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Part |
Iltem 1. Business
General

Incorporated in Delaware in 1961, AutomatiddBrocessing, Inc. (together with its subsidiari@®P” or the “Company”) is one of the
world’s largest providers of business outsourciolgtions. Leveraging over 60 years of experiend@PR offers a wide range of human
resource (HR), payroll, tax and benefits adminigirasolutions from a single source. ADP is aldealing provider of integrated computing
solutions to auto, truck, motorcycle, marine, ratimal vehicle, and heavy equipment retailersraadufacturers throughout the world.
ADP’s mission is to power organizations with ingfghsolutions that drive business success.

The Company’s Annual Reports on Form 10-K, QuartBeports on Form 10-Q, Current Reports on Form, @&lKamendments to those
reports, and the Proxy Statement for its Annual tilgeof Stockholders are made available, free afrgh, on its website at www.adp.com as
soon as reasonably practicable after such repoatgetbeen filed with or furnished to the Securitird Exchange Commission (“SEC”) and
are also available at the SEC'’s internet site atwsec.gov.

Segments of Business

The Company’s reportable segments are: Employeticesy, Professional Employer Organization (PEOYi8es, and Dealer Services.
For financial information by segment and by geobrajarea, see Note 17 to the “Consolidated Finasta&ements” contained in this Annual
Report on Form 10-K. A brief description of eachagable segment’s operations is provided below.

Employer Services

Employer Services offers a comprehensive rangePofriformation, payroll processing, time and lab@anagement, and tax and benefits
administration solutions and services, includirsglttional and Web-based outsourcing solutions, dBaist employers in the United States,
Canada, Europe, South America (primarily Braziljis&alia and Asia to recruit, staff, manage, pay tain their employees. As of June 30,
2012, Employer Services assisted approximatelyd@@employers with approximately 652,000 payrddisiployer Services markets these
solutions and services through its direct markesialgsforce and, on a limited basis, through imtlisales channels, such as marketing
relationships with banks and accountants, amongrsthn fiscal 2012, 78% of Employer Services/enues were from the United States, :
were from Europe, 5% were from Canada, and 3% fene South America (primarily Brazil), Australiand Asia.

United States

Employer Services’ approach to the market is tochnatients’ needs to the solutions and serviceswtilbbest meet their expectations. To
facilitate this approach, in the United States, Exygr Services is comprised of the following marfating groups: Small Business Services
(SBS) (serving primarily organizations with fewbhah 50 employees); Major Account Services (serpiignarily organizations with between
50 and 999 employees); and National Account Ses\iserving primarily organizations with 1,000 ormrme@mployees).
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ADP provides payroll services that include pineparation of client employee paychecks, eleatrdimect depositsand stored value payre
cards, along with employee pay statements, supgpojdiurnals, summaries, and management reports. #&Psupplies the quarterly and
annual social security, Medicammd federal, state and local income tax withholdeygprts required to be filed by employers. ADP@esiits
largest clients to interface their major enterpriesgource planning (ERP) applications with ADP’$sourced payroll services. For those
companies that choose to process payroll in-hcAB®, delivers stan@dlone services such as payroll tax filing, chedhtprg and distributior
yearend tax statementd.é., Form W-2), and wage garnishment services. Otfamdsalone services delivered by ADP include Retért
Services, Talent Solutions, Benefit Services, aimdeTand Labor Management Services. In addition AdiP Mobile Solutions application
gives our clients’ employees access to their Wta| payroll, time, and benefits information via tiple smartphone platforms.

In order to address the growing business processorcing (BPO) market for clients seeking humawouoece information systems and
benefit outsourcing solutions, ADP offers its imetg@d comprehensive outsourcing services (COSJisnlthat allows larger clients to
outsource to ADP their HR, payroll, payroll admtragion, employee service center, benefits adnratisin, and time and labor management
functions. In fiscal 2012, ADP broadened its BP&wifgs with the addition of recruitment processsourcing services for large clients. For
mid-sized clients, ADP Workforce NoWComprehensive Services provides integrated toalg@rhnology to support payroll, a full-featured
benefits administration solution, HR services aduhiistration needs from recruitment to retiremé&@P also offers ADP Resour&g an
integrated, flexible HR and payroll service offegyifor smaller clients that provides a menu of amicservices, such as 401(k), FSA, and a
comprehensive Pay-by-P&workers’ compensation payment program.

ADP’s Added Value Services division includes thikof@ing businesses: Compliance and Payment Solsii@APS) (formerly known as
Tax and Financial Services), Insurance Services,;Tax Credit Services. These businesses primargpart SBS, Major Account Services
and/or National Account Services, and their sesver@ sold through those businesses, as well dedigated sales teams and via marketing
arrangements with alliance partners.

e CAPS offers a host of full outsourcing services)uding payroll tax, garnishment processing, paytnpeocessing, unemployment
compensation management, and sales and use tax flIAPS also offers wage verification servicestigh a resale arrangement with
a third party. In addition, CAPS offers softwareaaservice solutions including sales, use, andesalided tax calculation processing
and automated accounts payable processing. A®P@APS’ payroll tax services, CAPS collects andagasses federal, state, and
local payroll taxes on behalf of, and from, ADRealis and remits these taxes to the appropriategaatithorities. This business
provides an electronic interface between ADP ctiemtd over 7,000 federal, state, and local tax@gsin the United States, from the
Internal Revenue Service to local governmentsisicaf 2012, CAPS in the United States processedlalivered approximately 48
million employee year-end tax statements and o@andlion employer payroll tax returns and depqsirsd moved $1.3 trillion in
client funds to taxing authorities and its clierggiployees via electronic transfer, direct depasitf ADPCheckM . CAPS is also
responsible for the efficient movement of inforroatiand funds from clients to third parties throsghvice offerings such as new hire
reporting, payroll check (ADPCheck), full serviceedt deposit (FSDD), and stored value payroll ¢&dINE Card by ADPSM),

e Insurance Services provides a comprehensive Paalpyworkers’ compensation payment program andugirddutomatic Data
Processing Insurance Agency, Inc., offers workemmpmensation and group health insurance to smalh@desized clients through a
variety of insurance carriers.




e Tax Credit Services provides job tax credit sewitgt assist employers in the identification off filing for, federal, state, and local
tax credits and other incentives based on geograj@mngographics, and other criteria and includestiaipn of incentive packages
with applicable governmental agencies.

Employer Services also provides the followsodutions and services:

e Retirement Services provides recordkeeping aneélated administrative services to primarily smalil anid-sized clients with respect
to various types of retirement (primarily 401(k)Jda®IMPLE IRA) plans, deferred compensation plansg, ‘goremium only” cafeteria
plans.

e Talent Solutions includes Screening and Selectemi€es, Applicant Management Services, 1-9 Ses/iaad Talent Management
solutions. Screening and Selection Services previdekground checks, reference verifications anidRihelp desk. Applicant
Management Services provides employers with a Waedb solution to manage their talent throughouhitieg process. 1-9 Services
provides electronic processing, storing and tragkihemployment eligibility verification formsi(., Form 1-9). Talent Management
solutions, which ADP provides both through its osemvices and through resale arrangements with plairties, include Compensation
Management, Performance Management, Learning Mamagte and Succession Planning.

e Benefit Services provides benefits administratioross all market segments, including managemeopeii enrollment and ongoing
enrollment of benefits, and leave of absence, COBBR#pendent Care, Commuter, Health Reimbursemeangements, Health
Savings Accounts, and FSA administration.

e Time and Labor Management Services provides saolstior employers to capture, calculard report employee time and attenda

ADP also provides cloud-based medical practice mament services through AdvancedMDThese services include practice
management software, electronic health recordgsisnol) and comprehensive outsourced medical billienyices.

ADP made several acquisitions in fiscal 2012, idilg RightThing, LLC, a provider of recruitment pess outsourcing and recruitment
training, W. Ray Wallace & Associates, Inc., a pdev of tax credit services, Asparity Decisionsuioins, Inc., a supplier of employee
benefits decision support tools, SHPS Human Resdbotutions, Inc., a provider of benefits outsougcsolutions, including eligibility and
enrollment, health spending accounts, COBRA adnnatisn, absence management, benefits advocacpramcand fulfillment, and
PhyLogic Healthcare, a provider of comprehensivisa@urced medical billing services.

International

Employer Services has a growing presence outsitleedfnited States, where it offers solutions anlihsis of both geographic and
specific client business needs. ADP’s GlobalVi@uwffering is available in 41 countries. GlobalViesviuilt on the SAF ERP Human
Capital Management and the SAP NetWe&platform and offers multinational and global comigaran end-to-end outsourcing solution
enabling standardized payroll processing and humsaurce administration. As of the end of fiscal 20121 clients had contracted for
GlobalView services, with approximately 1.1 milliemployees being processed. Upon completing théemmmtation for all these clients,
ADP expects to be providing GlobalView servicester 2 million employees.
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ADP also offers in-country “best of breed” paliyand human resource outsourcing solutions th kmall and large clients in over a dozen
foreign countries. In each of Canada and EuropeR Adxhe leading provider of payroll processingl(iding full departmental outsourcing)
and human resource administration services. WHhirope, Employer Services has business operatigopsting its in-country solutions in
eight countries: France, Germany, ltaly, the Né#mels, Poland, Spain, Switzerlarohd the United Kingdom. It also offers servicetr@éland
(from the United Kingdom) and in Portugal (from 8paln South America (primarily Brazil), Australiand Asia (primarily China), ADP
provides traditional service bureau payroll sersj@nd also offers full departmental outsourcingafroll services. ADP also offers wage
tax collection and remittance services in CanaualUnited Kingdom, the Netherlands, and France.

Through its ADP Streamlin® offering, which is available in 73 countries (40vdfich are countries in which ADP also offers its
GlobalView services), ADP also offers a single paifhcontact for global payroll processing and hamesource administration services for
multinational companies with small and mid-size@mions. At the end of fiscal 2012, ADP Streamliives used by 495 multinational
companies with approximately 211,000 employeesgpincessed.

In fiscal 2012, ADP continued to expand its “befsbieed” offering through the acquisition of Ma F&dnsulting Solutions Limited, a
provider of managed payroll services and sociakbenadministration services in India.

Professional Employer Organization (PEO) Services

In the United States, ADP TotalSouf®ethe Company’s PEO business, provides approximétgl0 clients with comprehensive
employment administration outsourcing solutionstigh a co-employment relationship pursuant to wtiehemployees who work at a
client’s location (“worksite employees”) are co-doyed by us and the client. These comprehensivgisak include payroll, payroll tax
filing, HR guidance, 401(k) plan administrationnleéits administration, compliance services, heaittl workers’ compensation coveraged
other supplemental benefits for employees. ADP [Batarce is the largest PEO in the United Statesdas the number of worksite
employees. ADP TotalSource has 49 offices locatétBistates and serves approximately 268,000 werkgiployees in all 50 states.

Dealer Services

Dealer Services provides integrated dealer managesystems (such a system is also known in thestngas a “DMS”), digital
marketing solutions (including website, sales leadsail, search, display, and social media marletervices), and other business
management solutions to auto, truck, motorcyclajmearecreational vehicle (RV), and heavy equiptmetailers and manufacturers in North
America, Europe, South Africa, the Middle East, #mel Asia Pacific region. Over 26,000 auto, truoktorcycle, marine, RV, and heavy
equipment retailers and manufacturers in nearlyctiihtries use ADP’s DMS products, digital markgtsolutions, other software
applications, networking solutions, data integmatiand/or consulting services.

Clients use ADP’s DMS solutions to manage corermss activities such as accounting, inventory mamagt, factory communications,
appointment scheduling, vehicle financing and iasge, sales, and service. In addition to its DM8tsms, Dealer Services offers its clients
a full suite of additional integrated applicatidnsaddress each department and functional ardeeafdalership, including customer
relationship management (CRM) applications, framd-eales and marketing/advertising solutions, andPal elephony phone system fully-
integrated into the DMS to help dealerships drales processes and business development initiafhesder Services also provides its
dealership clients computer hardware, hardware ter@émce services, software support, system demighnetwork consulting services.
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Dealer Services also designs, establishes, andaresrcommunications networks for its dealershignts that allow interactive
communications among multiple site locations ad aglinks between franchised dealers and theiiclemanufacturer franchisors. These
networks are used for activities such as new veltdodlering and status inquiry, warranty submissiod validation, parts and vehicle locati
dealership customer credit application submissimhdecision-making, vehicle repair estimation, anduisition of vehicle registration and
lien holder information.

Dealer Services also provides digital marketingisohs via The Cobalt Group (Cobalt), which ADP @icgd in 2010. Cobalt’s digital
marketing solutions and services include webs#ales leads, email, search, display, and socialanmedrketing and management services.
These solutions are sold both as retail networkketanrg platforms in conjunction with the manufaetts of ten leading automotive brands, as
well as directly to auto dealerships and regioraller associations. Cob&lprovides marketing solutions and services to nezalfof the
auto dealerships in the United States, as weth asito dealers in Canada and Mexico.

Dealer Services offers comprehensive training arginess process consulting services for many diliséness solutions. AD®PDMS ant
other software solutions are available as “on-sigglications installed at the dealership or adieguon service provider (ASP) managed
services solutions (in which clients outsourcertidbormation technology management activities gal@r Services).

Markets and Marketing Methods

Employer Services offers services in the UnitedeStaCanada, Europe, South America (primarily Bya&ustralia, and Asia. PEO
Services offers services exclusively in the Unitdtes. Dealer Services has offerings in North AcaeEurope, South Africa, the Middle
East and the Asia Pacific region. In select emergiarkets, Dealer Services uses distributors tpisglement and support ADP’s solutions.

None of ADP’s major business groups has a singhedgznous client base or market. Employer Serviod$P&£O Services have clients
from a large variety of industries and markets.hidithis client base are concentrations of cliemispecific industries. Dealer Services
primarily serves automobile dealers, which in toray be dependent on a relatively small number tf manufacturers, but also serves truck,
powersports {.e., motorcycle, marine and recreational) and heawpegent dealers, auto repair shops, used cardiate departments of
motor vehicles, and manufacturers of automobilestarcks. Employer Services also offers servicemuto dealers. While concentrations of
clients exist, no one client or industry group iaterial to ADP’s overall revenues.

Historically, ADP’s businesses have not been oveelysitive to price changes, although in the ctigeanomic conditions we have
observed, among some clients and groups of cliantsnpact on sensitivity to pricing and demandABP’s services. ADP enjoys a
leadership position in each of its major servidenfigs and does not believe any major serviceapmnbusiness unit of ADP is subject to
unique market risk.

Competition

The industries in which ADP operates are highly petitive. ADP knows of no reliable statistics byiahit can determine the number of
its competitors, but it believes that it is ondtwd largest providers of business outsourcing gwistin the world. Employer Services and PEO
Services compete with other independent busings®orcing companies, companies providing enterpaseurce planning services, softw
companies and financial institutions. Captive inud® functions, whereby a company installs and ¢pgits own business processing
systems, are another competitive factor in thestries in which Employer Services and PEO Servipessate. Dealer Services’ competitors
include full service DMS providers such as The Régs & Reynolds Company (Dealer Servicksgest DMS competitor in the United Ste
and Canada), DealerTrack, Inc., and companies girgyapplications and services that compete withl&eServices’ non-DMS applications
and services, such as Auto Trader Group, Inc. asaldD.com, Inc.




Competition in ADP’s industries is primarily basewl service responsiveness, product quality, arc pADP believes that it is very
competitive in each of these areas and that tirera@material negative factors impacting ADP’s petitive position.

Clients and Client Contracts

ADP provides its services to approximately 600,6énts. In fiscal 2012, no single client or graefpaffiliated clients accounted for
revenues in excess of 2% of annual consolidateshiess.

Our business is typically characterized by Idagn client relationships that result in recurriegenue. ADP is continuously in the proc
of performing implementation services for new dgermepending on the service agreement and/olizeeo§the client, the installation or
conversion period for new clients could vary frorshart period of time for an SBS client (as litike 24 hours) to a longer period for a
National Account Services or Dealer Services clieitih multiple deliverables (generally six to twelmonths), and in some cases may ex
two years for a large GlobalView client or otheigle, complicated implementation. Although we mong#ales that have not yet been billed or
installed, we do not view this metric as matenlight of the recurring nature of our businessisTé not a reported number, but it is used by
management as a planning tool relating to resoureeded to install services, and a means of asgessi performance against the
installation timing expectations of our clients.

ADP’s average client retention is estimated at epipnately 11 years in Employer Services, approx@tyad years in PEO Services, and
10 or more years in Dealer Services, and has nad/aignificantly from period to period.

ADP’s services are provided under written pricetgtions or service agreements having varying temusconditions. No one price
guotation or service agreement is material to ADP.

Systems Development and Programming

During the fiscal years ended June 30, 2012, 281d,2010, ADP invested $706 million, $674 milliamd $614 million, respectively,
from continuing operations, in systems developnagik programming, migration to new computing techgis and the development of new
products and maintenance of our existing technelkgdncluding purchases of new software and soétweenses.

Product Development

ADP continually upgrades, enhances, and expanésiigting solutions and services. Generally, no selution or service has a
significant effect on ADP’s revenues or negativielpacts its existing solutions and services, andA3olutions and services have
significant remaining life cycles.

Licenses

ADP is the licensee under a number of agreementofoputer programs and databases. ADP’s busiaess dependent upon a single
license or group of licenses. Third-party licengegents, trademarks, and franchises are not rabterRDP’s business as a whole.
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Number of Employees
ADP employed approximately 57,000 personsfdsiioe 30, 2012.

Item 1A. Risk Factors

Our businesses routinely encounter and address,rskme of which may cause our future results tifferent than we currently
anticipate. Risk factors described below represemtcurrent view of some of the most importantsifdcing our businesses and are
important to understanding our business. The falgwnformation should be read in conjunction witlanagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems, Quantitative and Qualitative DisclosuresobMarket Risk and the consolidat
financial statements and related notes includetthist Annual Report on Form -K. This discussion includes a number of forwarakiog
statements. You should refer to the descriptidgh@fjualifications and limitations on forward-lookj statements in the first paragraph under
Managemer's Discussion and Analysis of Financial ConditiamdaResults of Operations included in this Annugdd®eon Form 10-K.

Unless otherwise indicated or the context otherwésgiires, reference in this section to “we,” “olf\us” or similar terms means ADP,
together with its subsidiaries. The level of impae of each of the following risks may vary frametto time, and any of these risks may
have a material effect on our business.

