Tyco Flow Control or Tyco as a result thereof. If such failure is not the
result of actions taken after the Distribution by us, Tyco Flow Control or Tyco, then we, Tyco Flow Control and
Tyco would be responsible for any taxes imposed on us, Tyco Flow Control or Tyco as a result of such
determination in the same manner and in the same proportions as we share Shared Tax Liabilities (as defined in
the section “Certain Relationships and Related Party Transactions—Agreements with Tyco—Tax Sharing
Agreement”). Such tax amounts could be significant. In the event that any party to the 2012 Tax Sharing
Agreement defaults in its obligation to pay Distribution Taxes (as defined in the section “Certain Relationships
and Related Party Transactions—Agreements with Tyco—Tax Sharing Agreement”) to another party that arise
as a result of no party’s fault, each non-defaulting party would be responsible for an equal amount of the
defaulting party’s obligation to make a payment to another party in respect of such other party’s taxes.

If the Distribution is determined to be taxable for Swiss withholding tax purposes, we and Tyco could
incur significant Swiss withholding tax liabilities.

Generally, Swiss withholding tax of 35% is due on dividends and similar distributions to our and Tyco’s
shareholders, regardless of the place of residency of the shareholder. As of January 1, 2011, distributions to
shareholders out of qualifying contributed surplus (Kapitaleinlage) accumulated on or after January 1, 1997 are
exempt from Swiss withholding tax, provided they have been booked into a reserve specially entitled “reserve
from capital contributions” (Kapitaleinlageprinzip) and declared with the Swiss Federal tax authorities. We have
obtained a ruling from the Swiss Federal Tax Administration confirming that Tyco’s contributed surplus in the
amount of CHF 38,380,489,155 as of September 24, 2010 (reduced to CHF 37,144,675,931 as of November 18,
2011) represents such qualifying contributed surplus accumulated after January 1, 1997. We have obtained a
second ruling from the Swiss Federal Tax Authorities confirming that the Distribution qualifies as payment out
of such qualifying contributed surplus and no amount will be withheld by Tyco when making the Distribution up
to the amount of such contributed surplus.

These tax rulings rely on certain facts and assumptions and certain representations and undertakings from Tyco
regarding the past conduct of its businesses and other matters. Notwithstanding these tax rulings, the Swiss Federal
Tax Administration could determine on audit that the Distribution should be treated as a taxable transaction for
withholding tax purposes if it determines that any of these facts, assumptions, representations or undertakings is not
correct or has been violated. If the Distribution ultimately is determined to be taxable for withholding tax purposes,
we and Tyco could incur material Swiss withholding tax liabilities that could significantly detract from or eliminate
the benefits of the spin-off. In addition, we could become liable to indemnify Tyco for part of any Swiss
withholding tax liabilities to the extent provided under the 2012 Tax Sharing Agreement.

We may be unable to achieve some or all of the benefits that we expect to achieve from our spin-off
from Tyco.

As an independent, publicly-traded company, we believe that our business will benefit from, among other
things, allowing us to better focus our financial and operational resources on our specific business, allowing our
management to design and implement corporate strategies and policies that are based primarily on the business
characteristics and strategic decisions of our business, allowing us to more effectively respond to industry
dynamics and allowing the creation of effective incentives for our management and employees that are more
closely tied to our business performance. However, we may not be able to achieve some or all of the benefits that
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we expect to achieve as an independent company in the time we expect, if at all. For example, it is possible that
investors and securities analysts will not place a greater value on our business as an independent company than
on our business as a part of Tyco.

We may increase our debt or raise additional capital in the future, which could affect our financial
health and may decrease our profitability.

We may increase our debt or raise additional capital in the future, subject to restrictions expected to be in
our debt agreements. If our cash flow from operations is less than we anticipate, or if our cash requirements are
more than we expect, we may require more financing. However, debt or equity financing may not be available to
us on terms acceptable to us, if at all. If we incur additional debt or raise equity through the issuance of additional
capital stock, the terms of the debt or our capital stock issued may give the holders rights, preferences and
privileges senior to those of holders of our common stock, particularly in the event of liquidation. The terms of
the debt may also impose additional and more stringent restrictions on our operations than we currently have. If
we raise funds through the issuance of additional equity, your percentage ownership in us would decline. If we
are unable to raise additional capital when needed, it could affect our financial health, which could negatively
affect your investment in us. Also, regardless of the terms of our debt or equity financing, the amount of our
stock that we can issue may be limited because the issuance of our stock may cause the Distribution to be a
taxable event for Tyco under Section 355(e) of the Code, and under the 2012 Tax Sharing Agreement, we could
be required to indemnify Tyco for that tax. See “Risk Factors—Risks Relating to the Spin-Off—We might not be
able to engage in desirable strategic transactions and equity issuances following the Distribution because of
restrictions relating to U.S. federal income tax requirements for tax-free distributions.”

Our accounting and other management systems and resources may not be adequately prepared to
meet the financial reporting and other requirements to which we will be subject following the
Distribution.

Our financial results previously were included within the consolidated results of Tyco, and we believe that
our financial reporting and internal controls were appropriate for those of subsidiaries of a public company.
However, we were not directly subject to the reporting and other requirements of the Exchange Act. As a result
of the Distribution, we will be directly subject to reporting and other obligations under the Exchange Act.
Beginning with our Annual Report on Form 10-K for fiscal year 2013, we will be required to comply with
Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) which will require annual
management assessments of the effectiveness of our internal control over financial reporting and a report by our
independent registered public accounting firm addressing these assessments. These reporting and other
obligations may place significant demands on our management, administrative and operational resources,
including accounting systems and resources.

The Exchange Act requires that we file annual, quarterly and current reports with respect to our business
and financial condition. Under the Sarbanes-Oxley Act, we are required to maintain effective disclosure controls
and procedures and internal controls over financial reporting. To comply with these requirements, we may need
to upgrade our systems; implement additional financial and management controls, reporting systems and
procedures; and hire additional accounting and finance staff. We expect to incur additional annual expenses for
the purpose of addressing these requirements, and those expenses may be significant. If we are unable to upgrade
our financial and management controls, reporting systems, information technology systems and procedures in a
timely and effective fashion, our ability to comply with our financial reporting requirements and other rules that
apply to reporting companies under the Exchange Act could be impaired. Any failure to achieve and maintain
effective internal controls could have a material adverse effect on our business, financial condition, results of
operations and cash flows.
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We may be unable to make, on a timely or cost-effective basis, the changes necessary to operate as an
independent company, and we may experience increased costs after the spin-off.

We have historically operated as part of Tyco’s corporate organization, and Tyco has assisted us by
providing certain corporate functions. Following the completion of the spin-off, Tyco will be obligated
contractually to provide to us only those transition services specified in agreements we enter into with Tyco. See
“Certain Relationships and Related Party Transactions—Agreements with Tyco” for a summary of these
agreements. We may be unable to replace in a timely manner or on comparable terms the services or other
benefits that Tyco previously provided to us that are not specified in the any transition services agreement. Upon
expiration of any transition services agreement, many of the services that are covered in the agreement will have
to be provided internally or by unaffiliated third parties and we may be unable to replace those services in a
timely manner or on comparable terms. In addition, if Tyco does not continue to perform the transition services
and the other services that are called for under any transition services agreement, we may not be able to operate
our business as effectively and our profitability may decline.

In addition, for a period of time of up to two years after the spin-off, we will continue to share monitoring
facilities with Tyco as we work to separate our security monitoring system from that of Tyco. In connection with
the spin-off, we will also enter into a Monitoring Agreement with Tyco pursuant to which we will provide third-
party monitoring services to certain of their customers and they will provide third-party monitoring services to
certain of our customers for a period of time. See “Certain Relationships Related Party Transactions—
Agreements with Tyco—Monitoring Agreement” for a summary of this agreement. We may not be able to effect
the spin-off of our operations and security monitoring system from Tyco as smoothly as anticipated, which may
result in disruption to our ongoing business, distraction of management and increase in our cost of operation.

Our historical and pro forma condensed combined financial data is not necessarily representative of
the results we would have achieved as an independent, publicly-traded company and may not be a
reliable indicator of our future results.

The historical and pro forma financial data we have included in this Information Statement may not reflect
what our results of operations, financial condition and cash flows would have been had we been an independent,
publicly-traded company during the periods presented or what our results of operations, financial condition and
cash flows will be in the future when we are an independent company. This is primarily because:

e Prior to our spin-off, our business was operated by Tyco as part of its broader corporate organization,
rather than as an independent, publicly-traded company. In addition, prior to our spin-off, Tyco, or one
of its affiliates, performed significant corporate functions for us, including tax and treasury
administration and certain governance functions, including internal audit and external reporting. Our
historical and pro forma financial statements reflect allocations of corporate expenses from Tyco for
these and similar functions and may not reflect the costs we will incur for similar services in the future
as an independent company. Furthermore, following the spin-off, we will also be responsible for the
additional costs associated with being an independent, publicly-traded company, including costs related
to corporate governance and external reporting.

e Our working capital requirements and capital for our general corporate purposes, including acquisitions
and capital expenditures, historically have been satisfied as part of the company-wide cash
management practices of Tyco. Following the completion of the spin-off, Tyco will not be providing us
with funds to finance our working capital or other cash requirements. Without the opportunity to obtain
financing from Tyco, we may need to obtain additional financing from banks, through public offerings
or private placements of debt or equity securities or other arrangements.

e Other significant changes may occur in our cost structure, management, financing and business
operations as a result of our operating as a company separate from Tyco.

In addition, the pro forma financial data we have included in this Information Statement is based on the best
information available, which in part includes a number of estimates and assumptions. These estimates and
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assumptions may prove not to be accurate, and accordingly, our pro forma financial data should not be assumed
to be indicative of what our financial condition or results of operations actually would have been as a stand-alone
company nor to be a reliable indicator of what our financial condition or results of operations actually may be in
the future.

For additional information about our past financial performance and the basis of presentation of our
financial statements, see “Selected Historical Combined Financial Data,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and our financial statements and the notes thereto of
this Information Statement.

As an independent, publicly-traded company, we may not enjoy the same benefits that we did as a
segment of Tyco.

There is a risk that, by separating from Tyco, we may become more susceptible to market fluctuations and
other adverse events than we would have been if we were still a part of the current Tyco organizational structure.
As part of Tyco, we have been able to enjoy certain benefits from Tyco’s operating diversity, purchasing power,
available capital for investments and opportunities to pursue integrated strategies with Tyco’s other businesses.
As an independent, publicly-traded company, we will not have similar diversity or integration opportunities and
may not have similar purchasing power or access to capital markets.

Certain of the contracts to be transferred or assigned to us contain provisions requiring the consent of
a third party in connection with the transactions contemplated by the Distribution. If such consent is
not given, we may not be entitled to the benefit of such contracts in the future.

Certain of the contracts to be transferred or assigned to us in connection with the Distribution and the
internal transactions described below in this Information Statement contain provisions which require the consent
of a third party to the internal transactions, the Distribution or both. If we are unable to obtain such consents on
commercially reasonable and satisfactory terms, our ability to obtain the benefit of such contracts in the future
may be impaired.

Our suppliers or other companies with whom we conduct business may need assurances that our
financial stability on a stand-alone basis is sufficient to satisfy their requirements for doing or
continuing to do business with them.

Some of our suppliers or other companies with whom we conduct business may need assurances that our
financial stability on a stand-alone basis is sufficient to satisty their requirements for doing or continuing to do
business with them. If these parties are not satisfied with our financial stability, it could have a material adverse
effect on our business, financial condition, results of operations and cash flows.

The ownership by our executive officers and some of our directors of common shares, options or other
equity awards of Tyco or Tyco Flow Control may create, or may create the appearance of, conflicts of
interest.

Because of their current or former positions with Tyco, substantially all of our executive officers, including
our chief executive officer and some of our non-employee director nominees, own common shares of Tyco,
options to purchase common shares of Tyco or other Tyco equity awards. Following Tyco’s distribution of Tyco
Flow Control common shares to its shareholders, these officers and non-employee directors will own common
shares, options to purchase common shares and other equity awards in Tyco or Tyco Flow Control. The
individual holdings of common shares, options to purchase common shares or other equity awards of Tyco and
Tyco Flow Control may be significant for some of these persons compared to their total assets. These equity
interests may create, or appear to create, conflicts of interest when these directors and officers are faced with
decisions that could benefit or affect the equity holders of Tyco or Tyco Flow Control in ways that do not benefit
or affect us in the same manner.
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We might not be able to engage in desirable strategic transactions and equity issuances following the
Distribution because of restrictions relating to U.S. federal income tax requirements for tax-free
distributions.

Our ability to engage in significant equity transactions could be limited or restricted after the Distribution in
order to preserve, for U.S. federal income tax purposes, the tax-free nature of the Distribution by Tyco. Even if
the Distribution otherwise qualifies for tax-free treatment under Section 355 of the Code, it may result in
corporate-level taxable gain to Tyco under Section 355(e) of the Code if 50% or more, by vote or value, of our
shares or Tyco’s shares are acquired or issued as part of a plan or series of related transactions that includes the
Distribution. Any acquisitions or issuances of our shares or Tyco’s shares within two years after the Distribution
are generally presumed to be part of such a plan, although we or Tyco may be able to rebut that presumption.

To preserve the tax-free treatment to Tyco of the Distribution, under the 2012 Tax Sharing Agreement, we
expect that we will be prohibited from taking or failing to take any action that prevents the Distribution and
related transactions from being tax-free. Further, for the two-year period following the Distribution, without
obtaining the consent of Tyco and Tyco Flow Control, a private letter ruling from the IRS or an unqualified
opinion of a nationally recognized law firm, we may be prohibited from:

(1) approving or allowing any transaction that results in a change in ownership of more than a specified
percentage of our common shares,

(2) redeeming equity securities,
(3) selling or otherwise disposing of a specified percentage of our assets,

(4) acquiring a business or assets with equity securities to the extent one or more persons would acquire
in excess of a specified percentage of our common stock, or

(5) engaging in certain internal transactions.

These restrictions may limit our ability to pursue strategic transactions or engage in new business or other
transactions that may maximize the value of our business. Moreover, we expect the 2012 Tax Sharing Agreement
to also provide that we will be responsible for any taxes imposed on Tyco or any of its affiliates or on Tyco Flow
Control or any of its affiliates as a result of the failure of the Distribution or the internal transactions to qualify
for favorable treatment under the Code if such failure is attributable to certain actions taken after the Distribution
by or in respect of us, any of our affiliates or our shareholders.

Risks Relating to Our Common Stock and the Securities Market

There is no existing market for our common stock and we cannot be certain that an active trading
market will develop or be sustained after the spin-off, and following the spin-off our stock price may
fluctuate significantly.

There is currently no public market for our common stock. We intend to list our common stock on the
NYSE. It is anticipated that before the distribution date for the spin-off, trading of shares of our common stock
will begin on a “when-issued” basis and such trading will continue up to and including the distribution date.
However, there can be no assurance that an active trading market for our common stock will develop as a result
of the spin-off or be sustained in the future. The lack of an active market may make it more difficult for you to
sell our common stock and could lead to the price of our common stock being depressed or more volatile.

We cannot predict the prices at which our common stock may trade after the spin-off. The market price of
our common stock may fluctuate widely, depending on many factors, some of which may be beyond our control,
including:

e our business profile and market capitalization may not fit the investment objectives of some Tyco
shareholders and, as a result, these Tyco shareholders may sell our shares after the Distribution;

e actual or anticipated fluctuations in our operating results due to factors related to our business;
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e success or failure of our business strategy;

e our quarterly or annual earnings, or those of other companies in our industry;

e our ability to obtain third-party financing as needed;

e announcements by us or our competitors of significant acquisitions or dispositions;

e changes in accounting standards, policies, guidance, interpretations or principles;

e the failure of securities analysts to cover our common stock after the spin-off;

e changes in earnings estimates by securities analysts or our ability to meet those estimates;
e the operating and stock price performance of other comparable companies;

e investor perception of our company;

. natural or other disasters that investors believe may affect us;

. overall market fluctuations;

e results from any material litigation or government investigations;

e changes in laws and regulations affecting our business; and

e general economic conditions and other external factors.

Stock markets in general have experienced volatility that has often been unrelated to the operating

performance of a particular company. These broad market fluctuations could adversely affect the trading price of
our common stock.

Investors may be unable to accurately value our shares.

Investors often value companies based on the stock prices and results of operations of other comparable
companies. We believe that currently, no public company exists that is directly comparable to our size, scale and
product offerings. For these reasons, investors may find it difficult to accurately value our common stock, which
may cause our common stock to trade below our true value.

Substantial sales of common stock may occur in connection with the spin-off, which could cause our
stock price to decline.

The shares of ADT common stock that Tyco distributes to its shareholders generally may be sold
immediately in the public market. Although we have no actual knowledge of any plan or intention on the part of
any significant shareholder to sell shares of our common stock following the spin-off, it is likely that some Tyco
shareholders, possibly including some of our larger shareholders, will sell shares of our common stock received
in the Distribution for various reasons such as if our business profile or market capitalization as an independent
company does not fit their investment objectives. In particular, Tyco is a member of the S&P 500 Index, while
we will not initially be and may not be in the future. Accordingly, certain Tyco shareholders may elect or be
required to sell our shares following the spin-off due to investment guidelines or other reasons. The sales of
significant amounts of our common stock or the perception in the market that this will occur may result in the
lowering of the market price of our common stock.

We cannot assure you that we will pay dividends on our common stock, and our indebtedness could
limit our ability to pay dividends on our common stock.

We intend to pay quarterly dividends in an amount that approximates our proportionate share of the $0.25
per share quarterly dividend that Tyco currently pays to its shareholders, or approximately $0.  per ADT share
(based on the number of Tyco shares outstanding on  and a one for  distribution ratio). Whether our board
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of directors exercises its discretion to propose any dividends to holders of our common stock will depend on
many factors, including our financial condition, earnings, capital requirements of our business, covenants
associated with debt obligations, legal requirements, regulatory constraints, industry practice and other factors
that our board of directors deems relevant. See “Description of Our Capital Stock—Common Stock.”

There can be no assurance that we will pay a dividend in the future or continue to pay any dividend if we do
commence the payment of dividends. There can also be no assurance that the combined annual dividends on
Tyco common shares, Tyco Flow Control common shares and our common stock, if any, will be equal to the
annual dividends on Tyco common shares prior to the spin-off. Additionally, indebtedness that we expect to
incur in connection with the spin-off could have important consequences for holders of our common stock. If we
cannot generate sufficient cash flow from operations to meet our debt-payment obligations, then our ability to
pay dividends, if so determined by the board of directors, will be impaired and we may be required to attempt to
restructure or refinance our debt, raise additional capital or take other actions such as selling assets, reducing or
delaying capital expenditures or reducing our dividend. There can be no assurance, however, that any such
actions could be effected on satisfactory terms, if at all, or would be permitted by the terms of our new debt or
our other credit and contractual arrangements.

Your percentage ownership in ADT will be diluted in the future.

Your percentage ownership in ADT will be diluted in the future because of additional equity awards that we
expect will be granted to our directors, officers and employees in the future. We intend to establish equity
incentive plans that will provide for the grant of common stock-based equity awards to our directors, officers and
other employees. In addition, we may issue equity as all or part of the consideration paid for acquisitions and
strategic investments we may make in the future.

Provisions in our certificate of incorporation and by-laws and of Delaware law may prevent or delay
an acquisition of our company, which could decrease the trading price of our common stock.

Our proposed certificate of incorporation and by-laws and Delaware law contain provisions that are
intended to deter coercive takeover practices and inadequate takeover bids by making such practices or bids more
expensive to the acquiror and to encourage prospective acquirors to negotiate with our board of directors rather
than to attempt a hostile takeover. These provisions include rules regarding how shareholders may present
proposals or nominate directors for election at shareholder meetings and the right of our board of directors to
issue preferred stock without shareholder approval.

Delaware law also imposes some restrictions on mergers and other business combinations between any
holder of 15% or more of our outstanding common stock and us. For more information, see “Description of Our
Capital Stock—Certain Provisions of Delaware Law, Our Certificate of Incorporation and By-laws.”

We believe these provisions protect our shareholders from coercive or otherwise unfair takeover tactics by
requiring potential acquirors to negotiate with our board of directors and by providing our board of directors with
more time to assess any acquisition proposal. These provisions are not intended to make us immune from
takeovers. However, these provisions apply even if the offer may be considered beneficial by some shareholders
and could delay or prevent an acquisition that our board of directors determines is not in the best interests of our
company and our shareholders. Accordingly, in the event that our board of directors determines that a potential
business combination transaction is not in the best interests of our company and our shareholders but certain
shareholders believe that such a transaction would be beneficial to our company and our shareholders, such
shareholders may elect to sell their shares in our company and the trading price of our common stock could
decrease.
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QUESTIONS AND ANSWERS ABOUT THE COMPANY AND THE SPIN-OFF

Set forth below are commonly asked questions and answers about the spin-off and the transactions

contemplated thereby. You should read the section entitled “The Spin-Off” of this Information Statement for a
more detailed description of the matters described below.

0:
A:
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What is the spin-off?

The spin-off is the final step in the separation of ADT from Tyco, which will be accomplished through a
series of transactions that will result in our shareholders owning the residential and small business security
business in the United States and Canada which is currently operated by Tyco. The spin-off will be a pro
rata distribution of our common stock by Tyco to holders of Tyco shares.

In addition, Tyco expects to separate its flow control business from Tyco through the Tyco Flow Control
Distribution and immediately thereafter to effect the Merger, whereupon the businesses of Tyco Flow
Control and Pentair will be combined. Information regarding the Tyco Flow Control Distribution and the
Merger will be provided to Tyco shareholders in a separate Information Statement. Our Distribution and the
Tyco Flow Control Distribution are not cross-conditioned—either may occur without the other.

What is ADT?

We are a newly-formed wholly-owned subsidiary of Tyco organized under the laws of Delaware. Following
the spin-off, we will be an independent, publicly-traded company organized under the laws of Delaware
operating the residential and small business security business in the United States and Canada formerly
operated by Tyco.

What is the reason for the spin-off?

Tyco’s board of directors has determined that the spin-off is in the best interests of Tyco and its
shareholders because it will provide the following key benefits: (i) greater strategic focus of financial
resources and management’s efforts, (ii) direct and differentiated access to capital resources, (iii) enhanced
investor choice through investment opportunities in three separate entities, (iv) improved ability to use stock
as an acquisition currency and (v) enhanced management incentive tools. See “The Spin-Off—Reasons for
the Spin-Off.”

Why is the separation of ADT structured as a spin-off?

Tyco believes that a tax-free distribution of our shares for Swiss withholding tax and, except for any cash
received in lieu of fractional shares, U.S. federal income tax purposes is the most efficient way to separate
our business from Tyco in a manner that will improve flexibility and benefit both Tyco and us and create
long-term value for Tyco shareholders.

What will I receive in the spin-off?

As a holder of Tyco common shares, you will receive a distribution of one share of our common stock for
every Tyco common share held by you as of the record date for the Distribution. Your proportionate
ownership interest in Tyco will not change as a result of the Distribution. For a more detailed description,
see “The Spin-Oft.”

What is being distributed in the spin-off?

Approximately shares of our common stock will be distributed to Tyco shareholders in the spin-off,
based on the number of Tyco common shares expected to be outstanding as of the record date for the
Distribution. The shares of our common stock to be distributed by Tyco will constitute all of the issued and
outstanding shares of our common stock immediately prior to the Distribution. For more information on the
shares being distributed in the spin-off, see “Description of Our Capital Stock—Common Stock.”
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What is the record date for the Distribution?

Record ownership will be determined as of 5:00 p.m., New York City time, on , 2012, which we refer to
as the record date.

When will the Distribution occur?

The distribution date of the spin-off is expected to be , 2012. We anticipate that the distribution date for
the spin-off will be the same date as the distribution date for the Tyco Flow Control Distribution. We expect
that it will take the distribution agent, acting on behalf of Tyco, up to  days after the distribution date to
fully distribute the shares of our common stock to Tyco shareholders.

Can Tyco decide to cancel the distribution of ADT common stock after the shareholders have approved
that transaction if all the conditions have been met?

No. Under Swiss law, the power and authority to authorize the distribution of a dividend falls within the sole
competence of the shareholders of the relevant company acting pursuant to a shareholders’ meeting and may
not be delegated to the company’s board of directors. However, in the event that any of the conditions to the
Distribution have not been met by , 2013, Tyco will have the ability to discontinue the Distribution.

What are the main conditions to the distribution of ADT common stock?

The distribution of ADT common stock is subject to the satisfaction or waiver of a number of conditions,
including that the SEC shall have declared effective our Registration Statement on Form 10, of which this
Information Statement is a part, that our common shares shall have been accepted for listing on the NYSE,
subject to official notice of issuance and that a number of tax rulings shall have been obtained and shall not
have been revoked or modified in any material respect at the time of the Distribution. See “The Spin-Off—
Spin-Off Conditions and Termination” for a description of these and other conditions.

What will happen to the listing of Tyco shares?
Nothing. Tyco shares will continue to be traded on the NYSE under the symbol “TYC.”

Will the spin-off affect the trading price of my Tyco common shares?

Yes. We expect the trading price of Tyco common shares immediately following the Distribution to be
lower than immediately prior to the Distribution because the trading price will no longer reflect the value of
Tyco’s residential and small business security business in the United States and Canada, which is being
spun-off through the distribution of shares of ADT common stock, and its flow control business, which is
being spun-off through the distribution of Tyco Flow Control shares. Furthermore, until the market has fully
analyzed the value of Tyco without its residential and small business security business in the United States
and Canada and its flow control business, the price of Tyco common shares may fluctuate.

In addition, it is also anticipated that shortly before the record date and continuing up to and including the
distribution date, there will be two markets in Tyco common shares: a “regular-way” market and an
“ex-distribution” market. Tyco common shares that trade on the regular way market will trade with an
entitlement to shares of ADT common stock and Tyco Flow Control common shares distributed pursuant to
the Distributions. Shares that trade on the ex-distribution market will trade without an entitlement to shares
of ADT common stock and Tyco Flow Control common shares distributed pursuant to the Distribution. See
“The Spin Off—Trading Prior to the Distribution Date.”

What do I have to do to participate in the spin-off?

Approval of certain matters required for the Distribution is being sought from the holders of Tyco common
shares at a special general meeting of Tyco shareholders. In conjunction with the shareholder approval of
the Distribution, Tyco shareholders will also be asked to approve the Tyco Flow Control Distribution, but
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approval of the Tyco Flow Control Distribution is not a condition to the Distribution. In connection with the
special general meeting, the Tyco Proxy Statement is being distributed to Tyco’s shareholders. The Tyco
Proxy Statement contains a proxy, the procedures for voting your Tyco shares and other details regarding
the special general meeting being called to approve certain matters required for the Distribution. As a result,
this Information Statement does not contain a proxy. Other than shareholder approval of the Distribution, no
action will be required of Tyco shareholders to receive shares of ADT common stock, which means that

(1) you will not be required to pay for the shares of ADT common stock that you receive in the Distribution,
and (2) you do not need to surrender or exchange any Tyco common shares in order to receive shares of
ADT common stock or to take any other action in connection with the spin-off.

What if I want to sell my Tyco common shares or my shares of ADT common stock?

You should consult with your financial advisors, such as your stockbroker, bank or tax advisor. Neither
Tyco nor ADT makes any recommendations on the purchase, retention or sale of Tyco common shares or
the shares of ADT common stock to be distributed in the spin-off.

If you decide to sell any shares before the Distribution, you should make sure your stockbroker, bank or
other nominee understands whether you want to sell your Tyco common shares or the shares of ADT
common stock you will receive in the Distribution. If you sell your Tyco common shares in the “regular-
way” market up to and including the distribution date, you will be selling your right to receive shares of
ADT common stock in the Distribution and Tyco Flow Control common shares in the Tyco Flow Control
Distribution. If you own Tyco common shares as of 5:00 p.m., New York City time on the record date and
sell those shares on the “ex-distribution” market up to and including the distribution date, you will still
receive the shares of ADT common stock and Tyco Flow Control common shares, that you would be
entitled to receive in respect of the Tyco common shares you owned as of 5:00 p.m., New York City time on
the record date. See “The Spin-Off—Trading Prior to the Distribution Date.”

How will Tyco distribute shares of our common stock?

Holders of Tyco common shares as of the record date will receive shares of ADT common stock in book-
entry form. See “The Spin-Off—Manner of Effecting the Spin-Off.”

How will fractional shares be treated in the spin-off?

No fractional shares will be distributed in connection with the spin-off. Instead, the distribution agent will
aggregate all fractional shares into whole shares and sell the whole shares in the open market at prevailing
market prices. The distribution agent will then distribute the aggregate cash proceeds of the sales, net of
brokerage fees and other costs, pro rata to each Tyco shareholder who would otherwise have been entitled to
receive a fractional share in the Distribution. See “The Spin-Off—Manner of Effecting the Spin-Off.”

What are the U.S. federal income tax consequences to me of the spin-off?

Tyco has requested a private letter ruling from the IRS substantially to the effect that, for U.S. federal
income tax purposes, the Distributions, except in each case for cash received in lieu of fractional shares of
our common stock, will qualify as tax-free under Sections 355 and 361 of the Code. The private letter
ruling, if received, also will provide that certain internal transactions undertaken in anticipation of the
Distributions, will qualify for favorable treatment under the Code. In addition to obtaining the private letter
ruling, Tyco expects to receive an opinion from the law firm of McDermott Will & Emery LLP confirming
the tax-free status of the Distributions for U.S. federal income tax purposes. The private letter ruling and the
opinion will rely on certain facts and assumptions and certain representations and undertakings provided by
us, Tyco Flow Control and Tyco regarding the past and future conduct of our respective businesses and
other matters. The receipt by Tyco of the IRS private letter ruling (including the continued validity of the
conclusions and assumptions upon which such letter ruling is based) and the opinion from McDermott

Will & Emery LLP are conditions to effecting the spin-off.
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Assuming that the Distribution qualifies under Section 355 of the Code, for U.S. federal income tax
purposes no gain or loss will be recognized by a Tyco shareholder that is subject to U.S. federal income tax,
and no amount will be included in the income of a shareholder that is subject to U.S. federal income tax,
upon the receipt of our common shares pursuant to the Distribution. A Tyco shareholder that is subject to
U.S. federal income tax generally will recognize gain or loss with respect to any cash received in lieu of a
fractional share.

See “The Spin-Off—Material U.S. Federal Income Tax Consequences of the Spin-Off”” and “Risk Factors—
Risks Relating to the Spin-Off—If the Distribution or certain internal transactions undertaken in anticipation
of the spin-off are determined to be taxable for U.S. federal income tax purposes, we, our shareholders that
are subject to U.S. federal income tax and/or Tyco could incur significant U.S. federal income tax
liabilities.”

Each Tyco shareholder is urged to consult his, her or its tax advisor as to the specific tax
consequences of the Distribution to that shareholder, including the effect of any state, local or
non-U.S. tax laws and of changes in applicable tax laws.

How will I determine the tax basis I will have in the shares of ADT common stock I receive in the
Distribution?

Generally, for U.S. federal income tax purposes, your aggregate basis in the stock you hold in Tyco and the
new ADT and Tyco Flow Control shares received in the Distributions (including any fractional share
interests in ADT and Tyco Flow Control for which cash is received) will equal the aggregate basis of Tyco
common shares held by you immediately before the Distributions. This aggregate basis will be allocated
among the Tyco common shares and the ADT common stock and the Tyco Flow Control common shares
that you receive in the distributions (including any fractional share interests in ADT and Tyco Flow Control
for which cash is received) in proportion to the relative fair market value of each immediately following the
Distributions. See the section entitled “The Spin-Off—Material U.S. Federal Income Tax Consequences of
the Spin-Off.”

You should consult your tax advisor about how this allocation will work in your situation (including a
situation where you have purchased Tyco shares at different times or for different amounts) and regarding
any particular consequences of the Distribution to you, including the application of state, local and non-U.S.
tax laws.

What are the Swiss withholding tax and income tax consequences to me of the spin-off?

Generally, Swiss withholding tax of 35% is due on dividends and similar distributions to our and Tyco’s
shareholders, regardless of the place of residency of the shareholder. As of January 1, 2011, distributions to
shareholders out of qualifying contributed surplus accumulated on or after January 1, 1997 are exempt from
Swiss withholding tax, provided they have been booked into a reserve specially entitled “reserve from
capital contributions” (Kapitaleinlageprinzip) and declared with the Swiss Federal tax authorities. We have
obtained a ruling from the Swiss Federal Tax Administration confirming that Tyco’s contributed surplus in
the amount of CHF 38,380,489,155 as of September 24, 2010 (reduced to CHF 37,144,675,931 as of
November 18, 2011) represents such qualifying contributed surplus accumulated after January 1, 1997. We
have obtained a second ruling from the Swiss Federal Tax Authorities confirming that the Distribution
qualifies as payment out of such qualifying contributed surplus and no amount will be withheld by Tyco
when making the Distribution up to the amount of such contributed surplus.

Shareholders who are not resident in Switzerland for tax purposes, who, during the respective taxation year,
have not engaged in a trade or business carried on through a permanent establishment or fixed place of
business situated in Switzerland for tax purposes and who are not subject to corporate or individual income
taxation in Switzerland for any other reason will not be subject to any Swiss federal, cantonal or communal
income tax on the Distribution including any cash received in lieu of a fractional share of our common
stock.
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Swiss resident individuals who hold their Tyco shares and, consequently, the entitlement to the Distribution,
as private assets, will not be subject to any Swiss federal, cantonal or communal income tax on the
Distribution out of the qualifying contributed surplus including any cash received in lieu of a fractional
share of our common stock. Capital gains resulting from the sale or other disposition of Tyco Flow Control
shares are not subject to Swiss federal, cantonal and communal income tax and, conversely, capital losses
are not tax-deductible for Swiss Private Shareholders. Special rules may apply to Swiss resident individuals
who hold Tyco shares and, consequently, the entitlement to the Distribution, as private assets and transfer—
alone or together with other shareholders—5% or more into a personal (partially) owned corporation or if a
shareholder sells—alone or together with other shareholders—more than 20% of the shares out of his
private assets to a buyer who owns the shares as business assets. Corporate and individual shareholders who
are resident in Switzerland for tax purposes and corporate and individual shareholders who are not resident
in Switzerland, and who, in each case, hold their Tyco shares and, consequently, the entitlement to the
Distribution, as part of a trade or business carried on in Switzerland, in the case of corporate and individual
shareholders not resident in Switzerland, through a permanent establishment or fixed place of business
situated in Switzerland for tax purposes, will be subject to Swiss federal, cantonal and communal income
tax on the Distribution out of the qualifying contributed surplus including any cash received in lieu of a
fractional share of our common stock, to the extent that the participation income cannot be reduced by a
respective depreciation on the investment in Tyco and/or where the participation exemption
(Beteiligungsabzug) is not applicable.

For more information regarding the potential tax consequences to you of the spin-off, see “The Spin-Off—
Material Swiss Tax Consequences of the Spin-Off” and “Risk Factors—Risks Relating to the Spin-Off—If
the Distribution is determined to be taxable for Swiss withholding tax purposes, we and Tyco could incur
significant Swiss withholding tax liabilities.”

Does ADT intend to pay cash dividends?

We intend to pay quarterly dividends in an amount that approximates our proportionate share of the $0.25
per share quarterly dividend that Tyco currently pays to its shareholders, or approximately $0.  per ADT
share (based on the number of Tyco shares outstanding on  and a one for  distribution ratio. See
“Dividend Policy.”

How will ADT common stock trade?

Currently, there is no public market for our common stock. We intend to list our common stock on the
NYSE under the symbol “ADT.”

We anticipate that trading will commence on a “when-issued” basis on or shortly prior to the record date
and before the distribution date. When-issued trading in the context of a spin-off refers to a transaction
effected on or before the distribution date and made conditionally because the securities of the spun-off
entity have not yet been distributed. When-issued trades generally settle within four trading days of the
distribution date. On the first trading day following the distribution date, any when-issued trading in respect
of our common stock will end and “regular-way” trading will begin. Regular-way trading refers to trading
after the security has been distributed and typically involves a trade that settles on the third full trading day
following the date of the sale transaction. See “The Spin-Off—Trading Prior to the Distribution Date.” We
cannot predict the trading prices for our common stock before or after the distribution date.

Do I have appraisal rights?

No. Holders of Tyco common shares are not entitled to appraisal rights in connection with the spin-off.

Who is the transfer agent for ADT common stock?

We will identify the transfer agent for ADT common stock in an amendment to this Information Statement.
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Are there risks associated with owning ADT common stock?

Our business is subject to both general and specific risks and uncertainties relating to our business. Our
business is also subject to risks relating to the spin-off. Following the spin-off, we will also be subject to
risks relating to being an independent, publicly-traded company. Accordingly, you should read carefully the
information set forth in the section entitled “Risk Factors” beginning on page 11 of this Information
Statement.

Where can I get more information?

If you have any questions relating to the mechanics of the Distribution, you should contact the distribution
agent at:

Before the spin-off, if you have any questions relating to the Distribution, you should contact Tyco at:

Tyco International Ltd.
Investor Relations

9 Roszel Road
Princeton, NJ 08540
Tel: (609) 720-4333
Fax: (609) 720-4603
WWW.tyco.com

After the spin-off, if you have any questions relating to ADT, you should contact us at:

The ADT Corporation
Investor Relations

1501 Yamato Road

Boca Raton, Florida 33431
Tel:

Fax:
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This Information Statement contains certain “forward-looking statements” regarding business strategies,
market potential, future financial performance and other matters. Words such as “anticipates,” “estimates,”
“expects,” “projects,” “forecasts,” “intends,” “plans,” “believes” and words and terms of similar substance used
in connection with any discussion of future operating or financial performance identify forward-looking
statements. These forward-looking statements are based on management’s current expectations and beliefs 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, neither we nor Tyco are 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.

EEINTS

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” beginning on page 11 of this Information Statement. Our actual
results could differ materially from management’s expectations because of these factors, including:

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

e our ability to develop or acquire new technology;

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

e allegations that we have infringed the intellectual property rights of third parties;
o unauthorized use of our brand name;

e risks associated with Tyco’s ownership of the ADT® brand name outside of the United States and
Canada

e failure to enforce our intellectual property rights;

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

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

e our greater exposure to liability for employee acts or omissions or system failures;
o an increase in the rate of customer attrition;

e downturns in the housing market and consumer discretionary income;

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

e entry of potential competitors upon the expiration of non-competition agreements;

e shifts in consumers’ choice of, or telecommunication providers’ support for, telecommunication
services and equipments;

e interruption to our monitoring facilities;

e interference with our customer’s access to some of our products and services through the Internet by
broadband service providers;

e potential impairment of our deferred tax assets;
e changes in U.S. and non-U.S. governmental laws and regulations;
e risks associated with acquiring and integrating customer accounts;

e potential loss of authorized dealers and affinity marketing relationships;
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e failure to realize expected benefits from acquisitions;

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

e potential liabilities for obligations of The Brink’s Company under the Coal Act;

e other capital market conditions, including availability of funding sources;

e failure to fully realize expected benefits from the spin-off; and

e 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 Information Statement. 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 Information Statement are made only as of the date of this Information Statement, 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.
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THE SPIN-OFF

General

Tyco regularly reviews and evaluates the various businesses that it conducts and the fit that these businesses
have within its overall business and growth strategies to help ensure that its resources are being put to use in a
manner that is in the best interests of Tyco and its shareholders.

On September 19, 2011, Tyco announced its plan to spin-off its residential and small business security
business in the United States and Canada and flow control business into separate independent, publicly-traded
companies, to be accomplished by means of a pro rata dividend to Tyco’s shareholders. Following the
Distributions, Tyco will cease to own any equity interest in us (and in the flow control business), and we will
operate as an independent, publicly traded company. This Information Statement does not include information
relating to the spin-off of Tyco’s flow control business or the Merger, which are described in further detail under
a separate registration statement on Form 10 filed by Tyco Flow Control International Ltd., the holding company
for the flow control business (and on the Information Statement included therein).

On 2012, the distribution date, each shareholder holding Tyco common shares that were outstanding as
of the record date will be entitled to receive, in respect of each such Tyco common share,  share of ADT
common stock, as described below. Immediately following the Distribution, Tyco’s shareholders will own all of
the outstanding common stock of ADT. You will not be required to make any payment, surrender or exchange
your common shares of Tyco or take any other action to receive your shares of ADT common stock.

The distribution of shares of our common stock as described in this Information Statement is subject to the
satisfaction of certain conditions. For a more detailed description of these conditions, see “—Spin-Off Conditions
and Termination.”

Reasons for the Spin-Off

Tyco’s board of directors has determined that the spin-off is in the best interests of Tyco and its
shareholders because it will provide the following key benefits: (i) greater strategic focus of financial resources
and management’s efforts, (ii) direct and differentiated access to capital resources, (iii) enhanced investor choice
through investment opportunities in three separate entities, (iv) improved ability to use stock as an acquisition
currency and (v) enhanced management incentive tools.

Greater Strategic Focus of Financial Resources and Management’s Efforts. Our business historically
exhibited different financial and operating characteristics than Tyco’s other businesses. In particular, unlike
Tyco’s commercial fire and security business and its flow control business, our business is largely a subscriber-
based business with very different capital requirements and operating characteristics from traditional
manufacturing and contracting businesses. As a result, our financial results tend to be more consistent from
period to period than the financial results of Tyco’s commercial fire and security business and its flow control
businesses. In addition, unlike the flow control and commercial fire and security businesses, we generate
substantially all of our revenue from the United States and Canada. Owing to these and other factors, we and
Tyco’s other businesses employ different capital expenditure and acquisition strategies. Consequently, Tyco has
determined that its current structure may not be optimized to design and implement the distinct strategies
necessary to operate its businesses in a manner that maximizes the long-term value of each business. We and
Tyco believe that our respective management resources would be more efficiently utilized if Tyco’s management
concentrated solely on the commercial fire and security business and our management concentrated solely on our
business.

Both Tyco and we expect to more efficiently use management and financial resources as a result of having
board and management teams solely focused on our respective businesses. We believe the spin-off will allow us
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to better align our management’s attention, compensation and resources to pursue opportunities in the markets
that we serve and to manage our cost structure more actively. Tyco and Tyco Flow Control similarly expect to
benefit from their respective management’s ability to focus on the operation of their respective businesses.

Direct and Differentiated Access to Capital Resources. After the spin-off, we will no longer need to
compete with Tyco’s other businesses for capital resources. As a subscriber-based business with operations in the
United States and Canada, our businesses’ financial and operating characteristics differ from most of Tyco’s
other businesses. ADT’s subscriber-based business requires a significant amount of capital to grow each year. In
order for ADT to fund these capital needs it requires a higher debt level than the other businesses. Both Tyco and
we believe that direct and differentiated access to capital resources will allow us to better optimize the amounts
and terms of the capital needed for our respective businesses, aligning financial and operational characteristics
with investor and market expectations. Tyco’s management also believes that as a stand-alone company we will
attract investors who are interested in the unique characteristics of our business.

Enhanced Investor Choices by Offering Investment Opportunities in Separate Entities. We believe that
after the spin-off, investors will be better positioned to evaluate our financial performance and strategy within the
context of our markets and peer groups and that this will enhance the likelihood that we achieve an appropriate
market valuation. Tyco’s management and financial advisors believe that our investment characteristics may
appeal to types of investors who differ from Tyco’s current investors. We expect that, as a result of the spin-off,
our management will be better positioned to implement goals and evaluate strategic opportunities in light of
investor expectations within the context of the markets we serve.

Improved Ability to Use Stock as an Acquisition Currency. Although we are not currently evaluating any
acquisitions involving the use of our stock, the spin-off will enable us to use our stock as currency to pursue
certain financial and strategic objectives, including acquisitions. We expect that we will be able to more easily
facilitate potential future transactions with similar businesses through the use of our stand-alone stock as
consideration.

Improved Management Incentive Tools. We expect to use our equity to compensate current and future
employees. It is more difficult for multi-business conglomerates such as Tyco to structure equity incentives that
reward managers in a manner directly related to the performance of their respective business units. By granting
stock linked to a specific business, we will be able to offer our managers equity compensation that is linked more
directly to their work product than Tyco’s current equity compensation.

In determining whether to effect the spin-off, the board of directors of Tyco also considered the costs and
risks associated with the transaction, including:

e Potential costs and disruptions to the businesses as a result of the spin-off: Some of our current and
prospective customers and suppliers may not believe that our financial stability on a stand-alone basis
is sufficient to satisfy their requirements for doing business with us. If our customers, prospective
customers or suppliers are not satisfied with our financial stability we may not be successful in
obtaining new business or retaining existing business.

e Risks of being unable to achieve the benefits expected from the spin-off: By separating from Tyco, we
may become more susceptible to, among other things, market fluctuations and other adverse events;
actual or anticipated fluctuations in our operating results due to factors related to our business; and
competitive pressures from new or existing competitors.

e Increased significance of certain costs and contingent liabilities. Certain costs and contingent liabilities
that were otherwise less material to Tyco as a whole will be more material for us as a stand-alone
company.

e The decreased capital available for investment: We have historically relied upon Tyco for working
capital requirements on a short-term basis and for other financial support functions. After the spin-off,
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we will not be able to rely on Tyco’s earnings, assets or cash flows, and we will be responsible for
servicing our own debt and maintaining sufficient working capital.

The potential effect of the spin-off on the anticipated credit ratings of the separated companies and
risks associated with refinancing Tyco’s debt: Given our smaller size relative to Tyco, after the spin-off
we may incur higher debt servicing costs on our new indebtedness than we would have incurred as a
subsidiary of Tyco and we may not have access to less expensive sources of capital from short-term
debt markets.

The reaction of Tyco’s shareholders to the spin-off: The market price of our common stock may
fluctuate widely, depending on many factors, many of which will be beyond our control, including the
sale of shares of our common stock by Tyco shareholders after the Distribution because our business
profile and market capitalization may not fit their investment objectives. In particular, Tyco is a
member of the S&P 500 Index, while we initially will not be and may not be added in the future.
Accordingly, certain Tyco shareholders may elect or be required to sell our shares following the
spin-off due to investment guidelines or other reasons, leading to turnover in our investor base and
stock price volatility.

The potential loss of purchasing power and higher cost structure: As a current part of Tyco, we take
advantage of Tyco’s size and purchasing power in procuring certain goods, services and other
resources, such as health care benefits, computing and communications equipment and intellectual
property licenses. After the spin-off, as a separate, independent entity, we may be unable to obtain
these goods, services and technologies at prices or on terms as favorable to us as those we obtained
prior to the distribution. Our costs for functions previously performed by or paid for by Tyco, such as
accounting, tax, legal, human resources and other general and administrative functions, may be higher
than the amounts reflected in our financial statements, which could cause our profitability to decrease.

The risk that the plan of separation might not be completed and the one-time and ongoing costs of the
spin-off may be greater than expected: There are risks and uncertainties relating to the execution of the
spin-off, including the timing and certainty of the completion of the internal reorganization prior to the
Distribution. In addition, we and Tyco will incur costs in connection with the transition to being a
stand-alone public company that relate primarily to accounting, tax, legal and other professional costs;
financing costs in connection with refinancing Tyco’s outstanding indebtedness and obtaining our
financing as a standalone company; compensation, such as modifications to certain bonus awards, upon
completion of the spin-off; recruiting and relocation costs associated with hiring our senior
management personnel; costs related to establishing a new corporate brand in the marketplace; and
costs to separate information systems. These costs, whether incurred before or after the spin-off, may
be greater than anticipated and could cause our profitability to decrease.

In view of the wide variety of factors considered in connection with the evaluation of the spin-off and the
complexity of these matters, Tyco’s board of directors did not find it useful to, and did not attempt to, quantify,
rank or otherwise assign relative weights to the factors considered.

Tyco’s board of directors will receive prior to the special general meeting of shareholders to approve the
Distribution an opinion from Duff & Phelps to the effect that Tyco, Tyco Flow Control and ADT will each be
solvent and adequately capitalized immediately after the spin-off.

Manner of Effecting the Spin-Off

Each Tyco common share outstanding as of , 2012, the record date for the Distribution, will entitle its

holder to

shares of ADT common stock. Tyco will not distribute any fractional shares to its shareholders.

Instead, a distribution agent will aggregate fractional shares into whole shares, sell the whole shares in the open
market at prevailing market prices, net of brokerage fees and other costs, and distribute the aggregate net cash
proceeds of the sales pro rata, based on the fractional share such holder would otherwise be entitled to receive, to
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each holder who otherwise would have been entitled to receive a fractional share in the Distribution. The
distribution agent, in its sole discretion, without any influence by Tyco or us, will determine when, how, through
which broker-dealer and at what price to sell the whole shares. Any broker-dealer used by the distribution agent
will not be an affiliate of either Tyco or us.

The aggregate net cash proceeds of these sales generally will be taxable for U.S. federal income tax
purposes but will not be subject to Swiss withholding tax. See “The Spin-Off—Material U.S. Federal Income
Tax Consequences of the Spin-Off” and “The Spin-Off—Material Swiss Tax Consequences of the Spin-Off” for
an explanation of the tax consequences of the Distribution. If you physically hold certificates for Tyco common
shares and are the registered holder, you will receive a check from the distribution agent in an amount equal to
your pro rata share of the aggregate net cash proceeds of the sales. We estimate that it will take approximately
days from the distribution date for the distribution agent to complete the distributions of the aggregate net cash
proceeds. If you hold your Tyco common shares through a bank or brokerage firm, your bank or brokerage firm
will receive, on your behalf, your pro rata share of the aggregate net cash proceeds of the sales and will
electronically credit your account for your share of such proceeds. Shareholders should consult their bank or
broker for further detail.

Tyco will distribute shares of our common stock on , 2012, the distribution date. ~ will serve as transfer
agent and registrar for our common stock.

If you own Tyco common shares which were outstanding as of 5:00 p.m., New York City time on the record
date, the shares of ADT common stock that you are entitled to receive in the Distribution will be issued
electronically, as of the distribution date, to you or to your bank or brokerage firm on your behalf by way of
direct registration in book-entry form. Registration in book-entry form refers to a method of recording share
ownership when no physical share certificates are issued to shareholders, as is the case in this distribution. If you
sell common shares of Tyco in the “regular-way” market up to and including the distribution date, you will be
selling your right to receive shares of our common stock in the Distribution.

Commencing on or shortly after the distribution date, if you hold physical share certificates that represent
your common shares of Tyco and you are the registered holder of the Tyco shares represented by those
certificates, the distribution agent will mail to you an account statement that indicates the number of our common
shares that have been registered in book-entry form in your name.

Most Tyco shareholders hold their common shares of Tyco through a bank or brokerage firm. In such cases,
the bank or brokerage firm would be said to hold the shares in “street name” and ownership would be recorded
on the bank or brokerage firm’s books. If you hold your Tyco common shares through a bank or brokerage firm,
your bank or brokerage firm will credit your account for the shares of ADT common stock that you are entitled to
receive in the Distribution. If you have any questions concerning the mechanics of having shares held in “street
name,” we encourage you to contact your bank or brokerage firm.

Results of the Spin-Off

After our spin-off from Tyco, we will be an independent, publicly-traded company. Immediately following
the Distribution, we expect to have approximately shareholders of record (which excludes beneficial
owners whose shares are held by bank or brokerage firms in “street name”), based on the number of registered
holders of Tyco common shares on  , 2012, and approximately million shares of outstanding common
stock. The actual number of shares to be distributed will be determined on the record date on the basis of all
outstanding shares entitled to receive dividends. The Distribution will not affect the number of outstanding
common shares of Tyco or any rights of Tyco’s shareholders.

We have entered into the Tyco Flow Control Separation and Distribution Agreement. Shortly before the
Distribution, we will enter into the ADT Separation and Distribution Agreement and other agreements with Tyco
and Tyco Flow Control to effect the Distribution and provide a framework for our relationships with Tyco and
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Tyco Flow Control after the Distribution. These agreements will govern the relationships among Tyco, Tyco
Flow Control and us subsequent to the completion of the spin-off and provide for the allocation between Tyco,
Tyco Flow Control and us of Tyco’s assets, liabilities and obligations attributable to periods prior to our spin-off
from Tyco. For a more detailed description of these agreements, see “Certain Relationships and Related Party
Transactions—Agreements with Tyco.”

Material U.S. Federal Income Tax Consequences of the Spin-Off

The following is a summary of the material U.S. federal income tax consequences to Tyco and to the
holders of Tyco common shares in connection with the spin-off. This summary is based on the Code, the
Treasury Regulations promulgated thereunder and judicial and administrative interpretations thereof, in each case
as in effect and available as of the date of this Information Statement and all of which are subject to change at
any time, possibly with retroactive effect. Any such change could affect the tax consequences described below.

This summary is limited to holders of Tyco common shares that are U.S. Holders, as defined immediately
below. A U.S. Holder is a beneficial owner of Tyco common shares that is, for U.S. federal income tax purposes:
e anindividual who is a citizen or a resident of the United States;

e acorporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or
organized under the laws of the United States or any state thereof or the District of Columbia;

. an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrust, if (i) a court within the United States is able to exercise primary jurisdiction over its
administration and one or more U.S. persons have the authority to control all of its substantial decisions
or (ii) in the case of a trust that was treated as a U.S. trust under the law in effect before 1997, a valid
election is in place under applicable Treasury Regulations.

This summary also does not discuss all tax considerations that may be relevant to shareholders in light of
their particular circumstances, nor does it address the consequences to shareholders subject to special treatment
under the U.S. federal income tax laws, such as:

o dealers or traders in securities or currencies;
o tax-exempt entities;
. banks, financial institutions or insurance companies;

e persons who acquired Tyco common shares pursuant to the exercise of employee stock options or
otherwise as compensation;

. shareholders who own, or are deemed to own, at least 10% or more, by voting power or value, of Tyco
equity;

e holders owning Tyco common shares as part of a position in a straddle or as part of a hedging,
conversion or other risk reduction transaction for U.S. federal income tax purposes;

e certain former citizens or long-term residents of the United States;

e holders who are subject to the alternative minimum tax; or

e persons that own Tyco common shares through partnerships or other pass-through entities.

This summary does not address the U.S. federal income tax consequences to Tyco shareholders who do not

hold Tyco common shares as a capital asset. Moreover, this summary does not address any state, local or
non-U.S. tax consequences or any estate, gift or other non-income tax consequences.
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If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds
Tyco common shares, the tax treatment of a partner in that partnership will generally depend on the status of the
partner and the activities of the partnership. Such a partner or partnership should consult its own tax advisor as to
the tax consequences of the Distribution.

YOU SHOULD CONSULT YOUR OWN TAX ADVISOR WITH RESPECT TO THE U.S.
FEDERAL, STATE AND LOCAL AND NON-U.S. TAX CONSEQUENCES OF THE DISTRIBUTION.

Tyco has requested a private letter ruling from the IRS substantially to the effect that, for U.S. federal
income tax purposes, the Distribution, except for cash received in lieu of fractional shares of our common stock,
will qualify as tax-free under Section 355 of the Code. The private letter ruling, if received, also will provide that
certain internal transactions undertaken in anticipation of the Distribution will qualify for favorable treatment
under the Code.

In addition to obtaining the private letter ruling, Tyco expects to receive an opinion from the law firm of
McDermott Will & Emery LLP confirming the tax-free status of the Distribution for U.S. federal income tax
purposes. The receipt by Tyco of the private letter ruling from the IRS) (including the continued validity of the
conclusions and assumptions upon which the letter ruling is based) and the opinion from McDermott Will &
Emery LLP are conditions to effecting the spin-off.

Assuming the Distribution qualifies under Section 355 of the Code, for U.S. federal income tax purposes:
e no gain or loss will be recognized by Tyco as a result of the Distribution;

* 1o gain or loss will be recognized by, or be includible in the income of, a holder of Tyco common
shares, solely as a result of the receipt of our common stock in the Distribution;

e the aggregate tax basis of the Tyco common shares, the Tyco Flow Control common shares and shares
of our common stock in the hands of Tyco’s shareholders immediately after the Distribution will be the
same as the aggregate tax basis of the Tyco common shares held by the holder immediately before the
Distribution, allocated among the Tyco common shares, the Tyco Flow Control common shares and
shares of our common stock, including any fractional share interest for which cash is received, in
proportion to their relative fair market values on the date of the Distribution;

e the holding period of shares of our common stock received by Tyco’s shareholders, including any
fractional share interest for which cash is received, will include the holding period of their Tyco
common shares, provided that such Tyco common shares are held as a capital asset on the date of the
Distribution; and

e aTyco shareholder who receives cash in lieu of a fractional share of our common stock in the
Distribution will be treated as having sold such fractional share for cash and generally will recognize a
capital gain or loss in an amount equal to the difference between the amount of cash received and such
shareholder’s adjusted tax basis in the fractional share. That gain or loss will be a long-term capital
gain or loss if the shareholder’s holding period for its Tyco common shares exceeds one year.

Although the private letter ruling, if received, generally will be binding on the IRS, it will be based on
certain facts and assumptions and certain representations and undertakings from us and Tyco that certain
conditions that are necessary to obtain tax-free treatment under the Code have been satisfied. Furthermore, the
IRS will not rule on whether a distribution satisfies certain requirements necessary to obtain tax-free treatment
under the Code. Rather, a private letter ruling is based on representations by Tyco, Tyco Flow Control and us that
these conditions have been or will be satisfied, and any inaccuracy in such representations could invalidate the
ruling. The opinion that Tyco expects to receive from McDermott Will & Emery LLP will address all of the
requirements necessary for the Distribution to qualify under Section 355 of the Code and will be based on certain
facts and assumptions and certain representations and undertakings provided by us, Tyco Flow Control and Tyco.
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If any of these facts, representations, assumptions or undertakings is not correct or has been violated, the private
letter ruling could be revoked retroactively or modified by the IRS, and our ability to rely on the opinion of
counsel could be jeopardized. We are not aware of any facts or circumstances, however, that would cause these
facts, representations or assumptions to be untrue or incomplete, or that would cause any of these undertakings to
fail to be complied with, in any material respect.

If, notwithstanding the conclusions that we expect to be included in the private letter ruling and the opinion,
it is ultimately determined that the Distribution does not qualify as tax-free for U.S. federal income tax purposes,
then Tyco would recognize gain in an amount equal to the excess of the fair market value of our common stock
distributed to Tyco shareholders on the date of the Distribution over Tyco’s tax basis in such shares, but such
gain, if recognized, generally would not be subject to U.S. federal income tax.

In addition, if the Distribution were not to qualify as tax-free for U.S. federal income tax purposes, each
Tyco shareholder that is subject to U.S. federal income tax and who receives shares of our common stock in the
Distribution could be treated as receiving a taxable distribution in an amount equal to the fair market value of
such shares. You could be taxed on the full value of the shares of our common stock that you receive, which
generally would be treated first as a taxable dividend to the extent of Tyco’s earnings and profits, then as a
non-taxable return of capital to the extent of each shareholder’s tax basis in his, her or its Tyco common shares,
and thereafter as capital gain with respect to any remaining value.

Even if the Distribution otherwise qualifies for tax-free treatment under Section 355 of the Code, it may
result in corporate-level taxable gain to Tyco under Section 355(e) of the Code if 50% or more, by vote or value,
of our common stock or Tyco’s common shares are acquired or issued as part of a plan or series of related
transactions that includes the Distribution. For this purpose, any acquisitions or issuances of Tyco’s common
shares within two years before the Distribution and any acquisitions or issuances of our common stock or Tyco’s
common shares within two years after the Distribution generally are presumed to be part of such a plan, although
we or Tyco may be able to rebut that presumption. We are not aware of any acquisitions or issuances of Tyco’s
common shares within the two years before the Distribution that would be considered to occur as part of a plan or
series of related transactions that includes the Distribution. If an acquisition or issuance of our shares or Tyco’s
shares triggers the application of Section 355(e) of the Code, Tyco would recognize taxable gain as described
above, but such gain generally would not be subject to U.S. federal income tax. However, certain of our
subsidiaries or affiliates or subsidiaries or affiliates of Tyco could incur significant U.S. federal income tax
liabilities as a result of the application of Section 355(e) of the Code.

If, notwithstanding the conclusions that we expect to be included in the private letter ruling, it is ultimately
determined that certain internal transactions undertaken in anticipation of the Distribution do not qualify for
favorable treatment under the Code, we or Tyco could incur significant tax liabilities.

Tyco’s shareholders that have acquired different blocks of Tyco common shares at different times or at
different prices should consult their tax advisors regarding the allocation of their aggregate adjusted basis among,
and their holding period of, shares of our common stock distributed with respect to such blocks of Tyco common
shares.

We do not believe that our shares will constitute “United States real property interests” for purposes of the
Foreign Investment in Real Property Act (“FIRPTA”) provisions of the Code as of the date of the Distribution.
Because Tyco is a “foreign person” for purposes of FIRPTA, however, Tyco must provide certain certifications
to its shareholders who receive our stock in the Distribution to avoid the imposition of a withholding obligation
on such shareholders. Tyco will provide such certifications in the form and manner prescribed by the IRS.
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Material Swiss Tax Consequences of the Spin-Off
Scope of Discussion

This discussion does not generally address any aspects of Swiss taxation other than federal, cantonal and
communal income taxation, federal withholding taxation and federal stamp duty. This discussion is not a
complete analysis or listing of all of the possible tax consequences of the Distribution and does not address all
tax considerations that may be relevant to you. Special rules that are not discussed in the general descriptions
below may also apply to you.

This discussion is based on the laws of the Confederation of Switzerland, including the Federal Income Tax
Act of 1990, the Federal Harmonization of Cantonal and Communal Income Tax Act of 1990, The Federal
Withholding Tax Act of 1965 and the Federal Stamp Duty Act of 1973, as amended, which we refer to as the
“Swiss tax law,” existing and proposed regulations promulgated thereunder, published judicial decisions and
administrative pronouncements, each as in effect on the date of this Information Statement or with a known
future effective date. These laws may change, possibly with retroactive effect.

For purposes of this discussion, a “Swiss holder” is any beneficial owner of shares that for Swiss federal
income tax purposes is:

e anindividual resident of Switzerland or otherwise subject to Swiss taxation under article 3, 4 or 5 of
the Federal Income Tax Act of 1990, as amended, or article 3 or 4 of the Federal Harmonization of
Cantonal and Communal Income Tax Act of 1990, as amended,;

e acorporation or other entity taxable as a corporation organized under the laws of the Switzerland under
article 50 or 51 of the Federal Income Tax Act of 1990, as amended, or article 20 or 21 of the Federal
Harmonization of Cantonal and Communal Income Tax Act of 1990, as amended; or

e anestate or trust, the income of which is subject to Swiss income taxation regardless of its source.

A “non-Swiss holder” of shares is a holder that is not a Swiss holder. For purposes of this summary,
“holder” or “shareholder” means either a Swiss holder or a non-Swiss holder or both, as the context may require.

You are advised to consult your own tax advisers in light of your particular circumstances as to the Swiss
tax laws, regulations and regulatory practices that could be relevant for you in connection with the Distribution.

Swiss Withholding Tax—Distribution to Shareholders

Generally, Swiss withholding tax of 35% is due on dividends and similar distributions to our and Tyco’s
shareholders, regardless of the place of residency of the shareholder. As of January 1, 2011, distributions to
shareholders out of qualifying contributed surplus (Kapitaleinlage) accumulated on or after January 1, 1997 are
exempt from Swiss withholding tax (Kapitaleinlageprinzip), if certain conditions are met. We have obtained a
ruling from the Swiss Federal Tax Administration confirming that Tyco’s contributed surplus in the amount of
CHEF 38,380,489,155 as of September 24, 2010 (reduced to CHF 37,144,675,931 as of November 18, 2011)
represents such qualifying contributed surplus accumulated after January 1, 1997. We have obtained a second
ruling from the Swiss Federal Tax Authorities confirming that the Distribution qualifies as payment out of such
qualifying contributed surplus and no amount will be withheld by Tyco when making the Distribution up to the
amount of such qualified contributed surplus.

Swiss Federal, Cantonal and Communal Individual Income Tax and Corporate Income Tax
Non-Swiss Holders

Non-Swiss holders will not be subject to any Swiss federal, cantonal and communal income tax on the
Distribution.
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Swiss Private Holders and Swiss Commercial Holders

Swiss resident individuals who hold their Tyco shares and, consequently, the entitlement to the Distribution,
as private assets (“Swiss Private Shareholders”) are not required to include the Distribution in their personal
income tax return but have to include the additional shares as private wealth in their tax return. Based on Swiss
tax law, the Distribution out corresponds to the repayment of the contributed surplus and should not be subject to
Swiss federal, cantonal or communal individual income tax. Capital gains resulting from the sale or other
disposition of shares of ADT common stock are not subject to Swiss federal, cantonal and communal income tax
and, conversely, capital losses are not tax-deductible for Swiss Private Shareholders. Special rules may apply to
Swiss resident individuals who hold Tyco shares and, consequently, the entitlement to the Distribution, as private
assets and transfer—alone or together with other shareholders—5% or more into a personal (partially) owned
corporation or if a shareholder sells alone or together with other shareholders more than 20% of the shares out of
his private assets to a buyer who owns the shares as business assets.

Corporate and individual shareholders who hold their Tyco shares and, consequently, the entitlement to the
Distribution, as part of a trade or business carried on in Switzerland (or, in the case of corporate and individual
shareholders not resident in Switzerland, through a permanent establishment or fixed place of business situated in
Switzerland for tax purposes) (“Swiss Commercial Shareholders™) will be subject to Swiss federal, cantonal and
communal income tax on the Distribution, including any cash received in lieu of a fractional share of our
common stock, to the extent that the participation income cannot be reduced by a respective depreciation on the
investment in Tyco and/or where the participation exemption (Beteiligungsabzug) is not applicable. In addition, a
gain or loss realized on the sale or other disposition of rights must be recognized in such shareholder’s income
statement for the respective taxation period and such shareholders will be subject to Swiss federal, cantonal and
communal individual or corporate income tax, as the case may be, on any net taxable earnings for such taxation
period, unless a participation exemption is applicable. The same taxation treatment also applies to Swiss-resident
private individuals who, for income tax purposes, are classified as “professional securities dealers” for reasons
of, inter alia, frequent dealing or leveraged investments in shares and other securities. Only Swiss Commercial
Shareholders who are corporate taxpayers may be eligible for a participation exemption (Beteiligungsabzug) in
respect of the Distribution if the Tyco shares held by them as part of a Swiss business have an aggregate market
value of at least CHF 1 million. In addition, Swiss Commercial Shareholders who are corporate taxpayers may be
eligible for a participation exemption (Beteiligungsabzug) in respect of a potential gain realized on the sale or
other disposition of the shares of ADT common stock if the selling price of the shares of ADT common stock
held by them as part of a Swiss business exceeds their investment cost, the shares were held for at least one year
and account for at least 10% of the total shares in ADT.

Swiss Cantonal and Communal Private Wealth Tax and Capital Tax

Non-Swiss holders are not subject to Swiss cantonal and communal private wealth tax or capital tax.

Swiss Private Shareholders and Swiss Commercial Shareholders who are individuals are required to report
their Tyco shares and shares of ADT common stock as part of private wealth or their Swiss business assets, as the

case may be, and will be subject to Swiss cantonal and communal private wealth tax on any net taxable wealth
(including Tyco shares and shares of ADT common stock).

Swiss Commercial Shareholders are subject to Swiss cantonal and communal capital tax on taxable capital
to the extent the aggregate taxable capital is allocable to Switzerland.

Listing and Trading of Our Common Stock

As of the date of this Information Statement, we are a wholly-owned subsidiary of Tyco. Accordingly, there
is currently no public market for our common stock, although a “when-issued” market in our common stock may
develop prior to the Distribution. See “The Spin-Off—Trading Prior to the Distribution Date” below for an
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explanation of a “when-issued” market. We intend to list our shares of common stock on the NYSE under the
symbol “ADT.” Following the spin-off, Tyco common shares will continue to trade on the NYSE under the
symbol “TYC.”

Neither we nor Tyco can assure you as to the trading price of Tyco common shares or our common stock
after the spin-off, or as to whether the combined trading prices of our common stock and Tyco common shares
after the spin-off will be less than, equal to or greater than the trading prices of Tyco common shares prior to the
spin-off. The trading price of our common stock may fluctuate significantly following the spin-off. See “Risk
Factors—Risks Relating to Our Common Stock and the Securities Market” beginning on page 28 of this
Information Statement for more detail.

The shares of ADT common stock distributed to Tyco shareholders will be freely transferable, except for
shares received by individuals who are our affiliates. Individuals who may be considered our affiliates after the
spin-off include individuals who control, are controlled by or are under common control with us, as those terms
generally are interpreted for U.S. federal securities law purposes. These individuals may include some or all of
our directors and executive officers. Individuals who are our affiliates will be permitted to sell their shares of
ADT common stock only pursuant to an effective registration statement under the U.S. Securities Act of 1933, as
amended (which we refer to in this Information Statement as the Securities Act), or an exemption from the
registration requirements of the Securities Act, such as the exemptions afforded by Section 4(1) of the Securities
Act or Rule 144 thereunder.

Trading Prior to the Distribution Date

It is anticipated that shortly before the record date and continuing up to and including the distribution date,
there will be a “when-issued” market in our common stock. When-issued trading refers to a sale or purchase
made conditionally because the security has been authorized but not yet issued. The when-issued trading market
will be a market for ADT common stock that will be distributed to Tyco shareholders on the distribution date. If
you own Tyco common shares as of 5:00 p.m., New York City time on the record date, you will be entitled to
shares of ADT common stock distributed pursuant to the spin-off. You may trade this entitlement to shares of
ADT common stock, without the Tyco common shares you own, on the when-issued market. On the first trading
day following the distribution date, we expect when-issued trading with respect to our common stock will end
and regular-way trading will begin.

Following the distribution date, we expect ADT common stock to be listed on the NYSE under the trading
symbol “ADT.” We will announce our when-issued trading symbol when and if it becomes available.

It is also anticipated that shortly before the record date and continuing up to and including the distribution
date, there will be two markets in Tyco common shares: a “regular-way” market and an “ex-distribution” market.
Tyco common shares that trade on the regular way market will trade with an entitlement to shares of ADT
common stock and Tyco Flow Control common shares distributed pursuant to the Distributions. Shares that trade
on the ex-distribution market will trade without an entitlement to shares of ADT common stock and Tyco Flow
Control common shares distributed pursuant to the Distributions. Therefore, if you sell Tyco common shares in
the regular-way market up to and including the distribution date, you will be selling your right to receive shares
of ADT common stock and Tyco Flow Control common shares in the Distributions. However, if you own Tyco
common shares as of 5:00 p.m., New York City time on the record date and sell those shares on the
ex-distribution market up to and including the distribution date, you will still receive the shares of ADT common
stock and Tyco Flow Control common shares that you would otherwise be entitled to receive pursuant to your
ownership of Tyco common shares because you owned these common shares as of 5:00 p.m., New York City
time on the record date.
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Spin-Off Conditions and Termination

Under Swiss law, Tyco is required to obtain the approval of shareholders to effect the Distribution. The
resolution to be proposed to the special general meeting of shareholders called to approve the Distribution will
require that the following conditions are met or waived prior to implementation of the Distribution:

the SEC shall have declared effective our Registration Statement on Form 10, of which this
Information Statement is a part, under the Exchange Act, and no stop order suspending the
effectiveness of the Registration Statement shall be in effect;

our common stock shall have been accepted for listing on the NYSE, subject to official notice of
issuance;

Tyco shall have received a private letter ruling from the IRS substantially to the effect that (i) the
Distribution will qualify as tax-free under Section 355 of the Code, except for cash received in lieu of a
fractional share of our common stock and (ii) certain internal transactions will qualify for favorable
treatment under the Code; and such letter ruling shall not have been revoked or modified in any
material respect and the conclusions and assumptions upon which such letter ruling is based shall
remain valid at the time of the Distribution;

the ruling obtained from the Swiss Federal Tax Administration regarding the Swiss withholding tax
consequences of the distribution of our common stock to Tyco shareholders substantially to the effect
that the Distribution, including for cash received in lieu of a fractional share of our common stock, is
not subject to Swiss withholding tax, shall not have been revoked or modified in any material respect
and the conclusions and assumptions upon which such letter ruling is based shall remain valid at the
time of the Distribution;

all permits, registrations and consents required under the U.S. securities or blue sky laws in connection
with the Distribution and all other material governmental approvals and other consents necessary to
consummate the Distribution shall have been received;

no order, injunction or decree issued by any governmental authority of competent jurisdiction or other
legal restraint or prohibition preventing consummation of the Distribution shall be in effect, and no
other event outside the control of Tyco shall have occurred or failed to occur that prevents the
consummation of the Distribution; and

based on the closing price of the shares of ADT common stock trading on the last “when-issued”
trading day prior to the Distribution, the aggregate implied market capitalization of ADT shall not
exceed CHF 17.5 billion.

In addition, we expect that prior to the special general meeting approving the Distribution the following
conditions are either met or waived:

the ADT Separation and Distribution Agreement and each of the ancillary agreements contemplated by
the ADT Separation and Distribution Agreement shall have been executed by each party thereto, and
each of the internal transactions contemplated by such agreements to have been completed prior to the
Distribution shall have been completed;

Tyco shall have received the opinion of McDermott Will & Emery LLP confirming the tax-free status
of the Distribution for U.S. federal income tax purposes;

Tyco shall have received the opinions of Duff & Phelps relating to the solvency of each of Tyco, ADT
and Tyco Flow Control following completion of the Distributions; and

Tyco shall have received an audit report of Deloitte AG (Ziirich), as state supervised auditing
enterprise, stating that the Distribution and the ordinary cash dividend to Tyco shareholders proposed
in the Tyco Proxy Statement comply with Swiss law.
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In the event that shareholder approval of the Distribution is received and the conditions to the spin-off

included in the shareholders resolution are met or otherwise satisfied prior to , 2013 Tyco will be
obligated to effect the Distribution. In the event these conditions to the spin-off are not met or otherwise satisfied
prior to , the Distribution will not take place.

Reason for Furnishing this Information Statement

This Information Statement is being furnished solely to provide information to Tyco shareholders who will
receive shares of ADT common stock in the Distribution. It is not to be construed as an inducement or
encouragement to buy or sell any of our securities or any securities of Tyco, nor is it to be construed as a
solicitation of proxies in respect of the proposed Distribution or any other matter. A separate Tyco Proxy
Statement is being distributed to Tyco shareholders in connection with the special general meeting scheduled for

, 2012. We believe that the information contained in this Information Statement is accurate as of the
date set forth on the cover. Changes to the information contained in this Information Statement may occur after
that date, and neither we nor Tyco undertakes any obligation to update the information except in the normal
course of our respective public disclosure obligations.
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DIVIDEND POLICY

We intend to pay quarterly dividends in an amount that approximates our proportionate share of the $0.25
per share quarterly dividend that Tyco currently pays to its shareholders, or approximately $0.  per ADT share
(based on the number of Tyco shares outstanding on  and a one for  distribution ratio).

Whether our board of directors exercises its discretion to propose any dividends to holders of our common
stock will depend on many factors, including our financial condition, capital requirements of our business,
covenants associated with debt obligations, legal requirements, regulatory constraints, industry practice and other
factors that our board of directors deems relevant. See “Description of Our Capital Stock—Common Stock.”
There can be no assurance that we will pay a dividend in the future or continue to pay any dividend if we do
commence the payment of dividends.

51



CAPITALIZATION

The following table presents our capitalization as of December 30, 2011 on an unaudited historical basis and
on an unaudited pro forma basis giving effect to the Distribution and the transactions related to the Distribution
as if they occurred on December 30, 2011. This table should also be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” the combined financial statements
and accompanying notes and the “Unaudited Pro Forma Condensed Combined Financial Data” and
accompanying notes included elsewhere in this Information Statement.

As of December 30, 2011

(unaudited)
($ in millions, except share numbers)
Actual Pro Forma

Debt Outstanding:

Current maturities of long-term debt, including allocated

debt ... $ 14 $

Long-term debt, including allocated debt . .. ............... 1,510
Parent Company Equity:

Common stock, par value $0.01 per share ................. —

Additional paid-incapital ........ ... ... .. ... .. —

Parent company investment ................. .. .. ..., 5,196

Accumulated other comprehensive income ................ 82
Total Capitalization (debt plus parent company equity) ....... $6,802 $

We have not yet finalized our post-spin-off capitalization, however, we currently expect to enter into a new
unsecured senior revolving credit facility in the amount of $750 million and to have approximately $300 million
of cash on hand at the time of the Distribution. We also expect to incur term indebtedness in an amount of $2.5
billion in connection with the spin-off. We intend to update and include pro forma financial information
reflecting our post-spin-off capitalization in an amendment to this Information Statement.
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SELECTED HISTORICAL COMBINED FINANCIAL DATA

The following table sets forth our selected historical combined financial data. The historical selected combined
financial data have been prepared to include all of Tyco’s residential and small business security business in the
United States and Canada and are a combination of the assets and liabilities that have been used in managing and
operating this business. The combined statement of operations data for the quarters ended December 30, 2011 and
December 24, 2010 and the combined balance sheet data as of December 30, 2011 have been derived from our
unaudited combined financial statements included elsewhere in this Information Statement. The combined statement
of operations data set forth below for the fiscal years ended September 30, 2011, September 24, 2010 and
September 25, 2009 and the combined balance sheet data as of September 30, 2011 and September 24, 2010 are
derived from our audited combined financial statements included elsewhere in this Information Statement. The
combined statement of operations data for the fiscal years ended September 26, 2008 and September 28, 2007 and
the combined balance sheet data as of December 24, 2010, September 25, 2009, September 26, 2008 and
September 28, 2007 are derived from unaudited combined financial statements that are not included in this
Information Statement. The unaudited combined financial statements have been prepared according to U.S. GAAP
on the same basis as the audited combined financial statements and, in the opinion of our management, include all
adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of the information set
forth herein. ADT has a 52 or 53-week fiscal year that ends on the last Friday in September. Fiscal years 2010,
2009, 2008 and 2007 were all 52-week years, while fiscal year 2011 was a 53-week year.

The selected historical combined financial data presented below should be read in conjunction with our
combined financial statements and accompanying notes and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” Our combined financial data may not be indicative of our future performance
and do not necessarily reflect what our financial condition and results of operations would have been had we
operated as an independent, publicly-traded company during the periods presented, including changes that will
occur in our operations and capitalization as a result of our spin-off from Tyco.

Quarter Ended Fiscal Year Ended
December 30, December 24, September 30, September 24, September 25, September 26, September 28,
2011® 2010 2011® 2010 2009M 2008™ 2007M

($ in millions)
Combined Statement of
Operations Data:

Revenue ............. $ 795 $ 765 $3,110 $2,591 $2,248 $2,190 $2,103
Operating income . . . . .. 176 160 693 504 474 421 398
Netincome ........... 93 86 376 239 243 222 212
Combined Balance

Sheet Data:
Total assets . .......... $8,778 $8,653 $8,739 $8,692 $6,074 $5,945 $5,914
Long-term debt®® . .. 1,510 1,317 1,506 1,326 1,095 854 930
Total liabilities® . ... .. 3,500 3,494 3,508 3,526 2,588 2,420 2,397
Total parent company

equity ............. 5,278 5,159 5,231 5,166 3,486 3,525 3,517

M Operating income and net income include $15 million and $18 million of corporate expense allocated from
Tyco for the quarters ended December 30, 2011 and December 24, 2010, respectively. Operating income and
net income include $67 million, $69 million, $67 million, $71 million and $79 million of corporate expense
allocated from Tyco for the years ended September 30, 2011, September 24, 2010, September 25,

2009, September 26, 2008 and September 28, 2007, respectively.

@ Long-term debt and total liabilities include $1,486 million and $1,292 million of allocated debt as of
December 30, 2011 and December 24, 2010, respectively. Long-term debt and total liabilities include $1,482
million, $1,301 million, $1,068 million, $825 million and $905 million of allocated debt as of September 30,
2011, September 24, 2010, September 25, 2009, September 26, 2008 and September 28, 2007, respectively.