Changes in laws and regulations may decrease ourvenues and earnings

Portions of ADP’s business are subject to goverrnaleagulations. Changes in laws or governmentallegions may decrease our
revenues and earnings and may require us to clihageanner in which we conduct some aspects ofasiness. For example, a change in
regulations either decreasing the amount of taxée twithheld or allowing less time to remit taxegovernment authorities would adversely
impact interest income from investing client ful@$ore such funds are remitted to the applicabdmggauthorities or client employees.
Changes in taxation requirements in the UnitedeStat in other countries could adversely affectaftective tax rate and our net income.
Changes in laws that govern the co-employment genaent between a professional employer organizatiohits worksite employees may
require us to change the manner in which we conslutte aspects of our PEO business.

Cybersecurity and privacy breaches may hurt our bumess, damage our reputation, increase our costsjé cause losses

Our systems and networks store personal informatiimut our clients and employees of our clientaddition, our retirement services
systems maintain investor account information &irement plans. We have security systems andnrdtion technology infrastructure in
place designed to protect against unauthorizedsadoesuch information. However, there is stilisk that the security systems and
infrastructure that we maintain may not be succggsfprotecting against all security breaches eytubr attacks. Third parties, including
vendors that provide services for our operationsg|dalso be a source of security risk to us inethent of a failure of their own security
systems and infrastructure. Any significant vialag of data privacy could result in the loss ofilbess, litigation, regulatory investigations,
and penalties that could damage our reputatioradudrsely affect the growth of our business.

Our systems may be subject to disruptions that codladversely affect our business and reputation

Many of our businesses are highly dependent ormabillity to process, on a daily basis, a large nunabeomplicated transactions. We
rely heavily on our payroll, financial, accountirajd other data processing systems. If any of thestems fails to operate properly or
becomes disabled even for a brief period of time cauld suffer financial loss, a disruption of buisinesses, liability to clients, regulatory
intervention, or damage to our reputation. We hdisaster recovery, business continuity, and cng@gsagement plans and procedures
designed to protect our businesses against a oddtibf events including natural disasters, mili@ryerrorist actions, power or
communication failures, or similar events. Despite preparations, our plans may not be successfulgventing the loss of client data,
service interruptions, disruptions to our operagiar damage to our important facilities.
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If we fail to adapt our technology to meet client reds and preferences, the demand for our servicesagndiminish

Our businesses operate in industries tleasalject to rapid technological advances and éhgrajent needs and preferences. In order to
remain competitive and responsive to client demawedscontinually upgrade, enhance, and expand»astireg solutions and services. If we
fail to respond successfully to technology chalkesighe demand for our services may diminish.

Political and economic factors may adversely affeaur business and financial results

Trade, monetary and fiscal policies, andtigal and economic conditions may substantiallgrode, and credit markets may experience
periods of constriction and volatility. When théea slowdown in the economy, employment levelsiatatest rates may decrease with a
corresponding impact on our businesses. Clientsnewgt to worsening conditions by reducing theergfing on payroll and other
outsourcing services or renegotiating their cortgragth us. In addition, a reduction in availalyildf financing during such conditions, ever
borrowers with the highest credit ratings, may fimir access to short-term debt markets to meeidiiy needs required by our Employer
Services business.

We invest our client funds in liquid, invesnt-grade marketable securities, money marketisesy and other cash equivalents.
Nevertheless, our client fund assets are subjegpeeral market, interest rate, credit, and ligquidsks. These risks may be exacerba
individually or in unison, during periods of unustinancial market volatility.

We are dependent upon various large banksdoute Automated Clearing House and wire tragstempart of our client payroll and tax
services. While we have contingency plans in pfacdank failures, a systemic shutdown of the bagkndustry would impede our ability to
process funds on behalf of our payroll and taxisesvclients and could have an adverse impact ofirancial results and liquidity.

We derive a significant portion of our reues and operating income outside of the UniteceStand, as a result, we are exposed to
market risk from changes in foreign currency exgearates that could impact our consolidated resiiltgperations, financial position or cash
flows.

Change in our credit ratings could adversely impacbur operations and lower our profitability

The major credit rating agencies periodicallaluate our creditworthiness and have consigtgiten us their highest long-term debt and
commercial paper ratings. Failure to maintain lgddit ratings on long-term and sheeti debt could increase our cost of borrowinguoce
our ability to obtain intra-day borrowing requirbg our Employer Services business, and ultimatediyice our client interest revenue.

We may be unable to attract and retain qualified pesonnel

Our ability to grow and provide our cliemigh competitive services is partially dependenibain ability to attract and retain highly
motivated people with the skills to serve our diseitCompetition for skilled employees in the outsing and other markets in which we
operate is intense and, if we are unable to atiradtretain highly skilled and motivated personrespults of our operations may suffer.
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Item 1B. Unresolved Staff Comments
None.

Item 2. Properties

ADP owns 13 of its processing/print centargj 24 other operational offices, sales officas, its corporate headquarters in Roseland,
New Jersey, which aggregate approximately 3,739%28are feet. None of Al's owned facilities is subject to any material emtwances.
ADP leases space for some of its processing cemtinsr operational offices, and sales offices.ofllhese leases, which aggregate
approximately 6,677,356 square feet in North Angrieurope, South America (primarily Brazil), Asfaystralia and Africa, expire at various
times up to the year 2036. ADP believes its faedliare currently adequate for their intended pgep@nd are adequately maintained.

Item 3. Legal Proceedings

In the normal course of business, ADP igextthio various claims and litigation. While thetmame of any litigation is inherently
unpredictable, ADP believes that it has valid deé=nwith respect to the legal matters pending agaiand that the ultimate resolution of
these matters will not have a material adverse atnga its financial condition, results of operagpor cash flows.
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Part Il
Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities
Market for the Registrant’s Common Equity

The principal market for the Company’s conmstock (symbol: ADP) is the NASDAQ Global Selecaidet. The following table sets
forth the reported high and low sales prices of@benpany’s common stock reported on the NASDAQ @l&elect Market and the cash
dividends per share of common stock declared, duhia past two fiscal years. As of June 30, 20&g were 45,223 holders of record of
Company’s common stock. As of such date, 394,0@fiadal holders held their common stock in “streame.”

Price Per Share Dividends
High Low Per Shar

Fiscal 2012 quarter ended:

June 30 $56.1¢ $50.8¢ $0.395
March 31 $57.1( $53.3: $0.395
December 31 $54.6: $45.8¢ $0.395
September 30 $55.0:  $44.7: $0.360

Fiscal 2011 quarter ended:

June 30 $55.1: $50.8: $0.360
March 31 $51.5( $46.7: $0.360
December 31 $47.17  $41.5( $0.360
September 30 $42.7. $38.4: $0.340
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Issuer Purchases of Equity Securities

Total Number
of Shares
Purchased as Parf
of the Publicly

Maximum

Number of Shares

that may yet bé
Purchased under

b

Announced the Common
Total Number of Average Price Common Stock StockURehase
Period Shares Purchased (1) Paid per Share ReparBten (2) Plan (2)
April 1, 2012 to
April 30, 2012 727,754 $55.02 726,900 40,658,252
May 1, 2012 to
May 31, 2012 3,589,400 $53.18 3,561,200 37,097,052
June 1, 2012 to
June 30, 2012 2,117,400 $53.17 2,117,400 34,979,652
Total 6,434,554 6,405,500
(1) Pursuant to the terms of the Company’s restricteckgprogram, the Company purchased 854 sharesgdapril 2012, and 28,200

shares during May 2012, at the then market valibeoghares in connection with the exercise by eygas of their option under such
program to satisfy certain tax withholding requients through the delivery of shares to the Compastgad of cast

()

Date of Approve
March 2001
November 200:
November 200!
August 2006
August 2008
June 2011

There is no expiration date for the commmelsrepurchase plan.
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Shares

50 million

35 million
50 million
50 million
50 million
35 million

The Company received the Board of Direc’ approval to repurchase shares of the Com’s common stock as follow




Performance Graph

The following graph compares the cumulateteirn on the Company’s common stock for the mesemt five years with the cumulative
return on the S&P 500 Index and a Peer Group Inalesyming an initial investment of $100 on June2B0y7, with all dividends reinvested.

COMPARISON OF 8 YEAR CUMULATIVE TOTAL RETURN®
Among Automatic Diata Processing, Inc., the SEP 500 Indax, and a Peer Group

180

120

&aT L e ] &MD &M Mz

£+ Automatic Data Processing, inc. & — S&P 500 - Peer Group

* The Peer Group Index is comprised of the follogvadompanies:

Insperity, Inc. (formerly named Administaff, In  Paychex, Inc

Computer Sciences Corporati The Ultimate Software Group, Ir
Global Payments Ini Total System Services, In
Intuit Inc. The Western Union Compal
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Item 6. Selected Financial Data

The following selected financial data is deriveahfrour consolidated financial statements and shieelcead in conjunction with the
consolidated financial statements and related nbtasagement’s Discussion and Analysis of FinarnCiahdition and Results of Operations,
and Quantitative and Qualitative Disclosures Abdatket Risk included in this Annual Report on FatfiK.

(Dollars and shares in millions, except per shaneunts)

Years ended June 30, 2012 2011 2010 2009 2008
Total revenues $ 10,665.. $ 9,879 $ 8,927.. $ 8,838 $ 8,733.7
Total costs of revenues $ 6,240.( $ 5731 $ 5029.7 $ 4,822 $ 4,657..
Gross profit $ 4,425.; $ 4,148.( $ 3,898.( $ 4,015.7 $ 4,076.%
Earnings from continuing operations before incomes $ 2,122.0 % 1,932 $ 1,863.. $ 1,900.. $ 1,803.¢
Adjusted earnings from continuing operations befooeme taxes (Note 1) $ 2,056.. $ 1,932 $ 1,863.. $ 1,900.. $ 1,803.
Net earnings from continuing operatic $ 1,388 $ 1,254.: $ 1,207 $ 1,325 $ 1,155.°
Adjusted net earnings from continuing operationeté\L) $ 1,347.0 % 1,254.: $ 1,195 $ 1,205.. $ 1,155.7
Basic earnings per share from continuing operations $ 28 % 254 % 241 % 26: % 2.22
Diluted earnings per share from continuing operetio $ 282 % 25z % 24C % 26z $ 2.1¢
Adjusted diluted earnings per share from continuipgrations (Note 1) $ 274 $ 25z % 237 % 23t % 2.1¢
Basic weighted average shares outstanding 487.: 493.t 500.5 503.2 521.t
Diluted weighted average shares outstanding 492.% 498.% 503.7 505.¢ 527.2
Cash dividends declared per share $ 158 $ 14z $ 138 % 128 % 1.1C
Return on equity ("ROE") from continuing operatichiote 2) 22.9% 21.8% 22.4% 25.5% 22.6%
At year end:

Cash, cash equivalents and marketable securities $ 1,665.: $ 1,523 $ 1,775 $ 2,388 % 1,660.:
Total assets $ 30815! $ 34,238. $ 26,862. $ 25351.° $ 23,734.
Obligation under commercial paper borrowing $ - 0% - 8 -8 730.C $ -
Long-term debt $ 166 $ 34z % 39.6 % 427 $ 52.1
Stockholders’ equity $ 6,114 $ 6,010.. $ 5478¢ % 5322t $ 5,087.:
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Note 1. Non-GAAP Financial Measures

The following table reconciles results within owl&ted Financial Data for the years ended Jun2@®®, 2011, 2010, 2009, and 2008 to
adjusted results that exclude a gain on the sadss¥ts related to rights and obligations to res#dlrd-party expense management platform
and certain favorable tax items. We use certainstefl results, among other measures, to evaluatpeuating performance in the absenc
certain items and for planning and forecastingutdife periods. We believe that the adjusted reputtgide relevant and useful information
investors because it allows investors to view parénce in a manner similar to the method used tandsmproves our ability to understand
our operating performance. Since adjusted earriings continuing operations before income taxesystéd net earnings from continuing
operations and adjusted diluted earnings per §HBRS”) from continuing operations are not measufgserformance calculated in
accordance with accounting principles generallyepted in the United States of America (“U.S. GAARHRey should not be considered in
isolation from, or as a substitute for, earningsrfrcontinuing operations before income taxes, aetirgs from continuing operations and
diluted EPS from continuing operations, and they mat be comparable to similarly titled measurepleyed by other companies.

(Dollars in millions, except per share amounts)

Years ended June 30, 2012 2011 2010 2009 2008

Earnings from continuing operations before incomess $ 2,122 $ 1,932.° $ 1,863.. $ 1,900.: $ 1,803

Adjustments:

Gain on sale of assets 66.C - - - -
Adjusted earnings from continuing operations befoceme taxes $ 2,056.. $ 1,932.° $ 1,863.. $ 1,900.: $ 1,803.
Net earnings from continuing operatic $ 1,388. $ 1,254.: $ 1,207. $ 1,325. $ 1,155.°

Adjustments:

Favorable tax items - - 122 120.C -
Gain on sale of assets 41.2 -
Adjusted net earnings from continuing operations $ 1,347 $ 1,254. $ 1,195 $ 1,205.. $ 1,155.0
Diluted earnings per share from continuing operatio $ 2.82 $ 2.52 $ 2.4C $ 2.62 $ 2.1¢

Adjustments:

Favorable tax items - - 0.0z 0.24
Gain on sale of assets 0.0¢ - - - -
Adjusted diluted earnings per share from continupgrations $ 2.7¢ $ 2.52 $ 2.37 $ 2.3¢ $ 2.1¢

Note 2. Return on equity from continuing operations hasrbcalculated as net earnings from continuingatjpers divided by average total
stockholders’ equity. Our fiscal 2012 ROE inclutles impact from the sale of assets related tosight obligations to resell a third-party
expense management platform which increased retusquity by 0.6%.
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

FORWARD-LOOKING STATEMENTS

This report and other written or oral statementglenfaom time to time by Automatic Data Processing,(*ADP”) may contain “forward-
looking statements” within the meaning of the Piév&ecurities Litigation Reform Act of 1995. Sta@nts that are not historical in nature,
and which may be identified by the use of words likxpects,” “assumes,” “projects,” “anticipate$g’stimates,” “we believe,” “could” and
other words of similar meaning, are forward-lookstgtements. These statements are based on mamagesxpectations and assumptions
and are subject to risks and uncertainties thateaage actual results to differ materially fromsb@xpressed. Factors that could cause actue
results to differ materially from those contempthby the forward-looking statements include: AD&Ugcess in obtaining, retaining and
selling additional services to clients; the pricofgservices and products; changes in laws requgatayroll taxes, professional employer
organizations and employee benefits; overall maaketeconomic conditions, including interest rate #oreign currency trends; competitive
conditions; auto sales and related industry charegaployment and wage levels; changes in technolaggilability of skilled technical
associates, and; the impact of new acquisitionsdarestitures. ADP disclaims any obligation to uggdany forward-looking statements,
whether as a result of new information, future ¢ésem otherwise. These risks and uncertainties\galaith the risk factors discussed above
under “Item 1A.Risk Factors,” should be considaredvaluating any forward-looking statements cargdiherein.

DESCRIPTION OF THE COMPANY AND BUSINESS SEGMENTS

ADP is one of the world’s largest providers of m&sis outsourcing solutions. Leveraging over 60syehexperience, ADP offers a wide
range of human resource (“HR"), payroll, tax anddfés administration solutions from a single s@uDP is also a leading provider of
integrated computing solutions to auto, truck, motole, marine, recreational vehicle (“RV”) and Wg&quipment retailers and
manufacturers. The Company’s reportable segmeeatEanployer Services, Professional Employer Orgditn (“PEO”) Services, and
Dealer Services. A brief description of each segmmaperations is provided below.

Employer Services

Employer Services offers a comprehensive rangePofriformation, payroll processing, time and laba@magement, and tax and benefits
administration solutions and services, includirsglitional and Web-based outsourcing solutions, dsaist employers in the United States,
Canada, Europe, South America (primarily Braziljiskalia, and Asia to recruit, staff, manage, pay i@tain their employees. As of June 30,
2012, Employer Services assisted approximatelyd®@®employers with approximately 652,000 payrdis.of June 30, 2011, Employer
Services assisted approximately 537,000 employ#hsapproximately 628,000 payrolls. Employer Seegicnarkets these solutions and
services through its direct marketing sales forwh an a limited basis, through indirect sales clets) such as marketing relationships with
banks and accountants, among others. Within EmpBgevices, the Company collects client funds amdits such funds to tax authorities
payroll tax filing and payment services and to emgpks of payroll services clients.

PEO Services

PEO Services provides approximately 6,500 smallraadium sized businesses with comprehensive em@oiyadministration outsourcing
solutions through a co-employment relationshipluding payroll, payroll tax filing, HR guidance, (k) plan administration, benefits
administration, compliance services, health andkens compensation coverage and other supplemkeetadfits for employees. Workers’
compensation and employer’s liability deductiblenteursement protection is provided to PEO ServigeADP Indemnity, Inc. (“ADP
Indemnity”), a wholly-owned captive insurance compaf ADP whose results of operations are recoidéle “Other” segment. Premiums
are charged to PEO Services by ADP Indemnity irharge for which ADP Indemnity provides a policyPBO Services that reimburses all
workers’ compensation and employer’s liability olaéxpense resulting from worksite employee claimsoua $1 million per occurrence
retention. At the beginning of each policy periéfP Indemnity establishes the premium to be paidPBY Services required to satisfy the
expected ultimate workers’ compensation claims iwithe $1 million per occurrence retention basedrulpistorical loss experience and the
expected workers’ compensation loss estimate asrdited by an independent actuary. ADP’s PEO Seswviwisiness, ADP TotalsourBeis
the largest PEO in the United States based onutmber of worksite employees. ADP Totalsoufdeas 49 offices located in 23 states and
serves approximately 268,000 worksite employees! iBO states.
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Dealer Services

Dealer Services provides integrated dealer managtesystems (such a system is also known in thesingas a “DMS”), digital marketing
solutions, including website, sales leads, emadych, display and social media marketing senaceksother business management solutions
to auto, truck, motorcycle, marine, RV and heawigapent retailers and manufacturers in North Aneerieurope, South Africa, the Middle
East, and the Asia Pacific region. As of June 80,22 over 26,000 auto, truck, motorcycle, maring,@Rd heavy equipment retailers in
nearly 100 countries use our DMS products, othBwsoe applications, networking solutions, dategration, consulting and digital
marketing services.