3 Amounts have been allocated from Tyco and are not indicative of debt that will be incurred in the future as an
independent, publicly-traded company.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The following unaudited pro forma condensed combined financial statements are derived from the historical
combined financial statements of the ADT North American Residential Security Business of Tyco International
Ltd., which are included elsewhere in this Information Statement, and are prepared according to GAAP. The
unaudited pro forma condensed combined statements of operations for the fiscal year ended September 30, 2011
and for the quarter ended December 30, 2011 give effect to the spin-off and related transactions as if they had
occurred on September 25, 2010, the first day of fiscal year 2011. The unaudited pro forma condensed combined
balance sheet as of December 30, 2011 gives effect to the spin-off and related transactions as if they had occurred
on December 30, 2011. These unaudited pro forma condensed combined financial statements include adjustments
to reflect the following:

e the contribution to us of all of the assets and liabilities, including the entities holding the assets and
liabilities, of Tyco’s residential and small business security business in the United States and Canada;

e the distribution of shares of our common stock by Tyco to its shareholders and the elimination of
historical parent company investment;

e the anticipated post-spin-off capital structure, as described in the notes to the unaudited pro forma
condensed combined financial statements; and

» the execution of the ADT Separation and Distribution Agreement, 2012 Tax Sharing Agreement,
Transition Services Agreement and other agreements described under “Certain Relationships and
Related Party Transactions.”

The assumptions underlying the pro forma adjustments are described in the accompanying notes, which
should be read in conjunction with the unaudited pro forma condensed combined financial data. The assumptions
used and pro forma adjustments derived from such assumptions are based on currently available information, and
we believe such assumptions are reasonable under the circumstances.

The following unaudited pro forma condensed combined financial statements should be read in conjunction
with the historical combined financial statements for Tyco’s residential and small business security business and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The unaudited pro
forma condensed combined financial data has been presented for informational purposes only. The pro forma
data is not necessarily indicative of our results of operations or financial condition had the spin-off and the
related transactions been completed on the dates assumed. Also, they may not reflect the results of operations or
financial condition which would have resulted had we been operating as an independent, publicly-traded
company during such periods. In addition, they are not necessarily indicative of our future results of operations
or financial condition.
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ADT North American Residential Security Business of Tyco International Ltd.

Unaudited Pro Forma Condensed Combined Statement of Operations

For the Quarter Ended December 30, 2011

(in millions, except per share data)

Pro Forma
Historical Adjustments Pro Forma
REVENUE . ... $795 $ $
COStOfTEVENUE . . . oottt e e e e e e e e 345
Selling, general and administrative eXpenses . . ... ........ouvuerenene... 274 ) L
Operatingincome . ............. .. ... i, 176
Interest eXpense, Net . . .. ..o vttt (22) _(a)(e) L
Income before income taxes . ................. ... ... .. .. ..... 154
INCOME tAX EXPEISE . o\ vt vttt ettt e e e (61) _(b) L
Netincome . ........ ... i $ 93 $ $
Pro forma earnings per share from continuing operations attributable
to ADT(c):
BasiC . ... $
Diluted . ...... ... $
Pro forma weighted-average shares outstanding(c):
Basic ...
Diluted

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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ADT North American Residential Security Business of Tyco International Ltd.
Unaudited Pro Forma Condensed Combined Statement of Operations
Fiscal Year Ended September 30, 2011

(in millions, except per share data)

Pro Forma
Historical Adjustments Pro Forma
REVENUE . o oo ot e e $3,110 $ $
CoStOf TEVENUE . . . oo e e 1,341
Selling, general and administrative eXpenses . .. ..........ovvuerenene... 1,076 ) L
Operatingincome . ............. .. ... i, 693
Interest eXpense, Net . . .. ..o vttt (89) _(a)(e) L
Income before income taxes . ................. ... ... .. .. ..... 604
INCOME tAX EXPEISE . o\ vt vttt ettt e e e (228) _(b) L
Netincome . ........ ... i $ 376 $ $
Pro forma earnings per share from continuing operations attributable
to ADT(c):
BasiC . ... $
Diluted . ...... ... $
Pro forma weighted-average shares outstanding (c):
Basic ...
Diluted . ...

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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ADT North American Residential Security Business of Tyco International Ltd.
Unaudited Pro Forma Condensed Combined Balance Sheet
As of December 30, 2011

(in millions, except per share data)

Pro Forma
Historical Adjustments Pro Forma

Assets
Current Assets:
Cash and cash equivalents .................cciiiniiniinannn.. $ 61 $ @ $
Accounts receivable trade, less allowance for doubtful accounts ... ... 97
INVentories .. ... ..o 45
Prepaid expenses and other current assets ........................ 46
Deferred inCOMe taxes .. ......ot it 23
Total current @ssets .. ...ttt 272
Property and equipment, net . . .......... .. 174
Subscriber system assets, Net . ... .. .......euitiete 1,660
GoodWill ... 3,396
Intangible assets, Net . .. .......o ottt 2,789
Deferred subscriber acquisition costs, Net .. ...............cuinnin. . 405
Other @SSeLS . . . v vttt e e 82 (h)
Total ASSEtS . . . . oo oo e $8,778 $ $
Liabilities and Parent Company Equity
Current Liabilities:
Current maturities of long-term debt, including allocated debt . ....... $ 14 $ $
Accounts payable . ....... .. 151
Accrued and other current liabilities ............................ 144
Deferred revenue ......... ... 249
Total current liabilities ........... ... ... ... . ..., 558
Long-term debt, including allocateddebt . ............ ... ... ... ..... 1,510 (e)
Deferred subscriber acquisition revenue . ................ououinin.... 633
Deferred tax liabilities . ........... ... ...t 632
Other Habilities . ... .. ..o e 167 (2)
Total Liabilities . . ... ....... ... ... . ... ... . ... ... ........ 3,500
Parent Company Equity:
Common shares, $0.01 par value, authorized; issued and
outstanding on a pro forma basis ........... .. .. . i — ®)
Additional paid incapital .......... .. .. .. —
Parent company investment . ............. ... i 5,196 Q)
Accumulated other comprehensive income . ........... ... ... .. ..., .. 82
Total Parent Company Equity ........................... 5,278
Total Liabilities and Parent Company Equity . .............. $8,778 $ $

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements.
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(a)

(b)

)

(d)

(e)

®)

(€]

ADT North American Residential Security Business of Tyco International Ltd.
Notes to Unaudited Pro Forma Condensed Combined Financial Statements
(in millions, except per share data)

Reflects adjustments to interest expense, net related to the elimination of historical interest expense and
income in connection with the repayment of amounts due to/from Tyco prior to the spin-off and the new
financing arrangement entered into in connection with the spin-off as follows:

For the Fiscal
Quarter Ended Year Ended
December 30, 2011 September 30, 2011

Amortization of deferred financing costs ................. $ $

Elimination of historical interest expense on debt allocated for
CAIVE OUL PUIPOSES - .+ e vvee e vt e tee et e e e e

Interest expense associated with new debt raised described in
() DElOW . .o

Total pro forma adjustment to interest expense, net . ........ $ $

For purposes of these unaudited pro forma financial statements, pro forma statement of operation
adjustments were tax effected using the applicable statutory tax rate in the jurisdiction the adjustment
related to. The effective tax rate of ADT could be significantly different (either higher or lower) depending
on the post-spin activities.

Pro forma earnings per share from continuing operations and pro forma weighted-average shares
outstanding reflect the estimated number of common shares we expect to have outstanding upon the
completion of the distribution based on an expected distribution ratio of  shares of ADT common stock for
each common shares of Tyco. Pro forma diluted weighted-average shares outstanding reflect potential
dilution from the issuance of ADT common shares from Tyco equity plans giving effect to the distribution
ratio and conversion of certain Tyco equity awards into ADT equity awards. While the actual impact on a
go-forward basis will depend on various factors, including employees who may change employment from
one company to another, we believe the estimate provided yields a reasonable approximation of the dilutive
impact of Tyco equity plans. We expect that the actual amounts will differ from these estimates.

To adjust cash and cash equivalents, as follows:

Settlement of receivables due/to from Tyco and Affiliates ...... $
Proceeds raised from debtissuance . ............. ... ... ... ..
Repayment of long-term portion of allocated debt .............

Total pro forma adjustment to cash and cash equivalents . . ... ...

1”1

Reflects a $ million dollar elimination of long-term debt that was allocated to ADT for carve out
purposes. Also reflects the anticipated issuance of $ million dollars of debt, net of estimated debt
issuance costs of $ million.

Reflects common shares at a par value of $0.01 per share. The number of common shares is based on
the number of Tyco common shares outstanding on and an expected distribution ratio of shares
of ADT common stock for each common share of Tyco.

Reflects an increase to other liabilities of $ million for contingent tax liabilities related to unresolved
tax matters that we expect to be transferred to us in connection with the spin-off, as set forth in the 2012 Tax
Sharing Agreement that we expect to enter into with Tyco and Tyco Flow Control. As discussed below in
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(h)

®

@

“Certain Relationships and Related Party Transactions—Agreements with Tyco—Tax Sharing Agreement”
the 2012 Tax Sharing Agreement will govern the rights and obligations of ADT, Tyco and Tyco Flow
Control for certain tax liabilities with respect to periods or portions thereof ending on or before the date of
the Distribution. The actual amounts that we may be required to accrue or pay under the 2012 Tax Sharing
Agreement will depend upon a number of factors, including the outcome of the unresolved tax matters.

Reflects a million increase to deferred tax assets for net operating loss carry forwards and tax reserves
that we expect to be transferred to us from Tyco upon spin-off.

Reflects an adjustments to selling, general and administrative expenses relating to the Transition Services
Agreement that are expected to have an ongoing impact for more than twelve months.

Reflects a net reduction to parent company investment to reflect the following:
e Assumption of tax liabilities described in (g)
e Increase in debt related to our anticipated capital structure described in (e)

e The distribution of shares of ADT common stock described in (f)
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Introduction

The following information should be read in conjunction with the “Selected Historical Combined Financial
Data” and our combined financial statements and related notes included elsewhere in this Information Statement.
The following discussion and analysis 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.”

On September 19, 2011, Tyco announced its plan to spin-off its residential and small business security
business in the United States and Canada into a separate independent, publicly-traded company, to be
accomplished by means of a pro rata dividend to Tyco’s shareholders. Following the spin-off, Tyco shareholders
will own all of the outstanding shares of ADT, and we will operate as an independent, publicly-traded company.

Prior to the spin-off, Tyco will complete the Internal Transactions as described in “Certain Relationships
and Related Party Transactions—Agreements with Tyco.” Additionally, we and Tyco expect to enter into a series
of agreements, including the ADT Separation and Distribution Agreement, Transition Services Agreement, 2012
Tax Sharing Agreement and certain other commercial arrangements which are also described in “Certain
Relationships and Related Party Transactions—Agreements with Tyco.” Completion of the Distribution is
subject to certain conditions, as described in “The Spin-Off—Spin-off Conditions and Termination.”

The combined financial statements have been prepared to include all of Tyco’s residential and small
business security business in the United States and Canada and reflect a combination of the assets and liabilities
that have been used in managing and operating this business. All revenue and most assets and liabilities,
including subscriber-related assets and liabilities, and most expenses reflected in the combined financial
statements are directly associated with ADT’s business. Due to existing functions and facilities shared among
Tyco and us, certain working capital, property and equipment and operating expense balances have been
allocated to ADT. We used certain underlying activity drivers as a basis of allocation, including revenue,
materials usage, head-count utilization and other factors. Management believes that such allocations are
reasonable; however, they may not be indicative of the financial position, results of operations and cash flows
that would have been achieved had we operated as an independent stand-alone entity for the periods presented.

In addition, certain general corporate overhead, debt and related interest expense have been allocated by
Tyco to us. Historically, Tyco has provided services to us for certain corporate functions, however these
allocations may not be indicative of the costs that will be incurred by us in the future as an independent publicly-
traded company. See Note 7 (“Related Party Transactions”) to our audited combined financial statements for
further information. Also, in connection with the separation, we expect to incur third-party debt, which may
differ from the amounts allocated by Tyco. See Note 6 (“Debt”) to our audited combined financial statements for
further information.

We have a 52 or 53-week fiscal year that ends on the last Friday in September. Fiscal years 2010 and 2009
were 52-week years, while fiscal year 2011 was a 53-week year. Fiscal year 2012 will be a 52-week year.

Business Overview

ADT is a leading provider of electronic security, interactive home and business automation and related
monitoring services. We currently serve more than six million customers, making us the largest company of our
kind in both the United States and Canada. With a 138-year history, the ADT® brand is one of the most trusted
and well-known brands in the security industry today. Our broad and pioneering set of products and services,
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including our ADT Pulse interactive home and business solutions, and our home health services, meet a range of
customer needs for modern lifestyles. Our partner network is the broadest in the industry, and includes dealers,
affinity organizations like USAA and AARP and technology providers. ADT delivers an integrated customer
experience by maintaining the industry’s largest sales, installation and service field force and most robust
monitoring network, all backed by the support of more than 16,000 employees and approximately 200 field
offices.

For the year ended September 30, 2011, our revenue was $3.1 billion and our operating income was $693
million. The majority of the monitoring services and a large portion of the maintenance services we provide to
our customers are governed by multi-year contracts with automatic renewal provisions. This provides us with
significant recurring revenue, which for the year ended September 30, 2011 was approximately 89% of our
revenue. We believe that the recurring nature of the majority of our revenue enables us to continuously invest in
growing our business. This includes investments in technologies to further enhance the attractiveness of our
solutions to current and potential customers, to continue development and training to enable our direct sales,
installation, customer service and field service personnel to more effectively deliver exceptional service to our
customers, to expand our dealer and partner network and to make continued enhancements to operations
efficiency.

Factors Affecting Operating Results

Our subscriber-based business requires significant upfront costs to generate new customers, which in turn
provide predictable recurring revenue generated from monthly monitoring fees. In any period, our business
results will be impacted by the following factors: customer additions, costs associated with adding new
customers, average revenue per customer, costs related to providing services to customers and customer tenure.
We manage our business to optimize these factors. We focus on investing wisely in each of our customer
acquisition channels to grow our account base in a cost effective manner and generate positive future cash flows
and attractive margins. We also focus on “Creating Customers for Life” by maintaining consistently high levels
of customer satisfaction, which increases customer tenure and improves profitability.

Our ability to add new accounts depends on the overall demand for our solutions, which is driven by a
number of external factors. Growth in our customer base can be influenced by the overall state of the housing
market in the geographies we serve. A significant factor is the rate of household moves, whether involving newly
constructed housing stock or existing homes. Household moves may drive a majority of new customer volume in
any given period, but as household moves increase, our attrition rate also tends to increase. The overall
performance of the economies in geographies in which we operate may also affect our ability to attract new
customers and grow our business. Although we have not observed a noticeable impact to our financial results of
operations during the most recent economic downturn, that does not preclude any future downturn from having a
negative effect on our performance. Another external factor that affects customer additions is the perceived level
of crime in the communities we serve.

Our marketing efforts are designed to direct potential customers into one of our customer acquisition
channels, where we work with the potential customers to identify the most appropriate set of solutions to meet
their needs. We closely monitor and manage our costs associated with on-boarding new customers. We have
found that the costs do not vary significantly between direct and indirect channels. We utilize a structured
customer acquisition process that is designed to produce customers with attractive characteristics, including
strong credit scores and high usage of automated payment methods, which we believe results in long average
customer tenure.

The monthly fees that we generate from any individual customer depend primarily on the customer’s level
of service. We offer a wide range of services at various price points, from basic burglar alarm monitoring to our
full suite of ADT Pulse interactive services. Our ability to increase the average revenue per customer per month
depends on a number of factors, including our ability to effectively introduce and market additional features and
services that increase the value of our offerings to customers, which we believe drives customers to purchase
higher levels of service and supports our ability to make periodic adjustments to pricing.
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We focus on keeping customer service and monitoring costs as low as possible without detracting from the
high-quality service levels for which we are known and that our customers have come to expect. We believe that
our ability to retain customers for longer periods of time is driven in part by our disciplined customer selection
practices and our delivery of a superior customer experience.

Key Performance Measures

We operate our business with the goal of retaining customers for long periods of time in order to recoup our
initial investment in new customers, achieving cash flow break-even in slightly less than three years. We
generate substantial recurring net operating cash flow from our customer base. In evaluating our results, we
review the following key performance indicators:

Customer Growth. Growth of our customer base is crucial to drive our recurring customer revenue as well as to
leverage costs of operations. To grow our customer base, we market our electronic security systems and services
through national television advertisements, Internet advertising and also through a direct sales force and an
authorized dealer network. The key customer metrics that we use to track customer growth are gross customer
additions and ending customers. Gross customer additions are new monitored customers installed or acquired
during the period.

Customer Attrition Rate. Our economic model is highly dependent on customer retention. Success in retaining
customers is driven in part by our discipline in accepting new customers with favorable characteristics and by
providing high quality equipment, installation, monitoring and customer service. We evaluate our customer
retention based upon the recurring revenue lost resulting from customer attrition, net of dealer charge-backs and
re-sales. Dealer charge-backs represent customer cancellations charged back to the dealers because the customer
cancelled service during the initial period of the contract, generally 12 to 15 months, as further described under
“Business—Sales and Distribution Channels.” Re-sales are inactive customer sites that are returned to active
service during the period. The attrition rate is a 52 week trailing ratio, the numerator of which is the annualized
recurring revenue lost during the period due to attrition and the denominator of which is total annualized
recurring revenue based on an average of recurring revenue under contract at the beginning of each month during
the period.

Recurring Customer Revenue. Recurring customer revenue is generated by contractual monthly recurring fees for
monitoring and other recurring services provided to our customers. For fiscal year 2011, recurring customer
revenue represented approximately 89% of total revenue. Our other revenue, which represented the remaining
11% of total revenue in fiscal year 2011, consists of revenue associated with sales of equipment, deferred
revenue related to upfront installations fees, non-routine repair and maintenance services, customer termination
charges and dealer charge-backs.

Average Revenue per Customer (ARPU). ARPU measures the average amount of recurring revenue per customer
per month, and is calculated based on the recurring revenue under contract at the end of the period, divided by
the total number of customers under contract at the end of the period.

Earnings before interest, taxes, depreciation and amortization (EBITDA). EBITDA is a non-GAAP measure
reflecting net income adjusted for interest, taxes and certain non-cash items which include depreciation of
subscriber system assets and other fixed assets, amortization of deferred costs and deferred revenue associated
with customer acquisitions, and amortization of dealer and other intangible assets. We believe EBITDA is useful
to provide investors with information about operating profits, adjusted for significant non-cash items, generated
from the existing customer base. We reconcile EBITDA to net income, its closest GAAP counterpart under
“—Results of Operations—Non-GAAP Measures.”

Free Cash Flow (FCF). FCF is a non-GAAP measure that our management employs to measure cash that is free
from any significant existing obligation and is available to service debt and make investments. The difference
between net cash provided by operating activities (the most comparable GAAP measure) and FCF is cash outlays
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for capital expenditures, subscriber system assets, dealer generated customer accounts and bulk account
purchases. We reconcile FCF to net cash provided by operating activities under “—Results of Operations—Non-
GAAP Measures.”

Results of Operations
(in millions, except as otherwise indicated)

Fiscal Quarters Ended Fiscal Years Ended
December 30, December 24, September 30, September 24, September 25,
2011 2010 2011 2010 2009
Recurring Customer Revenue $ 708 $ 682 $2,765 $ 2,282 $1,936
OtherRevenue ..................... 87 83 345 309 312
Total Revenue ............. 795 765 3,110 2,591 2,248
Operating Income .................. 176 160 693 504 474
Interest expense, net ................ (22) (22) (89) (106) (81)
Income tax expense . ................ 61) (52) (228) (159) (150)
Netincome ............... $ 93 $ 86 $ 376 $ 239 $ 243
Summary Cash Flow Data:
Net cash provided by operating
ACHVItI®S .« v v e e e $ 337 $ 308 $1,439 $ 1,070 $ 981
Net cash used in investing activities . . . . (250) (198) (909) (1,250) (740)
Net cash (used in) provided by financing
activities ............... ... (C2Y) (154) (548) 230 (259)
Key Performance Indicators:
Ending number of customers
(thousands)® . ............... 6,394 6,271 6,351 6,285 4,753
Gross customer additions
(thousands)® . ............... 295 258 1,088 1,025 971
Customer attrition rate (percent) . . . 13.0% 13.4% 13.0% 13.3% 14.3%
ARPU (dollars) .................... $37.51 $36.50 $37.24 $ 36.10 $35.92
EBITDA ......... ... .. ... .. ..... $ 386 $ 361 $1,506 $ 1,178 $1,034
FCF ... . $ 87 $ 110 $ 537 $ 269 $ 245

(M Gross customer additions for fiscal year 2010 exclude approximately 1.4 million customer accounts
acquired in connection with the acquisition of Broadview Security in May 2010. These accounts are
included in the 6.3 million ending number of customers as of September 24, 2010.

Quarter Ended December 30, 2011 Compared with Quarter Ended December 24, 2010
Revenue

Revenue of $795 million increased by $30 million, or 3.9%, for the quarter ended December 30, 2011 as
compared with the quarter ended December 24, 2010, primarily due to the growth in recurring customer revenue,
which increased by $26 million, or 3.8%. This increase was due to growth in customer accounts, net of attrition,
and higher ARPU.

During the quarter ended December 30, 2011, gross customer additions of approximately 295,000 increased
by 37,000 compared with the same period in 2010. The increase was primarily driven by customer accounts
generated through our dealer channel and to a lesser extent, accounts sold through our direct channel.
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Our annualized customer attrition rate as of December 30, 2011 was 13.0% compared with 13.4% as of
December 24, 2010. We attribute the reduction in customer attrition to our disciplined customer selection process
and our continued focus on high quality service. Additionally, ARPU increased $1.01, or 2.8%, as of
December 30, 2011 compared with December 24, 2010, due to new service offerings, generating new customers
at higher monthly rates and price increases to certain existing customers.

Operating Income

Operating income of $176 million increased by $16 million, or 10.0%, for the quarter ended December 30,
2011 as compared with the quarter ended December 24, 2010. Operating margin was 22.1% for the quarter ended
December 30, 2011 compared with 20.9% for the quarter ended December 24, 2010. Operating income and
operating margin for the quarter ended December 30, 2011 was favorably impacted by the increase in higher
margin recurring customer revenue and lower advertising and other general and administrative expenses,
partially offset by higher selling related expenses resulting from expansion of our direct sales channel.

Included in operating income for each of the quarters ended December 30, 2011 and December 24, 2010 were
$5 million of integration costs related to the acquisition of Broadview Security. Additionally, we recorded $2
million of restructuring expenses during the quarter ended December 30, 2011, compared with $4 million in the
quarter ended December 24, 2010, primarily related to facility exit costs for non-cancellable lease obligations.

Interest Expense, net

Net interest expense was $22 million for both of the quarters ended December 30, 2011 and December 24,
2010. Included in the quarter ended December 30, 2011 was $21 million of allocated interest expense related to
Tyco’s external debt, compared with $22 million for the quarter ended December 24, 2010.

Income Tax Expense

Income tax expense of $61 million increased $9 million for the quarter ended December 30, 2011 as
compared with the quarter ended December 24, 2010, while the effective tax rate increased to 39.6% from 37.7%
as a result of an increase in the overall state effective income tax rate. The effective tax rate can vary from period
to period due to permanent tax adjustments, discrete items such as the settlement of income tax audits and
changes in tax laws, as well as recurring factors such as changes in the overall effective state tax rate.

Year Ended September 30, 2011 Compared with Year Ended September 24, 2010
Revenue

Revenue of $3.1 billion increased by $519 million, or 20.0%, for the year ended September 30, 2011 as
compared with the year ended September 24, 2010, primarily due to the growth in recurring customer revenue,
which increased by $483 million, or 21.2%. The increase in recurring revenue includes approximately $339
million due to the acquisition of Broadview Security in May 2010. In addition, an estimated $4 million of
revenue is attributable to the additional week in fiscal year 2011. The remaining increase was primarily due to
growth in customer accounts, net of attrition, and higher ARPU.

During the year ended September 30, 2011, gross customer additions of approximately 1.1 million increased
by 63,000 compared with the year ended September 24, 2010. The increase was driven by customer account
growth from all channels.

Our annualized customer attrition as of September 30, 2011 was 13.0% compared with 13.3% as of
September 24, 2010. We attribute the reduction in customer attrition to our disciplined customer selection
process and our continued focus on high quality service. Additionally, ARPU increased by $1.14, or 3.2%, as of
September 30, 2011 compared with September 24, 2010 due to increased take rates on new service offerings,
generating new customers at higher monthly rates and price increases to certain existing customers. We launched
ADT Pulse nationally during 2011, which contributed to higher ARPU for new and existing customers.
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Operating Income

Operating income of $693 million increased by $189 million, or 37.5%, for the year ended September 30,
2011 as compared with the year ended September 24, 2010. Operating margin was 22.3% for the year ended
September 30, 2011 compared with 19.5% for the year ended September 24, 2010. Operating income and
operating margin for the year ended September 30, 2011 was favorably impacted by the increase in recurring
customer revenue and synergies achieved from the integration of Broadview Security.

During fiscal year 2011, we continued to integrate Broadview Security, which resulted in synergies related
to the elimination of redundant facilities, headcount and marketing costs. We estimate these synergies
contributed approximately $102 million of operating income benefit for the year ended September 30, 2011,
compared with $30 million for the prior year. To achieve these synergies, we incurred $28 million of integration
costs for the year ended September 30, 2011, compared with $18 million of integration costs and $17 million of
acquisition costs for the prior year.

In addition, for the year ended September 24, 2010, we recorded restructuring expenses of $18 million, of
which we incurred $14 million in conjunction with the Broadview Security acquisition, as compared with nil in
the year ended September 30, 2011. Lastly, operating income was unfavorably impacted by approximately $5
million due to the 53rd week in fiscal year 2011.

Interest Expense, net

Net interest expense was $89 million for the year ended September 30, 2011 as compared with $106 million
for the year ended September 24, 2010. Included in the year ended September 30, 2011 was $87 million of
allocated interest expense related to Tyco’s external debt compared with $102 million for the year ended
September 24, 2010.

Income Tax Expense

Income tax expense of $228 million increased $69 million for the year ended September 30, 2011 as
compared with the year ended September 24, 2010, while the effective tax rate decreased to 37.7% from 39.9%.
The increase in the tax expense is primarily related to an increase in pre-tax income of $206 million, while the
decrease in the effective tax rate for the year ended September 30, 2011 was primarily the result of a decrease in
the overall effective state income tax rate. The effective tax rate can vary from year to year due to permanent tax
adjustments, discrete items such as the settlement of income tax audits and changes in tax laws, as well as
recurring factors such as changes in the overall effective state tax rate.

Year Ended September 24, 2010 Compared with Year Ended September 25, 2009
Revenue

Revenue of $2.6 billion increased by $343 million, or 15.3%, during the year ended September 24, 2010 as
compared with the year ended September 25, 2009, primarily due to the growth in recurring customer revenue,
which increased by $346 million, or 17.9%. The increase includes approximately $193 million due to the
acquisition of Broadview Security in May 2010. The remaining increase is due to growth in customer accounts,
net of attrition, and higher ARPU.

For the year ended September 24, 2010, excluding the Broadview Security acquisition, gross customer
additions of approximately 1.0 million increased by 54,000 compared with the year ended September 25, 2009.
In addition, we acquired approximately 1.4 million customer accounts in connection with the acquisition of
Broadview Security.

Our annualized customer attrition rate as of September 24, 2010 was 13.3% compared with 14.3% as of
September 25, 2009. We attribute the reduction in customer attrition to our disciplined customer selection
process, our continued focus on high quality service and the creation of our “Customer Experience” team to
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ensure that each customer touch point is measured and improved upon, which was a best practice adopted from
Broadview Security. Additionally, ARPU increased by $0.18, or 0.5%, as of September 24, 2010 compared with
September 25, 2009 due to new service offerings, generating new customers at higher monthly rates and price
increases to certain existing customers.

Operating Income

Operating income of $504 million increased by $30 million, or 6.3%, for the year ended September 24, 2010
as compared with the year ended September 25, 2009. Operating margin was 19.5% for the year ended
September 24, 2010 compared with 21.1% for the year ended September 25, 2009. Operating income for the year
ended September 24, 2010 was favorably impacted by the increase in recurring customer revenue, offset by
incremental costs associated with the Broadview Security acquisition, which also contributed to the decrease in
operating margin in 2010.

For the year ended September 24, 2010, we incurred approximately $35 million of Broadview Security
acquisition and integration costs. In addition, approximately $187 million of Broadview Security operating costs
are included in the year ended September 24, 2010, of which $73 million relates to depreciation of subscriber
system assets and amortization of dealer and other intangible assets.

For the year ended September 24, 2010, we recorded restructuring expenses of $18 million, of which we
incurred $14 million in conjunction with the Broadview Security acquisition, as compared with $6 million for the
prior year related to facility exit costs and work-force reductions to improve operating efficiencies.

Interest Expense, net

Net interest expense was $106 million for the year ended September 24, 2010 as compared with $81 million
for the year ended September 25, 2009. Included in the year ended September 24, 2010 was $102 million of
allocated interest expense related to Tyco’s external debt compared with $78 million for the year ended
September 25, 2009.

Income Tax Expense

Income tax expense of $159 million increased $9 million for the year ended September 24, 2010 as
compared with the year ended September 25, 2009, while the effective tax rate increased to 39.9% from 38.2%.
The increase in the effective income tax rate for the year ended September 30, 2010 was primarily the result of
an increase in the overall effective state income tax rate. The effective tax rate can vary from year to year due to
permanent tax adjustments, discrete items such as the settlement of income tax audits and changes in tax laws, as
well as recurring factors such as changes in the overall effective state tax rate.

Non-GAAP Measures

In an effort to provide investors with additional information regarding our results as determined by GAAP,
we also disclose non-GAAP measures which management believes provide useful information to investors.
These measures consist of (1) EBITDA and (2) FCF. These measures are not financial measures under GAAP
and should not be considered as substitutes for net income, operating profit, cash from operating activities or any
other operating performance measure calculated in accordance with GAAP, and they may not be comparable to
similarly titled measures reported by other companies. We use EBITDA to measure the operational strength and
performance of our business. We use FCF as an additional performance measure of our ability to service debt and
make investments. These measures, or measures that are based on them, may be used as components in our
incentive compensation plans.

We believe EBITDA is useful because it measures our success in acquiring, retaining and servicing our
customer base and our ability to generate and grow our recurring revenue while providing a high level of
customer service in a cost-effective manner. EBITDA excludes interest expense and the provision for income
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taxes. Excluding these items eliminates the expenses associated with our capitalization and tax structure. Because
EBITDA excludes interest expense, it does not give effect to cash used for debt service requirements and thus
does not reflect available funds for distributions, reinvestment or other discretionary uses. EBITDA also excludes
depreciation and amortization, which eliminates the impact of non-cash charges related to capital investments.
Depreciation and amortization includes depreciation of subscriber system assets and other fixed assets,
amortization of deferred costs and deferred revenue associated with subscriber acquisitions and amortization of
dealer and other intangible assets.

There are material limitations to using EBITDA. EBITDA may not be comparable to similarly titled measures
reported by other companies. Furthermore, EBITDA does not take into account certain significant items, including
depreciation and amortization, interest expense and tax expense, which directly affect our net income. These
limitations are best addressed by considering the economic effects of the excluded items independently, and by
considering EBITDA in conjunction with net income as calculated in accordance with GAAP.

FCF is defined as cash from operations less cash outlays related to capital expenditures, subscriber system
assets, dealer generated customer accounts and bulk account purchases. These items are subtracted from cash
from operating activities because they represent long-term investments that are required for normal business
activities. As a result, FCF is a useful measure of our cash that is free from significant existing obligations and
available for other uses.

Furthermore, FCF adjusts for cash items that are ultimately within management’s and the board of directors’
discretion to direct and therefore may imply that there is less or more cash that is available for our programs than
the most comparable GAAP measure. This limitation is best addressed by using FCF in combination with the
GAAP cash flow numbers.

The tables below reconcile EBIDTA to net income and FCF to cash flows from operating activities.

EBITDA
Quarters Ended Years Ended

December 30, December 24, September 30, September 24,  September 25,
(in millions) 2011 2010 2011 2010 2009
EBITDA . ... ... ... . . . . $ 386 $ 361 $1,506 $1,178 $1,034
Interest expense, net . .................. (22) (22) (89) (106) (81)
Income tax expense ................... (61) (52) (228) (159) (150)
Depreciation and Amortization .......... (239) (229) (927) (785) (671)
Amortization of Deferred Revenue ....... 29 28 114 111 111
Netincome . ..........couuiiiinenn... $ 93 $ 86 $ 376 $ 239 $ 243

EBITDA of $386 million increased $25 million, or 6.9%, for the quarter ended December 30, 2011, as
compared with the same quarter the prior year. The increase was primarily due to higher operating income from
growth in our recurring customer revenue and associated higher margins.

EBITDA of $1.5 billion increased $328 million, or 27.8%, for the year ended September 30, 2011, as
compared with the prior year. The increase was primarily due to growth in our higher margin recurring customer
base and incremental revenue from new service offerings, including ADT Pulse, which we launched in fiscal
year 2011.

EBITDA of $1.2 billion increased $144 million, or 13.9%, for the year ended September 24, 2010, as
compared with the prior year. The increase was primarily due to higher operating income from growth in our
recurring customer revenue and associated higher margins, offset by incremental Broadview Security acquisition
and integration costs.
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FCF

Quarters Ended Years Ended
December 30, December 24, September 30, September 24, September 25,

(in millions) 2011 2010 2011 2010 2009
FCF ... .o $ 87 $110 $ 537 $ 269 $245
Dealer generated customer accounts and bulk

account purchases .................... 164 129 581 532 511
Subscriber system assets . ................ 81 68 290 247 189
Capital expenditures . .. .................. 5 1 31 22 36
Net cash provided by operating activities .. .. $337 $308 $1,439 $1,070 $981

For the quarter ended December 30, 2011, FCF decreased $23 million compared with the quarter ended
December 24, 2010. This decrease was primarily due to higher cash spend on dealer generated customer accounts
and bulk account purchases of $35 million and higher investments in internally generated subscriber systems and
capital expenditures of $13 million and $4 million, respectively. This decrease was partially offset by a $29
million increase in net cash provided by operating activities due to changes in working capital.

For the year ended September 30, 2011, FCF increased $268 million compared with the year ended
September 24, 2010. The increase of $369 million in net cash provided by operating activities was primarily due
to higher operating income contributed from the Broadview Security acquisition and growth in our customer
account base, as well as favorable changes in working capital. This increase was partially offset by higher cash
spend on dealer generated customer accounts and bulk account purchases of $49 million and higher investments
in internally generated subscriber systems and capital expenditures of $43 million and $9 million, respectively.

During the year ended September 24, 2010, FCF increased $24 million compared with the year ended
September 25, 2009. The increase primarily resulted from lower capital expenditures of $14 million and an $89
million increase in net cash provided by operating activities attributable to higher operating income contributed
from growth in our customer account base as well as favorable changes in working capital, partially offset by
incremental costs associated with the Broadview Security acquisition. This increase was partially offset by higher
cash spend on dealer generated customer accounts and bulk account purchases of $21 million and higher
investments in internally generated subscriber systems of $58 million.

Liquidity & Capital Resources
Cash Flow and Liquidity Analysis

Significant factors driving our liquidity position include cash flows generated from operating activities and
investments in internally generated subscriber systems and dealer generated customer accounts. Our cash flows
from operations includes cash received from monthly recurring revenue and upfront installation fees received
from customers, less cash costs to monitor customers and certain costs, principally marketing and indirect selling,
general and administrative costs, associated with new customer installations. Historically, we have generated and
expect to continue to generate positive cash flow from operations. Historically, Tyco used a centralized approach
to cash management and financing operations. Transfers of cash both to and from Tyco’s cash management
system are reflected as a component of parent company investment within parent company equity in the
combined balance sheets and statements of cash flows.

Cash Flows from Operating Activities

We typically reinvest the cash flow from operating activities in our business primarily to maintain and grow
our customer base and to expand our infrastructure. These investments are intended to enhance the overall
customer experience, improve productivity of our field workforce and support greater efficiency of our back-
office systems and our customer care centers. For the quarters ended December 30, 2011 and December 24,
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2010, we reported net cash provided by operating activities of $337 million and $308 million, respectively. For
the years ended September 30, 2011, September 24, 2010 and September 25, 2009, we reported net cash provided
by operating activities of $1.4 billion, $1.1 billion and $1.0 billion, respectively. See discussion of changes in net
cash provided by operating activities included in FCF under “—Results of Operations—Non-GAAP Measures.”

Cash Flows from Investing Activities
Q12012 Q12011 2011 2010 2009
Cash Flows Used in Investing Activities: $(250)  $(198) $(909) $(1,250) $(740)

For the quarters ended December 30, 2011 and December 24, 2010, our investing activities consisted of
subscriber systems asset additions and capital expenditures totaling $86 million and $69 million, respectively.
Additionally, during the quarter ended December 30, 2011, we paid $164 million for approximately 128,000
dealer generated customer accounts and bulk account purchases, compared with $129 million paid for
approximately 111,000 dealer generated customer accounts and bulk account purchases during the same quarter
in the prior year.

For the years ended September 30, 2011, September 24, 2010 and September 25, 2009, our investing
activities consisted of subscriber system asset additions and capital expenditures totaling $321 million, $269
million and $225 million, respectively. Additionally, during the years ended September 30, 2011, September 24,
2010 and September 25, 2009, we paid $581 million, $532 million and $511 million, respectively, for
approximately 491,000, 459,000 and 464,000 dealer generated customer accounts and bulk account purchases,
respectively. During the year ended September 24, 2010, we acquired Broadview Security which resulted in net
cash paid of $449 million.

Cash Flows from Financing Activities
Q12012 Q12011 2011 2010 2009
Cash Flows (used in) provided by Financing Activities: $91) $(154) $(548) $230 $(259)

For the quarters ended December 30, 2011 and December 24, 2010, the net cash used by financing activities
of $91 million and $154 million, respectively, was primarily the result of changes in parent company investment
of ($109) million and ($148) million, respectively, and allocated debt activity of $17 million and ($9) million,
respectively.

For the years ended September 30, 2011, September 24, 2010 and September 25, 2009, the net cash
(used in) provided by financing activities of ($548) million, $230 million and ($259) million, respectively, was
primarily the result of changes in parent company investment of ($574) million, ($140) million and
($416) million, respectively, allocated debt activity of ($5) million, $371 million and $181 million, respectively,
and changes in balances due to (from) Tyco and affiliates of $32 million, nil and ($23) million, respectively.

Liquidity

Following our spin-off from Tyco, our capital structure and sources of liquidity will change significantly
from our historical capital structure. We will no longer participate in cash management and funding arrangements
with Tyco. Instead, our ability to fund our capital needs will depend on our ongoing ability to generate cash from
operations, and to access banks’ borrowing facilities and capital markets. We believe that our future cash from
operations, together with our access to funds on hand and capital markets, will provide adequate resources to
fund our operating and financing needs.

We expect to have approximately $300 million of cash on hand at the time of the Distribution. Our primary
future cash needs will be centered on operating activities, working capital, capital expenditures and strategic
investments. Our ability to fund these needs will depend, in part, on our ability to generate or raise cash in the
future, which is subject to general economic, financial, competitive, regulatory and other factors that are beyond
our control.
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At or prior to the Distribution, we expect to enter into a new 5-year unsecured senior revolving credit
facility. We expect the commitment under the new credit facility to be $750 million. We expect the interest rate
for borrowings under the new credit facility to be based on the London Interbank Offered Rate (“LIBOR”), plus a
spread, based upon our credit rating. We expect to use the new credit facility for working capital, capital
expenditures and other general corporate purposes. We expect that Tyco initially will guarantee the new credit
facility, which guarantee would be released in connection with the Distribution. The actual terms of the new
credit facility, including interest rate, commitment, covenants and maturity, will depend on market conditions at
the time we enter into the new credit facility.

In addition to a revolving credit facility, we expect to incur term indebtedness in an amount of $2.5 billion
in connection with the spin-off. The specific terms of such indebtedness are unknown at this time, but will be
included in an amendment to this Information Statement.

Dividends

We intend to pay quarterly dividends in an amount that approximates our proportionate share of the $0.25
per share quarterly dividend that Tyco currently pays to its shareholders, or approximately $0. per ADT share
(based on the number of Tyco shares outstanding on  and a one for  distribution ratio).

Whether our board of directors exercises its discretion to propose any dividends to holders of our common
stock will depend on many factors, including our financial condition, capital requirements of our business,
covenants associated with debt obligations, legal requirements, regulatory constraints, industry practice and other
factors that our board of directors deems relevant. See “Description of Our Capital Stock—Common Stock.”
There can be no assurance that we will pay a dividend in the future or continue to pay any dividend if we do
commence the payment of dividends. In addition, the terms of the agreements governing our new debt or debt
that we may incur in the future may limit or prohibit the payments of dividends. There can also be no assurance
that the combined annual dividends on Tyco common shares, Tyco Flow Control common shares and our
common stock after the spin-off, if any, will be equal to the annual dividends on Tyco common shares prior to
the spin-off.

Commitments and Contractual Obligations

The following table provides a summary of our contractual obligations and commitments, minimum lease
payments obligations under non-cancelable leases and other obligations as of September 30, 2011.

Payments due by fiscal year
2012 2013 2014 2015 2016 Thereafter Total
(in millions)

Operating 1eases . ............uiuieeeiiiiannnn . $39 $33 $28 $24 $14 $29 $167
Capital [eases . .........couiuiniiniinnan.. 1 1 2 2 2 17 25
Purchase obligations™ . ........ ... ... ... ... ..... 6 — — — — — 6
Total contractual cash obligations® .................. $46 $34 $30 $26 $16 $46  $198

(1) Purchase obligations consist of commitments for purchases of goods and services.
(2) Total contractual cash obligations in the table above exclude debt, income taxes and other long-term
liabilities.

Debt allocated to us by Tyco was $1,499 million and $1,482 million as of December 30, 2011 and
September 30, 2011, respectively. We expect to issue third-party debt based on our anticipated initial post-
separation capital structure. The amount of debt which we could issue may materially differ from the amounts
allocated to us from Tyco.

We have net unfunded pension and postretirement benefit obligations of $24 million and $5 million,
respectively, to certain employees and former employees as of the year ended September 30, 2011. We are
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obligated to make contributions to our pension plans and postretirement benefit plans; however, we are unable to
determine the amount of plan contributions due to the inherent uncertainties of obligations of this type, including
timing, interest rate charges, investment performance, and amounts of benefit payments. The minimum required
contributions to our pension plans are expected to be approximately $4 million in fiscal year 2012. These plans
and our estimates of future contributions and benefit payments are more fully described in Note 11 (“Retirement
Plans”) to our annual combined financial statements.

We also excluded tax liabilities from the above contractual obligations table. We are unable to make a
reasonably reliable estimate of the timing for the remaining payments in future years. See Note 4 (“Income
Taxes”) to our combined financial statements for further information.

As of September 30, 2011, we had approximately $5 million of outstanding letters of credit or bank
guarantees.

Off-Balance Sheet Arrangements

In the normal course of business, we are liable for product performance. In the opinion of management, such
obligations will not significantly affect our financial position, results of operations or cash flows.

Quantitative and Qualitative Disclosure about Market Risk

Our operations include activities in the United States and Canada. These operations expose us to a variety of
market risks, including the effects of changes in interest rates and foreign currency exchange rates. We monitor
and manage these financial exposures as an integral part of our overall risk management program.

Interest Rate Risk

We expect to enter into a new revolving credit facility that will bear interest at a floating rate. As a result,
we will be exposed to fluctuations in interest rates to the extent of our borrowings under the revolving credit
facility. Our long-term debt portfolio is expected to primarily consist of fixed rate instruments. To help manage
borrowing costs, we may from time to time enter into interest rate swap transactions with financial instruments
acting as principal counterparties. These interest rate swap transactions have the effect of converting part of
fixed-rate debt to variable rates.

Foreign Currency Risk

We have exposure to the effects of foreign currency exchange rate fluctuations on the results of our
Canadian operations. Our Canadian operations use the Canadian dollar to conduct business but our results are
reported in U.S. dollars.

We are exposed periodically to the foreign currency rate fluctuations that affect transactions not
denominated in the functional currency of our U.S. and Canadian operations. We may from time to time use
financial derivatives, which may include forward foreign currency exchange contract and foreign currency
options, to hedge this risk. We do not use derivative financial instruments to hedge investments in foreign
subsidiaries since such investments are long-term in nature.

Critical Accounting Policies & Estimates

The preparation of the combined financial statements in conformity with US GAAP requires management to
use judgment in making estimates and assumptions that affect the reported amounts of assets and liabilities,
disclosure of contingent assets and liabilities and the reported amounts of revenue and expenses. The following
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accounting policies are based on, among other things, judgments and assumptions made by management that
include inherent risks and uncertainties. Management’s estimates are based on the relevant information available
at the end of each period.

Revenue Recognition

Major components of our revenue include contractual monitoring and maintenance service revenue,
non-refundable installation fees related to subscriber system assets, sales of equipment and other services. We
follow the authoritative literature on revenue recognition, which requires us to defer certain revenue associated
with customer acquisition.

We recognize revenue from the sale of services as services are rendered. We recognize contractual fees for
monitoring and maintenance services on a straight-line basis over the contract term. We defer customer billings
for services not yet rendered and recognize them as revenue as the services are rendered. We include the balance
of deferred revenue in current liabilities or long-term liabilities, as appropriate.

For transactions in which we retain ownership of the security system asset, referred to as subscriber system
assets, we defer non-refundable fees received in connection with the initiation of a monitoring contract and
associated direct and incremental selling costs and amortize them over the estimated life of the customer
relationship.

Sales of security monitoring systems may have multiple elements, including equipment, installation,
monitoring services and maintenance agreements. We assess our revenue arrangements to determine the
appropriate units of accounting. When ownership of the system is transferred to the customer, we consider each
deliverable provided under the arrangement a separate unit of accounting. We recognize revenue associated with
sale of equipment and related installations once delivery, installation and customer acceptance are completed. We
recognize the revenue for monitoring and maintenance services as services are rendered. Amounts assigned to
each unit of accounting are based on an allocation of total arrangement consideration using a hierarchy of
estimated selling price for the deliverables. The selling price used for each deliverable will be based on Vendor
Specific Objective Evidence (“VSOE”) if available, Third Party Evidence (“TPE”) if VSOE is not available, or
estimated selling price if neither VSOE nor TPE is available. Revenue recognized for equipment and installation
is limited to the lesser of their allocated amounts under the estimated selling price hierarchy or the
non-contingent up-front consideration received at the time of installation, since collection of future amounts
under the arrangement with the customer is contingent upon the delivery of monitoring and maintenance
services.

We account for provisions for certain rebates and discounts to customers as reductions in determining
revenue in the same period the related revenue is recorded. These provisions are based on terms of arrangements
with direct, indirect and other market participants. We estimate rebates based on sales terms, historical
experience and trend analysis.

Depreciation and Amortization Methods for Security Monitoring-Related Assets

We classify assets related to the generation of new customers in two asset categories for purposes of
depreciation and amortization methods: internally generated residential subscriber systems (referred to as
subscriber system assets) and customer accounts generated through the ADT dealer program (referred to as
dealer intangibles). Subscriber system assets include installed property and equipment for which ADT retains
ownership and deferred costs directly related to the customer acquisition and system installation. We account for
subscriber system assets and any deferred costs and revenue resulting from the customer acquisition over the
expected life of the customer. We account for subscriber system assets and related deferred costs and revenue
using pools, with separate pools for the components of subscriber system assets and any related deferred costs
and revenue based on the month and year of acquisition. We depreciate our pooled subscriber system assets and
related deferred costs and revenue using an accelerated method over 15 years.

72



We amortize intangible assets arising from the ADT dealer program in pools determined by the same month
and year of contract commencement on an accelerated basis over the expected life of the customer relationship of
15 years.

Loss Contingencies

We record accruals for various contingencies including legal proceedings and other claims that arise in the
normal course of business. The accruals are based on judgment, the probability of losses and, where applicable,
the consideration of opinions of internal and/or external legal counsel and actuarially determined estimates. We
record an accrual when a loss is deemed probable to occur and is reasonably estimable. Additionally, we record
insurance recovery receivables from third-party insurers when recovery has been determined to be probable.

Acquisitions

We account for acquired businesses using the purchase method of accounting. Under the purchase method,
our combined financial statements reflect the operations of an acquired business starting from the completion of
the acquisition. In addition, the assets acquired and liabilities assumed must be recorded at the date of acquisition
at their respective estimated fair values, with any excess of the purchase price over the estimated fair values of
the net assets acquired recorded as goodwill.

Significant judgment is required in estimating the fair value of intangible assets and in assigning their
respective useful lives. Accordingly, we typically obtain the assistance of third-party valuation specialists for
significant items. The fair value estimates are based on available historical information and on future
expectations and assumptions deemed reasonable by management, but are inherently uncertain.

Goodwill and Indefinite-Lived Intangible Asset Impairments

We assess goodwill and indefinite-lived intangible assets for impairment annually and more frequently if
triggering events occur. In performing these assessments, management relies on various factors, including
operating results, business plans, economic projections, anticipated future cash flows, comparable market
transactions (to the extent available) and other market data.

We recorded no goodwill impairments in conjunction with our annual goodwill impairment assessment
performed during the fourth quarter of fiscal year 2011. While historical performance and current expectations
have resulted in fair values of goodwill in excess of carrying values, if our assumptions are not realized, it is
possible that in the future an impairment charge may need to be recorded. However, it is not possible at this time
to determine whether an impairment charge would result or if such a charge would be material. We will continue
to monitor the recoverability of our goodwill.

Fair value determinations require considerable judgment and are sensitive to changes in underlying
assumptions and factors. As a result, there can be no assurance that the estimates and assumptions made for
purposes of the annual goodwill impairment test will prove to be accurate predictions of the future. Examples of
events or circumstances that could reasonably be expected to negatively affect the underlying key assumptions
and ultimately impact the estimated fair value of the business may include such items as follows: a prolonged
downturn in the business environment (i.e. sales volumes and prices); an economic recovery that significantly
differs from our assumptions in timing or degree; volatility in equity and debt markets resulting in higher
discount rates; and unexpected regulatory changes.

Long-Lived Assets

We review asset groups held and used by us, including property and equipment and amortizable intangible
assets, for impairment whenever events or changes in business circumstances indicate that the carrying amount of
the asset group may not be fully recoverable. If an impairment is determined to exist, we calculate any related
impairment loss based on fair value.
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We record impairments to long-lived assets to be disposed of based upon the fair value less cost to sell of
the applicable assets. The calculation of the fair value of long-lived assets is based on assumptions concerning
the amount and timing of estimated future cash flows and assumed discount rates, reflecting varying degrees of
perceived risk.

Income Taxes

For purposes of our combined financial statements, we recorded income tax expense and deferred tax
balances as if we filed tax returns on a stand-alone basis separate from Tyco (“Separate Return Method”). The
Separate Return Method applies the accounting guidance for income taxes to the standalone financial statements
as if we were a separate taxpayer and a standalone enterprise for the periods presented. The calculation of our
income taxes on a separate return basis requires a considerable amount of judgment and use of both estimates and
allocations. Historically, we have primarily operated within a Tyco U.S. consolidated group as well as within a
standalone Canadian entity. In certain instances, tax losses or credits generated by Tyco’s other businesses will
be available to us going forward after the Distribution.

In determining taxable income for our combined financial statements, we must make certain estimates and
judgments. These estimates and judgments affect the calculation of certain tax liabilities and the determination of
the recoverability of certain of the deferred tax assets, which arise from temporary differences between the tax
and financial statement recognition of revenue and expense.

In evaluating our ability to recover deferred tax assets, we consider all available positive and negative
evidence including our past operating results, the existence of cumulative losses in the most recent years and our
forecast of future taxable income. In estimating future taxable income, we develop assumptions including the
amount of future pre-tax operating income, the reversal of temporary differences and the implementation of
feasible and prudent tax planning strategies. These assumptions require significant judgment about the forecasts
of future taxable income and are consistent with the plans and estimates we are using to manage the underlying
businesses.

We currently do not have any significant valuation allowances recorded in our combined balance sheets.

The tax carryforwards reflected in our combined financial statements are based on a hypothetical
stand-alone income tax return basis. The tax carryforwards include net operating losses and tax credits. The tax
carryforwards are not representative of the tax carryforwards we will have available for use after being spun-off
from Tyco. We anticipate that as a result of the final spin-off transactions, our post spin-off tax carryforwards
will be significantly higher than those reflected in our combined financial statements. The utilization of the post
spin-off tax carryforwards will allow us to minimize our cash tax rate consistent with our combined financial
statements in the initial periods post-spin until such carryforwards are fully utilized.

Changes in tax laws and rates could also affect recorded deferred tax assets and liabilities in the future.
Management records the effect of a tax rate or law change on our deferred tax assets and liabilities in the period
of enactment. Future tax rate or law changes could have a material effect on our results of operations, financial
condition or cash flows.

In addition, the calculation of our tax liabilities involves dealing with uncertainties in the application of
complex tax regulations in a multitude of jurisdictions across its global operations. We recognize potential
liabilities and record tax liabilities for anticipated tax audit issues in the U.S. and other tax jurisdictions based on
our estimate of whether, and the extent to which, additional taxes will be due. These tax liabilities are reflected
net of related tax loss carryforwards. We adjust these reserves in light of changing facts and circumstances;
however, due to the complexity of some of these uncertainties, the ultimate resolution may result in a payment
that is materially different from our current estimate of the tax liabilities. If our estimate of tax liabilities proves
to be less than the ultimate assessment, an additional charge to expense would result. If payment of these
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amounts ultimately proves to be less than the recorded amounts, the reversal of the liabilities would result in tax
benefits being recognized in the period when we determine the liabilities are no longer necessary. For purposes
of our combined financial statements, we have computed these estimated tax liabilities on a separate return basis.

Accounting Developments

We have presented the information about accounting pronouncements not yet implemented in Note 1
(“Basis of Presentation and Summary of Significant Accounting Policies”) to our annual and quarterly combined
financial statements include in this Information Statement.
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BUSINESS

Overview

ADT is a leading provider of electronic security, interactive home and business automation and related
monitoring services. We currently serve more than six million customers, making us the largest company of our
kind in both the United States and Canada. With a 138-year history, the ADT® brand is one of the most trusted
and well-known brands in the security industry today. Our broad and pioneering set of products and services,
including our ADT Pulse interactive home and business solutions, and our home health services, meet a range of
customer needs for modern lifestyles. Our partner network is the broadest in the industry, and includes dealers,
affinity organizations like USAA and AARP and technology providers. ADT delivers an integrated customer
experience by maintaining the industry’s largest sales, installation and service field force and most robust
monitoring network, all backed by the support of more than 16,000 employees and approximately 200 field
offices. We believe we are well positioned to continue to lead the large and growing residential and small
business security market, and that our demonstrated expertise and established footprint will help us to become a
leader in the evolving market for integrated security, home health monitoring, lifestyle and business productivity
solutions.

For the year ended September 30, 2011, our revenue was $3.1 billion and our operating income was $693
million. The majority of the monitoring services and a large portion of the maintenance services we provide to
our customers are governed by multi-year contracts with automatic renewal provisions. This provides us with
significant recurring revenue, which for the year ended September 30, 2011 was approximately 89% of our
revenue. We believe that the recurring nature of the majority of our revenue enables us to invest continuously in
growing our business. This includes investments in technologies to further enhance the attractiveness of our
solutions to current and potential customers, to continue development and training to enable our direct sales,
installation, customer service and field service personnel to more effectively deliver exceptional service to our
customers, to expand our dealer and partner network and to make continued enhancements to operations
efficiency.

History and Developments

We were originally formed in 1874 as the American District Telegraph Company, a consortium of 57
telegraph operators. During the early part of the 20th century, we began offering fire and burglar alarm solutions.
Over the years, we engaged in a variety of communications related activities and by 1987 had become one of the
leading electronic security services providers. Tyco acquired us in 1997.

In 2010, we acquired our largest competitor, Broadview Security. We are in the final stages of completing
the integration of Broadview Security into ADT and believe that our work to combine the businesses has resulted
in meaningful synergies in sales, service, marketing and operations.

Our Strengths
ADT is a security industry leader, supported by one of the industry’s most trusted and well-known brands

We believe that we serve roughly 25% of the approximately $12.5 billion U.S. and Canadian residential and
small business monitored security market, a share we believe is substantially larger than our next biggest
competitor. Based on internal and external market research, we believe that approximately 19% of U.S.
households currently have a monitored security system. Built in part on our long-standing record of providing
quality, reliable electronic security services, ADT® has become one of the most trusted and well-known brands in
the security industry. We believe the strength of our brand helps to drive and support our leading market position.
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We have an attractive business model which generates strong cash flows, which we can utilize to reinvest in
growing and optimizing the business

In order to optimize the financial performance of our business, we focus on several key business drivers,
including customer additions, costs to add a new customer, ARPU, costs incurred providing services to
customers and customer tenure. We believe we have a proven track record of successfully balancing the key
business drivers to optimize our returns. We use a structured customer acquisition process designed to generate
new customers with attractive characteristics, high adoption of automatic payment methods and strong credit
scores, which we believe results in long average customer tenure. We have contractual monitoring and
maintenance agreements with our customers, many of which are extended beyond their initial term. This
generates recurring revenue for us. With a large base of more than 6 million customers and growing ARPU, our
highly efficient operating model drives strong cash flows that we can utilize to reinvest continually in growing
and optimizing our business.

We have an experienced management team with a proven track record

Our senior management team is highly regarded in the electronic security industry and has significant
experience in leadership roles. Collectively, our executive officers have an average of nearly twenty years of
relevant industry and/or functional leadership experience. Our leadership team has a proven track record of
growing our customer base, developing effective channels to market, reducing customer and ongoing service
costs, improving operating efficiency and integrating acquired businesses such as Broadview Security.

We have industry leading solutions and services, including ADT Pulse, our pioneering interactive services
platform

Our broad portfolio of security and home and small business automation solutions serves customers with a
variety of needs. Our pioneering ADT Pulse offering has been recognized by external reviewers, including
Electronic House and Digital Trends, as a leading interactive services platform. We believe this positions us well
to continue to meet emerging customer needs and compete with both existing and new competitors.

Our nationwide footprint of branch offices, field resources and broad partner network, including our indirect
dealer channel, affords us coverage and scale leverage

We have the largest branch and field network in the industry, with approximately 200 branch locations and
approximately 3,800 installation and service technicians across the United States and Canada. We continue to
expand and grow both our team of approximately 4,500 direct sales professionals and our network of indirect
channel partners, which today includes more than 400 authorized dealers who are exclusive to ADT for security
services and a wide range of partners with whom we have lead generation relationships. Our scale provides us
with significant cost advantages as we are able to leverage the volume of goods and services that we purchase to
drive more favorable pricing from our suppliers.

Our monitoring capabilities set us apart in the security industry today

Our network of six company-operated monitoring centers are all U.L. certified and fully redundant, allowing
us to shift signal and call volume in real-time should the need arise as a result of increased signals or an
emergency. Our monitoring centers handle more than 25 million signals/calls per year, and our sophisticated 24/7
staffing model allows us to flex staffing levels in response to shifting call and signal volumes across the centers.
We believe this infrastructure allows us to provide superior levels of service to our customers due to our ability
to provide rapid response while reducing the risk of non-response due to our redundant fail-over capabilities. We
believe the knowledge that ADT is actively monitoring and responding to alarms offers greater peace of mind
and benefit to our customers than unmonitored or ‘self-monitored’ solutions, which either do not provide any
external notification or may notify a customer only via an unconfirmed text message or similar passive alert that
may go unnoticed.
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Strategies

We intend to achieve sustained, profitable growth in the markets we serve today, as well as in adjacent
segments, by executing against strategies that leverage our key assets and core competencies.

Strengthen and grow the core residential business

We will continue to manage our business by optimizing the key business drivers noted above to maximize
the value from our core business. We intend to grow our customer base through the expansion of our current
channels and the development of new ones, by continuing to improve sales force effectiveness and by
strengthening our strategic marketing and promotional tactics. We will continue to manage the costs associated
with adding new customers by optimizing lead generation and conversion, working collaboratively with our
solution partners to reduce hardware costs and deliver differentiated solutions and leveraging mobility tools to
automate technician scheduling and deployment. We also intend to continue to increase ADT Pulse adoption
rates and thereby increase our average monthly recurring revenue per customer and customer tenure. We
regularly evaluate our pricing strategies to optimize pricing for our installed base and for new customers. We
continue to standardize our product platform to enhance our ability to resolve customer issues remotely, which
we believe will reduce ongoing service costs and increase the ease of supporting our customer base.

We also continue to implement enhancements to every customer touch point. We continue to train and
incent our employees to provide high-quality service through prompt handling of calls and quick and effective
resolution of customer issues. We intend to continue making ongoing improvements to enhance the customer
experience, offer more options for customer self-service, including via the Internet, and create opportunities for
field employees to meet our customers and hear directly how we impact customers’ lives. We believe our
emphasis on customer value drives customer satisfaction and tenure, decreasing customer attrition and improving
our profitability.

Invest in growth platforms, including in segments in which ADT has low market share, as well as in
underpenetrated and new segments

We believe we have significant opportunity to increase our share of the monitored security market for small
businesses. We intend to grow our share of small business customers by expanding our small business field sales
force, which currently represents only about one third of our overall direct sales force. We plan to provide
strengthened small business marketing support to this enhanced sales force, including by building a larger, more
robust partner network to improve our lead generation capabilities and by assisting in marketing additional value-
added services, including ADT Pulse.

Additionally, we believe monitored security services are underpenetrated in North American households.
Based on internal and external market research studies, we estimate current monitored electronic security
penetration to be approximately 19% of U.S. households, significantly lower than other home services such as
video and Internet that are in 60-85% of households. We intend to increase penetration of residential security
services through the development of new solutions and enhanced offerings that attract new customers to enter the
market. In addition, through our efficient operating model we believe we can significantly reduce the cost of
basic security installation and services, opening up the potential for a much larger portion of households to
purchase monitored security.

We also intend to explore other adjacent markets that leverage our existing assets and core competencies.

Where appropriate, we will supplement our organic growth efforts with bolt-on acquisitions, leveraging the
expertise we have developed in effectively integrating acquired businesses.
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Our Brands and Services

Our key brands are ADT®, ADT Pulse™ and Companion Service®. We believe our brands are some of the
most respected, trusted and well-known brands in the electronic security industry. The strength of our brands is
built upon our long-standing record of providing quality, reliable electronic security services. Due to the
importance that customers place on reputation and trust when purchasing home and small business security, we
believe the strength of our brand is a key contributor to our success.

Our electronic security offering involves the installation and monitoring of residential and small business
security systems designed to detect intrusion, control access and react to movement, smoke, carbon monoxide,
flooding, temperature and other environmental conditions and hazards, as well as to address personal
emergencies, such as injuries, medical emergencies or incapacitation. We believe the breadth of our solutions
allows us to meet a wide variety of customer needs. Our electronic security systems connect, upon the occurrence
of a triggering event, to one of our state-of-the-art monitoring centers. Depending upon the type of service
contract and the response specified by the customer, our skilled monitoring center personnel respond to alarms
by relaying appropriate information to local fire or police departments and notifying the customer or others on
the customer’s emergency contact list. Additional action may be taken by call center associates as needed,
depending on the specific situation and recorded customer preferences.

Through the introduction of ADT Pulse we have pioneered interactive technologies that allow our customers
to remotely monitor and manage their homes and small business environments through their electronic security
systems. Depending on the service plan that they purchase and the type and level of product installation,
customers can remotely access information regarding the security of their home or business, arm and disarm their
security system, adjust lighting or thermostat levels or view real-time video from cameras covering different
areas of their premises, all via secure access from web-enabled devices (such as smart phones, laptops and tablet
computers) and a customized web portal. ADT Pulse also allows customers to create customized schedules and
automation for managing lights, thermostats and appliances, and can be programmed to perform certain
functions, such as recording and viewing live video and sending text messages, based on triggering events.

Many of our customers are driven to purchase monitored security as a result of a perceived or actual
increase in crime or other life safety concerns in their neighborhood, such as a break-in or fire nearby, or as a
result of a move to new home and/or neighborhood. These life events tend to heighten interest in solutions which
can enhance safety and security and provide customers with greater peace of mind. We believe many of our
customers purchase security systems and monitoring services as a result of encouragement by their insurance
carriers, who often offer lower insurance premium rates if a security system is installed or may require that a
system be installed as a condition of coverage.

The majority of our customers use standard land-line telephone service as the primary communication
method for alarm signals from their sites. However, as the use of land-line telephone service has decreased, the
ability to provide alternative communication methods from a customer’s control panel to our central monitoring
stations has become increasingly important. We currently offer a variety of alternate and back-up alarm
transmission methods including cellular, digital radio and broadband Internet.

Under our Companion Services brand, we provide monitoring center supported personal emergency
response system, or PERS, products and services which leverage our safety monitoring infrastructure to provide
customers with solutions that help sustain independent living, encourage better self-care activities and improve
communication of critical health information. Our core PERS offering consists of a console unit and a wireless
transmitter generally worn as a necklace or wristband by the client. In the event of an emergency the transmitter
allows the client to summon assistance via a two-way voice system that connects the client’s home telephone
with our emergency response center, where dedicated PERS monitoring specialists relay information to the
appropriate local emergency responder, including police and fire departments. We offer customers the option to
install the PERS unit themselves or to have one of our trained field staff perform the unit set-up.
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In addition to monitoring services, we provide technical services to our customer base for routine
maintenance and the installation of upgraded or additional equipment. More than half of our customer base is
enrolled in a service plan which generates incremental recurring monthly revenue. Purchasers of our electronic
systems typically contract for ongoing security system monitoring and maintenance at the time of initial
equipment installation.

Most of the monitoring services and a large portion of the maintenance services that we provide to our
customers are governed by multi-year contracts with automatic renewal provisions that provide us with recurring
monthly revenue. Under our typical service agreement, the customer pays the initial installation fee and is then
obligated to make monthly payments for the remainder of the initial contract term. The standard agreement term
is three years (two years in California), with automatic renewals for successive 30-day periods unless cancelled
by either party. If a customer cancels or is otherwise in default under the contract prior to the end of the initial
contract term, we have the right under the contract to receive from the customer an amount equal to a percentage
of all remaining monthly payments. Monitoring services are generally billed monthly or quarterly in advance.
More than half of our customers pay us through automated payment methods, with a significantly higher
percentage of new customers opting for these payment methods. We periodically adjust the standard monthly
monitoring rate charged to new customers. From time to time, we also may adjust the monthly rates of our
existing customers.

Our Customers and Marketing

We serve more than 6 million residential and small business customers throughout the United States and
Canada. Our residential customers are typically owners of single-family homes, while our small business
customers include, among others, retail businesses, small-scale commercial facilities and offices of professional
service providers and similar businesses. We manage our existing customer base to maximize customer lifetime
value, which includes continually evaluating our pricing and service strategies, managing our costs to provide
service to customers and achieving long customer tenure. Our ability to increase ARPU is derived from, and
largely dependent on, our continued introduction of additional features and services that increase the value of our
offerings to customers.

To support the growth of our customer base and to improve awareness of our brands, we market our
electronic security systems and services through national television advertisements, Internet advertising,
including paid search, yellow pages, direct mail and social media tools. We continually work to optimize our
marketing spend through a lead modeling process whereby we flex and shift our spending based on lead flow and
measured marketing channel effectiveness. We utilize a variety of third-party referral providers, who generate
leads and sales referrals for both our direct sales team and our authorized dealers. Our partner lead generation
methods include agreements with affinity organizations such as USAA and AARP, third-party referral companies
and, in some instances, co-branding arrangements.

We are constantly trialing new customer lead methods and channels in an effort to increase our customer
base and drive greater penetration within homes and small businesses without sacrificing customer quality. We
continually explore opportunities to provide ADT-branded solutions through additional channels, including
telecommunications companies, broadband and cable companies, retailers and public and private utilities.

Sales and Distribution Channels

We utilize a network of complementary distribution channels that includes a mix of direct and indirect. In
our fiscal year 2011, we generated just over half of our new customers through our internal sales force, including
our phone and field teams, supported by our direct response marketing efforts. We generated our remaining new
customers in fiscal year 2011 through our authorized dealer program and, to a small extent, through agreements
with leading homebuilders and related partners. As opportunities arise, we may engage in selective bulk account
purchases, which typically involve the purchase of a set of customer accounts from other security service
providers, sometimes including competitors.
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Our national sales call center (inbound and outbound) closes sales from prospective customers generated
through national marketing efforts and lead generation channel partners. Our highly trained telephone sales
associates work to understand customer needs and then direct customers to the most suitable sales approach. We
close a sale over the phone if appropriate, while balancing the opportunity for up-sales and customer education
that occurs when a sales representative works with the customer in their home or business to fully understand
their individual needs. When the sale is best handled in the customer’s home or business, the sales center
associate can schedule a field sales consultant appointment in real-time.

Our field sales force of approximately 4,000 sales consultants generates sales from residential and small
business customers, through both company generated leads and leads generated by our field sales force through
customer referrals and other lead “self-generation” methods. Our field sales consultants undergo an in-depth
screening process prior to hire. Each sales consultant completes comprehensive centralized training prior to
conducting customer sales presentations and participates in ongoing training in support of new offerings and the
use of our structured model sales call. We utilize a highly structured sales approach, which includes, in addition
to the structured model sales call, weekly monitoring of sales activity and effectiveness metrics and regular
coaching by our sales management teams.

Our extensive dealer network, which consists of more than 400 authorized dealers operating across the
United States and Canada, extends our reach by aligning us with select independent security sales and installation
companies. These authorized dealers agree to exclusivity with us for security related services. We train and
monitor each dealer to help ensure the dealer’s financial stability, use of sound and ethical business practices and
delivery of reliable and consistent high-quality sales and installation methods. Authorized dealers are required to
adhere to the same high quality standards for sales and installation as company-owned field offices. We provide
dealers with a full range of services designed to assist them in all aspects of their business.

Typically, our authorized dealers are contractually obligated to offer exclusively to us all qualified alarm
accounts they generate, but we are not obligated to accept these accounts. We pay our authorized dealers for the
services they provide in generating qualified monitored accounts. In those instances when we reject an account,
we generally still provide alarm monitoring services for that account by means of a monitoring services
agreement with the authorized dealer. Like our direct sales contracts, dealer generated customer contracts
typically have an initial term of three years (two years in California) with automatic renewals for successive
30-day periods unless cancelled by either party. If an accepted alarm account is canceled during an initial
guarantee period, generally 12 to 15 months, the dealer is required to provide an account with equivalent
economic characteristics or to refund our payment for their services for generating the account.

Additions to our customer base typically require an upfront investment, consisting primarily of direct
materials and labor to install the security systems, direct sales costs, indirect sales costs, marketing costs and
administrative costs related to installation activities. The economics of our installation business varies slightly
depending on the customer acquisition channel. We operate our business with the goal of retaining customers for
long periods of time in order to recoup our initial investment in new customers, achieving cash flow break-even
in slightly less than three years.

Field Operations

We serve our customer base from approximately 200 field offices located throughout the United States and
Canada. From these locations our staff of approximately 3,800 installation and service technicians provides
security system installations and field service and repair. We staff our field offices to efficiently and effectively
make sales calls, install security systems and provide service support based on customer needs and our evaluation
of growth opportunities in each market. We maintain the relevant and necessary licenses related to the provision
of installation and security and related services in the jurisdictions in which we operate.
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Monitoring Facilities and Support Services

We operate six fully redundant monitoring facilities located across the United States and Canada. We
employ approximately 3,500 monitoring center customer care professionals, who are required to complete
extensive initial training and receive ongoing training and coaching. All monitoring facilities hold U.L. listings as
protective signaling services stations. U.L. specifications for monitoring centers cover building integrity, back-up
computer and power systems, staffing and standard operating procedures. Insurers of certain customers require
U.L. listing of the monitored security provider as a condition of insurance coverage. In the event of an emergency
at one of our monitoring facilities (e.g., fire, tornado, major interruption in telephone or computer service or any
other event affecting the functionality of the facility), all monitoring operations can be automatically transferred
to another monitoring facility. All of our monitoring facilities operate 24 hours a day on a year-round basis.
Incoming alarm signals are routed via an internal communications network to the next available operator, which
allows for real-time load sharing across these facilities.

Customer Care

We maintain a service culture aimed at “Creating Customers for Life” because developing customer loyalty
and continually increasing customer tenure is an important value driver for our business. To maintain our high
standard of customer service, we provide ongoing high quality training to call center and field employees and to
dealer personnel. We also continually measure and monitor key operating and financial metrics, including
customer satisfaction oriented metrics across each customer touch point.

Customer care specialists answer non-emergency inquiries regarding service, billing and alarm testing and
support. Our monitoring centers provide customers with telephone and Internet coverage 24-hours a day on a
year-round basis. To ensure that technical service requests are handled promptly and professionally, all requests
are routed through our customer contact centers. Customer care specialists help customers resolve minor service
and operating issues related to security systems and in many cases are able to remotely resolve customer
concerns. We continue to implement new customer self-service tools via interactive voice response systems and
the Internet, which will provide customers additional choices in managing their services.

Suppliers

We purchase equipment and components of our products from a limited number of suppliers and
distributors. We maintain minimal inventories of equipment and components at each field office. Generally our
third-party distributors maintain safety stock of certain key items to cover any minor supply chain disruptions.
We also utilize dual sourcing methods to minimize the risk of a disruption from a single supplier. We do not
anticipate any major interruptions in our supply chain.

Industry and Competition

We estimate that the market for residential and small business electronic security system sales, installation,
monitoring and service in the United States and Canada was approximately $12.5 billion in 2011 and that it has
grown at a compound annual growth rate of approximately 2% per year over the past five years. We believe the
primary factors driving industry growth include heightened concerns about crime, especially for an aging
population that is increasingly concerned about security related to break-ins and theft of high-value items. A
combination of increasing customer interest in lifestyle and business productivity and technology advancements
which are decreasing the cost of Internet Protocol-enabled security equipment is supporting the increasing
penetration of interactive services and home/business automation.

The security systems market in the United States and Canada is highly competitive and fragmented, with a
number of major firms and thousands of smaller regional and local companies. The high fragmentation of the
industry is primarily the result of relatively low barriers to entering the business in local geographies and the
availability of wholesale monitoring (whereby smaller companies outsource their monitoring to operations that
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provide monitoring services but do not maintain the customer relationship). We believe that our principal
competitors within the residential and small business security systems market are Protection One, Inc.,
Monitronics International, Inc. and Vivint, Inc.

Success in acquiring new customers in the residential and small business security markets is dependent on a
variety of factors, including company brand and reputation, market visibility, service and product capabilities,
quality, price and the ability to identify and sell to prospective customers. Competition is often based primarily
on price in relation to value of the solutions and service. Rather than compete purely on price, we emphasize the
quality of our electronic security services, the reputation of our industry leading brands and our knowledge of
customer needs, which together allow us to deliver an outstanding customer experience. In addition, we are
increasingly offering added features and functionality, such as those in our ADT Pulse interactive services
offering, which provide new services and capabilities which serve to further differentiate our offering and
support a pricing premium.

As we move into the interactive services and home automation space, we face new competition from
competitors such as cable and telecom companies. However, we believe our robust field force, including our
nationwide team of in-home sales consultants, our solid reputation for and expertise in providing reliable security
and monitoring services through our in-house network of fully redundant monitoring centers and our highly
skilled installation and service organization position us well to compete with these new competitors.

In the PERS market our primary competition is Phillips/Lifeline. We believe we have the opportunity to
enhance our position in this segment, and that as the demographics of the United States and Canada continue to
change towards an increasingly older population, the market is poised to experience significant growth.

Seasonality

Our business experiences a certain level of seasonality. Because more household moves take place during
the second and third calendar quarters of each year, our disconnect rate is typically higher in those quarters than
in the first and fourth calendar quarters. There is also a slight seasonal effect on our new customer installation
volume and related cash expenses incurred in investment in new subscribers; however, other factors, such as the
level of marketing expense, can offset any seasonality effects. In addition, due to weather related incidences
during the summer months, we can see increased servicing costs related to higher alarm signals and customer
service requests as a result of customer power outages and related issues.

Intellectual Property

Patents, trademarks, copyrights and other proprietary rights are important to our business. We also rely upon
trade secrets, continuing technological innovations and licensing arrangements to maintain and improve our
competitive position. We review third-party proprietary rights, including trademarks, patents and patent
applications, in an effort to develop an effective intellectual property strategy, avoid infringement of third-party
proprietary rights, identify licensing opportunities and misappropriation of our proprietary rights and monitor the
intellectual property claims of others. In addition, we typically enter into confidentiality agreements with our
employees and third parties to protect our intellectual property.

We own a portfolio of patents that relate to a variety of security technologies utilized in our business,
including security panels and sensors and video and information management solutions. We also own a portfolio
of trademarks, including ADT®, ADT Pulse™, ADT Always There®, Companion Service® and Creating
Customers for Life®, and are a licensee of various patents and trademarks, including from our third-party
suppliers and technology partners. Due to the importance that customers place on reputation and trust when
making a decision on a security provider, our brand is critical to our business. Patents for individual products
extend for varying periods according to the date of patent filing or grant and the legal term of patents in the
various countries where patent protection is obtained. Trademark rights may potentially extend for longer periods
of time and are dependent upon national laws and use of the marks.
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Employees

As of December 30, 2011, we employed more than 16,000 people. Approximately 10% of our field
employees are covered by collective bargaining agreements. We believe that our relations with our employees
and labor unions are good.

Facilities and Equipment

We operate through a network of approximately 200 sales and service offices, six monitoring facilities, four
customer and field support locations and two national sales call centers, located throughout the United States and
Canada. These properties total approximately three million square feet, the majority of which is leased. We lease
approximately 3,800 vehicles which are used in the installation and service activities of our business.

Our corporate headquarters is located in Boca Raton, FL.. We are currently co-located in the same facility as
Tyco and, pursuant to the ADT Separation and Distribution Agreement, we have agreed to share the facility with
Tyco for the duration of the lease term. However, we intend to be in segregated space within the facility, with
each company having its own entrance, security and maintenance systems. We have agreed to lease this space
directly from the third-party building owner at market rates for a 12-year period from the distribution date. Post-
separation we expect to maintain certain transition arrangements with Tyco related to our monitoring,
information technology and branch operations. See “Certain Relationships and Related Party Transactions—
Agreements with Tyco.”

The following table shows our significant facilities:

Approximate Square

Location Footage Owned or Leased
Rochester, NY Customer Monitoring Center 40,000 Owned
Rochester, NY National Dispatch Center 45,000 Leased
Jacksonville, FL Customer Monitoring Center 39,000 Owned
Jacksonville, FL Field Support Center 29,000 Owned
Jacksonville, FL. Account Service Center 65,000 Leased
Jacksonville, FL National Sales Center 33,000 Owned
Irving, TX Customer Monitoring Center and Field

Support Center 89,000 Owned
Irving, TX National Sales Center 40,000 Leased
Knoxville, TN Customer Monitoring Center 54,000 Owned
Aurora, CO Field Support Center 21,000 Leased
Calgary, Alberta Customer Monitoring Center 31,000 Leased
Montreal, Quebec Customer Monitoring Center 41,000 Leased
Corporate Headquarters
Boca Raton, FL 90,000 Leased

Government Regulation and Other Regulatory Matters

Our operations are subject to numerous federal, state and local laws and regulations in the United States and
Canada in areas such as consumer protection, government contracts, trade, environmental protection, labor and
employment, tax, licensing and others. For example, most U.S. states in which we operate have licensing laws
directed specifically toward the alarm industry. In certain jurisdictions, we must obtain licenses or permits in
order to comply with standards governing employee selection, training and business conduct.

We also currently rely extensively upon the use of wireline and wireless telephone service to communicate

signals, and wireline and wireless telephone companies in the United States are regulated by the federal and state
governments. The Federal Communications Commission and state public utilities commissions regulate the
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operation and use of wireless telephone and radio frequencies. While the usage of wired phone service has been
decreasing, we believe we are well positioned to respond to these trends with alternate transmission methods,
including cellular, digital radio and broadband Internet technologies. Our advertising and sales practices are
regulated by the U.S. Federal Trade Commission and state consumer protection laws. In addition, we are subject
to certain administrative requirements and laws of the jurisdictions in which we operate. These laws and
regulations may include restrictions on the manner in which we promote the sale of our security alarm services
and require us to provide most purchasers of our services with three-day or longer rescission rights.

Some local government authorities have adopted or are considering various measures aimed at reducing
false alarms. Such measures include requiring permits for individual alarm systems, revoking such permits
following a specified number of false alarms, imposing fines on alarm customers or alarm monitoring companies
for false alarms, limiting the number of times police will respond to alarms at a particular location after a
specified number of false alarms, requiring additional verification of an alarm signal before the police respond or
providing no response to residential system alarms.

The alarm industry is also subject to requirements, codes and standards imposed by various insurance,
approval and listing and standards organizations. Depending upon the type of customer, security service provided
and requirements of the applicable local governmental jurisdiction, adherence to the requirements, codes and
standards of such organizations is mandatory in some instances and voluntary in others.