EXECUTIVE OVERVIEW

For more than 60 years, ADP has served as a trhst®edn resources, payroll, benefits, and integred@aputing solutions partner to
employers and automotive dealerships around th&WwOur mission is to power organizations with gigful solutions that drive business
success by delivering the best solutions to atiwwfmarkets ahead of the competition on a congistesis. ADP’s strengths have traditionally
been in three core areas: a broad suite of produatsleliver relief from administrative burdenssteong service orientation; and strong sales
and distribution.

We have redefined our strategic pillars to aligenthwith our goals which are predicated on drivimgoivation, service excellence and builc
talent. Our strategic pillars are to:

e Grow our integrated suite of cloud based Human @hplanagement (“HCM”)benefits, and payroll solutions to serve the USkeig

e Invest to grow and scale our market leading HR Bess Process Outsourcing solutions by leveraginglatforms and processes;
e Leverage our global presence to offer clients HB®hefits, and payroll solutions where they do besin and

e Grow and deepen our solutions offering to ensurekey adjacencies are market leaders.

We believe the strategic pillars outlined abovd téllp us build on our core competencies and deveéw ones as we continue to focus on
delivering stellar service to our clients, creatimgenvironment that fosters innovation, positigptDP as the global HCM market leader,
enhancing long-term total shareholder return.

During the year ended June 30, 2012 (“fiscal 20128 achieved solid results that reflect the stiiermgd resilience of our underlying
business model despite the challenges posed lputhent economic environment. Our focus on prodhuwbvation and our investment in
sales associate headcount has led to growth irbosimess sales and solid revenue retention acurdzusiness segments. We are pleased
with the current performance of our strategic asijons together with the continued strength in game-store-sales growth. However, we
continue to be impacted by the decline in high-rimac§ient interest revenues as a result of lowesrigst rates, partially offset by an increase
in our average client funds balance. We expeclativer interest rates to continue to impact us dytire year ending June 30, 2013 (“fiscal
2013").
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Consolidated revenues in fiscal 2012 increasedt8%10,665.2 million, as compared to $9,879.5 onillfor the year ended June 30, 2011
(“fiscal 2011"). Earnings from continuing operatfobefore income taxes increased 10%, to $2,122libmias compared to $1,932.7 million
in fiscal 2011 and net earnings from continuingrafiens increased 11%, to $1,388.5 million, as camag to $1,254.2 million in fiscal 2011.
Diluted earnings per share from continuing operstimcreased 12%, to $2.82 in fiscal 2012, fronb32er share in fiscal 2011, on fewer
shares outstanding. Our results for the year ireduagain on the sale of assets related to rigittohligations to resell a third-party expense
management platform of $66.0 million, or $41.2 roill after tax, which contributed to increasing dilated EPS from continuing operations
3%, or $0.08 per share.

Each of our business segments has continued tordgrate core strength. Employer Services’ revemm@esased 7% to $7,567.7 million,
PEO Services’ revenues increased 15% to $1,771lidmiand Dealer Services’ revenues increased ®%4,683.7 million in fiscal 2012.
Our Employer Services’ pays per control metric,ahhiepresents the number of employees on our slipayrolls as measured on a same-
store-sales basis utilizing a representative sudfgeayrolls ranging from small to large businesbes are reflective of a broad range of U.S.
geographic regions, increased 3.0% for the twelwaths ended June 30, 2012. Our worldwide clienémee retention rate remained strong
throughout the year ending at 91%.

Employer Services’ and PEO Services’ new businales swhich represent annualized recurring reveaungsipated from sales orders to new
and existing clients, grew 13% worldwide, to ovérZsbillion in fiscal 2012. Dealer Services’ newsimess sales showed strength as we
continued to experience the effects of a strongtmaotive industry and increased penetration ofiegtions within our base.

Consolidated interest on funds held for clientsrelased approximately 9%, or $46.8 million, to $898illion from $540.1 million in fiscal
2011. The decrease in the consolidated intereftrafs held for clients resulted from the decreashé average interest rate earned to 2.¢
fiscal 2012 as compared to 3.2% in fiscal 201 1tigigr offset by growth in average client funds drates of 6% due to our positive Employer
Services metrics.

The safety of principal, liquidity, and diversifio@n of our clients’ funds are the foremost objees of our investment strategy. We continue
to promote this strategy by investing in a pruderd conservative manner in accordance with oursimvent guidelines with a predominant
focus on AAA/AA securities. We do not hold direnvestments in sovereign debt issued by Greecanlleltaly, Portugal, or Spain. Our
client funds investment strategy is structuredlimiaus to average our way through an interestcgtde by laddering the maturities of our
investments out to five years (in the case of tttereled portfolio) and out to ten years (in thesaafsthe long portfolio). This investment
strategy is supported by our short-term financirrgregements necessary to satisfy short-term funaiqgirements relating to client funds
obligations.
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Our financial condition and balance sheet remalid s June 30, 2012, with cash and cash equival@md marketable securities of $1,665.4
million. Our net cash flows provided by operatinggiaties were $1,910.2 million in fiscal 2012, eempared to $1,705.8 million in fiscal

2011. This increase in cash flows from fiscal 2@d fiscal 2012 was due to higher net earnings, tquemsion plan contributions, and a
favorable change in the net components of workaqgtel, partially offset by a variance in the timiof tax-related net cash payments. The
increase in cash provided by investing activitie$10,584.2 million is due to the timing of receigind disbursements of restricted cash and
cash equivalents held to satisfy client funds atlans, the amount of cash used for business catibits and cash receipts related to the sale
of property, plant and equipment and other as3éis.increase in cash used in financing activitiedl®,293.1 million is primarily due to the
timing of cash received and payments made relatetient funds, as compared to the prior year.

We have a strong business model with a high pemgenf recurring revenues, excellent margins, Hil@ato generate consistent, healthy
cash flows, strong client retention, and low cdp@tpenditure requirements. We continue to enhaatee to our shareholders, and in fiscal
2012 returned excess cash of $739.7 million thraligldends and $741.3 million through our shareldagk program, while also investing
$265.7 million in new acquisitions. In the lastdifiscal years, we have reduced the Company’s camstaxrk outstanding by approximately
10% through share buybacks, net of the effect nfroon stock issued under employee stock-based caaten programs. We have also
raised the dividend payout per share for 37 cornseryears.
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RESULTS OF OPERATIONS
ANALYSIS OF CONSOLIDATED OPERATIONS

Fiscal 2012 Compared to Fiscal 2011

(Dollars in millions, except per share amounts)

Years ended June 30,

2012 2011 $ Change % Chang:
Total revenues $ 10,665.: $ 9,879t $ 785.% 8%
Costs of revenues:
Operating expenses 5,380.: 4,900.¢ 479.2 10%
Systems development and programming costs 599.¢ 577.2 22.7 4%
Depreciation and amortization 260.C 253.¢ 6.€ 3%
Total costs of revenues 6,240.( 5,731. 508.t 9%
Selling, general and administrative expenses 2,466.; 2,323.: 142.¢ 6%
Interest expense 7.7 8.6 0.9 (1%)
Total expenses 8,713.¢ 8,063.¢ 650.5 8%
Other income, net (170.¢) (116.€) 54.2 46%
Earnings from continuing operations before incomess $ 2,122 $ 1,932.° $ 189. 10%
Margin 19.€% 19.6%
Provision for income taxes $ 733.¢ $ 678.t $ 551 8%
Effective tax rate 34.€% 35.1%
Net earnings from continuing operatic $ 1,388t $ 1,254.: $ 134.: 11%
Diluted earnings per share from continuing operatio $ 2.8z $ 2.52 $ 0.3 12%

Total Revenues

Our total revenues increased $785.7 million, or 8/410,665.2 million in fiscal 2012, from $9,87%Hlion in fiscal 2011, due to an incre:
in revenues in Employer Services of 7%, or $524il8am, to $7,567.7 million, PEO Services of 15%,%227.5 million, to $1,771.4 million,

and Dealer Services of 10%, or $147.7 million, 10683.7 million. Total revenues would have increlsagproximately 6% without the imp
of recently completed acquisitions and the impacttenues pertaining to the sale of assets retateghts and obligations to resell a third-
party expense management platform. There was nadhip total revenue growth rates as a result ahghs in foreign currency exchange

rates.

Total revenues for fiscal 2012 include interesfumds held for clients of $493.3 million, as congzhto $540.1 million in fiscal 2011. The
decrease in the consolidated interest earned atsfoeld for clients resulted from the decreasbénaverage interest rate earned to 2.8%
during fiscal 2012 as compared to 3.2% for fis€H P, partially offset by an increase in our averelgent funds balance of 6%, to $17.9
billion in fiscal 2012.

Total Expenses

Our total expenses increased $650.5 million, or 8$8,713.9 million in fiscal 2012, from $8,063rllion in fiscal 2011. The increase in
our consolidated expenses was due to an increageenating expenses of $479.2 million, an incréaselling, general and administrative
expenses of $142.9 million and an increase in systevelopment and programming costs of $22.7anilll otal expenses would have
increased approximately 6% without the impact cerdgly completed acquisitions.
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Our total costs of revenues increased 9%, to $602#dlion in fiscal 2012, as compared to fiscall2@lue to an increase in operating
expenses of $479.2 million and an increase in Bystdevelopment and programming costs of $22.7anilli

Operating expenses increased $479.2 million, or,i8%scal 2012 as compared to fiscal 2011 duhéoincrease in revenues described
above, including the increases in PEO Servicesshwhas pass-through costs that are re-billableadnich includes costs for benefits
coverage, workers’ compensation coverage and stetmployment taxes for worksite employees. Thess-ga@ough costs were $1,363.6
million in fiscal 2012, which included costs forrtedits coverage of $1,060.3 million and costs forkers’ compensation and payment of
state unemployment taxes of $303.3 million. Thesssghrough costs were $1,182.2 million in fis@l P, which included costs for benefits
coverage of $937.8 million and costs for workemhpensation and payment of state unemployment @H&244.4 million. The increase in
operating expenses is also due to operating expeakted to businesses acquired of $132.1 milhod, higher labor-related expenses in
Employer Services of $38.5 million. Additionallyperating expenses decreased $5.4 million due togesain foreign currency exchange
rates.

Systems development and programming costs increkd million, or 4%, in fiscal 2012 as comparediscal 2011, due to businesses
acquired of $16.1 million, partially offset by aghier proportion of capitalizable efforts directédemture and functionality product
enhancements in the period. Additionally, systeteselopment and programming costs decreased $1iBmuue to changes in foreign
currency exchange rates.

Selling, general and administrative expenses ise@&142.9 million, or 6%, in fiscal 2012 as conegato fiscal 2011. The increase in
expenses was related to severance expenses ofrillioR resulting from cost reduction initiativéscused on the realization of synergies in
certain international businesses as we adjustaatratructure in light of the softer European eeoitoenvironment, an increase in selling
expenses of $55.5 million resulting from increasesales force headcount coupled with an increaselling, general and administrative
expenses of acquired businesses of $36.7 milliciditlonally, selling, general and administrativgperses decreased $9.0 million due to
changes in foreign currency exchange rates.

Other | ncome, net

Years ended June 30, 2012 2011 $ Chang

(Dollars in millions)

Interest income on corporate funds $ (85.9) $ (88 $ (3.6
Realized gains on available-for-sale securities (32.)) (38.0 (5.9
Realized losses on available-for-sale securities 7.7 3.€ 4.1
Realized gains on investment in Reserve Fund - (0.) (0.)
Impairment losses on available-for-sale securities 5.8 - (5.9)
Impairment losses on assets held for sale 2.2 11.7 9.t
Gain on sale of assets (66.0) - 66.C
Net gains on sales of buildin - (1.9) (1.9)
Other, net (3.2 (2.4) 0.8
Other income, net $ (170.9 $ (116.9 $ 54z

Other income, net, increased $54.2 million in fikX@l2 as compared to fiscal 2011. This increasedu to a gain of $66.0 million
pertaining to the sale of assets related to rightsobligations to resell a third-party expenseagament platform during fiscal 2012. This
increase was partially offset by the net activélated to our available-for-sale securities, ingigdealized gains, realized losses and
impairment losses, which together resulted in agise in other income, net of $15.8 million, ardkearease in interest income on corporate
funds of $3.6 million during fiscal 2012 as comphte fiscal 2011. The decrease in interest incomeasporate funds resulted from lower
average interest rates from 2.6% for fiscal 2012.18% for fiscal 2012, partially offset by incre@giaverage daily corporate funds, which
increased from $3.5 billion for fiscal 2011 to $4i0ion for fiscal 2012. In addition, in the folwrguarter of 2012, we completed the sale of
two buildings previously classified as assets l@idale for their combined carrying value of $élion, net of selling costs. We had
previously recorded impairment charges relatetiése two buildings of $2.2 million and $11.7 mifliduring fiscal 2012 and 2011,
respectively.
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Earnings from continuing operations before | ncome Taxes

Earnings from continuing operations before incomes increased $189.4 million, or 10%, from $1,834illion in fiscal 2011 to $2,122.1
million in fiscal 2012 due to the increase in rewesi and the gain on sale of assets, partially dffgéhe increase in expenses discussed a
Overall margin increased approximately 30 basistsdn fiscal 2012 with approximately 60 basis p®iof the margin contribution related to
the gain on the sale of assets and approximatebad® points of margin decline attributable touasitjons.

Provision for Income Taxes

The effective tax rates in fiscal 2012 and 2011en8%.6% and 35.1%, respectively. The decreaseeieffective tax rate for the fiscal year is
the result of the final resolution of certain taatters, the expiration of certain statutes of latitn, and the availability of foreign tax credits,
partially offset by an unfavorable mix of earnifgween jurisdictions.

Net Earnings from continuing operations and Diluted Earnings per Share from continuing operations

Net earnings from continuing operations increase®4$3 million, or 11%, from $1,254.2 million in ¢ial 2011 to $1,388.5 million in fisc
2012 and includes an after-tax gain on sale oftasdeb41.2 million. Diluted earnings per sharenfroontinuing operations increased 12%, to
$2.82 compared from $2.52 in fiscal 2011. The iaseein diluted earnings per share reflects theas® in net earnings and the impact of
fewer shares outstanding as a result of the repsechf approximately 14.6 million shares duringdl2012 and the repurchase of 14.2
million shares in fiscal 2011.

The following table reconciles our results for £62012 to adjusted results that exclude the dadssets related to rights and obligations to
resell a third-party expense management platform.ugé certain adjusted results, among other mesasarevaluate our operating
performance in the absence of certain items anglfoming and forecasting of future periods. Wedvwel that the adjusted results provide
relevant and useful information for investors besgaitl allows investors to view performance in a narsimilar to the method used by us and
improves our ability to understand our operatinggrenance. Since adjusted earnings from continoipgrations and adjusted diluted EPS
from continuing operations are not measures ofoperdince calculated in accordance with U.S. GAABy should not be considered in
isolation from, or as a substitute for, earningsrfrcontinuing operations, and diluted EPS from iomiig operations and they may not be
comparable to similarly titted measures employedther companies.

Although we have presented our results for fis€dl2adjusted to exclude the gain on the sale etssiscussed above, we do not expect this
sale of assets to have a material impact on thetsesf our future operations.
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Year ended June 30, 2012

(Dollars in millions, except per share amounts)

Diluted EP¢
Earnings from Net earnings frol from

continuing operatior  Provision fo continuing continuing

before income taxes income taxe operations operations

As Reported $ 2,122 $ 7336 $ 1,388 $ 2.82
Less Adjustment:

Gain on sale of assets 66.C 24.¢ 41.2 0.0¢

As Adjusted $ 2,056.. $ 708.¢ % 1,347  $ 2.74

Net earnings from continuing operations, as adfjstereased $93.1 million, or 7% to $1,347.3 roiili for fiscal 2012, from $1,254

million, as reported, for fiscal 2011, and the tethadiluted earnings per share from continuing afi@ns, as adjusted, increased 9%, to $2.74
for fiscal 2012. The increase in diluted earningsghare, as adjusted, for fiscal 2012 reflectsrttpact of fewer shares outstanding due to the
repurchase of approximately 14.6 million sharesndyufiscal 2012 and the repurchase of 14.2 milBbares in fiscal 2011.
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Fiscal 2011 Compared to Fiscal 2010

(Dollars in millions, except per share amounts)

Years ended June 30,

2011 2010 $ Change % Chang

Total revenues $ 9,879t $ 8,927. $ 951.¢ 11%
Costs of revenues:

Operating expenses 4,900.¢ 4,277.: 623.7 15%

Systems development and programming costs 577.2 513.¢ 63.2 12%

Depreciation and amortization 253.¢ 238.¢ 14.€ 6%
Total costs of revenues 5,731t 5,029.° 701.¢ 14%
Selling, general and administrative expenses 2,323.: 2,127« 195.¢ 9%
Interest expense 8.€ 8.€ - -
Total expenses 8,063.¢ 7,165.° 897.7 13%
Other income, net (116.€) (101.29 15.4 15%
Earnings from continuing operations before incomes $ 1,932 $ 1,863. $ 69.E 4%
Margin 19.€% 20.9%
Provision for income taxes $ 678.k $ 655.¢ $ 22€ 3%
Effective tax rate 35.1% 35.2%
Net earnings from continuing operatic $ 1,254.: $ 1,207: $ 46.C 4%
Diluted earnings per share from continuing operatio $ 2.52 $ 2.4C $ 0.1z 5%

Total Revenues

Our total revenues increased 11% to $9,879.5 miilidfiscal 2011, from $8,927.7 million in fiscaD20, due to an increase in revenues in
Employer Services of 8%, or $507.8 million, to $2® million, PEO Services of 17%, or $227.1 miilitco $1,543.9 million, and Dealer
Services of 23%, or $287.9 million, to $1,536.0limil. Total revenue would have increased approxéga% without the impact of
acquisitions. There was no impact to total revegnoevth rates as a result of changes in foreignetuy exchange rates.

Total revenues for fiscal 2011 include interesfumds held for clients of $540.1 million, as cormgzhto $542.8 million in fiscal 2010. The
decrease in the consolidated interest earned atsfoeld for clients resulted from the decreasbénaverage interest rate earned to 3.2%
during fiscal 2011 as compared to 3.6% for fis€H @, partially offset by an increase in our averelgent funds balance of 11%, to $16.9
billion in fiscal 2011.