These and other laws and regulations impact the manner in which we conduct our business, and changes in
legislation or government policies can affect our operations, both positively and negatively.

Legal Proceedings

We are subject to various claims and lawsuits in the ordinary course of our business, including from time to
time contractual disputes, product and general liability claims, claims that we have infringed the intellectual
property rights of others, claims related to alleged security system failures and consumer class actions. We have
recorded accruals for losses that we believe are probable to occur and are reasonably estimable. While the
ultimate outcome of these matters cannot be predicted with certainty, we believe that the resolution of any such
proceedings (other than matters specifically identified below), will not have a material adverse effect on our
financial condition, results of operations or cash flows.
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MANAGEMENT

Directors and Executive Officers

The following table sets forth certain information as of March 15, 2012, concerning our executive officers,
including a five-year employment history and any directorships held in public companies following the spin-off.
We are in the process of identifying the individuals who will serve on our board of directors following the spin-
off, and we expect to provide details regarding these individuals in an amendment to this Information Statement.

Name Age  Position with ADT

DavidBleisch .................... 52 Chief legal counsel

DonBoerema .................... 54  Chief corporate development officer

Mark Edoff ............. .. ... .. 54 Senior vice president of business operations optimization
Anita Graham .................... 41  Chief human resources and administrative officer
Stephen Gribbon .................. 56  Senior vice president, sales

Naren Gursahaney . ................ 50 Chief executive officer & director

Shawn Lucht ..................... 45  Senior vice president, operations

Kathryn Mikells .................. 46  Chief financial officer

David Bleisch — David Bleisch will serve as our chief legal counsel. Mr. Bleisch currently serves as Vice
President and General Counsel of Tyco’s ADT North American Residential business segment. He also manages
the intellectual property legal group for all of Tyco’s operating segments worldwide. Mr. Bleisch joined Tyco in
2005 as Vice President and General Counsel of ADT North America and deputy general counsel of Tyco Fire &
Security. Prior to joining Tyco, Mr. Bleisch was Senior Vice President, General Counsel and Secretary of The
LTV Corporation in Cleveland, Ohio. Prior to joining LTV, Mr. Bleisch was a partner in the law firm of Jackson
Walker LLP, where he served as a corporate transactional attorney before transitioning to commercial trial work.
He has a Bachelor of Arts from Carleton College and a Juris Doctor degree from Boston College Law School.

Don Boerema — Don Boerema will serve as our chief corporate development officer. Mr. Boerema joined
Tyco Security Solutions in November 2007 and currently serves as Chief Marketing Officer for ADT North
America Residential/Small Business. In his role, Mr. Boerema oversees all strategic marketing and
communications and leads all advertising and online interactive marketing initiatives across ADT North
America. Most recently, he was responsible for the product development and nationwide advertising campaign
for ADT Pulse Interactive Solutions. Prior to joining Tyco Security Solutions, he served as President and Chief
Operating Officer for FDN, a privately held telecommunications company, where he was responsible for all
aspects of sales, marketing, network operations engineering and customer care. He also served as Senior Vice
President of Business Solutions for AT&T and led sales and marketing for McCaw Cellular Communications.
Before joining McCaw, Mr. Boerema held management positions with Pepsi Cola Company and began his career
at Procter & Gamble. Mr. Boerema holds Bachelor of Science and Master of Business Administration degrees
from Eastern Illinois University in Charleston.

Mark Edoff — Mark Edoff will serve as our senior vice president of business operations optimization.
Mr. Edoff is currently the Vice President and Chief Financial Officer of Tyco’s ADT North American
Residential business segment. Mr. Edoff joined Tyco in 2003 as Vice President and Corporate Controller for the
former Tyco Fire & Security business; in 2004 Mr. Edoff assumed the role of Chief Financial Officer for ADT
North America, which included responsibility for the combined residential and commercial security business.
Prior to joining Tyco and ADT, Mr. Edoff served as the Director of Finance and Principal Accounting Officer for
The Gillette Company. Before joining Gillette, Mr. Edoff had a 15-year career with KPMG, where he was a
Partner in the Assurance practice. Mr. Edoff has a bachelor’s degree in business from Northeastern University,
and is a Certified Public Accountant.
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Anita Graham — Anita Graham will serve as our chief human resources and administrative officer.
Ms. Graham currently serves as Vice President of Human Resources for Tyco’s ADT North American
Residential business segment. Prior to joining Tyco in March 2011, Ms. Graham served as Executive Vice
President and Chief Administrative Officer at Shire Pharmaceuticals. She was part of the executive leadership
team that transformed the company from a small pharmaceutical company with revenue of $1.3 billion and
operations in seven countries into a leading global biopharmaceutical company, with revenue of almost $4 billion
and operations in nearly 40 countries. Ms. Graham was responsible for a broad range of functions at Shire,
including information technology, human resources, corporate communications, procurement, real estate, safety
and corporate security. Before entering the life-sciences industry, Ms. Graham worked in the investment
management industry, where she held various global human resources leadership roles. She holds a Bachelor of
Science from Cornell University and a Master of Business Administration from New York University.

Naren Gursahaney — Naren Gursahaney will serve as our chief executive officer and an executive member
of our board of directors. Mr. Gursahaney currently serves as President of Tyco’s ADT North American
Residential 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 for Tyco. He then served as President of
Tyco Engineered Products and Services and President of Tyco Flow Control prior to being named to his current
role in 2007. 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 from The Pennsylvania State
University and a Master of Business Administration from the University of Virginia.

Shawn Lucht — Shawn Lucht will serve as our senior vice president, operations. Mr. Lucht joined Tyco in
2010 as part of the Broadview Security acquisition and currently serves as the Group Vice President of
Operations for ADT North America Residential/Small Business. In his current role, Mr. Lucht is responsible for
installation, service, field administration, customer care (including monitoring centers) and customer eServices.
During his 20-year career with Tyco and Broadview, Mr. Lucht has held a variety of senior leadership positions
including Executive Vice President of Operations and Senior Vice President for Strategy and Corporate
Development at Broadview Security (formerly Brink’s Home Security). Mr. Lucht holds a Bachelor of Arts and
Master of Business Administration degrees from the University of Texas at Arlington.

Kathryn Mikells — Kathryn Mikells will serve as our chief financial officer, joining ADT in April 2012.
Previously, Ms. Mikells was Executive Vice President and Chief Financial Officer for Nalco Holding Company,
which merged with EcoLab Inc. in December 2011. Ms. Mikells served as Executive Vice President and Chief
Financial Officer of UAL Corporation, parent company of United Airlines, from 2008 until UAL’s 2010 merger
with Continental Airlines. During her sixteen years with UAL Corporation, Ms. Mikells held a variety of other
senior leadership roles, including Vice President of Investor Relations, Vice President of Financial Planning and
Analysis, Vice President and Treasurer, Vice President of Corporate Real Estate, Director of Corporate Planning
and Chief Financial Officer of Mileage Plus, United’s loyalty program. Before joining UAL Corporation,

Ms. Mikells spent six years in financial services for companies such as GE Capital Corporate Finance and
Household International. She holds a master’s of business from the University of Chicago and a bachelor’s of
science degree in finance from the University of Illinois Urbana-Champaign. Ms. Mikells also serves as a
director of The Hartford Financial Services Group, Inc. and The Weitz Company.
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Our Board of Directors Following the Spin-Off and Director Independence

After the spin-off, we expect to have a board of directors initially consisting of eight directors. Our proposed
certificate of incorporation will provide that there be no fewer than one nor more than ten directors.

Most of our directors are expected to be independent, non-employee directors who meet the criteria for
independence required by the NYSE. We expect that our board of directors will determine that most of our
non-employee directors satisfy the NYSE standards to qualify as independent directors as well as any additional
independence standards established by the board of directors.

Committees of Our Board of Directors

Effective upon the completion of the Distribution, our board of directors will have the following
committees, each of which will operate under a written charter that will be posted to our website prior to the
Distribution.

Audit Committee

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

e oversee the quality and integrity of our financial statements, accounting practices and financial
information we provide to the SEC or the public;

» select our independent auditors, including the registered public accounting firm for purposes of U.S.
securities law reporting, such selection to be presented by our board of directors to our shareholders for
their confirmation at our annual meeting;

e pre-approve all services to be provided to us by our auditors;

e confer with our independent auditors to review the plan and scope of their proposed financial audits
and quarterly reviews, as well as their findings and recommendations upon the completion of the audits
and such quarterly reviews;

e review the independence of the auditors;
e oversee our internal audit function;

e meet with the auditors, our appropriate financial personnel and internal financial controller regarding
our internal controls, critical accounting policies and other matters; and

e oversee all of our compliance, internal controls and risk management policies.

The Audit Committee will be comprised of members such that it meets the independence requirements set
forth in the listing standards of the NYSE and in accordance with the Audit Committee charter. Each of the
members of the Audit Committee will be financially literate and have accounting or related financial
management expertise as such terms are interpreted by the board of directors in its business judgment. None of
our Audit Committee members will simultaneously serve on more than two other public company audit
committees unless the board of directors specifically determines that it would not impair the ability of an existing
or prospective member to serve effectively on the Audit Committee. The initial members of the Audit Committee
will be determined prior to the spin-off.

88



Compensation Committee

The Compensation Committee (the “ADT Compensation Committee”’) will, among other things, be
responsible for:

setting and reviewing our executive compensation philosophy and principles;

proposing to our board of directors the compensation (including salary, bonus, equity-based grants and
any other long-term cash compensation) of our chief executive officer and other executive officers;

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

recommending to our board of directors the approval of any employment agreements for our chief
executive officer and other executive officers.

The ADT Compensation Committee will be comprised of members such that it meets the independence
requirements set forth in the listing standards of the NYSE and in accordance with the Compensation Committee
charter. The members of the ADT Compensation Committee will be “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). The initial members of the ADT Compensation Committee will be determined prior to the spin-off.

Nominating and Governance Committee

The Nominating and Governance Committee will, among other things, be responsible 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, 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;

identifying, reviewing and recommending to our board of directors individuals for election to the board
of directors;

overseeing the chief executive officer succession planning process, including an emergency succession
plan;

reviewing the compensation for non-employee directors and making recommendations to our board of
directors;

overseeing the board of directors’ annual self-evaluation; and

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

The Nominating and Governance Committee will be comprised of members such that it meets the
independence requirements set forth in the listing standards of the NYSE and in accordance with the Nominating
and Governance Committee charter. The initial members of the Nominating and Governance Committee will be
determined prior to the spin-off.
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Codes of Conduct

Prior to the completion of the spin-off, we intend to adopt a written code of ethics for executive officers and
senior financial officers 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;

e 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;

e compliance with applicable laws, rules and regulations, including insider trading compliance; and
* accountability for adherence to the code 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 ethics will be posted on our website immediately prior to the Distribution.

Director Nomination Process

Our initial board of directors will be selected through a process involving both us and Tyco.

We intend to adopt corporate governance policies that will contain information concerning the
responsibilities of the Nominating and Governance Committee with respect to identifying and evaluating future
director candidates.

In accordance with these governance policies, the Nominating and Governance Committee will seek 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 will not have a specific policy regarding diversity.
Instead, the Nominating and Governance Committee will consider 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 will include:
e the highest ethical standards and integrity;
e awillingness to act on and be accountable for board of directors’ decisions;
e an ability to provide wise, informed and thoughtful counsel to top management on a range of issues;
* ahistory of achievement that reflects superior standards for themselves and others;
e loyalty and commitment to driving the success of ADT;
e an ability to take tough positions while at the same time working as a team player; and

e individual backgrounds that provide a portfolio of experience and knowledge commensurate with our
needs.

Communications with Non-Management Members of the Board of Directors

Generally, it is the responsibility of management to speak for ADT in communications with outside parties,
but we intend to set forth, in our corporate governance policies, certain processes by which shareholders and
other interested third parties may communicate with non-management members of our board of directors.
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COMPENSATION OF DIRECTORS

Director Compensation

Following the spin-off, director compensation will be determined by our board of directors with the
assistance of its Nominating and Governance Committee. It is anticipated that such compensation will consist of
an annual cash retainer in the amount of $80,000 per year and an annual equity award of restricted stock units
(“RSUs”) with a grant date fair value of approximately $120,000 and a one-year vesting term. In addition, we
anticipate that the non-executive chairman of our board of directors will receive an additional cash retainer in the
amount of $150,000 per year, the chairs of the Audit Committee and ADT Compensation Committee will receive
an additional cash retainer in the amount of $20,000 per year and that the chair of the Nominating and
Governance Committee will receive an additional cash retainer in the amount of $15,000 per year. We will not
provide directors who are also our employees any additional compensation for serving as a director.

The following table sets forth information concerning the fiscal year 2011 compensation paid by Tyco to
non-employee directors of Tyco who are expected to be non-employee directors of ADT. All non-employee
directors received an annual cash retainer of $100,000 and RSUs with one year vesting terms and a value at grant
of approximately $120,000. The table below sets forth the 2011 grant date fair value of equity based
compensation computed in accordance with GAAP.

Director Compensation for 2011

Fees Earned

or Stock All Other
Paid in Cash Awards Compensation Total
Name ($) $) $) $)
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis

This section presents information concerning compensation arrangements for our named executive officers.
Our named executive officers are the individuals who will be the chief executive officer, chief financial officer
and the three most highly compensated ADT executive officers based on their fiscal year 2011 compensation
with Tyco. We provide historical information concerning the compensation of the ADT named executive officers
who are listed below.

ADT Named Executive Officers Historic Role at Tyco
Mr. Naren Gursahaney President of Tyco Security Solutions
Chief executive officer
Ms. Kathryn Mikells Not applicable!!)
Chief financial officer
Mr. David Bleisch General Counsel of Tyco Security Solutions
Chief legal counsel
Mr. Mark Edoff Chief Financial Officer of Tyco Security Solutions
Senior vice president of business operations
optimization
Ms. Anita Graham Vice President of Human Resources of Tyco Security
Chief human resources and administrative officer Solutions

(1) Ms. Mikells joined ADT in April 2012 and therefore had no historic role or compensation at Tyco.

This historical compensation information is provided to give context to our new pay practices at ADT,
which are based on Tyco’s historic pay practices. ADT’s pay practices are being developed and revised to fit
with the pay philosophy of ADT and therefore the amounts and forms of compensation reported below do not
necessarily reflect the compensation these executive officers will receive following the spin-off. The ADT
Compensation Committee will review the impact of the spin-off from Tyco and will review all aspects of
compensation and may make adjustments that it believes are appropriate in structuring our executive
compensation arrangements. With respect to future compensation from ADT, we have presented information
below under “—Key Elements of Expected Compensation from ADT” concerning anticipated compensation for
each of these named executive officers. Each of our named executive officers holds various long-term equity-
based incentive awards that were granted by Tyco. Treatment of these awards in the spin-off is described under
“—Treatment of Outstanding Options, Restricted Stock Units and Performance Share Units.”

Compensation Overview and Philosophy

Historically. In designing Tyco’s executive compensation programs, Tyco’s Compensation & Human
Resources Committee (the “Tyco Compensation Committee”) has been guided by its philosophy that executive
compensation programs must:

* reinforce Tyco’s business objectives and the creation of long-term shareholder value;

e provide for performance-based reward opportunities that support growth and innovation without
encouraging or rewarding excessive risk;

e align the interests of executives with those of shareholders by weighting a significant portion of
compensation on sustained shareholder returns through long-term performance programs;

e attract, retain and motivate key executives by providing competitive compensation with an appropriate
mix of fixed and variable compensation, short-term and long-term incentives and cash- and equity-
based pay; and
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e recognize and support outstanding individual performance and behaviors that demonstrate Tyco’s core
values—Integrity, Excellence, Teamwork and Accountability.

Going Forward. Following the spin-off, the ADT Compensation Committee will evaluate and determine the
appropriate executive compensation philosophy for ADT.

Role of the Compensation Committee

Historically. The Tyco Compensation Committee consists exclusively of independent directors, who are
also “outside directors” as defined in Section 162(m) of the Code. The Tyco Compensation Committee is
responsible for, among other things, (1) reviewing and approving Tyco’s compensation, benefits and human
resources policies and objectives; (2) determining whether Tyco’s officers, directors and employees are
compensated in accordance with those policies and objectives; and (3) fulfilling the board’s responsibilities
relating to compensation of Tyco’s executives. Tyco’s board of directors and the Tyco Compensation Committee
have direct approval authority over the compensation of Tyco’s “senior officers” (those “Section 16” officers
who are required to report trading in Tyco securities under SEC rules) and its “senior executives” (those
executives who are not senior officers, but who have a base salary of $400,000 or greater). During fiscal year
2011, Mr. Gursahaney was a named executive officer of Tyco, and none of our other named executive officers
were considered senior officers or senior executives of Tyco. The authority for compensation decisions relating
to Messrs. Bleisch and Edoff and Ms. Graham was delegated to Tyco’s CEO and its Senior Vice President,
Human Resources.

Going Forward. Following the spin-off, we expect that the ADT Compensation Committee will have
similar responsibilities and similar approval authority over the compensation for ADT’s executives.

Process Overview: How the Compensation Committee Designs and Establishes Executive Compensation

Historically. The Tyco Compensation Committee evaluates many factors when designing and establishing
executive compensation plans and targets. In determining the appropriate compensation of individual named
executive officers, the Tyco Compensation Committee considers critical data including the relative complexity
and importance of the executive’s role within the organization, the executive’s experience, record of performance
and potential, the compensation levels paid to similarly positioned executives at our peer group companies and
internal pay equity considerations.

Each year, the Tyco Compensation Committee reviews the composition of Tyco’s peer group with the
assistance of its independent compensation consultant to ensure that it aligns with Tyco’s size and lines of
businesses. Any change to the peer group is subject to the Tyco Compensation Committee’s approval. The peer
group is drawn from companies in the S&P 500 Index, and the Tyco Compensation Committee analyzes up to 17
factors in determining inclusion, including rank within the S&P 500 Index, overlapping business lines, number of
employees and various performance and financial measures. The Tyco Compensation Committee did not make
any changes to the peer group in fiscal year 2011 after updating the peer group in fiscal year 2010. The peer
group consists of 17 industrial and service companies that reflect the competitive landscape in which Tyco
operates. It also takes into account the diverse nature of Tyco’s operations, which are a blend of world-class
manufacturing capabilities and premier service delivery.

e 3M Co. e General Dynamics Corp. e Raytheon Co.

e Danaher Corp. * Honeywell International, Inc. e Sprint Nextel Corp.

e Deere & Co. ¢ Illinois Tool Works, Inc. e Time Warner Cable Inc.

e DirecTV Group, Inc. e Ingersoll-Rand PLC e United Technologies Corp.
» Eaton Corp. e ITT Corp. e Waste Management, Inc.

¢ Emerson Electric Co. e Johnson Controls Inc.
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In addition to the peer group, the Tyco Committee considers general industry data (excluding financial
service companies) that is regressed to approximate the size and complexity of Tyco as a secondary source.
Tyco’s talent strategy calls for both the development of internal leadership and the recruitment of highly
experienced leaders from outside Tyco. Tyco does not position executive pay to reflect a single percentile within
the peer group, but broadly targets the 50t percentile for base salaries and performance-based pay at or slightly
above the 50t percentile. Although these benchmarks represent useful guidelines, the Tyco Compensation
Committee exercises discretion in setting individual executive compensation packages so that they appropriately
reflect the value and expected contributions of each executive to Tyco, as well as the executive’s leadership,
commitment to our values and potential for advancement.

Tyco designed its executive compensation program to achieve balance between fixed and variable
compensation, short- and long-term incentive and cash- and equity-based compensation. An overarching goal of
Tyco’s executive compensation program is to link a significant portion of executive pay with investor returns. As
aresult, in fiscal year 2011, over 65% of the targeted direct pay for each of Tyco’s named executive officers,
excluding Tyco’s CEO, was in the form of long term equity awards. Additionally, over 48% of targeted cash
compensation for Tyco’s named executive officers was in the form of an annual performance bonus.

Going Forward. Following the spin-off, the ADT Compensation Committee will evaluate and determine the
appropriate design of the ADT executive compensation program and the appropriate process for establishing
executive compensation.

Elements of Compensation

Historically. When determining executive compensation, the Tyco Compensation Committee focuses on
four primary categories of compensation, which are described in more detail below. Each year, the Tyco
Compensation Committee completes a comprehensive review of these elements utilizing tally sheets prepared by
company management for each Tyco named executive officer. Tally sheets identify the value of each pay
element, including base salary, annual bonus, sign-on or other cash payments, long-term incentives and benefit
and perquisite payments, and help the Tyco Compensation Committee to better understand the effect that
changing any discrete pay element will have on the total compensation provided to each executive. This data also
clearly illustrates the effect that changing the core compensation elements will have on Tyco’s competitive
positioning. Tally sheets also reveal how well each pay element is aligned with Tyco’s compensation philosophy
and objectives and show the value of all compensation elements under multiple termination scenarios. For fiscal
year 2011, tally sheets were used by the Tyco Compensation Committee to evaluate the compensation of
Mr. Gursahaney.

Tyco’s executive compensation program incorporates four primary elements of compensation, which are
described below:
e Dbase salary;
e annual incentive compensation;
e long-term incentive compensation; and

e executive benefit plans and other elements of compensation.

Base Salary

Base salary recognizes the value of an individual based on his/her role, skill, performance, experience,
leadership and potential. It is critical in attracting and retaining executive talent. The Tyco Compensation
Committee reviews base salaries for both senior officers and senior executives on an annual basis. During fiscal
year 2011, the Tyco Compensation Committee approved an 8.9% increase for Mr. Gursahaney, which was the first
increase he received since January 2008. Also during fiscal year 2011, Mr. Bleisch received a 2.8% increase.
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Annual Incentive Compensation

For fiscal year 2011, annual incentive compensation for Mr. Gursahaney and Tyco’s other senior officers
was paid in the form of an annual performance bonus under Tyco’s 2004 Stock and Incentive Plan (the “2004
SIP”). For fiscal year 2011, annual incentive compensation for Messrs. Bleisch and Edoff and Ms. Graham was
paid in the form of an annual performance bonus under Tyco’s Annual Incentive Plan (AIP). Annual incentive
compensation rewards the senior officers and executives for their execution of the operating plan and other
strategic initiatives, as well as for financial performance that benefits the business and drives long-term
shareholder value creation. It places a meaningful proportion of total cash compensation at risk, thereby aligning
executive rewards with financial results. It also offers an opportunity for meaningful pay differentiation tied to
the performance of individuals and groups.

In the first quarter of fiscal year 2011, the Tyco Compensation Committee established performance
measures and targets for Tyco (and for each group, division and business segment), and they set a minimum
performance threshold of $450 million in adjusted net income (adjusted for (i) business acquisitions and
disposals, (ii) debt refinancing, (iii) legacy legal and tax matters, (iv) goodwill and intangible asset impairments,
(v) tax law changes, (vi) discontinued operations and (vii) changes in accounting) that had to be met for its
named executive officers to receive any bonuses for the year. The impact of these adjustments was not significant
to the determination of whether the minimum threshold was met. These metrics were also approved by the
independent members of Tyco’s board of directors. The Tyco Compensation Committee also approved individual
maximum bonus amounts for Mr. Gursahaney of 0.25% of adjusted net income, subject to a cap of $2.5 million.
After setting these minimum performance thresholds and maximum payouts, the Tyco Compensation Committee
further refined target and maximum payout values as a percentage of base salary. For Tyco’s named executive
officers, target incentive opportunities ranged from 80% to 125% of base salary for fiscal year 2011. Potential
payouts ranged from 0% to 200% of the target incentive opportunity.

The performance measures approved for the corporate and group levels of the organization (including Tyco
Security Solutions, of which ADT was a part) were also established in the first quarter of fiscal year 2011 and
were used by the Tyco Compensation Committee and its board of directors to determine final bonuses for Tyco’s
named executive officers. These performance measures were based on the expectation that the global economy
would modestly grow over the course of fiscal year 2011, with all of Tyco’s businesses returning to organic
revenue growth and operating margins improving based on volume growth and aggressive cost management. For
fiscal year 2011, the Tyco Compensation Committee increased the weighting of the revenue component under
the AIP for each of our named executive officers in order to emphasize the importance of organic growth at both
the corporate level and for the Tyco Security Solutions business segment. These performance measures and
related results are described in the table below. Target and maximum payout values under the annual
performance bonus plan were set as a percentage of base salary. Target incentive opportunities ranged from 50%
to 100% of base salary for fiscal year 2011 for our named executive officers. Potential payouts ranged from 0%
to 200% of the target incentive opportunity.
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Fiscal Year 2011 Annual Incentive Compensation Design Summary

Performance Measure

Mr. Gursahaney and Ms. Graham
e Operating Income of Tyco Security Solutions before
special items
*  Adjusted FCF of Tyco Security Solutions
*  Revenue of Tyco Security Solutions (in constant currency)
e Corporate:
Earnings per Share from continuing operations
before special items (“EPS™) ...................
Free Cash Flow (“Adjusted FCF”) before special
IEMS oLt
Total Revenue (in constant currency and excluding
Electrical and Metal Products (“EMP”) revenue) . ..

Messrs. Bleisch and Edoff
¢ Tyco Security Solutions:
Operating Income of Tyco Security Solutions before
special items . ... ...
Adjusted FCF of Tyco Security Solutions ..........
Revenue of Tyco Security Solutions (in constant
CUITENCY) « v v e et et et e e e e e e e eae s
*  Corporate:
Earnings per Share from continuing operations
before special items (“EPS™) ...................
Free Cash Flow (“Adjusted FCF”) before special
HEMS .ot
Total Revenue (in constant currency and excluding
EMPrevenue) ................ ... ... . ... ..

Performance Actual
Weights Target Performance
35% $ 1.38billion $ 1.43 billion
25% $ 1.46billion $ 1.38 billion
20% $ 8.29billion $ 8.52 billion
20%
8% $3.00 per share $3.24 per share
8% $ 1.41billion $ 1.35billion
4% $ 16.16 billion $ 16.66 billion
50%
21.88% See above See above
15.62% See above See above
12.50% See above See above
50%
20% See above See above
20% See above See above
10% See above See above

Description of Performance Measures: For compensation purposes, EPS from continuing operations, Adjusted
FCF and operating income are adjusted to exclude the effects of events that the Tyco Compensation Committee deems
do not reflect the performance of the named executive officers. The categories of special items are identified at the time
the performance measure is approved at the beginning of the fiscal year, although the Tyco Compensation Committee
may at its discretion make adjustments during the fiscal year. Special items include gains, losses or cash outlays that
may mask the underlying operating results and/or business trends of our company or our business segment, as
applicable. For fiscal year 2011, the approved categories of adjustments included adjustments related to (i) business
acquisitions and divestitures; (ii) debt refinancing; (iii) legacy legal and tax matters; (iv) goodwill and intangible asset
impairments; (v) tax law changes; (vi) certain unbudgeted capital expenditures; (vii) unbudgeted restructuring charges;
and (viii) realignments of segment and corporate costs. At the beginning of the fiscal year, the Tyco Compensation
Committee also decided that it would be appropriate to continue to limit the effects of the volatility inherent in the
EMP business segment (a majority of which was sold in the first fiscal quarter) on the performance measures
applicable to the corporate level. Adjusted FCF is calculated by first adjusting cash flow from operations by removing
the effects of the sale of accounts receivable programs, cash paid for purchase accounting and holdback liabilities and
voluntary pension contributions, deducting net capital expenditures and then adding back the special items that
increased or decreased cash flows. Working capital days are generally calculated by dividing annualized average
working capital by revenue of the applicable unit. Revenue is calculated in constant currency, which negates the impact
of fluctuations in foreign currency over the course of the year, with adjustments made to targets to reflect the
acquisition or divestitures of businesses over the course of the fiscal year.
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The table below shows the maximum and target annual incentive compensation opportunities for fiscal year
2011 and the actual payments earned by each of ADT named executive officers. These amounts are reported in
the “Non-Equity Incentive Plan Compensation” column of the “—Summary Compensation Table.”

Fiscal Year 2011 Performance Bonus Summary

Named executive officer Maximum® Target Actual
Naren Gursahaney . ..............ouueeunnn... $1,220,000  $610,000 $787,000
Kathryn Mikells® . ........ ... ... ... ...... — — —
DavidBleisch .............................. $ 323,820 $161,910 $216,959
Mark Edoff ....... ... ... ... .. ... . $ 408,000 $204,000 $287,028
Anita Graham ............ .. ... ... $ 468,000 $234,000 $316,953

M In December 2010, the Tyco Compensation Committee established and the Tyco board of directors
approved potential maximum annual incentive compensation payouts of 0.25% of adjusted net income for
Mr. Gursahaney, subject to a cap of $2.5 million. The Tyco Compensation Committee further established a
maximum payout of 200% of target incentive opportunity for each of the ADT named executive officers.

@ Ms. Mikells was not employed by Tyco during fiscal year 2011 and therefore no incentive compensation
information with respect to Ms. Mikells appears in this table.

The Tyco Compensation Committee and the independent members of the Tyco board of directors approved
award payout for Mr. Gursahaney in November 2011 based on the achievement of the minimum adjusted net
income performance threshold of $450 million and the achievement of the quantitative performance measures
shown in the “—Fiscal Year 2011 Annual Incentive Compensation Design Summary” table above.

Long-Term Incentive Awards

A key element in the compensation of Tyco’s officers is long-term equity incentive awards (“LTI
compensation”), which tie a significant portion of compensation to Tyco’s performance. The Tyco Compensation
Committee believes that LTI compensation serves Tyco’s executive compensation philosophy in several ways. It
helps attract, retain and motivate talent. It aligns the interests of officers with the interests of shareholders by
linking a significant portion of the officer’s total pay opportunity to share price. It provides long-term
accountability for officers, and it offers the incentive of performance-based opportunities for capital
accumulation in lieu of a pension plan for most of Tyco’s executive management.

Tyco uses a combination of stock options, restricted stock units and performance share units in its long-term
incentive award program. In fiscal year 2011, Mr. Gursahaney was granted equity awards under the 2004 SIP
consisting of stock options (40%), performance share units (40%) and restricted stock units (20%). Messrs.
Bleisch and Edoff were granted awards consisting of stock options (33%), performance share units (34%) and
restricted stock units (33%). As Ms. Graham was hired after the first quarter of fiscal year 2011, she was not
eligible to receive performance share units. She was granted awards consisting of stock options (50%) and
restricted stock units (50%).

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

Restricted stock units granted by Tyco generally vest over a period of four years in equal installments.
Restricted stock units accrue dividend-equivalent units during the vesting period, which vest and are delivered
upon settlement, and do not carry voting rights until they are settled in shares.
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Performance share units granted by Tyco generally vest at the end of the three-year performance period. The
number of shares that are actually earned depends on whether, and at what level, the performance criteria have
been met. Performance share units granted by Tyco in fiscal year 2011 accrue dividends prior to vesting, which
vest and are paid out only to the extent that performance targets are achieved. Performance share units do not
have any voting rights. For performance share units granted in connection with Tyco’s fiscal year 2011 equity
award, the relevant metrics are (i) Tyco’s three-year total shareholder return (“TSR”) between September 25,
2010 and September 27, 2013 (50% weighting) and (ii) Tyco’s cumulative earnings per share before special
items (“‘cumulative EPS”) over the same period (50% weighting). Tyco’s TSR is to be compared with the total
shareholder return of all the companies in the S&P 500 Industrials Index for the same period. The TSR return
measure is based on the average of the closing Tyco stock price for the 60 trading days preceding and the last 60
trading days of, the performance period, plus a total return factor to reflect the reinvestment of dividends during
the three-year period. If Tyco’s total shareholder return is not equal to or better than the total shareholder return
for 35% of the companies constituting the S&P 500 Industrials Index, no shares will be delivered with respect to
the TSR performance metric. If Tyco’s total shareholder return is equal to the total shareholder return for 50% of
the companies constituting the S&P 500 Industrials Index, the target number of shares for the TSR weighted
component of the performance share units will vest and be paid out. If Tyco’s total shareholder return is equal to
or greater than the total shareholder return for 75% of the companies constituting the S&P 500 Industrials Index,
the maximum number of shares for the TSR weighted component of the performance share units will vest and be
paid out. Total shareholder returns that fall between the specified percentile levels are adjusted on a linear basis.
Total shareholder return in between threshold, target and maximum will be interpolated on a straight-line basis.
The cumulative EPS metric also contains a minimum performance threshold. The maximum number of shares
each named executive officer can receive with respect to the fiscal year 2011 performance share plan is 200% of
the target number of shares granted. In addition, if Tyco’s TSR is negative at the end of the performance period,
the maximum payout for the TSR metric is capped at 125% of the target number of shares, with a similar cap for
the cumulative EPS performance threshold.

Forfeiture provisions related to involuntary terminations are described below under “—Change in Control
and Severance Benefits.” Special termination provisions apply for employees who are terminated in connection
with the spin-off and are described below under “—Severance Arrangements Not in Connection with a Change
in Control.”

In October 2011, Tyco made its annual equity award in respect of fiscal year 2012. ADT named executive
officers other than Ms. Graham continued to receive the same mix of equity awards that they had in fiscal year
2011. Fiscal year 2012 is the first year in which Ms. Graham was eligible to receive the same mix as Messrs.
Bleisch and Edoff because it was her first complete year of service. Unlike performance share unit awards
granted in prior years, with respect to the 2012 performance share units, the Tyco Compensation Committee
replaced the cumulative earnings per share metric with a return on invested capital (“ROIC”) measure, so that the
performance shares units are 50% weighted on TSR and 50% weighted on ROIC. The ROIC metric is designed
to reward executives for efficiently allocating capital and generating profitable growth. The TSR measure for the
fiscal year 2012 award is consistent with the TSR measure for the fiscal year 2011 award. Additionally, the
performance period was shortened to one year to coincide with the expected completion date of the spin-off,
although a three-year holding period continues to apply for normal vesting.

For a description of the expected treatment of outstanding equity awards held by employees of ADT,
including the named executive officers, see “—Treatment of Outstanding Options, Restricted Stock Units and
Performance Share Units.”

Going forward. With respect to base salaries, annual incentive compensation and long-term incentive
awards (or their equivalents), it is expected that the ADT Compensation Committee will develop programs
reflecting appropriate measures, goals and targets for the residential and small business security industry and
business objectives and based on ADT’s competitive marketplace.
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Executive Benefit Plans and Other Elements of Compensation

Historically. All of our named executive officers, other than our chief financial officer, have been eligible to
participate in the benefit plans that are available to substantially all of Tyco’s U.S. employees. These benefit
programs include Tyco’s tax-qualified 401(k) Retirement Savings and Investment Plans (“RSIP”) and its medical
insurance, dental insurance, life insurance, long-term disability and long-term care plans. The retirement
programs at Tyco generally do not include active defined benefit plans, and none of our named executive officers
participate in a defined pension benefit plan. Our named executive officers, other than our chief financial officer,
have been eligible to participate in the Tyco Supplemental Savings and Retirement Plan (“SSRP”), which is a
deferred compensation plan that permits the elective deferral of base salary and annual performance-based bonus
for executives earning more than $110,000 per year. The SSRP provides executives with the opportunity to:

e contribute retirement savings in addition to amounts permitted under the RSIP;
e defer compensation on a tax-deferred basis and receive tax-deferred market-based growth; and

e receive any Tyco contributions that were reduced under the RSIP due to IRS compensation limits.

In recent years, the Tyco Compensation Committee has reviewed the other elements of compensation that
were historically part of the named executive officers’ total compensation and has taken steps to phase-out
programs that it believes are not in line with best practices. Tyco provided limited perquisites and other benefits
to certain of its executives, including our named executive officers, consisting of the following:

Supplemental insurance benefits (executive life, disability and long-term care). These programs provide life
insurance, long-term disability insurance and long-term care insurance to certain executives. Tyco’s executive
life insurance program typically provides a death benefit equal to approximately two times base salary and allows
the executive to elect to pay additional premiums into the plan. Tyco’s executive disability insurance program
ensures salary continuation above the $15,000 monthly benefit limit provided by our broad based disability plan.
The executive long-term care insurance program covers certain executives in the event of chronic illness or
disability. Under the program, Tyco pays the long-term care premium for 10 years, after which the insurance is
fully paid. If the executive leaves prior to the end of the 10-year payment period, he or she has the option to
continue making the premium payments to maintain the coverage. Mr. Gursahaney was the only one of our
named executive officers eligible for these benefits.

On January 1, 2010, Tyco ceased the practice of paying tax gross-ups for its executives on life insurance and
long-term disability insurance programs, as the Tyco Compensation Committee determined that this benefit was
not in line with best practices. Executives can elect to continue to receive supplemental insurance benefits at their
expense when they leave us. In December 2010, Tyco ceased making premium payments for the supplemental
life, disability and long-term care benefits described above for newly hired or promoted executives.

Cash perquisite allowance plan. In addition, in fiscal year 2012, the Tyco Compensation Committee
decided to end the cash perquisite allowance program for all officers of Tyco that received the benefit, including
Messrs. Gursahaney and Edoff. This program, which was instituted in 2003 to eliminate costly and
administratively burdensome perquisites such as company cars, club dues and tax preparation services, provided
for a cash payment equal to 10% of the officers’ base salary (up to a maximum of $70,000) that the officer could
use without limitation. The Tyco Compensation Committee determined that, in light of current market practices
at Tyco’s peers and in the broader market, the program’s benefits—in attracting and retaining talented
executives—were outweighed by its costs. The Tyco Compensation Committee discontinued this plan as of
January 2012. In connection with the discontinuance of this plan, Tyco made a one-time grant of restricted stock
units with a fair value equal to two times the annual value of the cash allowance to each of the existing officers
who were receiving the benefit at the time of its termination. The fair value of the grant was equal to two times
the annual value of the cash allowance for such officer, and the restricted stock units have a pro-rata vesting
schedule of two years.
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Executive physicals. During fiscal year 2011, the Tyco Compensation Committee instituted coverage for an
annual executive physical. Tyco strongly believes in investing in the health and well being of its executives as an
important component in providing continued effective leadership for the company. All of Tyco’s named
executive officers were eligible for this benefit.

Going Forward. Following the spin-off, the ADT Compensation Committee will determine the appropriate
benefits and perquisites, if any, that will be made available to its named executive officers.

Change in Control and Severance Benefits

Historically. The Tyco Severance Plan for U.S. Officers and Executives (the “Severance Plan”) and the
Tyco Change in Control Severance Plan for Certain U.S. Officers and Executives (the “CIC Severance Plan”)
generally govern the benefits that accrue to the named executive officers upon their termination of service to
Tyco. As employees of Tyco affiliates, all of our named executives are eligible employees under the Severance
Plan, and Mr. Gursahaney is eligible under the CIC Severance Plan.

Tyco offers severance and change in control protection termination in order to allow the named executive
officers to remain focused on their duties rather than contingencies that may occur during the course of their
employment. Tyco also believes that severance and change in control termination protection is needed to attract
and retain the best talent available.
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The table below summarizes the key terms and provisions of the severance plans that are currently in effect
at Tyco. Refer to the “—Potential Payments Upon Termination and Change in Control” table for the estimated
dollar value of the benefits that would have been available to our named executive officers under the severance

plans in effect as of Tyco’s fiscal year-end.

Severance Arrangements Not in Connection with a Change in Control

Description

Governing document:

Termination events triggering severance cash benefits
and benefits continuation:

Severance cash benefit:

Executive must sign release to receive severance
benefits:

Health and welfare benefits continuation:

Prorated bonus in year of termination:

Equity treatment™:
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Named Executive Officers

Severance Plan.

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

Involuntary termination other than for Cause,
permanent disability or death.

Two times base salary and two times target annual
bonus for Mr. Gursahaney; one times base salary and
one times target annual bonus for Messrs. Bleisch
and Edoff and Ms. Graham.

Yes.

Twelve months from date of termination for medical
and dental and health care reimbursement account
benefits only, if the executive does not commence
employment with another company during the
severance period. Mr.Gursahaney will also be
entitled to a cash payment equal to the projected
value of the employer portion of medical and dental
benefit premiums for an additional 12 month period.

At Tyco’s discretion and subject to applicable
performance conditions and other incentive plan
terms.

Upon an involuntary termination without Cause:
Awards granted prior to Oct. 12, 2011:

e All unvested RSUs and stock options are
forfeited unless the executive is retirement
eligible, in which case all or a portion of the
shares vest. For stock options, the executive
receives one additional year of vesting.

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

Awards granted on and after Oct. 12, 2011:

e All unvested RSUs and stock options are
forfeited unless the executive is retirement



Description Named Executive Officers

eligible, in which case awards vest pro rata
based on the number of full months of service
completed from the grant date through the
termination date.

*  Executive receives one additional year of option
vesting.

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

For all awards, the executive has 12 months (or in the
case of retirement eligible employees, 36 months) to
exercise vested stock options, subject to original

term.
Outplacement assistance: At Tyco’s discretion for up to 12 months.
Restrictive covenants: *  Prohibited from soliciting customers and
employees of Tyco for two years from the date
of termination.

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

*  Subject to confidentiality and non-
disparagement covenants.

(1) In connection with the proposed spin-off, the Tyco Compensation Committee approved certain changes to
equity awards for employees (other than Tyco’s CEO) who are terminated in connection therewith.
Unvested equity awards granted prior to October 12, 2011 (the date of the annual grant for fiscal year 2012),
including awards held by our named executive officers, have been modified to provide that, for each
employee whose employment is terminated in connection with the spin-off prior to its one year anniversary,
(1) any unvested stock options, restricted share units or performance share units will fully vest upon
termination of employment (subject, in the case of performance share units, to the completion of the
applicable performance period) and (2) the exercise period for any stock options that were granted in the
period from January 1, 2008 to October 11, 2011 will be extended to comprise the one-year period
following the date of such termination for such employee.

Awards granted on or after October 12, 2011 in connection with Tyco’s annual grant, including awards
granted to our named executive officers (unless retirement eligible), provide that, for each employee whose
employment is terminated in connection with the spin-off in the period from the grant date through the date
that is one year following the completion of the spin-off, any unvested stock options, restricted stock units
and performance share units will accelerate and vest pro rata based on the number of full months of service
completed from the grant date through the employment termination date. Certain officers, including all of
our named executive officers, will continue to be eligible for one additional year’s worth of stock option
vesting if they are terminated by Tyco not for “cause” after the one-year anniversary of the grant date. The
one-year holding requirement will not apply to any such officer that is terminated in connection with the
spin-off. Any stock options subject to such accelerated vesting provisions will have a one-year exercise
period following the date of such termination for such employee.

The Severance Plan generally defines “Cause” as an executive’s (i) substantial failure or refusal to perform
duties and responsibilities of his or her job as required by Tyco; (ii) violation of any fiduciary duty owed to Tyco;
(iii) conviction of a felony or misdemeanor; (iv) dishonesty; (v) theft; (vi) violation of Tyco rules or policy; or
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(vii) other egregious conduct, that has or could have a serious and detrimental impact on Tyco and its employees.
The administrator of the Severance Plan, in its sole and absolute discretion, determines whether Cause exists.

With the exception of Mr. Gursahaney, none of our named executive officers are eligible to participate
under Tyco’s CIC Severance Plan. As described below, a “double trigger” is required under Tyco’s CIC
Severance Plan before most benefits become available to the executives covered by that plan. The spin-off does
not constitute a triggering event that would result in severance benefits being paid to Mr. Gursahaney under

Tyco’s CIC Severance Plan.

Severance Arrangements in Connection with a Change in Control

Description

Governing document:

Additional events triggering severance cash benefits and

benefits continuation (Change in Control Termination):

Severance cash benefit:

Executive must sign release to receive severance
benefits:

Health and welfare benefits continuation:

Bonus in year of change in control:

Equity treatment:

Excise tax gross-up payment:
IRC Section 280G Cap on Benefits:

Outplacement assistance:

Restrictive covenants:

Mr. Gursahaney®
CIC Severance Plan.
For equity awards, individual award agreements.

o Involuntary termination other than for Cause,
permanent disability or death within the period
beginning 60 days prior to and ending 24 months
following a change in control.

*  Good Reason Resignation within the same time
period.

Two times base salary and two times annual target
bonus.

Yes.

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

Yes.

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

e All options and RSUs vest in full.
e All performance-based units vest at target.

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

No.

Yes, if the cap results in greater after tax payments to
executive, otherwise benefits are not capped.

Up to 12 months.

Subject to confidentiality and non-disparagement
covenants.

(1) The CIC Severance Plan applies only to Mr. Gursahaney while the equity treatment applies to all of our

named executive officers.



Tyco’s CIC Severance Plan provides the benefits outlined above only if, during the 60-day period prior to
and the two-year period following a Change in Control, a Change in Control Termination occurs. The CIC
Severance Plan generally defines “Cause” as (i) a material violation of any fiduciary duty owed to Tyco;

(i) conviction of or entry of a plea of nolo contendere with respect to, a felony or misdemeanor; (iii) dishonesty;
(iv) theft; or (v) other egregious conduct, that is likely to have a materially detrimental impact on Tyco and its
employees. Whether an executive’s termination is due to “Cause” under the CIC Severance Plan is determined by
the administrator of the CIC Severance Plan.

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

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

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

e Without the executive’s written consent, Tyco materially reduces the executive’s base compensation
and benefits, taken as a whole; or

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

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

Going Forward. In connection with the spin-off, the ADT Compensation Committee will evaluate and
determine the appropriate severance arrangements for our named executive officers. Under the terms of each of
the Severance Plan and the CIC Severance Plan, the spin-off does not constitute a triggering event that would
result in severance benefits being paid to ADT’s named executive officers.

Role of Independent Compensation Consultant and Company Management

Historically. In carrying out its role in establishing executive compensation plans, the Tyco Compensation
Committee receives advice from an independent compensation consultant and considers pay strategies and
recommendations prepared by Tyco’s management. Under its charter, the Tyco Compensation Committee has the
sole authority to retain, compensate and terminate the independent compensation consultants and any other
advisors necessary to assist it in its evaluation of director, chief executive officer or other senior executive
compensation. Since fiscal year 2007, the Tyco Compensation Committee has retained Exequity LLP
(“Exequity”) as its independent compensation consultant to provide services exclusively to the Tyco
Compensation Committee. Among the responsibilities of Exequity are the following:

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

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

e preparing periodic analyses of data, including data on competitive executive compensation;

e presenting updates on market trends;
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e attending regular and special meetings of the Tyco Compensation Committee; and

e regularly conducting private meetings with the Tyco Compensation Committee and/or board of directors
without management representatives.

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

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

Going Forward. Following the spin-off, it is expected that the ADT Compensation Committee will retain a

compensation consultant and the nature and scope of the compensation consultant’s engagement will be similar
to that of Tyco’s Compensation Consultant.
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Key Elements of Expected Compensation from ADT

Following the spin-off, ADT will be an independent public company with a board of directors and
compensation committee separate from Tyco. Although the ADT Compensation Committee may make changes
to the compensation arrangements for its executives, we expect that, at least initially, the elements of ADT’s
executive compensation program will be similar to those of Tyco. The following summarizes the principal
elements of compensation that we expect to provide to each of our named executive officers following the spin-
off.

Naren Gursahaney:

Base Salary .. ... $
Target Bonus . .. ...
Target Long-Term Incentives . ........... ... ... ...,

Kathryn Mikells:

Base Salary . ... $
Target Bonus . .. ...
Target Long-Term Incentives . ........... .. .. .. ...,

David Bleisch:

Base Salary . ... $
Target Bonus . .. ...
Target Long-Term Incentives . ........... ... ... ...,

Mark Edoff:

Base Salary . ... $
Target Bonus . .. ...
Target Long-Term Incentives ........... ... ... ... ..

Anita Graham:

Base Salary .. ... $
Target Bonus . .. ...
Target Long-Term Incentives . ........... ... .. .o, ..

Historical Compensation Information

The information set forth in the following table reflects compensation earned during fiscal year 2011 by our
named executive officers (Mr. Gursahaney; Mr. Bleisch; Ms. Graham; and Mr. Edoff) but excluding Ms. Mikells,
who was not employed by Tyco during the last fiscal year. The services rendered by these executives in fiscal
year 2011 were, in some instances, in capacities not equivalent to the positions in which they will serve ADT or
its subsidiaries. The information below reflects their positions and compensation information for fiscal year
2011, but is not necessarily indicative of the compensation these individuals will receive as executive officers of
ADT. For information on the compensation of these individuals following the spin-off, see the description above
under “—Compensation Discussion and Analysis—Key Elements of Expected Compensation from ADT.”
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Summary Compensation Table

Change in
Pension Value
and
Non-Equity  Nonqualified
Incentive Deferred
Stock/Unit Option Plan Compensation  All Other
Name and Salary Bonus Awards Awards Compensation Earnings Compensation  Total
Principal Position Year ($) $) $)@ $)@ $)>® ) $)@ $)
(a) (b) (c) (d) (e ® () (h) (i) ()
Current Officers
Naren Gursahaney ............ 2011 $597,500 —  $1,296,760 $807,609  $787,000 — $200,421  $3,689,290
Chief executive officer
Kathryn Mikells® ............ 2011 — — — — — — — —
Chief financial officer
David Bleisch ............... 2011 $321,615 — $ 284,336 $115,111  $216,959 — $ 98,958  $1,036,979
Chief legal counsel
Mark Edoff ................. 2011 $340,000 — $ 213,345 $ 86,311  $287,028 — $ 61,963 $ 988,647
Senior vice president of business
operations optimization
Anita Graham ............... 2011 $214,783 $50,000 $ 224,902 $203,736  $316,953 — $ 6305 $1,016,679

Chief human resources and
administrative officer

(1)

@ Stock/Unit Awards and Option Awards: The amounts in columns (e) and (f) reflect the fa

Bonus: The amount shown in column (d) reflects a sign-on bonus paid to Ms. Graham when she joined Tyco in March 2011.

ir value of equity awards granted in fiscal

year 2011, which consisted of stock options, restricted stock units (RSUs) and performance share units. These amounts represent the
fair value of the entire amount of the award calculated in accordance with Financial FASB ASC Topic 718, excluding the effect of

estimated forfeitures. For stock options, amounts are computed by multiplying the fair value
Black-Scholes option pricing model) by the total number of options granted. For RSUs, fair

of the award (as determined under the
value is computed by multiplying the total

number of shares subject to the award by the closing market price of Tyco common stock on the date of grant. For performance share
units, fair value is based on a model that considers the closing market price of Tyco common stock on the date of grant, the range of
shares subject to such stock award and the estimated probabilities of vesting outcomes. The value of performance share units included

in the table assumes target performance. The following amounts represent the maximum pots
individual for fiscal year 2011: Mr. Gursahaney—$1,795,514; Mr. Bleisch—$305,405; Mr.

ential performance share value by
Edoff—$229,054. Information regarding

the assumptions used to determine fair value appears in Note 12 (“Share Plans”) to our combined financial statements for fiscal year

2011.
3)
incentive compensation for fiscal year 2011. Annual incentive compensation is discussed in
“Compensation Discussion and Analysis—Elements of Compensation—Annual Incentive C

@ All Other Compensation: The amounts reported in column (i) for the named executive offi

Non-Equity Incentive Plan Compensation: The amounts reported in column (g) for each named executive officer reflect annual cash

further detail above under the heading
ompensation.”
cers represent cash perquisites, insurance

premiums paid by Tyco for the benefit of the officer (and, in some cases, the officer’s spouse), Tyco’s contributions to 401(k) plans and
non-qualified plans of Tyco and its subsidiaries providing similar benefits and other miscellaneous benefits. The components of All

Other Compensation for each named executive officer are shown in the following table.
Ms. Mikells was not employed by Tyco during fiscal year 2011 and therefore no historical c
appears in this table.

(5)

Supplemental Executive
Insurance Benefits(b)

ompensation with respect to Ms. Mikells

Retirement
Cash Variable Long- Plan Total All
Fiscal Perquisite Universal Supplemental Term Tax Gross-Ups Contributions Miscellaneous Other

Named Executive Year (a) Life Disability Care (c) (d) (e) Compensation
Current Officers
Naren Gursahaney . . ... 2011 $59,750 $10,109 $15,008  $19,275 — $86,665 $ 9,614 $200,421
David Bleisch ........ 2011 — — — — $44,978 $33,179 $20,801 $ 98,958
Mark Edoff .......... 2011 $34,000 — — — — $27,928 $ 35 $ 61,963
Anita Graham ........ 2011 — — — — — $ 6,305 — $ 6,305

(2)
Payments are made quarterly and are adjusted to reflect changes in salary. This benefit
2012.
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®)  Supplemental Executive Insurance Benefits reflect premiums paid by Tyco for insurance benefits for the executive and, in the case
of long-term care, for the executive’s spouse as well. These benefits are provided to certain executives of Tyco upon the approval
of the Tyco Compensation Committee.

(©  The amounts shown in this column for Mr. Bleisch represent tax gross-up payments made with respect to taxable relocation
expenses.

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

©  Miscellaneous compensation in fiscal year 2011 includes matching contributions we made on behalf of Mr. Gursahaney and for
Mr. Bleisch, the value of relocation benefits. Miscellaneous compensation also includes de minimis payments made for fractional
shares to Messrs. Gursahaney, Bleisch and Edoff.

Grants of Plan-Based Awards in Fiscal Year 2011

The following table summarizes cash-based and equity-based awards for each of the named executive officers that
were granted during fiscal year 2011 under the Tyco 2004 SIP. For a description of how these and other outstanding
awards will be treated in the spin-off, see “—Treatment of Outstanding Options, Restricted Stock Units and
Performance Share Units.”

All Other
Estimated Possible Payouts  Estimated Possible Payouts A%vt;)lc'(li(s' A(I;Igit(l::r Exercise (;’)l‘;l;t
Under gg?{igvl::ﬁs{gcentwe Und;li;fqulvt‘?;ll_al:g?twe Number Awards: or Fair Value
of Number of Base  of Stock
Target Shares  Securities Price of and
(Mid- of Stock Underlying Option  Option
Grant Threshold Target Maximum Threshold Point) Maximum or Units Options Awards Awards®
Name Date $) $) $ #) #) #) #) #) ($/Sh) $)
@ (b) © (d) (e) ) (g (h) (@) () (k) @
Current Officers
Naren Gursahaney ... 12/8/2010 $305,000 $610,000 $1,220,000
10/12/2010 79,400 $37.29  $807,609
10/12/2010 10,700 399,003
10/12/2010 9,630 21,400 42,800 897,757
Kathryn Mikells® . . . . — — — — — — — — — — —
David Bleisch ....... 12/8/2010  $ 80,955 $161,910 $ 323,820
10/12/2010 13,110 $37.29  $115,111
10/12/2010 3,530 131,634
10/12/2010 1,638 3,640 7,280 152,703
Mark Edoff ......... 12/8/2010  $102,000 $204,000 $ 408,000
10/12/2010 9,830 $37.29  $ 86,311
10/12/2010 2,650 98,819
10/12/2010 1,229 2,730 5,460 114,527
Anita Graham .. ..... 3/14/2011  $117,000 $234,000 $ 468,000
5/4/2011 17,110 $48.68  $203,736
5/412011 4,620 $224,902

(O Amounts reported in columns (c) through (e) represent potential annual performance bonuses that the named executive officers could
have earned under Tyco’s annual incentive plan for fiscal year 2011. Threshold amounts assume minimum performance levels are
achieved with respect to each performance measure.

@ Amounts in (f) through (h) represent potential share payouts with respect to performance share unit awards that were made in
connection with the fiscal year 2011 long-term compensation grant. Performance share units were granted to our named executive
officers other than Ms. Graham in October 2010 and vest at the end of the three-year performance period on September 27, 2013. The
number of shares that will be paid out will depend on Tyco’s (i) three-year annualized total shareholder return over the performance
period, as compared to the return for the S&P 500 Industrials Index and (ii) achievement of cumulative earnings per share before
special items over the performance period.

3 Amounts in column (1) show the grant date fair value of the option awards, restricted stock unit awards and performance share unit
awards granted to our named executive officers. Amounts for performance share unit awards represent the estimate of the aggregate
compensation cost to be recognized over the three year performance period determined as of the grant date under FASB ASC Topic
718, excluding the effect of estimated forfeitures. The actual number of shares that are paid out will depend on Tyco’s achievement of
the performance metrics at the end of the performance period.

@ Ms. Mikells was not employed by Tyco during fiscal year 2011 and therefore no cash-based and equity-based awards with respect to
Ms. Mikells appear in this table.

For a discussion of the terms of the annual performance bonuses, performance share unit awards, option awards
and restricted stock unit awards, please see “—Compensation Discussion and Analysis—FElements of Compensation.”
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Outstanding Equity Awards at 2011 Fiscal Year-End

The following table shows, for each of ADT’s named executive officers, all Tyco equity awards that were
outstanding as of September 30, 2011. Dollar amounts are based on the NYSE closing price of $40.75 for Tyco’s
common stock on September 30, 2011. For a description of how these awards will be treated in the spin-off, see
“—Treatment of Outstanding Options, Restricted Stock Units and Performance Share Units.”

Name

(a)

Current Officers
Naren Gursahaney . ..

Kathryn Mikells® ...
David Bleisch . ... ...

Mark Edoff ... ......

Anita Graham . . .. ...

Option Awards Stock Awards
Equity Incentive
Equity Incentive Plan Awards:
Market Plan Awards: Market or
Number of Number of Number of  Value of Number of  Payout Value of
Securities Securities Shares or  Shares or Unearned Unearned
Underlying  Underlying Units of Units of Shares, Units Shares, Units
Unexercised  Unexercised Option Option Stock That Stock That or Other Rights or Other Rights
Options: (#)  Options: (#) Exercise Expiration Have Not Have Not That Have Not That Have Not
Exercisable Unexercisable® Price ($) Date Vested® (#) Vested ($) Vested (#)® Vested ($)®
(b) (©) (d) (e) ® (g) (h) (i)
37,768 $44.16  3/25/2014 23,058 $939,614 100,622 $4,100,347
31,473 56.87  3/9/2015
25,178 46.07 11/21/2015
9,442 48.67 1/11/2016
88,125 48.14 11/20/2016
71,000 53.36  7/1/2017
17,500 17,500 44.49 8/17/2018
64,650 64,650 29.00 10/6/2018
23,800 71,400 33.75 9/30/2019
79,400 37.29 10/11/2020
7,553 $48.93  6/19/2015 9,258 $377,264 14,938 $ 608,724
5,350 46.07 11/21/2015
6,735 48.14 11/20/2016
7,360 53.36  7/1/2017
4,615 4,615 29.00 10/6/2018
1,685 5,055 33.75 9/30/2019
13,110 37.29 10/11/2020
9,442 $39.38 12/10/2013 5,347 $217,890 13,687 $ 557,745
8,812 44.16 3/25/2014
7,364 56.87  3/9/2015
6,294 46.07 11/21/2015
5,665 48.14 11/20/2016
6,670 53.36  7/1/2017
2,463 4,925 29.00 10/6/2018
1,322 3,968 33.75 9/30/2019
9,830 37.29 10/11/2020
17,110 $48.68  5/3/2021 4,648 $189,406
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[e))

2

3)

Vesting dates for each outstanding option award, as of September 30, 2011, for the named executive officers are as
follows:

Exercise Naren David Mark Anita
Price Gursahaney Bleisch Edoff Graham

Number Of Shares Underlying Vesting Awards

2011

107172011 .o 33.75 23,800 1,685 1,323 —
107772011 .o 29.00 32,325 2,307 2,462 —
1071272011 oo 37.29 19,850 3,277 2,457 —
2012

SIA2012 .o 48.68 — — — 4,277
8/18/2012 . ..o 44.49 17,500 — — —
10/172012 oo 33.75 23,800 1,685 1,322 —
107772012 ..o 29.00 32,325 2,308 2,463 —
10/12/2012 ..o 37.29 19,850 3,278 2,458 —
2013

SIA2013 .o 48.68 — — — 4,278
T0/172013 o 33.75 23,800 1,685 1,323 —
10/12/2013 ..o 37.29 19,850 3,277 2,457 —
2014

SIA2014 . o 48.68 — — — 4,277
1071272014 ..o 37.29 19,850 3,278 2,458 —
2015

SIA2015 ..o 48.68 — — — 4,278

The amounts in columns (f) and (g) reflect, for each named executive officer, the number and market value of RSUs
which had been granted as of September 30, 2011, but which remained subject to additional vesting requirements (the
officer’s continued employment with Tyco). Scheduled vesting of all RSUs for each of the named executive officer is as
follows:

Naren David Mark Anita

Vesting Date Gursahaney Bleisch Edoff Graham
Number Of Shares Underlying Vesting
Awards

2011
1071720011 oo — 492 388 —
1077720011 oo — 692 737 —
1071272011 oo 2,737 903 678 —
2012
SIAI2012 o e — — — 1,162
TITI2012 o — 2,787 — —
8/18/2012 . 12,112 — — —
1071720012 — 492 387 —
107772012 oo — 692 737 —
10/12/2012 oo 2,736 903 678 —
2013
SIA12003 — — — 1,162
107172003 o — 492 387 —
1071272013 o 2,737 902 677 —
2014
SIA12014 . — — — 1,162
10/12/2014 o 2,736 903 678 —
2015
SIAI2015 — — — 1,162

Amounts in columns (h) and (i) reflect the number and market value, as of September 30, 2011, of performance share
units that would be earned if the performance goals related to these awards were met at the target level at the end of the
performance period. If the minimum performance threshold is not met, there will be no payout. The number of shares
that will actually be earned will depend on Tyco’s three-year shareholder return as compared to the total shareholder
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return of the S & P 500 Industrials Index and its cumulative EPS over the performance period. Scheduled vesting of all
performance share units (based on achievement of target values) for each of the named executive officers is as follows:

Naren David Mark

Vesting Date Gursahaney Bleisch Edoff
Number of Shares Underlying Vesting Awards

2011
973072011 .o 52,128 7,444 7,934
2012
9730720012 oo 26,600 3,770 2,960
2013
0127 2003 21,894 3,724 2,793

Ms. Mikells was not employed by Tyco during fiscal year 2011 and therefore no outstanding Tyco equity awards with

respect to Ms. Mikells appear in this table.

Option Exercises and Stock Vested in Fiscal Year 2011

The following table shows, for each of ADT’s named executive officers, the amounts realized from options

that were exercised and restricted stock units that vested during fiscal year 2011.

ey

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

Acquired on Realized on Acquired on on
Name Exercise (#) Exercise ($) Vesting (#) Vesting ($)
(a) (b) (c) (d) (e)
Current Officers
Naren Gursahaney ..................... 84,978 $1,825,861 18,408 $788,962
Kathryn Mikells®™ . ... ... .. ... ... .. — — — —
DavidBleisch . ........................ — — 2,765 $113,392
Mark Edoff .......... ... ... ... ... .... — — 2,517 $103,170

Ms. Mikells was not employed by Tyco during fiscal year 2011 and therefore no option exercise and stock
vesting information with respect to Ms. Mikells appears in this table.

Non-Qualified Deferred Compensation Table at Fiscal Year-End 2011

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

named executive officer at September 30, 2011.

ey

Aggregate
Executive Registrant Aggregate Aggregate Balance
Contributions in  Contributions in Earnings in Last Withdrawals/ at Last
Last Fiscal Year Last Fiscal Year Fiscal Year Distributions Fiscal Year End
Name $) %) (%) $)
(a) (b)® (c)® (d)® () (f)
Current Officers
Naren Gursahaney . . . . $617,099 $77,915 $(80,855) — $3,110,049
Kathryn Mikells® . . .. — — — — —
David Bleisch ....... — $19,534 $ 413 — $ 65,404
Mark Edoff ......... $ 71,137 $16,678 $ (6,177)  $(35,635) $ 279,195
Anita Graham ....... $ 4,875 — $ (707) — $ 4,168

Amounts in columns (b) and (c¢) include employee and Tyco contributions, respectively, under the SSRP, a
non-qualified retirement savings plan. All of the amounts shown in column (c) are included in the Summary
Compensation Table under the column heading “All Other Compensation.” Under the terms of the SSRP, an
eligible executive may choose to defer up to 50% of his or her base salary and up to 100% of his or her
performance bonus.
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Amounts in column (d) include earnings or (losses) on the named executive officer’s notional account in the
SSRP and in Tyco’s Supplemental Executive Retirement Plan (the “SERP”). The SERP was frozen with
respect to additional contributions on December 31, 2004. Investment options under the SSRP include only
funds that are available under Tyco’s tax-qualified 401(k) retirement plans. Investment options under
Tyco’s SERP are the same as those available under the SSRP.

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

Ms. Mikells was not employed by Tyco during fiscal year 2011 and therefore no non-qualified deferred
compensation information with respect to Ms. Mikells appears in this table.
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Potential Payments Upon Termination or Change in Control

The following table summarizes the severance benefits that would have been payable to each of our named
executive officers other than Ms. Mikells, who was not employed by Tyco during the last fiscal year, upon
termination of employment or upon the occurrence of a change in control, assuming that the triggering event or
events occurred on September 30, 2011. The amounts shown are based on the NYSE closing price of $40.75 per
share for Tyco’s common stock on September 30, 2011.

For each of ADT’s named executive officers, the Severance Plan or the CIC Severance Plan governs
termination benefits for the triggering events specified below. In addition, individual equity award agreements
govern the treatment of those awards under certain circumstances. For the definition of “Good Reason” and
“Cause” under the relevant documents, see the discussion under the heading “—Compensation, Discussion and
Analysis—Change in Control and Severance Benefits.”

Change in Control Other Termination
Without With
Qualified Qualified With Without Resignation/ Death or

Name / Form of Compensation Termination Termination Cause Cause Retirement Disability
(a) (b) (©) (d) (e H® (g)
Naren Gursahaney
Severance® . ....... ... . .. ... — $2,440,000 — $2,440,000 — —
Benefit & Perquisite

Continuation® ................ — $ 29,859 — $ 29,859 — —
Accelerated Vesting of Equity

Awards® ... $493,564  $4,449,906 — $ 615,100 — $3,438,939
Supplemental Life Insurance® ... .. — - — — — $ 840,000
David Bleisch
Severance® . ....... ... . .. ... — $ 485,730 — $ 485,730 — —
Benefit & Perquisite

Continuation® ................ — $ 18542 — $ 18,542 — —
Accelerated Vesting of Equity

Awards® ... — $ 817,616 — $ 50,241 — $ 656,816
Mark Edoff
Severance® . ....... ... . .. ... — $ 544,000 — $ 544,000 — —
Benefit & Perquisite

Continuation® ................ — $ 16,347 — $ 16,367 — —
Accelerated Vesting of Equity

Awards® ... . L — $ 571,941 — $ 46,691 — $ 449,446
Anita Graham
Severance® . ..., ... . .. ... — $ 624,000 — $ 624,000 — —
Benefit & Perquisite

Continuation® ................ — $ 7225 — $ 7,225 — —
Accelerated Vesting of Equity

Awards® ... . — $ 189,406 — — — $ 189,406

(M Severance benefits are available under the CIC Severance Plan (if the triggering event followed a change in
control) for Mr. Gursahaney and for Messrs. Gursahaney (for other triggering events), Bleisch and Edoff
and Ms. Graham under the Severance Plan. Under the CIC Severance Plan, Mr. Gursahaney would be
entitled to a severance payment of 2 times base salary and 2 times target bonus for the fiscal year in which
termination occurs, subject to possible reduction if the excise tax under Section 4999 would apply. Under
the Severance Plan, Mr. Gursahaney would have been entitled to salary continuation and bonus payments
for the 24 months following termination of employment and Messrs. Bleisch and Edoff and Ms. Graham
would have been entitled to salary continuation and bonus payments for the 12 months following
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termination of employment. In addition to the amounts included in this table, each named executive officer
would be entitled to the annual performance bonus for the year in which his or her employment was
terminated. The bonus payments are included in the Summary Compensation table under the column
heading “Non-Equity Incentive Plan Compensation,” and are discussed above under the heading
“—Compensation Discussion and Analysis—Elements of Compensation—Annual Incentive
Compensation.”

@ Upon a triggering event, medical and dental benefits are provided under the CIC Severance Plan or the
Severance Plan, which both provide for 12 months of continuing coverage, and if the executive’s severance
period is greater than 12 months, the executive will be entitled to a cash payment equal to the projected
value of the employer portion of premiums during the severance period in excess of 12 months.

3 Amounts represent the intrinsic value of unvested Tyco equity awards that would vest upon a triggering
event. Performance share units are assumed to vest at target for purposes of these calculations.

@ Amount represents the Tyco-provided supplemental life insurance benefit for Mr. Gursahaney upon his
death.

Treatment of Outstanding Options, Restricted Stock Units and Performance Share Units

Options to purchase Tyco common shares (“Tyco Options”), restricted stock units with respect to Tyco
common shares (“Tyco RSUs”) and performance share units with respect to Tyco common shares (“Tyco PSUs”
and, together with Tyco Options and Tyco RSUs, “Tyco Equity Awards”) have been granted to various
employees in Tyco’s residential and small business security business in the United States and Canada who will
become officers and employees of ADT following the spin-off.

Under the terms of the stock and incentive plans under which the outstanding Tyco Equity Awards were
issued, the Tyco Compensation Committee has the authority to make equitable adjustments to outstanding Tyco
Equity Awards in the event of certain transactions, including the distribution of our common stock in connection
with the spin-off. Accordingly, the Tyco Compensation Committee has authorized that various adjustments be
made to outstanding Tyco Equity Awards to prevent the dilution or enlargement of the benefits or potential
benefits intended to be made available under the applicable Tyco Equity Award following the spin-off, as
discussed below. These adjustments will be made in the same manner for all ADT employees who hold Tyco
Equity Awards, including our executive officers. Any options to purchase, or awards relating to, our common
stock issued in connection with such adjustments will be our obligations.

We intend to file a registration statement with respect to shares of our common stock issuable upon exercise
or vesting of the equity awards that we issue, as soon as practicable following the effective date of the
Distribution.

Treatment of Tyco Options

In connection with the Distribution, each Tyco Option held by a Tyco employee that will become our
employee following the spin-off (other than a Tyco Option held by a Tyco corporate-level employee that was
granted prior to October 12, 2011) will convert into an option to acquire our common stock, in the following
manner:

e each converted option will be exercisable for a number of shares of ADT common stock determined by
multiplying the number of Tyco shares for which the option is exercisable by a fraction, the numerator
of which is the closing regular-way trading price of Tyco common shares on the NYSE on the last
trading day immediately prior to the Distribution, and the denominator of which is the when-issued
closing trading price of our common stock on the NYSE on the last trading day immediately prior to
the Distribution, rounded down to the nearest whole share; and

e each converted option will have an exercise price equal to the exercise price of the Tyco Option prior
to the distribution multiplied by a fraction, the numerator of which is the when-issued closing trading
price of our common stock on the NYSE on the last trading day immediately prior to the Distribution
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and the denominator of which is the closing regular-way trading price of Tyco common shares on the
NYSE on the last trading day immediately prior to the Distribution, rounded up to the nearest
hundredth of a cent.

Each Tyco Option held by a Tyco corporate-level employee that will become our employee following the
spin-off that was granted prior to October 12, 2011 will convert into an option to separately acquire an equal
number of shares of ADT, Tyco Flow Control (assuming the Distributions occur simultaneously) and Tyco
shares in the following manner:

e the adjusted number of shares subject to each option to acquire:

Tyco shares will be determined by multiplying the number of Tyco shares for which the Tyco
Option is exercisable by a fraction, the numerator of which is the aggregate spread of the original
Tyco Option, calculated by reference to the closing regular-way trading price of Tyco common
shares on the NYSE on the last trading day immediately prior to the Distribution, and the
denominator of which is the sum of (a) the when-issued closing trading price of Tyco common
shares on the NYSE on the last trading day immediately prior to the Distributions minus the
adjusted exercise price for Tyco options described below, (b) the product of (1) the when-issued
closing trading price of Tyco Flow Control common shares on the NYSE on the last trading day
immediately prior to the Distributions minus the adjusted exercise price for Tyco Flow Control
options described below and (2) the distribution ratio for shares of Tyco Flow Control (which
shall be determined on the day prior to the Distribution), and (c) the product of (1) the when-
issued closing trading price of ADT shares of common stock on the NYSE on the last trading day
immediately prior to the Distributions minus the adjusted exercise price for ADT options
described below and (2) the distribution ratio for shares of ADT of (based on one share of
ADT common stock for every shares of Tyco common stock outstanding as of the record
date), rounded down to the nearest whole share;

Tyco Flow Control shares will be determined by multiplying the number of Tyco shares subject to
the converted option by the distribution ratio for shares of Tyco Flow Control (which shall be
determined on the day prior to the Distribution); and

ADT shares will be determined by multiplying the number of Tyco shares subject to the converted
option by the distribution ratio for shares of ADT of (based on one share of ADT common
stock for every shares of Tyco common stock outstanding as of the record date).

e each converted option will have an exercise price as follows:

The exercise price for each converted Tyco option will be equal to the exercise price of the Tyco
Option prior to the Distributions multiplied by a fraction, the numerator of which is the when-
issued closing trading price of Tyco common shares on the NYSE on the last trading day
immediately prior to the Distributions and the denominator of which is the closing regular-way
trading price of Tyco common shares on the NYSE on the last trading day immediately prior to
the Distributions, rounded up to the nearest hundredth of a cent.

the exercise price for each converted Tyco Flow Control option will be equal to the exercise price
of the Tyco Option prior to the Distributions multiplied by a fraction, the numerator of which is
the when-issued closing trading price of Tyco Flow Control common shares on the NYSE on the
last trading day immediately prior to the Distributions and the denominator of which is the closing
regular-way trading price of Tyco common shares on the NYSE on the last trading day
immediately prior to the Distribution, rounded up to the nearest hundredth of a cent.

the exercise price for each converted ADT option will be equal to the exercise price of the Tyco
Option prior to the Distributions multiplied by a fraction, the numerator of which is the when-
issued closing trading price of ADT shares of common stock on the NYSE on the last trading day
immediately prior to the Distributions and the denominator of which is the closing regular-way
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trading price of Tyco common shares on the NYSE on the last trading day immediately prior to
the Distributions, rounded up to the nearest hundredth of a cent.

Each converted option will take into account all employment with both Tyco and ADT for purposes of
determining when the option vests and terminates.

Treatment of Tyco RSUs

In connection with the Distribution, each Tyco RSU held by a Tyco employee that will become our
employee following the spin-off will be converted in the following manner (assuming the Distributions occur
simultaneously):

. For each Tyco RSU granted on or after October 12, 2011, the holder thereof will be entitled to receive
ADT restricted stock units in an amount determined by multiplying the number of Tyco RSUs by a
fraction, the numerator of which is the closing regular-way trading price of Tyco common shares on the
NYSE on the last trading day immediately prior to the Distribution and the denominator of which is the
when-issued closing trading price of our common stock on the NYSE on the last trading day
immediately prior to the Distribution.

e For each Tyco RSU granted prior to October 12, 2011, the holder thereof will be entitled to receive, in
addition to the Tyco restricted stock units, an additional award of ADT restricted stock units and Tyco
Flow Control restricted stock units. The number of additional restricted stock units of ADT and Tyco
Flow Control shall equal the number of shares of common stock that the holder thereof would be
entitled to if such restricted stock units were shares of common stock of Tyco.

The Distribution will not have any other effect on the Tyco RSUs being converted to ADT, Tyco Flow
Control or new Tyco restricted stock units, as applicable, and such converted restricted stock units will be subject
to the same terms and conditions as apply to Tyco RSUs. Each converted restricted stock unit will take into
account all employment with both Tyco and ADT for purposes of determining when the award vests. Fractional
restricted stock units will be adjusted or compensated by the Tyco Compensation Committee as appropriate in
the sole discretion of the Tyco Compensation Committee.

Treatment of Tyco PSUs

For each Tyco PSU outstanding as of the distribution date (adjusted to reflect the number of such PSUs then
outstanding based on performance results) held by a Tyco employee that will become our employee following
the spin-off (other than Tyco PSUs granted prior to October 12, 2011 held by a Tyco corporate-level employee),
the holder thereof will be entitled to receive a number of ADT restricted stock units determined by multiplying
the number of such Tyco PSUs by a fraction, the numerator of which is the closing regular way trading price of
Tyco common shares on the NYSE on the last trading day immediately prior to the Distribution and the
denominator of which is the when-issued closing trading price of our common stock on the NYSE on the last
trading day immediately prior to the Distribution, rounded down to the nearest whole share. The Tyco
Compensation Committee will determine the methodology for determining the level of performance attained
with respect to the Tyco PSUs and any changes in performance periods.

For each Tyco PSU granted prior to October 12, 2011 that is outstanding as of the distribution date (adjusted
to reflect the number of such PSUs then outstanding based on performance results) held by a Tyco corporate-
level employee that will become our employee following the spin-off, the holder thereof will be entitled to
receive the same number of Tyco restricted stock units and an additional award of ADT restricted stock units and
Tyco Flow Control restricted stock units. The number of additional restricted stock units of ADT and Tyco Flow
Control shall equal the number of shares of common stock that the holder thereof would be entitled to if such
restricted stock units were shares of common stock of Tyco.
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The Tyco PSUs that convert into ADT restricted stock units will have a vesting period that matches the
vesting period for the Tyco PSUs (generally, three years from grant date) and will take into account all
employment with Tyco and ADT for these purposes. All other terms and conditions of the converted awards will
be equivalent to those that apply to Tyco PSUs. Fractional shares will be adjusted or compensated by the Tyco
Compensation Committee as appropriate in the sole discretion of the Tyco Compensation Committee.

As a result of the Distribution and the conversion of Tyco Options, Tyco RSUs (including those that will be
held by our directors) and Tyco PSUs, there will be outstanding options to acquire approximately shares of
our common stock and approximately shares of our common stock subject to outstanding restricted stock
unit awards. All of these awards will be held by our officers and employees.

2012 Omnibus Stock and Incentive Award Plan

General. Prior to the completion of the spin-off, we expect to adopt, with the approval of our sole
stockholder, the 2012 Omnibus Stock and Incentive Plan (the “2012 Plan”), which we expect to be substantially
similar to Tyco’s 2004 Stock and Incentive Plan. The following description of the 2012 Plan is a summary of
certain provisions that are currently expected to be in the final version of the plan and is subject to change prior
to completion of the spin-off. A copy of the final version of the 2012 Plan will be filed as an exhibit to the
Registration Statement of which this Information Statement is a part.

Purpose. The purpose of the 2012 Plan is to promote the interests of ADT by aiding in the recruitment and
retention of exceptional directors, employees and consultants, providing incentives to its directors, employees
and consultants in consideration of their services to ADT, promoting the growth and success of ADT’s business
by aligning the interests of directors, employees and consultants with those of shareholders and providing
directors, employees and consultants an opportunity to participate in the growth and financial success of ADT.
To accomplish these objectives, the 2012 Plan will provide for the award of stock options, stock appreciation
rights (“SARSs”), restricted stock, restricted stock units, other stock-based awards and performance-based awards
(collectively, “Awards”).

Administration. The 2012 Plan will be administered by the ADT Compensation Committee. It is intended,
but not required, that the directors appointed to serve on the ADT Compensation Committee be “Non-Employee
Directors” (within the meaning of Rule 16b-3 under the Exchange Act) and “Outside Directors” within the
meaning of Section 162(m) of the Code, to the extent Rule 16b-3 and Section 162(m) are applicable. However,
the fact that a member of the ADT Compensation Committee shall fail to qualify under these requirements will
not invalidate any award that is otherwise validly granted under the 2012 Plan. Subject to the terms of the 2012
Plan, the ADT Compensation Committee will have the authority to grant awards, to determine the number of
shares of our common stock for which each award may be granted and to determine any terms and conditions
pertaining to the exercise or to the vesting of each award. The ADT Compensation Committee will have the
power, in its sole discretion, to accelerate the exercisability of any option and to remove any restriction on any
restricted stock or restricted stock unit granted under the 2012 Plan. The ADT Compensation Committee will
also have full power to construe and interpret the 2012 Plan and any award agreement executed pursuant to the
2012 Plan and to establish, amend, suspend or waive any rules for the proper administration of the 2012 Plan.
The determination of the ADT Compensation Committee on all matters relating to the 2012 Plan or any award
agreement will be conclusive.

Eligibility. Our officers, employees, directors and consultants and those of our subsidiaries or affiliates will
be eligible to be designated a participant under the 2012 Plan. The ADT Compensation Committee will have the
sole and complete authority to determine the participants to whom awards will be granted under the 2012 Plan,
subject to certain limitations described below.