Total Expenses

Our total expenses in fiscal 2011 increased $88ifllibn, to $8,063.4 million, from $7,165.7 millioim fiscal 2010. The increase in our
consolidated expenses was due to an increase iatopgeexpenses of $623.7 million, an increaseelting, general and administrative
expenses of $195.9 million and an increase in Bystdevelopment and programming costs of $63.3anilli

Our total costs of revenues increased 14%, to $%7/dillion in fiscal 2011, as compared to fisc8lLR due to an increase in operating
expenses of $623.7 million and an increase in Bystdevelopment and programming costs of $63.3anilli
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Operating expenses increased $623.7 million, or,d8%scal 2011 as compared to fiscal 2010 duga¢oincrease in revenues described
above, including the increases in PEO Servicesshwhas pass-through costs that are re-billableadrich includes costs for benefits
coverage, workers’ compensation coverage and steployment taxes for worksite employees. These-ffaough costs were $1,182.2
million in fiscal 2011, which included costs forredits coverage of $937.8 million and costs for kews’ compensation and payment of state
unemployment taxes of $244.4 million. These passuifh costs were $988.5 million in fiscal 2010, ethincluded costs for benefits
coverage of $811.5 million and costs for workemhpensation and payment of state unemployment #b&%576.9 million. The increase in
operating expenses is also due to operating expeakded to businesses acquired of $230.6 mildon, higher expenses in Employer
Services of $47.4 million related to increased isereosts for investment in client-facing assocafedditionally, operating expenses
increased due to the settlement of a PEO Serviats snemployment matter that reduced operatingresgs $9.2 million in fiscal 2010.
Lastly, operating expenses increased $5.6 millio& td changes in foreign currency exchange rates.

Systems development and programming costs incregG28 million, or 12%, in fiscal 2011 as compatediscal 2010, due to expenses of
acquired businesses of $42.2 million and higheeligment expenses.

Selling, general and administrative expenses ise@&195.9 million, or 9%, in fiscal 2011 as conegato fiscal 2010. The increase in
expenses was due to higher selling expenses o6 $7iflion resulting from increases in headcountrgwéor year levels coupled with an
increase in selling, general and administrativeeesps of acquired businesses of $96.1 millionparease in stock-based compensation
expense of $5.9 million, and an increase in teamotelated security expenses of $8.1 million. Aiddially, selling, general and
administrative expenses increased $5.6 milliontdughanges in foreign currency rates.

Other | ncome, net

Years ended June 30, 2011 2010 $ Change

(Dollars in millions)

Interest income on corporate funds $ (88 $ (98 $ (10.0
Realized gains on available-for-sale securities (38.0 (15.0 23.C
Realized losses on available-for-sale securities 3.€ 134 9.8
Realized gains on investment in Reserve Fund (0.) (15.2) 14.9)
Impairment losses on available-for-sale securities - 14.4 14.4
Impairment losses on assets held for sale 11.7 - a1.7)
Net loss (gain) on sales of buildin (1.8) 2.3 4.1
Other, net (2.4) 2.3 0.1
Other income, net $ (116.6 $ (@oiy) 3 154

Other income, net, increased $15.4 million in fik@11 as compared to fiscal 2010. This increase wainly due to an increase in realized
gains on available-for-sale securities of $23.0iam| and a decrease in realized losses on avaif@otsale securities of $9.8 million, which
together increased other income, net, $32.8 mill&uch amounts were offset in fiscal 2011 by anBiillion impairment loss on assets t
for sale and a $10.0 million decrease in intemesbine on corporate funds resulting from flat averagerest rates at 2.6%, as compared ti
prior year, coupled with declining average dailypmrate funds, which decreased from $3.8 billiofisnal 2010 to $3.5 billion in fiscal 201

Earnings from Continuing Operations before | ncome Taxes

Earnings from continuing operations before incomess increased $69.5 million, or 4%, from $1,868itHon in fiscal 2010 to $1,932.7
million in fiscal 2011 due to the increase in rewes partially offset by the increase in expensssudised above. Overall margin decreased
approximately 130 basis points in fiscal 2011 veiiproximately 90 basis points of the margin dedditigbutable to acquisitions.
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Provision for Income Taxes

The effective tax rates in fiscal 2011 and 2010en85.1% and 35.2%, respectively. The reductiohénetffective tax rate for fiscal 2011 is
due to the resolution of certain tax matters indi2010 that resulted in a decrease to the effetiix rate of 0.7 percentage points for that
period, offset by a decrease in federal and stat@me tax expense and a favorable mix of earnimfréign jurisdictions in fiscal 2011.

Net Earnings from Continuing Operations and Diluted Earnings per Share from Continuing Operations

Net earnings from continuing operations increast®l$million to $1,254.2 million in fiscal 2011 0fm $1,207.3 million in fiscal 2010, ai
diluted earnings per share from continuing operatincreased 5%, to $2.52. The increase in netregrim fiscal 2011 reflects the increas:
earnings before income taxes and the impact ofethenatters discussed above. The increase in dikdenings per share in fiscal 2011
reflects the increase in earnings and the impattiteofax matters discussed above coupled withfteete of fewer shares outstanding.

The following table reconciles our results for 62011 and fiscal 2010 to adjusted results thaluebe the impact of certain favorable tax
items. We use certain adjusted results, among atleasures, to evaluate our operating performantteeinbsence of certain items and for
planning and forecasting of future periods. Weéaithat the adjusted results provide relevanteseéul information for investors because it
allows investors to view performance in a manneiilar to the method used by us and improves odityabd understand our operating
performance. Since adjusted earnings from contqajperations and adjusted diluted EPS from contoperations are not measures of
performance calculated in accordance with U.S. GARABY should not be considered in isolation fromas a substitute for, earnings from
continuing operations and diluted EPS from contigupperations, and they may not be comparablenibesly titted measures employed by
other companies.
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Year ended June 30, 2011

(Dollars in millions, except per share amounts)

Diluted EP¢
Earnings from Net earnings frol from
continuing operatior  Provision fo continuing continuing
before income taxes income taxe operations operations
As Reported $ 1,932 $ 678t $ 1,254 $ 2.52
Less Adjustment:
Favorable tax items - - - -
As Adjusted $ 1,932 $ 678t $ 1254 $ 2.52
Year ended June 30, 2010
(Dollars in millions, except per share amounts)
Diluted EP¢
Earnings from Net earnings frol from
continuing operatior ~ Provision fo continuing continuing
before income taxes income taxe operations operations
As Reported $ 1863.. $ 655.¢ % 1,207 $ 2.4C
Less Adjustment:
Favorable tax items - 12.2 12.2 0.0z
As Adjusted $ 1,863.. $ 668.1 $ 1,195.. $ 2.37

Net earnings from continuing operations, as adfljstereased $59.1 million to $1,254.2 million fiacal 2011, from $1,195.1 million fc

fiscal 2010, and the related diluted earnings paresfrom continuing operations, as adjusted, ased $0.15 to $2.52. The increase in diluted
earnings per share, as adjusted, for the fiscal 28flects the impact of fewer shares outstandirgtd the repurchase of approximately 14.2
million shares during fiscal 2011 and the repurehafs18.2 million shares in fiscal 2010.
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ANALYSIS OF REPORTABLE SEGMENTS

Revenues

(Dollars in millions)

Years ended June 30, $ Change % Change
2012 2011 2010 2012 2011 2012 2011
Employer Services $ 7,567. $ 7,042.¢ $ 6,535.: $ 524.¢ $ 507.¢ % ©%
PEO Services 1,771.¢ 1,543.¢ 1,316.¢ 227.% 227.1 1% 17%
Dealer Services 1,683. 1,536.( 1,248.: 147.7 287.¢ 10% 23%
Other 5.5 12.¢ 185 (7.3) (5.7)
Reconciling items:
Foreign exchange (55.9) (43.2) (54.1)
Client funds interest (307.29) (212.9 (136.7)
Total revenues $ 10,665.: $ 9,879t $ 8,927. $ 785.% $ 951.¢ 8% 11%
Earnings from Continuing Operations before Income Bxes
(Dollars in millions)
Years ended June 30, $ Change % Change
2012 2011 2010 2012 2011 2012 2011
Employer Services $ 1,972 $ 1,856.t $ 1,741 $ 115 $ 1151 6% 7%
PEO Services 170.2 137.% 127.2 32.¢ 10.1 24% 8%
Dealer Services 277.1 233.% 204.1 43.¢ 29.2 19% 14%
Other (117.6) (191.9 (173.9 74.% (18.0)
Reconciling items:
Foreign exchange 2.7 (6.5) (8.9)
Client funds interest (307.2) (212.9 (136.7)
Cost of capital charge 124.¢ 116.¢ 110.(
Total earnings from continuing
operations before income taxes $ 2122 $ 19327 $ 1863. $ 189¢ $ 69 10% 4%

The fiscal 2011 and 2010 reportable segments’ ig@&and earnings from continuing operations befmame taxes have been adjusted to
reflect updated fiscal 2012 budgeted foreign exgkanates. This adjustment is made for managemepoges so that the reportable
segments’ revenues are presented on a consist@atviithout the impact of changes in foreign cucseexchange rates. This adjustment is a
reconciling item to revenues and earnings fromioaimg operations before income taxes and is ehteid in consolidation.

Certain revenues and expenses are charged topibealele segments at a standard rate for managesssuns. Other costs are charged t
reportable segments based on management’s resghion&do the applicable costs. The primary compoitgeof the “Other” segment are the
results of operations of ADP Indemnity (a wholly+oed captive insurance company that provides workerapensation and employer’s
liability deductible reimbursement insurance pratetfor PEO Services worksite employees), non-néeg gains and losses, miscellaneous
processing services, such as customer financingddions, and certain expenses that have notdiegged to the reportable segments, such
as stock-based compensation expense.

In addition, the reconciling items include an athusnt for the difference between actual interesbime earned on invested funds held for
clients and interest credited to Employer Servarad PEO Services at a standard rate of 4.5%. Tlbisation is made for management rea:
so that the reportable segments’ results are pre@m a consistent basis without the impact aftélations in interest rates. This allocation is
a reconciling item to our reportable segments’ nexes and earnings from continuing operations befm@me taxes and is eliminated in
consolidation.
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Finally, the reportable segments’ results alsoudela cost of capital charge related to the fundiracquisitions and other investments. This
charge is a reconciling item to earnings from aaritig operations before income taxes and is elitathan consolidation.

Employer Services
Fiscal 2012 Compared to Fiscal 2011

Revenues

Employer Services' revenues increased $524.8 mijlbo 7%, to $7,567.7 million in fiscal 2012 as qared to fiscal 2011. Revenues for our
Employer Services business would have increasedzippately 6% without the impact of acquisitionslamvenues pertaining to the sale of
assets related to rights and obligations to restird-party expense management platform. Reveimgesased due to new business started
during the year from new business sales growtlinenease in the number of employees on our cligrggtolls, and the impact of price
increases. Our worldwide client revenue retentadr for fiscal 2012 decreased slightly as comptyexlr rate for fiscal 2011. Pays per
control, which represents the number of employeesu clients’ payrolls as measured on a same-staes basis utilizing a representative
subset of payrolls ranging from small to large hasses that are reflective of a broad range of §e&&graphic regions, increased 3.0% for
fiscal 2012,

Earnings from Continuing Operations before | ncome Taxes

Employer Services’ earnings from continuing openagibefore income taxes increased $115.8 millio6%6, to $1,972.3 million in fiscal

2012 as compared to fiscal 2011. The increase wadsathe increase in revenues of $524.8 millimeussed above, which was partially
offset by an increase in expenses of $409.0 milliomddition to an increase in expenses relatédct@ased revenues, expenses increased fo
fiscal 2012 due to increases in sales headcouniadod-related costs over the same period prior kels coupled with the effects of
acquisitions. Overall margin decreased approxima@lbasis points from 26.4% to 26.1% for fiscal2@s compared to fiscal 2011, with
approximately 80 basis points of margin declinglattable to acquisitions.

Fiscal 2011 Compared to Fiscal 2010

Revenues

Employer Services' revenues increased $507.8 mjlbo 8%, to $7,042.9 million in fiscal 2011 as qared to fiscal 2010. Revenues for our
Employer Services business would have increasedzippately 6% without the impact of acquisitionguwenues increased due to new
business started during the year from new busisees growth, an increase in the number of empigeeur clients’ payrolls, and higher
average client funds balances. Our worldwide clieiénue retention rate increased 120 basis poiffitscal 2011 to 91.1% as compared to
our rate for fiscal 2010 and our pays per contioféased 2.4% in fiscal 2011 as compared to oarfoafiscal 2010.

Earnings from Continuing Operations before | ncome Taxes

Employer Services’ earnings from continuing opemadibefore income taxes increased $115.1 milliggllt856.5 million in fiscal 2011 as
compared to fiscal 2010. The increase was dueetinttrease in revenues of $507.8 million discusdenve, which was partially offset by an
increase in expenses of $392.7 million. In additman increase in expenses related to increasedues, expenses increased in fiscal 2011
due to increases in sales and service headcounfiseal 2010 levels coupled with the effects afjaisitions. Overall margin decreased
approximately 20 basis points from 26.6% to 26.4%scal 2011 as compared to fiscal 2010, with egpnately 110 basis points of margin
decline attributable to acquisitions.
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PEO Services
Fiscal 2012 Compared to Fiscal 2011

Revenues

PEO Services' revenues increased $227.5 millioh586, to $1,771.4 million in fiscal 2012, as comgehto fiscal 2011. Such revenues
include pass-through costs of $1,363.6 millionffecal 2012 and $1,182.2 million for fiscal 201kasiated with benefits coverage, workers
compensation coverage, and state unemployment taxesrksite employees. The increase in revenuesdue to a 12% increase in the
average number of worksite employees, resultingnfam increase in the number of new clients and tirawour existing clients.

Earnings from Continuing Operations before | ncome Taxes

PEO Services’ earnings from continuing operaticgf®te income taxes increased $32.9 million, or 2&24170.2 million for fiscal 2012, as
compared to fiscal 2011 due to growth in earnimigted to the increase in the average number dsiteremployees. Overall margin
increased approximately 70 basis points to 9.6%isoal 2012 from 8.9% for fiscal 2011 resultingrir a higher average number of worksite
employees.

Fiscal 2011 Compared to Fiscal 2010

Revenues

PEO Services' revenues increased $227.1 millioh786, to $1,543.9 million in fiscal 2011, as comgehto fiscal 2010. Such revenues
include pass-through costs of $1,182.2 millionffecal 2011 and $988.5 million for fiscal 2010 asated with benefits coverage, workers’
compensation coverage, and state unemployment taxesrksite employees. The increase in revenues aue to a 12% increase in the
average number of worksite employees, resultingnfam increase in the number of new clients and tirawour existing clients.

Earnings from Continuing Operations before | ncome Taxes

PEO Services’ earnings from continuing operatiogf®te income taxes increased $10.1 million, or 8%6137.3 million in fiscal 2011 as
compared to fiscal 2010 due to growth in earnirdated to the increase in the number of averag&siteremployees. The increase was
partially offset by the settlement of a state unleyipent tax matter, which increased earnings bafareme taxes $9.2 million in fiscal 2010.
Overall margin decreased to 8.9% in fiscal 201inf&7% in fiscal 2010 due to a 70 basis point dedfiertaining to the settlement of a fiscal
2010 state unemployment tax matter.

Dealer Services
Fiscal 2012 Compared to Fiscal 2011

Revenues

Dealer Services' revenues increased $147.7 milintp%, to $1,683.7 million for fiscal 2012 as quared to fiscal 2011. Revenues for our
Dealer Services business would have increased @pmately 6% for fiscal 2012 without the impact aigaisitions. Revenues without
acquisitions increased $90.9 million due to newrdl, improved client retention, and growth in ey products during fiscal 2012, as
compared to fiscal 2011. The growth in our key piatd included increased users of our dealershig fiffice solutions (including our
customer relationship management ("CRM") applicstiand services), growth in our "Drive" dealer nggamaent system ("DMS") solution
and hosted IP telephony services, and an increasedlit report and vehicle registration transactievenues and increased activity in our
digital marketing solutions and data services besses.
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Earnings from Continuing Operations before | ncome Taxes

Dealer Services' earnings from continuing operatioefore income taxes increased $43.8 million,986,1to $277.1 million fiscal 2012, as
compared to the fiscal 2011. The increase wasdthetincrease in revenues of $147.7 million disedsabove and was partially offset by
higher operating expenses related to implementigsarvicing new clients and products. Overall rimaitgcreased approximately 130 basis
points from 15.2% to 16.5% for fiscal 2012, as caneg to fiscal 2011 which includes approximatelyb28is points of margin decrease
related to acquisitions. In addition, overall margicreased approximately 50 basis points duedaisition-related costs incurred during
fiscal 2011 related to our acquisition of Cobalthe prior year.

Fiscal 2011 Compared to Fiscal 2010

Revenues

Dealer Services' revenues increased $287.9 milinB3%, to $1,536.0 million in fiscal 2011. Revesdor our Dealer Services business
would have increased approximately 3% for fiscdl R&ithout the impact of acquisitions, which inced revenues $250.7 million. Reven
increased $37.8 million due to new clients, imprbekent retention, and growth in our key produ@ise growth in our key products was
driven by increased users of application servicwipler (ASP) managed services, CRM solutions aod/tr in hosted IP telephony as well
an increase in transaction revenues due to higkditeeport checks and vehicle registrations.

Earnings from Continuing Operations before | ncome Taxes

Dealer Services' earnings from continuing operatioefore income taxes increased $29.2 million486.1to $233.3 million in fiscal 2011.
The increase was due to the increase in revenu&233t9 million discussed above and was partidfised by higher operating expenses
related to implementing and servicing new cliemd products. Earnings from continuing operatiorfetgeincome taxes also increased du
an asset impairment charge of $6.8 million recoliddscal 2010 resulting from the announcemen@dy that it would shut down its Saturn
division. Overall margin decreased from 16.4% t®%¥5in fiscal 2011 as compared to fiscal 2010, Whincludes approximately 240 basis
points of margin decline related to acquisitioretiplly offset by the prior year effects of thet®a impairment charge.

Other

The primary components of the “Other” segment heerésults of operations of ADP Indemnity, mecurring gains and losses, miscellane
processing services, such as customer financingadions, and certain expenses that have notdiegged to the reportable segments, such
as stock-based compensation expense.

Stock-based compensation expense was $78.7 miflih3 million, and $67.6 million in fiscal 2012) 21, and 2010, respectively.

ADP Indemnity provides workers’ compensation anglayer’s liability deductible reimbursement insucarprotection for PEO Services
worksite employees up to a $1 million per occureeretention. PEO Services has secured specifioquenrence and aggregate stop loss
insurance from a wholly-owned and regulated insceazarrier of AIG that covers all losses in exagfsthe $1 million per occurrence
retention and also any aggregate losses withighmillion retention that collectively exceed ateer level in each policy year. We utilize
historical loss experience and actuarial judgmemetermine the estimated claim liability for the® Services business. Premiums are
charged to PEO Services to cover the claims exgdotbe incurred by the PEO Services’ worksite eygés. Changes in estimated ultimate
incurred losses are recognized by ADP Indemnity.