Number of Shares Authorized. We expect that shares of our common stock will be available for
grant under the 2012 Plan. The 2012 Plan will provide that no person may be granted awards or options and stock
appreciation rights, or SARs, with respect to more than shares of common stock in any one year. The 2012
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Plan will also provide that no person may be granted performance compensation awards under it with respect to
more than shares of common stock in any one year. The maximum amount payable to any one person
pursuant to a cash bonus under our 2012 Plan is expected to be $ . As will be described more fully in the 2012
Plan, if an award expires or terminates or is forfeited or if any option terminates, expires or lapses without being
exercised, the number of shares previously subject to such award will again be available for future grant. If the
ADT Compensation Committee determines that certain corporate transactions or events (as described in the 2012
Plan), such as a stock split, affect the shares of common stock such that an adjustment is to be consistent with
such event and necessary or equitable to carry out the purposes of the 2012 Plan, the ADT Compensation
Committee shall appropriately adjust the maximum number of shares and the classes or series of our common
stock which may be delivered pursuant to the 2012 Plan, the number of shares and the classes or series of our
common stock subject to outstanding awards, the price per share of all of our common stock subject to
outstanding awards and any other provisions of the 2012 Plan. In addition, upon the occurrence of certain
corporate events or transactions (to be described in the 2012 Plan), such as certain mergers, consolidations or
reorganizations, the ADT Compensation Committee may, in its discretion and with prior notice to the
participants, cancel all outstanding awards and pay the holders thereof the value of such awards in a form and an
amount equal to what they would have received or been entitled to receive had they exercised all such awards
immediately prior to the consummation of such corporate event or transaction.

The 2012 Plan will have a term of 10 years and no further awards may be granted under the 2012 Plan after
the end of the 10-year term.

Terms and Conditions of Awards. Under the 2012 Plan, the ADT Compensation Committee will have the
authority to grant awards of nonqualified stock options, or “NSOs,” incentive stock options, or “ISOs,” SARs,
restricted stock, restricted stock units, stock bonus awards, performance compensation awards (including cash
bonus awards) or any combination of the foregoing. The ADT Compensation Committee may provide, but is not
required to provide, in an award agreement that there will be a vesting acceleration or payout of the award upon a
change in control, as defined in the 2012 Plan.

Options. The ADT Compensation Committee will be authorized to grant options to purchase shares of
common stock that are either “qualified,” meaning they are intended to satisfy the requirements of Section 422 of
the Code for incentive stock options, or “nonqualified,” meaning they are not intended to satisfy the requirements
of Section 422 of the Code. An option provides a participant with the right to purchase, within a specified period
of time, a stated number of shares of our common stock at the price specified in the award agreement. Options
granted under the 2012 Plan will be subject to the terms, including the exercise price and the conditions and
timing of exercise, not inconsistent with the 2012 Plan, determined by the ADT Compensation Committee and
specified in the applicable award agreement or thereafter. The maximum term of an option granted under the
2012 Plan will be 10 years from the date of grant (or five years in the case of an ISO granted to a 10.0%
shareholder).

The exercise price per share paid by a participant will be determined by the ADT Compensation Committee
at the time of grant but will not be less than 100.0% of the fair market value of one share on the date the option is
granted (or no less than 110.0% of such fair market value in the case of an ISO granted to an employee who is a
10.0% stockholder). Payment in respect of the exercise of an option may be made in cash or by check, except that
the ADT Compensation Committee may, in its discretion, allow such payment to be made by surrender of
unrestricted shares of our common stock (at their fair market value on the date of exercise) which have been held
by the participant for at least six months, or by such other method as the ADT Compensation Committee may
determine and that is permitted by law. The ADT Compensation Committee may, in its discretion and to the
extent permitted by law, allow such payment to be made through a broker-assisted cashless exercise mechanism.
The ADT Compensation Committee may also establish rules permitting the deferral of shares of our common
stock upon the exercise of options for tax planning purposes, provided, however, that such rules do not result in
the imposition of an excise tax under Section 409A of the Code.

118



SARs. The ADT Compensation Committee will be authorized to award SARs under the 2012 Plan. SARs
will be subject to the terms and conditions established by the ADT Compensation Committee. A SAR is a
contractual right that allows a participant to receive, either in the form of cash, shares of our common stock or a
combination of the foregoing, the appreciation, if any, in the value of one share of our common stock over a
certain period of time. In no event will the base amount of SAR granted under the Plan be less than the fair
market value of one share the date of grant. An option granted under the 2012 Plan may include SARs, either on
the date of grant or, except in the case of an ISO, by subsequent amendment. The ADT Compensation Committee
may also award SARs to a participant independent of the grant of an option. SARs granted in connection with an
option will become exercisable, be transferable and will expire according to the same vesting schedule,
transferability rules and expiration provisions as the corresponding option. If SARs are granted independent of an
option, the SARs will become exercisable, be transferable and will expire in accordance with the vesting
schedule, transferability rules and the expiration provisions established by the ADT Compensation Committee
and reflected in the award agreement.

No Repricing. The 2012 Plan will prohibit the repricing of stock options or SARs awarded under the 2012
Plan or any similar substitutions.

Restricted Stock. The ADT Compensation Committee will be authorized to award restricted stock under the
2012 Plan. An award of restricted stock is a grant of shares subject to conditions and restrictions set by the ADT
Compensation Committee. The grant or the vesting of an award of restricted stock may be conditioned upon
service to us or our affiliates or upon the attainment of performance goals or other factors, as determined in the
discretion of the ADT Compensation Committee. The ADT Compensation Committee may also, in its discretion,
provide for the lapse of restrictions imposed upon an award of restricted stock. Holders of an award of restricted
stock will generally have, with respect to the restricted stock granted, all of the rights of a shareholder, including
the right to vote and to receive dividends.

Restricted Stock Units. The ADT Compensation Committee will be authorized to award restricted stock
units to participants. The ADT Compensation Committee will be authorized to establish the terms, conditions
and restrictions applicable to each award of restricted stock units, including the time or times at which restricted
stock units will be granted or vested and the number of units to be covered by each award. The terms and
conditions of each restricted stock unit award will be reflected in a restricted stock unit agreement. At the
discretion of the ADT Compensation Committee, each restricted stock unit (representing one share of our
common stock) awarded to a participant will be credited with an amount equal to the cash or stock dividends paid
by us in respect of one share of our common stock (“dividend equivalents”). At the discretion of the ADT
Compensation Committee, dividend equivalents may either be paid currently to the participant or withheld by us
for the participant’s account. Upon the pre-set settlement date of a restricted stock unit award, we will deliver to
the participant or his beneficiary (i) one share of our common stock or, at the election of the ADT Compensation
Committee, an amount in cash equal to the fair market value of that number of shares at the expiration of the
period over which the units are to be earned for each restricted stock unit with respect to which the vesting period
has expired and (ii) cash or shares of common stock equal to any dividend equivalents credited to the restricted
stock unit.

With respect to an award of restricted stock or restricted share units that is intended to qualify as
“performance-based compensation” for covered employees under Section 162(m) of the Code, the timing,
establishment and adjustment of performance goals will be implemented by the ADT Compensation Committee
in a manner designed to preserve the treatment of such award as “performance-based compensation” for purposes
of Section 162(m) of the Code. However, the ADT Compensation Committee may, in its discretion, issue
performance-based restricted stock units (or other awards) to any employee that is not intended to qualify under
Section 162(m) of the Code.
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Other Stock Based Awards. The ADT Compensation Committee may, in its discretion, grant an award of
unrestricted shares of our common stock, either alone or in tandem with other awards, under such terms and
conditions as the ADT Compensation Committee in its sole discretion may decide. A stock bonus award may be
granted as or in payment of a bonus or to provide special incentives or recognize special achievements or
contributions.

Performance Criteria. The ADT Compensation Committee may, in its discretion, condition the vesting of
any award granted under the 2012 Plan upon the satisfaction of certain performance goals. To the extent an
award is intended to qualify as “performance-based compensation” under Section 162(m) of the Code, the
performance goals will be established by the ADT Compensation Committee with reference to one or more
performance criteria to be set forth in the 2012 Plan, either on a company-wide basis or, as relevant, in respect of
one or more of our affiliates, divisions or operations.

Transferability. Generally, each award will be exercisable during the participant’s lifetime only by the
participant or, if permissible under applicable law, by the participant’s guardian or legal representative, and such
award may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a
participant other than by will or by the laws of descent and distribution. However, the ADT Compensation
Committee may, in its discretion, provide that awards granted under the 2012 Plan that are not ISOs may be
transferred by a participant without consideration to certain “permitted transferees” (to be defined in the 2012
Plan), pursuant to the terms of the 2012 Plan and rules adopted by the ADT Compensation Committee.

Amendment. Our board of directors will have the ability to amend, alter, suspend, discontinue or terminate
the 2012 Plan or any portion thereof at any time. No such action may be taken, however, without stockholder
approval if such approval is necessary to comply with any regulatory requirement. No amendment may, however,
reduce the exercise price of an option, cancel an existing option and replace it with a new option having a lower
exercise price or take any other action, that would result in such option being considered “repriced” for purposes
of the applicable stock exchange rules or that would result in the option being accounted for as a liability award,
without stockholder approval of such amendment.
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DESCRIPTION OF MATERIAL INDEBTEDNESS

Senior Revolving Credit Facility

In connection with the spin-off, ADT expects to enter into a new unsecured senior revolving credit facility
(the “revolving credit facility”). We expect the commitment under the new credit facility to be $750 million at
the time of the Distribution. We expect the credit facility to be used for working capital, capital expenditures and
other corporate purposes. We expect Tyco to initially guarantee the new credit facility, which guarantee would be
released in connection with the Distribution.

Interest and Fees

We expect borrowings under the new credit facility to bear interest, at our option, at a base rate or LIBOR,
plus a margin for LIBOR loans depending on our credit ratings.

Optional Prepayment and Commitment Reductions

Under our credit facility we expect to have the option to prepay amounts outstanding without penalty,
subject to payment of any breakage costs, and irrevocably cancel any undrawn portion of the commitment
thereunder.

Covenants

We expect the credit facility to contain customary affirmative and negative covenants, including covenants
related to the delivery of financial statements, the filing of documents with the SEC, the delivery of financial
information and notices to lenders and the operation of our business.

Events of Default

We expect the credit facility to specify customary events of default, including failure to pay principal,
interest, fees or other amounts under the credit facility, material inaccuracies in our representations or warranties,
failure to pay, or acceleration of, certain other indebtedness in excess of certain amounts, bankruptcy and
insolvency, failure to pay monetary judgments in excess of certain amounts, and other customary defaults.

Other Indebtedness

In addition to a revolving credit facility, we expect to incur term indebtedness in an amount of $2.5 billion
in connection with the spin-off. The specific terms of such indebtedness are unknown at this time, but will be
included in an amendment to this Information Statement.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of the date of this Information Statement, all of the outstanding shares of our common stock are
beneficially owned by Tyco. After the spin-off, Tyco will not own any shares of our common stock. The
following table provides information with respect to the anticipated beneficial ownership of our common stock
by:

e each of our shareholders who we believe (based on the assumptions described below) will beneficially
own more than 5% of our outstanding shares of common stock;
e each of our current directors and our directors following the spin-off;

e each officer named in the summary compensation table; and

e all of our directors and executive officers following the spin-off as a group.

Except as otherwise noted below, we based the share amounts on each person’s beneficial ownership of
Tyco shares on , 2012, giving effect to a distribution ratio of shares of ADT common stock
for each common shares of Tyco held by such person.

To the extent our directors and executive officers own Tyco shares at the record date of the spin-off, they
will participate in the Distribution on the same terms as other holders of Tyco shares.

Except as otherwise noted in the footnotes below, each person or entity identified in the table has sole voting
and investment power with respect to the securities they hold.

Immediately following the spin-off, we estimate that million shares of ADT common stock will be
issued and outstanding, based on the number of Tyco shares expected to be outstanding as of the record date. The
actual number of our outstanding shares of common stock following the spin-off will be determined on

, 2012, the record date.

Amount and Nature of
Name Beneficial Ownership  Percentage of Class

Directors and Named Executive Officers:
David Bleisch

Don Boerema

Mark Edoff

Anita Graham

Naren Gursahaney

Shawn Lucht

Kathryn Mikellis

All directors and executive officers as a group ( individuals)
Principal Shareholders:
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Agreements with Tyco

Following the spin-off, ADT, Tyco Flow Control and Tyco will operate independently, and none will have
any ownership interest in any other. In order to govern certain ongoing relationships between ADT, Tyco Flow
Control and Tyco after the spin-off and to provide mechanisms for an orderly transition, ADT, Tyco Flow
Control and Tyco intend to enter into agreements pursuant to which certain services and rights will be provided
for following the spin-off, and ADT, Tyco Flow Control and Tyco will indemnify each other against certain
liabilities arising from our respective businesses. The following is a summary of the terms of the material
agreements we expect to enter into with Tyco and Tyco Flow Control.

Separation and Distribution Agreements

We have entered into the Tyco Flow Control Separation and Distribution Agreement, and we intend to enter
into the ADT Separation and Distribution Agreement with Tyco before the distribution of our shares of common
stock and Tyco Flow Control’s common shares to Tyco’s shareholders. The Separation and Distribution
Agreements will set forth our agreement with Tyco and Tyco Flow Control regarding the principal transactions
necessary to separate us and Tyco Flow Control from Tyco. They also will set forth other agreements that govern
certain aspects of our relationship with Tyco and Tyco Flow Control after the completion of the spin-off.

Transfer of Assets and Assumptions of Liabilities. The Separation and Distribution Agreements will identify
certain transfers of assets and assumptions of liabilities that are necessary in advance of our and Tyco Flow
Control’s separation from Tyco so that each of ADT, Tyco Flow Control and Tyco retains the assets of, and the
liabilities associated with, our respective businesses. The Separation and Distribution Agreements will also
provide for the settlement or extinguishment of certain liabilities and other obligations between us, Tyco Flow
Control and Tyco.

The Separation and Distribution Agreements describe certain actions related to the spin-off of us and Tyco
Flow Control from Tyco, which will occur prior to the Distribution and will include the following (the following
actions, collectively, the “Internal Transactions”):

» the series of intercompany transactions that will be undertaken in order to transfer the equity interests
in certain subsidiaries of Tyco which hold assets and liabilities associated with Tyco’s residential and
small business security business in the United States and Canada to ADT and Tyco’s flow control
business to Tyco Flow Control;

* the settlement and forgiveness of intercompany payables and receivables among us and our
subsidiaries, Tyco Flow Control and its subsidiaries and Tyco and its subsidiaries, respectively; and

e our and Tyco Flow Control’s recapitalization so that the number of outstanding shares of our common
stock will be equal to the number of shares to be distributed by Tyco in the Distribution.

Except for matters covered by the Transition Services Agreement, 2012 Tax Sharing Agreement, Branding
Agreement, Licensing Agreement and Monitoring Agreement or other arms’-length transactions entered into in
the ordinary course of business, any and all agreements, arrangements, commitments and understandings,
including all intercompany accounts payable or accounts receivable, between us and our subsidiaries and other
affiliates, Tyco Flow Control and its subsidiaries and other affiliates and Tyco and its subsidiaries and other
affiliates, respectively, will terminate as of the distribution date.

In general, we, Tyco Flow Control and Tyco will not make any representations or warranties regarding any
assets or liabilities transferred or assumed, any consents or approvals that may be required in connection with
such transfers or assumptions, the value or freedom from any lien or other security interest of any assets
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transferred, the absence of any defenses relating to any claim of any party or the legal sufficiency of any
conveyance documents. Except as expressly set forth in the Separation and Distribution Agreements or in any
ancillary agreement, all assets will be transferred on an “as is,” “where is” basis.

The Distribution. The Separation and Distribution Agreements will also govern the rights and obligations of
the parties regarding the Distributions.

Additionally, the ADT Separation and Distribution Agreement will provide that the Distribution is subject to
several conditions that must be satisfied or waived by Tyco in its sole discretion. For further information
regarding these conditions, see the section entitled “The Spin-Off—Spin Off Conditions and Termination.” The
Tyco Flow Control Separation and Distribution Agreement will subject to a number of additional conditions
related to the Merger. Subject to the requirements of Swiss law, Tyco may, in its sole discretion, modify the
distribution date and the terms of the Distributions.

Termination. The ADT Separation and Distribution Agreement will provide that it may be terminated by
Tyco prior to receipt of shareholder approval of the matters related to the Distributions to be approved at the
special general meeting to be held on , 2012 or, following receipt of such shareholder approval, prior to the
distribution date in the event that any of the conditions to the Distribution are not or are otherwise unable to be
satisfied prior to , 2013. The Tyco Flow Control Separation and Distribution Agreement provides that it may
be terminated by Tyco prior to the distribution date for the Tyco Flow Control Distribution, but only if the
Merger Agreement has been terminated pursuant to its terms.

Release of Claims. We, Tyco Flow Control and Tyco will agree to broad releases pursuant to which we will
each release the others and their affiliates, successors and assigns and their respective shareholders, directors,
officers, agents and employees from any claims against any of them that arise out of or relate to events,
circumstances or actions occurring or failing to occur or any conditions existing at or prior to the time of the
Distributions. These releases will be subject to certain exceptions set forth in the Separation and Distribution
Agreements.

Indemnification. We, Tyco Flow Control and Tyco will agree to indemnify each other and each of our
respective affiliates, current and former directors, officers and employees and each of the heirs, executors,
successors and assigns of any of the foregoing against certain liabilities in connection with the spin-off and our
respective businesses.

Employee Matters. The Separation and Distribution Agreements will set forth the agreements of Tyco, Tyco
Flow Control and us as to certain employee compensation and benefit matters. In general, our employees
currently participate in various Tyco retirement, health and welfare and other employee benefit plans. After the
Distribution, it is anticipated that our employees will generally participate in similar plans and arrangements
established and maintained by ADT. Except as expressly provided in the Separation and Distribution
Agreements, our employees will immediately cease active participation in Tyco benefit plans.

Exchange of Information. We, Tyco Flow Control and Tyco will agree to provide each other with
information reasonably necessary to comply with reporting, disclosure, filing or other requirements of any
national securities exchange or governmental authority, for use in judicial, regulatory, administrative and other
proceedings and to satisfy audit, accounting, litigation and other similar requests. We, Tyco Flow Control and
Tyco will also agree to use reasonable best efforts to retain such information in accordance with our respective
record retention policies as in effect on the date of each Separation and Distribution Agreement.

Further Assurances. We, Tyco Flow Control and Tyco agree to use reasonable best efforts to take all actions
reasonably necessary, proper or advisable to consummate and make effective the transactions contemplated by
the Separation and Distribution Agreements and the ancillary agreements related thereto.
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Transition Services Agreement

We intend to enter into the Transition Services Agreement with Tyco pursuant to which certain services will
be provided on an interim basis following the Distribution. We expect to describe the material terms of the
Transition Services Agreement in an amendment to this Information Statement.

Tax Sharing Agreement

We intend to enter into the 2012 Tax Sharing Agreement with Tyco and Tyco Flow Control that will govern
the respective rights, responsibilities and obligations of Tyco, Tyco Flow Control and us after the spin-off with
respect to tax liabilities and benefits, tax attributes, tax contests and other tax matters regarding income taxes,
other taxes and related tax returns. Because certain of our subsidiaries are members of one of Tyco’s U.S.
consolidated groups, we have (and will continue to have following the spin-offs) several liability with Tyco to
the IRS for the consolidated U.S. federal income taxes of such consolidated group relating to the taxable periods
in which our subsidiaries were part of such consolidated group. We expect that the 2012 Tax Sharing Agreement
will provide that ADT, Tyco and Tyco Flow Control will share (i) certain pre-Distribution income tax liabilities
that arise from adjustments made by tax authorities to ADT’s, Tyco’s and Tyco Flow Control’s U.S. and certain
non-U.S. income tax returns, and (ii) payments required to be made by Tyco in respect to the 2007 Tax Sharing
Agreement (collectively, “Shared Tax Liabilities”). Tyco will be responsible for the first $500 million of Shared
Tax Liabilities. ADT and Tyco Flow Control will share 58% and 42%, respectively, of the next $225 million of
Shared Tax Liabilities. ADT, Tyco and Tyco Flow Control will share 52.5%, 27.5% and 20%, respectively, of
Shared Tax Liabilities above $725 million.

In the event the Distributions or certain internal transactions undertaken in connection therewith were
determined to be taxable as a result of actions taken after the Distribution by us, Tyco Flow Control or Tyco, the
party responsible for such failure would be responsible for all taxes imposed on us, Tyco Flow Control or Tyco
as a result thereof. Taxes resulting from the determination that the Distribution, the Tyco Flow Control
Distribution or any internal transaction is taxable are referred to herein as “Distribution Taxes.” If such failure is
not the result of actions taken after the Distribution by us, Tyco Flow Control or Tyco, then we, Tyco Flow
Control and Tyco would be responsible for any Distribution Taxes imposed on us, Tyco Flow Control or Tyco as
a result of such determination in the same manner and in the same proportions as we share Shared Tax
Liabilities. We will have sole responsibility for any income tax liability arising as a result of Tyco’s acquisition
of Broadview Security in May 2010, including any liability of Broadview Security under the tax sharing
agreement between Broadview Security and The Brink’s Company dated October 31, 2008 (collectively, the
“Broadview Tax Liabilities”). Costs and expenses associated with the management of Shared Tax Liabilities,
Distribution Taxes and Broadview Tax Liabilities will generally be shared equally among the parties. We are
responsible for all of our own taxes that are not shared pursuant to the 2012 Tax Sharing Agreement’s sharing
formulae. Tyco and Tyco Flow Control are responsible for their tax liabilities that are not subject to the 2012 Tax
Sharing Agreement’s sharing formulae.

The 2012 Tax Sharing Agreement is also expected to provide that, if any party were to default in its
obligation to another party to pay its share of the Distribution Taxes that arise as a result of no party’s fault, each
non-defaulting party would be required to pay, equally with any other non-defaulting party, the amounts in
default. In addition, if another party to the 2012 Tax Sharing Agreement that is responsible for all or a portion of
an income tax liability were to default in its payment of such liability to a taxing authority, we could be legally
liable under applicable tax law for such liabilities and required to make additional tax payments. Accordingly,
under certain circumstances, we may be obligated to pay amounts in excess of our agreed-upon share of our,
Tyco’s and Tyco Flow Control’s tax liabilities.

Each of ADT, Tyco and Tyco Flow Control will agree to indemnify the other two parties against any
amounts paid by such other parties pursuant to the 2012 Tax Sharing Agreement and with respect to which such
paying parties are not responsible pursuant to the 2012 Tax Sharing Agreement. Though valid as between the
parties, the 2012 Tax Sharing Agreement will not be binding on the IRS.
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Under the 2012 Tax Sharing Agreement, there will be restrictions on our ability to take actions that could
cause the Distribution or certain internal transactions undertaken in anticipation of the Distribution to fail to
qualify for favorable treatment under the Code, including entering into, approving or allowing any transaction
that results in a change in ownership of more than a specified percentage of our common stock, a redemption of
equity securities, a sale or other disposition of a specified percentage of our assets, an acquisition of a business or
assets with equity securities to the extent one or more persons would acquire in excess of a specified percentage
of our common stock or engaging in certain internal transactions. These restrictions will apply for the two-year
period after the Distribution, unless, for certain transactions, we obtain the consent of Tyco and Tyco Flow
Control or we obtain a private letter ruling from the IRS or an unqualified opinion of a nationally recognized law
firm that such action will not cause the Distribution or the internal transactions undertaken in anticipation of the
Distribution to fail to qualify for favorable treatment under the Code and such letter ruling or opinion, as the case
may be, is acceptable to Tyco and Tyco Flow Control. Moreover, the 2012 Tax Sharing Agreement will also
provide that we are responsible for any taxes imposed on Tyco, Tyco Flow Control or any of their affiliates as a
result of the failure of the Distribution or the internal transactions to qualify for favorable treatment under the
Code if such failure is attributable to certain post-Distribution actions taken by or in respect of us, any of our
affiliates or our shareholders, regardless of whether the actions occur more than two years after the Distribution,
Tyco and Tyco Flow Control consent to such actions or we obtain a favorable letter ruling or opinion of tax
counsel as described above. For example, we would be responsible for a third party’s acquisition of us at a time
and in a manner that would cause such failure. These restrictions may prevent us from entering into transactions
which might be advantageous to us or our shareholders.

Intellectual Property Agreement

We intend to enter into an Intellectual Property Agreement with Tyco in connection with the spin-off. We
expect to describe the material terms of the Intellectual Property Agreement in an amendment to this Information
Statement.

Monitoring Agreement

We intend to enter into a Monitoring Agreement with Tyco pursuant to which we and Tyco will provide
monitoring services to each other’s customers on an interim basis following the Distribution. We expect to
describe the material terms of the Monitoring Agreement in an amendment to this Information Statement.

Branding Agreement

We intend to enter into a Branding Agreement with Tyco in connection with the spin-off. We expect to
describe the material terms of the Branding Agreement in an amendment to this Information Statement.

Master Supply Agreement

We intend to enter into a Master Supply Agreement with Tyco in connection with the spin-off. We expect to
describe the material terms of the Master Supply Agreement in an amendment to this Information Statement.

Guard Services Agreement

We intend to enter into a Guard Services Agreement with Tyco in connection with the spin-off. We expect
to describe the material terms of the Guard Services Agreement in an amendment to this Information Statement.
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DESCRIPTION OF OUR CAPITAL STOCK

General

The following is a summary of information concerning our capital stock. The summaries and descriptions
below do not purport to be complete statements of the relevant provisions of our certificate of incorporation,
by-laws or Delaware law. The summary is qualified in its entirety by reference to these documents, which you
must read for complete information on our capital stock. Our certificate of incorporation and by-laws are
included as exhibits to our Registration Statement on Form 10, of which this Information Statement is part.

Distribution of Securities

In the past three years, we have not sold any securities, including sales of reacquired securities, new issues,
securities issued in exchange for property, services or other securities and new securities resulting from the
modification of outstanding securities that were not registered under the Securities Act.

Authorized Capital Stock

Immediately following the spin-off, our authorized capital stock will consist of shares of common
stock, par value $0.01 per share, and shares of preferred stock, $ par value per share.

Common Stock

Shares Outstanding. Immediately following the spin-off, we estimate that approximately million
shares of our common stock will be issued and outstanding, based on the number of Tyco common shares
outstanding as of , . The actual number of shares of our common stock outstanding immediately following
the spin-off will depend on the actual number of Tyco common shares issued on the record date, excluding Tyco
common shares held in treasury by Tyco.

Dividends. Holders of shares of our common stock are entitled to receive dividends when, as and if declared
by our board of directors out of funds legally available for that purpose. Future dividends are dependent on our
earnings, financial condition, cash flow and business requirements, as determined by our board of directors. All
decisions regarding the payment of dividends by us will be made by our board of directors from time to time in
accordance with applicable law.

Voting Rights. The holders of our common stock are entitled to one vote for each share held of record on all
matters submitted to a vote of the shareholders.

Other Rights. Subject to any preferential liquidation rights of holders of preferred stock that may be
outstanding, upon our liquidation, dissolution or winding-up, the holders of our common stock are entitled to
share ratably in our assets legally available for distribution to our shareholders.

Fully Paid. The issued and outstanding shares of our common stock are fully paid and non-assessable. Any
additional shares of common stock that we may issue in the future will also be fully paid and non-assessable.

The holders of our common stock do not have preemptive rights or preferential rights to subscribe for shares
of our capital stock.

Preferred Stock

Our certificate of incorporation will authorize our board of directors to designate and issue from time to
time one or more series of preferred stock without shareholder approval. Our board of directors may fix and
determine the preferences, limitations and relative rights of each series of preferred stock. There are no present
plans to issue any shares of preferred stock.
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Certain Provisions of Delaware Law, Our Certificate of Incorporation and By-Laws
Certificate of Incorporation and By-laws

Certain provisions in our proposed certificate of incorporation and by-laws summarized below may be
deemed to have an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt that a
shareholder might consider to be in its best interests, including attempts that might result in a premium being
paid over the market price for the shares held by shareholders. These provisions are intended to enhance the
likelihood of continuity and stability in the composition of the board of directors and in the policies formulated
by the board of directors and to discourage certain types of transactions that may involve an actual or threatened
change of control.

Our certificate of incorporation and by-laws will contain provisions that permit us to issue, without any further
vote or action by the shareholders, up to shares of preferred stock in one or more series and, with respect to
each such series, to fix the number of shares constituting the series, the designation of the series, the voting powers
(if any) of the shares of the series, the preferences and relative, participating, optional and other special rights, if
any, and any qualifications, limitations or restrictions of the shares of such series. The ability to issue such preferred
stock could discourage potential acquisition proposals and could delay or prevent a change in control.

Delaware Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law, which, subject to certain
exceptions, prohibits a Delaware corporation from engaging in any “business combination” (as defined below)
with any “interested shareholder” (as defined below) for a period of three years following the date that such
shareholder became an interested shareholder, unless: (1) prior to such date, the board of directors of the
corporation approved either the business combination or the transaction that resulted in the shareholder becoming
an interested shareholder; (2) on consummation of the transaction that resulted in the shareholder becoming an
interested shareholder, the interested shareholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction commenced, excluding for purposes of determining the number of shares
outstanding those shares owned (x) by persons who are directors and also officers and (y) by employee stock
plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or (3) on or subsequent to such date, the
business combination is approved by the board of directors and authorized at an annual or special meeting of
shareholders, and not by written consent, by the affirmative vote of at least 66%3% of the outstanding voting
stock that is not owned by the interested shareholder.

Section 203 of the Delaware General Corporation Law defines “business combination” to include: (1) any
merger or consolidation involving the corporation and the interested shareholder; (2) any sale, transfer, pledge or
other disposition of 10% or more of the assets of the corporation involving the interested shareholder; (3) subject
to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested shareholder; (4) any transaction involving the corporation that has the effect of
increasing the proportionate share of the stock of any class or series of the corporation beneficially owned by the
interested shareholder; or (5) the receipt by the interested shareholder of the benefit of any loans, advances,
guarantees, pledges or other financial benefits provided by or through the corporation. In general, Section 203
defines an “interested shareholder” as any entity or person beneficially owning 15% or more of the outstanding
voting stock of the corporation and any entity or person affiliated with or controlling or controlled by such entity
or person.

Transfer Agent and Registrar

After the Distribution, the transfer agent and registrar for our common stock will be

Listing
We intend to list our common stock on the NYSE under the trading symbol “ADT.”
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Limitation of Liability and Indemnification

Under Delaware law, a corporation may indemnify any individual made a party or threatened to be made a
party to any type of proceeding, other than an action by or in the right of the corporation, because he or she is or
was an officer, director, employee or agent of the corporation or was serving at the request of the corporation as
an officer, director, employee or agent of another corporation or entity against expenses, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such proceeding if (1) he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the corporation or (2) in the case of a criminal proceeding, he or she had no reasonable cause to believe that his
or her conduct was unlawful. A corporation may indemnify any individual made a party or threatened to be made
a party to any threatened, pending or completed action or suit brought by or in the right of the corporation
because he or she was an officer, director, employee or agent of the corporation or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation or other entity, against
expenses actually and reasonably incurred in connection with such action or suit if he or she acted in good faith
and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation,
provided that such indemnification will be denied if the individual is found liable to the corporation unless, in
such a case, the court determines the person is nonetheless entitled to indemnification for such expenses. A
corporation must indemnify a present or former director or officer who successfully defends himself or herself in
a proceeding to which he or she was a party because he or she was a director or officer of the corporation against
expenses actually and reasonably incurred by him or her. Expenses incurred by an officer, director, employee or
agent, as deemed appropriate by the board of directors, in defending civil or criminal proceedings may be paid by
the corporation in advance of the final disposition of such proceedings upon receipt of an undertaking by or on
behalf of such director, officer, employee or agent to repay such amount if it shall ultimately be determined that
he or she is not entitled to be indemnified by the corporation. The Delaware law regarding indemnification and
expense advancement is not exclusive of any other rights which may be granted by our certificate of
incorporation or by-laws, a vote of shareholders or disinterested directors, agreement or otherwise.

Under Delaware law, termination of any proceeding by conviction or upon a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that such person is prohibited from being indemnified.

Delaware law permits a corporation to adopt a provision in its certificate of incorporation eliminating or
limiting the personal liability of a director, but not an officer in his or her capacity as such, to the corporation or
its shareholders for monetary damages for breach of fiduciary duty as a director, except that such provision may
not limit the liability of a director for (1) any breach of the director’s duty of loyalty to the corporation or its
shareholders, (2) acts or omissions not in good faith or that involve intentional misconduct or a knowing
violation of law, (3) unlawful payment of dividends or stock purchases or redemptions or (4) any transaction
from which the director derived an improper personal benefit. Our certificate of incorporation will provide that,
to the fullest extent permitted under Delaware law, no ADT director shall be liable to us or our shareholders for
monetary damages for breach of fiduciary duty as a director.

Our by-laws will require indemnification, to the fullest extent permitted under Delaware law or other
applicable law, of any person who is or was a director or officer of ADT and who is or was involved in any
manner or threatened to be made so involved in any threatened, pending or completed investigation, claim,
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such
person is or was serving as a director, officer, employee or agent of ADT or is or was serving at the request of
ADT as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against all expenses (including attorney’s fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such proceeding; provided that the foregoing
shall not apply to a director or officer with respect to a proceeding that was commenced by such director or
officer except under certain circumstances.

In addition, our by-laws will provide that all reasonable expenses incurred by or on behalf of a director or
officer in connection with any investigation, claim, action, suit or proceeding will be advanced to the director or
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officer by us upon the request of the director or officer, which request, if required by law, will include an
undertaking by or on behalf of the director or officer to repay the amounts advanced if ultimately it is determined
that the director or officer was not entitled to be indemnified against the expenses.

The indemnification rights to be provided in our by-laws will not be exclusive of any other right to which
persons seeking indemnification may otherwise be entitled.

As permitted by Delaware law, our by-laws will authorize us to purchase and maintain insurance to protect

any director, officer, employee or agent against claims and liabilities that such persons may incur in such
capacities.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a Registration Statement on Form 10 with the SEC with respect to the shares of our common
stock being distributed as contemplated by this Information Statement. This Information Statement is a part of,
and does not contain all of the information set forth in, the Registration Statement and the exhibits and schedules
to the Registration Statement. For further information with respect to our company and our common stock, please
refer to the Registration Statement, including its exhibits and schedules. Statements made in this Information
Statement relating to any contract or other document are not necessarily complete, and you should refer to the
exhibits attached to the Registration Statement for copies of the actual contract or document. You may review a
copy of the Registration Statement, including its exhibits and schedules, at the SEC’s public reference room,
located at 100 F Street, N.E., Washington, D.C. 20549, as well as on the Internet website maintained by the SEC
at www.sec.gov. Please call the SEC at 1-800-SEC-0330 for more information on the public reference room.
Information contained on any website referenced in this Information Statement does not and will not constitute a
part of this Information Statement or the Registration Statement on Form 10 of which this Information Statement
is a part.

As a result of the Distribution, we will become subject to the information and reporting requirements of the
Exchange Act and, in accordance with the Exchange Act, we will file periodic reports, proxy statements and
other information with the SEC.

You may request a copy of any of our filings with the SEC at no cost, by writing or telephoning us at the
following address:

The ADT Corporation
Investor Relations
1501 Yamato Road

Boca Raton, Florida, 33431
Tel:

We intend to furnish holders of our common stock with annual reports containing combined financial
statements prepared in accordance with GAAP and audited and reported on, with an opinion expressed thereto,
by an independent registered public accounting firm.

You should rely only on the information contained in this Information Statement or to which we have

referred you. We have not authorized any person to provide you with different information or to make any
representation not contained in this Information Statement.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of Tyco International Ltd.:

We have audited the accompanying combined balance sheets of the ADT North American Residential Security
Business of Tyco International Ltd. (the “Company”) as of September 30, 2011 and September 24, 2010, and the
related combined statements of operations, parent company equity, and cash flows for each of the three fiscal
years in the period ended September 30, 2011. Our audits also included the financial statement schedule listed in
the Index at page F-1. The combined financial statements include the accounts of certain security-related
businesses of Tyco International Ltd. (“Tyco”), which are under the common ownership, control and oversight of
Tyco. These financial statements and financial statement schedule are the responsibility of the Company’s
management. Our responsibility is to express an opinion on the financial statements and financial statement
schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. Our audits included
consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion, such combined financial statements present fairly, in all material respects, the financial position
of the Company as of September 30, 2011 and September 24, 2010, and the results of its operations and its cash
flows for each of the three fiscal years in the period ended September 30, 2011, in conformity with accounting
principles generally accepted in the United States of America. Also, in our opinion, such financial statement
schedule, when considered in relation to the basic combined financial statements taken as a whole, presents fairly
in all material respects the information set forth therein.

As discussed in Note 1 to the combined financial statements, the Company is comprised of the assets and
liabilities used in managing and operating the Company. The combined financial statements also include
allocations from Tyco. These allocations may not be reflective of the actual level of assets, liabilities, or costs
which would have been incurred had the Company operated as a separate entity apart from Tyco.

DELOITTE & TOUCHE LLP
Certified Public Accountants

Boca Raton, Florida
April 4, 2012
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED STATEMENTS OF OPERATIONS
Fiscal Years Ended September 30, 2011, September 24, 2010 and September 25, 2009

2011 2010 2009
(in millions)

REVENUE . . oot $3,110 $2,591 $2,248
CoSt Of TEVENUE . . . o oo e e e e 1,341 1,065 935
Selling, general and adminiStrative €Xpenses . . . .. ..ovu v vt e n e enennen . 1,076 1,022 839
Operating income . ........... ... . i 693 504 474
INtereSt INCOME . . . . . ..ottt e e e e e e 1 1 1
INETest EXPENSE . . . oottt e %0) (107) (82)
Income before income taxes ............... ... .. .. ... i 604 398 393
INCOME tAX EXPEIISE . . . vt vttt et et et e et e e e (228)  (159) (150)
NetiNCOME . . . ... o $ 376 $ 239 $ 243

See Notes to Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.

COMBINED BALANCE SHEETS
As of September 30, 2011 and September 24, 2010

Assets
Current Assets:

Cash and cash equivalents .. ........ ...t

Accounts receivable trade, less allowance for doubtful accounts of $23 and $23,

TESPECHIVELY . .ot
INVENLOTIES . . . ot
Prepaid expenses and other current assets . .............i i e
Deferred INCOME taXeS . . . o .ttt ettt et e

Total Current aSSELS . . .o v vt e

Property and equipment, NEt . .. ... .. ...ttt
Subscriber SyStem assets, NEL .. ... ...ttt ettt et e
GoodWwill ...
Intangible assets, Net . . . ... ..ottt
Deferred subscriber acquisition COStS, NEt . . . . ..ottt
Other @SSES . . ..ottt e

Total ASSetS ... ...

Liabilities and Parent Company Equity
Current Liabilities:

Current maturities of long-term debt, including allocated debt of nil and $189,
respectively (€€ NOtE 6) . . .. oottt
Accounts payable . ... ...
Accrued and other current liabilities ... ...... ... ... . ... . . ..
Deferred revenue . .. ... ... ..

Total current liabilities ... ... ... .. e

Long-term debt, including allocated debt of $1,482 and $1,301, respectively (see Note 6) . ...
Deferred subscriber acquiSition TEVENUE . . .. .ot vttt ettt et e e e e
Deferred tax labilities . . ... ... oottt
Other Habilities . ... ... e e e e

Total Liabilities . ... ......... . . . . . .

Commitments and contingencies (see Note 10)

Parent Company Equity:

Parent company investment ... ... ..........iott it e
Accumulated other comprehensive income . ......... ... . o i

Total Parent Company Equity ............... ... ... ... ... ... .........
Total Liabilities and Parent Company Equity .........................

See Notes to Combined Financial Statements
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2011

2010

(in millions)

&+
—

153
163
250

567
1,506
630
632
173

3,508

5,152
79

5,231
$8,739

97
23
56
48

308
168
1,648
3,393
2,695

$8,692

$ 190
122
190
224

726
1,326
630
693
151

3,526

5,087
79

5,166
$8,692



ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED STATEMENTS OF CASH FLOWS
Fiscal Years Ended September 30, 2011, September 24, 2010 and September 25, 2009

2011 2010 2009
(in millions)

Cash Flows from Operating Activities:

NELINCOME . ..\ttt ettt e e e e e e e $ 376 $ 239 $243
Adjustments to reconcile net cash provided by operating activities:
Depreciation and amortization . .............u it 927 785 671
Amortization of deferred subscriber acquisition revenue ................... (114) (111)  (111)
Non-cash compensation EXPENSE . .. .. v.vvv vt ettt 9 8 7
Deferred inCOmME taXes . .. ..o v ittt e (53) 61) 5
Provision for losses on accounts receivable and inventory .................. 46 44 39
Other non-cash itemMS . ... ... . .ttt e e 3 4 —
Changes in assets and liabilities, net of the effects of acquisitions:
Accounts receivable, net . . ... ... ... 45) (38) (25)
INVENtOrieS . . ..o (10) 3) 3
Accounts payable ... ... .. 35 10 17
Accrued and other liabilities . . ....... ... ... e 47) 6 (12)
INCOME taXES, NEL . .. e e e e e 266 185 125
Deferred subscriber acquisition COSES . ... oot vt vt (131) (110) 95)
Deferred subscriber acquisition revenue . ..................oouenu.... 115 111 103
Other . .o 62 1 11
Net cash provided by operating activities ....................... 1,439 1,070 981
Cash Flows from Investing Activities:
Dealer generated customer accounts and bulk account purchases ................. (581) (532) (511)
SUbSCIIDEr SYStEM ASSELS .« . o v vttt ettt e e (290) (247) (189)
Capital expenditures . .. ... ...ttt e 31 (22) (36)
Acquisition of businesses, net of cashacquired ............. ... ... .. ... .. .... — (449) —
O her . .o @) — @
Net cash used in investing activities 909) (1,250) (740)
Cash Flows from Financing Activities:
Repayments of current maturities of long-termdebt ........................... (D (D (D)
Allocated debt activity . ... .. ...ttt (®)] 371 181
Change in due to (from) Tyco and affiliates ................ .. ... ... ........ 32 — (23)
Change in parent company investment . .. .........o.tntnt e enennenenenen.. (574) (140) (416)
Net cash (used in) provided by financing activities ................ (548) 230  (259)
Effect of currency translationoncash ........ ... ... ... .. .. . . . ... (1) 2 @))
Net (decrease) increase in cash and cash equivalents ........................ (19) 52 (19)
Cash and cash equivalents at beginning of year ............................ 84 32 51
Cash and cash equivalents atend of year .. ................................ $ 65 $ 84 $ 32
Supplementary Cash Flow Information:
Interest paid . ....... ... $ 8 $ 98 $ 79
Income taxes paid, netofrefunds . .......... ... .. .. .. ... ... 16 34 20

See Notes to Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED STATEMENTS OF PARENT COMPANY EQUITY
Fiscal Years Ended September 30, 2011, September 24, 2010 and September 25, 2009
($ in millions)

Accumulated Total
Parent Other Parent
Company  Comprehensive Company
Investment  Income (Loss) Equity
Balance as of September 26,2008 ............................... $3.475 $50 $3,525
Comprehensive income:
NetINCOME ..ttt ettt e et e e et et 243 243
Currency translation .............. .. .. .. .. . i 25 25
Retirement plans, net of income tax benefitof $4 ................ (8) (8)
Total comprehensive income . ........ ...t 260
NettransferstoParent .. .......... ... . ... . .. . .. . . .. (300) (300)
Cumulative effect of adopting a new accounting principle (see Note 11) .. 1 1
Balance as of September 25,2009 ................ .. .. .. ... ...... 3,418 68 3,486
Comprehensive income:
NEtINCOME . . vttt ettt e e e e et 239 239
Currency translation . ............iiit i 12 12
Retirement plans, net of income tax of nil ...................... (D) (N
Total comprehensive income . ..., 250
Net transfers from Parent . .......... ... . . ... . .. 1,430 L 1,430
Balance as of September 24,2010 ............................... 5,087 79 5,166
Comprehensive income:
NEtINCOME ..ttt ettt e e e et 376 376
Currency translation . ............ .. i 3 3
Retirement plans, net of income tax benefitof $2 ................ 3) 3)
Total comprehensive iNCOMe . ...t 376
Net transferstoParent .. ........ ... .. ... . . . . .. (311 L (311)
Balance as of September 30,2011 ............................... $5,152 $79 $5,231

See Notes to Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
NOTES TO COMBINED FINANCIAL STATEMENTS

1. Basis of Presentation and Summary of Significant Accounting Policies

Separation—On September 19, 2011, Tyco International Ltd. (“Tyco” or “Parent”) announced that its Board
of Directors approved a plan to separate Tyco into three separate, publicly traded companies (the “Separation”™),
identifying the ADT North American Residential Security Business of Tyco (the “Company”), as one of those
three companies. The Separation is expected to be completed by the end of the third calendar quarter of 2012
through a tax-free pro rata distribution of all of the equity interest in the Company (the “Distribution”). During
January 2012, The ADT Corporation (“ADT”), which upon completion of the Separation will become the parent
of the Company, was incorporated in the State of Delaware.

Completion of the proposed separation is subject to certain conditions, including final approval by the Tyco
Board of Directors and shareholders, receipt of tax opinions and rulings and the filing and effectiveness of
registration statements with the Securities and Exchange Commission (“SEC”). The Separation will also be
subject to the completion of any necessary financing.

Basis of Presentation—The Combined Financial Statements include the combined operations, assets and
liabilities of the Company. The Combined Financial Statements have been prepared in United States dollars
(“USD”) and in accordance with generally accepted accounting principles in the United States (“GAAP”). Unless
otherwise indicated, references to 2011, 2010 and 2009 are to the Company’s fiscal years ended September 30,
2011, September 24, 2010 and September 25, 2009, respectively.

Additionally, the Combined Financial Statements do not necessarily reflect what the Company’s combined
results of operations, financial position and cash flows would have been had the Company operated as an
independent, publicly traded company during the periods presented. The Company’s Combined Financial
Statements have been prepared to include all of Tyco’s residential and small business security business in the
United States, Canada and certain U.S. territories, and reflect a combination of the assets and liabilities that have
been used in managing and operating this business. All revenue and most assets and liabilities, including
subscriber-related assets and liabilities, and most expenses reflected in the combined financial statements are
directly associated with the Company. Due to existing functions and facilities shared among Tyco and us, certain
working capital, property and equipment, and operating expense balances have been allocated to the Company.
In addition, certain general corporate overhead, debt and related interest expense have been allocated by Tyco to
the Company. The Company used certain underlying activity drivers as a basis of allocation, including revenue,
materials usage, head-count utilization and other factors. Management believes such allocations are reasonable;
however, they may not be indicative of the actual results of the Company had the Company been operating as an
independent, publicly traded company for the periods presented or the amounts that will be incurred by the
Company in the future. Note 6 provides further information regarding debt and related interest expense
allocations and Note 7 provides further information regarding general corporate overhead allocations.

The Company has a 52 or 53-week fiscal year that ends on the last Friday in September. Fiscal 2011 was a
53-week year. Fiscal years 2010 and 2009 were 52-week years.

The Company conducts business in one operating segment. This segment is identified by the Company
based on how resources are allocated and operating decisions are made. Management evaluates performance and
allocates resources based on operating profit or loss of the Company as a whole.

The Company conducts business through its operating entities. All intercompany transactions have been
eliminated. The results of companies acquired during the year are included in the Combined Financial Statements
from the effective date of acquisition. See Note 3.
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Use of Estimates—The preparation of the Combined Financial Statements in conformity with GAAP
requires management to make estimates and assumptions that affect the reported amount of assets and liabilities,
disclosure of contingent assets and liabilities and reported amounts of revenue and expenses. Significant
estimates in these Combined Financial Statements include allowances for doubtful accounts receivable, estimates
of future cash flows and valuation related assumptions associated with asset impairment testing, useful lives and
methods for depreciation and amortization, loss contingencies, insurance reserves, income taxes and tax
valuation allowances, accounting for business combinations and defined benefit obligations. Actual results could
differ materially from these estimates.

Revenue Recognition—Major components of revenue for the Company include fees associated with
contractual monitoring and maintenance services, non-refundable installation fees related to subscriber system
assets, other repair and maintenance services and sales of equipment.

Revenue from the sale of services is recognized as services are rendered. Contractual fees for monitoring
and maintenance services are recognized on a straight-line basis over the contract term. Customer billings for
services not yet rendered are deferred and recognized as revenue as the services are rendered. The balance of
deferred revenue is included in current liabilities or long-term liabilities, as appropriate.

For transactions in which the Company retains ownership of the security system asset, referred to as
subscriber system assets, non-refundable fees (referred to as deferred subscriber acquisition revenue) received in
connection with the initiation of a monitoring contract, along with associated direct and incremental selling costs
(referred to as deferred subscriber acquisition costs), are deferred and amortized over the estimated life of the
customer relationship.

Sales of security monitoring systems may have multiple elements, including equipment, installation,
monitoring services and maintenance agreements. The Company assesses its revenue arrangements to determine
the appropriate units of accounting. In certain circumstances, ownership of the system is contractually transferred
to the customer, in which case each deliverable provided under the arrangement is considered a separate unit of
accounting. Revenue associated with sale of equipment and related installations is recognized once delivery,
installation and customer acceptance is completed, while the revenue for monitoring and maintenance services is
recognized on a straight-line basis over the contract term as services are rendered. Amounts assigned to each unit
of accounting are based on an allocation of total arrangement consideration using a hierarchy of estimated selling
price for the deliverables. The selling price used for each deliverable is based on Vendor Specific Objective
Evidence (“VSOE”) if available, Third Party Evidence (“TPE”) if VSOE is not available, or estimated selling
price if neither VSOE nor TPE is available. Revenue recognized for equipment and installation is limited to the
lesser of their allocated amounts under the estimated selling price hierarchy or the non-contingent up-front
consideration received at the time of installation, since collection of future amounts under the arrangement with
the customer is contingent upon the delivery of monitoring and maintenance services.

Provisions for certain rebates and discounts to customers are accounted for as reductions in revenue in the
same period the related revenue is recorded. These provisions are based on terms of arrangements with direct,
indirect and other market participants. Rebates are estimated based on sales terms, historical experience and trend
analysis.

The Company records estimated product warranty costs at the time of sale. The carrying amounts of the
Company’s warranty accrual as of September 30, 2011 and September 24, 2010 were not material.

Advertising—Advertising costs which amounted to $152 million, $113 million and $76 million for 2011,
2010 and 2009, respectively, are expensed when incurred and are included in selling, general and administrative

expenses.

Acquisition Costs—Acquisition costs are expensed when incurred and are included in selling, general and
administrative expenses. See Note 3.
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Translation of Foreign Currency—The Company’s Combined Financial Statements are reported in U.S.
dollars. A portion of the Company’s business is transacted in Canadian dollars. The Company’s Canadian entity
maintains its records in Canadian dollars. The assets and liabilities are translated into U.S. dollars using rates of
exchange at the balance sheet date and translation adjustments are recorded in accumulated other comprehensive
income. Revenue and expenses are translated at average rates of exchange in effect during the year.

Cash and Cash Equivalents—All highly liquid investments with original maturities of three months or less
from the time of purchase are considered to be cash equivalents.

Allowance for Doubtful Accounts—The allowance for doubtful accounts receivable reflects the best estimate
of probable losses inherent in the Company’s receivable portfolio determined on the basis of historical
experience and other currently available evidence.

Inventories—Inventories are recorded at the lower of cost (primarily first-in, first-out) or market value.

Property and Equipment, Net—Property and equipment, net is recorded at cost less accumulated
depreciation. Depreciation expense for 2011, 2010 and 2009 was $35 million, $28 million and $25 million,
respectively. Maintenance and repair expenditures are charged to expense when incurred. Depreciation is
calculated using the straight-line method over the estimated useful lives of the related assets as follows:

Buildings and related improvements ............ Up to 40 years

Leasehold improvements ..................... Lesser of remaining term of the lease or
economic useful life
Other machinery, equipment and furniture and
fIXtUreS ..o 1 to 14 years

Subscriber System Assets and Related Deferred Costs and Deferred Revenue—Subscriber system assets, net
are recorded at cost less accumulated depreciation. Accumulated depreciation of subscriber system assets was
$1,821 million and $1,551 million as of September 30, 2011 and September 24, 2010, respectively. Depreciation
expense relating to subscriber system assets for 2011, 2010 and 2009 was $272 million, $209 million and $171
million, respectively. The Company considers security system assets related to its electronic security business in
two asset categories: internally generated subscriber systems (referred to as subscriber system assets) and
customer accounts generated through the ADT dealer program (referred to as dealer intangibles, as further
described in the Dealer and Other Amortizable Intangible Assets, Net section below). Subscriber system assets
include installed property and equipment for which the Company retains ownership and deferred costs directly
related to the customer acquisition and system installation. Subscriber system assets represent capitalized
equipment (e.g. security control panels, touchpad, motion detectors, window sensors, and other equipment) and
installation costs incurred to prepare the asset for its intended use. The Company pays property taxes on the
subscriber system assets and upon customer termination, may retrieve such assets. These assets embody a
probable future economic benefit as they generate future monitoring revenue for the Company.

Deferred subscriber acquisition costs, net associated with subscriber system assets represent direct and
incremental selling expenses (i.e. commissions) related to acquiring the customer. Commissions related to
up-front consideration paid by customers in connection with the establishment of the monitoring arrangement are
determined based on a percentage of the up-front fees and do not exceed deferred revenue. Depreciation expense
relating to deferred subscriber acquisition costs for 2011, 2010 and 2009 was $102 million, $98 million and $96
million, respectively.

Subscriber system assets and any deferred costs and revenue resulting from the customer acquisition are
accounted for over the expected life of the customer relationship. The Company accounts for subscriber system
assets and related deferred costs and deferred revenue using pools, with separate pools for the components of
subscriber system assets and any related deferred costs and deferred revenue based on the same month and year
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of acquisition. The Company depreciates its pooled subscriber system assets and related deferred costs and
deferred revenue using an accelerated method over 15 years. The accelerated method utilizes declining balance
rates and converts to a straight-line methodology when the resulting depreciation charge is greater than that from
the accelerated method.

Dealer and Other Amortizable Intangible Assets, Net—Intangible assets primarily include contracts and
related customer relationships. Certain contracts and related customer relationships are generated from an
external network of independent dealers who operate under the ADT dealer program. These contracts and related
customer relationships are recorded at their contractually determined purchase price. During the initial period of
the customer contract, generally twelve to fifteen months, any cancellation of monitoring service, including those
that result from customer payment delinquencies, results in a chargeback by the Company to the dealer for the
full amount of the contract purchase price. The Company records the amount charged back to the dealer as a
reduction of the previously recorded intangible asset pool.

Intangible assets arising from the ADT dealer program described above are amortized in pools determined
by the same month and year of contract commencement on an accelerated basis over the period and pattern of
economic benefit that is expected to be obtained from the customer relationship. The estimated useful life of
dealer intangibles is 15 years.

Other contracts and related customer relationships are amortized on a straight-line basis over 4 to 14 years.
The Company evaluates the amortization methods and remaining useful lives of intangible assets on a periodic
basis to determine whether events and circumstances warrant a revision to the amortization method or remaining
useful lives.

Long-Lived Asset Impairments—The Company reviews long-lived assets, including property and equipment
and amortizable intangible assets, for impairment whenever events or changes in business circumstances indicate
that the carrying amount of the asset may not be fully recoverable. The Company performs undiscounted
operating cash flow analyses to determine if impairment exists. For purposes of recognition and measurement of
an impairment for assets held for use, the Company groups assets and liabilities at the lowest level for which cash
flows are separately identified. If an impairment is determined to exist, any related impairment loss is calculated
based on fair value. Impairment losses on assets to be disposed of, if any, are based on the estimated proceeds to
be received, less costs of disposal.

Goodwill—Goodwill is assessed for impairment annually and more frequently if triggering events occur.
See Note 5. In performing these assessments, management relies on various factors, including operating results,
business plans, economic projections, anticipated future cash flows, comparable transactions and other market
data. There are inherent uncertainties related to these factors which require judgment in applying them to the
testing of goodwill for impairment. The Company performs its annual impairment tests for goodwill on the first
day of the fourth quarter of each year.

When testing for goodwill impairment, the Company first compares the fair value of its reporting unit with
its carrying amount. The estimated fair value of the reporting unit used in the goodwill impairment test is
determined utilizing a discounted cash flow analysis based on the Company’s forecasts discounted using market
participants’ weighted-average cost of capital and market indicators of terminal year cash flows. Other valuation
methods are used to corroborate the discounted cash flow method. If the carrying amount of the Company’s
reporting unit exceeds its fair value, goodwill is considered potentially impaired and further tests are performed
to measure the amount of impairment loss. In the second step of the goodwill impairment test, the Company
compares the implied fair value of a reporting unit’s goodwill with the carrying amount of a reporting unit’s
goodwill. If the carrying amount of a reporting unit’s goodwill exceeds the implied fair value of that goodwill, an
impairment loss is recognized in an amount equal to the excess of the carrying amount of goodwill over its
implied fair value. The implied fair value of goodwill is determined in the same manner that the amount of
goodwill recognized in a business combination is determined. The Company allocates the fair value of its
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reporting unit to all of the assets and liabilities of that unit, including intangible assets, as if the reporting unit had
been acquired in a business combination. Any excess of the fair value of its reporting unit over the amounts
assigned to its assets and liabilities represents the implied fair value of goodwill.

Parent Company Investment—Parent company investment in the Combined Balance Sheets represents
Tyco’s historical investment in the Company, the Company’s accumulated net earnings after taxes, and the net
effect of transactions with and allocations from Tyco. Note 7 provides additional information regarding the
allocation to the Company of various expenses incurred by Tyco.

Income Taxes—For purposes of the Company’s Combined Financial Statements, income tax expense and
deferred tax balances have been recorded as if it filed tax returns on a stand-alone basis separate from Tyco
(“Separate Return Method”). The Separate Return Method applies the accounting guidance for income taxes to
the standalone financial statements as if the Company was a separate taxpayer and a standalone enterprise for the
periods presented. The calculation of income taxes for the Company on a separate return basis requires a
considerable amount of judgment and use of both estimates and allocations. Historically, the Company has
primarily operated within a Tyco U.S. consolidated group and within a standalone Canadian entity. In certain
instances, tax losses or credits generated by Tyco’s other businesses will be available to the Company going
forward after the Separation.

In determining taxable income for the Company’s Combined Financial Statements, the Company must make
certain estimates and judgments. These estimates and judgments affect the calculation of certain tax liabilities
and the determination of the recoverability of certain of the deferred tax assets, which arise from temporary
differences between the tax and financial statement recognition of revenue and expense.

In evaluating the Company’s ability to recover its deferred tax assets, the Company considers all available
positive and negative evidence including its past operating results, the existence of cumulative losses in the most
recent years and its forecast of future taxable income. In estimating future taxable income, the Company
develops assumptions including the amount of future pre-tax operating income, the reversal of temporary
differences and the implementation of feasible and prudent tax planning strategies. These assumptions require
significant judgment about the forecasts of future taxable income and are consistent with the plans and estimates
the Company is using to manage the underlying businesses.

The Company does not have any significant valuation allowances against its net deferred tax assets.

The tax carryforwards reflected in the Company’s Combined Financial Statements have been determined
using the Separate Return Method. The tax carryforwards include net operating losses and tax credits. The
Company’s post spin-off tax carryforwards will be different than those reflected in the Company’s Combined
Financial Statements.

Changes in tax laws and rates could also affect recorded deferred tax assets and liabilities in the future.
Management records the effect of a tax rate or law change on the Company’s deferred tax assets and liabilities in
the period of enactment. Future tax rate or law changes could have a material effect on the Company’s results of
operations, financial condition or cash flows.

In addition, the calculation of the Company’s tax liabilities involves dealing with uncertainties in the
application of complex tax regulations the United States and Canada. The Company recognizes potential
liabilities and records tax liabilities for anticipated tax audit issues in the U.S. and other tax jurisdictions based on
its estimate of whether, and the extent to which, additional taxes will be due. These tax liabilities are reflected net
of related tax loss carryforwards. The Company adjusts these reserves in light of changing facts and
circumstances; however, due to the complexity of some of these uncertainties, the ultimate resolution may result
in a payment that is materially different from its current estimate of the tax liabilities. If the Company’s estimate
of tax liabilities proves to be less than the ultimate assessment, an additional charge to expense would result. If
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payment of these amounts ultimately proves to be less than the recorded amounts, the reversal of the liabilities
would result in tax benefits being recognized in the period when the Company determines the liabilities are no
longer necessary. For purposes of the Company’s Combined Financial Statements, these estimated tax liabilities
have been computed on a separate return basis.

Insurable Liabilities—The Company insures workers’ compensation, property, product, general and auto
liabilities through a wholly owned subsidiary of Tyco, a captive insurance company, which retains the risk of
loss. The captive’s policies covering these risks are deductible reimbursement policies. Tyco has insurance for
losses in excess of the captive insurance company policies’ limits through third party insurance companies.

These insurance costs have been allocated to the Company on a specific identification basis by Tyco.
Management believes the allocations are reasonable; however, they may not be indicative of the actual insurance
costs of the Company had the Company been operating as an independent, stand-alone entity for the periods
presented. See Note 7.

Concentration of Credit Risks—Financial instruments which potentially subject the Company to
concentrations of credit risks are principally cash and cash equivalents and accounts receivables. Cash and cash
equivalents are held by major financial institutions. The large number of its customer receivables limit the
Company’s concentration of risk with respect to accounts receivable.

Recently Issued Accounting Pronouncements—In June 2011, the Financial Accounting Standards Board
(“FASB”) issued authoritative guidance for the presentation of comprehensive income. The guidance amended
the reporting of Other Comprehensive Income (“OCI”) by eliminating the option to present OCI as part of the
Combined Statements of Parent Company Equity. The amendment will not impact the accounting for OCI, but
only its presentation in the Company’s Combined Financial Statements. The guidance requires that items of net
income and OCI be presented either in a single continuous statement of comprehensive income or in two separate
but consecutive statements which include total net income and its components, consecutively followed by total
OCI and its components to arrive at total comprehensive income. In December 2011, the FASB issued
authoritative guidance to defer the effective date for those aspects of the guidance relating to the presentation of
reclassification adjustments out of accumulated other comprehensive income. The guidance must be applied
retrospectively and is effective for the Company in the first quarter of fiscal 2013, with early adoption permitted.
The Company is currently assessing the timing of its adoption of the guidance.

In September 2011, the FASB issued authoritative guidance which expanded and enhanced the existing
disclosures related to multi-employer pension and other postretirement benefit plans. The amendments require
additional quantitative and qualitative disclosures to provide more detailed information, including the significant
multi-employer plans in which the Company participates, the level of the Company’s participation and
contributions, and the financial health and indication of funded status, which will provide users of financial
statements with a better understanding of the employer’s involvement in multi-employer benefit plans. The
guidance must be applied retrospectively and is effective for the Company for the fiscal 2012 annual period, with
early adoption permitted. The Company is currently assessing the timing of its adoption of the guidance along
with what impact, if any, the guidance will have on its annual disclosures.

In September 2011, the FASB issued authoritative guidance which amends the process of testing goodwill
for impairment. The guidance permits an entity to first assess qualitative factors to determine whether the
existence of events or circumstances leads to a determination that it is more likely than not, defined as having a
likelihood of more than fifty percent, that the fair value of a reporting unit is less than its carrying amount. If an
entity determines it is not more likely than not that the fair value of a reporting unit is less than its carrying
amount, performing the traditional two step goodwill impairment test is unnecessary. If an entity concludes
otherwise, it would be required to perform the first step of the two step goodwill impairment test. If the carrying
amount of the reporting unit exceeds its fair value, then the entity is required to perform the second step of the
goodwill impairment test. However, an entity has the option to bypass the qualitative assessment in any period
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and proceed directly to step one of the impairment test. The guidance is effective for the Company for interim
and annual impairment testing beginning in the first quarter of fiscal 2013, with early adoption permitted. The
Company is currently assessing the timing of its adoption of the guidance.

2. Restructuring and Asset Impairment Charges, Net

From time to time, the Company will initiate various restructuring actions which result in employee
severance, facility exit and other restructuring costs, as described below.

The Company initiated multi-year restructuring programs in 2009 (the “2009 Program”) and in 2011 (the
“2011 Program”). Under each of these programs, the Company incurred restructuring and asset impairment
charges (reversals), net, during 2011, 2010 and 2009 which are included in selling, general and administrative
expenses, as follows ($ in millions):

For the Year Ended For the Year Ended For the Year Ended
September 30, 2011 September 24, 2010 September 25, 2009

2011 Program

Employee severance and benefits . . . . .. $ 4 $— $—
Facility exit and other charges ........ 3 — —
Total ..o $ 7 $— $—
2009 Program

Employee severance and benefits . . . . . . $ ® $ 14 $ 4
Facility exit and other charges ........ — 4 —
Total ....ooviii (8) $ 18 $ 4

Restructuring and asset impairment charges, net, incurred cumulative to date from initiation of the program
are as follows ($ in millions):

2011 Program 2009 Program

Employee severance and benefits .............. $4 $10
Facility exit and other charges ................. 3 4
Total ..ot $7 $14

The rollforward of the reserves from September 24, 2010 to September 30, 2011 is as follows ($ in
millions):

2011 Program 2009 Program Total

Balance as of September 24,2010 ............... $— $12 $12
Charges . .......oviii 8 4 12
Reversals . ......... . ... ... . .. ... . . . (D) (12) (13)
Utilization . .......... ... .. 0., (1) (6) (7
Reclass /transfers ............................ @ 3 (D)
Balance as of September 30, 2011 ............... 2 $ 1 3

The Company also incurred restructuring charges of $1 million, nil and $2 million for the years ended 2011,
2010 and 2009, respectively, for restructuring actions initiated prior to 2009. The remaining reserve for these
actions was $7 million as of both September 30, 2011 and September 24, 2010, which primarily relates to facility
exit costs for long-term non-cancelable lease obligations.
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3. Acquisitions
Fiscal 2011
Acquisitions

During the year ended September 30, 2011, there were no acquisitions made by the Company.

Acquisition and Integration Related Costs

Acquisition and integration related costs are expensed as incurred. During the year ended September 30,
2011, the Company incurred integration costs of $28 million, primarily in connection with the integration of
Brink’s Home Security Holdings, Inc (“BHS” or “Broadview Security”) in 2010. Of these costs, $26 million is
recorded within selling, general and administrative expenses and $2 million is recorded within cost of revenue
within the Company’s Combined Statement of Operations for the year ended September 30, 2011.

Dealer Generated Customer Accounts and Bulk Account Purchases

During the year ended September 30, 2011, the Company paid $581 million for approximately 491,000
customer contracts for electronic security services.

Fiscal 2010
Acquisitions

During the year ended September 24, 2010, cash paid for acquisitions totaled $449 million, net of cash
acquired of $136 million, which related to the acquisition of Broadview Security.

Acquisition and Integration Related Costs

The Company incurred approximately $17 million of costs directly related to the acquisition of Broadview
Security during the year ended September 24, 2010. In addition, the Company recorded $18 million of
integration costs during the year ended September 24, 2010. Both acquisition and integration costs have been
recorded within selling, general and administrative expenses in the Company’s Combined Statement of
Operations for the year ended September 24, 2010. In addition, the Company recorded $14 million of
restructuring expenses in conjunction with the acquisition of Broadview Security, which have been recorded
within selling, general and administrative expenses in the Company’s Combined Statement of Operations for the
year ended September 24, 2010.

Dealer Generated Customer Accounts and Bulk Account Purchases

During the year ended September 24, 2010, the Company paid $532 million for approximately 459,000
customer contracts for electronic security services.

Acquisition of Broadview Security

On May 14, 2010, the Company acquired all of the outstanding equity of Broadview Security, a publicly
traded company that was formerly owned by The Brink’s Company, in a cash-and-stock transaction valued at
approximately $2.0 billion. Prior to its acquisition, Broadview Security’s core business was to provide security
alarm monitoring services for residential and small business properties in North America. Under the terms of the
transaction, each outstanding share of BHS common stock was converted into the right to receive: (1) $13.15 in
cash and 0.7562 Tyco common shares, for those shareholders who made an all-cash election, (2) 1.0951 Tyco
common shares, for those shareholders who made an all stock election or (3) $12.75 in cash and 0.7666 Tyco
common shares, for those shareholders who made a mixed cash/stock election or who failed to make an election.
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Fair Value Calculation of Consideration Transferred—The calculation of the consideration transferred to
acquire BHS is as follows. Certain amounts below cannot be recalculated as the exact BHS common share
amounts have not been presented. ($ and common share data in millions, except per share data):

Cash Consideration
All cash consideration

Number of shares of BHS common shares outstanding as of May 14, 2010 electing all cash ......... 37
Cash consideration per common share outstanding .. ............. .. ittt $13.15
Total cash paid to BHS shareholders making all cash election ............................. $ 490

Mixed cash/stock consideration
Number of shares of BHS common shares outstanding as of May 14, 2010 electing mixed

consideration or not making an election ........... ... ... 7
Cash consideration per common share outstanding . ... ............ i $12.75
Total cash paid to BHS shareholders making a mixed election or not making an election . . ...... $ 95
Total cash conSideration . ........... ... ..ot e $ 585

Stock consideration
All cash consideration

Number of shares of BHS common shares outstanding as of May 14, 2010 electing all cash ......... 37

Exchange ratio . .. ... ... .. 0.7562
Tyco shares issued to BHS shareholders making an all cashelection ........................ 28

All stock consideration

Number of shares of BHS common shares outstanding as of May 14, 2010 electing all stock ........ 1

EXchange ratio . ... ... . 1.0951
Tyco shares issued to BHS shareholders making an all stock election .................... ... 1

Mixed cash/stock consideration
Number of shares of BHS common shares outstanding as of May 14, 2010 electing mixed

consideration or not making an election ... ........ ... 7
EXChange ratio . ... ..ot 0.7666
Tyco shares issued to BHS shareholders making a mixed election or not making an election . . . .. 6
Total Tyco common ShAres ISSUE . ... .. .. ..ot e e et ettt e 35
Tyco’s average common share price on May 14, 2010 ... ...... ... .. e $ 38.73
Total stock consideration . ... ... .. ... . . . .. ... $ 1,362

Fair value of BHS stock option, restricted stock unit and deferred stock unit replacement awards®™ . ... $ 27
Total fair value of consideration transferred ............. ... ... ... . ... ... ... ... .. ....... $ 1,974

(I Represents the fair value of BHS stock option, restricted stock unit and deferred stock unit replacement
awards attributable to pre-combination service issued to holders of these awards in the acquisition. The fair
value was determined using the Black-Scholes model for stock option awards and Tyco’s closing stock price
for the restricted and deferred stock unit awards. The fair value of outstanding BHS stock-based
compensation awards that immediately vested at the effective time of the acquisition was attributed to
pre-combination service and was included in the consideration transferred. In addition, there were certain
BHS stock-based compensation awards that did not immediately vest upon completion of the acquisition.
For those awards, the fair value attributed to post-combination service is being recognized as compensation
expense over the requisite service period in the post-combination financial statements.



Fair Value Allocation of Consideration Transferred to Assets Acquired and Liabilities Assumed—The
consideration transferred for BHS has been allocated to identifiable assets acquired and liabilities assumed as of
the acquisition date. The following amounts represent the final determination of the fair value of the identifiable
assets acquired and liabilities assumed ($ in millions):

Net current assetst) . ... $ 78
Subscriber SyStem assets . ... ... .. 624
Other property and €qUIPMENt . .. ... ...ttt e 49
Contracts and related customer relationships (10-year weighted average useful life) ....... 738
Other intangible assets (4-year weighted average useful life) ....................... ... 12
Net non-current liabilitieS@ . . ... ... .. ... (459)
Net assets acCqUIred . . . . ..ottt 1,042
GoodWill®) 932
PUIChase PriCE . ..ottt ettt e et e e e e e e e e $1,974

(M As of the acquisition date, the fair value of accounts receivable approximated book value. Included in net
current assets is $32 million of accounts receivable. The gross contractual amount receivable was
approximately $35 million of which $3 million was not expected to be collected.

@ Included in net non-current liabilities is approximately $456 million of deferred tax liabilities.

®  The goodwill recognized is primarily related to expected synergies and other benefits that the Company
believes will result from combining the operations of BHS with the operations of the Company. All of the
goodwill has been allocated. None of the goodwill is expected to be deductible for tax purposes.

Actual BHS Financial Results—BHS actual results from the acquisition date, May 14, 2010, which are
included in the Combined Statement of Operations for the year ended September 24, 2010 are as follows ($ in
millions):

For the Year Ended

September 24, 2010
REVENUE . ...t $193
NEt10SS « o oottt $(25)

Supplemental Pro Forma Financial Information (unaudited)—The supplemental pro forma financial
information for the fiscal years ended September 24, 2010 and September 25, 2009 is as follows:

For the Years Ended
September 24, 2010 September 25, 2009
(in millions)
RevVenue . .........cuuuuuenna. .. $2,942 $2,781
Netincome ................c.o.... 263 256

The supplemental pro forma financial information is based on the historical financial information for the
Company and BHS. The supplemental pro forma financial information for the period ended September 24, 2010
utilized BHS’ historical financial information for its fiscal fourth quarter ended December 31, 2009 and the
pre-acquisition period from January 1, 2010 through the acquisition date. The supplemental pro forma financial
information reflect primarily the following pro forma pre-tax adjustments:

e FElimination of BHS historical intangible asset amortization and property and equipment depreciation
expense;

e Elimination of BHS historical deferred acquisition costs amortization;

o Elimination of BHS historical deferred revenue amortization;
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e Additional amortization and depreciation expense related to the fair value of identifiable intangible
assets and property and equipment acquired; and

e All of the above pro forma adjustments were tax effected using a statutory tax rate of 39%

The supplemental pro forma financial information for the year ended September 24, 2010 reflect the
following non-recurring adjustments:

e Direct acquisition costs primarily relating to advisory and legal fees and integration costs; and

e Restructuring charges primarily related to employee severance and one-time benefit arrangements

The supplemental pro forma financial information gives effect to the acquisition, but should not be
considered indicative of the results that would have occurred in the periods presented above, nor are they

indicative of future results. In addition, the supplemental pro forma financial information does not reflect the
potential realization of cost savings relating to the integration of the two companies.

Fiscal 2009
Acquisitions

During the year ended September 25, 2009, there were no acquisitions made by the Company.

Acquisition and Integration Related Costs

During the year ended September 25, 2009, the Company did not incur any acquisition or integration related
Costs.

Dealer Generated Customer Accounts and Bulk Account Purchases

During the year ended September 25, 2009, the Company paid $511 million for approximately 464,000
customer contracts for electronic security services.

4. Income Taxes

The Company’s operating results have been included in Tyco’s various consolidated U.S. federal and state
income tax returns, as well as non-U.S. tax filings in Canada and certain U.S. territories. For purposes of the
Company’s Combined Financial Statements, income tax expense and deferred tax balances have been recorded
as if the Company filed tax returns on a stand-alone basis separate from Tyco. The Separate Return Method
applies the accounting guidance for income taxes to the standalone financial statements as if the Company was a
separate taxpayer and a standalone enterprise for the periods presented.

Significant components of income before income taxes for the years ended September 30, 2011,
September 24, 2010 and September 25, 2009 are as follows:

2011 2010 2009

(in millions)
United STAES . ..ottt et $543  $336  $336
Non-U.S. . e 61 62 57

$604  $398  $393
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Significant components of the income tax provision for the years ended September 30, 2011, September 24,
2010 and September 25, 2009 are as follows:

2011 2010 2009
(in millions)

Current:
United States:
Federal ....... .. .. .. .. . i $228 $169  $105
State . . 33 35 20
Non-U.S. .. 20 16 20
Current income tax provision ..................oveunen. .. $281  $220 $145
Deferred:
United States:
Federal ... ... $50) $@©60) $ 6
State . .o — 1 (1)
Non-U.S. .. 3) 2 —

......................... (53)  (61) 5
$228  $159  $150

The reconciliation between the actual effective tax rate on continuing operations and the statutory U.S.
federal income tax rate of 35% for the years ended September 30, 2011, September 24, 2010 and September 25,
20009 is as follows:

2011 2010 2009

(in millions)

Federal statutory tax rate . .............c.ooueuiinenenennenen.. 35.0% 35.0% 35.0%
Increases (reductions) in taxes due to:

U.S. state income tax provision, net . ... ...........c..c...vouon.. 35% 59% 32%
Non-U.S. net earnings ... .........ouueninonnenenenennenen.. 0.7% (1.9% (0.0)%
Nondeductible charges . .......... .. .. .. i, 02% 0.7% 0.2%
Other ... 0.3)% 02% (0.2)%
Provision forincome taxes . ................ it 37.7% 39.9% 38.2%
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Deferred income taxes result from temporary differences between the amount of assets and liabilities
recognized for financial reporting and tax purposes. The components of the net deferred income tax asset as of
September 30, 2011 and September 24, 2010 are as follows ($ in millions):

2011 2010
(in millions)

Deferred tax assets:

Accrued liabilities and reserves .....................0i.... $ 36 $ 43
Tax loss and credit carryforwards ........................ 1 2
Postretirement benefits ......... .. ... ... ... . i, 20 20
Deferredrevenue ............ . . ... i 156 117
Other . ... 65 61
$278  $243
Deferred tax liabilities:
Property and equipment . .............. .. .. 21 )
Subscriber system assets . .. .. ... (443) (470)
Intangible assets .. ........... i (397) (388)
Other . ..o (18) (14)
$(879) $(881)
Net deferred tax liability before valuation allowance ......... (601) (638)
Valuation allowance . ............ ... ... (D) 2)
Net deferred tax liability . ......... ... .. .. ... ... ....... $(602)  $(640)

The valuation allowance for deferred tax assets of $1 million and $2 million as of September 30, 2011 and
September 24, 2010, respectively, relates principally to the uncertainty of the utilization of certain non-U.S.
deferred tax assets. The Company believes that it will generate sufficient future taxable income to realize the tax
benefits related to the remaining net deferred tax assets on the Company’s Combined Balance Sheets.

The tax carryforwards reflected in the Company’s Combined Financial Statements have been determined
using the Separate Return Method. The tax carryforwards include net operating losses and tax credits. The
Company’s post spin-off tax carryforwards will be different than those reflected in the Combined Financial
Statements. The Company’s ability to use its federal and state post-separation net operating loss carryforwards
and tax credit carryforwards to offset future taxable income and future taxes, respectively, may be subject to
restrictions due to equity transactions that result in changes in ownership as defined by Code Section 382, under
the Tax Reform Act of 1986.

As of September 30, 2011 and September 24, 2010, the Company had unrecognized tax benefits of
$3 million and $5 million, respectively, of which $2 million and $3 million, if recognized, would affect the
effective tax rate. The Company recognizes interest and penalties related to unrecognized tax benefits in income
tax expense. The Company had accrued interest and penalties related to the unrecognized tax benefits of
$1 million and $2 million as of September 30, 2011 and September 24, 2010, respectively. The Company
recognized no income tax expense for interest and penalties related to unrecognized tax benefits for the years
ended September 30, 2011, September 24, 2010 and September 25, 2009, respectively.
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A rollforward of unrecognized tax benefits as of September 30, 2011, September 24, 2010 and
September 25, 2009 is as follows (in millions):

2011 2010 2009

(in millions)

Balance as of beginning of year ..................... $5 $ 5 §$ 5
Reductions based on tax positions related to prior years . . (1) — —
Reductions related to settlements . ................... (D) — —
Balance asofendofyear .......................... 3 $ 5 §$5

The unrecognized tax benefits reflected in the Company’s Combined Financial Statements have been
determined using the Separate Return Method. It is anticipated that as a result of the final Separation
transactions, the Company’s unrecognized tax benefits will be higher than those reflected in the Combined
Financial Statements.

The Company does not anticipate the total amount of the unrecognized tax benefits to change significantly
within the next twelve months.

Many of the Company’s uncertain tax positions relate to tax years that remain subject to audit by the taxing
authorities in the U.S. federal, state and local or foreign jurisdictions. Open tax years in significant jurisdictions
are as follows:

Years
Jurisdiction Open To Audit
Canada ......... .. e 2004 - 2011
United States . ..., 1997 - 2011

Undistributed Earnings of Subsidiaries

The Company’s primary non-U.S. operations are located in Canada. No additional provision has been
accrued for U.S. or non-U.S. income taxes on the undistributed earnings or for unrecognized deferred tax
liabilities for temporary differences related to investments in the Company’s Canadian entity since the earnings
are expected to be permanently reinvested and the investments are permanent in duration. Although the amount
of undistributed earnings at the time of Separation is not currently known, it is anticipated that the Company’s
deferral of U.S. income taxes or foreign withholding taxes on temporary differences will not be material.