Our net (gains) and losses on the sale of availanisale securities, including impairment lossesre $(18.6) million, $(34.4) million and
$12.8 million in each of fiscal 2012, 2011, and @0kspectively.

32




FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At June 30, 2012, cash and marketable securities $£665.4 million, stockholders’ equity was $6l0lmillion, and the ratio of long-term
debt-to-equity was 0.3%. Working capital beforedsiteld for clients and client funds obligationsw4,233.3 million, as compared to
$1,252.2 million at June 30, 2011. The change irkimg capital compared to the prior fiscal year 20&sulted from an increase in accrued
expenses and other current liabilities, an incréasecrued payroll and payroll related expensed,an increase in income taxes payable,
partially offset by an increase in cash and caslivatpnts.

Our principal sources of liquidity for operationg @erived from cash generated through operatiodglaough corporate cash and market
securities on hand. We continued to generate pesifish flows from operations during fiscal 201®] ae held approximately $1.7 billion of
cash and marketable securities at June 30, 2012al8@eéhave the ability to generate cash througHinancing arrangements under our U.S.
short-term commercial paper program and our U.8.Gamadian short-term reverse repurchase agreetoemeset short-term funding
requirements related to client funds obligationkth@ cash and cash equivalents and marketableiesield at June 30, 2012,
approximately $0.5 billion was held by our foregubsidiaries. Amounts held by foreign subsidiaiifegpatriated to the U.S., would
generally be subject to foreign withholding and Ur8ome taxes, adjusted for foreign tax creditgt @tent is to permanently reinvest these
funds outside of the United States and our cuipkrts do not demonstrate a need to repatriate thdéumd our United States operations.

Net cash flows provided by operating activities ev$i,910.2 million for fiscal 2012, as compare&19705.8 million for fiscal 2011. Tt
increase in net cash flows provided by operatinyiéies was due to higher net earnings, lower pEmplan contributions of $66.5 million
and a favorable change in the net components dfingcapital, partially offset by a variance in timaing of tax+elated net cash payments
$162.7 million.

Net cash flows provided by investing activities e/&3,243.6 million for fiscal 2012, as comparedi¢d cash flows used in investing activit
of $7,340.6 million fiscal 2011. The net increaseash provided by investing activities was duth&otiming of receipts and disbursement
restricted cash and cash equivalents held to gafight funds obligations of $9,692.1 million, aatease of $510.3 million related to cash
used for business acquisitions, and an increa$6&b million in cash receipts related to the sélproperty, plant and equipment and other
assets.

Net cash flows used in financing activities wergd$8.9 million for fiscal 2012 as compared to retfcflows provided by financing activiti
of $5,339.2 million for fiscal 2011. The increasecash used was due to the net change in cliedsfahligations of $10,017.5 million as a
result of the timing of cash received and paymerdde related to client funds and lower proceedsived from our stock purchase plan and
the exercises of stock options. We purchased appedgly 14.6 million shares of our common stockmaaverage price per share of $51.26
during fiscal 2012 compared to purchases of 14IRomishares at an average price per share of 5is&al 2011. From time to time, the
Company may repurchase shares of its common stobdruts authorized share repurchase programsCohgany considers several factors
in determining when to execute share repurchaselsiding, among other things, actual and poteatiguisition activity, cash balances and
cash flows, issuances due to employee benefitgtivity, and market conditions.

Our U.S. short-term funding requirements relatedient funds are sometimes obtained through atgbhon commercial paper program,
which provides for the issuance of up to $6.75djillin aggregate maturity value of commercial pa@ar commercial paper program is ra
A-1+ by Standard and Poor’s and Prime-1 by Moodyhese ratings denote the highest quality commigoeaiger securities. Maturities of
commercial paper can range from overnight to upeb days. For fiscal 2012 and fiscal 2011, the Camy{s average borrowings were $2.3
billion and $1.6 billion, respectively, at weightaderage interest rates of 0.1% and 0.2%, respdygtiVhe weighted average maturity of the
Company’s commercial paper approximated two daysth fiscal 2012 and fiscal 2011. We have sucodlgdiorrowed through the use of
our commercial paper program on an as needed toasiset short-term funding requirements relateclignt funds obligations. At June 30,
2012 and June 30, 2011 we had no outstanding dioligaunder our short-term commercial paper program
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Our U.S. and Canadian short-term funding requirameziated to client funds obligations are sometimistained on a secured basis through
the use of reverse repurchase agreements, whiclolaeralized principally by government and gaweent agency securities. These
agreements generally have terms ranging from ogktno up to five business days. We have $3.0onilivailable to us on a committed basis
under these reverse repurchase agreements. Weebiat we currently meet all conditions set fanthhe committed reverse repurchase
agreements to borrow thereunder, and we are naeavsfany conditions that would prevent us fromrbaing part or all of the $3.0 billion
available to us under the committed reverse reselagreements. In fiscal 2012 and 2011, we hadgaeutstanding balances under
reverse repurchase agreements of $297.7 milliors&08.2 million, respectively, at weighted averagerest rates of 0.6% and 0.4%,
respectively. We have successfully borrowed thrahghuse of reverse repurchase agreements onreseded basis to meet short-term
funding requirements related to client funds olilgyss. At June 30, 2012 and 2011 we had no outstgrabligations under reverse
repurchase agreements.

We have a $2.0 billion, 364-day credit agreemeitth wigroup of lenders that matures in June 2018d¢tttion, we have a four-year $3.25
billion credit facility maturing in June 2015 thatntains an accordion feature under which the aggeecommitment can be increased by
$500.0 million, subject to the availability of atldhal commitments. We also have a $1.5 billiorefixear credit facility that matures in June
2017 that also contains an accordion feature untiezh the aggregate commitment can be increas&b0§.0 million, subject to the
availability of additional commitments. The intereste applicable to committed borrowings is tied tBOR, the federal funds effective rate,
or the prime rate depending on the natificationvjted by the Company to the syndicated financistitntions prior to borrowing. The
Company is also required to pay facility fees aamdhedit agreements. The primary uses of the cfaditties are to provide liquidity to the
commercial paper program and funding for genergd@@te purposes, if necessary. We had no borraimgugh June 30, 2012 under the
credit agreements. We believe that we currentlytrmkkeonditions set forth in the revolving credgreements to borrow thereunder, and we
are not aware of any conditions that would prewsnfrom borrowing part or all of the $6.75 billianailable to us under the revolving credit
agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral dbgrime mortgages, alternative-A
mortgages, sub-prime auto loans or sub-prime haquiyeloans, collateralized debt obligations, cwtalized loan obligations, credit default
swaps, asset-backed commercial paper, derivativesion rate securities, structured investmentaleior non-investment grade fixed-
income securities. Furthermore, we do not holdalliievestments in sovereign debt issued by Grdesland, Italy, Portugal, or Spain. We
own AAA rated senior tranches of fixed rate creditd, rate reduction and auto loan receivablesiredgredominately by prime collateral.
All collateral on asset-backed securities is penfog as expected. In addition, we own senior déktctly issued by Federal Home Loan
Banks, Federal Farm Credit Banks, Federal NatidMatgage Association ("Fannie Mae"), and Federahldd oan Mortgage Corporation
("Freddie Mac"). We do not own subordinated debtfgrred stock or common stock of any of these eigesnWe do own mortgage-backed
securities, which represent an undivided benefmiahership interest in a group or pool of one orenesidential mortgages. These securities
are collateralized by the cash flows of 15-year 3®¢/ear residential mortgages and are guarante€@finie Mae and Freddie Mac as to the
timely payment of principal and interest. Our ctiimds investment strategy is structured to allmsito average our way through an interest
rate cycle by laddering the maturities of our inwents out to five years (in the case of the ex@drbrtfolio) and out to ten years (in the ¢
of the long portfolio). This investment strategysigpported by our short-term financing arrangemeatessary to satisfy short-term funding
requirements relating to client funds obligations.
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Capital expenditures for continuing operationsisedl 2012 were $146.2 million, as compared to $3.&dillion in fiscal 2011 and $90.2
million in fiscal 2010. The capital expendituredfistal 2012 related to our data center and otheitify improvements were made to support
our operations. We expect capital expendituressoaf 2013 to be between $160 million and $180iaomill

The following table provides a summary of our cantual obligations as of June 30, 2012:

(In millions)
Payments due by period
Less thar 1-3 3-5 More thar

Contractual Obligations 1 year years years 5 years Unknown Total
Debt Obligations (1) $ 17.5 $ 4.€ $ 5.1 $ 7.8 $ = $ 35.C
Operating Lease and Software

License Obligations (2) $ 1737 $  217.¢ $ 70.4 $ 26.€ $ = $ 488.€
Purchase Obligations (3) $ 350. $  264.( $ 183 $ - $ - $ 797.¢
Obligations related to Unrecognized $ 7 $ -8 -3 - $ 779 $ 84.7

Tax Benefits (4)
Other long-term liabilities reflected

on our Consolidated Balance Sheets:
Compensation and Benefits (5) $ 78.7 $ 153.1 $ 94.1 $ 216.2 $ 33.€ $ 575.1
Acquisition-related obligations (6) $ 14& $ 13t 3 -3 - $ - 3 28.2
Total $ 642 $ 653.1 $ 353.( $ 250.¢ $ 111:c $ 2,010.0

1) These amounts represent the principal repaymerdaradebt and are included on our ConsolidatediB&l&heets. The estimated interest payments doertesponding
period above are $0.8 million, $1.5 million, $1.8lion, and $0.3 million, respectively, which haleen excludec

2) Included in these amounts are various facilities eguipment leases and software license agreenWstenter into operating leases in the normal @afdusiness relating
facilities and equipment, as well as the licensihgoftware. The majority of our lease agreementetixed payment terms based on the passage ef @ertain facility and
equipment leases require payment of maintenanceemh@state taxes and contain escalation prossiased on future adjustments in price indices.f@ure operating lease
obligations could change if we exit certain contsaar if we enter into additional operating leagesements

3) Purchase obligations primarily relate to purchas®maintenance agreements on our software, equipemenother asset

4) We made the determination that net cash paymeptscéd to be paid within the next 12 months, reladeunrecognized tax benefits of $84.7 milliodane 30, 2012, are
expected to be up to $7 million. We are unable &kemreasonably reliable estimates as to the peegdnd the next 12 months in which cash paymeldsedto unrecognized
tax benefits are expected to be pi

(5) Compensation and benefits primarily relates to ammoassociated with our employee benefit planscdimer compensation arrangemel

(6) Acquisition-related obligations relate to contingeansideration for business acquisitions for whtoh amount of contingent consideration was deteabie at the date of
acquisition and therefore included on the ConstdiddBalance Sheets as a liabili

In addition to the obligations quantified in thél@above, we had obligations for the remittanckipfls relating to our payroll and payroll 1
filing services. As of June 30, 2012, the obligasizelating to these matters, which are expectée foaid in fiscal 2013, total $20,856.2
million and were recorded in client funds obligaton our Consolidated Balance Sheets. We had 321, million of cash and marketable
securities that have been impounded from our ditmsatisfy such obligations recorded in fundsl et clients on our Consolidated Balance
Sheets as of June 30, 2012.
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ADP Indemnity provides workers’ compensation anglayer’s liability deductible reimbursement protectfor PEO Services worksite
employees up to a $1 million per occurrence retentPEO Services has secured specific per occ@i@md aggregate stop loss insurance
from a select wholly-owned and regulated insurasazeier of AIG that covers all losses in excesthef$1 million per occurrence retention
and also any aggregate losses within the $1 mitidantion that collectively exceed a certain lémedach policy year. We utilize historical
loss experience and actuarial judgment to determhia@stimated claim liability for the PEO busindasemiums are charged to the PEO to
cover the PEO Services worksite employee expedatth @xpenses. Changes in estimated ultimate ieddasses are recognized by ADP
Indemnity, Inc. At June 30, 2012, ADP Indemnitydsal assets were $320.9 million to satisfy the agally estimated cost of workers’
compensation claims of $239.1 million for the pphears since July 1, 2003. In fiscal 2012 and 2@TIP Indemnity paid claims of $64.1
million and $63.3 million, respectively. Should AB&d its whollyewned insurance company be unable to satisfy toeitractual obligation
ADP would become responsible for satisfying theksite employee workers’ compensation obligations.

In the normal course of business, we also enterdattracts in which we make representations andawties that relate to the performanc
our services and products. We do not expect angnmbtosses related to such representations an@miees.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our overall investment portfolio is comprised oforate investments (cash and cash equivalents;t&nm marketable securities, and long-
term marketable securities) and client funds agéatsls that have been collected from clients lmityet remitted to the applicable tax
authorities or client employees).

Our corporate investments are invested in casttaskl equivalents and highly liquid, investmgrade marketable securities. These asse
available for repurchases of common stock for treaand/or acquisitions, as well as other corpoogierating purposes. All of our short-term
and long-term fixed-income securities are classifis available-for-sale securities.

Our client funds assets are invested with safepyrioicipal, liquidity, and diversification as theipary goals. Consistent with those goals, we
also seek to maximize interest income and to mizgntie volatility of interest income. Client funatssets are invested in highly liquid,
investment-grade marketable securities with a mamirmaturity of 10 years at the time of purchaserandey market securities and other
cash equivalents. At June 30, 2012, approximat2¥p 8f the available-for-sale securities categoragd).S. Treasury and direct obligations
of U.S. government agencies were invested in seaimecured, non-callable debt directly issuecheyRederal Home Loan Banks, Federal
Farm Credit Banks, Fannie Mae and Freddie Mac.

We utilize a strategy by which we extend the métsiof our investment portfolio for funds held fdients and employ short-term financing
arrangements to satisfy our short-term funding irequents related to client funds obligations. Oient funds investment strategy is
structured to allow us to average our way througinterest rate cycle by laddering the maturitieswr investments out to five years (in the
case of the extended portfolio) and out to tenyéarthe case of the long portfolio). As part af client funds investment strategy, we use
daily collection of funds from our clients to s#fisther unrelated client funds obligations, rattiean liquidating previously-collected client
funds that have already been invested in availadleale securities. We minimize the risk of not haviimgds collected from a client availa
at the time such client’s obligation becomes dué@rpounding, in virtually all instances, the clisnfunds in advance of the timing of
payment of such client’s obligation. As a resultha§ practice, we have consistently maintained¢ygiired level of client funds assets to
satisfy all of our obligations.

36




There are inherent risks and uncertainties invghaar investment strategy relating to our cliemtds assets. Such risks include liquidity risk,
including the risk associated with our ability iguidate, if necessary, our available-&ate securities in a timely manner in order tosfatur
client funds obligations. However, our investmaares made with the safety of principal, liquiditypdadiversification as the primary goals to
minimize the risk of not having sufficient fundsdatisfy all of our client funds obligations. Wealbelieve we have significantly reduced the
risk of not having sufficient funds to satisfy atlient funds obligations by consistently maintamarccess to other sources of liquidity,
including our corporate cash balances, availabteolongs under our $6.75 billion commercial papeygsam (rated A-1+ by Standard and
Poor’s and Prime-1 (P1) by Moody'’s, the highestsgale credit rating), our ability to execute rewerspurchase transactions ($3.0 billion of
which is available on a committed basis) and ab&ldorrowings under our $6.75 billion committedolving credit facilities. However, the
reduced availability of financing during periodsemfonomic turmoil, even to borrowers with the higtreredit ratings, may limit our ability to
access short-term debt markets to meet the liqundieds of our business. In addition to liquidiskr our investments are subject to interest
rate risk and credit risk, as discussed below.

We have established credit quality, maturity, axplosure limits for our investments. The minimunoaiéd credit rating at time of purchase
for corporate and Canadian provincial bonds is BBBassethacked securities is AAA, and for municipal bonglé\i The maximum maturi
at time of purchase for BBB rated securities i®&rg, for single A rated securities is 7 years,fandA rated and AAA rated securities is 10
years. Commercial paper and time deposits musitee A1/P1

Details regarding our overall investment portf@ie as follows:

(Dollars in millions)

Years ended June 30, 2012 2011 2010

Average investment balances at cost:

Corporate investments $ 4,024.¢ $ 3,467.¢ $ 3,839.:
Funds held for clients 17,898.: 16,865.: 15,194.!
Total $ 21,922 $ 20,333.( $ 19,033.

Average interest rates earned exclusive of

realized gains/(losses) on:

Corporate investments 2.1% 2.6% 2.6%

Funds held for clients 2.8% 3.2% 3.6%
Total 2.€% 3.1% 3.4%
Realized gains on available-for-sale securities $ 32.1 $ 38.C $ 15.C
Realized losses on available-for-sale securities (7.7) (3.6) (13.9)
Net realized gains on availa-for-sale securities $ 24.4 $ 34.4 $ 1.6
Impairment losses on available-for-sale securities $ (5.8) $ - $ (14.9

As of June 30:

Net unrealized p-tax gains on available-for-sale securities $ 710t $ 570.¢ $ 710.¢
Total available-for-sale securities at fair value $ 18,093. $ 16,927. $ 15,517.(

We are exposed to interest rate risk in relatiosetturities that mature, as the proceeds from ingtsecurities are reinvested. Factors that
influence the earnings impact of the interest cii@nges include, among others, the amount of iaddsinds and the overall portfolio mix
between short-term and long-term investments. iisvaries during the fiscal year and is impactgdihily interest rate changes. The
annualized interest rates earned on our entirégliortlecreased 50 basis points, from 3.1% fordif011 to 2.6% for fiscal 2012. A
hypothetical change in both short-term interests4é.g., overnight interest rates or the federal fundis)rand intermediateerm interest rate
of 25 basis points applied to the estimated aveiragestment balances and any related short-termoWworgs would result in approximately a
$10 million impact to earnings before income tagesr the ensuing twelveronth period ending June 30, 2013. A hypothetibahge in only
short-term interest rates of 25 basis points agpbehe estimated average short-term investmdahbas and any related short-term
borrowings would result in approximately a $5 milliimpact to earnings before income taxes oveetiseing twelve-month period ending
June 30, 2013.
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We are exposed to credit risk in connection with atailable-for-sale securities through the possibbility of the borrowers to meet the
terms of the securities. We limit credit risk byésting in investment-grade securities, primarikdand AA rated securities, as rated by
Moody'’s, Standard & Poor’s, and for Canadian s¢i@s;i Dominion Bond Rating Service. At June 30,2pproximately 84% of our
available-for-sale securities held an AAA or AAingt In addition, we limit amounts that can be istesl in any security other than U.S. and
Canadian government or government agency secuf@iessecurities carrying their guarantee).