Tax Sharing Agreement and Other Income Tax Matters

In connection with the Separation from Tyco, ADT expects to enter into a tax sharing agreement (the “2012
Tax Sharing Agreement”) with Tyco and Tyco Flow Control International, Ltd. (“Tyco Flow Control”) that will
govern the rights and obligations of ADT, Tyco and Tyco Flow Control for certain pre-Separation tax liabilities,
including Tyco’s obligations under the tax sharing agreement among Tyco, Covidien Ltd. (“Covidien”), and TE
Connectivity Ltd. (“TE Connectivity”) entered into in 2007 (the “2007 Tax Sharing Agreement”). The Company
expects that the 2012 Tax Sharing Agreement will provide that ADT, Tyco and Tyco Flow Control will share
(i) certain pre-Separation income tax liabilities that arise from adjustments made by tax authorities to ADT’s,
Tyco’s, and Tyco Flow Control’s U.S. and certain non-U.S. income tax returns, and (ii) payments required to be
made by Tyco in respect to the 2007 Tax Sharing Agreement (collectively, “Shared Tax Liabilities™).

In addition, in the event the Distribution, the spin-off of Tyco Flow Control (the “Tyco Flow Control Spin-
Off™), or certain internal transactions undertaken in connection therewith were determined to be taxable as a
result of actions taken after the Distribution by ADT, Tyco Flow Control or Tyco, the party responsible for such
failure would be responsible for all taxes imposed on ADT, Tyco Flow Control or Tyco as a result thereof. Taxes
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resulting from the determination that the Distribution, the Tyco Flow Control Spin-Off, or any internal
transaction is taxable are referred to herein as “Distribution Taxes.” If such failure is not the result of actions
taken after the Distribution by ADT, Tyco Flow Control or Tyco, then ADT, Tyco Flow Control and Tyco would
be responsible for any Distribution Taxes imposed on ADT, Tyco Flow Control or Tyco as a result of such
determination in the same manner and in the same proportions as the Shared Tax Liabilities. ADT will have sole
responsibility of any income tax liability arising as a result of Tyco’s acquisition of Broadview Security in May
2010, including any liability of Broadview Security under the tax sharing agreement between Broadview Security
and The Brink’s Company dated October 31, 2008 (collectively, “Broadview Tax Liabilities”). Costs and
expenses associated with the management of Shared Tax Liabilities, Distribution Taxes, and Broadview Tax
Liabilities will generally be shared equally among the parties. ADT will be responsible for all of its own taxes
that are not shared pursuant to the 2012 Tax Sharing Agreement’s sharing formulae. In addition, Tyco and Tyco
Flow Control are responsible for their tax liabilities that are not subject to the 2012 Tax Sharing Agreement’s
sharing formulae.

The 2012 Tax Sharing Agreement is also expected to provide that, if any party were to default in its
obligation to another party to pay its share of the distribution taxes that arise as a result of no party’s fault, each
non-defaulting party would be required to pay, equally with any other non-defaulting party, the amounts in
default. In addition, if another party to the 2012 Tax Sharing Agreement that is responsible for all or a portion of
an income tax liability were to default in its payment of such liability to a taxing authority, ADT could be legally
liable under applicable tax law for such liabilities and required to make additional tax payments. Accordingly,
under certain circumstances, ADT may be obligated to pay amounts in excess of its agreed-upon share of its,
Tyco’s and Tyco Flow Control’s tax liabilities.

5. Goodwill and Intangible Assets

Annually, in the fiscal fourth quarter, and more frequently if triggering events occur, the Company tests
goodwill for impairment by comparing the fair value of the Company’s reporting unit with its carrying amount.
Fair value of the Company’s reporting unit is determined utilizing a discounted cash flow analysis based on the
Company’s forecast cash flows discounted using an estimated weighted-average cost of capital of market
participants. A market approach is utilized to corroborate the discounted cash flow analysis performed at the
Company’s reporting unit. If the carrying amount of the reporting unit exceeds its fair value, goodwill is
considered potentially impaired. In determining fair value, management relies on and considers a number of
factors, including operating results, business plans, economic projections, anticipated future cash flow,
comparable market transactions (to the extent available), other market data and the Company’s overall market
capitalization. There were no goodwill impairments as a result of performing the Company’s 2011, 2010 and
2009 annual impairment tests.

The changes in the carrying amount of goodwill for the years ended 2011 and 2010 are as follows ($ in
millions):

Balance as of September 24,2010 ....................... $3,393
Acquisitions/Purchase Accounting Adjustments ............ 2
Balance as of September 30,2011 ....................... $3,395
Balance as of September 25,2009 ....................... $2,461
Acquisitions/Purchase Accounting Adjustments ............ 927
Currency Translation .............. ... .. .. ..., 5
Balance as of September 24,2010 ............ .. ... ... ... $3,393
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Fiscal 2011 and 2010 Intangible Assets

The following table sets forth the gross carrying amounts and accumulated amortization of the Company’s
intangible assets as of September 30, 2011 and September 24, 2010.

September 30, 2011 September 24, 2010
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Amortizable: ............ ... . ... ..
Contracts and related customer relationships . . . $6,687 $3,938 $6,197 $3,511
Other ......... ... .. . . . . .. 13 7 14 5
Total ...... ... $6,700 $3,945 $6,211 $3,516

The Company does not have any indefinite-lived intangible assets as of September 30, 2011 and
September 24, 2010. Intangible asset amortization expense for 2011, 2010 and 2009 was $518 million, $450
million and $379 million, respectively. As of September 30, 2011, the weighted-average amortization period for
contracts and related customer relationships, other intangibles and total intangible assets was 14 years, 6 years
and 14 years, respectively.

The estimated aggregate amortization expense for intangible assets is expected to be approximately $475
million for 2012, $400 million for 2013, $350 million for 2014, $300 million for 2015, $250 million for 2016 and
$980 million for 2017 and thereafter.

6. Debt
Debt as of September 30, 2011 and September 24, 2010 is as follows ($ in millions):

September 30, September 24,
11 10

Current maturities of long-term debt:

Allocated debt ............................. $§ — $ 189
Capital lease obligations ..................... 1 1
Current maturities of long-termdebt ............ 1 190
Long-term debt:

Allocated debt . ......... ... .. . ... 1,482 1,301
Capital lease obligations ..................... 24 25
Total long-termdebt . ........................ 1,506 1,326
Totaldebt ........ ... ... .. i $1,507 $1,516

Tyco used a centralized approach to cash management and financing of its operations excluding debt
directly incurred by any of its businesses, such as capital lease obligations. Accordingly, Tyco’s consolidated
debt and related interest expense, exclusive of amounts incurred directly by the Company, have been allocated to
the Company based on an assessment of the Company’s share of external debt using historical data. Interest
expense was allocated in the same proportions as debt and includes the impact of interest rate swap agreements
designated as fair value hedges. For fiscal 2011, 2010 and 2009, Tyco has allocated to the Company interest
expense of $87 million, $102 million and $78 million, respectively. The fair value of the Company’s allocated
debt was $1,717 million and $1,734 million as of September 30, 2011 and September 24, 2010, respectively. The
fair value of its debt was allocated in the same proportions as Tyco’s external debt. In addition, cash paid for
interest was allocated in the same proportions as Tyco’s external debt, which is presented in the Combined
Statements of Cash Flows.
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Management believes the allocation basis for debt and interest expense is reasonable based on an
assessment of historical data. However, these amounts may not be indicative of the actual amounts that the
Company would have incurred had the Company been operating as an independent, publicly-traded company for
the periods presented. The Company expects to issue third-party debt based on an anticipated initial post-
separation capital structure for the Company. The amount of debt which could be issued may materially differ
from the amounts presented herein.

7. Related Party Transactions

Cash Management—Tyco used a centralized approach to cash management and financing of operations.
The Company’s cash was available for use and was regularly “swept” by Tyco at its discretion. Transfers of cash
both to and from Tyco are included within parent company investment on the Combined Statements of Parent
Company Equity. The main components of the net transfers (to)/from Parent are cash pooling and general
financing activities, cash transfers for acquisitions, investments and various allocations from Tyco.

Trade Activity—Accounts payable includes $9 million and $4 million of payables to Tyco affiliates as of
September 30, 2011 and September 24, 2010, respectively. These amounts primarily relate to the purchase of
inventory from Tyco affiliates, which totaled $79 million, $34 million and $32 million for fiscal 2011, 2010 and
2009, respectively.

Service and Lending Arrangement with Tyco Affiliates—The Company has various debt and cash pool
agreements with Tyco affiliates, which are executed outside of the normal Tyco centralized approach to cash
management and financing of operations. Other liabilities include $63 million and $33 million of payables to
Tyco affiliates as of September 30, 2011 and September 24, 2010, respectively.

Additionally, the Company, Tyco and its affiliates pay for expenses on behalf of each other. Prepaid
expenses and other current assets includes $7 million and $7 million of receivables from Tyco and its affiliates as
of September 30, 2011 and September 24, 2010, respectively. Accrued and other current liabilities includes $2
million and $3 million of payables to Tyco and its affiliates as of September 30, 2011 and September 24, 2010,
respectively.

Interest Expense—The Company recognized $1 million, nil and nil of interest expense associated with the
lending arrangements with Tyco affiliates during fiscal 2011, 2010 and 2009, respectively.

Debt and Related Items—The Company was allocated a portion of Tyco’s consolidated debt and interest
expense. Note 6 provides further information regarding these allocations.

Insurable Liabilities—From fiscal 2009 through fiscal 2011, the Company was insured for worker’s
compensation, property, general and auto liabilities by a captive insurance company that was wholly-owned by
Tyco. The Company was insured for product liability by the captive insurance company for 2010 and 2011. Tyco
has insurance for losses in excess of the captive insurance company policies’ limits through third party insurance
companies. The Company paid a premium in each year to obtain insurance coverage during these periods.
Premiums expensed by the Company were $24 million, $18 million and $16 million in 2011, 2010 and 2009,
respectively, and are included in the selling, general and administrative expenses in the Combined Statements of
Operations.

As of September 30, 2011 and September 24, 2010, the Company recorded insurance-related liabilities in
the Combined Balance Sheets of $57 million and $61 million respectively, with an offsetting insurance asset of

the same amount due from Tyco.

General Corporate Overhead—The Company was allocated corporate overhead expenses from Tyco for
corporate related functions based on the relative proportion of either the Company’s headcount or revenue to

F-23



Tyco’s consolidated headcount or revenue. Corporate overhead expenses primarily related to centralized
corporate functions, including finance, treasury, tax, legal, information technology, internal audit, human
resources and risk management functions. During fiscal 2011, 2010 and 2009, the Company was allocated $67
million, $69 million and $67 million, respectively, of general corporate expenses incurred by Tyco which are
included within selling, general and administrative expenses in the Combined Statements of Operations. Further
discussion of allocations is included in Note 1, Basis of Presentation.

Transaction with Tyco’s Directors—During fiscal 2011, 2010 and 2009, the Company engaged in
commercial transactions in the normal course of business with companies where Tyco’s Directors were
employed and served as officers. During each of these periods, the Company’s purchases from such companies
aggregated less than 1 percent of combined revenue.

8. Guarantees

In certain situations, Tyco has guaranteed the Company’s performance to third parties or has provided
financial guarantees for financial commitments of the Company. Tyco and the Company intend to obtain releases
from these guarantees in connection with Separation. In situations where the Company and Tyco are unable to
obtain a release, the Company will indemnify Tyco for any losses it suffers as a result of such guarantees.

In the normal course of business, the Company is liable for contract completion and product performance. In
the opinion of management, such obligations will not significantly affect the Company’s financial position,
results of operations or cash flows.

As of September 30, 2011, the Company had total outstanding letters of credit and bank guarantees of
approximately $5 million.

9. Financial Instruments

The Company’s financial instruments consist primarily of cash and cash equivalents, accounts receivable,
accounts payable and debt. The fair value of cash and cash equivalents, accounts receivable and accounts payable
approximated book value as of September 30, 2011 and September 24, 2010. See Note 6 for further information
regarding the fair value of the Company’s debt.

10. Commitments and Contingencies

The Company has facility, vehicle and equipment leases that expire at various dates through 2023. Rental
expense under these leases was $38 million, $33 million and $27 million for 2011, 2010 and 2009, respectively.
Following is a schedule of minimum lease payments for non-cancelable leases as of September 30, 2011 ($ in
millions):

Operating Capital

Leases Leases
Fiscal 2012 ... $ 39 $ 1
Fiscal 2013 ... 33 1
Fiscal 2014 ... 28 2
Fiscal 2015 ... 24 2
Fiscal 2016 . ... 14 2
Thereafter . ..... ... . e 29 17
Total minimum lease payments . .................oeuueinaen... $167 $ 25

Less: amount representing interest ... ............couvueninen...

Total minimum lease payments less amounts representing interest . . . .

&
[\
(9]
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The Company also has purchase obligations related to commitments to purchase certain goods and services.
As of September 30, 2011, such obligations were $6 million for 2012.

Legal Proceedings

The Company is subject to various claims and lawsuits in the ordinary course of business, including from
time to time, contractual disputes, product and general liability claims, claims that the Company has infringed the
intellectual property rights of others, and claims related to alleged security system failures. The Company has
recorded accruals for losses that it believes are probable to occur and are reasonably estimable. While the
ultimate outcome of these matters cannot be predicted with certainty, the Company believes that the resolution of
any such proceedings (other than matters specifically identified below), will not have a material adverse effect on
its financial condition, results of operations or cash flows.

Broadview Security Contingency

On May 14, 2010, the Company acquired Broadview Security, a business formerly owned by The Brink’s
Company. Under the Coal Industry Retiree Health Benefit Act of 1992, as amended (the “Coal Act”), The
Brink’s Company and its majority-owned subsidiaries at July 20, 1992 (including certain legal entities acquired
in the Broadview Security acquisition) are jointly and severally liable with certain of The Brink’s Company’s
other current and former subsidiaries for health care coverage obligations provided for by the Coal Act. A
Voluntary Employees’ Beneficiary Associate (“VEBA”) trust has been established by The Brink’s Company to
pay for these liabilities, however the trust may have insufficient funds to satisfy all future obligations. At the time
of its spin-off from The Brink’s Company, Broadview Security entered into an agreement in which The Brink’s
Company agreed to indemnify it for any and all liabilities and expenses related to The Brink’s Company’s former
coal operations, including any health care coverage obligations. The Brink’s Company has agreed that this
indemnification survives the Company’s acquisition of Broadview Security. The Company has evaluated its
potential liability under the Coal Act as a contingency in light of all known facts, including the funding of the
VEBA, and indemnification provided by The Brink’s Company. The Company has concluded that no accrual is
necessary due to the existence of the indemnification and the belief that The Brink’s Company and VEBA will be
able to satisfy all future obligations under the Coal Act. However, if The Brink’s Company and the VEBA are
unable to satisfy all such obligations, the Company could be held liable, which could have a material adverse
effect on its financial condition, results of operations or cash flows.

Income Tax Matters

As discussed above in Note 4, the 2012 Tax Sharing Agreement will govern the rights and obligations of
ADT, Tyco and Tyco Flow Control for certain tax liabilities with respect to periods or portions thereof ending on
or before the date of the Distribution. ADT will be responsible for all of its own taxes that are not shared
pursuant to the 2012 Tax Sharing Agreement’s sharing formulae. Tyco and Tyco Flow Control are responsible
for their tax liabilities that are not subject to the 2012 Tax Sharing Agreement’s sharing formulae.

With respect to years prior to and including the 2007 separation of Covidien and TE Connectivity by Tyco,
tax authorities have raised issues and proposed tax adjustments that are generally subject to the sharing
provisions of the 2007 Tax Sharing Agreement and which may require Tyco to make a payment to a taxing
authority, Covidien or TE Connectivity. Tyco has recorded a liability of $436 million as of September 30, 2011
which it has assessed and believes is adequate to cover the payments that Tyco may be required to make under
the 2007 Tax Sharing Agreement. Tyco is reviewing and contesting certain of the proposed tax adjustments.

With respect to adjustments raised by the IRS, although Tyco has resolved a substantial number of these
adjustments, a few significant items remain open with respect to the audit of the 1997 through 2004 years. As of
the date hereof, Tyco has not been able to resolve certain open items, which primarily involve the treatment of
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certain intercompany debt during the period, through the IRS appeals process. As a result, Tyco expects to
litigate these matters once it receives the requisite statutory notices from the IRS, which is likely to occur within
the next six months. However, the ultimate resolution of these matters is uncertain and could result in Tyco being
responsible for a greater amount than it expects under the 2007 Tax Sharing Agreement.

To the extent ADT is responsible for any liability under the 2012 Tax Sharing Agreement, there could be a
material adverse impact on its financial position, results of operations, cash flows or its effective tax rate in
future reporting periods.

ADT Dealer Litigation

In 2002, the SEC’s Division of Enforcement conducted an investigation related to past accounting practices
for dealer connect fees that the Company had charged to its authorized dealers upon purchasing customer
accounts. The investigation related to accounting practices employed by the Company’s former management,
which were discontinued in 2003. Although the Company settled with the SEC in 2006, a number of former
dealers and related parties have filed lawsuits against the Company in the United States and in other countries,
including a class action lawsuit filed in the District Court of Arapahoe County, Colorado, alleging breach of
contract and other claims related to the Company’s decision to terminate certain authorized dealers in 2002 and
2003. In February 2010, the Court granted a directed verdict in the Company’s favor dismissing a number of the
plaintiffs’ key claims. Upon appeal, the Colorado Court of Appeals affirmed the verdict in the Company’s favor
in October 2011. The plaintiffs have requested that the Supreme Court of Colorado hear an appeal of the Court of
Appeals’ decision. The Supreme Court has not yet ruled. The Company expects a favorable resolution of the
class action lawsuit in Colorado. While it is not possible at this time to predict the final outcome of the Colorado
lawsuit or other lawsuits stemming from dealer terminations, the Company does not believe these claims will
have a material adverse effect on the Company’s financial position, results of operations or cash flows.

11. Retirement Plans

The Company measures its retirement plans as of its fiscal year end.

Defined Benefit Pension Plan—The Company sponsors one noncontributory defined benefit retirement plan
covering certain of its U.S. employees, designed in accordance with conditions and practices in the country. Net
periodic pension benefit cost is based on periodic actuarial valuations which use the projected unit credit method
of calculation and is charged to the Combined Statements of Operations on a systematic basis over the expected
average remaining service lives of current participants. Contribution amounts are determined based on U.S.
regulations and the advice of professionally qualified actuaries. The benefits under the defined benefit plan are
based on various factors, such as years of service and compensation.

The plan is a co-mingled plan that includes plan participants of other Tyco subsidiaries. The Company has
recorded its portion of the co-mingled plan expense and the related obligations which have been actuarially
determined based on the Company’s specific benefit formula by participant and allocated plan assets. The
contribution amounts were determined in total for the co-mingled plan and allocated to the Company based on
headcount. Management believes such allocations are reasonable; however, during 2012, when the plan is legally
separated, the Company expects there will be a reallocation of assets based on the ERISA prescribed calculation
which will result in adjustments to the components of the net amount recognized and future expense.
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The net periodic benefit cost for the defined benefit pension plan for 2011, 2010 and 2009 is as follows ($ in
millions):

2011 2010 2009
SeIVICE COSE .\ vttt et e et e e $1 $1 $1
Interest CoSt . ..ot 3 3 4
Expected return on plan assets . ..., 4 3) 4)
Amortization of net actuarial loss ............................ 1 2 1
Net periodic benefit cost . ...........ooiiiiiiiiin... $1 $3 §2
Weighted-average assumptions used to determine net periodic

pension cost during the year:

DiScount rate ... .......c.iiii 50% 5.5% 7.6%
Expected return on plan assets . ..., 8.0% 8.0% 8.0%
Rate of compensation inCrease . ... .........vuvenenenennenen.. 4.0% 4.0% 4.0%

During fiscal 2011, the Company froze its active U.S. pension plan. As a result, the Company amortizes its
actuarial gains and losses over the average remaining life expectancy of the pension plan participants.

The estimated net actuarial loss for the pension benefit plan that will be amortized from accumulated other
comprehensive income into net periodic benefit cost over the next fiscal year is expected to be $1 million.

The change in benefit obligations, plan assets and the amounts recognized on the Combined Balance Sheets
for the defined benefit plan as of September 30, 2011 and September 24, 2010 is as follows ($ in millions):

201 2010
Change in benefit obligations:
Benefit obligations as of beginning of year . .................. $67 $ 63
SEIVICE COSE vttt et e e e e e 1 1
INterest COSt . ... vt 3 3
Actuarial 0SS ... ... 5 4
Benefits and administrative expenses paid . .................. (@) @
Benefit obligations asof end of year ........................ $72  $ 67
Change in plan assets:
Fair value of plan assets as of beginningof year ............... $47 $ 46
Actual return on plan assets .. ...... .. 1 5
Employer contributions . ............ ... .. ... 4 —
Benefits and administrative expenses paid ................... 4) 4)
Fair value of plan assets as of endof year .................... $48 $ 47
Funded status . ....... ...t $(24)  $(20)
Net amount recognized . ............ccoviiiiiineineinnin.. $24) $(0)
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The Company adopted the measurement date provisions of the authoritative guidance for the employers’
accounting for defined benefit pension and other postretirement plans on September 27, 2008. As a result, the
Company measured its plan assets and benefit obligations on September 26, 2008 and adjusted its opening
balances of parent company investment and accumulated other comprehensive income for the change in net
periodic benefit cost and fair value, respectively, from the previously used measurement date of August 31, 2008.
The adoption of the measurement date provisions resulted in a net increase to accumulated other comprehensive
income of $1 million, net of income taxes of nil.

2011 2010

Amounts recognized in the Combined Balance Sheets consist of:
Non-current Habilities . . ... ...t $(24)  $(20)
Net amountrecognized .. .......oviiiinen i, $24) $(20)
Amounts recognized in accumulated other comprehensive income

(before income taxes) consist of:
Net actuarial 10SS ... ..ottt $(34) $27)
Total loss recognized . ......... ... ... ... $(34) $Q27)
Weighted-average assumptions used to determine pension benefit

obligations at year end:
DiSCOUNtIAte . . o oottt et et 45% 5.0%
Rate of compensation inCrease . ................c.ocoeuven.... N/A 4.0%

The accumulated and aggregate benefit obligation for the defined benefit plan as of September 30, 2011 and
September 24, 2010 were both $72 million and $67 million, respectively.

The accumulated and aggregate benefit obligation and fair value of plan assets for the pension plan with
accumulated benefit obligations in excess of plan assets were $72 million and $48 million, respectively, as of
September 30, 2011 and $67 million and $47 million, respectively, as of September 24, 2010.

In determining the expected return on plan assets, the Company considers the relative weighting of plan
assets by asset class, historical performance of asset classes over long-term periods, asset class performance
expectations as well as current and future economic conditions.

The Company’s investment strategy for its pension plan is to manage the plan on a going-concern basis.
Current investment policy is to maintain an adequate level of diversification while maximizing the return on
assets, subject to a prudent level of portfolio risk, for the purpose of enhancing the security of benefits for
participants as well as providing adequate liquidity to meet immediate and future benefit payment requirements.
In addition, U.S. regulations and financial considerations are factors in determining the appropriate investment
strategy. The policy targets a 60% allocation to equity securities and a 40% allocation to debt securities.

The pension plan has the following weighted-average asset allocations:

o1 2010

Asset Category:
Equity Securities .. ........ ..ot 55% 59%
Debt SeCUrities . ... ..ot 44%  38%
Cash and cash equivalents ............ .. .. .. ..., 1% 3%
Total ..o 100% 100%

Tyco’s common shares are not a direct investment of the Company’s pension fund, but may be held through
investment funds. The aggregate amount of the securities would not be considered material relative to the total
fund assets.
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The Company evaluates its defined benefit plan’s asset portfolio for the existence of significant
concentrations of risk. Types of investment concentration risks that are evaluated include, but are not limited to,
concentrations in a single entity, industry, foreign country and individual fund manager. As of September 30,
2011, there were no significant concentrations of risk in the Company’s defined benefit plan assets.

The Company’s plan assets are accounted for at fair value. Authoritative guidance for fair value
measurements establishes a three level hierarchy that ranks the quality and reliability of information used in
developing fair value estimates. The hierarchy gives the highest priority to quoted prices in active markets and
the lowest priority to unobservable data. In cases where two or more levels of inputs are used to determine fair
value, the level is determined based on the lowest level input that is considered significant to the fair value
measurement in its entirety. The three levels of the fair value hierarchy are summarized as follows:

e Level I—inputs are based upon quoted prices (unadjusted) in active markets for identical assets or
liabilities which are accessible as of the measurement date.

e Level 2—inputs are based upon quoted prices for similar assets or liabilities in active markets, quoted
prices for identical or similar assets or liabilities in markets that are not active, and model derived
valuations for the asset or liability that are derived principally from or corroborated by market data for
which the primary inputs are observable, including forward interest rates, yield curves, credit risk and
exchange rates.

e Level 3—inputs for the valuations are unobservable and are based on management’s estimates of
assumptions that market participants would use in pricing the asset or liability. The fair values are
therefore determined using model based techniques such as option pricing models and discounted cash
flow models.

The Company’s asset allocations by level within the fair value hierarchy as of September 30, 2011 and
September 24, 2010 are presented in the table below for the Company’s defined benefit plan.

September 30, 2011
($ in millions) Level 1 Level 2 Total

Equity securities:
U.S. equity securities ....................... $ 4 $ 7 $11

Non-U.S. equity securities ................... 3 10 13
Fixed income securities:

Government and government agency securities . . 1 9 10

Corporate debt securities . ................... — 12 12

Mortgage and other asset-backed securities . . . . . . — 1 1
Cash and cash equivalents ....................... 1 — 1
Total ..ottt $ 9 $39  $48

September 24, 2010

($ in millions) Level 1 Level 2 Total
Equity securities:
U.S. equity securities ....................... $ 6 $ 5 $11
Non-U.S. equity securities ................... 5 10 15
Fixed income securities:
Government and government agency securities . . 1 8 9
Corporate debt securities . ................... — 9 9
Mortgage and other asset-backed securities . . . . . . — 2 2
Cash and cash equivalents ....................... 1 — 1
Total ... ... . $ 13 $ 34 $47



Equity securities consist primarily of publicly traded U.S. and non-U.S. equities. Publicly traded securities
are valued at the last trade or closing price reported in the active market in which the individual securities are
traded. Certain equity securities are held within commingled funds which are valued at the unitized net asset
value (“NAV”) or percentage of the net asset value as determined by the custodian of the fund. These values are
based on the fair value of the underlying net assets owned by the fund.

Fixed income securities consist primarily of government and agency securities, corporate debt securities,
and mortgage and other asset-backed securities. When available, fixed income securities are valued at the closing
price reported in the active market in which the individual security is traded. Government and agency securities
and corporate debt securities are valued using the most recent bid prices or occasionally the mean of the latest bid
and ask prices when markets are less liquid. Asset-backed securities including mortgage backed securities are
valued using broker/dealer quotes when available. When quotes are not available, fair value is determined
utilizing a discounted cash flow approach, which incorporates other observable inputs such as cash flows,
underlying security structure and market information including interest rates and bid evaluations of comparable
securities. Certain fixed income securities are held within commingled funds which are valued utilizing NAV
determined by the custodian of the fund. These values are based on the fair value of the underlying net assets
owned by the fund.

Cash and cash equivalents consist primarily of short-term commercial paper, bonds and other cash or cash-
like instruments including settlement proceeds due from brokers, stated at cost, which approximates fair value.

The following tables set forth a summary of pension plan assets valued using NAV or its equivalent as of
September 30, 2011 and September 24, 2010 ($ in millions):

September 30, 2011

Fair Redemption
Investment ($ in millions) Value Frequency Redemption Notice Period
U.S. equity securitieS ............c..vuvuinennnn .. $5 Daily 1 day
Non-U.S. equity securities . ..............c..couuu... 1 Daily, Semi-monthly 1 day, 5 days
Government and government agency securities . . . .. ... 4 Daily 1 day
Corporate debt securities ......................... 4 Daily 1 day, 2 days, 3 days
Mortgage and other asset-backed securities ........... 1 Daily 1 day, 3 days

515

September 24, 2010

Fair Redemption
Investment ($ in millions) Value Frequency Redemption Notice Period
U.S. equity securities . ...............ouuenenan... $ 4 Daily 1 day
Non-U.S. equity securities . ....................... 2 Semi-monthly, Monthly 5 days, 15 days
Government and government agency securities .. ... ... 3 Daily 1 day
Corporate debt securities ......................... 3 Daily 1 day, 2 days
Mortgage and other asset-backed securities . .......... 1 Daily 1 day

$13

The strategy of the Company’s investment managers with regard to the investments valued using NAV or its
equivalent is to either match or exceed relevant benchmarks associated with the respective asset category. None
of the investments valued using NAV or its equivalent contain any redemption restrictions or unfunded
commitments.

During 2011, the Company contributed $1 million to its pension plan, which represented the Company’s
minimum required contributions to its pension plan for fiscal year 2011. The Company also made voluntary
contributions of $3 million to its plan during 2011.
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The Company’s funding policy is to make contributions in accordance with U.S. laws as well as to make
discretionary voluntary contributions from time-to-time. The Company anticipates that it will contribute at least
the minimum required to its pension plan in 2012 of $4 million.

Benefit payments, including those amounts to be paid and reflecting future expected service as appropriate,
are expected to be paid as follows ($ in millions):

The Company also participates in a number of multi-employer defined benefit plans on behalf of certain
employees. Pension expense related to multi-employer plans was not material for 2011, 2010 and 2009.

Defined Contribution Retirement Plans—The Company maintains through Tyco several defined
contribution retirement plans, which include 401(k) matching programs, as well as qualified and nonqualified
profit sharing and share bonus retirement plans. Expense for the defined contribution plans is computed as a
percentage of participants’ compensation and was $17 million, $14 million and $10 million for 2011, 2010 and
20009, respectively. The Company maintains through Tyco an unfunded Supplemental Executive Retirement Plan
(“SERP”). This plan is nonqualified and restores the employer match that certain employees lose due to IRS
limits on eligible compensation under the defined contribution plans. The expense related to the SERP was not
material for 2011, 2010 and 2009.

Deferred Compensation Plans—The Company has a nonqualified deferred compensation plan maintained
by Tyco, which permits eligible employees to defer a portion of their compensation. A record keeping account is
set up for each participant and the participant chooses from a variety of measurement funds for the deemed
investment of their accounts. The measurement funds correspond to a number of funds in the Company’s 401 (k)
plans and the account balance fluctuates with the investment returns on those funds. Deferred compensation
liabilities were $11 million and $9 million as of September 30, 2011 and September 24, 2010, respectively.
Deferred compensation expense was $1 million, nil and $1 million for 2011, 2010 and 2009, respectively.

Postretirement Benefit Plans—The Company generally does not provide postretirement benefits other than
pensions for its employees. However, certain acquired operations provide these benefits to employees who were
eligible at the date of acquisition, and a small number of U.S. and Canadian operations provide ongoing
eligibility for such benefits.

Net periodic postretirement benefit cost was not material for 2011, 2010 and 2009. The Company’s
Combined Balance Sheets include postretirement benefit obligations of $5 million and $6 million as of
September 30, 2011 and September 24, 2010, respectively. In addition, the Company recorded a net actuarial
gain of $1 million and a net actuarial loss of $1 million within accumulated other comprehensive income
included in the Combined Statements of Parent Company Equity as of September 30, 2011 and September 24,
2010, respectively.

The Company does not expect to make any material contributions to its postretirement benefit plans in

2012. Benefit payments, including those amounts to be paid and reflecting future expected service are not
expected to be material for fiscal 2012 and thereafter.
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12. Share Plans

As of September 30, 2011, all stock options, restricted stock units, performance share units and other stock-
based awards (collectively “awards”) held by Company employees were granted under the Tyco International
Ltd. 2004 Stock and Incentive Plan (the “2004 Plan”) or other Tyco equity incentive plans. The 2004 plan is
administered by the Compensation and Human Resources Committee of the Board of Directors of Tyco, which
consists exclusively of independent directors of Tyco and provides for the award.

Total share-based compensation cost recognized during 2011, 2010 and 2009 was $9 million, $8 million and
$7 million, respectively, all of which is included in selling, general and administrative expenses. The tax benefit
associated with the Company’s share-based compensation arrangements during 2011, 2010 and 2009 was not
material.

The grant-date fair value of each option grant is estimated using the Black-Scholes option pricing model.
The fair value is then amortized on a straight-line basis over the requisite service period of the awards, which is
generally the vesting period. Use of a valuation model requires management to make certain assumptions with
respect to selected model inputs. Expected volatility was calculated based on the historical volatility of Tyco
International’s stock and measures for a set of peer companies of Tyco. The average expected life is based on the
contractual term of the option and expected employee exercise and post-vesting employment termination
behavior. The expected annual dividend per share was based on Tyco International’s expected dividend rate. The
risk-free interest rate is based on U.S. Treasury zero-coupon issues with a remaining term equal to the expected
life assumed at the date of grant. The compensation expense recognized is net of estimated forfeitures.
Forfeitures are estimated based on voluntary termination behavior, as well as an analysis of actual share option
forfeitures.

The weighted-average assumptions Tyco International used in the Black-Scholes option pricing model for
2011, 2010 and 2009 are as follows:

2011 2010 2009

Expected stock price volatility .................... 33% 34% 32%
Risk Free interestrate . . ......... ..., 1.11% 222% 2.43%
Expected annual dividend per share . ............... $0.84  $0.80  $0.80
Expected life of options (years) ................... 4.8 4.8 4.8

The weighted-average grant-date fair values of options granted during 2011, 2010 and 2009 was $8.79,
$8.66 and $6.61, respectively. The total intrinsic value of options exercised during 2011 and 2010 was $7 million
and $19 million, respectively, while 2009 was not material. The related excess cash tax benefit classified as a
financing cash inflow for 2011, 2010 and 2009 was not material.
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Share option activity for the Company’s employees as of September 30, 2011, and changes during the year
then ended is presented below:

Weighted
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic Value
Shares Exercise Price  Term (in years)  ($ in millions)
Outstanding as of September 24,2010 ............. 2,302,614 $42.29
Granted . . ... 374,250 37.32
Exercised ....... ... . ... (495,601) 29.12
Expired . ... (265,927) 71.74
Forfeited ........... ... ... . . . . . (79,026) 36.95
Net transfers) . .. ... .. .. ... . . ... (173,949) 35.49
Outstanding as of September 30, 2011 ............. 1,662,361 41.19 6.2 $6
Vested and unvested expected to vest as of
September 30,2011 ........ ... ... ... 1,596,490 41.43 6.1 6
Exercisable as of September 30, 2011 924,293 46.65 4.5 2

(W Net transfers of shares relate to the share options associated with employees transferring between the
Company and another Tyco entity while maintaining their Tyco share options.

As of September 30, 2011, there was $4 million of total unrecognized compensation cost related to
non-vested options granted. The cost is expected to be recognized over a weighted-average period of 2.3 fiscal
years.

Employee Stock Purchase Plans—Tyco’s Employee Stock Purchase Plan (“ESPP”’) was suspended
indefinitely during the quarter ended September 25, 2009. Prior to that date, substantially all full-time employees
of the Company’s U.S. subsidiaries and employees of certain qualified non-U.S. subsidiaries were eligible to
participate in the ESPP. Eligible employees authorized payroll deductions to be made for the purchase of shares.
Tyco matched a portion of the employee contribution by contributing an additional 15% of the employee’s
payroll deduction. All shares purchased under the plan were purchased on the open market by a designated
broker.

Restricted Stock Units and Performance Share Units—Restricted stock units are granted subject to certain
restrictions. Conditions of vesting are determined at the time of grant under the 2004 Plan. Restrictions on the
award generally lapse upon normal retirement, if more than twelve months from the grant date, and death or
disability of the employee.

The fair market value of restricted stock units, both time vesting and those subject to specific performance
criteria, are expensed over the period of vesting. Restricted stock units that vest based upon passage of time
generally vest over a period of four years. The fair value of restricted stock units is determined based on the
closing market price of Tyco’s shares on the grant date. Restricted stock units that vest dependent upon
attainment of various levels of performance that equal or exceed targeted levels generally vest in their entirety
three years from the grant date. The fair value of performance share units is determined based on the Monte
Carlo valuation model. The compensation expense recognized for restricted stock units is net of estimated
forfeitures.

Tyco generally grants restricted stock units. Recipients of restricted stock units have no voting rights and

receive dividend equivalent units (“DEUSs”). Recipients of performance share units have no voting rights and
may receive DEUs depending on the terms of the grant.
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Share option activity of Tyco’s restricted stock units including performance share units for the Company’s
employees as of September 30, 2011 and changes during the year then ended is presented in the tables below:

Weighted-Average

Grant-Date
Non-vested Restricted Stock Units Shares Fair Value
Non-vested as of September 24,2010 .. ......... 375,876 $35.47
Granted . ......... . 170,754 37.31
Vested ... (147,980) 39.61
Forfeited .......... ... .. .. . . . (30,334) 37.64
Net transfers® .. ... ... ... . ... ... ... .... (17,670) 35.10
Non-vested as of September 30,2011 ........... 350,646 34.49

(M Net transfers of shares relate to the above restricted stock units associated with employees transferring
between the Company and another Tyco entity while maintaining their Tyco share awards.

The weighted-average grant-date fair value of restricted stock units granted during 2011, 2010 and 2009 was
$37.31, $35.00 and $28.50 respectively. The total fair value of restricted stock units vested during 2011, 2010
and 2009 was $6 million, $5 million and $6 million, respectively.

Weighted-Average

Grant-Date
Non-vested Performance Stock Units Shares Fair Value
Non-vested as of September 24,2010 ........... 93,310 $34.13
Granted .......... ... 35,034 41.95
Forfeited .......... ... ... ... .. ... . ... (1,931) 41.95
Non-vested as of September 30, 2011 ........... 126,413 36.14

The weighted-average grant-date fair value of performance share units granted during 2011, 2010 and 2009
was $41.95, $41.51 and $27.84, respectively. No performance share units vested during 2011, 2010 and 2009.

As of September 30, 2011, there was $8 million of total unrecognized compensation cost related to both
non-vested restricted stock units and performance share units. The cost is expected to be recognized over a
weighted-average period of 2.2 fiscal years.

Impact of the Separation—Prior to the Distribution, the Company’s Board of Directors is expected to adopt,
with the approval of Tyco as its sole shareholder, the establishment of stock incentive plans providing for future
awards to the Company employees.

Prior to Separation, performance share units will convert into restricted stock units based on performance
achieved on or about the closing date. Following the distribution, all equity awards (other than restricted stock
units granted prior to October 12, 2011) held by the Company’s active employees will convert into like-kind
equity awards of the Company. With respect to restricted stock units granted prior to October 12, 2011, such
awards will convert into like-kind equity awards of the three separately traded companies resulting from the
Separation. All equity awards held by former employees of the Company will convert into equity awards of the
three separately traded companies resulting from Separation. All equity awards will be converted at equivalent
value determined using the intrinsic value method. The original vesting provisions will remain in effect for all
equity awards.
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13. Accumulated Other Comprehensive Income

The components of accumulated other comprehensive income are as follows ($ in millions):

Accumulated
Currency Other
Translation Retirement Comprehensive
Adjustments Plans Income (Loss)
Balance as of September 26,2008 ............... .. ... ... ..... $ 60 $(10) $50
Cumulative effect of adopting a new accounting principle (see
NoOte 11) oo — 1 1
Pre-tax current period change ............. ... ... ... .. ... 25 (12) 13
Incometax benefit . ......... ... ... i — 4 4
Balance as of September 25,2009 ................ ... ... ...... 85 17 68
Pre-tax current period change .. ........... ... .. .. . .. ... 12 (1) (11
Balance as of September 24,2010 ............................. 97 (18) 79
Pre-tax current period change ............... ... ... .. .. ... 3 5 2)
Incometax benefit .. ........ ... .. — 2 2
Balance as of September 30,2011 ............................. $100 $21) $79

14. Geographic Data

Revenue by geographic area for the years ended September 30, 2011, September 24, 2010 and
September 25, 2009 are as follows ($ in millions):

Revenue®: 2011 2010 2009
United States . ...t $2,905 $2,396  $2,068
Canada ........... ... 205 195 180

$3,110  $2,591  $2,248

(M Revenue is attributed to individual countries based on the reporting entity that records the transaction. No
single customer represents more than 10% of total revenue.

Long-lived assets by geographic area as of September 30, 2011, September 24, 2010 and September 25,
2009 are as follows ($ in millions):

Long-lived assets®: 2011 2010 2009
United States . ...t $4,036  $3,835  $2,993
Canada ......... ... .. 344 348 327

$4,380  $4,183  $3,320

(M Long-lived assets are comprised primarily of subscriber system assets, net, property and equipment, net,
deferred subscriber acquisition costs, net, and dealer intangibles and exclude goodwill, other intangible
assets and other assets.
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15. Supplemental Combined Balance Sheet Information

Selected supplemental Combined Balance Sheet information as of September 30, 2011 and September 24,
2010 is as follows ($ in millions):

2011 2010

Insurance receivables . .............. ... ... $14 $ 14
Other . ... 34 42
Prepaid expenses and other current assets . ...... $ 48 § 56
Deferred income tax asset-non current .............. $ 7 $ 6
Other ... . 77 86
Other @SSetS ... oo vv et e $8 $92
Accrued payroll and payroll related costs . ........... $ 44 $ 58
Customer advances . ..............c.ouvuiiuiureenn. 36 33
Other . ... ... 83 99
Accrued and other current liabilities . ........... $163  $190
Income taxes payable-non-current ................. $ 5 $ 9
Other . ... 168 142
Other liabilities . ............ ..., $173  $151

16. Inventory

Inventories consisted of the following ($ in millions):

September 30, September 24,

2011 2010
Work in process .................... $6 $1
Finished goods ..................... 27 22
Inventories ...................oi.. $33 $23

17. Property and Equipment

Property and equipment consisted of the following ($ in millions):

September 30, September 24,
2011 2010

Land ................. $ 9 $ 8
Buildings and leasehold improvements .......... 64 62
Machinery and equipment . ................... 290 260
Property under capital leases® . ................ 25 25
Construction in progress . .................... 37 24
Accumulated depreciation® .. ................. (253) 211)
Property and equipment, net .............. $172 $ 168

(M Property under capital leases consists primarily of buildings.
@ Accumulated amortization of capital lease assets was $13 million and $12 million as of September 30, 2011
and September 24, 2010, respectively.
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18. Subsequent Events

The Company has evaluated subsequent events through the time it issued its financial statements on April 4,
2012.

Consistent with its annual equity compensation practices, on October 12, 2011, Tyco granted Company
employees 0.3 million share options with a weighted-average grant-date fair value of $12.21 per share at the date
of grant. Additionally, Tyco granted 0.1 million and 0.03 million restricted stock units and performance share
units with a fair value of $44.32 and $49.42 per share on the date of grant, respectively.
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS

($ in millions)

Balance at Additions
Beginning of Charged to Balance at
w Year Income Other Deductions End of Year
Allowance for Doubtful Accounts:
Year Ended September 25,2009 ............. $32 $38 $(18) $(35) $17
Year Ended September 24,2010 ............. 17 43 2 39) 23
Year Ended September 30,2011 ............. 23 44 1 45) 23
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED STATEMENTS OF OPERATIONS
For the Quarters Ended December 30, 2011 and December 24, 2010

(Unaudited)
December 30, December 24,
2011 2010
($ in millions)

REVENUE . ..ottt et $795 $765
COSt OF TEVEINUE . . . oottt e e e e e e 345 328
Selling, general and administrative €Xpenses . ... ...........uoeuereenenenen... 274 277
Operating income . . ............. ... . .. . . i, 176 160
TNEETESt EXPENSE . . . v\ttt ettt e e e (22) 22)
Income before income taxes ................... ... ... ... . ... ... 154 138
INCOME taX EXPENSE . . o vttt ettt e 61) (52)
NetiNCOME . ... ... $ 93 $ 86

See Notes to Unaudited Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED BALANCE SHEETS
As of December 30, 2011 and September 30, 2011

(Unaudited)
December 30, September 30,
2011 2011
($ in millions)
Assets
Current Assets:
Cash and cashequivalents . .. ...... ... .. $ ol $ 65
Accounts receivable trade, less allowance for doubtful accounts of $23 and
$23, TeSPECHIVELY . oottt 97 94
INVeNntories . . .. ... e 45 33
Prepaid expenses and other current assets . ................oeiiinaon... 46 48
Deferred inCOME taxes .. ... ...ttt 23 23
Total Current assets . .. ......ot ittt 272 263
Property and equipment, Net ... ... . .t e 174 172
Subscriber SyStem asSets, NEL . . ..o .v vttt ettt e 1,660 1,653
GoodWill ... 3,396 3,395
Intangible assets, Net . . ... ..ottt e 2,789 2,755
Deferred subscriber acquisition COStS, NEt . .. ....ovt vttt 405 417
Other ASSELS . . ottt ettt e 82 84
Total ASSets ... ... .. . e $8,778 $8,739

Liabilities and Parent Company Equity
Current Liabilities:
Current maturities of long-term debt, including allocated debt of $13 and nil,

respectively (see NOte 6) . . ..o vttt $ 14 $ 1
Accounts payable . ...... ... 151 153
Accrued and other current liabilities . ... ........... ... ... ... ... . ....... 144 163
Deferredrevenue . ... ... ... 249 250

Total current liabilities ........... ... ... .. ... . . .. 558 567

Long-term debt, including allocated debt of $1,486 and $1,482, respectively
(SEEINOLE 6) . .\ttt e 1,510 1,506
Deferred subscriber acquiSition TEVENUE . . . ... .o vttt 633 630
Deferred tax labilities . . . . ... ... i 632 632
Other Habilities . . ... ... e e e e 167 173
Total Liabilities ............ ... .. .. .. ... ... ... .. . . . . .. ... 3,500 3,508

Commitments and contingencies (see Note 9)

Parent Company Equity:

Parent company investment . ............. .. .. .. 5,196 5,152
Accumulated other comprehensive income . .................c.. ... 82 79
Total Parent Company Equity .................................. 5,278 5,231
Total Liabilities and Parent Company Equity ..................... $8,778 $8,739

See Notes to Unaudited Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED STATEMENTS OF CASH FLOWS
For the Quarters Ended December 30, 2011 and December 24, 2010

(Unaudited)
December 30, December 24,
2011 2010
($ in millions)
Cash Flows from Operating Activities:
NELINCOME . ..\ttt $ 93 $ 86
Adjustments to reconcile net cash provided by operating activities:
Depreciation and amortization .. ................ i 239 229
Amortization of deferred subscriber acquisition revenue ................... (29) (28)
Non-cash compensation €XpPense . . .. .. .......ounen oo eneneenenen.n 2 2
Deferred iNCOME tAXES . . .« .v vttt ettt et e e 61 52
Provision for losses on accounts receivable and inventory .................. 14 14
Changes in assets and liabilities, net of the effects of acquisitions:
Accounts receivable, net .. ... ... (15) (24)
INVENLOTIES . . oottt e (13) )
Accounts payable . .. ... 2) 8
Accrued and other liabilities . ............. ... ... . (22) (18)
Income taxes, Net . .. ... .t e 3) 5
Deferred subscriber acquisition COStS .. .........ii i (15) (33)
Deferred subscriber acquisition revenue . .................c.oiiiiian.. 32 29
Other .. ®)) 5
Net cash provided by operating activities .................. ... .... 337 308
Cash Flows from Investing Activities:
Dealer generated customer accounts and bulk account purchases ................ (164) (129)
SubSCrIber SYSteM aSSELS . . ..o\ttt et e e (81) (68)
Capital expenditires . . ... ...ttt e %) @))
Net cash used in investing activities . ...............c...ouuenenon .. (250) (198)
Cash Flows from Financing Activities:
Allocated debt activity . ... ..ottt e 17 ©))
Change in due to Tyco and affiliates . ......... ... .. ... . . .. 1 3
Change in parent company INVEStMENt . .. .........vuuutneerenenenennenenenn (109) (148)
Net cash used in financing activities .....................oiunon... ©n (154)
Effect of currency translationoncash .......... ... .. .. . i . — 1
Net decrease in cash and cash equivalents . . ............................... (@) 43)
Cash and cash equivalents at beginning of period .......................... 65 84
Cash and cash equivalents atend of period . . .............................. $ 61 $ 41

See Notes to Unaudited Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
COMBINED STATEMENTS OF PARENT COMPANY EQUITY
For the Quarters Ended December 30, 2011 and December 24, 2010

Balance as of September 24, 2010
Comprehensive income:
Net income

Total comprehensive income . ............. .. .. ... ... ..
Net transfers toParent ........ ... .. .. ... .. .. ... .. ... ....

Balance as of December 24, 2010

Balance as of September 30, 2011
Comprehensive income:

Netincome .. ....o.vutn it e
Currency translation . .. ....... ... ... . ...

Total comprehensive income
Net transfers to Parent

Balance as of December 30, 2011

(Unaudited)
($ in millions)

Currency translation . . ........... ..o

Accumulated
Parent Other Total Parent

Company Comprehensive Company
Investment Income Equity
$5,087 $79 $5,166
86 86
8 8
94

(101) o (101)
$5.072 $87 $5.159

Accumulated
Parent Other Total Parent

Company Comprehensive Company
Investment Income Equity
$5,152 $79 $5,231
93 93
3 3
96

(49) o (49)
$5,196 $82 $5,278

See Notes to Unaudited Combined Financial Statements
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ADT NORTH AMERICAN RESIDENTIAL SECURITY BUSINESS OF TYCO INTERNATIONAL LTD.
Notes to Unaudited Combined Financial Statements
(in millions, except per share data)

1. Basis of Presentation and Summary of Significant Accounting Policies

Separation—On September 19, 2011, Tyco International Ltd. (“Tyco” or “Parent) announced that its Board
of Directors approved a plan to separate Tyco into three separate, publicly traded companies (the “Separation”™),
identifying the ADT North American Residential Security Business of Tyco (the “Company”), as one of those
three companies. The Separation is expected to be completed by the end of the third calendar quarter of 2012
through a tax-free pro rata distribution of all of the equity interest in the Company (“the Distribution”). During
January 2012, The ADT Corporation (“ADT”), which upon completion of the Separation will become the parent
of the Company, was incorporated in the State of Delaware .

Completion of the proposed separation is subject to certain conditions, including final approval by the Tyco
Board of Directors and shareholders, receipt of tax opinions and rulings and the filing and effectiveness of
registration statements with the Securities and Exchange Commission (“SEC”). The Separation will also be
subject to the completion of any necessary financing.

Basis of Presentation—The Combined Financial Statements included the combined operations, assets and
liabilities of the Company. The Combined Financial Statements have been prepared in United States dollars
(“USD”), in accordance with generally accepted accounting principles in the United States (“GAAP”). The
Combined Financial Statements included herein are unaudited, but in the opinion of management, such financial
statements include all adjustments, consisting of normal recurring adjustments, necessary to summarize fairly the
Company’s financial position, results of operations and cash flows for the interim period. The results reported in
these Combined Financial Statements should not be taken as indicative of results that may be expected for the
entire year. These financial statements should be read in conjunction with the Company’s audited Combined
Financial Statements included elsewhere in this registration statement.

Additionally, the Combined Financial Statements do not necessarily reflect what the Company’s combined
results of operations, financial position and cash flows would have been had the Company operated as an
independent, publicly traded company during the periods presented. The Company’s Combined Financial
Statements have been prepared to include all of Tyco’s residential and small business security business in the
United States, Canada and certain U.S. territories, and reflect a combination of the assets and liabilities that have
been used in managing and operating this business. All revenue and most assets and liabilities, including
subscriber-related assets and liabilities, and most expenses reflected in the combined financial statements are
directly associated with the Company. Due to existing functions and facilities shared among Tyco and us, certain
working capital, property and equipment, and operating expense balances have been allocated to the Company.
In addition, certain general corporate overhead, debt and related interest expense have been allocated by Tyco to
the Company. The Company used certain underlying activity drivers as a basis of allocation, including revenue,
materials usage, head-count utilization and other factors. Management believes such allocations are reasonable;
however, they may not be indicative of the actual results of the Company had the Company been operating as an
independent, publicly traded company for the periods presented or the amounts that will be incurred by the
Company in the future. Note 6 provides further information regarding debt and related interest expense
allocations and Note 7 provides further information regarding general corporate overhead allocations.

References to 2012 and 2011 are to the Company’s fiscal quarters ending December 30, 2011 and
December 24, 2010, respectively, unless otherwise indicated.

The Company conducts business in one operating segment. This segment is identified by the Company
based on how resources are allocated and operating decisions are made. Management evaluates performance and
allocates resources based on operating profit or loss of the Company as a whole.
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The Company has a 52 or 53-week fiscal year that ends on the last Friday in September. Fiscal year 2012
will be a 52-week, whereas fiscal year 2011 was a 53-week year.

The Company conducts business through its operating entities. All intercompany transactions have been
eliminated. The results of companies acquired during the year are included in the Combined Financial Statements
from the effective date of acquisition. See Note 3.

Recently Issued Accounting Pronouncements—In June 2011, the Financial Accounting Standards Board
(“FASB”) issued authoritative guidance for the presentation of comprehensive income. The guidance amended
the reporting of Other Comprehensive Income (“OCI”) by eliminating the option to present OCI as part of the
Combined Statements of Parent Company Equity. The amendment will not impact the accounting for OCI, but
only its presentation in the Company’s Combined Financial Statements. The guidance requires that items of net
income and OCI be presented either in a single continuous statement of comprehensive income or in two separate
but consecutive statements which include total net income and its components, consecutively followed by total
OCI and its components to arrive at total comprehensive income. In December 2011, the FASB issued
authoritative guidance to defer the effective date for those aspects of the guidance relating to the presentation of
reclassification adjustments out of accumulated other comprehensive income. The guidance must be applied
retrospectively and is effective for the Company in the first quarter of fiscal 2013, with early adoption permitted.
The Company is currently assessing the timing of its adoption of the guidance.

In September 2011, the FASB issued authoritative guidance which expanded and enhanced the existing
disclosures related to multi-employer pension and other postretirement benefit plans. The amendments require
additional quantitative and qualitative disclosures to provide more detailed information, including the significant
multi-employer plans in which the Company participates, level of the Company’s participation and contributions,
financial health and indication of funded status, which will provide users of financial statements with a better
understanding of the employer’s involvement in multi-employer benefit plans. The guidance must be applied
retrospectively and is effective for the Company for the fiscal 2012 annual period, with early adoption permitted.
The Company is currently assessing the timing of its adoption of the guidance along with what impact, if any, the
guidance will have on its annual disclosures.

In September 2011, the FASB issued authoritative guidance which amends the process of testing goodwill
for impairment. The guidance permits an entity to first assess qualitative factors to determine whether the
existence of events or circumstances leads to a determination that it is more likely than not, defined as having a
likelihood of more than fifty percent that the fair value of a reporting unit is less than its carrying amount. If an
entity determines it is not more likely than not that the fair value of a reporting unit is less than its carrying
amount, performing the traditional two step goodwill impairment test is unnecessary. If an entity concludes
otherwise, it would be required to perform the first step of the two step goodwill impairment test. If the carrying
amount of the reporting unit exceeds its fair value, then the entity is required to perform the second step of the
goodwill impairment test. However, an entity has the option to bypass the qualitative assessment in any period
and proceed directly to step one of the impairment test. The guidance is effective for the Company for interim
and annual impairment testing beginning in the first quarter of fiscal 2013, with early adoption permitted. The
Company is currently assessing the timing of its adoption of the guidance.
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2. Restructuring and Asset Impairment Charges, Net

From time to time, the Company will initiate various restructuring actions which result in employee
severance, facility exit and other restructuring costs, as described below.

The Company initiated multi-year restructuring programs in 2009 (the “2009 Program”) and 2011 (the
“2011 Program”). Under each of these programs, the Company incurred restructuring and asset impairment
charges, net, during 2012 and 2011 which are included in selling, general and administrative expenses, as follows
($ in millions):

For the Quarter Ended For the Quarter Ended

December 30, 2011 December 24, 2010
2011 Program
Facility exit and other charges ............. $ 2 $3
2009 Program
Employee severance and benefits .......... — 1
Total ..ottt $ 2 $4

Restructuring and asset impairment charges, net, incurred cumulative to date from initiation are as follows
($ in millions):

2011 Program 2009 Program

Employee severance and benefits .............. $4 $10
Facility exit and other charges ................. 5 4
Total ... $9 $14

The rollforward of the reserves from September 30, 2011 to December 30, 2011 is as follows ($ in
millions):

2011 Program 2009 Program Total

Balance as of September 30,2011 ............... $2 $ 1 $3
Charges . .......ooiii i 2 — 2
Utilization . ........... ... ... (D) — (D)
Reclass /transfers . ........... .. ... ... ... . .... _1 — _1
Balance as of December 30,2011 ... ............. 4 $ 1 $5

The Company did not incur restructuring charges for the quarters ended December 30, 2011 and
December 24, 2010 for restructuring actions initiated prior to 2009. The remaining reserve for these actions was
$7 million as of both December 30, 2011 and September 30, 2011, which primarily relates to facility exit costs
for long-term non-cancelable lease obligations.

3. Acquisitions
Fiscal 2012
Acquisitions

During the quarter ended December 30, 2011, there were no acquisitions made by the Company.

Dealer Generated Customer Accounts and Bulk Account Purchases

During the quarter ended December 30, 2011, the Company paid $164 million for approximately 128,000
customer contracts for electronic security services.
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Acquisition and Integration Related Costs

Acquisition and integration costs are expensed as incurred. During the quarter ended December 30, 2011,
the Company did not incur any acquisition costs. During the quarter ended December 30, 2011, the Company
incurred integration costs of $5 million, primarily in connection with its integration of Brink’s Home Security
Holdings, Inc. (“Broadview Security”). Such costs are recorded in selling, general and administrative expenses in
the Company’s Combined Statement of Operations for the quarter ended December 30, 2011.

Fiscal 2011
Acquisitions

During the quarter ended December 24, 2010, there were no acquisitions made by the Company.

Dealer Generated Customer Accounts and Bulk Account Purchases

During the quarter ended December 24, 2010, the Company paid $129 million for approximately 111,000
customer contracts for electronic security services.

Acquisition and Integration Related Costs

During the quarter ended December 24, 2010, the Company did not incur any acquisition costs. During the
quarter ended December 24, 2010, the Company incurred $5 million of integration costs in connection with its
acquisition of Broadview Security. Such costs are recorded within selling, general and administrative expenses in
the Company’s Combined Statement of Operations for the quarter ended December 24, 2010.

4. Income Taxes

The Company did not have a significant change to its unrecognized tax benefits during the quarter ended
December 30, 2011. The Company’s uncertain tax positions relate to tax years that remain subject to audit by
taxing authorities. The Company does not anticipate the total amount of the unrecognized tax benefits to change
significantly within the next twelve months.

Undistributed Earnings of Subsidiaries

The Company’s primary non-U.S. operations are located in Canada. No additional provision has been
accrued for U.S. or non-U.S. income taxes on the undistributed earnings or for unrecognized deferred tax
liabilities for temporary differences related to investments in the Company’s Canadian entity since the earnings
are expected to be permanently reinvested and the investments are permanent in duration. Although the amount
of undistributed earnings at the time of Separation is not currently known, it is anticipated that the Company’s
deferral of U.S. income taxes or foreign withholding taxes on temporary differences will not be material.

Tax Sharing Agreement and Other Income Tax Matters

In connection with the Separation from Tyco, ADT expects to enter into a tax sharing agreement (the “2012
Tax Sharing Agreement) with Tyco and Tyco Flow Control International Ltd. (“Tyco Flow Control”) that will
govern the rights and obligations of ADT, Tyco and Tyco Flow Control for certain pre-Separation tax liabilities,
including Tyco’s obligations under the tax sharing agreement among Tyco, Covidien Ltd. (“Covidien”), and TE
Connectivity Ltd. (“TE Connectivity”) entered into in 2007 (the “2007 Tax Sharing Agreement”). The Company
expects that the 2012 Tax Sharing Agreement will provide that ADT, Tyco and Tyco Flow Control will share
(1) certain pre-Separation income tax liabilities that arise from adjustments made by tax authorities to ADT’s,
Tyco’s, and Tyco Flow Control’s U.S. and certain non-U.S. income tax returns, and (ii) payments required to be
made by Tyco in respect to the 2007 Tax Sharing Agreement (collectively, “Shared Tax Liabilities™).

F-46



In addition, in the event the Distribution, the spin-off of Tyco Flow Control (the “Tyco Flow Control Spin-
Off), or certain internal transactions undertaken in connection therewith were determined to be taxable as a
result of actions taken after the Distribution by ADT, Tyco Flow Control or Tyco, the party responsible for such
failure would be responsible for all taxes imposed on ADT, Tyco Flow Control or Tyco as a result thereof. Taxes
resulting from the determination that the Distribution, the Tyco Flow Control Spin-Off, or any internal
transaction is taxable are referred to herein as “Distribution Taxes.” If such failure is not the result of actions
taken after the Distribution by ADT, Tyco Flow Control or Tyco, then ADT, Tyco Flow Control and Tyco would
be responsible for any Distribution Taxes imposed on ADT, Tyco Flow Control or Tyco as a result of such
determination in the same manner and in the same proportions as the Shared Tax Liabilities. ADT will have sole
responsibility of any income tax liability arising as a result of Tyco’s acquisition of Broadview Security in May
2010, including any liability of Broadview Security under the tax sharing agreement between Broadview Security
and The Brink’s Company dated October 31, 2008 (collectively, “Broadview Tax Liabilities”). Costs and
expenses associated with the management of Shared Tax Liabilities, Distribution Taxes, and Broadview Tax
Liabilities will generally be shared equally among the parties. ADT is responsible for all of its own taxes that are
not shared pursuant to the 2012 Tax Sharing Agreement’s sharing formulae. In addition, Tyco and Tyco Flow
Control are responsible for their tax liabilities that are not subject to the 2012 Tax Sharing Agreement’s sharing
formulae.

The 2012 Tax Sharing Agreement is also expected to provide that, if any party were to default in its
obligation to another party to pay its share of the distribution taxes that arise as a result of no party’s fault, each
non-defaulting party would be required to pay, equally with any other non-defaulting party, the amounts in
default. In addition, if another party to the 2012 Tax Sharing Agreement that is responsible for all or a portion of
an income tax liability were to default in its payment of such liability to a taxing authority, we could be legally
liable under applicable tax law for such liabilities and required to make additional tax payments. Accordingly,
under certain circumstances, ADT may be obligated to pay amounts in excess of its agreed-upon share of its,
Tyco’s and Tyco Flow Control’s tax liabilities.

5. Goodwill and Intangible Assets

Annually, in the fiscal fourth quarter, and more frequently if triggering events occur, the Company tests
goodwill for impairment by comparing the fair value of each reporting unit with its carrying amount. Fair value
for each reporting unit is determined utilizing a discounted cash flow analysis based on the Company’s forecast
cash flows discounted using an estimated weighted-average cost of capital of market participants. A market
approach is utilized to corroborate the discounted cash flow analysis performed at each reporting unit. If the
carrying amount of a reporting unit exceeds its fair value, goodwill is considered potentially impaired. In
determining fair value, management relies on and considers a number of factors, including operating results,
business plans, economic projections, anticipated future cash flow, comparable market transactions (to the extent
available), other market data and the Company’s overall market capitalization.

The changes in the carrying amount of goodwill as of December 30, 2011 and September 30, 2011 are as
follows ($ in millions):

Balance as of September 30,2011 ....................... $3,395
Currency Translation .......... .. ... ... ... ... ... .... 1
Balance as of December 30,2011 ....................... $3.396
Balance as of September 24,2010 ....................... $3,393
Acquisitions/Purchase Accounting Adjustments ............ 2
Balance as of September 30,2011 ....................... $3,395
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The following table sets forth the gross carrying amounts and accumulated amortization of the Company’s
intangible assets as of December 30, 2011 and September 30, 2011.

December 30, 2011 September 30, 2011

Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization

Amortizable:
Contracts and related customer relationships .... $6,845 $4,062 $6,687 $3,938
Other ... i 14 8 13 7
Total . ... $6,859 $4,070 $6,700 $3,945

The Company does not have any indefinite-lived intangible assets as of December 30, 2011 and
September 30, 2011. Intangible asset amortization expense for quarters ended December 30, 2011 and
December 24, 2010 was $134 million and $128 million, respectively. As of December 30, 2011, the weighted-
average amortization period for contracts and related customer relationships, other intangibles and total
intangible assets was 14 years, 6 years and 14 years, respectively.

The estimated aggregate amortization expense for intangible assets is expected to be approximately $363
million for the remainder of 2012, $425 million for 2013, $371 million for 2014, $317 million for 2015, $264
million for 2016 and $1,049 million for 2017 and thereafter.

6. Debt
Debt as of December 30, 2011 and September 30, 2011 is as follows ($ in millions):

December 30, September 30,
2011 11

Current maturities of long-term debt:

Allocateddebt ............... ... ... ... ..., $ 13 $ —

Capital lease obligations . ..................... 1 1
Current maturities of long-term debt ........ 14 1

Long-term debt:

Allocateddebt .......... ... ... .. ... 1,486 1,482

Capital lease obligations ...................... 24 24
Total long-term debt ..................... 1,510 1,506

Total debt . ...t $1,524 $1,507

Tyco used a centralized approach to cash management and financing of its operations excluding debt
directly incurred by any of its businesses, such as capital lease obligations. Accordingly, Tyco’s consolidated
debt and related interest expense, exclusive of amounts incurred directly by the Company, have been allocated to
the Company based on an assessment of the Company’s share of external debt using historical data. Interest
expense was allocated in the same proportions as debt and includes the impact of interest rate swap agreements
designated as fair value hedges. For the quarters ended December 30, 2011 and December 24, 2010, Tyco has
allocated to the Company interest expense of $21 million and $22 million, respectively. The fair value of the
Company’s allocated debt was $1,729 million and $1,717 million as of December 30, 2011 and September 30,
2011, respectively. The fair value of its debt was allocated in the same proportions as Tyco’s external debt.

Management believes the allocation basis for debt and interest expense is reasonable based on an
assessment of historical data. However, these amounts may not be indicative of the actual amounts that the
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Company would have incurred had the Company been operating as an independent, publicly-traded company for
the periods presented. The Company expects to issue third-party debt based on an anticipated initial post-
separation capital structure for the Company. The amount of debt which could be issued may materially differ
from the amounts presented herein.

7. Related Party Transactions

Cash Management—Tyco used a centralized approach to cash management and financing of operations.
The Company’s cash was available for use and was regularly “swept” by Tyco at its discretion. Transfers of cash
both to and from Tyco are included within parent company investment on the Combined Statements of Parent
Company Equity. The main components of the net transfers (to)/from Parent are cash pooling and general
financing activities, cash transfers for acquisitions, investments and various allocations from Tyco.

Trade Activity—Accounts payable includes $10 million and $9 million of payables to Tyco affiliates as of
December 30, 2011 and September 30, 2011, respectively. These amounts primarily relate to the purchase of
inventory from Tyco affiliates which totaled $31 million and $16 million for the quarters ended December 30,
2011 and December 24, 2010, respectively.

Service and Lending Arrangement with Tyco Affiliates—The Company has various debt and cash pool
agreements with Tyco affiliates which are executed outside of the normal Tyco centralized approach to cash
management and financing of operations. As of both December 30, 2011 and September 30, 2011, other
liabilities include $63 million of payables to Tyco affiliates.

Additionally, the Company, Tyco and its affiliates pay for expenses on behalf of each other. Prepaid
expenses and other current assets includes $7 million of receivables from Tyco and its affiliates as of both
December 30, 2011 and September 30, 2011. Accrued and other current liabilities includes $2 million of
payables to Tyco and its affiliates as of both December 30, 2011 and September 30, 2011.

Debt and Related Items—The Company was allocated a portion of Tyco’s consolidated debt and interest
expense. Note 6 provides further information regarding these allocations.

Insurable Liabilities—From fiscal 2011 through fiscal 2012, the Company was insured for worker’s
compensation, property, product, general and auto liabilities by a captive insurance company that was
wholly-owned by Tyco. Tyco has insurance for losses in excess of the captive insurance company policies’ limits
through third party insurance companies. The Company paid a premium in each year to obtain insurance
coverage during these periods. Premiums expensed by the Company were $6 million and $6 million for the
quarters ended December 30, 2011 and December 24, 2010, respectively, and are included in the selling, general
and administrative expenses in the Combined Statements of Operations.

As of December 30, 2011 and September 30, 2011, the Company recorded insurance-related liabilities in the
Combined Balance Sheets of $54 million and $57 million respectively, with an offsetting insurance asset of the
same amount due from Tyco.

General Corporate Overhead—The Company was allocated corporate overhead expenses from Tyco for
corporate related functions based on the relative proportion of either the Company’s headcount or revenue to
Tyco’s consolidated headcount or revenue. Corporate overhead expenses primarily related to centralized
corporate functions, including finance, treasury, tax, legal, information technology, internal audit, human
resources and risk management functions. During the quarters ended December 30, 2011 and December 24,
2010, the Company was allocated $15 million and $18 million, respectively, of general corporate expenses
incurred by Tyco which are included within selling, general and administrative expenses in the Combined
Statements of Operations. Further discussion of allocations is included in Note 1, Basis of Presentation.
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8. Financial Instruments

The Company’s financial instruments consist primarily of cash and cash equivalents, accounts receivable,
accounts payable and debt. The fair value of cash and cash equivalents, accounts receivable and accounts payable
approximated book value as of December 30, 2011. See Note 6 for the fair value of the Company’s debt.

9. Commitments and Contingencies
Legal Proceedings

The Company is subject to various claims and lawsuits in the ordinary course of business, including from
time to time, contractual disputes, product and general liability claims, claims that the Company has infringed the
intellectual property rights of others, and claims related to alleged security system failures. The Company has
recorded accruals for losses that it believes are probable to occur and are reasonably estimable. While the
ultimate outcome of these matters cannot be predicted with certainty, the Company believes that the resolution of
any such proceedings (other than matters specifically identified below), will not have a material adverse effect on
its financial condition, results of operations or cash flows beyond amounts recorded for such matters.

Broadview Security Contingency

On May 14, 2010, the Company acquired Brinks Home Security Holdings, Inc., (“Broadview Security”), a
business formerly owned by The Brink’s Company. Under the Coal Industry Retiree Health Benefit Act of 1992,
as amended (the “Coal Act”), The Brink’s Company and its majority-owned subsidiaries at July 20, 1992
(including certain legal entities acquired in the Broadview Security acquisition) are jointly and severally liable
with certain of The Brink’s Company’s other current and former subsidiaries for health care coverage obligations
provided for by the Coal Act. A Voluntary Employees’ Beneficiary Associate (“VEBA”) trust has been
established by The Brink’s Company to pay for these liabilities, although the trust may have insufficient funds to
satisfy all future obligations. At the time of its spin-off from The Brink’s Company, Broadview Security entered
into an agreement in which The Brink’s Company agreed to indemnify it for any and all liabilities and expenses
related to The Brink’s Company’s former coal operations, including any health care coverage obligations. The
Brink’s Company has agreed that this indemnification survives the Company’s acquisition of Broadview
Security. The Company has evaluated its potential liability under the Coal Act as a contingency in light of all
known facts, including the funding of the VEBA, and indemnification provided by The Brink’s Company. The
Company has concluded that no accrual is necessary due to the existence of the indemnification and the belief
that The Brink’s Company and VEBA will be able to satisfy all future obligations under the Coal Act. However,
if The Brink’s Company and the VEBA are unable to satisfy all such obligations, the Company could be held
liable, which could have a material adverse effect on its financial condition, results of operations or cash flows.

Income Tax Matters

As discussed above in Note 4, the 2012 Tax Sharing Agreement will govern the rights and obligations of
ADT, Tyco and Tyco Flow Control for certain tax liabilities with respect to periods or portions thereof ending on
or before the date of the Distribution. ADT is responsible for all of its own taxes that are not shared pursuant to
the 2012 Tax Sharing Agreement’s sharing formulae. Tyco and Tyco Flow Control are responsible for their tax
liabilities that are not subject to the 2012 Tax Sharing Agreement’s sharing formulae.

With respect to years prior to and including the 2007 separation of Covidien and TE Connectivity by Tyco,
tax authorities have raised issues and proposed tax adjustments that are generally subject to the sharing
provisions of the 2007 Tax Sharing Agreement and which may require Tyco to make a payment to a taxing
authority, Covidien or TE Connectivity. Tyco has recorded a liability of $437 million as of December 30, 2011
which it has assessed and believes is adequate to cover the payments that Tyco may be required to make under
the 2007 Tax Sharing Agreement. Tyco is reviewing and contesting certain of the proposed tax adjustments.
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With respect to adjustments raised by the IRS, although Tyco has resolved a substantial number of these
adjustments, a few significant items remain open with respect to the audit of the 1997 through 2004 years. As of
the date hereof, Tyco has not been able to resolve certain open items, which primarily involve the treatment of
certain intercompany debt during the period, through the IRS appeals process. As a result, Tyco expects to
litigate these matters once it receives the requisite statutory notices from the IRS, which is likely to occur within
the next six months. However, the ultimate resolution of these matters is uncertain and could result in Tyco being
responsible for a greater amount than it expects under the 2007 Tax Sharing Agreement.

To the extent ADT is responsible for any liability under the 2012 Tax Sharing Agreement, there could be a
material adverse impact on its financial position, results of operations, cash flows or its effective tax rate in
future reporting periods.

ADT Dealer Litigation

In 2002, the SEC’s Division of Enforcement conducted an investigation related to past accounting practices
for dealer connect fees that the Company had charged to its authorized dealers upon purchasing customer
accounts. The investigation related to accounting practices employed by the Company’s former management,
which were discontinued in 2003. Although the Company settled with the SEC in 2006, a number of former
dealers and related parties have filed lawsuits against the Company in the United States and in other countries,
including a class action lawsuit filed in the District Court of Arapahoe County, Colorado, alleging breach of
contract and other claims related to the Company’s decision to terminate certain authorized dealers in 2002 and
2003. In February 2010, the Court granted a directed verdict in the Company’s favor dismissing a number of the
plaintiffs’ key claims. Upon appeal, the Colorado Court of Appeals affirmed the verdict in the Company’s favor
in October 2011. The plaintiffs have requested that the Supreme Court of Colorado hear an appeal of the Court of
Appeals’ decision. The Supreme Court has not yet ruled. The Company expects a favorable resolution of the
class action lawsuit in Colorado. While it is not possible at this time to predict the final outcome of the Colorado
lawsuit or other lawsuits stemming from dealer terminations, the Company does not believe these claims will
have a material adverse effect on the Company’s financial position, results of operations or cash flows.

10. Retirement Plans

Defined Benefit Pension Plan—The Company sponsors one defined benefit pension plan. The net periodic
benefit cost for this plan for the quarters ended December 30, 2011 and December 24, 2010 were not material.

The estimated net actuarial loss for the pension benefit plan that will be amortized from accumulated other
comprehensive income into net periodic benefit cost over the current fiscal year is expected to be $1 million.

The Company’s funding policy is to make contributions in accordance with U.S. laws as well as to make
discretionary voluntary contributions from time-to-time. The Company anticipates that it will contribute at least
the minimum required to its pension plan in fiscal year 2012 of $4 million. During the quarter ended
December 30, 2011, the Company made no contributions to its pension plan.

The plan is a co-mingled plan that includes plan participants of other Tyco subsidiaries. The Company has
recorded its portion of the co-mingled plan expense and the related obligations which have been actuarially
determined based on the Company’s specific benefit formula by participant and allocated plan assets. The
contribution amounts were determined in total for the co-mingled plan and allocated to the Company based on
headcount. Management believes such allocations are reasonable; however, during 2012, when the plan is legally
separated, the Company expects there will be a reallocation of assets based on the ERISA prescribed calculation
which will result in adjustments to the components of the net amount recognized and future expense.

Postretirement Benefit Plans- Net periodic benefit cost was not material for both periods.
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11. Share Plans

During the quarter ended December 30, 2011, Tyco issued its annual share-based compensation grants to
Company employees. The total number of awards issued was approximately 0.4 million, of which 0.3 million
were share options, 0.1 million were restricted unit awards and 0.03 million were performance share unit awards.
The options and restricted stock units vest in equal annual installments over a period of 4 years, and the
performance share unit awards vest after a period of 3 years based on the level of attainment of the applicable
performance metrics of Tyco, which are determined by the Compensation and Human Resources Committee of
the Board of Tyco. The weighted-average grant-date fair value of the share options, restricted unit awards and
performance share unit awards was $12.21, $44.32 and $49.42, respectively. The weighted-average assumptions
used in the Black-Scholes option pricing model included an expected stock price volatility of 36%, a risk free
interest rate of 1.39%, an expected annual dividend per share of $1.00 and an expected option life of 5.5 years.

During the quarter ended December 24, 2010, Tyco issued its annual share-based compensation grants to
Company employees. The total number of awards issued was approximately 0.6 million, of which 0.4 million
were share options, 0.2 million were restricted unit awards and 0.03 million were performance share unit awards.
The options and restricted stock units vest in equal annual installments over a period of 4 years, and the
performance share unit awards vest after a period of 3 years based on the level of attainment of the applicable
performance metrics of Tyco, which are determined by the Compensation and Human Resources Committee of
the Board of Tyco. The weighted-average grant-date fair value of the share options, restricted unit awards and
performance share unit awards was $8.78, $37.29 and $41.95, respectively. The weighted-average assumptions
used in the Black-Scholes option pricing model included an expected stock price volatility of 33%, a risk free
interest rate of 1.10%, an expected annual dividend per share of $0.84 and an expected option life of 4.8 years.

12. Accumulated Other Comprehensive Income

The components of accumulated other comprehensive income are as follows ($ in millions):

Accumulated
Currency Other
Translation Retirement Comprehensive
Adjustments Plans Income
Balance as of September 24,2010 .......... $ 97 $(18) $79
Pre-tax current period change ........... 8 — 8
Balance as of December 24,2010 ........... $105 $(18) $87
Accumulated
Currency Other
Translation Retirement Comprehensive
Adjustments Plans Income
Balance as of September 30,2011 .......... $100 $21) $79
Pre-tax current period change ........... 3 — 3
Balance as of December 30,2011 ........... $103 $(21) $82

13. Inventory

Inventories consisted of the following ($ in millions):

December 30, September 30,
11

2011
WOrK in Process . .........vveiiirenennnnn... $ 8 $6
Finished goods .......... ... .. .. .. .. .. ... .. 37 27
INVentories . .......ooveieneeenneea... $45 $33



14. Property and Equipment

Property and equipment consisted of the following ($ in millions):

December 30, September 30,

2011 2011

Land .................. .. $ 8 $ 9
Buildings and leasehold improvements .......... 67 64
Machinery and equipment . .. .................. 299 290
Property under capital leases™™ ................. 25 25
Construction in progress . ... ....veveerenen.. 36 37
Accumulated depreciation® . .................. (261) (253)

Property and equipment, net ............... $ 174 $172

(I Property under capital leases consists primarily of buildings.
@ Accumulated amortization of capital lease assets was $14 million and $13 million as of December 30, 2011
and September 30, 2011, respectively.

15. Guarantees

In certain situations, Tyco has guaranteed the Company’s performance to third parties or has provided
financial guarantees for financial commitments of the Company. Tyco and the Company intend to obtain releases
from these guarantees in connection with Separation. In situations where the Company and Tyco are unable to
obtain a release, the Company will indemnify Tyco for any losses it suffers as a result of such guarantees.

In the normal course of business, the Company is liable for contract completion and product performance. In
the opinion of management, such obligations will not significantly affect the Company’s financial position,
results of operations or cash flows.

16. Subsequent Events

The Company has evaluated subsequent events through the time it issued its financial statements on April 4,
2012.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of Tyco International Ltd.:

We have audited the accompanying balance sheet of The ADT Corporation (the “Company”) as of January 27,
2012. This financial statement is the responsibility of the Company’s management. Our responsibility is to
express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statement is free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration
of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statement, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, such balance sheet presents fairly, in all material respects, the financial position of the Company
as of January 27, 2012, in conformity with accounting principles generally accepted in the United States of

America.