We operate and transact business in various fojerggtictions and are therefore exposed to maikktfrom changes in foreign currency
exchange rates that could impact our consolidasdlts of operations, financial position or casiwB. We manage our exposure to these
market risks through our regular operating andrfairag activities and, when deemed appropriate uindhe use of derivative financial
instruments. We use derivative financial instrureextt risk management tools and not for tradingqee®.

During fiscal 2010, we were exposed to foreign exgfe fluctuations on U.S. Dollar denominated shenra intercompany amounts payable
by a Canadian subsidiary to a U.S. subsidiary ®Gbmpany in the amount of $178.6 million U.S. Bl In order to manage the exposure
related to the foreign exchange fluctuations betwtbe Canadian Dollar and the U.S. Dollar, the @arasubsidiary entered into a foreign
exchange forward contract, which obligated the @arasubsidiary to buy $178.6 million U.S. dollatsa rate of 1.15 Canadian Dollars to
each U.S. Dollar on December 1, 2009. Upon settiemmiesuch contract on December 1, 2009, an additiftoreign exchange forward
contract was entered into that obligated the Camaslibsidiary to buy $29.4 million U.S. Dollarsaatate of 1.06 Canadian dollars to each
U.S. Dollar on February 26, 2010. The net losshenforeign exchange forward contracts of $15.8iomilfor the twelve months ended June
30, 2010 was recognized in earnings in fiscal 2a1id substantially offset the foreign currency mrknarket gains on the related short-term
intercompany amounts payable. The short-term intepany amounts payable were fully paid by the Camasubsidiary to the U.S.
subsidiary by February 2010.

There were no derivative financial instruments tmnding at June 30, 2012, 2011, or 2010.
RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In January 2012, we adopted the Financial Accogrfitandards Board (“FASB”) Accounting Standards atpd“ASU”) 2011-03, Transfers
and Servicing (Topic 860): Reconsideration of Bifex Control for Repurchase Agreements.” ASU 20Blrévises the criteria for assessing
effective control for repurchase agreements andrafreements that both entitle and obligate &feaor to repurchase or redeem financial
assets before their maturity. The determinatiowloéther the transfer of a financial asset subjeettepurchase agreement is a sale is based,
in part, on whether the entity maintains effecttemtrol over the financial asset. ASU 2011-03 reesofrom the assessment of effective
control: the criterion requiring the transferorhtave the ability to repurchase or redeem the filgasset on substantially the agreed terms,
even in the event of default by the transferee,thadelated requirement to demonstrate that tresferor possesses adequate collateral to
fund substantially all the cost of purchasing reptaent financial assets. The adoption of ASU 203 86 not have an impact on our
consolidated results of operations, financial cbadj or cash flows.
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In January 2012, we adopted ASU 2011-04, “Fair ¥alleasurement (Topic 820): Amendments to Achievea@on Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs.” ASU 2011-04 requires expansion oflteelosures required for Level
3 measurements of fair value and provides updatteetexisting measurement guidance. The adopfigvst 2011-04 did not have an
impact on our consolidated results of operatioingnfcial condition, or cash flows.

In June 2011, the FASB issued ASU 2011-05, “Comgmslve Income (Topic 220): Presentation of Comprsive Income.” ASU 2011-05
requires entities to present net income and othpcehensive income in either a single continudaiesent or in two separate, but
consecutive, statements of net income and othepmensive income. ASU 2011-05 is effective focdisyears beginning after December
15, 2011. The adoption of ASU 2011-05 will not haveimpact on our consolidated results of operatiinancial condition, or cash flows.

In September 2011, the FASB issued ASU 2011-08afigibles—Goodwill and Other (Topic 350): Testingd@will for Impairment.” ASU
2011-08 amends the guidance in Accounting Standaodification (“ASC”) 350-20 on testing goodwill fimpairment. ASU 2011-08
permits an entity to first perform a qualitativesessment to determine whether it is more likely that that the fair value of a reporting uni
less than its carrying value. If it is concludedttthe fair value of a reporting unit is less tlitarcarrying value based upon the qualitative
assessment, it is necessary to perform the cuyrprekcribed two-step goodwill impairment test. A3 1-08 does not change how goodwiill
is calculated or assigned to reporting units, regsdt revise the requirement to test goodwill atliyufor impairment. ASU 2011-08 is
effective for annual and interim goodwill impairnteests performed for fiscal years beginning dftecember 15, 2011. The adoption of A
2011-08 will not have an impact on our consolidatesllts of operations, financial condition, orfrclews.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and acconmipgmpotes have been prepared in accordance withuatiag principles generally accep
in the United States of America. The preparatiothese financial statements requires managemenake estimates, judgments and
assumptions that affect reported amounts of ad&igities, revenues and expenses. We continuaibluate the accounting policies and
estimates used to prepare the consolidated finastel'ements. The estimates are based on histesipairience and assumptions believed to
be reasonable under current facts and circumstaAcasl amounts and results could differ from thestimates made by management.
Certain accounting policies that require significalanagement estimates and are deemed criticalrtaesults of operations or financial
position are discussed below.

Revenue Recognitic. Our revenues are primarily attributable to femspfroviding services€.g., Employer Serviceayroll processing fee
as well as investment income on payroll funds, piyax filing funds and other Employer ServiceBéat-related funds. We enter into
agreements for a fixed fee per transactierg(, number of payees or number of payrolls proces$em)s associated with services are
recognized in the period services are rendereccanted under service arrangements with clientsevbenvice fees are fixed or determinable
and collectability is reasonably assured. Our serfees are determined based on written price jan$aor service agreements having
stipulated terms and conditions that do not requmamagement to make any significant judgments suraptions regarding any potential
uncertainties. Interest income on collected butyedtremitted funds held for clients is recogniredevenues as earned, as the collection,
holding and remittance of these funds are critc@mhponents of providing these services.

We also recognize revenues associated with theofaleftware systems and associated software ksefesg., Dealer Services’ dealer
management systems). For a majority of our softwales arrangements, which provide hardware, softliGenses, installation, and post-
contract customer support, revenues are recognatably over the software license term, as vengeci§ic objective evidence of the fair
values of the individual elements in the salesrayement does not exist. Changes to the elemeats amrangement and the ability to estak
vendor-specific objective evidence for those elemenuld affect the timing of the revenue recogniti
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We assess collectability of our revenues basedapilyron the creditworthiness of the customer asmeined by credit checks and analysis,
as well as the customer’s payment history. We ddoabeve that a change in our assumptions utilinettie collectability determination
would result in a material change to revenues asimgle customer accounts for a significant portibour revenues.

Goodwill. We account for goodwill and other intangible éss@th indefinite useful lives in accordance witBC 350-10, which states that
goodwill and intangible assets with indefinite uddfzes should not be amortized, but instead tbfte impairment at least annually at the
reporting unit level. We perform this impairmersttby first comparing the fair value of our repogtiunits to their carrying amount. If an
indicator of impairment exists based upon compaitiregfair value of our reporting units to theirg@mg amount, we would then compare the
implied fair value of our goodwill to the carryignount in order to determine the amount of the impent, if any. We determine the fair
value of our reporting units using an equal weighikended approach, which combines the income aphravhich is the present value of
expected cash flows, discounted at a risk-adjustdhted-average cost of capital; and the marketageh, which is based on using market
multiples of companies in similar lines of businés& had $3,155.3 million of goodwill as of June 3012. Based on the fair value analysis
completed in the fourth quarter of 2012, manageroentluded that fair value exceeded carrying véduall reporting units. In completing
the annual impairment test for fiscal 2012, we eatdd the reasonableness of differences noted éetthie fair value and carrying value of
each reporting unit. Given the significance of gaodwill, an adverse change to the fair value afdyall and intangible assets could result in
an impairment charge which could be material toamunsolidated earnings if we are unable to gendhatanticipated revenue growth,
synergies and/or cost savings associated with ayuisitions.

Income TaxesThe objectives of accounting for income taxes ametognize the amount of taxes payable or refuedabthe current year

and deferred tax liabilities and assets for tharitax consequences of events that have beennigedgn an entity’s financial statements or
tax returns. Judgment is required in addressindutuee tax consequences of events that have le@eigmized in our consolidated financial
statements or tax returng.Q., realization of deferred tax assets, changesxitatas or interpretations thereof). In addition, &re subject to

the continuous examination of our income tax refloy the IRS and other tax authorities. A changaénassessment of the outcomes of such
matters could materially impact our consolidatedficial statements.

There is a financial statement recognition thredlaold measurement attribute for tax positions takezxpected to be taken in a tax return.
Specifically, the likelihood of an entity’s tax befits being sustained must be “more likely thari’ mssuming that those positions will be
examined by taxing authorities with full knowledgfeall relevant information prior to recording thedated tax benefit in the financial
statements. If a tax position drops below the “mikedy than not” standard, the benefit can no keinge recognized. Assumptions, judgment
and the use of estimates are required in determihie “more likely than not” standard has beegt mhen developing the provision for
income taxes. A change in the assessment of thee"tikely than not” standard could materially impaar consolidated financial statements.
As of June 30, 2012 and 2011, the Compaiigbilities for unrecognized tax benefits, whinblude interest and penalties, were $84.7 mil
and $105.7 million, respectively.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecogniedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onenirestimates, settlements related to variousdigtisns and tax periods could increase
earnings up to $10 million in the next twelve mantAudit outcomes and the timing of audit settleta@me subject to significant uncertainty.
We continually assess the likelihood and amoumodéntial adjustments and adjust the income taxigiom, the current tax liability and
deferred taxes in the period in which the facts ginee rise to a revision become known.
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Stock-Based Compensatidlie measure stock-based compensation expense basieg fair value of the award on the date of grére.
determine the fair value of stock options issuedising a binomial option-pricing model. The binoh@ptionpricing model considers a rar
of assumptions related to volatility, dividend yigetisk-free interest rate and employee exerciatier. Expected volatilities utilized in the
binomial option-pricing model are based on a coratiim of implied market volatilities, historical kaility of our stock price and other
factors. Similarly, the dividend yield is basedhastorical experience and expected future changes risk-free rate is derived from the U.S.
Treasury yield curve in effect at the time of graftie binomial option-pricing model also incorpestxercise and forfeiture assumptions
based on an analysis of historical data. The erpdife of the stock option grants is derived frtma output of the binomial model and
represents the period of time that options graatecexpected to be outstanding. Determining thesenaptions is subjective and complex,
and therefore, a change in the assumptions utiipett impact the calculation of the fair valueoof stock options.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The information called for by this item is piged under the caption “Quantitative and Quak&iDisclosures About Market Risk” under
“ltem 7 — Management’s Discussion and AnalysisiofRcial Condition and Results of Operations.”

Item 8. Financial Statements and Supplementary Data
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Automatic Data Processing, Inc.
Roseland, New Jersey

We have audited the accompanying consolidated balsineets of Automatic Data Processing, Inc. ahdidiaries (the "Company") as of
June 30, 2012 and 2011, and the related consdidtédéements of earnings, stockholders' equity casti flows for each of the three years in
the period ended June 30, 2012. Our audits aldodad the consolidated financial statement scheliitd in the Index at Item 15(a) 2. Th
consolidated financial statements and consolidfitethcial statement schedule are the responsilafithe Company's management. Our
responsibility is to express an opinion on the otidated financial statements and consolidatedchfired statement schedule based on our
audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinaricial position of Automatic Data
Processing, Inc. and subsidiaries as of June 3@ aAd 2011, and the results of their operationistiagir cash flows for each of the three
years in the period ended June 30, 2012, in corifpfrith accounting principles generally acceptedtie United States of America. Also,

our opinion, the consolidated financial statemeheslule, when considered in relation to the basisalidated financial statements taken as a
whole, present fairly, in all material respectg thformation set forth therein.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the Company's
internal control over financial reporting as of 80, 2012, based on the criteria establishédtérnal Control—Integrated Framework
issued by the Committee of Sponsoring Organizatigrise Treadway Commission and our report dategusti20, 2012 expressed an
unqualified opinion on the Company's internal cohtiver financial reporting.

/s/ Deloitte & Touche LLP
Parsippany, New Jersey
August 20, 2012
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Statements of Consolidated Earnings
(In millions, except per share amounts)

Years ended June 30,

REVENUES:

Revenues, other than interest on funds
held for clients and PEO revenues

Interest on funds held for clients

PEO revenues (A)

TOTAL REVENUES

EXPENSES:
Costs of revenues
Operating expenses
Systems development and programming costs
Depreciation and amortization
TOTAL COSTS OF REVENUES

Selling, general and administrative expenses
Interest expense
TOTAL EXPENSES

Other income, net

EARNINGS FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES

Provision for income taxes
NET EARNINGS FROM CONTINUING OPERATION

Earnings from discontinued operations, net of miovi
for income taxes of $7.0 for the fiscal yeaded June 30, 2010

NET EARNINGS

Basic earnings per share from continuing operations
Basic earnings per share from discontinued opersitio
BASIC EARNINGS PER SHARE

Diluted earnings per share from continuing operegio
Diluted earnings per share from discontinued ojperat
DILUTED EARNINGS PER SHARE

Basic weighted average shares outstanding
Diluted weighted average shares outstanding

2012 2011 2010
$ 8411° $ 7,805 7,077
493: 540.1 542.¢
1,760.: 1,533.¢ 1,307.
10,665. 9,879 8,927
5,380.. 4,900.¢ 4,277.:
599.¢ 577. 513.¢
260.( 253.2 238.¢€
6,240.( 5,731k 5,029.;
2,466. 2,323. 2,127«
7.7 8.6 8.€
8,713. 8,063.¢ 7,165.;
(170.9) (116.6) (101.9)
2,122 1,932.; 1,863.
733.€ 678.F 655.¢
1,388. 1,254. 1,207.:

- - 4.1

$ 1,388f $ 1,254 1,211.
$ 285 $ 254 2.41
- - 0.01

$ 28: $ 254 2.4z
$ 28:. $ 252 2.4¢
- - 0.01

$ 28:. $ 252 2.4C
487 493 500.
492.: 498.: 503.7

(A) Professional Employer Organization (“PEO”) reves are net of direct pass-through costs, prigneohsisting of payroll wages and payroll taxes$d?,792.2, $15,765.3, and

$13,318.7, respectively.

See notes to consolidated financial statements.
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Consolidated Balance Sheets
(In millions, except per share amounts)

June 30, 2012 2011

Current assets:

Short-term marketable securities 30.4 36.2

Other current assets 632.( 648.<

Total current assets before funds held for clients 3,616.! 3,447.¢

Total current assets 25,155.¢ 28,583.!

Long-term receivables, net 129.¢ 128.7

Other assets 870.¢ 922.¢

Intangible assets, net 711.2 715.%

Current liabilities:

Accrued expenses and other current liabditi 1,054. 930.¢

Dividends payable 188.¢ 174.2

Income taxes payable 39.2 28.€

Client funds obligations 20,856. 24,591.

Long-term debt 16.€ 34.2

Deferred income taxes 391.% 373.t

Total liabilities 24,701.! 28,227.

Preferred stock, $1.00 par value: Authorized, @& ss; issued, none - -

Capital in excess of par value 486.< 489.t

Treasury stock - at cost: 154.5 and 147.9 sharésrat 30, 2012 and 2011, respectively (7,104.9 (6,714.0

Total stockholders' equity 6,114.( 6,010.¢




See notes to consolidated financial statements.
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Statements of Consolidated Stockholders’ Equity

(In millions, except per share amounts)

Accumulated

Capital in Other
Common Stock Excess of Retained Treasury  Comprehensiv Comprehensive
Share Amount Par Value Earnings Stock Income Income (Loss)

Net earning: - - - 1,211.¢ - $ 1,211.« -

Unrealized net gain on securities, net of tax 175.¢ 175.¢

Comprehensive income $ 1,264 .¢

Issuances relating to stock compensation plans

(85.49) - 360.7 -

Treasury stock acquired (18.2 shares)

(766 .9 -

Net earning: $ 1,254 .. -

1,254 ..

Unrealized net gain on securities, net of tax (88.0) (88.0)

Comprehensive income $ 1,411.¢

Issuances relating to stock compensation plans

(78.0 - 558 .2 -

Treasury stock acquired (14.2 shares)

(732.9) -

1,388.¢ - $ 1,388.¢ -
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$ 1,251.¢

Issuances relating to stock compensation plans

(106.0) - 356.¢ -

Treasury stock acquired (14.6 shares)

(747.9) .

See notes to consolidated financial statements.






Statements of Consolidated Cash Flows
(In millions)

Years ended June 30, 2012 2011 2010

Net earning: $ 1,388. $ 1,254. $ 1,211

Depreciation and amortization 323.% 318.2 309.2

Stock-based compensation expense 78.7 76.2 67.€

w
N

Net pension expense 36.7 40.7

a1
g
[

Net amortization of premiums and accretibdiscounts on available-for-sale securities 60.C 53.€

Impairment losses on assets held for sale 2.2 11.7

(Gain) loss on sales of buildings - (1.9) 2.3

Other 21.4 35.1 8.8

Increase in accounts receivable (40.) (138.9) (108.¢)

Increase (decrease) in accounts payable 11.2 (24.¢) 34.7

Net cash flows provided by operating activit 1,910.: 1,705.¢ 1,682.:

Purchases of corporate and client funds market#garities (5,113.9) (4,770.9 (3,846.)

Net decrease (increase) in restricted cash andezpskalents and other restricted as

held to satisfy client funds obligations 4,855.( (4,837.) (1,639.9)

Additions to intangibles (109.5) (95.¢) (123.9)

Proceeds from the sale of property, plant and exeif and other assets 71.€ 13.1 3.1

Proceeds from the sale of businesses includedsoodtinued operations - - 21.¢

Cash Flows From Financing Activities

Payments of debt (2.0) (5.7) (2.

«
~

Repurchases of common stock (741.3) (732.¢)

—_
-
o
o

>

o
Ny

Excess tax benefit related to exercises of stotionp 5.7 1.C

Net cash flows (used in) provided by financing atigs (4,953.9 5,339.: 89.C

Net change in cash and cash equival 158.7 (253.9) (622.0)

Cash and cash equivalents of discontinued opestireginning of year - - -

Less cash and cash equivalents of discontinuedatipes, end of year - - -



See notes to consolidated financial statements.
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Notes to Consolidated Financial Statements
(Tabular dollars in millions, except per share antsy

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Basis of Preparation.The accompanying Consolidated Financial Statensrdsootnotes thereto of Automatic Data Procesdimg,and
its subsidiaries (“ADP” or the “Company”) have bgmepared in accordance with accounting princigkrserally accepted in the United
States of America (“U.S. GAAP”). Intercompany balas and transactions have been eliminated in ddasoh.