DELOITTE & TOUCHE LLP
Certified Public Accountants

Boca Raton, Florida
April 4, 2012
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Assets
Current Assets:
Cash and cash equivalents

Total Assets

Commitments and contingencies

Stockholder’s Equity

THE ADT CORPORATION
BALANCE SHEET
As of January 27, 2012

Common Stock; 0.01 par value, 1,000 shares authorized, 100 shares issued and outstanding, and

additional paid-in capital
Total Stockholder’s Equity

See Notes to Financial Statements
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THE ADT CORPORATION
NOTES TO FINANCIAL STATEMENTS

1. History and Description of the Company

The ADT Corporation (“the Company”), a Delaware corporation, was formed on January 18, 2012 and
capitalized on January 27, 2012 as a holding company for the purposes of being the parent company of Tyco
International Ltd.’s ADT North American Residential Security Business. The Company has not engaged in any
business or other activities. The Company currently is a subsidiary of Tyco International Ltd.

2. Basis of Presentation and Summary of Significant Accounting Policies

Basis of Presentation—The balance sheet and accompanying notes have been prepared in United States
dollars and in accordance with generally accepted accounting principles generally accepted in the United States
(“GAAP”).

3. Cash and Cash Equivalents

All highly liquid investments with original maturities of three months or less at the time of purchase are
considered to be cash equivalents. The cash and cash equivalents as of January 27, 2012 was received in
exchange for common stock issued to a subsidiary of Tyco International Ltd.

4. Subsequent Events

The Company has evaluated subsequent events through the time it issued its financial statements on April 4,
2012.
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SEPARATION AND DISTRIBUTION AGREEMENT
by and among
TYCO INTERNATIONAL LTD.,
TYCO FLOW CONTROL INTERNATIONAL LTD.,
and
THE ADT CORPORATION
Dated as of March 27, 2012

Exhibit 2.2
EXECUTION COPY
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SEPARATION AND DISTRIBUTION AGREEMENT

SEPARATION AND DISTRIBUTION AGREEMENT (this “Agreement”), dated as of March 27, 2012, by and among
TYCO INTERNATIONAL LTD., a corporation limited by shares (Aktiengesellschaft) organized under the laws of Switzerland
(“Trident”), TYCO FLOW CONTROL INTERNATIONAL LTD., a corporation limited by shares (Aktiengesellschaft) organized
under the laws of Switzerland (“Fountain”) and, solely for the purposes of the Specified Sections of this Agreement, THE ADT
CORPORATION, a Delaware corporation (“Athens NA”).

WITNESSETH:

WHEREAS, Trident, acting through its direct and indirect Subsidiaries, currently conducts a number of businesses,
including the Fountain Business (as defined herein);

WHEREAS, the Board of Directors of Trident (the “Board”) has determined that it is appropriate, desirable and in the best
interests of Trident and its stockholders to separate the Fountain Business from Trident (the “Fountain Separation’) and to divest the
Fountain Business in the manner contemplated by this Agreement and the Merger Agreement, dated as of March 27, 2012 (as the
same may be amended, restated or otherwise modified from time to time in accordance with its terms, the “Merger Agreement”),
among Trident, Fountain, Panthro Acquisition Co., a Delaware corporation (“AcquisitionCo”), Panthro Merger Sub, Inc., a Minnesota
corporation (“Merger Sub”) and Pentair, Inc., a Minnesota corporation (“Patriot”);

WHEREAS, in addition to the above, the Board had previously determined that it is appropriate, desirable and in the best
interests of Trident and its stockholders to separate from Trident the Athens North American R/SB Business, which shall be owned
and conducted, directly or indirectly, by Athens NA (the “Athens NA Separation”) pursuant to, among others, a separation agreement
between Trident and Athens NA (as the same may be amended, restated or otherwise modified from time to time in accordance with
its terms, the “Athens NA Agreement”);

WHEREAS, in order to effect the Fountain Separation, the Board has determined that it is appropriate, desirable and in the
best interests of Trident and its stockholders (i) to enter into a series of transactions whereby Fountain and/or one or more members of
the Fountain Group will, collectively, own all of the Fountain Assets and assume (or retain) all of the Fountain Liabilities and (ii) for
Trident to distribute to the holders of Trident Common Stock on a pro rata basis (without consideration being paid by such
stockholders) all of the outstanding shares of common stock, par value CHF 0.50 per share, of Fountain (the ‘“Fountain Common
Stock”) (such transactions as they may be amended or modified from time to time, collectively, the “Fountain Plan of Separation”);

WHEREAS, each of Trident and Fountain has determined that it is necessary and desirable, on or prior to the Effective
Time (as defined herein), (i) to allocate and transfer to the applicable Party or its Subsidiaries those Assets, and to allocate and assign
to the applicable Party or its Subsidiaries responsibility for those Liabilities, in respect of the activities of the applicable Businesses of
such entities and (ii) to allocate, transfer and/or assign, as applicable, to the applicable Party or its Subsidiaries those Assets and
Liabilities in respect of other current and former businesses and activities of Trident and its current and former Subsidiaries;



WHEREAS, the Parties contemplate that, pursuant to the Merger Agreement, after the Fountain Distribution, Merger Sub
will be merged with and into Patriot, with Patriot surviving the Merger as an indirect wholly owned subsidiary of Fountain, and the
outstanding common stock of Patriot shall be converted into the right to receive shares of Fountain on the terms and subject to the
conditions set forth in the Merger Agreement;

WHEREAS, it is the intention of the Parties that the contribution of Assets to, and the assumption of Liabilities by,
Fountain, together with the corresponding distribution of the Fountain Common Stock, qualifies as a reorganization within the
meaning of Sections 368(a)(1)(D) and 355 of the Internal Revenue Code of 1986, as amended (the “Code”) and that this Agreement
is, and is hereby adopted as, a “plan of reorganization” under Section 368 of the Code;

WHEREAS, it is the intention of the Parties that the distribution of the Fountain Common Stock to the stockholders of
Trident will qualify as tax-free under Section 355(a) of the Code to such stockholders, and as tax-free to Trident under Section 361(c)
of the Code; and

WHEREAS, the Parties desire to set forth the principal arrangements among them regarding the foregoing transactions and
to make certain covenants and agreements specified herein in connection therewith and to prescribe certain conditions relating
thereto.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements, provisions and covenants contained in
this Agreement, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION
Section 1.1. General.
As used in this Agreement, the following terms shall have the following meanings:

(1) “Acceptable Forms” shall have the meaning set forth in Section 2.7.

(2) “Acceptable Terms” shall have the meaning set forth in the Merger Agreement.

(3) “Accountant” shall have the meaning set forth in Section 3.5(b).

(4) “Action” shall mean any demand, action, claim, suit, countersuit, arbitration, inquiry, subpoena, case, litigation,
proceeding or investigation (whether civil, criminal, administrative or investigative) by or before any court or grand jury, any
Governmental Entity or any arbitration or mediation tribunal.



(5) “AcquisitionCo” shall have the meaning set forth in the recitals.

(6) “Adjusted Fountain Exercise Price” shall have the meaning set forth in Section 6.01(a)(iii).

(7) “Adjusted Trident Exercise Price” shall have the meaning set forth in Section 6.01(b)(iii).

(8) “Allocable portion of Insurance Proceeds” shall have the meaning set forth in Section 10.4(c).

(9) “Allocable share of the deductible” shall have the meaning set forth in Section 10.4(d).

(10) “Athens NA” shall have the meaning set forth in the preamble.
(11) “Athens NA Agreement” shall have the meaning set forth in the recitals.
(12) “Athens NA Common Stock™ shall mean the common stock, par value $.0.01 per share of Athens NA.

(13) “Athens NA Distribution” shall mean the distribution on the Athens NA Distribution Date to holders of record of
shares of Trident Common Stock as of the Athens NA Distribution Record Date of the Athens NA Common Stock owned by Trident
pursuant to the Athens NA Agreement.

(14) “Athens NA Distribution Date” shall mean the date on which Trident distributes all of the issued and outstanding
shares of Athens NA Common Stock to the holders of Trident Common Stock.

(15) “Athens NA Distribution Record Date” shall mean such date as may be determined by the Board as the record date for
the Athens NA Distribution.

(16) “Athens NA Separation” shall have the meaning set forth in the recitals.

(17) “Athens North American R/SB Business” shall mean the residential and small business security business of Trident in
the United States, Canada, Puerto Rico and the U.S. Virgin Islands.

(18) “Athens North American R/SB Group” shall mean (i) Athens NA and (ii) each Person that is a direct or indirect
Subsidiary of Athens NA immediately after the Athens NA Distribution Date.

(19) “Athens North American R/SB Indemnitees” shall mean each member of the Athens North American R/SB Group and
their respective directors, officers, employees and agents and each of the heirs, executors, successors and assigns of any of the
foregoing.



(20) “Affiliate” shall mean, when used with respect to a specified Person, a Person that directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is under common control with such specified Person. For the purposes of this
definition, “control”, when used with respect to any specified Person shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities or
other interests, by Contract or otherwise. It is expressly agreed that no Party or member of any Group shall be deemed to be an
Affiliate of another Party or member of such other Party’s Group by reason of having one or more directors in common.

(21) “Ancillary Agreements” shall mean the Conveyancing and Assumption Instruments, the Tax Sharing Agreement, the
License Agreements, and the Transition Services Agreement.

(22) “Annual Reports” shall have the meaning set forth in Section 5.3(d).
(23) “Applicable Fountain Percentage” shall mean forty percent (40%).

(24) “Applicable Percentage” shall mean (i) as to Trident, the Applicable Trident Percentage and (ii) as to Fountain, the
Applicable Fountain Percentage.

(25) “Applicable Trident Percentage” shall mean sixty percent (60%).

(26) “Assets” shall mean assets, properties, claims and rights (including goodwill), wherever located (including in the
possession of vendors or other third parties or elsewhere), of every kind, character and description, whether real, personal or mixed,
tangible, intangible or contingent, in each case whether or not recorded or reflected or required to be recorded or reflected on the
Records or financial statements of any Person, including the following:

(i) all accounting and other legal and business books, records, ledgers and files whether printed, electronic or written;

(ii) all apparatuses, computer hardware and other electronic data processing and communications equipment, fixtures,
machinery, equipment, furniture, office equipment, automobiles, trucks, aircraft and other transportation equipment, special and
general tools, test devices, molds, tooling, dies, prototypes and models and other tangible personal property;

(iii) all inventories of products, goods, materials, parts, raw materials and supplies;

(iv) all interests in and rights with respect to real property of whatever nature, including easements, whether as owner,
mortgagee or holder of a Security Interest in real property, lessor, sublessor, lessee, sublessee or otherwise;
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(v) all interests in any capital stock or other equity interests of any Subsidiary or any other Person, all bonds, notes,
debentures or other securities issued by any Subsidiary or any other Person, all loans, advances or other extensions of credit or
capital contributions to any Subsidiary or any other Person and all other investments in securities of any Person;

(vi) all licenses, Contracts, leases of personal property, open purchase orders for raw materials, supplies, parts or services,
unfilled orders for the manufacture and sale of products and other Contracts or commitments;

(vii) all deposits, letters of credit and performance and surety bonds;

(viii) all written (including in electronic form) technical information, data, specifications, research and development
information, engineering drawings and specifications, operating and maintenance manuals, and materials and analyses prepared
by consultants and other third parties;

(ix) all Intellectual Property;

(x) all Software;

(xi) all Information;

(xii) all prepaid expenses, trade accounts and other accounts and notes receivables;

(xiii) all rights under Contracts, all claims or rights against any Person, causes in action or similar rights, whether accrued
or contingent;

(xiv) all rights under insurance policies and all rights in the nature of insurance, indemnification or contribution;
(xv) all licenses, permits, approvals and authorizations which have been issued by any Governmental Entity;
(xvi) all cash or cash equivalents, bank accounts, lock boxes and other third-party deposit arrangements; and
(xvii) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar Contracts or

arrangements.

(27) “Assume” shall have the meaning set forth in Section 2.3; and the terms “Assumed” and “Assumption” shall have
their correlative meanings.

(28) “Assumed Trident Contingent Liabilities” shall mean any of the Liabilities set forth on Schedule 1.1(28).
(29) “Audited Party” shall have the meaning set forth in Section 5.3(b).
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(30) “Board” shall have the meaning set forth in the preamble.

(31) “Bridge Note” shall have the meaning set forth in the Merger Agreement.
(32) “Business” shall mean the Trident Retained Business or the Fountain Business, as applicable.

(33) “Business Day” means any day that is not a Saturday, a Sunday or any other day on which banks are required or
authorized by Law to be closed in The City of New York, Minneapolis, Minnesota or Schaffhausen, Switzerland.

(34) “Business Entity” shall mean any corporation, partnership, limited liability company, joint venture or other entity
which may legally hold title to Assets.

(35) “Claims Administration” shall mean the processing of claims made under the Shared Policies, including the reporting
of losses or claims to insurance carriers, management and defense of claims and providing for appropriate releases upon settlement of
claims.

(36) “Closing” shall have the meaning set forth in the Merger Agreement.

(37) “Closing Amount” shall have the meaning set forth in Section 3.5(c)(iii).

(38) “Closing Date” shall have the meaning set forth in the Merger Agreement.
(39) “Closing Net Indebtedness” shall have the meaning set forth in Section 3.5(a).

(40) “Closing Trident Stock Price” shall have the meaning set forth in Section 6.1(a)(ii).

(41) “Closing Working Capital” shall have the meaning set forth in Section 3.5(a).
(42) “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
(43) “Code” shall have the meaning set forth in the preamble.
(44) “Commission” shall mean the United States Securities and Exchange Commission.
(45) “Competitive Activities” shall have the meaning set forth in Section 5.2(a).
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(46) “Confidential Information” shall mean all non-public, confidential or proprietary Information concerning a Party
and/or its Subsidiaries or their past, current or future activities, businesses or operations, or that was provided to a Party by a third
party in confidence, except for any Information that (i) is publicly available through no fault of the receiving Party or its Subsidiaries,
(ii) is lawfully acquired by such Party or its Subsidiaries from other sources, (iii) is independently developed by the receiving Party,
(iv) is necessary for a Party to enforce its rights under this Agreement or an Ancillary Agreement or (v) is required to be disclosed
pursuant to applicable Law (including in connection with financial statements or Tax Returns), stock exchange rule, subpoena or legal
process, provided that the receiving Party promptly notifies the disclosing Party of any such requirement, discloses no more
Information than is so required and cooperates at the disclosing Party’s expense in any attempt to obtain a protective order or similar
treatment.

(47) “Consents” shall mean any consents, waivers or approvals from, or notification requirements to, any Person other than
a Governmental Entity.

(48) “Continuing Arrangements” shall mean those arrangements set forth on Schedule 1.1(48).

(49) “Contract” shall mean any agreement, contract, subcontract, obligation, binding understanding, note, indenture,
instrument, option, lease, promise, arrangement, release, warranty, license, sublicense, insurance policy, benefit plan, purchase order
or legally binding commitment or undertaking of any nature (whether written or oral and whether express or implied).

(50) “Conveyancing and Assumption Instruments” shall mean, collectively, the various Contracts and other documents
heretofore entered into and to be entered into to effect the Transfer of Assets and the Assumption of Liabilities in the manner
contemplated by this Agreement and the Fountain Plan of Separation, or otherwise relating to, arising out of or resulting from the
transactions contemplated by this Agreement in such form or forms as Trident, Fountain and Patriot reasonably agree and are
consistent with the requirements of Section 2.7.

(51) “Current Assets” shall mean the current assets of the Fountain Business determined in accordance with GAAP on a
basis consistent with the preparation of the audited combined balance sheet included in the Audited Financial Statements (as defined
in the Merger Agreement), including Intercompany Trade Receivables; provided that “Current Assets” shall not include (i) cash and
cash equivalents, (ii) marketable securities, (iii) Other Intercompany Receivables or (iv) any items set forth on Schedule 1.1(51).

(52) “Current Liabilities” shall mean the current liabilities of the Fountain Business determined in accordance with GAAP
on a basis consistent with the preparation of the audited combined balance sheet included in the Audited Financial Statements (as
defined in the Merger Agreement), including Intercompany Trade Payables; provided that “Current Liabilities” shall not include
(1) any item included in the calculation of Closing Net Indebtedness (including the current portion of any indebtedness for borrowed
money), (ii) Other Intercompany Payables and Loans, (iii) any amounts payable to Fountain Employees in respect of severance or
with




respect to retention bonus or similar payments (A) to the extent such amounts are to be reimbursed by the Trident Group or the
Trident Group is otherwise obligated to make such payments, in either case, pursuant to this Agreement or otherwise or (B) with
respect to Fountain Tier I Employees in an amount up to $6,700,000, or (iv) any items set forth on Schedule 1.1(52).

(53) “D&O Tail Policies” shall have the meaning set forth in Section 10.2(a).

(54) “Default Interest Rate” shall mean a rate of LIBOR plus 500 basis points calculated on the basis of a year of three-
hundred sixty (360) days.

(55) “Deferred Stock Unit” shall mean a unit granted by Trident pursuant to one of the Trident Equity Plans representing a
general unsecured promise by Trident to deliver a share of Trident Common Stock.

(56) “Disability Plan” (i) when immediately preceded by “Trident,” shall mean any short-term disability program and long-
term disability program sponsored by Trident and (ii) when immediately preceded by “Fountain,” shall mean the short-term disability
program and long-term disability program to be established by Fountain under Section 6.7(d).

(57) “Distribution Agent” shall mean the distribution agent selected by Trident in connection with the Fountain Separation.

(58) “Distribution Ratio”” means the quotient of (i) the product of (x) the number of shares of Patriot Common Stock
outstanding (determined on a fully-diluted basis calculated in accordance with the treasury method under GAAP without taking into
account tax consequences to any party or any applicable vesting provisions) immediately prior to the Effective Time, multiplied by
(y) 1.10526316 divided by (ii) the number of shares of Trident Common Stock outstanding (determined on a fully-diluted basis
calculated in accordance with the treasury method under GAAP without taking into account tax consequences to any party or any
applicable vesting provisions) immediately prior to the Effective Time.

(59) “DOJ” means the United States Department of Justice.

(60) “Effective Time” shall mean 12:01 a.m., Eastern Standard Time, on the Fountain Distribution Date.
(61) “EPL Tail Policies” shall have the meaning set forth in Section 10.2(c).

(62) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

(63) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the
Commission thereunder, all as the same shall be in effect at the time that reference is made thereto.
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(64) “Fiduciary Tail Policies” shall have the meaning set forth in Section 10.2(b).

(65) “Fountain” shall have the meaning set forth in the preamble.

(66) “Fountain Assets” shall mean:
(i) the ownership interests in those Business Entities that are members of the Fountain Group;

(ii) all Fountain Contracts, any rights or claims arising thereunder, and any other rights or claims or contingent rights or
claims primarily relating to or arising from any Fountain Asset or the Fountain Business;

(iii) any and all Assets reflected on the Fountain Balance Sheet and any Assets acquired by or for Fountain or any member
of the Fountain Group subsequent to the date of such balance sheet which, had they been so acquired on or before such date and
owned as of such date, would have been reflected on such balance sheet if prepared on a consistent basis, subject to any
dispositions of any of such Assets subsequent to the date of such balance sheet not made in violation of the Merger Agreement;

(iv) subject to Article X, any and all rights of any member of the Fountain Group under any Policies, including any rights
thereunder arising after the Fountain Distribution Date in respect of any Policies that are occurrence policies;

(v) any and all Assets owned or held immediately prior to the Effective Time by Trident or any of its Subsidiaries that
primarily relate to or are primarily used in the Fountain Business;

(vi) the Assets set forth on Schedule 1.1(66)(vi) and any and all Assets that are expressly contemplated by this Agreement
or any Ancillary Agreement as Assets that have been or that are to be Transferred to Fountain or any other member of the
Fountain Group; and

(vii) any and all furnishings and office equipment located at a physical site to the extent the ownership or leasehold interest
with respect to such physical site is being Transferred to or retained by Fountain; provided that personal computers shall be
Transferred to Fountain if, following the Effective Time, the Fountain Group employs the applicable employee who, prior to the
Effective Time, used such personal computer.

Notwithstanding the foregoing, the Fountain Assets shall not include (x) any Assets to the extent they are expressly
contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or thereto) as Assets to be retained by or
Transferred to any member of the Trident Group or (y) cash or cash equivalents held as of or prior to the Effective Time except to the
extent taken into account in determining the amount of Net Indebtedness pursuant to Section 3.4 or Closing Net Indebtedness
pursuant to Section 3.5.



In the event of any inconsistency or conflict that may arise in the application or interpretation of this definition or the
definition of “Trident Retained Assets”, for purposes of determining what is and is not a Fountain Asset: (1) the explicit inclusion of
an item on a Schedule referred to in this definition shall take priority over any textual provision of this definition that would otherwise
operate to exclude such Asset from the definition of “Fountain Assets” and (2) Assets referred to in clause (iii) of this definition shall
take priority over Assets otherwise referred to in clause (v) of Section 1.1(193).

(67) “Fountain Balance Sheet” shall mean the audited combined balance sheet of the Fountain Group, including the notes
thereto, as of September 30, 2011, made available to Patriot pursuant to Section 2.05(c) of the Merger Agreement.

(68) “Fountain Business” shall mean the business and operations of the Fountain segment of Trident as each is described in
the Fountain Draft Form 10 and (ii) any businesses or operations acquired or established by or for Fountain or any of its Subsidiaries
after the date of this Agreement.

(69) “Fountain Common Stock” shall have the meaning set forth in the recitals hereto.

(70) “Fountain Contracts” shall mean the following Contracts (or parts thereof) to which Trident or any of its Subsidiaries
is a party or by which it or any of its Subsidiaries or any of their respective Assets is bound, whether or not in writing, except for any
such Contract (or part thereof) that is expressly contemplated to be Transferred to, or to remain with, a member of the Trident Group,
pursuant to any provision of this Agreement or any Ancillary Agreement:

(i) any Contract entered into in the name of, or expressly on behalf of, any division, business unit or member of the
Fountain Group;

(i1) any Contract that primarily relates to the Fountain Business;
(iii) any Contract representing capital or operating equipment lease obligations reflected on the Fountain Balance Sheet;

(iv) any Contract (or part thereof), that is otherwise expressly contemplated pursuant to this Agreement (including pursuant
to Section 2.2(b)) or any of the Ancillary Agreements to be assigned to any member of the Fountain Group;

(v) any Contract set forth on Schedule 1.1(70)(v); and

(vi) to the extent the same is given with respect to, or in favor of, any member of the Fountain Group, any guarantee,
indemnity, representation or warranty.

(71) “Fountain Deferred Compensation Liabilities” shall have the meaning set forth in Section 6.3(a)(i).
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(72) “Fountain Distribution” shall mean the distribution on the Fountain Distribution Date to holders of record of shares of
Trident Common Stock as of the Fountain Distribution Record Date of the Fountain Common Stock owned by Trident as set forth in
Section 4.1.

(73) “Fountain Distribution Date” shall mean the date on which Trident distributes all of the issued and outstanding shares
of Fountain Common Stock to the holders of Trident Common Stock, which shall be on the Closing Date or a date that is no more
than one Business Day before the Closing Date, or on such other date that is mutually agreed between Trident and Patriot.

(74) “Fountain Distribution Record Date” shall mean such date as may be determined by the Board as the record date for
the Fountain Distribution.

(75) “Fountain Draft Form 10 shall mean the draft registration statement on Form 10 as set forth in Section 2.05(b) of the
Trident Disclosure Letter (as such term is defined in the Merger Agreement).

(76) “Fountain Employee” shall mean an active employee or an employee on vacation or on approved leave of absence
(including maternity, paternity, parental, family, short-term or long-term sick leave, qualified military service and other approved
leaves) who immediately following the Fountain Distribution Date is employed by Fountain or any member of the Fountain Group.
Fountain Employee shall also include any employee of an entity in the Fountain Group who, as of the Fountain Distribution Date, is
receiving short-term or long-term disability benefits or workers’ compensation benefits.

(77) “Fountain Group” shall mean (i) Fountain, (ii) each of the entities set forth on Schedule 1.1(77) and (iii) any Person
not set forth on Schedule 1.1(77) but that is as direct or indirect Subsidiary of Fountain immediately following the Effective Time as
described in Schedule 4.01(b) of the Trident Disclosure Letter (as defined in the Merger Agreement).

(78) “Fountain Indemnitees” shall mean each member of the Fountain Group (including Patriot and its Subsidiaries from
and after the Closing) and their respective directors, officers, employees and agents and each of the heirs, executors, successors and
assigns of any of the foregoing.

(79) “Fountain Liabilities” shall mean:

(i) any and all Liabilities that are (a) expressly contemplated by this Agreement or any Ancillary Agreement (or the
Schedules hereto or thereto) to be Assumed by any member of the Fountain Group, (b) expressly Assumed by any member of
the Fountain Group under this Agreement or any Ancillary Agreements or (c) set forth on Schedule 1.1(79)(i);
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(ii) any and all Liabilities primarily relating to, arising out of or resulting from:

(a) the operation or conduct of the Fountain Business, as conducted at any time prior to, on or after the
Effective Time (including any Liability relating to, arising out of or resulting from any act or failure to act by any
director, officer, employee, agent or representative (whether or not such act or failure to act is or was within such
Person’s authority));

(b) the operation or conduct of any business conducted by any member of the Fountain Group at any time after
the Effective Time (including any Liability relating to, arising out of or resulting from any act or failure to act by
any director, officer, employee, agent or representative (whether or not such act or failure to act is or was within
such Person’s authority)); or

(c) any Fountain Assets, whether arising before, on or after the Effective Time;

(iii) any Liabilities (x) to the extent relating to, arising out of or resulting from any terminated or divested Business Entity,
business or operation (A) formerly and primarily owned or managed by or primarily associated with any member of the
Fountain Group or the Fountain Business or (B) set forth on Schedule 1.1(79)(ii)(x) or (y) to the extent arising from any of the
Contracts set forth in Schedule 1.1(79)(ii)(y);

(iv) the Applicable Fountain Percentage of any Assumed Trident Contingent Liability;

(v) any Liabilities relating to any Fountain Employee or Former Fountain Employee in respect of the period prior to, on or
after the Effective Time;

(vi) any Liabilities relating to, arising out of or resulting from (x) any Indebtedness (including debt securities and asset-
backed debt) of any member of the Fountain Group or Indebtedness (regardless of the issuer of such Indebtedness) incurred after
the Effective Time and exclusively relating to the Fountain Business, (y) any Indebtedness (regardless of the issuer of such
Indebtedness) incurred after the Effective Time and secured exclusively by any of the Fountain Assets (including any Liabilities
relating to, arising out of or resulting from a claim by a holder of any such Indebtedness, in its capacity as such) or (z) any
Indebtedness arising from the Financing (as defined in the Merger Agreement) or set forth on Schedule 1.1(79)(vi); and

(vii) all Liabilities reflected as liabilities or obligations on the Fountain Balance Sheet, and all Liabilities arising or
Assumed after the date of such balance sheet which, had they arisen or been Assumed on or before such date and been retained
as of such date, would have been reflected on such balance sheet if prepared on a consistent basis, subject to any discharge of
such Liabilities subsequent to the date of the Fountain Balance Sheet.
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Notwithstanding anything to the contrary herein, the Fountain Liabilities shall not include:

(v) any Liabilities of Yarway whether or not such Liability also was a Liability of the Fountain Group whether as a result
of (A) the limited liability of Yarway being disregarded, (B) the transfer of Assets from Yarway or (C) otherwise;

(w) any Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto
or thereto) as Liabilities to be retained or Assumed by any member of the Trident Group;

(x) any Contracts expressly Assumed or expressly contemplated to be assumed by any member of the Trident Group under
this Agreement or any Ancillary Agreements;

(y) any Liabilities expressly discharged pursuant to Section 2.4 of this Agreement; and

(z) any indebtedness for borrowed money or Other Intercompany Payables and Loans (other than obligations under capital
leases) outstanding as of the Effective Time except to the extent taken into account in determining the amount of Net
Indebtedness pursuant to Section 3.4 or Closing Net Indebtedness pursuant to Section 3.5.

In the event of any inconsistency or conflict that may arise in the application or interpretation of this definition or the
definition of “Trident Retained Liabilities”, for the purpose of determining what is and is not a Fountain Liability: (1) the explicit
inclusion of an item on a Schedule referred to in this definition shall take priority over any textual provision of this definition that
would otherwise operate to exclude such Liability from the definition of “Fountain Liability”” and (2) Liabilities referred to in clause
(vii) of this definition shall take priority over Liabilities otherwise referred to in clause (ii) of Section 1.1(196).

(80) “Fountain Master Trust” shall have the meaning set forth in Section 6.4(a)(ii)(A).

(81) “Fountain Nonqualified Deferred Compensation Plans” shall mean the nonqualified deferred compensation plans
listed in Schedule 6.3(a) and any plans established prior to the Fountain Distribution Date the purposes of which are to assume the
Fountain Deferred Compensation Liabilities in accordance with Section 6.3(a).

(82) “Fountain Option” shall have the meaning set forth in Section 6.1(a)(i).
(83) “Fountain Pension Plans” shall have the meaning set forth in Section 6.4(a)(i).
(84) “Fountain Plan of Separation” shall have the meaning set forth in the preamble.

(85) “Fountain Plans” shall mean the employee benefit plans, policies, programs, payroll practices, and arrangements
established or assumed by the Fountain Group under this Agreement for the benefit of Fountain Employees and where applicable,
Former Fountain Employees.
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(86) “Fountain Policies” shall mean all Policies, current or past, which are owned or maintained by or on behalf of Trident
or any Subsidiary of Trident, which relate exclusively to the Fountain Business and which Policies are either maintained by Fountain
or a member of the Fountain Group or assignable to Fountain or a member of the Fountain Group.

(87) “Fountain Retiree Medical Plans” shall have the meaning set forth in Section 6.6.
(88) “Fountain RSTP” shall have the meaning set forth in Section 6.5(a)(i).

(89) “Fountain Savings Plans” shall mean the Fountain RSIP and any defined contribution retirement plans listed in

Schedule 6.5(a).
(90) “Fountain Separation” shall have the meaning set forth in the preamble.

(91) “Fountain Shared Policies” shall mean all Policies, current or past, which are owned or maintained by or on behalf of
Trident or any Subsidiary of Trident which relate to the Fountain Business, other than Fountain Policies.

(92) [Reserved].

(93) “Fountain Specified Employees” means those individuals listed in Schedule 1.1(93)(A) (the “Fountain Tier I Specified
Employees”) and those individuals listed on Schedule 1.1(93)(B) (the “Fountain Tier I Specified Employees”), and any other
individuals mutually agreed by Trident and Patriot prior to the Fountain Distribution.

(94) “Fountain Treasury Shares” shall have the meaning set forth in Section 3.7.
(95) “Fountain US Pension Plans” shall have the meaning set forth in Section 6.4(a)(ii).

(96) “Force Majeure” shall mean, with respect to a Party, an event beyond the control of such Party (or any Person acting
on its behalf), which by its nature could not have been foreseen by such Party (or such Person), or, if it could have been foreseen, was
unavoidable, and includes, without limitation, acts of God, storms, floods, riots, labor unrest, pandemics, nuclear incidents, fires,
sabotage, civil commotion or civil unrest, interference by civil or military authorities, acts of war (declared or undeclared) or armed
hostilities or other national or international calamity or one or more acts of terrorism or failure of energy sources or distribution
facilities. Notwithstanding the foregoing, the receipt by a Party of a hostile takeover offer, even if unforeseen or unavoidable, and
such Party’s response thereto shall not be deemed an event of Force Majeure.
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(97) “Former Fountain Employee” shall mean any former employee who terminated employment with all members of the
Trident controlled group of corporations before the Fountain Distribution Date and who was last employed by (A) a member of the
Fountain Group other than those members of the Fountain Group identified on part A of Schedule 1.1(97) or (B) a member of the
Trident Group identified on part B of Schedule 1.1(97).

(98) “Former Trident Employee” shall mean any former employee who terminated employment with all members of the
Trident controlled group of corporations before the Fountain Distribution Date and who is not a Former Fountain Employee.

(99) “GAAP” means the generally accepted accounting principles in the United States.

(100) “Governmental Approvals” shall mean any notices or reports to be submitted to, or other filings to be made with, or
any consents, registrations, approvals, permits or authorizations to be obtained from, any Governmental Entity.

(101) “Governmental Entity” shall mean any nation or government, any state, municipality or other political subdivision
thereof and any entity, body, agency, commission, department, board, bureau or court, whether domestic, foreign or multinational,
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government and any executive
official thereof.

(102) “Group” shall mean (i) with respect to Trident, the Trident Group, (ii) with respect to Athens NA, the Athens North
American R/SB Group and (iii) with respect to Fountain, the Fountain Group.

(103) “Group Insurance Plans” when immediately preceded by “Trident,” shall mean any basic life insurance, dependent
life insurance, optional life insurance, accidental death and dismemberment insurance, business travel accident insurance, long term
care insurance and executive group universal life insurance programs sponsored by Trident and (ii) when immediately preceded by
“Fountain,” shall mean the basic life insurance, dependent life insurance, optional life insurance, accidental death and dismemberment
insurance, business travel accident insurance, long term care insurance and executive group universal life insurance program to be
established by Fountain under Section 6.7(e).

(104) “Guaranty Release” shall have the meaning set forth in Section 2.10(b).

(105) “Health Plans” when immediately preceded by “Trident,” shall mean the Trident International employee health
benefit plans, any other medical, HMO, prescription drugs, vision, and dental plans and any similar or successor plans and (ii) when
immediately preceded by “Fountain,” shall mean employee health benefit plans, any other medical, HMO, prescription drugs, vision,
and dental plans and any similar or successor plans program to be established by Fountain under Section 6.7(a).

(106) “HIPAA” shall have the meaning set forth in Section 6.8(e).
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(107) “Income Taxes” shall have the meaning set forth in the Tax Sharing Agreement.

(108) “Indebtedness” of any Person means, without duplication, (i) the principal of and accreted value and accrued and
unpaid interest in respect of (A) indebtedness of such Person for money borrowed and (B) obligations evidenced by notes, debentures,
bonds or other similar instruments for the payment of which such Person is responsible or liable; (ii) all obligations of such Person
issued or assumed as the deferred purchase price of property, all conditional sale obligations of such Person and all obligations of
such Person under any title retention agreement or capital lease (but excluding trade accounts payable and other accrued expenses
incurred in the ordinary course of business); (iii) all obligations, contingent or otherwise, of such Person under letters of credit; (iv) all
obligations, contingent or otherwise, of such Person under any interest rate, currency or other hedging agreements; and (v) all
obligations of the type referred to in clauses (i) through (iv) of any Persons the payment of which such Person is responsible or liable,
directly or indirectly, as obligor, guarantor, surety or otherwise.

(109) “Indemnifiable Loss” and “Indemnifiable Losses” shall mean any and all damages, losses, deficiencies, Liabilities,
obligations, penalties, judgments, settlements, claims, payments, fines, interest, costs and expenses (including the costs and expenses
of any and all Actions and demands, assessments, judgments, settlements and compromises relating thereto and the reasonable costs
and expenses of attorneys’, accountants’, consultants’ and other professionals’ fees and expenses incurred in the investigation or
defense thereof or the enforcement of rights hereunder), excluding special, consequential, indirect and punitive damages (other than
special, consequential, indirect and/or punitive damages awarded to any third party against an Indemnitee) and Taxes and any other
amounts payable pursuant to the Tax Sharing Agreement.

(110) “Indemnifying Party” shall have the meaning set forth in Section 8.5(b).
(111) “Indemnitee” shall have the meaning set forth in Section 8.5(b).
(112) “Indemnity Payment” shall have the meaning set forth in Section 8.9(a).

(113) “Information” shall mean information, content and data in written, oral, electronic, computerized, digital or other
tangible or intangible media, including studies, reports, records, books, contracts, instruments, surveys, lists, designs, specifications,
drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks, diskettes, tapes, marketing plans,
customer names, communications by or to attorneys (including attorney-client privileged communications), memos and other
materials prepared by attorneys or under their direction (including attorney work product), communications and other materials
otherwise related to or made or prepared in connection with or in preparation for any legal proceeding, and other technical, financial,
employee or business information or data, documents, correspondence, materials, product literature, files, policies, procedures and
manuals.
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(114) “Insurance Administration” shall mean, with respect to each Shared Policy, the accounting for premiums,
retrospectively-rated premiums, defense costs, indemnity payments, deductibles and retentions, as appropriate, under the terms and
conditions of each of the Shared Policies; and the reporting to excess insurance carriers of any losses or claims which may cause the
per-occurrence, per claim or aggregate limits of any Shared Policy to be exceeded, and the distribution of Insurance Proceeds as
contemplated by this Agreement.

(115) “Insurance Proceeds” shall mean those monies (i) received by an insured from an insurance carrier, including due to
premium adjustments, whether or not retrospectively rated, or (ii) paid by an insurance carrier on behalf of an insured, in either case
net of any applicable premium deductible or self insured retention. For the avoidance of doubt, “Insurance Proceeds” shall not include
any costs or expenses incurred by a Party in pursuing insurance coverage.

(116) “Insured Claims” shall mean those Liabilities that, individually or in the aggregate, are covered within the terms and
conditions of any of the Shared Policies, whether or not subject to deductibles, co-insurance, self-insured retentions, or
uncollectibility due to insurer insolvency.

(117) “Intellectual Property” shall mean all worldwide intellectual property, proprietary and industrial property rights of
any kind or nature, including all U.S. and foreign (i) patents, patent applications, inventions and invention disclosures and utility
models, (ii) Trademarks, (iii) copyrights and copyrightable subject matter, including Software, (iv) rights of publicity, (v) moral rights
and rights of attribution and integrity, (vi) technology, trade secrets, know-how, processes, formulae, models, methodologies,
discoveries, ideas, concepts, techniques, designs, specifications, drawings, blueprints, diagrams, models and prototypes and all other
Confidential Information, (vii) rights of privacy and rights to personal information, (viii) vanity telephone numbers, (ix) all
applications, registrations, continuations, continuations-in-part, divisionals, reissues, re-examinations, substitutions and extensions
thereof for any of the foregoing and (x) all rights and remedies against infringement, misappropriation or other violation of the
foregoing prior to the Effective Time.

(118) “Intercompany Trade Payables™ shall mean all intercompany trade payables between any member of the Trident
Group, on the one hand, and any member of the Fountain Group, on the other hand, which exist and are reflected in the accounting
records of the Parties as of the close of business on the day prior to the Fountain Distribution Date.

(119) “Intercompany Trade Receivables™ shall mean all intercompany trade receivables between any member of the
Trident Group, on the one hand, and any member of the Fountain Group, on the other hand, which exist and are reflected in the
accounting records of the Parties as of the close of business on the day prior to the Fountain Distribution Date.

(120) “Law” shall mean any U.S. or non-U.S. federal, national, supranational, state, provincial, local or similar statute, law,
ordinance, regulation, rule, code, income tax treaty, order, requirement or rule of law (including common law) or other binding
directives of any Governmental Entity.
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(121) “Liabilities” shall mean any and all debts, liabilities, costs, expenses, interest and obligations, whether accrued or
fixed, absolute or contingent, matured or unmatured, reserved or unreserved, determined or determinable, and including those arising
under any Law, claim, demand, Action, whether asserted or unasserted, or order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Entity and those arising under any Contract or any fines, damages or
equitable relief which may be imposed and including all costs and expenses related thereto regardless of (i) when or where they arose
or arise, (ii) whether the facts upon which they are based occurred prior to, on or subsequent to the Effective Time or (iii) where or
against whom they are asserted or determined.

(122) “Liable Party” shall have the meaning set forth in Section 2.9(b).

(123) “LIBOR” shall mean an interest rate per annum equal to the applicable three-month London Interbank Offered Rate
for deposits in United States dollars published in the Wall Street Journal.

(124) “License Agreements” shall mean the license agreements to be negotiated in good faith between Trident, Fountain
and Patriot after the date hereof and prior to the Fountain Distribution Date, and having the terms set forth on Schedule 1.1(124) and
such other terms as reasonably agreed among the parties thereto.

(125) “Management Agreement” shall have the meaning set forth in Section 2.5(c).
(126) “Managing Party” shall have the meaning set forth in 7.2(a).

(127) “Merger Agreement” shall have the meaning set forth in the recitals.

(128) “Merger Sub” shall have the meaning set forth in the preamble.

(129) “Net Indebtedness” shall mean, as of any date, (i) any outstanding indebtedness for borrowed money or Other
Intercompany Payables and Loans (including the Bridge Note but excluding any amounts canceled or otherwise terminated prior to
the Effective Time) (which, for the avoidance of doubt, shall not include obligations under capital leases) plus (ii) Separation
Expenses incurred prior to the Fountain Distribution Date and not paid by Trident pursuant to Section 11.5 as of the close of business
on the day prior to the Fountain Distribution Date, minus (iii) all cash and cash equivalents and marketable securities; provided that
“Net Indebtedness” shall not include any item to the extent included in the calculation of Current Liabilities.

(130) “Net Indebtedness Adjustment” shall have the meaning set forth in Section 3.5(c)(ii).

(131) “Notice of Disagreement” shall have the meaning set forth in Section 3.5(b).

(132) “NYSE” shall mean the New York Stock Exchange.
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(133) “Option” (i) when immediately preceded by “Trident,” shall mean an option to purchase shares of Trident Common
Stock granted pursuant to one of the Trident Equity Plans or (ii) when immediately preceded by “Fountain,” shall mean an option to
purchase shares of Fountain Common Stock as of the Fountain Distribution, which Option shall be granted pursuant to the 2012
Fountain Stock and Incentive Plan (as hereinafter defined) as part of the adjustment to Trident Options in connection with the
Fountain Distribution.

(134) “Other Intercompany Payables and Loans” shall have the meaning set forth in Section 2.4(a).

(135) “Other Intercompany Receivables™ shall have the meaning set forth in Section 2.4(a).

(136) “Other Parties’ Auditors” shall have the meaning set forth in Section 5.3(c).

(137) “Other Party” shall have the meaning set forth in Section 2.9(a).

(138) “Party” shall mean each of Trident and Fountain; provided, however, for purposes of the Specified Sections of this
Agreement only, “Party” shall also mean Athens NA.

(139) “Pension Plans” (i) when immediately preceded by “Trident,” shall mean the pension plans sponsored by Trident
described in Section 6.4(c) and (ii) when immediately preceded by “Fountain,” shall mean the pension plans established by Fountain
under Section 6.4(b).

(140) “Permitted Acquiree” shall have the meaning set forth in Section 5.2(c).

(141) “Patriot” shall have the meaning set forth in the recitals.

(142) “Performance Share Unit” shall mean a unit granted by Trident pursuant to one of the Trident Equity Plans
representing a general unsecured promise by Trident to deliver a share of Trident Common Stock and which is subject to certain
performance measures.

(143) “Person” shall mean any natural person, firm, individual, corporation, business trust, joint venture, association,
company, limited liability company, partnership or other organization or entity, whether incorporated or unincorporated, or any
Governmental Entity.

(144) “PHI” shall have the meaning set forth in Section 6.8(e).

(145) “Policies” shall mean insurance policies and insurance Contracts of any kind (other than life and benefits policies or
Contracts), including primary, excess and umbrella policies, comprehensive general liability policies, director and officer liability,
fiduciary liability, automobile, aircraft, marine, property and casualty, workers’ compensation
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and employee dishonesty insurance policies, bonds and self-insurance and captive insurance company arrangements, together with the
rights, benefits and privileges thereunder, including the insurance policies written by White Mountain Insurance Company.

(146) “Pre-Distribution Athens NA Stock Price” shall have the meaning set forth in Section 6.01(c)(ii).

(147) “Pre-Distribution Fountain Stock Price” shall have the meaning set forth in Section 6.1(a)(ii).

(148) “Pre-Distribution Trust” shall have the meaning set forth in Section 6.8(k).

(149) “Pre-Distribution Trident Stock Price” shall have the meaning set forth in Section 6.1(b)(ii).

(150) “Provider” shall have the meaning set forth in Section 2.5(c).

(151) “Recipient” shall have the meaning set forth in Section 2.5(c).

(152) “Records” shall mean any Contracts, documents, books, records or files.
(153) [Reserved].

(154) “Restricted Person” shall have the meaning set forth in Section 5.1(a).

(155) “Restricted Stock Unit” (i) when immediately preceded by “Trident,” shall mean a unit granted by Trident pursuant
to one of the Trident Equity Plans representing a general unsecured promise by Trident to deliver a share of Trident Common Stock
and (ii) when immediately preceded by “Fountain” shall mean a unit granted by Fountain representing a general unsecured promise
by Fountain to deliver a share of Fountain Common Stock, which unit is granted pursuant to the 2012 Fountain Stock and Incentive
Plan as part of the adjustment to Trident Restricted Stock Units in connection with the Fountain Distribution.

(156) “Retained Fountain Specified Employee” shall have the meaning set forth in Section 6.13(a).
(157) “Retention Letters” shall have the meaning set forth in Section 6.8(d).

(158) “Section 125 Plan” shall mean the flexible spending accounts or flexible benefit plan qualified under Section 125 of
the Internal Revenue Code sponsored by Fountain as described in Section 6.7(b).
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(159) “Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the Commission
thereunder, all as the same shall be in effect at the time that reference is made thereto.

(160) “Security Interest” shall mean any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire,
right of first refusal, deed of trust, voting or other restriction, right-of-way, covenant, condition, easement, servitude, encroachment,
permit restriction, restriction on transfer, restrictions or limitations on use of real personal property or any other encumbrance of any
nature whatsoever, excluding, however, restrictions on transfer under securities Laws.

(161) “Separation Expenses” shall have the meaning set forth in Section 11.5.

(162) “Severance Plan” (i) when immediately preceded by “Trident,” shall mean any severance program sponsored by
Trident and (ii) when immediately preceded by “Fountain,” shall mean the severance program to be established by Fountain under

Section 6.7(c).
(163) “Shared Contract” shall have the meaning set forth in Section 2.2(b)(i).

(164) “Shared Policies” shall mean all Policies, current or past, which are owned or maintained by or on behalf of Trident
or any of its Subsidiaries which relate to one or more of the Trident Retained Business, the Athens North American R/SB Business or
the Fountain Business.

(165) “Shareholder Approval” shall mean the approval by Trident shareholders of the Fountain Distribution and certain
related matters necessary to declare and make the Fountain Distribution.

(166) “Software” shall mean all computer programs (whether in source code, object code, or other form), algorithms,
databases, compilations and data, and technology supporting the foregoing, and all documentation, including flowcharts and other
logic and design diagrams, technical, functional and other specifications, and user and training materials and other tangible
embodiments related to any of the foregoing.

(167) “Specified Sections of this Agreement” shall mean Section 5.1, Section 5.2, Section 5.3, Section 5.5, Section 8.4 and
Article XI of this Agreement.

(168) “Statement” shall have the meaning set forth in Section 3.5(a).

(169) “Step Plan” shall mean the reorganization plan set forth in Schedule 2.2(a) (as such Schedule may be modified from
time to time in accordance with Section 5.19(c) of the Merger Agreement); provided that any step or action not directly related to the
separation of the Fountain Business from the Trident Retained Business shall not be construed as a prerequisite of any subsequent
step or action which is directly related to the separation of the Fountain Business from the Trident Retained Business and the failure
to occur
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of any prior step or action not directly related to the separation of the Fountain Business from the Trident Retained Business shall
have no effect on any Parties obligation to undertake any subsequent step or action which is directly related to the separation of the
Fountain Business from the Trident Retained Business.

(170) “Subsidiary” shall mean with respect to any Person (i) a corporation, fifty percent (50%) or more of the voting or
capital stock of which is, as of the time in question, directly or indirectly owned by such Person and (ii) any other partnership, joint
venture, association, joint stock company, trust, unincorporated organization or other entity in which such Person, directly or
indirectly, owns fifty percent (50%) or more of the equity economic interest thereof or has the power to elect or direct the election of
fifty percent (50%) or more of the members of the governing body of such entity or otherwise has control over such entity (e.g., as the
managing partner of a partnership).

(171) “Tax” shall have the meaning set forth in the Tax Sharing Agreement.
(172) “Tax Contest” shall have the meaning of the definition of “Audit” as set forth in the Tax Sharing Agreement.
(173) “Tax Return” shall have the meaning set forth in the Tax Sharing Agreement.

(174) “Tax Sharing Agreement” shall mean the Tax Sharing Agreement by and among Trident, Athens NA and Fountain,
in the form attached hereto as Exhibit A.

(175) “Third Party Claim” shall have the meaning set forth in Section 8.5(b).

(176) “Third Party Proceeds” shall have the meaning set forth in Section 8.9(a).

(177) “Trademarks” shall mean all U.S. and foreign trademarks, service marks, corporate names, trade names, domain
names, logos, slogans, designs, trade dress and other similar designations of source or origin, together with the goodwill symbolized
by any of the foregoing.

(178) “Transfer” shall have the meaning set forth in Section 2.2(a)(i); and the term “Transferred” shall have its correlative
meaning.

(179) “Transition Services Agreement” shall mean the Transition Services Agreement to be negotiated in good faith
between Trident, Fountain and Patriot after the date hereof and prior to the Fountain Distribution Date, and having the terms set forth
on Schedule 1.1(179) and such other terms as reasonably agreed among the parties thereto.

(180) “Trident” shall have the meaning set forth in the preamble.
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(181) “Trident Balance Sheet” shall mean the balance sheet of the Trident Group prepared pursuant to Section 5.03(b) of
the Merger Agreement.

(182) “Trident Common Stock” shall mean the issued and outstanding shares of Trident common stock of Trident
International Ltd.

(183) “Trident Deferred Compensation Liabilities™ shall have the meaning set forth in Section 6.3(b)(i).

(184) “Trident Directors” shall have the meaning set forth in Section 6.1(c)().

(185) “Trident Employee” shall mean an active employee or an employee on vacation or on approved leave of absence
(including maternity, paternity, parental, family, short-term or long-term sick leave, qualified military service and other approved
leaves) who, immediately following the Fountain Distribution Date is employed by Trident or any member of the Trident Group.
Trident Employee shall also include any employee of an entity in the Trident Group who, as of the Fountain Distribution Date, is
receiving short-term or long-term disability benefits or workers’ compensation benefits.

(186) “Trident Equity Plans” shall mean, collectively, the equity-based plans set forth on Schedule 1.1(186).

(187) “TIrident Group” shall mean Trident and each Person (other than any member of the Fountain Group) that is a direct
or indirect Subsidiary of Trident as of the date hereof and, except as provided in the definition of Fountain Group, each Subsidiary to
be formed after the date hereof and prior to the Effective Time, which shall include the Athens North American R/SB Group and
those entities identified as such on Schedule 1.1(187).

(188) “Trident Indemnitees™ shall mean Trident, each member of the Trident Group, each of their respective directors,
officers, employees and agents and each of the heirs, executors, successors and assigns of any of the foregoing, except the Athens
North American R/SB Indemnitees and the Fountain Indemnitees.

(189) “Trident International Management Company Defined Contribution Plans Master Trust” shall mean the trust created
by an agreement between the plan sponsor and trustees of the Trident International Retirement Savings and Investment Plans for

purposes of holding assets under such plan.

(190) “Trident International Master Retirement Trust” means the trust created by Trident for purposes of holding assets
under Trident’s U.S. pension plans.

(191) “Trident Nonqualified Deferred Compensation Plans™ shall mean the nonqualified deferred compensation plans set
forth in Schedule 6.3(b) and any other legacy nonqualified deferred compensation plan sponsored by members of the Trident Group.

(192) “Trident Regulatory Approvals” shall have the meaning set forth in the Merger Agreement.
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(193) “Trident Retained Assets” shall mean:

(i) the ownership interests in those Business Entities that are members of the Trident Group;

(ii) all Trident Retained Contracts, any rights or claims arising thereunder, and any other rights or claims or contingent
rights or claims primarily relating to or arising from any Trident Retained Asset or the Trident Retained Business;

(iii) any and all Assets reflected on the Trident Balance Sheet and any Assets acquired by or for Trident or any member of
the Trident Group subsequent to the date of such balance sheet which, had they been so acquired on or before such date and
owned as of such date, would have been reflected on such balance sheet if prepared on a consistent basis, subject to any
dispositions of any of such Assets subsequent to the date of such balance sheet;

(iv) subject to Article X, any and all rights of any member of the Trident Group under any Policies;

(v) any and all Assets owned or held immediately prior to the Effective Time by Trident or any of its Subsidiaries that
primarily relate to or are primarily used in the Trident Retained Business;

(vi) the Assets set forth on Schedule 1.1(193)(vi) and any and all Assets that are expressly contemplated by this Agreement
or any Ancillary Agreement as Assets that have been or that are to be Transferred to Trident or any other member of the Trident
Group; and

(vii) any and all furnishings and office equipment located at a physical site to the extent the ownership or leasehold interest
with respect to such physical site is being Transferred to or retained by Trident; provided, that personal computers shall be
Transferred to Trident if, following the Effective Time, a Trident Group member employs the applicable employee who, prior to
the Effective Time, used such personal computer.

Notwithstanding the foregoing, the Trident Retained Assets shall not include any Assets to the extent they are expressly
contemplated by this Agreement or any Ancillary Agreement (or the Schedules hereto or thereto) as Assets to be retained by or
Transferred to any member of the Fountain Group.

In the event of any inconsistency or conflict that may arise in the application or interpretation of this definition or the
definition of “Fountain Assets”, for purposes of determining what is and is not a Trident Retained Asset: (1) the explicit inclusion of
an item on a Schedule referred to in this definition shall take priority over any textual provision of this definition that would otherwise
operate to exclude such Asset from the definition of “Trident Retained Assets” and (2) Assets referred to in clause (iii) of this
definition shall take priority over Assets otherwise referred to in clause (v) of Section 1.1(66).
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(194) “Trident Retained Business” shall mean (i) the business and operations of Trident and the Trident Group other than
the Fountain Business, (ii) Trident’s ownership of equity in Atkore International Group Inc. and (iii) any businesses or operations
acquired or established by or for Trident or any of its Subsidiaries in connection with the operation of the Trident Retained Business
after the date of this Agreement.

(195) “Trident Retained Contracts™ shall mean the following Contracts (or parts thereof) to which Trident or any of its
Subsidiaries is a party or by which it or any of its Subsidiaries or any of their respective Assets is bound, whether or not in writing,
except for any such Contract (or part thereof) that is expressly contemplated to be Transferred to, or to remain with, a member of the
Fountain Group, pursuant to any provision of this Agreement or any Ancillary Agreement:

(i) any Contract entered into in the name of, or expressly on behalf of, any division, business unit or member of the Trident
Group;

(i1) any Contract that primarily relates to the Trident Retained Business;
(iii) any Contract representing capital or operating equipment lease obligations reflected on the Trident Balance Sheet;

(iv) any Contract (or part thereof), that is otherwise expressly contemplated pursuant to this Agreement (including pursuant
to Section 2.2(b)) or any of the Ancillary Agreements to be assigned to any member of the Trident Group;

(v) any Contract set forth on Schedule 1.1(195)(v); and

(vi) to the extent the same is given with respect to, or in favor of, any member of the Trident Group, any guarantee,
indemnity, representation or warranty.

(196) “Trident Retained Liabilities” shall mean:

(i) any and all Liabilities that are (a) expressly contemplated by this Agreement or any Ancillary Agreement to be Assumed
by any member of the Trident Group, (b) expressly Assumed by any member of the Trident Group under this Agreement or any
Ancillary Agreement or (c) set forth on Schedule 1.1(196)(1);

(ii) any and all Liabilities primarily relating to, arising out of or resulting from:

(A) the operation or conduct of the Trident Retained Business, as conducted at any time prior to, on or after the
Effective Time (including any Liability relating to, arising out of or resulting from any act or failure to act by any director,
officer, employee, agent or representative (whether or not such act or failure to act is or was within such Person’s
authority));

(B) the operation or conduct of any business conducted by any member of the Trident Group at any time after the
Effective Time (including any Liability
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relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent or
representative (whether or not such act or failure to act is or was within such Person’s authority)); or

(C) any Trident Retained Assets, whether arising before, on or after the Effective Time;

(iii) any Liabilities (x) to the extent relating to, arising out of or resulting from any terminated or divested Business Entity,
business or operation (A) formerly and primarily owned or managed by or primarily associated with any member of the Trident
Group or the Trident Retained Business, (B) set forth on Schedule 1.1(196)(iii)(x) or (y) to the extent arising from any of the
Contracts set forth in Schedule 1.1(196)(ii)(y);

(iv) any Liabilities relating to any Trident Employee or Former Trident Employee that does not become a Fountain
Employee or Former Fountain Employee, in each case, immediately following the Effective Time;

(v) any Liabilities relating to, arising out of or resulting from (A) any Indebtedness (including debt securities and asset-
backed debt) of any member of the Trident Group or Indebtedness (regardless of the issuer of such Indebtedness) exclusively
relating to the Trident Retained Business or (B) any Indebtedness (regardless of the issuer of such Indebtedness) secured
exclusively by any of the Trident Retained Assets (including any Liabilities relating to, arising out of or resulting from a claim
by a holder of any such Indebtedness, in its capacity as such);

(vi) all Liabilities reflected as Liabilities or obligations on the Trident Balance Sheet and all Liabilities arising or Assumed
after the date of such balance sheet which, had they arisen or been Assumed on or before such date and been retained as of such
date, would have been reflected on such balance sheet if prepared on a consistent basis, subject to any discharge of such
Liabilities subsequent to the date of the Trident Balance Sheet; and

(vii) any Liabilities of Yarway whether or not such Liability also was a Liability of the Fountain Group whether as a result
of (A) the limited liability of Yarway being disregarded, (B) the transfer of Assets from Yarway or (C) otherwise.
Notwithstanding anything to the contrary herein, the Trident Retained Liabilities shall not include:

(x) any Liabilities that are expressly contemplated by this Agreement, or any Ancillary Agreement as Liabilities to be
retained or Assumed by any member of the Fountain Group;

(y) any Contracts expressly Assumed by any member of the Fountain Group under this Agreement or any Ancillary
Agreement; and

(z) any Liabilities expressly discharged pursuant to Section 2.4 of this Agreement.
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In the event of any inconsistency or conflict that may arise in the application or interpretation of this definition or the
definition of “Fountain Liabilities”, for the purpose of determining what is and is not a Trident Retained Liability: (1) the explicit
inclusion of an item on a Schedule referred to in this definition shall take priority over any textual provision of this definition that
would otherwise operate to exclude such Liability from the definition of “Trident Retained Liability” and (2) Liabilities referred to in
clause (vi) of this definition shall take priority over Liabilities otherwise referred to in clause (ii) of Section 1.1(79) and (3) any other
Liabilities that are not Fountain Liabilities shall be Trident Retained Liabilities.

(197) “Trident Retained Pension Plans” shall have the meaning set forth in Section 6.4(b)(1).

(198) “Trident Retained Plans” shall mean the employee benefit plans, policies, programs, payroll practices, and
arrangements retained by the Trident Group under this Agreement for the benefit of Trident Employees and, where applicable,
Former Trident Employees.

(199) “Trident Retained Savings Plans” means the savings plans sponsored by Trident described in Section 6.5(b).

(200) “Trident Retiree Medical Plans” shall have the meaning set forth in Section 6.6.

(201) “Working Capital Adjustment” shall have the meaning set forth in Section 3.5(c)(i).

(202) “Working Capital Target” shall mean $798,000,000.

(203) “Yarway” shall mean Yarway Corporation and Gimpel Corporation.

(204) “2012 Fountain Stock and Incentive Plan” shall have the meaning set forth in Section 6.1(a)(iv).

Section 1.2. References; Interpretation. References in this Agreement to any gender include references to all genders, and
references to the singular include references to the plural and vice versa. Unless the context otherwise requires, the words “include”,
“includes” and “including” when used in this Agreement shall be deemed to be followed by the phrase “without limitation”. Unless
the context otherwise requires, references in this Agreement to Articles, Sections, Annexes, Exhibits and Schedules shall be deemed
references to Articles and Sections of, and Annexes, Exhibits and Schedules to, this Agreement. The word “or”” shall not be exclusive.
The word “extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not
simply mean “if”’. Reference to any agreement, document or instrument means such agreement, document or instrument as amended
or otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof. Unless the context otherwise
requires, the words “hereof”, “hereby” and “herein” and words of similar meaning when used in this Agreement refer to this
Agreement in its entirety and not to any particular Article, Section or provision of this Agreement. All references to any period of
days shall be to the relevant number of calendar days unless otherwise specified. All references to dollars or $ shall be references to
United States dollars. All accounting terms shall have their respective meanings under GAAP.
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ARTICLE II
THE SEPARATION

Section 2.1. General. Subject to the terms and conditions set forth in this Agreement and the Merger Agreement, each of
Trident and Fountain shall use its reasonable best efforts to cause the Fountain Separation and the Fountain Distribution to occur as
promptly as practicable on the terms contemplated hereby, including using its reasonable best efforts to obtain all consents, permits,
authorizations and approvals of, and to make all filings, notifications or registrations with, all Governmental Entities and other
Persons and to execute and deliver, and to cause their respective Group members to execute and deliver such instruments of transfer,
in each case, which are necessary for the consummation of the transactions contemplated by this Agreement and the Ancillary
Agreements; provided that, the foregoing notwithstanding but subject to the requirements of Section 5.01 of the Merger Agreement in
respect of the obligations of the Parties to obtain the Trident Regulatory Approvals under the Merger Agreement, no Party shall be
required to make any payment (except to the extent advanced, Assumed or agreed in advance to be reimbursed by any member of the
other Group) other than for fees and disbursements of outside counsel and any other advisors, commit to any third party on behalf of
itself or any member of its Group to assume any material obligations or offer or grant any material concession to obtain any such
consent, permit, authorization or approval. Notwithstanding anything herein to the contrary, except as mutually agreed by the Parties
hereto and Patriot, (x) the Parties intend that the Fountain Distribution Date shall be on September 28, 2012 and (y) the Parties agree
that the Fountain Distribution Date and the Closing Date shall be no earlier than September 28, 2012 absent the prior written consent
of each of Trident, Fountain and Patriot.

Section 2.2. Transfer of Assets.

(a) Prior to the Effective Time and to the extent not already completed (it being understood that some of such Transfers
may occur following the Effective Time in accordance with Section 2.6), pursuant to the Conveyancing and Assumption Instruments
and in accordance with the Step Plan:

(i) Trident shall, on behalf of itself and its Subsidiaries, as applicable, transfer, contribute, assign and convey or cause to be
transferred, contributed, assigned and conveyed (‘“Transfer”’) to Fountain or another member of the Fountain Group effective no
later than the Effective Time, all of its and its Subsidiaries’ right, title and interest in and to the Fountain Assets;

(i1) Fountain shall, on behalf of itself and any other member of the Fountain Group, as applicable, Transfer, effective no
later than the Effective Time, to Trident or another member of the Trident Group all of its and its Subsidiaries’ right, title and
interest in and to the Trident Retained Assets.
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(b) Treatment of Shared Contracts. Without limiting the generality of the obligations set forth in Section 2.2(a):

(i) Any Contract that is listed on Schedule 2.2(b) (each, a “Shared Contract”) shall be assigned in part to the applicable
member(s) of the applicable Group, if so assignable, or appropriately amended prior to the Effective Time so that each of
Trident or Fountain or the members of their respective Groups as of the Effective Time shall be entitled to the rights and
benefits, and shall Assume the related portion of any Liabilities, inuring to their respective Businesses; provided, however, that
(x) in no event shall any member of any Group be required to assign (or amend) any Shared Contract in its entirety which is not
assignable (or cannot be amended) by its terms (including any terms imposing consents or conditions on an assignment where
such consents or conditions have not been obtained or fulfilled, subject to Section 2.2(c)) and (y) if any Shared Contract cannot
be so partially assigned by its terms or otherwise, or cannot be amended or if such assignment or amendment would impair the
benefit the parties thereto derive from such Shared Contract, the Parties shall, and shall cause each of their respective
Subsidiaries to, take such other reasonable and permissible actions to cause a member of the Fountain Group or the Trident
Group, as the case may be, to receive the benefit of that portion of each Shared Contract that relates to the Fountain Business or
the Trident Retained Business, as the case may be (in each case, to the extent so related) as if such Shared Contract had been
assigned to (or amended to allow) a member of the applicable Group pursuant to this Section 2.2(b) and to bear the burden of the
corresponding Liabilities (including any Liabilities that may arise by reason of such arrangement) as if such Liabilities had been
Assumed by a member of the applicable Group pursuant to this Section 2.2(b).

(ii) Each of Trident and Fountain shall, and shall cause the members of its Group to, (A) treat for all Income Tax purposes
the portion of each Shared Contract inuring to its respective Businesses as Assets owned by, and/or Liabilities of, as applicable,
such Group not later than the Effective Time and (B) neither report nor take any Income Tax position (on a Tax Return or
otherwise) inconsistent with such treatment (unless required by a change in applicable Tax Law or good faith resolution of a Tax
Contest relating to Income Taxes).

(iii) Neither Party will amend, renew, extend or otherwise modify any Shared Contract without the consent of the other
Party to the extent such amendment, renewal, extension or modification would adversely affect such other Party.
Notwithstanding anything to the contrary contained in Section 2.2(b)(i), upon 90 days’ advance request of Patriot, Trident shall
use its reasonable best efforts to terminate, cancel or otherwise render inapplicable to the Fountain Business any portion of any
Shared Contract inuring to the Fountain Business; provided that Trident shall not be required to, and shall not be required to
cause any member of its Group to, so terminate or cancel such Shared Contract prior to the 12 month anniversary of the
Fountain Distribution Date or to make any payments (except to the extent advanced, Assumed or agreed in advance to be
reimbursed by Fountain) other than for fees and disbursements of outside counsel and any other advisors, commit to any third
party on behalf of itself or any member of its Group to assume any material obligations or offer or grant any material concession
to obtain any such termination or cancellation.
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(c) Consents. The Parties shall use their reasonable best efforts prior to the Effective Time to obtain the Consents required
to Transfer any Assets, Contracts, licenses, permits and authorizations issued by any Governmental Entity or parts thereof as
contemplated by this Agreement; provided that (x) neither Party shall be required to, and shall be required to cause any member of its
Group to, make any payments (except to the extent advanced, Assumed or agreed in advance to be reimbursed by any member of the
other Group) other than for fees and disbursements of outside counsel and any other advisors, commit to any third party on behalf of
itself or any member of its Group to assume any material obligations or offer or grant any material concession to obtain any such
Consents and (y) Trident shall not, and shall not permit any member of the Trident Group to, commit to any third party on behalf of
Fountain or any member of the Fountain Group to assume any material payments, incur any material obligations or offer or grant any
material concession to any third party to obtain any such Consents that would be a Fountain Liability, without Fountain’s prior
express written consent. For the avoidance of doubt, the required efforts and responsibilities of the Parties to seek the Trident
Regulatory Approvals shall be governed by the Merger Agreement.

Section 2.3. Assumption and Satisfaction of Liabilities.

(a) Except as otherwise specifically set forth in any Ancillary Agreement, from and after the Effective Time (i) Trident
shall, or shall cause a member of the Trident Group to, accept, assume (or, as applicable, retain) and perform, discharge and fulfill, in
accordance with their respective terms (““Assume”), all of the Trident Retained Liabilities and (ii) Fountain shall, or shall cause a
member of the Fountain Group to, Assume all of the Fountain Liabilities.

(b) Fountain shall, or, where applicable, cause one or more members of the Fountain Group to, enter into and abide by the
terms and conditions of each of those Contracts and arrangements set forth in Schedule 2.3(b).

Section 2.4. Intercompany Accounts.

(a) All intercompany receivables other than Intercompany Trade Receivables (the “Other Intercompany Receivables™) and
all intercompany payables and loans other than Intercompany Trade Payables and other than intercompany loans within a Group (the
“Other Intercompany Payables and L.oans”) shall be satisfied and/or settled in full in cash and/or otherwise canceled and terminated
or extinguished (in each case with no further liability or obligation) prior to the Effective Time or treated as specifically provided for
under this Agreement, under any Ancillary Agreement or under any Continuing Arrangements as set forth on Schedule 1.1(48), as
applicable, including, where applicable, continuing to be outstanding as an obligation of the relevant Party (or the relevant member of
such Party’s Group).

(b) As between the Parties (and the members of their respective Groups) all payments and reimbursements received after
the Effective Time by a Party (or member of its Group) that relate to a Business, Asset or Liability of the other Party (or member of
its Group), shall be held by such Party in trust for the use and benefit of the Party entitled thereto (provided
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that the Party entitled thereto shall reimburse the Party holding such payment or reimbursement in trust for all out-of-pocket expenses
related thereto other than for fees and disbursements of outside counsel and any other advisors) and, promptly upon receipt by such
Party of any such payment or reimbursement, such Party shall pay or shall cause the applicable member of its Group to pay over to
the applicable Party the amount of such payment or reimbursement without right of set-off.

Section 2.5. Limitation of Liability.

(a) Except in the case of any knowing violation of Law, fraud or misrepresentation, no Party shall have any Liability to any
other Party in the event that any Information exchanged or provided pursuant to this Agreement which is an estimate or forecast, or
which is based on an estimate or forecast, is found to be inaccurate.

(b) No Party or any Subsidiary thereof shall be liable to any other Party or any Subsidiary of any other Party based upon,
arising out of or resulting from any Contract, arrangement, course of dealing or understanding existing on or prior to the Effective
Time (other than trade payables and receivables, this Agreement, any Ancillary Agreement, any Continuing Arrangements, any
Contract entered into in connection herewith or in order to consummate the transactions contemplated hereby or thereby or by the
Fountain Plan of Separation) and each Party hereby terminates any and all Contracts, arrangements, courses of dealing or
understandings between or among it or a member of such Party’s Group, on the one hand, and the other Party or a member or such
other Party’s Group, on the other hand, effective as of the Effective Time (other than trade payables and receivables, this Agreement,
any Ancillary Agreement, any Continuing Arrangements, any Contract entered into in connection herewith or in order to consummate
the transactions contemplated hereby or thereby or by the Fountain Plan of Separation).

(c) Certain Payments Under Management Agreement. Certain members of the Fountain Group are parties to a management
services agreement (the “Management Agreement”) pursuant to which Trident International Management Company, LLC (the
“Provider”) provides various management services to certain U.S. subsidiaries of Trident within the Fountain Group (individually, a
“Recipient” and, collectively, the “Recipients™). Prior to the Fountain Distribution Date, Trident shall determine in good faith an
estimate of the amounts payable (if any) by the Recipients to Provider for the period up to the Fountain Distribution Date pursuant to
the Management Agreement (or any right of the Recipients to a refund of previous payments made under the Management
Agreement). Prior to the Fountain Distribution Date, each Recipient owing additional amounts shall pay the Provider any amounts
due or, as the case may be, the Provider shall refund any overpaid amounts to each Recipient that overpaid the Provider, in each case,
based on the estimates determined by Trident pursuant to the foregoing sentence, which payment or refund shall constitute settlement
in full of all amounts owed or owing under the Management Agreement. Prior to the Fountain Distribution Date, Trident shall cause
the Provider and the Recipients to terminate the Management Agreement.

31



Section 2.6. Transfers Not Effected On or Prior to the Effective Time; Transfers Deemed Effective as of the Effective

Time.

(a) To the extent that any Transfers or Assumptions contemplated by this Article II shall not have been consummated on or
prior to the Effective Time, the Parties shall use reasonable best efforts to effect such Transfers or Assumptions as promptly following
the Effective Time as shall be practicable. Nothing herein shall be deemed to require the Transfer of any Assets or the Assumption of
any Liabilities which by their terms or operation of Law cannot be Transferred or Assumed; provided, however, that the Parties and
their respective Subsidiaries shall cooperate and use reasonable best efforts to seek to obtain, in accordance with applicable Law, any
necessary Consents or Governmental Approvals for the Transfer of all Assets and Assumption of all Liabilities to the fullest extent
permitted by applicable Law contemplated to be Transferred and Assumed pursuant to this Article II. In the event that any such
Transfer of Assets or Assumption of Liabilities has not been consummated, from and after the Effective Time (i) the Party retaining
such Asset shall thereafter hold such Asset for the use and benefit of the Party entitled thereto (provided that the Party entitled thereto
shall reimburse the Party retaining such Asset for all out-of-pocket expenses related to such retention other than for fees and
disbursements of outside counsel and any other advisors) and (ii) the Party intended to Assume such Liability shall, or shall cause the
applicable member of its Group to, pay or reimburse the Party retaining such Liability for all amounts paid or incurred in connection
with the retention of such Liability. In addition, the Party retaining such Asset or Liability shall, insofar as reasonably possible and to
the extent permitted by applicable Law, treat such Asset or Liability in the ordinary course of business in accordance with past
practice and take such other actions as may be reasonably requested by the Party to which such Asset is to be Transferred or by the
Party Assuming such Liability in order to place such Party, insofar as reasonably possible, in the same position as if such Asset or
Liability had been Transferred or Assumed as contemplated hereby and so that all the benefits and burdens relating to such Asset or
Liability, including possession, use, risk of loss, potential for gain, and dominion, control and command over such Asset or Liability,
are to inure from and after the Effective Time to the member or members of the Trident Group or the Fountain Group entitled to the
receipt of such Asset or required to Assume such Liability.

(b) If and when the Consents, Governmental Approvals and/or conditions, the absence or non-satisfaction of which caused
the deferral of Transfer of any Asset or deferral of the Assumption of any Liability pursuant to Section 2.6(a), are obtained or
satisfied, the Transfer, assignment, Assumption or novation of the applicable Asset or Liability shall be effected in accordance with
and subject to the terms of this Agreement and/or the applicable Ancillary Agreement.

(c) The Party retaining any Asset or Liability due to the deferral of the Transfer of such Asset or the deferral of the
Assumption of such Liability pursuant to Section 2.6(a) shall not be obligated, in connection with the foregoing, to expend any money
out-of pocket unless the necessary funds are advanced, assumed, or agreed in advance to be reimbursed by the Party entitled to such
Asset or the Person intended to be subject to such Liability, other than reasonable attorneys’ fees and recording or similar fees all of
which shall be promptly reimbursed by the Party entitled to such Asset or the Person intended to be subject to such Liability.
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(d) After the Effective Time, each Party (or any member of its Group) may receive mail, packages and other
communications properly belonging to the other Party (or any member of its Group). Accordingly, at all times after the Effective
Time, each Party authorizes the other applicable Party to receive and, if necessary to identify the proper recipient in accordance with
this Section 2.6(d), open all mail, packages and other communications received by such Party that belongs to such other Party, and to
the extent that they do not relate to the business of the receiving Party, the receiving Party shall promptly deliver such mail, packages
or other communications (or, in case the same also relates to the business of the receiving Party or another Party, copies thereof) to
such other Party as provided for in Section 11.6. The provisions of this Section 2.6(d) are not intended to, and shall not, be deemed to
constitute an authorization by either Party to permit the other to accept service of process on its behalf and no Party is or shall be
deemed to be the agent of any other Party for service of process purposes.

(e) In the event that, at any time from and after the Effective Time, either Party (or any member of the Trident Group or
Fountain Group, as applicable) discovers that it or one of the members of its Group is the owner of, receives or otherwise comes to
possess or benefit from any Asset (including the receipt of payments made pursuant to Contracts and proceeds from accounts
receivable with respect to such Asset) or is liable for any Liability that is otherwise allocated to any Person that is a member of the
other Group pursuant to this Agreement or any Ancillary Agreement (except in the case of any acquisition of Assets or assumption of
Liabilities from the other Party for value subsequent to the Effective Time), such Party shall promptly Transfer, or cause to be
Transferred, such Asset or Liability to the Person so entitled thereto (and the applicable Party shall cause such entitled Person to
accept such Asset or Assume such Liability) for no further consideration. Prior to any such transfer, such Asset shall be held in
accordance with the other provisions of this Section 2.6.

(f) With respect to Assets and Liabilities described in Section 2.6(a), each of Trident and Fountain shall, and shall cause the
members of its respective Group to, (i) treat for all Income Tax purposes (A) the deferred Assets as assets having been Transferred to
and owned by the Party entitled to such Assets not later than the Effective Time and (B) the deferred Liabilities as liabilities having
been Assumed and owned by the Person intended to be subject to such Liabilities not later than the Effective Time and (ii) neither
report nor take any Income Tax position (on a Tax Return or otherwise) inconsistent with such treatment (unless required by a change
in applicable Tax Law or good faith resolution of a Tax Contest relating to Income Taxes).

Section 2.7. Conveyancing and Assumption Instruments. In connection with, and in furtherance of, the Transfers of Assets
and the acceptance and Assumptions of Liabilities contemplated by this Agreement, the Parties shall execute and deliver to each other
or cause to be executed and delivered, on or after the date hereof by the appropriate entities, any Conveyancing and Assumption
Instruments necessary to evidence the valid and effective Assumption by the applicable Party of its Assumed Liabilities and the valid
Transfer to the applicable Party or member of such Party’s Group of all right, title and interest in and to its accepted Assets for
Transfers and Assumptions to be effected pursuant to New York Law or the Laws of one of the other states of the United States or, if
not appropriate for a given Transfer or Assumption, pursuant to applicable non-U.S. Laws, in such form as Trident, Fountain and
Patriot shall reasonably agree, including the Transfer of real property with deeds as may be appropriate
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and in form and substance as may be required by the jurisdiction in which the real property is located. All Conveyancing and
Assumption Instruments shall be prepared, executed and delivered in a manner reasonably agreed by Patriot, Fountain and Trident.
Except as reasonably agreed by Trident, Fountain and Patriot, the Conveyancing and Assumption Instruments shall not contain any
representations or warranties or indemnities, shall not conflict with this Agreement and, to the extent that any provision of a
Conveyancing and Assumption Instrument does conflict with any provision of this Agreement, this Agreement shall govern and
control. The Transfer of capital stock shall be effected by means of executed stock powers and notation on the stock record books of
the corporation or other legal entities involved, or by such other means as may be required in any non-U.S. jurisdiction to Transfer
title to stock and, only to the extent required by applicable Law, by notation on public registries.

Section 2.8. Further Assurances.

(a) In addition to and without limiting the actions specifically provided for elsewhere in this Agreement, including
Section 2.6, each of the Parties shall cooperate with each other and use (and shall cause the members of its respective Group to use)
reasonable best efforts, on and after the Effective Time, to take, or to cause to be taken, all actions, and to do, or to cause to be done,
all things reasonably necessary on its part under applicable Law or contractual obligations to consummate and make effective the
transactions contemplated by this Agreement and the Ancillary Agreements.

(b) Without limiting the foregoing, on and after the Effective Time, each Party shall cooperate with the other Party, and
without any further consideration, but at the expense of the requesting Party from and after the Effective Time, to execute and deliver,
or use reasonable best efforts to cause to be executed and delivered, all instruments, including instruments of Transfer or title, and to
make all filings with, and to obtain all Consents and/or Governmental Approvals, any permit, license, Contract, indenture or other
instrument (including any Consents or Governmental Approvals), and to take all such other actions as such Party may reasonably be
requested to take by any other Party from time to time, consistent with the terms of this Agreement and the Ancillary Agreements, in
order to effectuate the provisions and purposes of this Agreement or the Ancillary Agreements and the Transfers and recordings of the
applicable Assets and the assignment and Assumption of the applicable Liabilities and the other transactions contemplated hereby and
thereby. Without limiting the foregoing, each Party shall, at the reasonable request, cost and expense of the other Party, take such
other actions as may be reasonably necessary to vest in such other Party such title as possessed by the transferring Party to the Assets
allocated to such other Party under this Agreement or any of the Ancillary Agreements, free and clear of any Security Interest.

Section 2.9. Novation of Liabilities.

(a) Each Party, at the request of the other Party, shall use reasonable best efforts to obtain, or to cause to be obtained, any
Consent, Governmental Approval, substitution or amendment required to novate or assign to the fullest extent permitted by applicable
Law all obligations under Contracts and Liabilities for which a member of such Party’s Group and a member of the other Party’s
Group are jointly or severally liable and that do not constitute Liabilities of such other Party as provided in this Agreement (such
other Party, the “Other
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Party”), or to obtain in writing the unconditional release of all parties to such arrangements (other than any member of the Other
Party’s Group which Assumed or retained such Liability as set forth in this Agreement), so that, in any such case, the members of the
applicable Group shall be solely responsible for such Liabilities; provided, however, that no Party shall be obligated to pay any
consideration (or otherwise incur any Liability or obligation) therefor to any third party from whom any such Consent, Governmental
Authority, substitution or amendment is requested (unless such Party is fully reimbursed or otherwise made whole by the requesting
Party).