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estand assumptions that affect the
assets, liabilities, revenue, costs, expenses @draulated other comprehensive income that arategpo the Consolidated Financial
Statements and footnotes thereto. Actual resulisdiffer from those estimates.

B. Description of BusinessThe Company is a provider of technology-based aumtsiog solutions to employers and vehicle retaitard
manufacturers. The Company classifies its operatioio the following reportable segments: Empldyervices, Professional Employer
Organization (“PEQ”) Services, and Dealer Servidd® primary components of the “Other” segmenttheeresults of operations of ADP
Indemnity (a wholly-owned captive insurance comptrat provides workers’ compensation and employlatslity deductible

reimbursement insurance protection for PEO Serwia@&site employees), non-recurring gains and masescellaneous processing services,
such as customer financing transactions, and oegtgienses that have not been charged to the abseegments, such as stock-based
compensation expense.

C. Revenue RecognitionRevenues are primarily attributable to fees fovjatimg services €.g.,Employer Services’ payroll processing fees)
as well as investment income on payroll funds, plyax filing funds and other Employer Servicebént-related funds. The Company enters
into agreements for a fixed fee per transactierg(,number of payees or number of payrolls proces$abs associated with services are
recognized in the period services are rendereckanted under service arrangements with clientsevbenvice fees are fixed or determinable
and collectability is reasonably assured. Senges fare determined based on written price quotatioservice agreements having stipulated
terms and conditions that do not require managetoaengake any significant judgments or assumptiegsrding any potential uncertainties.

Interest income on collected but not yet remittgaids held for clients is recognized in revenuesassed, as the collection, holding and
remittance of these funds are critical componehtgaviding these services.

The Company also recognizes revenues associatedheisale of software systems and associateda@fticenses (e.g., Dealer Services’
dealer management systems). For a majority of ofivvare sales arrangements, which provide hardveaféyare licenses, installation, and
post-contract customer support, revenues are reagjnatably over the software license term, aglgeapecific objective evidence of the 1
values of the individual elements in the salesrayement does not exist.

The Company assesses the collectability of revebassd primarily on the creditworthiness of thet@rer as determined by credit checks
and analysis, as well as the customer’s paymeturiiis

PEO revenues are reported on the Statements oblitated Earnings and are reported net of diress{ilrough costs, which are costs billed
and incurred for PEO Services worksite employeesarily consisting of payroll wages and payrolé¢a. Benefits, workers’ compensation
and state unemployment tax fees for worksite engdeyare included in PEO revenues and the associadéslare included in operating
expenses.
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D. Cash and Cash Equivalentsinvestment securities with a maturity of ninety slay less at the time of purchase are considersd ca
equivalents. The fair value of our cash and caslivatgnts approximates carrying value.

E. Corporate Investments and Funds Held for ClientsAll of the Company’s marketable securities are abgred to be “available-for-sale”
and, accordingly, are carried on the Consolidateldie Sheets at fair value. Unrealized gains @sgEk, net of the related tax effect, are
excluded from earnings and are reported as a segamponent of accumulated other comprehensiairoon the Consolidated Balance
Sheets until realized. Realized gains and losses fhe sale of available-for-sale securities aterd@ned on a specific-identification basis
and are included in other income, net on the Statésnof Consolidated Earnings.

If the fair value of an available-farale debt security is below its amortized costQbenpany assesses whether it intends to sell thaigeor
if it is more likely than not the Company will bequired to sell the security before recovery. tiei of those two conditions were met, the
Company would recognize a charge in earnings @quhk entire difference between the security’s dized cost basis and its fair value. If
the Company does not intend to sell a security isrnot more likely than not that it will be reqed to sell the security before recovery, the
unrealized loss is separated into an amount repiiagethe credit loss, which is recognized in eagsi and the amount related to all other
factors, which is recognized in accumulated otlwngrehensive income.

Premiums and discounts are amortized or accretedtbe life of the related available-for-sale séguas an adjustment to yield using the
effective-interest method. Dividend and interesbime are recognized when earned.

F. Long-term ReceivablesLong-term receivables relate to notes receivaldmfthe sale of computer systems, primarily to atmk,
motorcycle, marine, recreational vehicle and heayyipment retailers and manufacturers. Unearnamviedrom finance receivables
represents the excess of gross receivables oveatbg price of the computer systems financed. theeancome is amortized using the
effective-interest method to maintain a constate od return over the term of each contract.

The allowance for doubtful accounts on long-tergereables is the Company’s best estimate of theuatnaf probable credit losses related to
the Company’s existing note receivables.

G. Property, Plant and Equipment.Property, plant and equipment is stated at costdapdeciated over the estimated useful lives of the
assets using the straight-line method. Leasehqgbdduwements are amortized over the shorter of ttme tf the lease or the estimated useful
lives of the improvements. The estimated usef@diof assets are primarily as follows:

Data processing equipment 2 to 5 years
Buildings 20 to 40 years
Furniture and fixtures 3to 7 years

H. Goodwill and Other Intangible Assets.Goodwill and intangible assets with indefinite wudéifves are not amortized, but are instead tested
for impairment at least annually at the reporting level. The Company performs this impairment t®sfirst comparing the fair value of our
reporting units to their carrying amount. If anicator of impairment exists based upon compariegiéir value of our reporting units to their
carrying amount, the Company would then comparéntipdied fair value of our goodwill to the carryimgnount in order to determine the
amount of the impairment, if any. The Company deires the estimated fair value of its reportingsinsing an equal weighted blended
approach, which combines the income approach, whitie present value of expected cash flows, disteal at a risk-adjusted weighted-
average cost of capital; and the market approablghais based on using market multiples of compmimesimilar lines of business.
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I. Impairment of Long-Lived Assets.Long-lived assets are reviewed for impairment whenevents or changes in circumstances indicate
that the carrying amount of an asset may not bevezable. Recoverability of assets to be held aedlus measured by a comparison of the
carrying amount of an asset to estimated undiseolfotture cash flows expected to be generatedégdhet. If the carrying amount of an
asset exceeds its estimated future cash flowsnpairment charge is recognized for the amount biglwthe carrying amount of the asset
exceeds the fair value of the asset.

J. Foreign Currency Translation. The net assets of the Company’s foreign subsidianie translated into U.S. dollars based on ex@ang
rates in effect for each period, and revenues apdreses are translated at average exchange rdtesperiods. Gains or losses from balance
sheet translation are included in accumulated atbetprehensive income on the Consolidated BalaheetS. Currency transaction gains or
losses, which are included in the results of opamat are immaterial for all periods presented.

K. Derivative Financial Instruments. Derivative financial instruments are measured iatvi@ue and are recognized as assets or lialsildie
the Consolidated Balance Sheets with changes ifathealue of the derivatives recognized in eithet earnings from continuing operations
or accumulated other comprehensive income, depgradirthe timing and designated purpose of the dévi.

There were no derivative financial instruments tautding at June 30, 2012 or June 30, 2011.
L. Earnings per Share (“EPS”). The calculations of basic and diluted EPS are lbmis:

Effect of Effect of
Employee Employee

Stock Optiol Restricted Stoc

Years ended June 30, Basic Shares Shares Diluted
2012

Net earnings from continuing operatic $ 1,388t $ 1,388t
Weighted average shares (in millions) 487.% 348 11 492.%
EPS from continuing operations $ 2.8t $ 2.82
2011

Net earnings from continuing operatic $ 1,254. $ 1,254..
Weighted average shares (in millions) 493.F 348 1.0 498.%
EPS from continuing operations $ 2.54 $ 2.52
2010

Net earnings from continuing operatic $ 1,207.0 $ 1,207.0
Weighted average shares (in millions) 500.5 2.2 1.0 503.7
EPS from continuing operations $ 2.41 $ 2.4C

Options to purchase 0.9 million, 0.9 million, antl@ million shares of common stock for the yearezhdune 30, 2012, (“fiscal 2012"), the
year ended June 30, 201“fiscal 2011"), and the year ended June 30, 201i8dal 20107, respect|vely, were excluded from tadculation

of diluted earnings per share because their exepises exceeded the average market price ofamulisiy common shares for the respective
fiscal year.

M. Stock-Based CompensationThe Company recognizes stock-based compensati@nsgpn net earnings based on the fair value of the
award on the date of the grant. The Company detesrthe fair value of stock options issued usib@amial option-pricing model. The
binomial option-pricing model considers a rangesgumptions related to volatility, dividend yielidk-free interest rate and employee
exercise behavior. Expected volatilities utilizedhie binomial option-pricing model are based @ombination of implied market volatilities,
historical volatility of the Company’s stock priaed other factors. Similarly, the dividend yieldssed on historical experience and expected
future changes. The risk-free rate is derived ftbenU.S. Treasury yield curve in effect at the tiofigrant. The binomial option-pricing

model also incorporates exercise and forfeituraragsions based on an analysis of historical ddta. 8xpected life of a stock option grant is
derived from the output of the binomial model aagresents the period of time that options grantecxzpected to be outstanding.
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N. Internal Use Software.Expenditures for major software purchases and soéwleveloped or obtained for internal use areai@g®d and
amortized over a three- to five-year period ornraight-line basis. For software developed or oledifor internal use, the Company
capitalizes costs. The Company'’s policy providedlie capitalization of external direct costs oftenils and services associated with
developing or obtaining internal use computer safawIn addition, the Company also capitalizesagegpayroll and payroll-related costs for
employees who are directly associated with intemsal computer software projects. The amount ottaligable payroll costs with respect to
these employees is limited to the time directlyrgman such projects. Costs associated with pretinyiproject stage activities, training,
maintenance and all other post-implementation stagjeities are expensed as incurred. The Compksayexpenses internal costs related to
minor upgrades and enhancements, as it is impsahtticeparate these costs from normal mainteractosties.

O. Computer Software to be Sold, Leased or OtherwesMarketed. The Company capitalizes certain costs of compuftware to be sold,
leased or otherwise marketed. The Company’s pglioyides for the capitalization of all software guation costs upon reaching
technological feasibility for a specific producedhnological feasibility is attained when softwpreducts have a completed working model
whose consistency with the overall product desigm lieen confirmed by testing. Costs incurred poidhe establishment of technological
feasibility are expensed as incurred. The establkstt of technological feasibility requires judgmbgitmanagement and in many instances is
only attained a short time prior to the generadask of the software. Upon the general releadeedcddftware product to customers,
capitalization ceases and such costs are amouizeda three-year period on a straight-line bad&ntenance-related costs are expensed as
incurred.

P. Income TaxesThe objectives of accounting for income taxes anetognize the amount of taxes payable or refuedabthe current
year and deferred tax liabilities and assets ferftiiure tax consequences of events that haverkeegnized in an enti’s financial
statements or tax returns. The Company is suljdtiet continuous examination of our income taxrretpy the Internal Revenue Service
(“IRS") and other tax authorities.

There is a financial statement recognition thredlamld measurement attribute for tax positions takezxpected to be taken in a tax return.
Specifically, the likelihood of an entity’s tax befits being sustained must be “more likely thanmagsuming that these positions will be
examined by taxing authorities with full knowledgfeall relevant information prior to recording thedated tax benefit in the financial
statements. If a tax position drops below the “mikedy than not” standard, the benefit can no keinge recognized. Assumptions, judgment
and the use of estimates are required in determihihe “more likely than not” standard has beest mhen developing the provision for
income taxes. As of June 30, 2012 and 2011, thep@ays liabilities for unrecognized tax benefits, whinblude interest and penalties, w
$84.7 million, and $105.7 million respectively.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecognizedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onemurestimates, settlements related to variousdiatisns and tax periods could increase
earnings up to $10.0 million. Audit outcomes angl timing of audit settlements are subject to sigaift uncertainty. We continually assess
the likelihood and amount of potential adjustmeartd adjust the income tax provision, the currextitbility and deferred taxes in the period
in which the facts that give rise to a revisiondrae known.
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Q. Workers’ Compensation CostsThe Company employs a third party actuary to agsidetermining the estimated claim liability reddttc
workers’ compensation and employer’s liability ceage for PEO Services worksite employees. In esitigaltimate loss rates, we utilize
historical loss experience, exposure data, andadatyjudgment, together with a range of inputschhire primarily based upon the worksite
employee’s job responsibilities, their locatiore thistorical frequency and severity of workers’ gamsation claims, and an estimate of future
cost trends. For each reporting period, chang#seimctuarial assumptions resulting from changeginal claims experience and other trends
are incorporated into our workers’ compensatioinwacost estimates. The Company has secured sppeifioccurrence insurance that caps
the exposure for each claim at $1 million per ocenice, and has also secured aggregate stop losanoe that caps aggregate losses at a
certain level in each policy year.

R. Recently Issued Accounting Pronouncements.

In January 2012, the Company adopted the FinaAciebunting Standards Board (“FASB”) Accounting Stards Update (“ASU”) 2011-03,
“Transfers and Servicing (Topic 860): Reconsideratf Effective Control for Repurchase AgreementsSU 2011-03 revises the criteria for
assessing effective control for repurchase agretmaerd other agreements that both entitle and atielig transferor to repurchase or redeem
financial assets before their maturity. The deteation of whether the transfer of a financial assdiject to a repurchase agreement is a sale
is based, in part, on whether the entity maintafifective control over the financial asset. ASU @B removes from the assessment of
effective control: the criterion requiring the ted@ror to have the ability to repurchase or red#enfinancial asset on substantially the agreed
terms, even in the event of default by the tramrsfeand the related requirement to demonstratattbdtansferor possesses adequate coll

to fund substantially all the cost of purchasinglaeement financial assets. The adoption of ASUL208 did not have an impact on the
Company’s consolidated results of operations, fingrcondition, or cash flows.

In January 2012, the Company adopted ASU 2011fedir Value Measurement (Topic 820): Amendments ¢hidve Common Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs.” ASU 2011-04 requires expansion ofltkelosures required for Level
3 measurements of fair value and provides updatteetexisting measurement guidance. The adopfi&st) 2011-04 did not have an
impact on the Company’s consolidated results ofatpns, financial condition, or cash flows.

In June 2011, the FASB issued ASU 2011-05, “Comgmslive Income (Topic 220): Presentation of Comprsive Income.” ASU 2011-05
requires entities to present net income and othepcehensive income in either a single continudaiement or in two separate, but
consecutive, statements of net income and otheprmensive income. ASU 2011-05 is effective focdisyears, and interim periods within
those years, beginning after December 15, 2011 atbetion of ASU 2011-05 will not have an impacttbe Company’s consolidated results
of operations, financial condition, or cash flows.

In September 2011, the FASB issued ASU 2011-08afigibles—Goodwill and Other (Topic 350): Testingd@will for Impairment.” ASU
2011-08 amends the guidance in Accounting Standaodification (“ASC”) 350-20 on testing goodwill fimpairment. ASU 2011-08
permits an entity to first perform a qualitativesessment to determine whether it is more likely that that the fair value of a reporting uni
less than its carrying value. If it is concludedttthe fair value of a reporting unit is less tlitarcarrying value based upon the qualitative
assessment, it is necessary to perform the cuyrprekcribed two-step goodwill impairment test. A30L1-08 does not change how goodwiill
is calculated or assigned to reporting units, reasdt revise the requirement to test goodwill atliyufor impairment. ASU 2011-08 is
effective for annual and interim goodwill impairmeests performed for fiscal years beginning aftecember 15, 2011. The adoption of A
2011-08 will not have an impact on the Companyissatidated results of operations, financial conditior cash flows.
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NOTE 2. OTHER INCOME, NET

Other income, net consists of the following:

Years ended June 30, 2012 2011 2010
Interest income on corporate funds $ (85.2) $ (88.€) $ (98.€)
Realized gains on available-for-sale securities (32.)) (38.0 (15.0
Realized losses on available-for-sale securities 7.7 3.€ 13.4
Realized gains on investment in Reserve Fund - (0.9) (15.2)
Impairment losses on available-for-sale securities 5.8 - 14.4
Impairment losses on assets held for sale 2.2 11.7

Gain on sale of assets (66.0)

Net (gains) losses on sales of buildil - 1.8 2.3
Other, net 3.9 (2.4 2.9
Other income, net $ (1709 $ (116 $ (1019

Proceeds from sales and maturities of availableséde securities were $3,962.2 million, $3,305.liom, and $3,406.9 million for fiscal
2012, 2011, and 2010, respectively.

During fiscal 2012, the Company sold assets relttegyhts and obligations to resell a third pakpense management platform and, as a
result, recorded a gain of $66.0 million in othezame, net, on the Statements of Consolidated Egsni

During fiscal 2011 and 2010, the Company receivisttidutions from the Reserve Fund in excess oftwias previously recorded in short-
term marketable securities and, as such, recordied gf $0.9 million and $15.2 million, respectiyeio other income, net on the Statements
of Consolidated Earnings.

In fiscal 2012 and 2010, the Company concludeddt the intent to sell certain securities for whichealized losses of $5.8 million and $1
million, respectively, were previously recordedaccumulated other comprehensive income on the didased Balance Sheets. As such, the
Company recorded an impairment charge of $5.8aniklind $14.4 million in other income, net on thet&nents of Consolidated Earnings
during fiscal 2012 and 2010. As of June 30, 201&uzh securities had been sold.

In fiscal 2012, the Company completed the salevofhuildings for their combined carrying value & $ million, net of selling costs. The
Company had previously classified these assetssetsaheld for sale on the Consolidated BalancetSlaad recognized impairment losses
within other income, net on the Statements of Clated Earnings of $2.2 million and $11.7 millionfiscal 2012 and 2011, respectively.
During fiscal years 2011 and 2010, the Company Bolldlings that were previously classified as asketd for sale on the Consolidated
Balance Sheets and, as a result, recorded net(@sses) of $1.8 million and ($2.3) million, resfieely, in other income, net on the
Statements of Consolidated Earnings.