(b) If the Parties are unable to obtain, or to cause to be obtained, any such Consent, Governmental Approval, release,
substitution or amendment required to novate, fully assign or fully release any such obligations under Contracts or any Liabilities,
(i) the Other Party shall nonetheless use reasonable best efforts to assign or release, including by executing any such assignment
which does not release the Other Party from its obligations under such Contract or from such Liability, to the fullest extent permitted
and (ii) the Other Party or a member of such Other Party’s Group shall continue to be bound by such Contract that does not constitute
a Liability of such Other Party and, unless not permitted by Law or the terms thereof, as agent or subcontractor for such Party, the
Party or member of such Party’s Group who Assumed or retained such Liability as set forth in this Agreement (the “Liable Party”)
shall, or shall cause a member of its Group to, pay, perform and discharge fully all the obligations or other Liabilities of such Other
Party or member of such Other Party’s Group thereunder from and after the Effective Time in each case in accordance with
Section 2.6. The Other Party shall, without further consideration, promptly pay and remit, or cause to be promptly paid or remitted, to
the Liable Party or, at the direction of the Liable Party, to another member of the Liable Party’s Group, all money, rights and other
consideration received by it or any member of its Group in respect of such performance by the Liable Party (unless any such
consideration is an Asset of such Other Party pursuant to this Agreement). If and when any such Consent, Governmental Approval,
release, substitution or amendment shall be obtained or such agreement, lease, license or other rights or obligations shall otherwise
become assignable or able to be novated, the Other Party shall promptly Transfer or cause the Transfer of, as applicable, all rights,
obligations and other Liabilities thereunder of such Other Party or of any member of such Other Party’s Group to the Liable Party or
to another member of the Liable Party’s Group and the Liable Party, or another member of such Liable Party’s Group shall Assume
such rights and Liabilities to the fullest extent permitted by applicable Law in accordance with Section 2.6(b).

Section 2.10. Guarantees.

(a) Except as otherwise specified in any Ancillary Agreement, on or prior to the Effective Time or as soon as practicable
thereafter, (i) Trident shall (with the reasonable cooperation of the applicable member of the Fountain Group) use its reasonable best
efforts to have any member of the Fountain Group removed as guarantor of or obligor for any Trident Retained Liability, including in
respect of those guarantees set forth on Schedule 2.10(a)(i), to the extent that they relate to Trident Retained Liabilities, and
(ii) Fountain shall (with the reasonable cooperation of the applicable member of the Trident Group) use its reasonable best efforts to
have any member of the Trident Group removed as guarantor of or obligor for any Fountain Liability, including in respect of those
guarantees set forth on Schedule 2.10(a)(ii), to the extent that they relate to Fountain Liabilities; provided, however, that no Party
shall be obligated to pay any consideration (or otherwise incur any Liability or obligation) therefor to any third party from whom any
such Guaranty Release is requested (unless such Party is fully reimbursed or otherwise made whole by the requesting Party).
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(b) On or prior to the Effective Time, to the extent required to obtain a release from a guaranty (a “Guaranty Release”):

(i) of any member of the Trident Group, Fountain shall execute a guaranty agreement in the form of the existing guaranty
or such other form as is agreed to by the relevant parties to such guaranty agreement, except to the extent that such existing
guaranty contains representations, covenants or other terms or provisions either (A) with which Fountain would be reasonably
unable to comply or (B) which would be reasonably expected to be breached; and

(ii) of any member of the Fountain Group, Trident shall execute a guaranty agreement in the form of the existing guaranty
or such other form as is agreed to by the relevant parties to such guaranty agreement, except to the extent that such existing
guaranty contains representations, covenants or other terms or provisions either (A) with which Trident would be reasonably
unable to comply or (B) which would be reasonably expected to be breached.

(c) If Trident or Fountain is unable to obtain, or to cause to be obtained, any such required removal as set forth in clauses
(a) and (b) of this Section 2.10, (i) the relevant member of the Trident Group or Fountain Group, as applicable, that has assumed the
Liability with respect to such guaranty shall indemnify and hold harmless the guarantor or obligor for any Indemnifiable Loss arising
from or relating thereto (in accordance with the provisions of Article VIII) and shall or shall cause one of its Subsidiaries, as agent or
subcontractor for such guarantor or obligor to pay, perform and discharge fully all the obligations or other Liabilities of such
guarantor or obligor thereunder and (ii) each of Trident and Fountain, on behalf of themselves and the members of their respective
Groups, agree not to renew or extend the term of, increase its obligations under, or Transfer to a third party, any loan, guarantee,
lease, contract or other obligation for which the other Party or member of such Party’s Group is or may be liable without the prior
written consent of such other Party, unless all obligations of such other Party and the other members of such Party’s Group with
respect thereto are thereupon terminated by documentation reasonably satisfactory in form and substance to such Party; provided,
however, with respect to leases, in the event a Guaranty Release is not obtained and the relevant beneficiary wishes to extend the term
of such guaranteed lease, then such beneficiary shall have the option of extending the term if it provides such security as is reasonably
satisfactory to the guarantor under such guaranteed lease.

Section 2.11. Pre-Closing Actions. Notwithstanding anything to the contrary contained in this Agreement or any Ancillary
Agreement, following the Effective Time, Fountain shall have no Liability for the breach or alleged breach of this Agreement related
to any actions taken or not taken prior to the Effective Time; provided that, for the avoidance of doubt, nothing in this Section 2.11
shall absolve Fountain of any Liability for breach of any of its obligations under any covenants which contemplate performance after
the Effective Time.
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Section 2.12. Disclaimer of Representations and Warranties. EACH OF TRIDENT (ON BEHALF OF ITSELF AND
EACH MEMBER OF THE TRIDENT GROUP) AND FOUNTAIN (ON BEHALF OF ITSELF AND EACH MEMBER OF THE
FOUNTAIN GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, IN ANY
ANCILLARY AGREEMENT, IN ANY CONTINUING ARRANGEMENT OR IN THE MERGER AGREEMENT, NO PARTY TO
THIS AGREEMENT OR ANY ANCILLARY AGREEMENT IS MAKING ANY REPRESENTATION OR WARRANTY IN ANY
WAY. EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN, IN ANY ANCILLARY AGREEMENT, IN ANY
CONTINUING ARRANGEMENT OR IN THE MERGER AGREEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED
ON AN “AS IS, WHERE IS” BASIS (AND, IN THE CASE OF ANY REAL PROPERTY, BY MEANS OF A QUITCLAIM OR
SIMILAR FORM DEED OR CONVEYANCE).

ARTICLE III
CERTAIN ACTIONS AT OR PRIOR TO THE DISTRIBUTIONS

Section 3.1. Organizational Documents. Prior to the Fountain Distribution, all necessary actions shall be taken to adopt the
form of Articles of Association and Organizational Regulations as required by Section 1.05(c) of the Merger Agreement.

Section 3.2. Directors. Prior to the Fountain Distribution, Trident shall take all necessary action to cause the Board of
Directors of Fountain to be of such size and with such composition as required by Section 1.06(b) of the Merger Agreement.

Section 3.3. Resignations. Prior to the Fountain Distribution, (i) Trident shall cause all its employees and any employees of
its Affiliates (excluding any employees of any member of the Fountain Group) to resign, effective as of the Effective Time, from all
positions as officers or directors of any member of the Fountain Group in which they serve and (ii) Fountain shall cause all its
employees and any employees of its Affiliates, to resign, effective as of the Effective Time, from all positions as officers or directors
of any members of the Trident Group in which they serve.

Section 3.4. Certain Debt; Cash. Prior to the close of business on the day prior to the Fountain Distribution Date,
(i) (x) Fountain will cause the Fountain Group to incur third party indebtedness on Acceptable Terms in a principal amount of $500
million in accordance with Section 5.03(c) of the Merger Agreement or (y) in the event that, notwithstanding compliance with the
terms and conditions of Section 5.03(c) of the Merger Agreement, third party indebtedness on Acceptable Terms is not available to be
transferred or incurred, as applicable, in a principal amount equal to $500 million, Fountain or a member of the Fountain Group shall
issue to Trident or any other member of the Trident Group as directed by Trident, the Bridge Note in a principal amount equal to $500
million in accordance with Section 5.03(d) of the Merger Agreement, and (ii) either (A) Fountain will transfer cash and cash
equivalents to Trident or a member of the Trident Group, as directed by Trident or (B) Trident or a member of the Trident Group, as
directed by Trident will transfer cash and cash equivalents to Fountain, such that, following completion of the transactions
contemplated by clauses (i) and (ii), the Net Indebtedness of the Fountain Group as of the close of business on the day prior to the
Fountain Distribution Date and as of the Effective Time shall equal $275 million.
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Section 3.5. Post-Closing Working Capital Adjustment.

(a) Within 60 days after the Fountain Distribution Date, Fountain shall prepare and deliver to Trident a statement (the
“Statement”), setting forth (i) the Current Assets minus the Current Liabilities of the Fountain Business as of the close of business on
the day prior to the Fountain Distribution Date (and after giving effect on such date to the completion of the reorganization
contemplated by the Step Plan as of the Effective Time, including any related cash movements) (“Closing Working Capital”)
determined in a manner consistent with the Fountain Balance Sheet and without giving effect to any purchase accounting impact
arising by virtue of the Merger or the Separation and (ii) the Net Indebtedness of the Fountain Business as of the close of business on
the day prior to the Fountain Distribution Date (“Closing Net Indebtedness”). Trident shall provide reasonable assistance to Fountain
in the preparation of the Statement.

(b) The Statement shall become final and binding upon the Parties on the 60th day following delivery thereof, unless
Trident gives written notice of its disagreement with the Statement (a “Notice of Disagreement”) to Fountain prior to such date. Any
Notice of Disagreement shall (i) specify in reasonable detail the nature of any disagreement so asserted, and (ii) only include
disagreements based on mathematical errors or based on Closing Working Capital or Closing Net Indebtedness not being determined
in accordance with this Section 3.5. If a Notice of Disagreement is received by Fountain in a timely manner, then the Statement (as
revised in accordance with this sentence) shall become final and binding upon the Parties on the earlier of (A) the date the Parties
resolve in writing any differences they have with respect to the matters specified in the Notice of Disagreement and (B) the date any
disputed matters are finally resolved in writing by the Accountant. During the 30—day period following the delivery of a Notice of
Disagreement, the Parties shall seek in good faith to resolve in writing any differences that they may have with respect to the matters
specified in the Notice of Disagreement. At the end of such 30—day period, the Parties shall submit to a nationally recognized
independent public accountant (the “Accountant”) for arbitration any and all matters that remain in dispute and were properly
included in the Notice of Disagreement. The Accountant shall be Ernst & Young LLP or, if such firm is unable or unwilling to act,
such other nationally recognized independent public accounting firm as shall be agreed upon by the Parties in writing. The scope of
the disputes to be resolved by the Accountant shall be solely limited to whether the determination of Closing Working Capital was
done in accordance with the Working Capital Principles and this Section 3.5, whether the determination of Closing Net Indebtedness
was done in accordance with this Section 3.5, and whether there were mathematical errors in the Statement. The Parties shall use
reasonable best efforts to cause the Accountant to render a decision resolving the matters submitted to the Accountant within 30 days
of receipt of the submission. Judgment may be entered upon the determination of the Accountant in any court having jurisdiction over
the Party against which such determination is to be enforced. The fees and expenses of the Accountant pursuant to this Section 3.5
shall be equally shared by the Parties. Other than the fees and expenses referred to in the immediately preceding sentence, the fees
and disbursements of Trident’s independent auditors, attorneys and other consultants shall be borne by Trident and the fees and
disbursements of Fountain’s independent auditors, attorneys and other consultants shall be borne by Fountain.
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(c) (i) “Working Capital Adjustment” shall mean (i) if Closing Working Capital is less than the Working Capital Target by
an amount greater than $125 million, the amount by which Closing Working Capital is less than the Working Capital Target, (ii) if
Closing Working Capital is more than the Working Capital Target by an amount greater than $125 million, the amount by which the
Closing Working Capital is more than the Working Capital Target and (iii) in all other cases, zero; provided that, for purposes of
calculating the Closing Amount, the Working Capital Adjustment shall be reflected as a positive number in the event the Working
Capital Adjustment is determined pursuant to clause (i) and a negative number in the event the Working Capital Adjustment is
determined pursuant to clause (ii).

(i) “Net Indebtedness Adjustment” shall mean an amount equal to Closing Net Indebtedness minus $275 million, which
amount can be either a positive or negative number.

(ii) If the Working Capital Adjustment plus the Net Indebtedness Adjustment (the “Closing Amount”) is greater than zero,
Trident shall, within ten Business Days after the Statement becomes final and binding on the parties, pay to Fountain the Closing
Amount. If the Closing Amount is less than zero, Fountain shall, within ten Business Days after the Statement becomes final and
binding on the parties, pay to Trident the absolute value of the Closing Amount. Any payment made pursuant to this Section 3.5
(c) shall be made by wire transfer in immediately available funds to one or more accounts designated in writing at least two
Business Days prior to such payment by the Party entitled to receive such payment together with interest thereon (such interest
to be calculated on the basis of the actual number of days elapsed on such amount from the Fountain Distribution Date to the
date of such payment at a rate of LIBOR plus 175 basis points for the first 120 days and the Default Interest Rate for any time
after the first 120 days).

(d) Any payments to Fountain pursuant to this Section 3.5 shall be treated for all Tax purposes as a capital contribution to
Fountain. Any payments made by Fountain pursuant to this Section 3.5 shall be treated for all Tax purposes as an adjustment to the
transfer described in Section 2.2(a).

(e) During the period of time from and after the Fountain Distribution Date through the resolution of any payment
contemplated by Section 3.5(c), each of the Parties shall afford to each other and their respective accountants and counsel in
connection with any actions contemplated by this Section 3.5 reasonable access during normal business hours to all the properties,
personnel and Records of such Party relevant to the Statement, the Notice of Disagreement and any payments contemplated by this
Section 3.5.

Section 3.6. Ancillary Agreements. On or prior to the Effective Time, each of Trident and Fountain shall enter into, and/or
(where applicable) shall cause a member or members of their respective Group to enter into, the Ancillary Agreements to the extent
not entered into on the date hereof.
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Section 3.7. Fountain Recapitalization. Prior to the Fountain Distribution, Trident and Fountain will take all actions
necessary so that, immediately prior to the Fountain Distribution, Fountain will have sufficient issued and paid up share capital,
including a sufficient number of shares, to effect the Distribution and the Merger and to have such amount of additional treasury
shares as may be proposed by Patriot and approved by Trident (such approval not to be unreasonably withheld, conditioned or

delayed) (the “Fountain Treasury Shares”).

ARTICLE IV
THE DISTRIBUTION

Section 4.1. Stock Dividend to Trident Shareholders. On the Fountain Distribution Date, Trident will cause the Distribution
Agent to distribute all of the outstanding shares of Fountain Common Stock then owned by Trident to holders of Trident Common
Stock on the Fountain Distribution Record Date, and to credit the appropriate number of such shares of Fountain Common Stock to
book entry accounts for each such holder or designated transferee or transferees of such holder of Fountain Common Stock. For
stockholders of Trident who own Trident Common Stock through a broker or other nominee, their shares of Fountain Common Stock
will be credited to their respective accounts by such broker or nominee. Each holder of Trident Common Stock on the Fountain
Distribution Record Date (or such holder’s designated transferee or transferees) will be entitled to receive in the Fountain Distribution
a number of shares of Fountain Common Stock equal to the Distribution Ratio for every one share of Trident Common Stock held by
such stockholder. No action by any such stockholder shall be necessary for such stockholder (or such stockholder’s designated
transferee or transferees) to receive the applicable number of shares of (and, if applicable, cash in lieu of any fractional shares)
Fountain Common Stock such stockholder is entitled to in the Fountain Distribution. On the Distribution Date, Trident shall transfer
to Fountain all shares of Fountain Common Stock not distributed to the holders of Trident Common Stock in the Fountain
Distribution, including the Fountain Treasury Shares.

Section 4.2. Fractional Shares. Trident stockholders holding a number of shares of Trident Common Stock, on the
applicable Record Date, which would entitle such stockholders to receive less than one whole share of Fountain Common Stock in the
Fountain Distribution, will receive cash in lieu of fractional shares. Fractional shares of Fountain Common Stock will not be
distributed in the Fountain Distribution nor credited to book-entry accounts. The Distribution Agent shall, as soon as practicable after
the Fountain Distribution Date (a) determine the number of whole shares and fractional shares of Fountain Common Stock allocable
to each holder of record or beneficial owner of Trident Common Stock as of close of business on the Fountain Distribution Record
Date, (b) aggregate all such fractional shares into whole shares and sell the whole shares obtained thereby in open market
transactions, in each case, at then prevailing trading prices on behalf of holders who would otherwise be entitled to fractional share
interests, and (c) distribute to each such holder, or for the benefit of each such beneficial owner, such holder or owner’s ratable share
of the net proceeds of such sale, based upon the average gross selling price per share of Fountain Common Stock after making
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appropriate deductions for any amount required to be withheld for Tax purposes and any brokerage fees incurred in connection with
these sales of fractional shares. None of Trident, Fountain or the Distribution Agent will guarantee any minimum sale price for the
fractional shares of Fountain Common Stock. Neither Trident nor Fountain will pay any interest on the proceeds from the sale of
fractional shares. The Distribution Agent acting on behalf of the applicable Party will have the sole discretion to select the broker-
dealers through which to sell the aggregated fractional shares and to determine when, how and at what price to sell such shares.
Neither the Distribution Agent nor the broker-dealers through which the aggregated fractional shares are sold will be Affiliates of
Trident or Fountain.

Section 4.3. Actions in Connection with the Distribution. On the Fountain Distribution Date, each of Trident and Fountain
shall deliver or cause to be delivered to the other Party (to the extent not already in the possession of the other Party) executed
counterparts to all Ancillary Agreements to which a member of the Fountain Group is a party, including all Conveyancing and
Assumption Instruments relating to the Fountain Business.

Section 4.4. Conditions to Distribution. (a) The consummation of the Fountain Distribution shall be conditioned upon the
satisfaction (or waiver by Trident) of each of the conditions to Trident’s obligation to effect the Closing of the transactions
contemplated by the Merger Agreement, as provided in Section 6.01 and Section 6.03 of the Merger Agreement (other than those
conditions that, by their nature, are to be satisfied between 12:01 a.m., Eastern Standard Time, on the Closing Date and the Closing or
contemporaneously with the Closing and other than the condition set forth in Section 6.01(b)(2) of the Merger Agreement, (b) Trident
shall have irrevocably confirmed to Patriot in writing that as of such date each condition to Trident’s, Fountain’s, AcquisitionCo’s
and Merger Sub’s obligation to effect the Closing of the transactions contemplated by the Merger Agreement, as provided in
Section 6.01 and Section 6.02 of the Merger Agreement, shall have been satisfied or waived (other than those conditions that, by their
nature, are to be satisfied between 12:01 a.m., Eastern Standard Time, on the Fountain Distribution Date and Closing or
contemporaneously with the Closing and other than the condition set forth in Section 6.01(b)(2) of the Merger Agreement)and that it
is prepared to proceed with the Merger and (c) Patriot shall have irrevocably confirmed to Trident in writing that as of such date each
condition to Patriot’s obligation to effect the Closing of the transactions contemplated by the Merger Agreement, as provided in
Section 6.01 and Section 6.02 of the Merger Agreement, shall have been satisfied or waived (other than those conditions that, by their
nature, are to be satisfied between 12:01 a.m., Eastern Standard Time, on the Fountain Distribution Date and Closing or
contemporaneously with the Closing and other than the condition set forth in Section 6.01(b)(2) of the Merger Agreement) and that it
is prepared to proceed with the Merger.

ARTICLE V
CERTAIN COVENANTS

Section 5.1. No Solicit; No Hire

(a) None of Trident, Athens NA or Fountain or any member of their respective Groups (if the Closing occurs, including,
with respect to Fountain, Patriot and its
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Subsidiaries) will, from the Effective Time through and including the second anniversary of the Effective Time, without the prior
written consent of the Senior Vice President of Human Resources of the other applicable Party, either directly or indirectly, on their
own behalf or in the service or on behalf of others, hire as an employee or an independent contractor any individual who is a Band 4
or higher employee (or Grade 40, in the case of Patriot and its Subsidiaries) and is employed by any other Party or its Subsidiaries as
of the Effective Time (a “Restricted Person”).

(b) None of Trident, Athens NA or Fountain or any member of their respective Groups (if the Closing occurs, including,
with respect to Fountain, Patriot and its Subsidiaries) will, from the Effective Time through and including the second anniversary of
the Effective Time, without the prior written consent of the Senior Vice President of Human Resources of the other applicable Party,
either directly or indirectly, on their own behalf or in the service or on behalf of others, solicit, aid, induce or encourage any
Restricted Person who is an employee of any other Party’s respective Group to leave his or her employment; provided, however, that
nothing in this Section 5.1(b) shall be deemed to prohibit, any general solicitation for employment through advertisements and search
firms not specifically directed at employees of another Party; provided, that the soliciting Party has not encouraged or advised such
firm to approach any such employee.

Section 5.2. Agreement Not To Compete.

(a) None of Trident and Athens NA or any member of their respective Groups, on the one hand, and Fountain or any
member of the Fountain Group, on the other hand, shall, for a period of three (3) years following the Closing Date, establish or
acquire any new businesses that involve the sale of products or the provision of services that (i) with respect to Trident or Athens NA
or any member of their respective Groups, compete with the Fountain Business or (ii) with respect to Fountain or any member of the
Fountain Group compete with the Trident Business or the Athens North American R/SB Business (“Competitive Activities”).

(b) Notwithstanding Section 5.2(a), Trident, Athens NA and Fountain and any member of their respective Groups shall be
permitted to continue to conduct their current Businesses and extensions thereof (including any sale of any product or service that
otherwise incorporates or uses as a component any of the products that would otherwise constitute Competitive Activities); provided
that, for purposes of this Section 5.2, the Trident Retained Business shall be deemed to exclude the Athens North American R/SB
Business.

(c) Notwithstanding Section 5.2(a), Trident, Athens NA and Fountain and any member of their respective Groups shall also
be permitted to (I) acquire and own any interests in any publicly-traded Persons that engage in Competitive Activities so long as such
interests constitute less than 5% of such Person’s voting securities, (II) acquire and own any interests in any Persons not publicly-
traded that engage in Competitive Activities so long as such interests constitute less than 10% of such Person’s voting securities,

(III) sell or divest any or all of its assets or businesses to any Person that is not an Affiliate, and such Person shall in no way be bound
by the restrictions set forth in Section 5.2(a) and (IV) acquire and own any interests in any Persons that engage in Competitive
Activities so long as the Competitive Activities of such Person constitute less than 25% of such Person’s consolidated annual net
revenues for its most
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recently completed fiscal year (a “Permitted Acquiree”), and, in the case of clause (IV), each of Trident, Athens NA and Fountain and
any member of their respective Groups, as applicable, uses its reasonable best efforts to dispose of the businesses of such Permitted
Acquiree in Competitive Activities within twelve (12) months from the closing of such acquisition; provided that such twelve

(12) month period shall be extended in the event that a definitive agreement to dispose of such business within such twelve

(12) month period has been entered into (x) for three (3) months, to permit the closing of such transaction or (y) for a reasonable
period of time, in the event such definitive agreement is terminated as a result of the failure of a closing condition, the failure to
obtain antitrust or other regulatory clearance or a breach by the other party to the agreement, to permit Trident, Athens NA or
Fountain or such member of their respective Groups, as applicable to seek an alternative disposition transaction.

Section 5.3. Financial Statements and Accounting.

(a) Each Party agrees to provide the following assistance of access set forth in subsections (b), (c) and (d) of this
Section 5.3, (i) during the three hundred and sixty-five (365) days following the Fountain Distribution Date in connection with the
closing of the books and the preparation and audit of each of the Party’s (including for purposes of this Section 5.3, those of Athens
NA) financial statements for the year ended September 28, 2012 or, to the extent the Fountain Distribution Date is after
September 28, 2012, the financial statements for the 2013 fiscal year (and September 28, 2012, to the extent the books are not yet
closed or audit not yet complete), the printing, filing and public dissemination of such financial statements, the audit of each Party’s
internal control over financial reporting and management’s assessment thereof and management’s assessment of each Party’s
disclosure controls and procedures, if required, in each case made as of September 28, 2012 or, to the extent the Fountain Distribution
Date is after September 28, 2012, made as of the end of the 2013 fiscal year (and if applicable, September 28, 2012); (ii) following
such initial three hundred and sixty-five (365) day period and until December 31, 2014, with the consent of the other applicable Party
(not to be unreasonably withheld or delayed) for reasonable business purposes in connection with the matters addressed in this
Section 5.3; (iii) in the event that any Party changes its auditors within two (2) years of the Fountain Distribution Date, then such
Party may request reasonable access on the terms set forth in this Section 5.3 for a period of up to one hundred and eighty (180) days
from such change; and (iv) from time to time following the Fountain Distribution Date, to the extent reasonably necessary to respond
(and for the limited purpose of responding) to any written request or official comment from a Governmental Entity, such as in
connection with responding to a comment letter from the Commission:

(b) Annual Financial Statements. For fifteen (15) months following the Fountain Distribution Date, each Party shall
provide or provide access, at reasonable times and on reasonable advance notice, to the other Party on a timely basis all Information
reasonably required to meet its schedule for the preparation, printing, filing, and public dissemination of its annual financial
statements and for management’s assessment of the effectiveness of its disclosure controls and procedures and its internal control
over financial reporting in accordance with Items 307 and 308, respectively, of Regulation S-K and, to the extent applicable to such
Party, its auditor’s audit of its internal control over financial reporting and management’s assessment thereof in accordance with
Section 404 of the Sarbanes-Oxley Act of 2002 and the Commission’s and Public Company Accounting Oversight Board’s rules and
auditing standards
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thereunder, if required. Without limiting the generality of the foregoing, each Party will provide all required financial and other
Information with respect to itself and its Subsidiaries to its auditors in a sufficient and reasonable time and in reasonably sufficient
detail to permit its auditors to take all steps and perform all reviews necessary to provide sufficient assistance to each other Party’s
auditors with respect to Information to be included or contained in such other Party’s annual financial statements and to permit such
other Party’s auditors and management to complete the Internal Control Audit and Management Assessments, if required.

(c) Access to Personnel and Records. For fifteen (15) months following the Fountain Distribution Date, each Party shall
authorize its respective auditors to make reasonably available to each other Party’s auditors (each such other Party’s auditors,
collectively, the “Other Parties’ Auditors”) both the personnel who performed or are performing the annual audits of such audited
Party (each such Party with respect to its own audit, the “Audited Party”) and work papers related to the annual audits of such
Audited Party, in all cases within a reasonable time prior to such Audited Party’s auditors’ opinion date, so that the Other Parties’
Auditors are able to perform the procedures they reasonably consider necessary to take responsibility for the work of the Audited
Party’s auditors as it relates to their auditors’ report on such other Party’s financial statements, all within sufficient time to enable
such other Party to meet its timetable for the printing, filing and public dissemination of its annual financial statements. Each Party
shall make reasonably available to the Other Parties” Auditors and management its personnel and Records in a reasonable time prior
to the Other Parties’ Auditors’ opinion date and other Parties’ management’s assessment date so that the Other Parties’ Auditors and
other Parties’ management are able to perform the procedures they reasonably consider necessary to conduct the Internal Control
Audit and Management Assessments.

(d) Annual Reports. Each Party will deliver to the other Parties a substantially final draft, as soon as the same is prepared,
of the first report to be filed with the Commission (or otherwise) that includes their respective financial statements (in the form
expected to be covered by the audit report of such Party’s independent auditors) for the year ended September 28, 2012 or the end of
the 2013 fiscal year (and, if not already completed, September 28, 2012), if the Fountain Distribution Date should occur after
September 28, 2012 (such reports, collectively, the “Annual Reports™); provided, however, that each Party may continue to revise its
respective Annual Report prior to the filing thereof, which changes will be delivered to the other Parties as soon as reasonably
practicable; provided, further, that each Party’s personnel will actively consult with the other Party’s personnel regarding any material
changes which they may consider making to its respective Annual Report and related disclosures prior to the anticipated filing with
the Commission, with particular focus on any changes which could reasonably be expected to have an effect upon the other Party’s
financial statements or related disclosures.

(e) Nothing in this Section 5.3 shall require any Party to violate any agreement with any third party regarding the
confidentiality of confidential and proprietary Information relating to that third party or its business; provided, however, that in the
event that a Party is required under this Section 5.3 to disclose any such Information, such Party shall use reasonable best efforts to
seek to obtain such third party’s written consent to the disclosure of such Information; provided, however, that no Party shall be
obligated to pay any consideration (or otherwise incur any Liability or obligation) therefor to any third party from whom any such
consent is sought (unless such Party is fully reimbursed or otherwise made whole by the requesting Party).
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Section 5.4. Certain Securities. Subject to the provisions of Section 6.1 as applicable, following the Fountain Distribution
Date, Fountain agrees that, upon exercise of any option, warrant or similar security to purchase Trident Common Stock or the
conversion of any note or other security of Trident convertible into Trident Common Stock, in each case that Trident has issued to
third persons prior to the Effective Time, Fountain shall, upon request by Trident, promptly (and in any event within any time periods
required by the terms of any such option, warrant, note or similar security) issue to Trident, as agent for the holder thereof, such
number of shares of Fountain Common Stock that Trident would otherwise be required to deliver to such holder pursuant to the terms
of any such security and Trident shall promptly deliver such shares to such holder. It is further agreed that with respect to such
options, warrants, notes or similar securities, Fountain shall keep reserved for issuance a sufficient number of shares of Fountain
Common Stock to satisfy any future exercises of such options or warrants or conversion of such notes or other securities. In
connection with the foregoing, Trident will promptly following receipt of notice that a holder desires to exercise any such options,
warrants or similar security or convert such note or other security, in each case of the type described in this Section 5.4 notify, in
writing, Fountain so that it may comply with the terms of this Section 5.4; provided, that Fountain shall not have any additional
Liability beyond the obligation to deliver shares as set forth in this Section 5.4 for failing to deliver such shares of Fountain Common
Stock in the time period described in the foregoing sentence if such failure and delay was the result of untimely notification by
Trident. Fountain hereby Assumes the obligations set forth in this Section 5.4.

Section 5.5. Removal of Trident Designations. Without undue delay after the Fountain Distribution Date, but in any event
not later than within 180 days after the Fountain Distribution Date, Fountain shall and shall cause the applicable members of the
Fountain Group to execute and file in the relevant offices such amended organizational documents so that any reference to “Trident”
shall be eliminated from the corporate names of members of the Fountain Group and shall as soon as practicable thereafter pursue
such name changes until effective.

Section 5.6. Asbestos Agreements. As promptly as practical after the date hereof, the Parties shall (a) negotiate in good
faith, execute and enter into those agreements set forth in Schedule 5.6(a) and (b) take those actions set forth in Schedule 5.6(b).
ARTICLE VI
EMPLOYEE MATTERS
Section 6.1. Stock Options.

(a) Fountain Options.

(i) On behalf of all Fountain Employees and any beneficiary or legal representative thereof who hold Trident Options, prior
to the Distribution, Trident shall take all actions necessary such that each Trident Option held by such individual which is
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outstanding immediately prior to the Distribution, whether vested or unvested, other than any Trident Option subject to the
provisions of Section 6.1(c) below, shall, as of 12:00:01 a.m. Eastern Standard Time on the Fountain Distribution Date, be
converted into an option to acquire Fountain Common Stock (a “Fountain Option™) in accordance with the succeeding
paragraphs of this Section 6.1(a).

(i1) The number of shares subject to the Fountain Option shall equal the number of shares of Trident Common Stock
subject to the Trident Option multiplied by a fraction, the numerator of which is the last per share trading price of Trident
Common Stock with due bills on the NYSE in the last trade on the NYSE immediately prior to the Distribution (the “Closing
Trident Stock Price”) and the denominator of which is the last per share trading price of Fountain Common Stock when-issued
in the last trade on the NYSE immediately prior to the Distribution or in the absence of a “when issued” trading market for
Fountain Common Stock, the closing price of Patriot Common Stock (as defined in the Merger Agreement) on the last trading
day prior to the Distribution (the “Pre-Distribution Fountain Stock Price”), with the resulting number of shares subject to the
Fountain Option being rounded down to the nearest whole share.

(iii) The per share exercise price of the Fountain Option (the “Adjusted Fountain Exercise Price”) shall be equal to the
product of (A) the original exercise price of the Trident Option multiplied by (B) a fraction, the numerator of which shall be the
Pre-Distribution Fountain Stock Price and the denominator of which shall be the Closing Trident Stock Price, which product
shall be rounded up to the nearest hundredth of a cent (four decimal places).

(iv) Prior to the Fountain Distribution Date, Trident shall (A) cause Fountain to adopt the Fountain 2012 Stock and
Incentive Plan (the “2012 Fountain Stock and Incentive Plan”), effective as of 12:00:01 a.m. Eastern Standard Time on the
Fountain Distribution Date, (B) ensure or cause Fountain to ensure that the shares issuable under such plan have been registered
on Form S-8 (or successor form) promulgated by the Commission under the Securities Act and (C) approve, as the sole
stockholder, the adoption of the 2012 Fountain Stock and Incentive Plan. The 2012 Fountain Stock and Incentive Plan shall be
in the form as agreed by the Parties no later than 90 days after the date of this Agreement, provided that in preparing such plan
Patriot will consult reasonably with Trident and such Stock and Incentive Plan shall be consistent with the terms of this
Agreement and further provided, that if the Parties are unable to agree on the form of such Stock and Incentive Plan, then such
plan will be based on Patriot’s 2008 Omnibus Stock Incentive Plan, to the extent permissible under the terms of any current
applicable award.

(b) Trident Options.

(1) On behalf of all Trident Employees who hold Trident Options prior to the Distribution, Trident shall take all actions
necessary such that each Trident Option which is outstanding immediately prior to the Distribution, whether vested or unvested,
other than any Trident Option subject to the provisions of Section 6.1(c) below, shall, as of 12:00:01 a.m. Eastern Standard Time
on the Fountain Distribution Date, be adjusted such
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that the number of shares subject to each Option and the per-share exercise price reflect the impact of the Distribution in
accordance with the succeeding paragraphs of this Section 6.1(b).

(i1) The adjusted number of shares subject to the Trident Option shall equal the original number of shares of Trident
Common Stock subject to the Trident Option multiplied by a fraction, the numerator of which is the Closing Trident Stock Price,
and the denominator of which is the last per share trading price of Trident Common Stock when-issued in the last trade
immediately prior to the Distribution (the “Pre-Distribution Trident Stock Price”), with the resulting number of shares subject to
the Trident Option being rounded down to the nearest whole share.

(iii) The per share exercise price of the Trident Option (the “Adjusted Trident Exercise Price”) shall be equal to the product
of (A) the original exercise price of the Trident Option multiplied by (B) a fraction, the numerator of which is the Pre-
Distribution Trident Stock Price and the denominator of which is the Closing Trident Stock Price, which product shall be
rounded up to the nearest hundredth of a cent (four decimal places).

(c) Trident Options for Trident Corporate Employees.

(i) Notwithstanding Sections 6.1(a) and (b), for all Trident Options granted prior to October 12, 2011 to, and held by, the
employees listed in Schedule 6.1(c) and for all Trident Options held by non-employee directors of Trident on the Fountain
Distribution Date (“Trident Directors”), Trident shall take all actions necessary such that each such Trident Option which is
outstanding immediately prior to the Distribution, whether vested or unvested, shall, as of 12:00:01 a.m. Eastern Standard Time
on the Fountain Distribution Date, (A) be converted into options to separately acquire shares of Fountain Common Stock and
Trident Common Stock and, if the Athens Distribution Date occurs simultaneously, Athens NA Common Stock, and (B) be
adjusted such that the number of shares subject to the option and the per-share exercise price reflect the impact of the
Distribution in accordance with the succeeding paragraphs of this Section 6.1(c), except to the extent expressly provided to the
contrary in a written agreement with the holder of such Trident Options, in which case such options shall be treated in
accordance with the provisions of such individual agreement.

(i1) The adjusted number of shares subject to each option to acquire Trident Common Stock shall equal the original number
of shares of Trident Common Stock subject to the Trident Option multiplied by a fraction obtained by dividing (x) the Closing
Trident Stock Price minus the original exercise price for such Trident Option, by (y) the sum of (A) the Pre-Distribution Trident
Stock Price minus the Adjusted Trident Exercise Price plus (B) the Distribution Ratio times the result obtained by subtracting
the Adjusted Fountain Exercise Price from the Pre-Distribution Fountain Stock Price and, if the Athens Distribution Date occurs
simultaneously, plus (C) one half of the result obtained by subtracting the Adjusted Athens Exercise Price (as defined in the
Athens NA Agreement) from the last per share trading price of Athens NA Common Stock when-issued in the last trade on the
NYSE immediately prior to the Distribution (the “Pre-Distribution
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Athens NA Stock Price”), with the resulting number of shares rounded down to the nearest whole share. The per-share exercise
price of each such option to acquire Trident Common Stock shall be the Adjusted Trident Exercise Price.

(iii) The adjusted number of shares subject to each option to acquire Fountain Common Stock shall be equal to the
Distribution Ratio times the number of shares of Trident Common Stock determined as set forth in Section 6.1(c)(ii) above, with
the resulting number of shares rounded down to the nearest whole share. The per-share exercise price of each such option to
acquire Fountain Common Stock shall be the Adjusted Fountain Exercise Price.

(iv) If the Athens Distribution occurs simultaneously, the adjusted number of shares subject to each option to acquire
Athens NA Common Stock shall be equal to one half of the number of shares of Trident Common Stock determined as set forth
in Section 6.1(c)(ii) above, with the resulting number of shares rounded down to the nearest whole share. The per-share exercise
price of each such option to acquire Athens NA Common Stock shall be the Adjusted Athens Exercise Price.

(d) Former Employees and Former Trident Directors.

(i) Trident Options held by Former Trident Employees and Former Fountain Employees shall be treated in the same
manner as described in Section 6.1(c) above. Notwithstanding the foregoing, if a written agreement between a Party (or any of
their Affiliates or Subsidiaries) and the holder of any such Trident Options prior to the Fountain Distribution Date expressly
provides for contrary treatment, such options shall be treated in accordance with the provisions of such individual agreement.

(i1) Trident Options held by individuals who formerly served as Trident Directors and on and after the Fountain
Distribution Date are not serving as Trident Directors shall be treated in the same manner as described in Section 6.1(c) above,
except to the extent expressly provided to the contrary in a written agreement with the holder of such Trident Options, in which
case such options shall be treated in accordance with the provisions of such individual agreement.

(e) Adjustments to Equity Awards in Connection With The Distribution. Notwithstanding any other provision of this

Agreement, Trident shall have the authority to make any appropriate adjustments necessary to satisfy the requirements of U.S.
Treasury Regulation Section 1.424-1 and Section 1.409A-1 for each option award (without regard to whether such options would
otherwise be subject to such regulation) in accordance with the anti-dilution provisions of the governing plan.

(f) Settlement of Options. Subject to the terms of this Agreement and any other agreement made by the Parties from time to

time, upon the exercise of any Trident Options or Fountain Options, each of Trident and Fountain, respectively, shall be solely
responsible to issue shares in settlement of such options without reimbursement, recourse or other compensation from any other
Party; provided, however, that if a Party resolves to amend the vesting schedule and/or exercise period of an employee or former
employee’s Trident Options or
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Fountain Options, as the case may be, then (i) the Party that requested such amendment shall reimburse the Party that made such
amendment for any increased compensation or other costs incurred by the amending Party (determined in accordance with the
amending Party’s normal practices) in connection with such amendment, and (ii) the amending Party shall make any required changes
to implement such requested amendment; provided, further, however, that the foregoing proviso shall in no event apply to any
individual who is a member of the Board of Directors of Fountain.

Section 6.2. Restricted Stock Units, Performance Share Units and Deferred Stock Units.

(a) Restricted Stock Units, Performance Share Units and Deferred Stock Units.

(i) Restricted Stock Units Granted Prior to October 12, 2011. Each Trident Restricted Stock Unit award granted prior to
October 12, 2011 that is outstanding immediately prior to the Distribution shall be converted so that immediately after the
Fountain Distribution Date, the holder has, in addition to the original Trident Restricted Stock Unit award, an additional award
of Fountain Restricted Stock Units and, if the Athens Distribution Date occurs simultaneously, Athens Restricted Stock Units (as
defined in the Athens NA Agreement). The number of additional Fountain Restricted Stock Units and Athens Restricted Stock
Units awarded shall be determined pursuant to Section 4.1 as if the Restricted Stock Units award represented actual shares of
Trident Common Stock and such Fountain Restricted Stock Units shall generally have the same terms and conditions (including
vesting schedule) associated with the original Trident Restricted Stock Units.

(ii) Restricted Stock Units Granted on or After October 12, 2011. Each Trident Restricted Stock Unit award granted on or
after October 12, 2011 that is outstanding immediately prior to the Distribution shall be converted as of 12:00:01 a.m. Eastern
Standard Time on the Fountain Distribution Date into Restricted Stock Units as follows:

(A) On behalf of all Fountain Employees who hold such Restricted Stock Units, Trident shall convert such units into
Restricted Stock Units payable solely in Fountain shares which shall generally have the same terms and conditions
(including vesting schedule) associated with such original Trident Restricted Stock Unit award. The number of Fountain
Restricted Stock Units shall equal the number of outstanding Trident Restricted Stock Units as of the Fountain Distribution
Date, multiplied by a fraction, the numerator of which is the Closing Trident Stock Price and the denominator of which is
the Pre-Distribution Fountain Stock Price, which product shall be rounded down to the nearest whole number of units with
a cash payment to be made by Fountain for any fractional units. Notwithstanding the foregoing, if the cash payment at such
time would cause a Fountain Employee to be subject to the additional taxes of Code Section 409A, then the cash payment
shall be made at the time the Fountain Restricted Stock Units are otherwise payable in accordance with the terms of the
governing award agreement.
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(B) On behalf of all Trident Employees who hold such Restricted Stock Units, Trident shall convert such Units into
Restricted Stock Units payable solely in Trident shares which shall generally have the same terms and conditions
(including vesting schedule) associated with such original Trident Restricted Stock Unit award. The number of adjusted
Trident Restricted Stock Units shall equal the original number of outstanding Trident Restricted Stock Units as of the
Fountain Distribution Date, multiplied by a fraction, the numerator of which is the Closing Trident Stock Price and the
denominator of which is Pre-Distribution Trident Stock Price, which product shall be rounded down to the nearest whole
number of units with a cash payment to be made by Trident for any fractional units.

(ii1) Performance Share Units.

(A) Each Performance Share Unit award that is outstanding immediately prior to the Distribution (as adjusted to
reflect the number of such units then outstanding based on an adjusted performance period that ends no earlier than the last
day of Trident’s 2012 fiscal third quarter) shall be converted in the exact same manner and at the same time that Restricted
Stock Units granted on or after October 12, 2011 are converted pursuant to Section 6.2(a)(ii) above; provided, however,
that each Performance Share Unit award that is held by an employee listed in Schedule 6.1(c) and is outstanding
immediately prior to the Distribution (as adjusted to reflect the number of such units then outstanding based on an adjusted
performance period that ends no earlier than the last day of Trident’s 2012 fiscal third quarter) shall be converted into
Trident Restricted Share Units, Fountain Restricted Share Units and Athens Restricted Share Units as if such awards were
Restricted Stock Unit awards converted pursuant to Section 6.2(a)(i).

(B) The Parties shall take all necessary actions to provide that the terms and conditions of such converted
Performance Share Unit awards shall be modified to provide that the converted Performance Share Unit awards shall be
payable at the end of the original three-year vesting period without regard to the originally established performance period,
provided that the employee remains continuously employed with Trident or Fountain, respectively, through such date
(subject to any acceleration of vesting as provided for in the original applicable Performance Share Unit award agreement).

(iv) Deferred Stock Units. Each Deferred Stock Unit that is outstanding immediately prior to the Distribution and which is

held by a Trident Employee listed in Schedule 6.1(c) or by a Trident Director shall be adjusted such that the number of Deferred
Stock Units reflects the impact of the Distribution as set forth in Section 6.2(a)(ii)(B); provided that fractional shares will
continue to be maintained until the payment of the unit is made. Such converted awards shall remain subject to the terms and
conditions in effect with respect to the award immediately preceding the Fountain Distribution Date.
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(b) Grant and Settlement of Awards. Trident shall assure that each Trident Stock Option, Restricted Stock Unit and
Performance Share Unit is converted into Fountain awards as set forth in Section 6.1 and Section 6.2. All such converted awards will
be issued under the 2012 Fountain Stock and Incentive Plan and Trident shall take all commercially reasonable actions to revise
award agreements issued with respect to any such converted award to ensure that the terms and conditions of the Fountain awards are
substantially similar to the terms and conditions applicable to the corresponding Trident awards, except as specifically provided
herein. Subject to the terms of this Agreement and any other agreement in force between the Parties from time to time, upon the
vesting or payment of any such award, each of Trident and Fountain shall be solely responsible to issue its shares in settlement of the
respective awards payable in its shares without reimbursement, recourse or other compensation from any other Party.

Section 6.3. Nonqualified Deferred Compensation Plans.

(a) Fountain Nonqualified Deferred Compensation Plans.

(i) Effective as of the Fountain Distribution Date, Fountain (or any one of its Subsidiaries or Affiliates) shall be the sponsor
of, and be solely responsible for the satisfaction of all Liabilities under, the Fountain Nonqualified Deferred Compensation Plans
listed in Schedule 6.3(a). Effective as of the Fountain Distribution Date, Fountain (or any one of its Subsidiaries or Affiliates)
also shall be solely responsible for the satisfaction of all Liabilities with respect to nonqualified deferred compensation plan
benefits for Fountain Employees and Former Fountain Employees under the Trident Supplemental Savings and Retirement Plan
and Trident Supplemental Executive Retirement Plan (the “Fountain Deferred Compensation Liabilities™). To the extent
necessary to effectuate Fountain’s assumption of the Fountain Deferred Compensation Liabilities, Fountain (or any one of its
Subsidiaries or Affiliates), shall establish as of the Fountain Distribution Date one or more nonqualified deferred compensation
plans which shall contain terms that are substantially similar to the terms and conditions of the Trident Supplemental Savings
and Retirement Plan and Trident Supplemental Executive Retirement Plan as in effect prior to the Fountain Distribution Date
(subject to such amendments as necessary to comply with Code Section 409A) and the Fountain Deferred Compensation
Liabilities under the Trident Supplemental Savings and Retirement Plan and Trident Supplemental Executive Retirement Plan as
of the Fountain Distribution Date shall be transferred to such plans.

(ii) All elections by Fountain Employees, and Former Fountain Employees that were in effect under the terms of the
applicable Fountain Nonqualified Deferred Compensation Plans immediately prior to the Fountain Distribution Date shall
continue in effect from and after the Fountain Distribution Date until a new election that by its terms supersedes the prior
election is made by such Fountain Employee or Former Fountain Employee in accordance with the terms of the applicable
Fountain Nonqualified Deferred Compensation Plan and consistent with the provisions of Code Section 409A to the extent
applicable.
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(iii) As of the Fountain Distribution Date, Fountain shall be solely responsible for the management and administration of
the Fountain Nonqualified Deferred Compensation Plans including, but not limited to, the adjudication of claims filed by
Fountain Employees or Former Fountain Employees under the Trident Supplemental Savings and Retirement Plan and Trident
Supplemental Executive Retirement Plan before the Fountain Distribution Date; provided that (A) the claim relates to a Fountain
Deferred Compensation Liability that has been transferred to the applicable Fountain Nonqualified Deferred Compensation
Plan; (B) the claim has not been finally adjudicated by Trident on the day immediately preceding the Fountain Distribution Date;
and (C) under the applicable claims procedure Fountain plan administrator or other authorized person or committee will have at
least a sixty (60) day period after the Fountain Distribution Date to respond to such claim. Trident shall be solely responsible for
the adjudication of any claim that satisfies subsections (A) and (B) but not (C); provided, however, that if Trident’s response to
such claim does not finally adjudicate the claim, Trident shall upon sending its response to the claimant immediately transfer
administration of such claim to Fountain for final adjudication.

(iv) Payments to Fountain Employees and Former Fountain Employees under the Fountain Nonqualified Deferred
Compensation Plans shall be made by Fountain or one of its Subsidiaries or Affiliates as determined in the sole discretion of
Fountain.

(b) Trident Nonqualified Deferred Compensation Plans.

(i) Effective as of the Fountain Distribution Date, Trident (or any one of its Subsidiaries or Affiliates) shall be solely
responsible for the satisfaction of all Liabilities under the Trident Nonqualified Deferred Compensation Plans and all Liabilities
with respect to nonqualified deferred compensation plan benefits for Trident Employees and Former Trident Employees under
the Trident Supplemental Savings and Retirement Plan and Trident Supplemental Executive Retirement Plan (the “Trident
Deferred Compensation Liabilities™).

(ii) Payments to Trident Employees and Former Trident Employees under the Trident Nonqualified Deferred
Compensation Plans shall be made by Trident or one of its Affiliates as determined in the sole discretion of Trident.

(c) Continued Employment. Consistent with Code Section 409A, Trident and Fountain agree that Fountain Employees who
participate in the Trident Nonqualified Deferred Compensation Plans immediately prior to the Fountain Distribution Date and who
participate in the Fountain Nonqualified Deferred Compensation Plans immediately following the Fountain Distribution Date, shall
not experience a termination of employment or separation from service as a result of the transactions contemplated herein.

Section 6.4. Pension Plans.

(a) Fountain Pension Plans.
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(i) As of the Fountain Distribution Date, Fountain shall Assume sponsorship of and be solely responsible for the
management and administration of, and except as otherwise provided below, be responsible for all Assets and Liabilities under
the pension plans listed in Schedule 6.4(a) (with such plans to be solely Fountain’s responsibility referred to as the “Fountain
Pension Plans”).

(ii) For Fountain Pension Plans that are intended to be tax-qualified defined benefit pension plans under Sections 401(a)
and 501(a) of the Code (the “Fountain US Pension Plans”):

(A) Effective no later than the Fountain Distribution Date, Trident shall cause the sponsor of such plans to take all
such actions necessary to transfer the sponsorship of such plans to Fountain, and Fountain shall take all such actions
necessary to (i) become the plan sponsor of the Fountain US Pension Plans and (ii) establish a new trust or trusts designed
to be tax-exempt under Section 501(a) of the Code and hold the assets of the Fountain US Pension Plans (the “Fountain
Master Trust™).

(B) Effective no later than the Fountain Distribution Date, Trident shall cause at least 90% of the Assets of the
Trident International Master Retirement Trust attributable to the Fountain US Pension Plans (using values as of January 1,
2012) to be transferred to the Fountain Master Trust in accordance with all applicable Laws. The Assets to be transferred
will be in the form of cash or other property, as Trident and Fountain shall mutually agree prior to such transfer; and shall
cause the balance of the Trident International Master Retirement Trust Assets attributable to such Fountain US Pension
Plans to be transferred to the Fountain Master Trust within 120 days of the Fountain Distribution Date.

(C) Fountain and Trident acknowledge and agree that such transfer of Assets and Liabilities will comply with
Sections 401(a)(12), 414(1) and 411(d)(6) of the Code and the regulations thereunder and that the value of the Assets to be
transferred as determined under Section 414(1) of the Code and the regulations thereunder shall be adjusted from the period
between January 1, 2012 and the transfer date to reflect (i) the investment experience under the Trident International
Master Retirement Trust using the assumptions and methodology which the Pension Benefit Guaranty Corporation would
have used under Section 4044 of ERISA, (ii) the Fountain Pension Plan’s allocable share of expenses and (iii) the Fountain
Pension Plan’s benefit distributions.

(D) The Fountain US Pension Plans will continue to participate in the Trident International Master Retirement Trust
with respect to the assets not transferred as of the Fountain Distribution Date subject to Trident’s direction of the
investment of the assets of the Trident International Master Retirement Trust without distinction as to any particular
participating plan for a transition period not exceeding 120 days following the Fountain Distribution Date and Trident will
cause the Trident International Master Retirement Trust to be amended to provide for such continued participation.
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(iii) Following the Fountain Distribution Date, eligible participants shall accrue benefits (to the extent that such Fountain
Pension Plans are not frozen) and receive service credit, as applicable, under the Fountain Pension Plans in accordance with the
terms and conditions of the relevant Fountain Pension Plan; provided, however, that the foregoing shall in no way alter any right
of Fountain, subsequent to the Fountain Distribution Date, to amend or terminate any of the Fountain Pension Plans in
accordance with their terms and applicable Law. Fountain and Trident shall reasonably cooperate with each other in order to
facilitate the foregoing provisions of this Section 6.4.

(iv) As of the Fountain Distribution Date, Fountain shall be solely responsible for the adjudication of claims filed under a
Fountain Pension Plan including, but not limited to, claims filed before the Fountain Distribution Date under such plans as in
effect on the date such claim was filed; provided that (A) the claim relates to Assets or Liabilities assumed by Fountain under
Section 6.4(a)(i); (B) the claim has not been finally adjudicated by Trident on the day immediately preceding the Fountain
Distribution Date; and (C) under the applicable claims procedure, Fountain’s plan administrator or other authorized person or
committee will have at least a sixty (60) day period after the Fountain Distribution Date to respond to such claim. Trident shall
be solely responsible for the adjudication of any claim that satisfies subsections (A) and (B) but not (C); provided, however, that
if Trident’s response to such claim does not finally adjudicate the claim, Trident shall immediately transfer administration of
such claim to Fountain for final adjudication upon sending its response to the claimant.

(v) Notwithstanding any other provision set forth in this Agreement, (i) Fountain and the Fountain Pension Plans shall
indemnify and hold harmless Trident and the Trident Retained Pension Plans (and each of their respective affiliates,
Subsidiaries, officers, employees, agents and fiduciaries) with respect to any and all Liabilities in respect of the participants in
the Fountain Pension Plans relating to the provision of pension benefits pursuant to the Fountain Pension Plans and (ii) Trident
and the Trident Retained Pension Plans shall indemnify and hold harmless Fountain and the Fountain Pension Plans (and each of
their respective affiliates, Subsidiaries, officers, employees, agents and fiduciaries) with respect to any and all Liabilities in
respect of the participants in the Trident Retained Pension Plans relating to the provision of pension benefits pursuant to the
Trident Retained Pension Plans.

(b) Trident Retained Pension Plans.

(i) Following the Fountain Distribution Date, Trident shall retain sponsorship of, and sole responsibility for all Assets and
Liabilities under the pension plans listed in Schedule 6.4(b) (the “Trident Retained Pension Plans”), and Fountain shall have no
obligation with respect thereto.

(i1) Effective no later than the Fountain Distribution Date, Trident shall amend the TGL Union Pension Plan Part XIII to
provide that, each Fountain Employee whose terms and conditions of employment are covered by a collective bargaining
agreement with The Crosby-Ashton Employees’ Union, Unit of Amalgamated Local 1596 UAW, shall be treated as fully vested
under such pension plan. Trident shall not be obligated to
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amend the TGL Union Pension Plan Part XIII if such amendment would otherwise subject Trident to additional bargaining with
The Crosby-Ashton Employees’ Union, Unit of Amalgamated Local 1596 UAW. Notwithstanding anything in this Agreement
that permits a Party to amend its benefit plans, Trident shall not be permitted to amend the TGL Union Pension Plan Part XIII to
cease providing such service credit.

(c) Following the Fountain Distribution Date, eligible participants in the Trident Retained Pension Plans shall continue to
accrue benefits (to the extent that such Trident Retained Pension Plans are not frozen) and receive service credit, as applicable under
the Trident Retained Pension Plans in accordance with the terms and conditions of the relevant Trident Retained Pension Plan.
Nothing contained in this Agreement shall alter in any way the right of Trident, subsequent to the Fountain Distribution Date, to
amend or terminate any Trident Retained Pension Plan in accordance with its terms and applicable Law.

(d) Adjustments. If, during the period from the Fountain Distribution Date through the transfer date, the Parties determine
that adjustments are appropriate with respect to the data that was used to calculate pension plan Liabilities under Section 4044 of
ERISA for the purposes of effecting the transfer of Assets and Liabilities described in subparagraphs (a)(ii)(B) and (C) of this
Section 6.4 with respect to the Fountain US Pension Plans, then the Parties agree to cooperate to conform the net difference in Assets
transferred or retained attributable to such data adjustments and to cause additional Assets reflecting such net difference to be
transferred between the relevant master trusts as soon as practicable after December 31, 2013. Any such additional Assets shall be
adjusted from the period between January 1, 2012 and the transfer date to reflect the investment experience under the Fountain Master
Trust or Trident International Master Retirement Trust, as applicable, using the assumptions and methodology which the Pension
Benefit Guaranty Corporation would have used under Section 4044 of ERISA. Notwithstanding the foregoing, no Assets shall be
transferred between the relevant master trusts of the Parties unless the Parties determine that the net result of all such data adjustments
is that the Fountain Master Trust or Trident International Master Retirement Trust should have received or retained at least $250,000
of additional Assets (as of January 1, 2012). Any such data adjustments must be communicated to the other relevant Parties in writing
on or before December 31, 2013 in order to be considered in determining whether an additional Asset transfer is to be made pursuant
to this paragraph (c). The impact of such adjustments on the Liabilities shall be determined for purposes of this paragraph (c) using
the same actuarial assumptions and methods used in originally determining such Liabilities.

Section 6.5. Retirement Savings Plans.

(a) Fountain Savings Plans.

(i) As of the Fountain Distribution Date, Fountain shall Assume sponsorship of, and be solely responsible for (except as
otherwise provided in this Section 6.5(a) below), the management and administration of all Assets and Liabilities under the
Fountain Retirement Savings and Investment Plan (the “Fountain RSIP”), and any defined contribution retirement plans listed in
Schedule 6.5(a) (collectively, “Fountain Savings Plans™). On or shortly after the Fountain Distribution Date, Trident shall cause
the value of Assets of the Trident International Management Company Defined
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Contribution Plans Master Trust attributable to the Fountain RSIP to be transferred to a trust or trusts created for the Fountain
Savings Plans in the United States in a “transfer of assets or liabilities” in accordance with Section 414(1) of the Code and
Section 208 of ERISA and the respective rules and regulations promulgated thereunder. The Assets to be transferred will be in
the form of cash or other property, as Trident and Fountain shall mutually agree prior to such transfer.

(ii) Effective as of the Fountain Distribution Date, Trident shall cause the sponsor(s) of the Fountain Savings Plans to take
all such actions necessary to transfer the sponsorship of such plans to Fountain and Fountain shall take all such actions necessary
to become the plan sponsor and establish a new trust or trusts for the Fountain Savings Plans in the United States designed to be
tax exempt under Section 501(a) of the Code and hold the assets of the Fountain Savings Plans.

(iii) As of the Fountain Distribution Date, Fountain shall be solely responsible for the adjudication of claims filed by
Fountain Employees or Former Fountain Employees under a Fountain Savings Plan including, but not limited to, claims filed
before the Fountain Distribution Date under such plans as in effect on the date such claim was filed provided that (A) the claim
relates to Assets or Liabilities assumed by Fountain under this Section 6.5(a); (B) the claim has not been finally adjudicated by
Trident on the day immediately preceding the Fountain Distribution Date; and (C) under the applicable claims procedure,
Fountain plan administrator or other authorized person or committee will have at least a sixty (60) day period after the Fountain
Distribution Date to respond to such claim. Trident shall be solely responsible for the adjudication of any claim that satisfies
subsections (A) and (B) but not (C); provided, however, that if Trident’s response to such claim does not finally adjudicate the
claim, Trident shall immediately transfer administration of such claim to Fountain for final adjudication upon sending its
response to the claimant.

(iv) Nothing contained in this Agreement shall alter in any way the right of Fountain, subsequent to the Fountain
Distribution Date, to amend or terminate any of the Fountain Savings Plans in accordance with its terms and applicable Law.

(v) Notwithstanding any other provision set forth in this Agreement, (A) Fountain and the Fountain Saving Plans shall
indemnify and hold harmless Trident and the Trident Retained Savings Plans (and each of their respective Affiliates,
Subsidiaries, officers, employees, agents and fiduciaries) with respect to any and all Liabilities in respect of the participants in
the Fountain Saving Plans relating to the provision of benefits pursuant to the Fountain Saving Plans and (B) Trident and the
Trident Retained Savings Plans shall indemnify and hold harmless Fountain and the Fountain Savings Plans (and each of their
respective Affiliates, Subsidiaries, officers, employees, agents and fiduciaries) with respect to any and all Liabilities in respect of
the participants in the Trident Retained Savings Plans relating to the provision of benefits pursuant to the Trident Retained
Savings Plans.

(b) Trident Retirement Retained Savings Plans. Following the Fountain Distribution Date, Trident shall retain sole
responsibility for all benefit obligations incurred prior
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to the Fountain Distribution Date and Liabilities under the Trident International Retirement Savings and Investment Plan and the
Trident International Retirement Savings and Investment Plan VI, except to the extent such obligations were transferred to the
Fountain RSIP as of the Fountain Distribution Date, any defined contribution retirement plans listed in Schedule 6.5(b), and any other
savings plans in the United States or any other country covering Trident Employees or Former Trident Employees, other than those
listed in Schedule 6.5(a) and specifically identified as Fountain Savings Plans (collectively, the “Trident Retained Savings Plans™).
Eligible Trident participants shall continue accruing benefits under the Trident Retained Savings Plans in accordance with the terms
and conditions of the Trident Retained Savings Plans. Nothing contained in this Agreement shall alter in any way the right of Trident,
subsequent to the Fountain Distribution Date, to amend or terminate the Trident Retained Savings Plan in accordance with its terms
and applicable Law.

Section 6.6. Retiree Medical Benefits. Following the Fountain Distribution Date: (a) Trident shall be solely responsible for
the management and administration of and satisfaction of all retiree medical and retiree insurance obligations with respect to the plans
identified in Schedule 6.6(a) (the “Trident Retiree Medical Plans’); and (b) except as otherwise provided below, Fountain shall be
solely responsible for the management and administration of and satisfaction of all retiree medical and retiree insurance obligations
with respect to the plans identified in Schedule 6.6(b) (the “Fountain Retiree Medical Plans™). The Parties agree that each Party and
the retiree medical plans described above for which it is responsible (and each of their respective Affiliates, Subsidiaries, officers,
employees, agents and fiduciaries) shall indemnify and hold harmless each other Party and the retiree medical plans for which they
are responsible (and each of their respective Affiliates, Subsidiaries, officers, employees, agents and fiduciaries) with respect to any
and all Liabilities with respect to retiree medical and retiree insurance obligations under the retiree medical plans for which they are
responsible. Except as provided below, Fountain shall be solely responsible for the adjudication of any claims filed by a Former
Fountain Employee before, on or after the Fountain Distribution Date under a Trident Retiree Medical Plan, or Fountain Retiree
Medical Plan. Notwithstanding the previous sentence, Trident shall be solely responsible for the adjudication of any claim under a
Trident Retiree Medical Plan, or Fountain Retiree Medical Plan that (A) was filed before the Fountain Distribution Date; (B) has not
been finally adjudicated by Trident on the day immediately preceding the Fountain Distribution Date; and (C) under the applicable
claims procedure, Trident’s plan administrator or other authorized person or committee will have a less than sixty (60) day period
after the Fountain Distribution Date to respond to such claim. Notwithstanding the previous sentence, if Trident’s response to such
claim does not finally adjudicate the claim, Trident shall immediately upon sending its response to the claimant transfer
administration of such claim to Fountain for final adjudication.

Section 6.7. Health, Welfare and Fringe Benefit Plans.

(a) Health Plans.

(i) Trident shall cause Fountain to establish the Fountain Health Plans (including the Fountain Retiree Medical Plans)
effective no later than the Fountain Distribution Date and, correspondingly, Fountain Employees and their dependents shall
cease participating in the Trident Health Plans on the dates the new plans are established
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and effective. The newly established Fountain Health Plans shall be substantially similar to the Trident Health Plans. After the
Fountain Distribution Date (except as otherwise provided below): (A) Fountain shall be solely responsible for the management
and administration of the Fountain Health Plans and solely responsible for the payment of all employer-related costs in
establishing and maintaining the Fountain Health Plans, and for the collection and remittance of participant contributions and
premiums and shall establish and appoint a plan administrator and a HIPAA privacy official, and shall establish a claims and
appeals process with its claims administrator(s), and (B) Trident shall retain sole responsibility for all Liabilities under the
Trident Health Plans and sole responsibility for the payment of all employer-related costs in maintaining the Trident Health
Plans, and for the collection and remittance of participant contributions and premiums.

(ii) Except as provided below, Fountain shall be solely responsible for the adjudication of any claims filed by a Fountain
Employee or Former Fountain Employee (or any dependent thereof) before, on or after the Fountain Distribution Date under a
Trident Health Plan or Fountain Health Plan. Notwithstanding the previous sentence, Trident shall be solely responsible for the
adjudication of any claims filed by a Fountain Employee or Former Fountain Employee (or any dependent thereof) under a
Trident Health Plan or Fountain Health Plan before the Fountain Distribution Date that (A) has not been finally adjudicated by
Trident on the day immediately preceding the Fountain Distribution Date; and (B) under the applicable claims procedure,
Trident’s plan administrator or other authorized person or committee will have a less than sixty (60) day period after the
Fountain Distribution Date to respond to such claim. Notwithstanding the previous sentence, if Trident’s response to such claim
does not finally adjudicate the claim, Trident shall immediately upon sending its response to the claimant transfer administration
of such claim to Fountain for final adjudication.

(iii) Any determination made or settlements entered into by Trident prior to the Fountain Distribution Date with respect to
claims incurred under the Trident Health Plans by Fountain Employees and Former Fountain Employees (or any dependent
thereof) shall be final and binding on Fountain and Trident, as the case may be. On and after the Fountain Distribution Date,
Fountain shall retain financial and administrative (“run-out”) Liability and all related obligations and responsibilities for all
claims incurred by Fountain Employees and Former Fountain Employees (or any dependent thereof) while Fountain Employees
and Former Fountain Employees are participants in the Trident Health Plans, including any claims that were administered by
Trident as of, on, or after the Fountain Distribution Date and in a manner consistent with Section 6.7(a)(ii), except to the extent
that Trident retains the obligation and responsibility to adjudicate claims pursuant to clause (ii) above. Any such run-out
Liability and all related claims, charges, and expenses shall be settled in a manner consistent with past practices and policies,
including an interim accounting and a final accounting between Trident and Fountain. As of the Fountain Distribution Date, the
reserve included in Trident’s financial statements for “Incurred But Not Reported” medical and dental expenses attributable to
Fountain Employees and Former Fountain Employees shall be transferred to Fountain.
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(iv) As of the date that the Fountain Health Plans are established, any COBRA Liabilities attributable to any Fountain
Employee or Former Fountain Employees (or a qualified beneficiary, as such term is defined under COBRA, of such
individuals) that were originally obligations under the Trident Health Plans shall become a Fountain Liability. Effective as of the
date Fountain Employees cease participating in the Trident Health Plans, Fountain shall be solely responsible for compliance
with the health care continuation coverage requirements of COBRA and the Fountain Health Plans for Fountain Employees,
Former Fountain Employees and their qualified beneficiaries regardless as to whether such obligation arose under the Trident
Health Plans or the Fountain Health Plans.

(v) The Fountain Health Plan shall provide that each eligible Fountain Employee or Former Fountain Employee, as
applicable, will receive credit in 2012 for any co-payments and deductibles paid under a Trident Health Plan prior to the
Fountain Distribution Date in satisfying any applicable deductible or out-of-pocket requirements under the Fountain Health
Plan. The Fountain Health Plan shall each also provide that it shall cover any pre-existing conditions that are covered under the
Trident Health Plan. Additionally, the Fountain Health Plan shall also provide any other similar benefit in order to provide
coverage that is substantially the same as the Trident Health Plan.

(b) Section 125 Plans. Effective as of the Fountain Distribution Date, Fountain shall have established or caused to be
established a Fountain Section 125 Plan and on and after that date Fountain shall be solely responsible for the management and
administration of the Fountain Section 125 Plan and such plan shall remain in effect on and after the Fountain Distribution Date.

(c) Severance Plans. Trident shall cause Fountain to establish the Fountain Severance Plans, each effective as of the
Fountain Distribution Date and each in substantially the same form(s) as the Trident Severance Plans as provided by Trident in the
online data room in Folders 8.2.2.3, 8.2.2.4 and 8.2.2.5 as of the date of this Agreement (provided that Trident will, prior to
establishing such Fountain Severance Plans, amend Section 3.02(b)(x) of the Trident Severance Plan in Folder 8.2.2.5 to be identical
to Section 3.02(b)(x) of the Trident Severance Plan in Folder 8.2.2.3 and such amended plan shall serve as the form for the
corresponding Fountain Severance Plan) and, correspondingly, Fountain Employees and Former Fountain Employees who are
currently eligible to receive or are receiving severance payments shall cease participating in the Trident Severance Plans on the
Fountain Distribution Date. After the Fountain Distribution Date: (i) Fountain shall be solely responsible for (x) the payment of all
Liabilities under the Trident Severance Plans (as amended pursuant to the proviso above) or Fountain Severance Plans relating to
Fountain Employees and Former Fountain Employees, (y) the management and administration of the Fountain Severance Plans and
(z) the payment of all employer-related costs in establishing and maintaining the Fountain Severance Plans, and (ii) Trident shall
retain sole responsibility for (w) all Liabilities under the Trident Severance Plans or Fountain Severance Plans relating to Trident
Employees and Former Trident Employees, (x) all Liabilities for severance or termination pay or benefits under individual
agreements entered into with any Trident Employee or Former Trident Employee prior to the Fountain Distribution Date, (y) the
management and administration of the Trident Severance Plans and (z) the payment of all employer-related costs in maintaining the
Trident Severance Plans. In no event shall an
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employee or former employee receive a duplication of severance benefits. Except as provided below, Fountain shall be solely
responsible for the adjudication of any claims filed by a Fountain Employee or Former Fountain Employee before, on or after the
Fountain Distribution Date under a Trident Severance Plan. Notwithstanding the previous sentence, Trident shall be solely
responsible for the adjudication of any claim filed by a Fountain Employee or Former Fountain Employee under a Trident Severance
Plan before the Fountain Distribution Date that (A) has not been finally adjudicated by Trident on the day immediately preceding the
Fountain Distribution Date; and (B) under the applicable claims procedure, Trident’s plan administrator or other authorized person or
committee will have a less than sixty (60) day period after the Fountain Distribution Date to respond to such claim. Notwithstanding
the previous sentence, if Trident’s response to such claim does not finally adjudicate the claim, Trident shall immediately upon
sending its response to the claimant transfer administration of such claim to Fountain for final adjudication.

(d) Disability Plans. Trident shall cause Fountain to establish the Fountain Disability Plans effective no later than the
Fountain Distribution Date and, correspondingly, except as provided below, Fountain Employees shall cease participating in the
Trident Disability Plans on the dates the new plans are established and shall begin participating in the Fountain Disability Plans. The
newly established Fountain Disability Plans shall be substantially similar to the Trident Disability Plans. After the Fountain
Distribution Date: (i) Fountain shall be solely responsible for the management and administration of the Fountain Disability Plans and
solely responsible for the payment of all employer-related costs in establishing and maintaining the Fountain Disability Plans, and
(i1) Trident shall retain sole responsibility for all disability Liabilities that are subject to insurance under the Trident Disability Plans
for disabilities incurred prior to the Fountain Distribution Date, including but not limited to those incurred by a Fountain Employee
whose disability occurred prior to the Fountain Distribution Date, and shall be solely responsible for the payment of all employer-
related costs in maintaining the Trident Disability Plans.

(e) Group Insurance Plans. Trident shall cause Fountain to establish the Fountain Group Insurance Plans, effective no later
than the Fountain Distribution Date and, correspondingly, except as provided below, Fountain Employees shall cease participating in
the Trident Group Insurance Plans on the dates the new plans are established and shall begin participating in the Fountain Group
Insurance Plans. The newly established Fountain Group Insurance Plans shall be substantially similar to the Trident Group Insurance
Plans. After the Fountain Distribution Date: (i) Fountain shall be solely responsible for the management and administration of the
Fountain Group Insurance Plans and solely responsible for the payment of all employer-related costs in establishing and maintaining
the Fountain Group Insurance Plans, and (ii) Trident shall retain sole responsibility for all Liabilities for claims incurred prior to the
Fountain Distribution Date under the Trident Group Insurance Plans and shall be solely responsible for the payment of all employer-
related costs in maintaining the Trident Group Insurance Plans.

(f) Fringe Benefits. Effective as of the Fountain Distribution Date, each of Trident and Fountain shall be responsible for
establishing (as necessary) and maintaining its own fringe benefit plans, policies and arrangements, including any employee
assistance program, educational assistance program, adoption assistance program and any other fringe benefit plans,
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programs and arrangements (which Fountain fringe benefit plans, policies and arrangements shall be substantially similar to the
Trident fringe benefit plans, policies and arrangements). Fountain shall be solely responsible for the management and administration
of and assume financial and administrative Liability and all related obligations and responsibilities with respect to claims for such
fringe benefits incurred by Fountain and Former Fountain Employees (but not paid by Trident) prior to, on or after the Fountain
Distribution Date; and Trident shall retain financial and administrative Liability and all related obligations and responsibilities with
respect to claims for such fringe benefits incurred by Trident Employees and Former Trident Employees prior to, on or after the
Fountain Distribution Date.

(g) Paid Time Off and Payroll. Effective as of the Fountain Distribution Date, Trident and Fountain shall establish or retain
its own paid time off policy (which Fountain paid time off policy shall be substantially similar to the Trident paid time off policy) and
(i) any earned but unused paid time off (including vacation pay) that a Fountain Employee is entitled to as of the Fountain
Distribution Date will be credited to the Fountain Employee under the Fountain paid time off policy and provided in accordance with
that policy; and (ii) any earned but unused paid time off (including vacation pay) that a Trident Employee is entitled to as of the
Fountain Distribution Date will be continued by the Trident paid time off policy and provided in accordance with that policy. On and
after the Fountain Distribution Date, neither Trident nor Fountain shall have any liability for paid time off on behalf of another Party’s
employees.

(h) Bonus Plans. With respect to any annual or multi-year bonus or incentive plan not otherwise described in this
Agreement, Patriot and Fountain (or their applicable Affiliate or Subsidiary) shall be responsible for all Liabilities and fully perform,
pay and discharge all bonus obligations that become due after the Fountain Distribution Date relating to such plan(s) for Fountain
Employees and Former Fountain Employees, as applicable. Fountain shall cause (x) the amounts payable under such plan(s) in
respect of the fiscal year in which the Fountain Distribution Date occurs to be no less than the amounts accrued on the financial
statements of Fountain as of the Fountain Distribution Date, proportionately increased for a full fiscal year and (y) any Fountain
Employee whose employment is terminated by Fountain without “cause” after the Fountain Distribution Date and before the date on
which such bonuses are payable to receive an amount equal to no less than such Fountain Employee’s target bonus under the
applicable plan.

Section 6.8. Cooperation and Administrative Provisions.

(a) Notwithstanding anything herein to the contrary, the Parties shall reasonably cooperate and work together to unify,
consolidate and share (to the extent permissible under applicable privacy/data protection laws) all relevant documents, board
resolutions, government filings, data, payroll and employment Information on regular timetables, make certain that each applicable
entity’s data and records are correct and updated on a timely basis, and cooperate as needed with respect to (i) any litigation with
respect to an employee benefit plan, compensation plan or other plan or arrangement contemplated by this Agreement, (ii) an audit of
an employee benefit plan, compensation plan or other plan or arrangement contemplated by this Agreement by the Internal Revenue
Service, Department of Labor or any other Government Entity, (iii) seeking a determination letter, private letter ruling or advisory
opinion from the Internal Revenue Service or Department or Labor on behalf of any employee benefit
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plan or arrangement contemplated by this Agreement, and (iv) any filings that are required to be made or supplemented to the Internal
Revenue Service, Pension Benefit Guaranty Corporation, Department of Labor or any other Government Entity; provided, however,
that requests for cooperation must be reasonable and not interfere with daily business operations.

(b) Notwithstanding anything herein to the contrary, the Parties agree that they shall share all necessary data elements to
administer the Trident and Fountain equity plans described in Section 6.1 and Section 6.2 for a period of ten (10) years following the
Fountain Distribution Date. This data shall be made available to their plan administrators in the formats that exist at the time of the
distribution or in any other mutually agreeable format. Data shall be transmitted to these administrators via a mutually agreeable
method of data transmission. Each Party also agrees to ensure that their plan administrator will make available all necessary data
elements required now or in the future including but not limited to, exercise, lapse and tax data, in a timely fashion and to withhold
appropriate taxes at the direction of the employer company of the individual for the time period covered under this provision.

(c) With respect to any employees on international assignment who are listed on Schedule 6.8(c) and who become Fountain
Employees, (i) if such employees are repatriated to their home countries or initiate the process of repatriation prior to the Fountain
Distribution Date, Trident shall pay the costs of repatriation; and (ii) if such employees remain on international assignment through
the Fountain Distribution Date, (A) Trident shall pay the cost of assignment up to the Fountain Distribution Date, as applicable
(except that the tax obligation for the year of separation shall be prorated between Trident and Fountain as set forth in Schedule 6.8
(), and (B) any costs related to repatriation initiated at some future date shall be the responsibility of Fountain.

(d) With respect to any Fountain Employee listed on Schedule 6.8(d) who is subject to a retention agreement, separation
bonus agreement and/or eligible for a lump sum award and who transfers to Fountain prior to the Fountain Distribution Date and/or
remains in employment with Fountain through any subsequent vesting date applicable to such agreement or award, Fountain shall
recognize and assume the obligation of such agreement or award (the “Retention Letters”) and be responsible for the making of all
payments and withholding of all taxes (including without limitation any employment taxes) associated with such Retention Letters.
Trident shall promptly reimburse Fountain for any payments made by Fountain under the Retention Letters (including without
limitation any lump sum salary adjustment payment). In addition, the Parties will consider in good faith the adoption of additional
retention arrangements, subject to the agreement of Patriot, for which Patriot will pay the cost of any such arrangements.

(e) The Parties shall share, or cause to be shared, all Information on participants in the Fountain Plans and Trident Retained
Plans that is necessary and appropriate for the efficient and accurate administration of the Fountain Plans and Trident Retained Plans,
including (but not limited to) Information reasonably necessary to timely respond to claims for benefits made by participants and
Information on expenses incurred by Fountain Plans prior to the Fountain Distribution Date so that Fountain may invoice and pay
administrative expenses from their respective plan trusts as described in paragraph (g) below. The Parties and their respective
authorized agents shall, subject to applicable laws of confidentiality and data
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protection and transfer, be given reasonable and timely access to, and may make copies of, all Information relating to the subjects of
this Article VI to the extent necessary or appropriate for such administration. Each of the Parties agree, upon reasonable request, to
provide financial, operational and other Information on each Fountain Plan and Trident Retained Plan, including (but not limited to)
Information on a plan’s assets and liabilities, at a level of detail reasonably necessary and appropriate for the efficient and accurate
administration of each of the Fountain Plans and Trident Retained Plans. Notwithstanding the foregoing, if any such Information
described in this Section 6.8(e) cannot be reasonably obtained without additional cost, the Parties shall agree to reimburse each of the
other Parties for all additional third-party costs and such other reasonable costs of obtaining the Information. To the extent that the
Fountain Health Plans and the Trident Health Plans share protected health Information (“PHI”), the Fountain Health Plans and
Trident Health Plans hereby agree to enter into appropriate business associate agreements to cover the sharing of PHI, as required by
the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”).

(f) Fountain agrees to hold Trident harmless with respect to any Liabilities related to actions taken to establish the Fountain
Plans (and related third party administrative agreements) prior to, on or after the Fountain Distribution Date, other than any such
Liabilities resulting from the gross negligence or willful or reckless misconduct of any Trident Employee or Former Trident
Employee (excluding any Fountain Employee or Former Fountain Employee).

(g) To the extent not covered elsewhere in this Agreement, with respect to expenses and costs incurred on behalf of a
Fountain Plan or Trident Retained Plan: (i) Fountain shall be responsible, through either direct payment or reimbursement to Trident
for its allocable share of actual third party and/or vendor costs and expenses incurred by or on behalf of any member of the Fountain
Group or the Fountain Plans, and (ii) Trident shall be responsible, through either direct payment or reimbursement to Fountain for its
allocable share of actual third party and/or vendor costs and expenses incurred by any member of the Trident Group or the Trident
Retained Plans. An allocable share of any such costs and expenses will be determined in a manner consistent with the manner in
which the allocable share of such costs and expenses was determined prior to the Fountain Distribution Date. The Parties agree to pay
for any third-party costs associated partially or entirely with their respective employee benefit plans associated with this Distribution
following the Fountain Distribution Date.

(h) To the extent not covered elsewhere in this Agreement, with respect to all employee benefit plans, policies, programs,
payroll practices, and arrangements maintained outside of the United States, the Parties agree that they shall reasonably cooperate and
work together to facilitate any transfer of employee benefit plans, policies, programs, payroll practices, and arrangements as
necessary by the Fountain Distribution Date, but in any event no later than three (3) months following the Fountain Distribution Date
and in accordance with applicable Law.

(i) With respect to multinational insurance pools that the Parties’ entities participate in, the respective multinational
insurance pools will continue to maintain premium, claim and administrative charges for each participating Trident or Fountain entity
within each such pool until the end of the policy year following the Fountain Distribution Date. At the end of such policy year, the
multinational insurance pools shall be revised so that the Parties participate
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in separate pools (to the extent that a Party wishes to continue participating in an applicable pool). In addition, in the policy year
accounting to be completed at the end of such policy year, (a) if a Trident or Fountain entity’s experience contributed a surplus to the
overall pool experience, then that entity will be paid the appropriate dividend from the pool; (b) if a Trident or Fountain entity’s
experience created a deficit for the overall pool, then that entity will not receive a dividend, and such deficit will be carried forward to
the successor pools established for that entity for subsequent policy years (or if no successor pool is established and any Party incurs
any expense with respect to such deficit, then the Party responsible for such deficit shall promptly reimburse the Party incurring such
expense.

(j) To the extent not covered elsewhere in this Agreement, it is the intention of Trident and Fountain to provide herein that
Fountain shall be responsible for the management and administration of all of its respective employee benefit plans on and after the
Fountain Distribution including, but not limited to, the adjudication of claims pending on the Fountain Distribution Date that were
filed by Fountain Employees or Former Fountain Employees under a Trident sponsored employee benefit plan. It is also the intention
of Trident and Fountain that if Fountain’s plan administrator or any other authorized person or committee does not have at least a
sixty (60) day period after the Fountain Distribution Date to respond to a claim, Trident will respond to the claim and, if such
response is not a final adjudication of the claim, immediately transfer administration of such claim to Fountain. The Parties agree that
they shall reasonably cooperate with each other and work together to facilitate the transfer of any documents, materials or information
necessary or appropriate for the timely adjudication of any claim and to do so in a manner that is consistent with applicable Law.

(k) To the extent not otherwise provided in this Agreement, the Parties agree that if an amount in the nature of a recovery
(including without limitation, a litigation recovery, subrogation recovery, premium or other fee or cost rebate, or demutualization
proceeds) becomes payable as the result of the maintenance of an employee benefit plan covered by this Agreement and such
recovery is attributable to events that occurred prior to the Distribution, then (i) to the extent that the recovery is payable with respect
to the maintenance or management of the assets of a pre-Distribution master trust or other trust (a “Pre-Distribution Trust”) that was
split into two or more trusts maintained by the Parties as a result of the Distribution, such recovery will be allocated to the appropriate
post-Distribution trusts in the same proportion as was applicable to the Pre-Distribution Trust split; (ii) to the extent that the recovery
is payable with respect to the maintenance or management of the assets of a Pre-Distribution Trust that was not split as a result of the
Distribution, such recovery will be allocated solely to that trust and (iii) to the extent that a recovery is not covered by subclauses
(i) or (ii) above, the Parties will reasonably cooperate with each other and, subject to any applicable fiduciary duties under ERISA or
otherwise, determine a fair allocation of the recovery among the appropriate post-Distribution employee benefit plans, associated
trusts and/or plan participants.

(1) To the extent not covered elsewhere in this Agreement, the Parties (and their Subsidiaries and Affiliates) are hereby
authorized to implement the provisions of this Article VI, including by making appropriate adjustments to employee benefits provided
for in this Agreement; provided that such adjustments are intended for administrative or recordkeeping purposes to retain the value of
benefits provided in accordance with the provisions of this Agreement.
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Section 6.9. Approval of Plans; Terms of Participation by Employees in Plans.

(a) Approval of Plans. On or prior to the applicable Fountain Distribution Date, the Parties shall take all actions as may be
necessary to approve the stock-based employee benefit plans of Fountain in order to satisfy the requirements of Rule 16b-3 under the
Exchange Act and the applicable rules and regulations of the NYSE.

(b) Non-Duplication of Benefits. The Fountain Plans and Trident Retained Plans shall not provide benefits that duplicate
benefits provided to a participant by a corresponding Fountain Plan, or Trident Retained Plans. The Parties shall agree on methods
and procedures, including amending the respective plan documents, to prevent Fountain Employees, Former Fountain Employees,
Trident Employees, Former Trident Employees and any dependent or beneficiary thereof from receiving duplicate benefits from the
Fountain Plans and Trident Retained Plans; provided that nothing shall prevent Fountain from unilaterally amending the Fountain
Plans to avoid such duplication, and nothing shall prevent Trident from unilaterally amending the Trident Retained Plans to avoid
such duplication.

(c) Service Credits under Plans. Except as may be specified in Schedule 6.9(c), service with any member of the Trident
controlled group prior to the Fountain Distribution Date shall be credited under the Fountain Plans and Trident Retained Plans to the
extent and for the express purposes set forth (including, as applicable and without limitation: eligibility, vesting, company match
levels, subsidies, recognition of pre-existing credit and credit for amounts of co-pays, out-of-pocket maximums and deductibles, but
not for benefit accrual purposes under pension plans) under the applicable Fountain Plan or Trident Retained Plan, except to the
extent duplication of benefits would result; provided, however, that in the event an employee or former employee of one of the Parties
(or its Subsidiaries or Affiliates) becomes employed by one of the other Parties (or its Subsidiaries or Affiliates) after December 31,
2012, such employee or former employee’s service with any member of the Trident controlled group prior to the Fountain
Distribution Date need not be credited by the new employer except to the extent required by Law. Notwithstanding the foregoing, in
the event of any conflict between this paragraph (c) and the terms of any Fountain Plan or Trident Retained Plan, the express terms of
such plan shall govern.

(d) Plan Elections. Except as may be specifically provided otherwise under this Agreement or applicable Law, all
participant elections (including, without limitation, deferral elections, payment elections, beneficiary designations, qualified domestic
relations orders, qualified medical child support orders and loan agreements) with respect to the participation of a Fountain Employee
or Former Fountain Employee in a Trident employee benefit arrangement shall be transferred to and be in full force and effect under
the corresponding and applicable Fountain Plan in accordance with the terms of each such applicable plan and to the extent
permissible under such plan, until such elections are replaced or revoked by the employee who made such election.

(e) Amendment and Termination. No provision in this Agreement shall prohibit the Parties, subsequent to the Fountain
Distribution Date, from amending or terminating the employee benefit plans, policies and programs described herein in accordance
with the provisions of such plans, policies and programs and applicable Law.
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(f) Non-Termination of Employment; No Third-Party Beneficiaries. Except as expressly provided for in this Agreement, no
provision of this Agreement shall be construed to create any right, or accelerate entitlement, to any compensation or benefit
whatsoever on the part of any Trident Employee, Fountain Employee or any former, present or future employee of the Trident Group,
Fountain Group or any of their respective Affiliates under any Trident Plan or Fountain Plan, nor shall any such provision be
construed as an amendment to any employee benefit plan or other employee compensatory or benefit arrangement. Furthermore,
nothing in this Agreement is intended to confer upon any Trident Employee, Fountain Employee or any former, present or future
employee of the Trident Group, Fountain Group or any of their respective Affiliates any right to continued employment, any recall or
similar rights to an Employee on layoff or any type of approved leave, or to change the employment status of any Employee from “at
will.”

Section 6.10. Tax Consequences. For Tax purposes, the Parties agree that the treatment of all of the equity compensation
and deferred compensation arrangements set forth in this Article VI shall be treated in accordance with Section 6 of the Tax Sharing
Agreement.

Section 6.11. International Regulatory Compliance. Trident shall have the authority to adjust the treatment otherwise
described in this Article VI in order to ensure compliance with the applicable laws or regulations of countries outside the United
States or to preserve the Tax benefits provided under local Tax law or regulation prior the Distribution.

Section 6.12. Alternate Procedure. The Parties hereby agree to follow the alternate procedure for United States
employment tax withholding as provided in Section 5 of Rev. Proc. 2004-53, I.R.B. 2004-34. Accordingly, Trident and its
Subsidiaries shall have no United States employment tax reporting responsibilities, and Fountain shall have full United States
employment tax reporting responsibilities, for Fountain Employees and Former Fountain Employees following the close of business
on the Fountain Distribution Date, to the extent provided under such Rev. Proc. 2004-53, and except to the extent that any member of
the Trident Group provides payroll services to Fountain pursuant to a written agreement among the Parties.

Section 6.13. Employee Transfer; Liabilities.

(a) Transfer. Patriot shall, upon written notice to Trident, during the 30-day period following the date of this Agreement,
have the unilateral right to have any Fountain Specified Employee removed from the list of Fountain Tier I Specified Employees set
forth on Schedule 1.1(93)(A). Patriot shall not have any right to remove any Fountain Tier II Specified Employees set forth on
Schedule 1.1(93)(B). Upon Patriot’s exercise of its removal rights as described in this Section 6.13(a), Trident shall, (i) with respect
to any such Fountain Specified Employee who is so removed, transfer the employment of such Fountain Specified Employee to a
Subsidiary of Trident other than Fountain or one of its Subsidiaries and/or terminate the employment of such Fountain Specified
Employee (in each case, subject to the allocation of liabilities set forth in Section 6.13(b)) and (ii) with respect to any such Fountain
Specified Employee who is not so removed, transfer the employment of such Fountain Specified Employee to Fountain or one of its
Subsidiaries. In addition, Trident shall transfer the employment of the individuals on Schedule 6.13(a) from Fountain and its
Subsidiaries to Trident and its Subsidiaries (other than Fountain and its Subsidiaries) prior to the Fountain Distribution Date.
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(b) Liabilities with respect to Fountain Specified Employees. Patriot and Fountain shall have the Liabilities with respect to
Fountain Specified Employees as set forth on Schedule 6.13(b)(1). Trident shall have the Liabilities with respect to Fountain
Specified Employees as set forth on Schedule 6.13(b)(2).

ARTICLE VII
ASSUMED TRIDENT CONTINGENT LIABILITIES

Section 7.1. Assumed Trident Contingent Liabilities. Except as otherwise expressly set forth in the Tax Sharing Agreement
(with respect to Taxes), the Parties shall each be responsible for its Applicable Percentage of any Indemnifiable Losses paid to third
parties in respect of, including any out-of-pocket costs and expenses related to or arising out of any Assumed Trident Contingent
Liability. Any out-of-pocket expenses owed in respect of any Assumed Trident Contingent Liabilities (including reimbursement for
the out-of-pocket costs and expenses of defending, managing or providing assistance to the Managing Party pursuant to Section 7.3(a)
or Section 7.3(b) with respect to any Third Party Claim that is an Assumed Trident Contingent Liability, including, for the avoidance
of doubt, any amounts with respect to a bond, prepayment or similar security or obligation required to be posted (or determined to be
advisable) by the Managing Party in respect of any claim) shall be remitted promptly after the Party entitled to such amount provides
an invoice (including reasonable supporting Information with respect thereto) to the Party owing such amount, and, to the extent not
otherwise reimbursed by the applicable Party, such costs and expenses shall be included in the calculation of the amount of the
applicable Assumed Trident Contingent Liability in determining the reimbursement obligations of the other Party with respect
thereto; provided, however, that in the event that an amount in excess of $50 million in the aggregate is owed by the Parties to any
third party or parties with respect to an Assumed Trident Contingent Liability, in lieu of remitting amounts directly to the Party
providing the invoice, the invoiced Party may remit the owed amount directly to the appropriate third party or parties or, if applicable,
to a trust established by the invoicing Party for the benefit of the Parties. In furtherance of the foregoing, the Managing Party (and any
Party providing access as contemplated by Section 7.3(a)) shall be entitled to reimbursement by the other Party (according to their
Applicable Percentages) of any out-of-pocket costs and expenses related to or arising out of defending or managing any such
Assumed Trident Contingent Liability, from time to time, when invoiced, including, if applicable, in advance of a final determination
or resolution of any Action related to an Assumed Trident Contingent Liability. For U.S. federal income Tax purposes, the Parties
shall treat the payment of Assumed Trident Contingent Liabilities (and costs and expenses relating to Assumed Trident Contingent
Liabilities, as the case may be) as set forth in the Tax Sharing Agreement. It shall not be a defense to any obligation of either Party to
pay any amounts in respect of any Assumed Trident Contingent Liability that (i) such Party was not consulted in the defense or
management thereof, (ii) that such Party’s views or opinions as to the conduct of such defense were not accepted or adopted, (iii) that
such Party does not approve of the quality or manner of the defense thereof or (iv) that such Assumed Trident Contingent Liability
was incurred by reason of a settlement rather than by a judgment or other determination of Liability, even if such settlement was
effected without the consent or over the objection of such Party.
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Section 7.2. Management of Assumed Trident Contingent Liabilities.

(a) For purposes of this Article VII, “Managing Party” shall initially mean Trident; provided, however, that under certain
circumstances Fountain may become the Managing Party as may be otherwise agreed to in writing by the Parties.

(b) The Managing Party shall, on behalf of the other Party, have sole and exclusive authority to commence, prosecute,
manage, control, conduct or defend (or assume the defense of) or otherwise determine all matters whatsoever (including, as
applicable, litigation strategy and choice of legal counsel or other professionals) with respect to any Action or Third Party Claim with
respect to an Assumed Trident Contingent Liability. So long as the Managing Party has assumed and is actively and diligently
conducting the defense of any Assumed Trident Contingent Liability in accordance with Section 7.2(b) above, the other Party will not
consent to the entry of any judgment or enter into any settlement with respect to the Assumed Trident Contingent Liability without
the prior written consent of the Managing Party (not to be delayed or withheld unreasonably).

(c) The Managing Party shall on a quarterly basis, or if a material development occurs, as soon as reasonably practicable
thereafter, inform the other Party in reasonable detail of the status of and developments relating to any matter involving an Assumed
Trident Contingent Liability and provide copies of any material document, notices or other materials related to such matters;
provided, that any failure or delay in providing such information shall not be a basis for liability of the Managing Party except and
solely to the extent the receiving Party shall have been actually and materially prejudiced by such failure or delay. The other Party
shall use reasonable efforts to cooperate fully with the Managing Party in its management of any of such Assumed Trident Contingent
Liability and shall take such actions in connection therewith that the Managing Party reasonably requests (including providing
reasonable access to such Party’s Records and employees as set forth in Section 7.3); provided that such Party shall only be required
to take such actions to the extent that the Parties agree any out-of pocket costs and expenses incurred with respect to such actions
shall constitute Assumed Trident Contingent Liabilities to be shared and reimbursed according to the Parties’ Applicable Percentages

as contemplated by Section 7.1(b).

Section 7.3. Access to Information; Certain Services; Expenses.

(a) Access to Information and Employees by the Managing Party. Unless otherwise prohibited by Law or more specifically
provided in the Tax Sharing Agreement, in connection with the management and disposition of any Assumed Trident Contingent
Liability, the other Party shall provide to the Managing Party reasonable access to its authorized accountants, counsel and other
designated representatives, to the employees, properties, and Information of such Party and the members of such Party’s Group to the
extent such access relates to the relevant Assumed Trident Contingent Liability; provided that (x) such access shall not unreasonably
interfere with any of such Party’s employees’ normal job functions, (y) such Party shall not be required to provide such access to the
extent that the provision of such would require such Party (or its applicable Group member) to waive any attorney-client or other
legal privilege and (z) any out-of-pocked costs and expenses incurred in connection with the provision of such access shall constitute
Assumed Trident Contingent Liabilities to be shared and reimbursed according to the Parties” Applicable Percentages as
contemplated by Section 7.1(b). Each Party shall, to the extent so requested by the other Party, enter into a joint-defense
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agreement with the other Party in respect of the Assumed Trident Contingent Liabilities, on terms as are to be reasonably agreed
between the Parties. Nothing in this Section 7.3(a) shall require either Party to violate any agreement with any third party regarding
the confidentiality of information relating to that third party.

(b) Costs and Expenses Relating to Access by the Managing Party. Except as otherwise provided in any Ancillary
Agreement, the provision of access pursuant to this Section 7.3 shall be at no additional cost or expense of the Managing Party or any

other Party (other than for actual out-of-pocket costs and expenses, which shall be allocated as set forth in Section 7.1).

Section 7.4. Notice Relating to Assumed Trident Contingent Liabilities; Disputes. In the event that the other Party or any
member of such Party’s Group or any of their respective Affiliates, becomes aware of any matter reasonably relevant to the Managing

Party’s ongoing or future management, prosecution, defense and/or administration of any Assumed Trident Contingent Liability, such
Party shall promptly (but in any event within thirty (30) days of becoming aware, unless, by its nature the subject matter of such
notice would reasonably require earlier notice) notify the Managing Party of any such matter (setting forth in reasonable detail the
subject matter thereof); provided, however, that the failure to provide such notice shall not release the other Party from any of its
obligations under this Article VII except and solely to the extent that the other Party shall have been actually and materially
prejudiced as a result of such failure.

Section 7.5. Cooperation with Governmental Entity. If, in connection with any Assumed Trident Contingent Liability, a
Party is required by Law to respond to or is reasonably requested to cooperate with a Governmental Entity, such Party shall be
entitled to cooperate and respond to such Governmental Entity after, to the extent practicable under the specific circumstances,
consultation with the Managing Party; provided, that to the extent such consultation is not practicable, the applicable Party shall
promptly inform the Managing Party regarding such response or cooperation and the subject matter thereof. In the event that any
Party is requested or required by any Governmental Entity in connection with any Assumed Trident Contingent Liability pursuant to
any written or oral request for Information or documents in any legal or administrative proceeding, review, interrogatory, subpoena,
investigation, demand, or similar process, such Party shall notify the Managing Party promptly of such request or requirement and
such Party’s response thereto, and shall use reasonable best efforts to consult with the Managing Party with respect to the nature of
such Party’s response to the extent practicable and not in violation of any attorney-client privilege or applicable legal process.

Section 7.6. Default. In the event that one or more of the Parties defaults in any full or partial payment in respect of any
Assumed Trident Contingent Liability (including, for the avoidance of doubt, such Party’s Applicable Percentage of the costs and
expenses of the Managing Party or any other assisting Party), then the non-defaulting Party (including Trident) shall be required to
pay the amount in default; provided, however, that any such payment by a non-defaulting Party shall in no way release the defaulting
Party from its obligations to pay such Assumed Trident Contingent Liability (or any future Assumed Trident Contingent Liability
when obligated) and any non-defaulting Party may exercise any available legal remedies against such defaulting Party; provided,
further, that interest shall accrue on any such defaulted amounts at the Default Interest Rate.
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ARTICLE VIII
INDEMNIFICATION
Section 8.1. Release of Pre-Distribution Claims.

(a) Except (i) as provided in Section 8.1(b), (ii) as may be otherwise expressly provided in this Agreement, any Ancillary
Agreement or the Merger Agreement and (iii) for any matter for which any Party is entitled to indemnification or contribution
pursuant to this Article VIII, effective as of the Effective Time, each Party, for itself and each member of its respective Group
(including, in the case of Fountain, Patriot and its Subsidiaries from and after the Closing), in each case, together with their respective
administrators, successors and assigns, do hereby remise, release and forever discharge the other Party and the other members of such
other Party’s’ Group and all Persons who at any time prior to the Effective Time were directors, officers, agents or employees of any
member of such other Parties (in their respective capacities as such), in each case, together with their respective heirs, executors,
administrators, successors and assigns, from any and all Liabilities whatsoever, whether at Law or in equity (including any right of
contribution), whether arising under any Contract, by operation of Law or otherwise, existing or arising from any acts or events
occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed
on or before the Effective Time, including in connection with the Fountain Plan of Separation and all other activities to implement the
Fountain Distribution and any of the other transactions contemplated hereunder and under the Ancillary Agreements.

(b) Nothing contained in Section 8.1(a) shall impair or otherwise affect any right of either Party, and as applicable, a
member of the Party’s Group to enforce this Agreement, the Merger Agreement, any Ancillary Agreement in each case in accordance
with its terms. In addition, nothing contained in Section 8.1(a) shall release any Person from:

(1) (A) with respect to Trident or any member of its Group, any Trident Retained Liability and (B) with respect to Fountain
or any member of its Group, any Fountain Liability;

(ii) any Liability for the sale, lease, construction or receipt of goods, property or services purchased, obtained or used in the
ordinary course of business by a member of one Group from or on behalf of a member of the other Group prior to the Effective
Time;

(iil) any Liability for unpaid amounts for products or services or refunds owing on products or services due on a value-
received basis for work done by a member of one Group at the request or on behalf of a member of the other Group;

(iv) any Liability provided in or resulting from any other Contract or understanding that is entered into after the Effective
Time between any Party (and/or a member of such Party’s Group), on the one hand, and the other Party (and/or a member of
such Party’s ‘Group), on the other hand;

(v) any Liability with respect to an Assumed Trident Contingent Liability pursuant to Article VII;
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(vi) any Liability with respect to any Continuing Arrangements set forth on Schedule 1.1(48);
(vii) any Liability with respect to the insurance policies written by White Mountain Insurance Company;

(viii) any Liability that the Parties may have with respect to indemnification or contribution pursuant to this Agreement, the
Merger Agreement or otherwise for claims brought against the Parties by third Persons, which Liability shall be governed by the
provisions of this Article VIII and, if applicable, the appropriate provisions of the Ancillary Agreements or Continuing
Arrangements; and

(ix) any Liability for fraud or willful misconduct.

In addition, nothing contained in Section 8.1(a) shall release Trident from (i) indemnifying any director, officer or employee of
Fountain who was a director, officer or employee of Trident or any of its Affiliates on or prior to the Effective Time or the Fountain
Distribution Date, as the case may be, to the extent such director, officer or employee is or becomes a named defendant in any Action
with respect to which he or she was entitled to such indemnification pursuant to then existing obligations or (ii) any Liability owed to
Patriot pursuant to the Merger Agreement.

(c) Effective as of the Effective Time, each Party shall not, and shall not permit any member of its Group (including, in the
case of Fountain, Patriot and its Subsidiaries, if the Closing occurs under the Merger Agreement) to make, any claim, demand or
offset, or commence any Action asserting any claim or demand, including any claim of contribution or any indemnification, against
any other Party or any member of any other Party’s Group, or any other Person released pursuant to Section 8.1(a), with respect to
any Liabilities released pursuant to Section 8.1(a). The release in this Section 8.1 includes a release of any rights and benefits with
respect to such Liabilities that Fountain, Trident and each member of the Fountain Group and Trident Group, and their respective
successor and assigns, now has or in the future may have conferred upon them by virtue of any statute or common law principle
which provides that a general release does not extend to claims which a party does not know or suspect to exist in its favor at the time
of executing the release, if knowledge of such claims would have materially affected such party’s settlement with the obligor. In this
connection, each of Trident and Fountain hereby acknowledges that it is aware that factual matters now unknown to it may have given
or may hereafter give rise to Liabilities that are presently unknown, unanticipated and unsuspected, and it further agrees that this
release has been negotiated and agreed upon in light of that awareness and it nevertheless hereby intends to release the Persons
described in Section 8.1(a) from the Liabilities described in the first sentence of Section 8.1(a). At any time, at the reasonable request
of any other Party, each Party shall cause each member of its respective Group and, to the extent practicable, each other Person on
whose behalf it released Liabilities pursuant to this Section 8.1 to execute and deliver releases reflecting the provisions hereof.

Section 8.2. Indemnification by Trident. Except as otherwise specifically provided in any provision of this Agreement, any
Ancillary Agreement or the Merger Agreement, following the Fountain Distribution Date, Trident shall, and shall cause the other
members of the Trident Group to, indemnify, defend and hold harmless the Fountain
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Indemnitees from and against any and all Indemnifiable Losses of the Fountain Indemnitees, arising out of, by reason of or otherwise
in connection with (a) the Trident Retained Liabilities or alleged Trident Retained Liabilities, including, after the Fountain
Distribution Date, the failure of Trident or any member of the Trident Group to pay, perform, fulfill, discharge and, to the extent
applicable, comply with, in due course and in full, any such Liabilities, (b) any breach by Trident of any provision of this Agreement
or any Ancillary Agreement unless such Ancillary Agreement expressly provides for separate indemnification therein, in which case
any such indemnification claims shall be made thereunder and (c) any breach by Trident or any of its Affiliates (including Fountain
other than with respect to any post-Closing obligation of Fountain) of any covenant, or inaccuracy of any representation and warranty
made by Trident, in the Merger Agreement that survives the Closing under Section 8.01 of the Merger Agreement; provided that any
claim with respect to indemnification pursuant to this clause (c) is made in reasonable written detail consistent with Section 8.5(a) or
Section 8.5(b) prior to the termination of the relevant covenant, representation or warranty as contemplated by such Section 8.01;
provided further that this Section 8.2 shall not apply with respect to any Assumed Trident Contingent Liability, in which case

Article VII shall apply.

Section 8.3. Indemnification by Fountain. Except as otherwise specifically provided in any provision of this Agreement,
any Ancillary Agreement or the Merger Agreement, following the Fountain Distribution Date, Fountain shall, and shall cause the
other members of the Fountain Group, to indemnify, defend and hold harmless the Trident Indemnitees (which, for the avoidance of
doubt, shall include the Athens North American R/SB Indemnitees) from and against any and all Indemnifiable Losses of the Trident
Indemnitees, arising out of, by reason of or otherwise in connection with (a) the Fountain Liabilities or alleged Fountain Liabilities,
including, after the Fountain Distribution Date, the failure of Fountain or any member of the Fountain Group to pay, perform, fulfill,
discharge and, to the extent applicable, comply with, in due course and in full, any such Liabilities, (b) any breach by Fountain
subsequent to the Fountain Distribution Date of any provision of this Agreement or any Ancillary Agreement unless such Ancillary
Agreement expressly provides for separate indemnification therein, in which case any such indemnification claims shall be made
thereunder or (c) any breach by Patriot or any of its Affiliates of any covenant, or inaccuracy of any representation and warranty made
by Patriot, in the Merger Agreement that survives the Closing under Section 8.01 of the Merger Agreement; provided that any claim
with respect to indemnification pursuant to this clause (c) is made in reasonable written detail consistent with Section 8.5(a) or
Section 8.5(b) prior to the termination of the relevant covenant, representation or warranty as contemplated by such Section 8.01;
provided further that this Section 8.3 shall not apply with respect to any Assumed Trident Contingent Liability, in which case
Article VII shall apply.

Section 8.4. Indemnification with Respect to Athens NA. Following the Fountain Distribution Date, Athens NA shall, and
shall cause the other members of its Group to, indemnify, defend and hold harmless the Trident Indemnitees and the Fountain
Indemnitees (provided that, for purposes of this Section 8.4, the Trident Group shall be deemed to exclude the Athens North
American R/SB Group) from and against any and all Indemnifiable Losses of the Trident Indemnitees or the Fountain Indemnitees,
arising out of, by reason of or otherwise in connection with any breach by Athens of the Specified Sections of this Agreement. Trident
shall, and shall cause its other Group members to, indemnify, defend and hold harmless the
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Athens North American R/SB Indemnitees from and against any and all Indemnifiable Losses of the Athens North American R/SB
Indemnitees, arising out of, by reason of or otherwise in connection with any breach by Trident (or a Trident Group member) of the
Specified Sections of this Agreement. Fountain shall, and shall cause its other Group members to, indemnify, defend and hold
harmless the Athens North American R/SB Indemnitees from and against any and all Indemnifiable Losses of the Athens North
American R/SB Indemnitees, arising out of, by reason of or otherwise in connection with any breach by Fountain (or a Fountain
Group member) of the Specified Sections of this Agreement. For the avoidance of doubt, as between Fountain and Trident, the
provisions of Section 8.2 and Section 8.3 shall control.

Section 8.5. Procedures for Indemnification.

(a) Direct Claims. An Indemnitee shall give the Indemnifying Party notice of any matter that an Indemnitee has determined
has given or would reasonably be expected to give rise to a right of indemnification under this Agreement (other than a Third Party
Claim which shall be governed by Section 8.5(b)), within thirty (30) days of such determination, stating the amount of the
Indemnifiable Loss claimed, if known, and method of computation thereof, and containing a reference to the provisions of this
Agreement in respect of which such right of indemnification is claimed by such Indemnitee or arises; provided, however, that the
failure to provide such written notice shall not release the Indemnifying Party from any of its obligations except and solely to the
extent the Indemnifying Party shall have been materially prejudiced as a result of such failure.

(b) Third Party Claims. If a claim or demand is made against a Trident Indemnitee, a Athens North American R/SB
Indemnitee or a Fountain Indemnitee (each, an “Indemnitee”) by any Person who is not a party to this Agreement or a Subsidiary of a
Party (a “Third Party Claim™) as to which such Indemnitee is or reasonably expects to be entitled to indemnification pursuant to this
Agreement, such Indemnitee shall notify the Party (and, if applicable, the Managing Party) which is or may be required pursuant to
this Article VIIL, or pursuant to any Ancillary Agreement to make such indemnification (the “Indemnifying Party”) in writing, and in
reasonable detail, of the Third Party Claim promptly (and in any event within thirty (30) days) after receipt by such Indemnitee of
written notice of the Third Party Claim. If any Party shall receive notice or otherwise learn of the assertion of a Third Party Claim
which may reasonably be determined to be an Assumed Trident Contingent Liability, such Party, as appropriate, shall give the
Managing Party (as determined pursuant to Article VII) written notice thereof within thirty (30) days after such Person becomes
aware of such Third Party Claim; provided, however, that the failure to provide notice of any such Third Party Claim pursuant to this
or the preceding sentence shall not release the Indemnifying Party from any of its obligations except and solely to the extent the
Indemnifying Party shall have been materially prejudiced as a result of such failure. Thereafter, the Indemnitee shall deliver to the
Indemnifying Party (and, if applicable, to the Managing Party), promptly (and in any event within ten (10) Business Days) after the
Indemnitee’s receipt thereof, copies of all notices and documents (including court papers) received by the Indemnitee relating to the
Third Party Claim; provided, however, that the failure to forward such notices and documents shall not release the Indemnifying Party
from any of its obligations except and solely to the extent the Indemnifying Party shall have been materially prejudiced as a result of
such failure.
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(c) Other than in the case of (i) an Assumed Trident Contingent Liability (the defense of which shall be assumed and
controlled by the Managing Party as provided for in Article VII), (ii) indemnification pursuant to the Tax Sharing Agreement or
(iii) indemnification by a beneficiary Party of a guarantor Party pursuant to Section 2.10(c) (the defense of which shall be assumed
and controlled by the beneficiary Party), an Indemnifying Party shall assume and control the defense of any Third Party Claim, at
such Indemnifying Party’s own cost and expense and by such Indemnifying Party’s own counsel, that is reasonably acceptable to the
applicable Indemnitees, within thirty (30) days of the receipt of such notice from such Indemnitees. In connection with the
Indemnifying Party’s defense of a Third Party Claim, such Indemnitee shall have the right to employ separate counsel and to
participate in (but not control) the defense, compromise, or settlement thereof, at its own expense and, in any event, shall reasonably
cooperate with the Indemnifying Party in such defense and make available to the Indemnifying Party, at the Indemnifying Party’s
expense, all witnesses, pertinent Information, materials and information in such Indemnitee’s possession or under such Indemnitee’s
control relating thereto as are reasonably required by the Indemnifying Party; provided, however, that in the event of a conflict of
interest between the Indemnifying Party and the applicable Indemnitee(s), such Indemnitee(s) shall be entitled to retain, at the
Indemnifying Party’s expense, separate counsel as required by the applicable rules of professional conduct with respect to such
matter; provided, further, that if (i) the Third Party Claim is not an Assumed Trident Contingent Liability and (ii) the Indemnifying
Party has assumed the defense of the Third Party Claim but has specified, and continues to assert, any reservations or exceptions to
such defense, then, in any such case, the reasonable fees and expenses of one separate counsel for all Indemnitees shall be borne by
the Indemnifying Party.

(d) Other than in the case of an Assumed Trident Contingent Liability, if an Indemnifying Party fails for any reason to
assume responsibility for defending a Third Party Claim within the time specified, such Indemnitee may defend such Third Party
Claim at the cost and expense of the Indemnifying Party. If the Indemnitee is conducting the defense against any such Third Party
Claim, the Indemnifying Party shall reasonably cooperate with the Indemnitee in such defense and make available to the Indemnitee
all witnesses, pertinent Information, and material in such Indemnifying Party’s possession or under such Indemnifying Party’s control
relating thereto as are reasonably required by the Indemnitee.

(e) Unless the Indemnifying Party has failed to assume the defense of the Third Party Claim in accordance with the terms
of this Agreement, no Indemnitee may settle or compromise any Third Party Claim that is not an Assumed Trident Contingent
Liability (with any Assumed Trident Contingent Liability handled in accordance with Article VII) without the prior written consent of
the Indemnifying Party, which consent shall not be unreasonably withheld, conditioned or delayed.

(f) In the case of a Third Party Claim (except for any Third Party Claim that is an Assumed Trident Contingent Liability,
which, with respect to the subject matter of this Section 8.5(f), shall be governed by Section 7.4), no Indemnifying Party shall consent
to entry of any judgment or enter into any settlement of the Third Party Claim without the prior written consent of the Indemnitee if
the effect thereof is to permit any injunction, declaratory judgment, other order or other non-monetary relief to be entered, directly or
indirectly, against any Indemnitee; it being understood that in the case of a Third Party Claim that is an Assumed Trident Contingent
Liability, such matters are addressed in Article VII.
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(g) Absent fraud or willful misconduct by an Indemnifying Party, the indemnification provisions of this Article VIII shall
be the sole and exclusive remedy of an Indemnitee for any monetary or compensatory damages or losses resulting from any breach of
this Agreement or any Ancillary Agreement (except as and to the extent otherwise expressly provided in such Ancillary Agreement)
and each Indemnitee expressly waives and relinquishes any and all rights, claims or remedies such Person may have with respect to
the foregoing other than under this Article VIII against any Indemnifying Party.

Section 8.6. Cooperation in Defense and Settlement.

(a) With respect to any Third Party Claim that is not an Assumed Trident Contingent Liability and that implicates two or
more Parties in a material fashion due to the allocation of Liabilities, responsibilities for management of defense and related
indemnities pursuant to this Agreement or any of the Ancillary Agreements, the applicable Parties agree to use reasonable best efforts
to cooperate fully and maintain a joint defense (in a manner that will preserve for both Parties the attorney-client privilege, joint
defense or other privilege with respect thereto). The Party that is not responsible for managing the defense of such Third Party Claims
shall, upon reasonable request, be consulted with respect to significant matters relating thereto and mays, if necessary or helpful, retain
counsel to assist in the defense of such claims.

(b) Each of Trident, Athens NA and Fountain agrees that at all times from and after the Effective Time, if an Action is
commenced by a third party (or any member of such Party’s respective Group) with respect to which one or more named Parties (or
any member of such Party’s respective Group) is a nominal defendant and/or such Action is otherwise not a Liability allocated to
such named Party under this Agreement or any Ancillary Agreement, then the other Party or Parties shall use reasonable best efforts
to cause such nominal defendant to be removed from such Action, as soon as reasonably practicable.

Section 8.7. Indemnification Payments. Indemnification required by this Article VIII shall be made by periodic payments
of the amount thereof in a timely fashion during the course of the investigation or defense, as and when bills are received or an
Indemnifiable Loss or Liability incurred.

Section 8.8. Contribution.

(a) If the indemnification provided for in Sections 8.2, 8.3 and 8.4, including in respect of any Assumed Trident Contingent
Liability, is unavailable to, or insufficient to hold harmless an Indemnitee under this Agreement or any Ancillary Agreement in
respect of any Liabilities referred to herein or therein, then each Indemnifying Party shall contribute to the amount paid or payable by
such Indemnitee as a result of such Liabilities in such proportion as is appropriate to reflect the relative fault of the Indemnifying
Party and the Indemnitee in connection with the actions or omissions that resulted in Liabilities as well as any other relevant equitable
considerations. With respect to the foregoing, the relative fault of such Indemnifying Party and Indemnitee shall be determined by
reference to, among other things, whether the
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misstatement or alleged misstatement of a material fact or omission or alleged omission to state a material fact relates to Information
supplied by such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to Information and
opportunity to correct or prevent such statement or omission.

(b) The Parties agree that it would not be just and equitable if contribution pursuant to this Section 8.8 were determined by
a pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in
Section 8.8(a). The amount paid or payable by an Indemnitee as a result of the Liabilities referred to in Section 8.8(a) shall be deemed
to include, subject to the limitations set forth above, any legal or other fees or expenses reasonably incurred by such Indemnitee in
connection with investigating any claim or defending any Action. No Person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such
fraudulent misrepresentation.

(c) Notwithstanding the foregoing or anything else to the contrary contained in this Agreement, for purposes of Section 8.3,
Trident shall be deemed to have supplied all Information relating to the Fountain Group included in any filing made with the
Commission pursuant to the Securities Act or the Exchange Act prior to the Fountain Distribution Date, regardless of which entity
actually makes such filing and under no circumstances shall Fountain have any Liability or be obligated to indemnify the Trident
Indemnitees, in each case, with respect thereto pursuant to Section 8.3; provided that this Section 8.8(c) shall not apply in respect of
any Assumed Trident Contingent Liability or any Liability with respect thereto, in which case Article VII shall apply.

Section 8.9. Indemnification Obligations Net of Insurance Proceeds and Other Amounts.

(a) Any Indemnifiable Loss subject to indemnification or contribution pursuant to this Article VIII including, for the
avoidance of doubt, in respect of any Assumed Trident Contingent Liability, will be calculated (i) net of Insurance Proceeds that
actually reduce the amount of the Indemnifiable Loss, (ii) net of any proceeds received by the Indemnitee from any third party for
indemnification for such Liability that actually reduce the amount of the Indemnifiable Loss (‘“Third Party Proceeds™) and (iii) net of
any Tax benefits realized in accordance with, and subject to, the principles set forth or referred to in the Tax Sharing Agreement, and
increased in accordance with, and subject to, the principles set forth in the Tax Sharing Agreement. Accordingly, the amount which
any Indemnifying Party is required to pay pursuant to this Article VIII to any Indemnitee pursuant to this Article VIII will be reduced
by any Insurance Proceeds or Third Party Proceeds theretofore actually recovered by or on behalf of the Indemnitee in respect of the
related Indemnifiable Loss. If an Indemnitee receives a payment required by this Agreement from an Indemnifying Party in respect of
any Indemnifiable Loss (an “Indemnity Payment”) and subsequently receives Insurance Proceeds or Third Party Proceeds, then the
Indemnitee will pay to the Indemnifying Party an amount equal to the excess of the Indemnity Payment received over the amount of
the Indemnity Payment that would have been due if the Insurance Proceeds or Third Party Proceeds had been received, realized or
recovered before the Indemnity Payment was made.
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(b) The Parties acknowledge that the indemnification and contributions hereof do not relieve any insurer who would
otherwise be obligated to pay any claim to pay such claim. In furtherance of the foregoing, the Indemnitee shall use commercially
reasonable efforts to seek to collect or recover any third-party Insurance Proceeds and any Third Party Proceeds (other than Insurance
Proceeds under an arrangement where future premiums are adjusted to reflect prior claims in excess of prior premiums) to which the
Indemnified Party is entitled in connection with any Indemnifiable Loss for which the Indemnified Party seeks contribution or
indemnification pursuant to this Article VIII; provided that the Indemnitee’s inability to collect or recover any such Insurance
Proceeds or Third Party Proceeds (despite having used commercially reasonable efforts) shall not limit the Indemnifying Party’s
obligations hereunder.

Section 8.10. Additional Matters; Survival of Indemnities.

(a) The indemnity and contribution agreements contained in this Article VIII shall remain operative and in full force and
effect, regardless of (i) any investigation made by or on behalf of any Indemnitee; (ii) the knowledge by the Indemnitee of
Indemnifiable Losses for which it might be entitled to indemnification or contribution hereunder; and (iii) any termination of this
Agreement.

(b) The rights and obligations of each Party and their respective Indemnitees under this Article VIII shall survive the sale
or other Transfer by any Party or its respective Subsidiaries of any Assets or businesses or the assignment by it of any Liabilities.

(c) Each Party shall, and shall cause the members of its respective Group to, preserve and keep their Records relating to
financial reporting, internal audit, employee benefits, past acquisition or disposition transactions, claims, demands, actions, and email
files and backup tapes regarding any of the foregoing as such pertains to any period prior to the Separation Date in their possession,
whether in electronic form or otherwise, until the latest of, as applicable (i) seven (7) years following the Separation Date or (ii) the
date on which such Records are no longer required to be retained pursuant to such Party’s applicable record retention policy and
schedules as in effect immediately prior to the Separation Date; provided, however, to the extent the Tax Sharing Agreement provides
for a longer period of retention of Tax records, such longer period as provided in the Tax Sharing Agreement shall control.

ARTICLE IX
CONFIDENTIALITY; ACCESS TO INFORMATION

Section 9.1. Provision of Corporate Records. Other than in circumstances in which indemnification is sought pursuant to
Article VIII (in which event the provisions of such Article will govern) or for matters related to provision of Tax records (in which
event the provisions of the Tax Sharing Agreement will govern) and without limiting the applicable provisions of Article VII, and
subject to any applicable provisions of this Agreement, any Ancillary Agreement or the Merger Agreement:

(a) After the Effective Time, upon the prior written request by Fountain for specific and identified Information which
relates to (x) Fountain or the conduct of the Fountain
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Business, as the case may be, up to the Fountain Distribution Date, or (y) any Ancillary Agreement, Trident shall (or shall cause its
Group member to) provide, as soon as reasonably practicable following the receipt of such request, appropriate copies of such
Information (or the originals thereof if Fountain (or its Group member) has a reasonable need for such originals) in the possession or
control of Trident or any of its Affiliates or Subsidiaries, but only to the extent such items so relate; provided, however, that Trident
(or its applicable Group member) shall not be required to provide such copies to the extent that the provision of such would require
Trident (or its applicable Group member) to breach any confidentiality covenant or waive any attorney-client or other legal privilege.

(b) After the Fountain Distribution Date, upon the prior written request by Trident (including, for the avoidance of doubt,
on behalf of Athens NA) for specific and identified Information which relates to (x) Trident or the conduct of the Trident Retained
Business, up to the Fountain Distribution Date, or (y) any Ancillary Agreement, Fountain shall provide, as soon as reasonably
practicable following the receipt of such request, appropriate copies of such Information (or the originals thereof if Trident (or its
Group member) (including for these purposes any member of the Athens North American R/SB Group) has a reasonable need for
such originals) in the possession or control of Fountain or any of its Subsidiaries; provided, however, that Fountain (or its applicable
Group member) shall not be required to provide such copies to the extent that the provision of such would require Fountain (or its
applicable Group member) to breach any confidentiality covenant or waive any attorney-client or other legal privilege.

Section 9.2. Access to Information. Other than in circumstances in which indemnification is sought pursuant to Article VIII
(in which event the provisions of such Article will govern) or for access with respect to Tax matters (in which event the provisions of
the Tax Sharing Agreement will govern), from and after the Effective Time for a period of seven (7) years, each of Trident and
Fountain shall afford to the other and its authorized accountants, counsel and other designated representatives reasonable access
during normal business hours, to the personnel, properties, and Information of such Party and its Subsidiaries insofar as such access is
reasonably required by the other Party and relates to (x) such other Party or the conduct of its business prior to the Effective Time or
(y) any Ancillary Agreement; provided that neither Party shall be required to provide such access to the extent that the provision of
such would require such Party (or one of its Group members) to breach any confidentiality covenant or waive any attorney-client or
other legal privilege. Nothing in this Section 9.2 shall require either Party to violate any agreement with any third party regarding the
confidentiality of confidential and proprietary information relating to that third party or its business.

Section 9.3. Witness Services. At all times from and after the Effective Time, each of Trident and Fountain shall use its
reasonable best efforts to make available to the others, upon reasonable written request, its and its Subsidiaries’ officers, directors,
employees, consultants and agents as witnesses to the extent that (i) such Persons may reasonably be required to testify in connection
with the prosecution or defense of any Action in which the requesting Party may from time to time be involved (except for claims,
demands or Actions between members of each Group) and (ii) there is no conflict in the Action between the requesting Party and the
requested Party (or any member of the their respective Groups), as applicable. A Party providing a witness to the other Party under
this Section 9.3 shall be entitled
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to receive from the recipient of such services, upon the presentation of invoices therefor, payments for such amounts, relating to
disbursements and other out-of-pocket expenses (which shall not include the costs of salaries and benefits of employees who are
witnesses or any pro rata portion of overhead or other costs of employing such employees which would have been incurred by such
employees’ employer regardless of the employees’ service as witnesses) as may be reasonably incurred and properly paid under
applicable Law.

Section 9.4. Reimbursement; Other Matters. Except to the extent otherwise contemplated by this Agreement or any
Ancillary Agreement, a Party providing Information or access to Information to the other Party under this Article IX shall be entitled
to receive from the recipient, upon the presentation of invoices therefor, payments for such amounts, relating to supplies,
disbursements and other out-of-pocket expenses, as may be reasonably incurred in providing such Information or access to such
Information.

Section 9.5. Confidentiality. Notwithstanding any termination of this Agreement, for a period of seven (7) years from the
date of this Agreement, each Party and the members of its Group shall (i) hold in strict confidence (and at a standard of care no less
than they use for their own similar information and in accordance with the terms of all applicable third-party agreements),

(ii) disclose, provide, transfer, share or make available only to their and their Subsidiaries’ officers, employees, agents, consultants,
auditors, attorneys and advisors (or potential buyers, lenders, investors, or similar transaction counterparties pursuant to any due
diligence process), only on a “need to know” basis, and (iii) not use for any purpose other than to ensure compliance with the terms
and conditions of this Agreement or any Ancillary Agreement, to enforce or defend any of its rights hereunder or thereunder or to the
extent otherwise expressly permitted pursuant to this Agreement or any Ancillary Agreement, all Confidential Information to the
extent relating to the business of any other Party or any member(s) of such other Party’s Group. To the extent that any Party or any
member of its Group has Confidential Information related to another Party or member of such other Party’s Group that is the subject
of this Section 9.5, such first Party shall, and shall cause each member of its Group to (in each case, except as otherwise expressly
provided in this Agreement or any Ancillary Agreement), to the extent such Confidential Information is documented or exists in
written, photographic or other physical form, return such information (and any copies made thereof) to such other Party or Group, and
to the extent it is stored in electronic form, make a copy available to such other Party or Group and expunge such information from
any computer or other data carrier, in each case, as promptly as reasonably practicable after the discovery thereof. Each Party is liable
hereunder for any unauthorized disclosure or use of the other Parties’ Confidential Information by its recipients, including any
members of its Group.

Section 9.6. Privileged Matters.

(a) Pre-Separation Services. The Parties recognize that legal and other professional services that have been and will be
provided prior to the Effective Time have been and will be rendered for the collective benefit of each of the members of Trident
Group and the Fountain Group, and that each of the members of the Trident Group, the and the Fountain Group should be deemed to
be the client with respect to such pre-separation services for the purposes of asserting all privileges which may be asserted under
applicable Law.
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(b) Post-Separation Services. The Parties recognize that legal and other professional services will be provided following
the Effective Time which will be rendered solely for the benefit of Trident or Fountain (and/or members of their respective Groups),
as the case may be. With respect to such post-separation services, the Parties agree as follows:

(i) Trident shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged
Information which relates solely to the Trident Retained Business, whether or not the privileged Information is in the possession
of or under the control of Trident or Fountain (or any member of their respective Groups). Trident shall also be entitled, in
perpetuity, to control the assertion or waiver of all privileges in connection with privileged Information that relates solely to the
subject matter of any claims constituting Trident Retained Liabilities, now pending or which may be asserted in the future, in
any lawsuits or other proceedings initiated against or by Trident (or any member of the Trident Group), whether or not the
privileged Information is in the possession of or under the control of Trident or Fountain (or any member of their respective
Group);

(ii) Fountain shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged
Information which relates solely to the Fountain Business, whether or not the privileged Information is in the possession of or
under the control of Trident or Fountain (or any member of their respective Group). Fountain shall also be entitled, in perpetuity,
to control the assertion or waiver of all privileges in connection with privileged Information that relates solely to the subject
matter of any claims constituting Fountain Liabilities, now pending or which may be asserted in the future, in any lawsuits or
other proceedings initiated against or by Fountain (or any member of the Fountain Group), whether or not the privileged
Information is in the possession of or under the control of Trident or Fountain (or any member of the respective Group).

(c) The Parties agree that they shall have a shared privilege, with equal right to assert or waive, subject to the restrictions in
this Section 9.6, with respect to all privileges not allocated pursuant to the terms of Sections 9.6(b). All privileges relating to any
claims, proceedings, litigation, disputes, or other matters which involve two or more of Trident or Fountain (or their respective Group
members) in respect of which two or more of such Parties retain any responsibility or Liability under this Agreement, shall be subject
to a shared privilege among them.

(d) No Party may waive any privilege which could be asserted under any applicable Law, and in which any other Party has
a shared privilege, without the consent of the other Party, which shall not be unreasonably withheld or delayed or as provided in
subsections (e) or (f) below. Consent shall be in writing, or shall be deemed to be granted unless written objection is made within
twenty (20) days after notice upon the other Party requesting such consent.

(e) In the event of any litigation or dispute between or among any of the Parties, or any members of their respective
Groups, either such Party may waive a privilege in which the other Party or member of such Group has a shared privilege, without
obtaining the
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consent of the other Party; provided that such waiver of a shared privilege shall be effective only as to the use of Information with
respect to the litigation or dispute between the relevant Parties and/or the applicable members of their respective Groups, and shall not
operate as a waiver of the shared privilege with respect to third parties.

(f) If a dispute arises between or among the Parties or their respective Subsidiaries regarding whether a privilege should be
waived to protect or advance the interest of either Party, each Party agrees that it shall negotiate in good faith, shall endeavor to
minimize any prejudice to the rights of the other Parties, and shall not unreasonably withhold consent to any request for waiver by
another Party. Each Party specifically agrees that it will not withhold consent to waiver for any purpose except to protect its own
legitimate interests.

(g) Upon receipt by either Party or by any Subsidiary thereof of any subpoena, discovery or other request which arguably
calls for the production or disclosure of Information subject to a shared privilege or as to which another Party has the sole right
hereunder to assert a privilege, or if either Party obtains knowledge that any of its or any of its Subsidiaries’ current or former
directors, officers, agents or employees have received any subpoena, discovery or other requests which arguably calls for the
production or disclosure of such privileged Information, such Party shall promptly notify the other Party or Parties of the existence of
the request and shall provide the other Party or Parties a reasonable opportunity to review the Information and to assert any rights it or
they may have under this Section 9.6 or otherwise to prevent the production or disclosure of such privileged Information.

(h) The transfer of all Information pursuant to this Agreement is made in reliance on the agreement of Trident and Fountain
as set forth in Sections 9.5 and 9.6, to maintain the confidentiality of privileged Information and to assert and maintain all applicable
privileges. The access to Information being granted pursuant to Sections 7.3, 8.6, 9.1 and 9.2 hereof, the agreement to provide
witnesses and individuals pursuant to Sections 7.3, 8.6 and 9.3 hereof, the furnishing of notices and documents and other cooperative
efforts contemplated by Sections 7.5 and 8.6 hereof, and the transfer of privileged Information between and among the Parties and
their respective Subsidiaries pursuant to this Agreement shall not be deemed a waiver of any privilege that has been or may be
asserted pursuant to applicable law.

(i) Notwithstanding any provision to the contrary in this Section 9.6, the Audit Management Party (as defined in the Tax
Sharing Agreement) shall have the authority to disclose or not disclose, in its sole discretion, any and all privileged Information to
(1) any Taxing Authority (as defined in the Tax Sharing Agreement) conducting a Tax Audit (as defined in the Tax Sharing
Agreement) or (ii) to third parties in connection with the defense of a Tax Audit, including, expert witnesses, accountants and other
advisors, potential witnesses and other parties whose assistance is deemed, in the sole discretion of the Audit Management Party, to
be necessary or beneficial to representing the interests of the Parties hereunder.

Section 9.7. Ownership of Information. Any Information owned by one Party or any of its Subsidiaries that is provided to a
requesting Party pursuant to this Article IX shall be deemed to remain the property of the providing Party. Unless specifically set
forth herein, nothing contained in this Agreement shall be construed as granting or conferring rights of license or otherwise in any
such Information.
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Section 9.8. Other Agreements. The rights and obligations granted under this Article IX are subject to any specific
limitations, qualifications or additional provisions on the sharing, exchange or confidential treatment of Information set forth in any
Ancillary Agreement.

ARTICLE X
INSURANCE

Section 10.1. Policies and Rights Included Within Assets. The Fountain Assets shall include (i) any and all rights of an
insured Party under each of the Fountain Shared Policies, subject to the terms of such Fountain Shared Policies and any limitations or
obligations of Fountain contemplated by this Article X, specifically including rights of indemnity and the right to be defended by or at
the expense of the insurer, with respect to all actual or alleged wrongful acts, occurrences, events, claims, suits, actions, proceedings,
injuries, losses, liabilities, damages and expenses which occurred or are alleged to have occurred, in whole or in part, prior to the
Fountain Distribution Date by either Party in or in connection with the conduct of the Fountain Business, regardless of whether any
suit, claim, action or proceeding is brought before or after the Fountain Distribution Date or, to the extent any claim is made against
Fountain or any of its Subsidiaries or the conduct of the Trident Retained Business, and which actual or alleged wrongful acts,
occurrences, events, claims, suits, actions, proceedings, injuries, losses, liabilities, damages and expenses may arise out of an insured
or insurable occurrence or wrongful act under one or more of such Fountain Shared Policies; provided, however, that nothing in this
clause shall be deemed to constitute (or to reflect) an assignment of such Fountain Shared Policies, or any of them, to Fountain, and
(i1) the Fountain Policies.

Section 10.2. Claims Made Tail Policies. The claims made tail policies provided for in this Section 10.2 will provide
coverage for any Claim arising from any Wrongful Act occurring, in whole or in part, prior to the Fountain Distribution Date. For
purposes of this Section 10.2, “Claim” and “Wrongful Act” shall have the respective meanings given to such terms in the current
Trident International Ltd., D&O, Fiduciary and Employment Practices Liability Insurance Policies, as applicable.

(a) Trident shall purchase Directors and Officers Liability Insurance Policies having total limits of $275 million, consisting
of $275 million of non-rescindable Side A coverage inclusive and $200 million of Side B coverage and having a policy period
incepting on the Fountain Distribution Date, or the expiration date of the current Trident Directors and Officers liability insurance
Policies, whichever date is earlier, and ending on a date that is six years after the Fountain Distribution Date (“D&O Tail Policies”).
The premium for the D&O Tail Policies shall be pre-paid for the full six-year term of the D&O Tail Policies. Such D&O Tail Policies
shall cover Trident and Fountain and the insured persons thereof and shall have material terms and conditions no less favorable than
those contained in the Policies comprising the Trident Directors and Officers liability insurance program incepting on the Fountain
Distribution Date, except for the policy period, premium and provisions excluding coverage for wrongful acts, errors or omissions,
post-dating the Fountain Distribution Date. Trident (i) shall provide Fountain with copies of the D&O Tail Policies within a
reasonable time after the Policies are issued and (ii) shall not amend the terms or, nor cancel or permit cancellation of, any such
Policies without ninety (90) days prior written notice Fountain.
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(b) Trident shall purchase Fiduciary Liability Insurance Policies having total limits of $50 million and having a policy
period incepting on the Fountain Distribution Date, or the expiration date of the current Trident fiduciary liability insurance Policies,
whichever date is earlier, and ending on a date that is six years after the Fountain Distribution Date (“Fiduciary Tail Policies’). The
premium for the Fiduciary Tail Policies shall be pre-paid for the full six-year term of the Fiduciary Tail Policies. Such Fiduciary Tail
Policies shall cover Trident and Fountain and the insured persons thereof and shall have material terms and conditions no less
favorable than those contained in the Policies comprising the Trident fiduciary liability insurance program incepting on the Fountain
Distribution Date, except for the policy period, premium and provisions excluding coverage for wrongful acts, errors and omissions,
post-dating the Fountain Distribution Date. Trident (i) shall provide Fountain with copies of the Fiduciary Tail Policies within a
reasonable time after the Policies are issued and (ii) shall not amend the terms or, nor cancel or permit cancellation of, any such
Policies without ninety (90) days prior written notice to Fountain.

(c) Trident shall purchase Employment Practices Liability Insurance Policies having total limits of $50 million of coverage
and having a policy period incepting on the Fountain Distribution Date, or the expiration date of the current Trident Employment
Practice liability insurance Policies, whichever date is earlier, and ending on a date that is six years after the Fountain Distribution
Date (“EPL Tail Policies”). The premium for the EPL Tail Policies shall be pre-paid for the full six-year term of the EPL Tail
Policies. Such EPL Tail Policies shall cover Trident and Fountain and the insured persons thereof and shall have material terms and
conditions no less favorable than those contained in the Policies comprising the Trident Employment Practices liability insurance
program incepting on the Fountain Distribution Date, except for the policy period, premium and provisions excluding coverage for
wrongful acts, errors and omissions, post-dating the Fountain Distribution Date. Trident (i) shall provide Fountain with copies of the
EPL Tail Policies within a reasonable time after the Policies are issued and (ii) shall not amend the terms or, nor cancel or permit
cancellation of, any such Policies without ninety (90) days prior written notice to Fountain.

(d) To the extent that Trident is unable prior to the Fountain Distribution Date to obtain any of the policies as provided for
in paragraphs (a), (b) and (c) of this Section 10.2, then, with respect to suits or claims based on wrongful acts, errors or omissions on
or before the Fountain Distribution Date, Trident shall use reasonable best efforts to secure alternative insurance arrangements on the
standalone insurance policies for Fountain to provide benefits on terms and conditions (including policy limits) in favor of Fountain
and the insured persons thereof no less favorable than the benefits (including policy limits) that were to be afforded by the policies
described in paragraphs (a), (b) and (c) of this Section 10.2. With respect to such alternative insurance arrangements, Trident and
Fountain shall be responsible for their own costs under their applicable standalone insurance policies. Trident shall not under any
circumstances purchase any such alternative coverage containing an exclusion for suits or claims based on wrongful acts, errors or
omissions up to and including the Fountain Distribution Date to the extent such exclusion would preclude coverage for Fountain
and/or the insured persons thereof, but would not preclude coverage for Trident and/or the insured persons thereof.
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Section 10.3. Occurrence Based Policies.

(a) Notwithstanding anything herein to the contrary, the terms, conditions and procedures set forth in the insurance Policy
by and between Trident, Athens NA and Fountain, on the one hand, and White Mountain Insurance Company, on the other, dated as
of, or about the Fountain Distribution Date, which describes, among other things, (i) how claims and suits under the Trident Shared
Policies will be administered, paid, accounted for, and the level of input each Party will have in claim settlements, (ii) access to
Shared Policies claim data, (iii) Large Loss Notification to each Party for which Fountain shall each bear full responsibility to notify
Excess carriers of any such losses, (iv) dispute resolution and (v) Umbrella and Excess claims handling, are incorporated hereby by
reference. The prior written consent of Patriot not to be unreasonably withheld, conditioned or delayed shall be required for the entry
by Fountain into and any modifications or amendments to a Fountain Shared Policy, including the insurance Policy referenced in the
immediately preceding sentence.

(b) With respect to all other occurrence based Trident Shared Policies, for suits or claims that are filed or made based upon
occurrences that occurred or are alleged to have occurred in whole or in part prior to the Fountain Distribution Date, Trident and
Fountain, shall be responsible for bearing the full amount of the deductible and/or any claims, costs and expenses that are not covered
under such insurance policies including that portion of any premium adjustments, tax, assessment or similar regulatory surcharges,
that relates to claims based on occurrences that predate the Fountain Distribution Date.

Section 10.4. Administration; Other Matters.

(a) Administration. Except as otherwise provided in Section 10.3 hereof, in any Schedule hereto or in any Ancillary
Agreement, from and after the Effective Time, (i) Trident shall be responsible for (A) Insurance Administration of the Shared Policies
and (B) Claims Administration under such Shared Policies with respect to Trident Retained Liabilities and (ii) Fountain shall be
responsible for Claims Administration under such Shared Policies with respect to Fountain Liabilities; provided that the retention of
such responsibilities by Trident is in no way intended to limit, inhibit or preclude any right to insurance coverage for any Insured
Claim of a named insured under such Policies as contemplated by the terms of this Agreement; provided further that Trident’s
retention of the administrative responsibilities for the Shared Policies shall not relieve the Party submitting any Insured Claim of the
primary responsibility for reporting such Insured Claim accurately, completely and in a timely manner or of such Party’s authority to
settle any such Insured Claim within any period or amount permitted or required by the relevant Policy. Trident may discharge its
administrative responsibilities under this Section 10.4 by contracting for the provision of services by independent parties. Each of the
applicable Parties shall pay any costs relating to defending its respective Insured Claims under Shared Policies to the extent such
costs, including defense and out-of-pocket expenses, are not covered under such Policies. Each of the Parties shall be responsible for
obtaining or reviewing the appropriateness of releases upon settlement of its respective Insured Claims under Shared Policies.

(b) Exceeding Policy Limits. Where Fountain Liabilities are specifically covered under a Shared Policy for occurrences,
acts or events prior to the Fountain Distribution Date, then Fountain may claim coverage for Insured Claims under such Shared Policy
as and to the extent that such insurance is available up to the full extent of the applicable limits of liability
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of such Shared Policy (and may receive any Insurance Proceeds with respect thereto as contemplated by Section 10.2, Section 10.3 or
Section 10.4(c) hereof), subject to the terms of this Section 10.4. Except as set forth in this Section 10.4, Trident and Fountain shall
not be liable to one another for claims not reimbursed by insurers for any reason not within the control of Trident or Fountain, as the
case may be, including coinsurance provisions, deductibles, quota share deductibles, self-insured retentions, bankruptcy or insolvency
of an insurance carrier, Shared Policy limitations or restrictions, any coverage disputes, any failure to timely claim by Trident, or
Fountain or any defect in such claim or its processing. It is expressly understood that the foregoing shall not limit any Party’s liability
to any other Party for indemnification pursuant to Article VIII.

(c) Allocation of Insurance Proceeds. Except as otherwise provided in Section 10.3, Insurance Proceeds received with
respect to suits, occurrences, claims, costs and expenses covered under the Shared Policies shall be paid to Trident with respect to
Trident Retained Liabilities and to Fountain with respect to Fountain Liabilities. In the event that the aggregate limits on any Shared
Policies are exhausted by the payment of Insured Claims by the Parties, each Party agrees to allocate the Insurance Proceeds received
thereunder based upon their respective percentage of the total insured claim or claims which were covered under such Shared Policy
(their “allocable portion of Insurance Proceeds”), and any Party who has received Insurance Proceeds in excess of such Party’s
allocable portion of Insurance Proceeds shall pay to the other Party or Parties the appropriate amount so that each Party will have
received its allocable portion of Insurance Proceeds. Each of the Parties agrees to use their respective reasonable best efforts to
maximize available coverage under those Shared Policies applicable to it for the benefit of all Parties, and to take all reasonable best
steps to recover from all other responsible parties (except the Parties) in respect of an Insured Claim to the extent coverage limits
under a Shared Policy have been exceeded or would be exceeded as a result of such Insured Claim.

(d) Allocation of Aggregate Deductibles. In the event that both Parties have insured claims under any Shared Policy for
which an aggregate deductible is payable, the Parties agree that the aggregate amount of the total deductible paid shall be borne by the
Parties in the same proportion to which the Insurance Proceeds received by each such Party bears to the total Insurance Proceeds
received under the applicable Shared Policy (their “allocable share of the deductible”), and any Party who has paid more than its
allocable share of the deductible shall be entitled to receive from the other Party an appropriate amount such that each Party will only
have to bear its allocable share of the deductible.

Section 10.5. Agreement for Waiver of Conflict and Shared Defense. In the event that Insured Claims of both of the Parties
exist relating to the same occurrence, both Parties shall jointly defend and waive any conflict of interest necessary to the conduct of
the joint defense. Nothing in this Article X shall be construed to limit or otherwise alter in any way the obligations of the Parties to
this Agreement, including those created by this Agreement, by operation of Law or otherwise.

Section 10.6. Cooperation. The Parties agree to use their respective reasonable best efforts to cooperate with respect to the
various insurance matters contemplated by this Agreement.
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Section 10.7. Certain Matters Relating to Trident’s Organizational Documents. For a period of six (6) years from the
Fountain Distribution Date, the Amended and Restated Articles of Association and Amended and Restated Organizational
Regulations of Trident shall contain provisions no less favorable with respect to indemnification than are set forth in the Amended
and Restated Articles of Association and Amended and Restated Organizational Regulations of Trident immediately after the
Effective Time, which provisions shall not be amended, repealed or otherwise modified for a period of six (6) years from the Fountain
Distribution Date in any manner that would affect adversely the rights thereunder of individuals who, at or prior to the Effective
Time, were directors, officers, employees, fiduciaries or agents of any member of the Trident Group or the Fountain Group, unless
such modification shall be required by Law and then only to the minimum extent required by Law.

ARTICLE XI
MISCELLANEOUS

Section 11.1. Complete Agreement; Construction. This Agreement, including the Exhibits and Schedules, the Ancillary
Agreements and the Merger Agreement, including any related annexes, schedules and exhibits, shall, together constitute the entire
agreement between the Parties with respect to the subject matter hereof and shall supersede all prior negotiations, agreements, and
understandings of the Parties of any nature, whether oral or written, with respect to such subject matter. If there is a conflict between
any provision of this Agreement and a provision of any Schedule hereto, the Schedule shall control unless specifically provided
otherwise in this Agreement. If there is a conflict between any provision of this Agreement and a provision of any Ancillary
Agreement or Continuing Arrangement or the Merger Agreement, such Ancillary Agreement or Continuing Arrangement or the
Merger Agreement shall control; provided that with respect to any Conveyancing and Assumption Instrument, this Agreement shall
control unless specifically stated otherwise in such Conveyancing and Assumption Instrument. Except as expressly set forth in this
Agreement, any Ancillary Agreement or the Merger Agreement: (a) all matters relating to Taxes and Tax Returns of the Parties and
their respective Subsidiaries shall be governed exclusively by the Tax Sharing Agreement; and (b) for the avoidance of doubt, in the
event of any conflict between this Agreement, any Ancillary Agreement or the Merger Agreement, on the one hand, and the Tax
Sharing Agreement, on the other hand, with respect to such matters, the terms and conditions of the Tax Sharing Agreement shall
control.

Section 11.2. Ancillary Agreements; Merger Agreement. Except as expressly set forth herein, this Agreement is not
intended to address, and should not be interpreted to address, the matters specifically and expressly covered by the Ancillary
Agreements or the Merger Agreement.

Section 11.3. Counterparts. This Agreement may be executed in multiple counterparts (any one of which need not contain
the signatures of more than one Party), each of which shall be deemed to be an original but all of which taken together shall constitute
one and the same agreement. This Agreement, and any amendments hereto, to the extent signed and delivered by means of a facsimile
machine or other electronic transmission, shall be treated in all manner and respects as an original agreement and shall be considered
to have the same binding

86



legal effects as if it were the original signed version thereof delivered in person. At the request of any Party, the other Party shall re-
execute original forms thereof and deliver them to the requesting Party. No Party shall raise the use of a facsimile machine or other
electronic means to deliver a signature or the fact that any signature was transmitted or communicated through the use of facsimile
machine or other electronic means as a defense to the formation of a Contract and each such Party forever waives any such defense.

Section 11.4. Survival of Agreements. Except as otherwise contemplated by this Agreement, any Ancillary Agreement or
the Merger Agreement, all covenants and agreements of the Parties contained in this Agreement and each Ancillary Agreement shall
survive the Effective Time and remain in full force and effect in accordance with their terms.

Section 11.5. Expenses. Except as otherwise provided (i) in this Agreement, (ii) in any Ancillary Agreement or (iii) in the
Merger Agreement, the Parties agree that all out-of-pocket fees and expenses incurred by the Parties, or to be incurred by the Parties
and directly related to the Fountain Plan of Separation, the Merger or transactions contemplated hereby or by the Merger Agreement
(including third party professional fees, fees and expenses incurred in connection with the execution and delivery of this Agreement
and such other third party fees and expenses incurred on a non-recurring basis directly as result of the Fountain Plan of Separation)
(collectively, “Separation Expenses”) shall (A) to the extent incurred and payable prior to the Fountain Distribution Date be paid by
Trident and (B) to the extent any such Separation Expenses arise and are payable by any Party following the Fountain Distribution
Date be paid by such Party.

Section 11.6. Notices. All notices, requests, permissions, waivers and other communications under this Agreement and, to
the extent applicable and unless otherwise provided therein, under each of the Ancillary Agreements shall be in writing and shall be
deemed to have been duly given (a) three Business Days followmg sending by registered or certified mail, postage prepaid, (b) when
sent, if sent by facsimile; provided that the facsimile transmission is promptly confirmed and any facsimile transmission received
after 5:00 p.m. Eastern time shall be deemed received at 9:00 a.m. Eastern time on the following Business Day, (c) when delivered, if
delivered personally to the intended recipient and (d) one Business Day following sending by overnight delivery via a national courier
service and, in each case, addressed to a Party at the following address for such Party:

To Trident:

Tyco International Ltd.

c/o Tyco International Management Company, LLC
9 Roszel Road

Princeton, New Jersey 08540

Attn: General Counsel

Facsimile: (609) 720-4208
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To Athens NA:

The ADT Corporation
One Town Center Road
Boca Raton, Florida 33486
Attn: General Counsel
Facsimile: (609) 806-2128

To Fountain prior to the Fountain Distribution Date:

Tyco Flow Control International Ltd.

c/o Tyco International Management Company, LLC
9 Roszel Road

Princeton, New Jersey 08540

Attn: General Counsel

Facsimile: (609) 720-4208

If to Fountain after the Fountain Distribution Date:

Pentair, Inc.

5500 Wayzata Boulevard, Suite 800
Golden Valley, Minnesota

Attn: Angela D. Lageson
Facsimile: (763) 656-5403

with copies to (which shall not constitute notice):

Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, New York 10019
Attn: Faiza J. Saeed

Thomas E. Dunn
Facsimile: (212) 474-3700

and to:

Foley & Lardner LLP

777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202
Attn: Benjamin F. Garmer, 111
Facsimile: (414) 297-4900

or to such other address(es) as shall be furnished in writing by any such Party to the other Party in accordance with the provisions of
this Section 11.6. Any notice to Trident shall be deemed notice to all members of the Trident Group, any notice to Athens NA shall be
deemed notice to all members of the Athens North American R/SB Group and any notice to Fountain shall be deemed notice to all
members of the Fountain Group.

Section 11.7. Waivers and Consents. The failure of any Party to require strict performance by any other Party of any
provision in this Agreement will not waive or diminish
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that Party’s right to demand strict performance thereafter of that or any other provision hereof. Any consent required or permitted to
be given by any Party to the other Parties under this Agreement shall be in writing and signed by the Party giving such consent and
shall be effective only against such Party (and its Group). Notwithstanding the foregoing, no waiver of any provision hereof or
consent required or permitted to be given by Fountain under this Agreement or failure of Fountain to require strict performance by
any other Party of any provision in this Agreement shall be permitted without the prior written consent of Patriot.

Section 11.8. Amendments. This Agreement may not be modified or amended except by an agreement in writing signed by
a duly authorized representative of each of the Parties and otherwise in accordance with Section 5.19 of the Merger Agreement.

Section 11.9. Assignment. Except as otherwise provided for in this Agreement, this Agreement is not assignable by any
Party without the prior written consent of the other Parties and Patriot, and any attempt to assign this Agreement without such consent
shall be void and of no effect; provided that a Party may assign this Agreement in whole in connection with a merger transaction in
which such Party is not the surviving entity or the sale by such Party of all or substantially all of its Assets; provided that the
surviving entity of such merger or the transferee of such Assets shall agree in writing, reasonably satisfactory to the other Parties, to
be bound by the terms of this Agreement as if named as a “Party” hereto.

Section 11.10. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and
each of their respective successors and permitted assigns.

Section 11.11. Certain Termination and Amendment Rights. Notwithstanding any provision hereof, this Agreement may be
terminated at any time prior to the Fountain Distribution Date by the mutual consent of the Parties hereto, but only in the event that
the Merger Agreement has been terminated pursuant to its terms.

Section 11.12. Payment Terms.

(a) Except as expressly provided to the contrary in this Agreement or any Ancillary Agreement, any amount to be paid or
reimbursed by any Party (and/or a member of such Party’s Group), on the one hand, to any other Party or Parties (and/or a member of
such Party’s or Parties” Group), on the other hand, under this Agreement shall be paid or reimbursed hereunder within thirty (30) days
after presentation of an invoice or a written demand therefor and setting forth, or accompanied by, reasonable documentation or other
reasonable explanation supporting such amount.

(b) Except as expressly provided to the contrary in this Agreement or any Ancillary Agreement, any amount not paid when
due pursuant to this Agreement (and any amount billed or otherwise invoiced or demanded and properly payable that is not paid
within thirty (30) days of such bill, invoice or other demand) shall bear interest at the Default Interest Rate, calculated for the actual
number of days elapsed, accrued from the date on which such payment was due up to the date of the actual receipt of payment.
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Section 11.13. No Circumvention. The Parties agree not to directly or indirectly take any actions, act in concert with any
Person who takes an action, or cause or allow any member of any such Party’s Group to take any actions (including the failure to take
a reasonable action) such that the resulting effect is to materially undermine the effectiveness of any of the provisions of this
Agreement or any Ancillary Agreement (including adversely affecting the rights or ability of any Party to successfully pursue
indemnification, contribution or payment pursuant to Article VIII).

Section 11.14. Subsidiaries. Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all
actions, agreements and obligations set forth herein to be performed by any Subsidiary of such Party or by any entity that becomes a
Subsidiary of such Party on and after the Fountain Distribution Date.

Section 11.15. Third Party Beneficiaries. Except (i) as provided in Article VIII relating to Indemnitees and for the release
under Section 8.1 of any Person provided therein, (ii) as provided in Section 10.2 relating to insured persons and Section 10.7 relating
to the directors, officers, employees, fiduciaries or agents provided therein, (iii) for Patriot, who is an intended third-party beneficiary
of this Agreement, this Agreement is solely for the benefit of the Parties and should not be deemed to confer upon third parties any
remedy, claim, liability, reimbursement, claim of action or other right in excess of those existing without reference to this Agreement.

Section 11.16. Title and Headings. Headings of the Articles and Sections of this Agreement are for convenience of the
Parties and Patriot only and shall be given no substantive or interpretive effect whatsoever. The table of contents to this Agreement is
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 11.17. Exhibits and Schedules. The Exhibits and Schedules shall be construed with and as an integral part of this
Agreement to the same extent as if the same had been set forth verbatim herein. Nothing in the Exhibits or Schedules constitutes an
admission of any liability or obligation of any member of the Fountain Group or Trident Group or any of their respective Affiliates to
any third party, nor, with respect to any third party, an admission against the interests of any member of the Fountain Group or
Trident Group or any of their respective Affiliates.

Section 11.18. Governing Law. This Agreement shall be governed by and construed in accordance with the Laws of the
State of New York, without giving effect to any choice or conflict of law provision or rule (whether of the State of New York or any
other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of New York.

Section 11.19. Consent to Jurisdiction. Each of the Parties irrevocably and unconditionally agrees that any legal action or
proceeding with respect to this Agreement or any Ancillary Agreement and the rights and obligations arising hereunder or thereunder,
or for recognition and enforcement of any judgment in respect of this Agreement or any Ancillary Agreement and the rights and
obligations arising hereunder or thereunder brought by the other Party hereto or its successors or assigns, shall be brought and
determined exclusively in the
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United States District Court for the Southern District of New York, or, if United States federal jurisdiction is unavailable, in the
Supreme Court of the State of New York, New York County. Each of the Parties hereby irrevocably submits and shall cause the
members of its Group to submit with regard to any such action or proceeding for itself or for the members of its Group and in respect
of its property or the property of the members of its Group, generally and unconditionally, to the personal jurisdiction of the aforesaid
courts and agrees that it will not and shall cause the members of its Group not to bring any action relating to this Agreement or any of
the transactions contemplated by this Agreement or any Ancillary Agreement in any court other than the aforesaid courts. Each of the
Parties hereby irrevocably waives, and agrees not to assert, and shall cause the members of its Group to waive and not to assert by
way of motion, as a defense, counterclaim or otherwise, in any action or proceeding with respect to this Agreement or any Ancillary
Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named courts for any reason other than the
failure to serve in accordance with this Section 11.19, (b) any claim that it or its property is exempt or immune from jurisdiction of
any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the
applicable Law, any claim that (i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of
such suit, action or proceeding is improper or (iii) this Agreement or any Ancillary Agreement, or the subject matter hereof, may not
be enforced in or by such courts.

Section 11.20. Specific Performance. The Parties understand and agree that (a) the covenants and agreements on each of
their parts herein contained are uniquely related to the desire of the Parties and their respective Affiliates to consummate the
Transactions, (b) the Transactions are a unique business opportunity at a unique time for each of Trident and Patriot and their
respective Affiliates, (c) irreparable damage would occur in the event that any provision of this Agreement were not performed in
accordance with its specific terms, (d) although monetary damages may be available for the breach of such covenants and agreements
such monetary damages are not intended to and do not adequately compensate for the harm that would result from a breach of this
Agreement, would be an inadequate remedy therefor and shall not be construed to diminish or otherwise impair in any respect any
party’s right to specific performance and (e) the right of specific performance is an integral part of the transactions contemplated by
this Agreement and without that right none of the parties would have entered into this Agreement. It is accordingly agreed that, in
addition to any other remedy that may be available to it, including monetary damages, each of the Parties shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement or any of the Ancillary Agreements and to enforce specifically the
terms and provisions of this Agreement, with any such remedy to be sought exclusively in the United States District Court for the
Southern District of New York, or, if United States federal jurisdiction is unavailable, in the Supreme Court of the State of New York,
New York County. Each of the Parties further agrees that no Party shall be required to obtain, furnish or post any bond or similar
instrument in connection with or as a condition to obtaining any remedy referred to in this Section 11.20 and each Party waives any
objection to the imposition of such relief or any right it may have to require the obtaining, furnishing or posting of any such bond or
similar instrument.

Section 11.21. Waiver of Jury Trial. EACH OF THE PARTIES IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL
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PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY ANCILLARY AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 11.22. Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction
shall, as to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or
unenforceable the remaining terms and provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so
broad as to be unenforceable, such provision shall be interpreted to be only so broad as is enforceable. The Parties shall endeavor in
good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions, the economic effect of which
comes as close as possible to that of the invalid, illegal or unenforceable provisions.

Section 11.23. Force Majeure. No Party (or any Person acting on its behalf) shall have any liability or responsibility for
failure to fulfill any obligation (other than a payment obligation) under this Agreement or, unless otherwise expressly provided
therein, any Ancillary Agreement so long as and to the extent to which the fulfillment of such obligation is prevented, frustrated,
hindered or delayed as a consequence of circumstances of Force Majeure. A Party claiming the benefit of this provision shall, as soon
as reasonably practicable after the occurrence of any such event: (a) notify the other applicable Parties of the nature and extent of any
such Force Majeure condition and (b) use due diligence to remove any such causes and resume performance under this Agreement as
soon as feasible.

Section 11.24. Interpretation. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall
be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or disfavoring any Party
by virtue of the authorship of any of the provisions of this Agreement.

Section 11.25. No Duplication; No Double Recovery. Nothing in this Agreement is intended to confer to or impose upon
any Party a duplicative right, entitlement, obligation or recovery with respect to any matter arising out of the same facts and
circumstances (including with respect to the rights, entitlements, obligations and recoveries that may arise out of one or more of the
following Sections: Section 3.5; Section 7.3; Section 8.2; Section 8.3; Section 8.4; and Section 8.5).

[Signature Page Follows]
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IN WITNESS WHEREQOF, the Parties have caused this Agreement to be duly executed as of the day and year first above
written.

TYCO INTERNATIONAL LTD.

By: /s/ Edward D. Breen

Name: Edward D. Breen
Title: Chairman and Chief Executive Officer

TYCO FLOW CONTROL INTERNATIONAL,
LTD.

By: /s/John S. Jenkins, Jr.

Name: John S. Jenkins, Jr.
Title: Director

By: /s/ Andrea Goodrich

Name: Andrea Goodrich
Title: Director

THE ADT CORPORATION

By: /s/ Naren K. Gursahaney

Name: Naren K. Gursahaney
Title: President
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