The Company had an outsourcing agreement with Biehgel Financial Solutions, Inc. (“Broadridge”) pusasit to which the Company
provided data center outsourcing services, whiglcgrally consisted of information technology seas and service delivery network
services. As a result of this agreement, the Compagognized income of $112.0 million, $113.0 roifliand $104.8 million in fiscal 2012,
2011, and 2010, respectively, which was offset)}tpeases associated with providing such servic&109.8 million, $110.8 million and
$102.6 million, respectively, both of which werewoeded in other income, net on the Statements asGlaated Earnings. The Company had
a receivable on the Consolidated Balance Sheeats Brmadridge for the services under this agreerefiv.6 million and $9.5 million on
June 30, 2012 and 2011, respectively. In fiscaD2@toadridge notified the Company that it would ertend the outsourcing agreement
beyond its current expiration date of June 30, 20h2 expiration of the outsourcing agreement didiave a material impact on the
Company’s results of operations.
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NOTE 3. ACQUISITIONS

Assets acquired and liabilities assumed in busines®inations were recorded on the Company’s Cafedeld Balance Sheets as of the
respective acquisition dates based upon their attufair values at such dates. The results ofabjpeis of businesses acquired by the
Company have been included in the Statements o$@idated Earnings since their respective datexqfiisition. The excess of the purch
price over the estimated fair values of the undeglassets acquired and liabilities assumed wasatitd to goodwill. In certain
circumstances, the allocations of the excess paechace are based upon preliminary estimates ssuh@ptions and subject to revision when
the Company receives final information, includirgpeaisals and other analyses. Accordingly, the nreasent period for such purchase price
allocations will end when the information, or tlaets and circumstances, becomes available, buhatikxceed twelve months.

The Company acquired seven businesses in fisc& 0kn aggregate purchase price of approxim&&04.0 million, net of cash acquired.
In addition to the cash consideration related tuaitions closed during fiscal 2012, the Compatgraed certain liabilities, which represent
the estimated fair value of contingent consideraffearn-out”) expected to be payable in the etieat certain specific performance metrics
are achieved over the earn-out period. At Jun@30D2, the Company had not yet finalized the puretpmiee allocation for these seven
acquisitions. These acquisitions resulted in apprately $182.4 million of goodwill. Intangible assecquired, which total approximately
$90.0 million for these seven acquisitions, inclidestomer contracts and lists, software and tradesrthat are being amortized over a
weighted average life of approximately 11 years.

On August 16, 2010, the Company acquired 100%ebtlistanding shares of Cobalt, a leading prowédigital marketing solutions for the
auto industry that aligns with Dealer Services'hgiblayered applications strategy and strongly sugDealer Services’ long-term growth
strategy, for approximately $405.4 million in casbt of cash acquired.

The final purchase price allocation for Cobalt \@asollows:

Accounts receivable, net $ 42t
Goodwill 293.t
Identifiable intangible assets 111.¢
Other assets 37.t
Total assets acquired $ 485.]
Total liabilities acquired $ 58

The Company determined the purchase price allatafr this acquisition based on estimates of direvllue of tangible and intangible
assets acquired and liabilities assumed, utilizewpgnized valuation techniques, including the ime@and market approaches. Goodwill for
Cobalt, which is not deductible for tax purposesuitted from the expected impact to Dealer Servioag-term growth strategy. Intangible
assets for Cobalt, which totaled $111.6 milliortlimled customer contracts and lists, software eattetarks that are being amortized over a
weighted average life of approximately 11 yearsr€lis no contingent consideration relating toGlodalt acquisition.

52




In addition to Cobalt discussed above, the Compagpired eight businesses in fiscal 2011 for amexgge purchase price of approximately
$370.7 million, net of cash acquired. These actjorss resulted in approximately $250.2 million aiogiwill. Intangible assets acquired,
which totaled approximately $134.8 million for tieesight acquisitions, included customer contrantslsts, software and trademarks that
being amortized over a weighted average life of@ximately 9 years. The Company finalized the pasehprice allocation for these eight
acquisitions during fiscal 2012 and adjusted ttediminary values allocated to certain assets atllifies in order to reflect final information
received.

The Company acquired five businesses in fiscal 26d.@&n aggregate purchase price of approximatedd® million, net of cash acquired.
The purchase price for these acquisitions incl&Be® million in accrued contingent payments exptbebe paid in future periods. These
acquisitions resulted in approximately $80.8 millif goodwill. Intangible assets acquired, whictaked approximately $33.5 million, cons
of software, customer contracts and lists and treks that are being amortized over a weightedameelife of 7 years. The Company
finalized the purchase price allocation for theége &cquisitions during fiscal 2011 and adjusteglgreliminary values allocated to certain
assets and liabilities in order to reflect findbirmation received.

In addition, the Company made contingent paymegiting to previously consummated acquisitions28%nillion, $0.8 million and, $2.6
million in fiscal years 2012, 2011, and 2010 resipety.

The acquisitions discussed above for fiscal 200212and 2010 were not material, either individual in the aggregate, to the Company’s
operations, financial position or cash flows.
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NOTE 4. DIVESTITURES

On March 24, 2010, the Company completed its alleeonon-core Commercial Systems business (theni@ercial business”) for
approximately $21.6 million in cash. The Commerbiasiness was previously reported in the Dealevi&ss segment. In connection with the
disposal of this business, the Company has claddifie results of this business as discontinuethtipas for all periods presented.
Additionally, in fiscal 2010, the Company reporgedain of $5.6 million, or $1.0 million after taxegithin earnings from discontinued
operations on the Statements of Consolidated Egsnin

During fiscal 2010, the Company recorded net clag&0.5 million within earnings from discontinueperations related to a change in
estimated taxes on the divestitures of businedsg8.8 million, partially offset by a change in fessional fees incurred in connection with
the divestitures of businesses of $0.3 million.

There were no revenues and earnings from discadioperations during fiscal 2012 and 2011. Thevdlhg table summarizes the revenues
and expenses from discontinued operations as expfot the period indicated:

Year ended June 30, 2010

Revenues $ 172
Earnings from discontinued operations before inctemes 5.2
Provision for income taxes 1.6

Net earnings from discontinued operations befoie

on disposal of discontinued operations 3.6

Gain on disposal of discontinued operations, net of

provision for income taxes of $5.4 0.5

Net earnings from discontinued operatit $

There were no assets or liabilities of discontinapdrations as of June 30, 2012, 2011, or 2010.
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NOTE 5. CORPORATE INVESTMENTS AND FUNDS HELD FOR CLIENTS
Corporate investments and funds held for clientaiae 30, 2012 and 2011 are as follows:

June 30, 2012

Gross Gross
Amortized Unrealizec Unrealizet
Cost Gains Losses Fair Value

Money market securities and other cash

equivalents $ 5,111.; $ - $ - $ 5,111.;

U.S. Treasury and direct obligations of

U.S. government agencies 6,413.¢ 260.¢ 0.7 6,674.¢

Canadian provincial bonds 620.¢ 354 0.3 655.¢

Municipal bonds 522.( 31.C 0.7) 552.¢

Other securities 1,201.( 75.7 0.2 1,276.¢

June 30, 2011

Gross Gross
Amortized Unrealizec Unrealize«
Cost Gains Losses Fair Value

Money market securities and other cash

equivalents $ 9,731 $ - $ - $  9,73L¢

U.S. Treasury and direct obligations of

U.S. government agencies 6,558.% 213.C (12.7) 6,759.:

Canadian provincial bonds 480.( 15.1 0.9) 494.:

2

Municipal bonds 493.7 23.1 (0.6) 516.2

Other securities 1,411.° 73.2 (2.9 1,482.(

At June 30, 2012, U.S. Treasury and direct obligetiof U.S. government agencies primarily includbtdlirectly issued by Federal Home
Loan Banks, Federal Farm Credit Banks, FederaldNatiMortgage AssociatiolFannie Ma”), and Federal Home Loan Mortga



Corporation (“Freddie Mac”) with fair values of $89.1 million, $1,134.1 million, $428.6 million ai%384.6 million, respectively. At June
30, 2011, U.S. Treasury and direct obligations @.lgjovernment agencies primarily include debtaliyadssued by Federal Home Loan
Banks, Federal Farm Credit Banks, Fannie Mae, aeddie Mac with fair values of $3,886.5 million,1820 million, $702.4 million, and
$759.1 million respectively. U.S. Treasury and clirgbligations of U.S. government agencies repttesemor, unsecured, non-callable debt
that primarily carries a credit rating of AAA, ated by Moody's, and AA+, as rated by Standard &Bpand has maturities ranging from
August 2012 through June 2022. Corporate bondadecinvestment-grade debt securities, which includéde variety of issuers and
industries, primarily carry credit ratings of A aadove, and have maturities ranging from July 2@1Rine 2022.
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At June 30, 2012, asset-backed securities incluid rated senior tranches of securities with predately prime collateral of fixed rate
credit card, rate reduction and auto loan receashblith fair values of $323.0 million, $140.0 nali and $85.1 million, respectively. At June
30, 2011, asset-backed securities include AAA ratedor tranches of securities with predominateimne collateral of fixed rate credit card,
rate reduction, and auto loan receivables withvalues of $220.5 million, $196.9 million and $3@@lion, respectively. These securities are
collateralized by the cash flows of the underlypapls of receivables. The primary risk associatéh these securities is the collection risk of
the underlying receivables. All collateral on sadset-backed securities has performed as expéectrdyh June 30, 2012.

At June 30, 2012, other securities and their falue primarily represent AAA rated supranationaid®of $427.7 million, AA and AAA

rated sovereign bonds of $405.0 million, AAA ratesnmercial mortgage-backed securities of $282.8anjland AA rated mortgaglackec
securities of $135.3 million that are guaranteedragnie Mae and Freddie Mac. At June 30, 2011 ratheurities and their fair value
primarily represent supranational bonds of $360illiam, sovereign bonds of $328.8 million, commeiainortgage-backed securities of
$492.5 million, mortgage-backed securities of $546illion that are guaranteed by Fannie Mae anddiesMac and corporate bonds backed
by the Federal Deposit Insurance Corporation's Teary Liquidity Guarantee Program of $129.1 milliie Company’s mortgage-backed
securities represent an undivided beneficial owmpnsiterest in a group or pool of one or moredestial mortgages. These securities are
collateralized by the cash flows of 15-year andy/88ér residential mortgages and are guaranteedtyié-&ae and Freddie Mac as to the
timely payment of principal and interest.

Classification of corporate investments on the @tidated Balance Sheets is as follows:

June 30, 2012 2011

Corporate investments:

Cash and cash equivalents $ 1,548.: $ 1,389«
Short-term marketable securities 30.4 36.2
Long-term marketable securities 86.¢ 98.C
Total corporate investments $ 1665. $ 15237

Funds held for clients represent assets that, hgsma the Company's intent, are restricted foraadely for the purposes of satisfying the
obligations to remit funds relating to our payrafid payroll tax filing services, which are clagsifias client funds obligations on our
Consolidated Balance Sheets.

Funds held for clients have been invested in tHeviing categories:

June 30, 2012 2011

Funds held for clients:
Restricted cash and cash equivalents held to
satisfy client funds obligations $ 3,563.( $ 8,342.¢
Restricted short-term marketable securliies
to satisfy client funds obligations 2,954.; 3,059.¢
Restricted long-term marketable securitielsl h

to satisfy client funds obligations 15,022.( 13,733.

Total funds held for clients $ 21,539. $ 25,135.

56




Client funds obligations represent the Companyigtraztual obligations to remit funds to satisfyealis’ payroll and tax payment obligations
and are recorded on the Consolidated Balance Saetts time that the Company impounds funds frbemts. The client funds obligations
represent liabilities that will be repaid withinegear of the balance sheet date. The Companyepasted client funds obligations as a cur
liability on the Consolidated Balance Sheets tota$20,856.2 million and $24,591.1 million as ofdi80, 2012 and 2011, respectively. The
Company has classified funds held for clients esreent asset since these funds are held solethéopurposes of satisfying the client funds
obligations. The Company has reported the cashsfl@lated to the purchases of corporate and dligwls marketable securities and those
related to the proceeds from the sales and masiati corporate and client funds marketable seesriin a gross basis in the investing section
of the Statements of Consolidated Cash Flows. Tdragany has reported the cash inflows and outfl@lated to client funds investments
with original maturities of 90 days or less on & lpesis within net change in restricted cash asth eguivalents and other restricted assets
held to satisfy client funds obligations in theesting section of the Statements of Consolidatesh@éows. The Company has reported the
cash flows related to the cash received from amdl grabehalf of clients on a net basis within rfedrege in client funds obligations in the
financing section of the Statements of Consolid&adh Flows.

Approximately 84% of the available-for-sale sedasitheld an AAA or AA rating at June 30, 2012, @ed by Moody’s, Standard & Poor’s
and, for Canadian securities, Dominion Bond RaS8egvice. All available-for-sale securities wereethais investment grade at June 30, 2012.

The amount of collected but not yet remitted fuftd¢he Company’s payroll and payroll tax filingdaather services varies significantly
during the fiscal year, and averaged approxim&i#[;,898.2 million, $16,865.4 million, and $15,198lion in fiscal 2012, 2011, and 2010,
respectively.

The unrealized losses and fair values of availéinesale securities that have been in an unrealizesiposition for a period of less than and
greater than 12 months as of June 30, 2012 alaw$:

Unrealized Unrealized
losses Fair market losses Fair market Total gross
less than value less the greater tha value greater unrealized Total fair
12 months 12 months 12 months than 12 montk losses market valu
U.S. Treasury and direct obligations of
U.S. government agencies $ (0.3 $ 43.€ $ - $ - $ (0.3 $ 43.€
Corporate bonds (1.1) 234.¢ (0.4) 20.Z (1.5) 255.C
Canadian provincial bonds 0.3 58.E - - 0.3 58.5
Asset-backed securities - 13.€ - - - 13.€
Municipal bonds (0.7) 22.¢ - - (0.3) 22.¢
Canadian government obligations and
Canadian government agency obligations (0.€) 209.¢ - - (0.€) 209.¢
Other securities (0.2) 26.2 - - 0.2 26.2
$ (23 $ 609.( $ (0.9 $ 20.2 $ (2.7 $ 629.2
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The unrealized losses and fair values of availfinesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of June 30, 2011 alaw$:

Unrealize Unrealizec
losses Fair market losses Fair market Total gross
less than value less the greater tha value greater unrealized Total fair
12 month: 12 months 12 months  than 12 montr losses market value
U.S. Treasury and direct obligations of
U.S. government agencies $ (123 $ 1,049.( $ = $ = $  (12.)) $ 1,049.(
Corporate bonds (16.9) 945.2 - - (16.9) 945.2
Canadian provincial bonds (0.8) 88.E - - (0.8) 88.E
Asset-backed securities - 0.5 - - - 0.5
Municipal bonds (0.6) 35.C - - (0.€) 35.C
Canadian government obligations and
Canadian government agency obligations (1.3 227.0 - - 1.9 227.0
Other securities 2.9 171.1 - - (2.9) 171.1
$ (346 $ 2517.C $ - % - % (349 $ 2517

Expected maturities of available-for-sale secwsitieJune 30, 2012 are as follows:

Maturity Dates:

Due in one year or less $ 2,984t
Due after one year up to two years 1,617.:
Due after two years up to three years 3,435.;
Due after three years up to four years 4,054.
Due after four years 6,002.:
Total available-for-sale securities $ 18,093.

For the securities in an unrealized loss positio$207 million at June 30, 2012, the Company codetuthat it did not have the intent to sell
such securities and that it was not more likelythat that the Company would be required to selhsecurities before recovery. The
securities with unrealized losses of $2.7 millioerevprimarily comprised of corporate bonds and @emmagovernment obligations and
Canadian government agency obligations. In orddetermine whether such losses were due to cesties, the Company evaluated such
securities utilizing a variety of quantitative agailitative factors including whether the Companrpgeets to collect all amounts due under the
contractual terms of the security, information abmurent and past events of the issuer, and tigtheof time and the extent to which the fair
value has been less than the cost basis. At Jur202@, the Company concluded that unrealized $osaeavailable-for-sale securities held at
June 30, 2012 were not credit losses and werbuatitile to changes in interest rates. As a rab@ltCompany concluded that the $2.7 mill

in unrealized losses on such securities shoul@ébterded in accumulated other comprehensive incanmbenConsolidated Balance Sheets at
June 30, 2012.
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NOTE 6. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglfain exit price) in an orderly transaction
between market participants at the measuremenidatés based upon the Company’s principal or radgantageous market for a specific
asset or liability.

U.S. GAAP provides for a three-level hierarchymuts to valuation techniques used to measuredhie, defined as follows:
Level : Fair value is determined based upon quoted praeisléntical assets or liabilities that are tradeective markets.

Level Z Fair value is determined based upon inputs othar tluoted prices included in Level 1 that are olzd#e for the asset or
liability, either directly or indirectly, for subatially the full term of the asset or liabilitynaluding:

e quoted prices for similar assets or liabilitiesaotive markets;
e quoted prices for identical or similar assets abilities in markets that are not active;
e inputs other than quoted prices that are obsenfabliae asset or liability; or

e inputs that are derived principally from or corrodted by observable market data by correlatiorttoeromeans.

Level & Fair value is determined based upon inputs thatiao®servable and reflect the Company’s own assomgpabout the
assumptions that market participants would useiging the asset or liability based upon the bekirmation available in
the circumstances (e.g., internally derived assimptsurrounding the timing and amount of expectegh flows)

Available-for-sale securities included in Levelre aalued using closing prices for identical instants that are traded on active exchanges.
Over 99% of the Company’s available-for-sale sdimsrincluded in Level 2 are valued utilizing inpaibtained from an independent pricing
service. To determine the fair value of the Commhegvel 2 investments, a variety of inputs ardized, including benchmark yields,
reported trades, non-binding broker/dealer quagssgr spreads, two-sided markets, benchmark siesuhids, offers, reference data, new
issue data, and monthly payment information. Them@any reviews the values generated by the indepempdieing service for
reasonableness by comparing the valuations recé&igedthe independent pricing service to valuatifsom at least one other observable
source. The Company has not adjusted the pricesnalot from the independent pricing service. The gamy has no available-for-sale
securities included in Level 3.

The Company’s assessment of the significance afticplar input to the fair value measurement reggljudgment and may affect the
classification of assets and liabilities within flagr value hierarchy. In certain instances, thauts used to measure fair value may meet the
definition of more than one level of the fair vahierarchy. The significant input with the lowestél priority is used to determine the
applicable level in the fair value hierarchy.
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The following table presents the Company’s asse@sured at fair value on a recurring basis at 30n2012. Included in the table are
available-for-sale securities within corporate stveents of $117.3 million and funds held for clgeaf $17,976.1 million. Refer to Note 5 for
additional disclosure in relation to corporate stveents and funds held for clients.

Level 1 Level 2 Level 3 Total

U.S Treasury and direct obligations of

U.S. government agencies $ - $ 6,674.¢ $ - $ 6,674.¢
Corporate bonds - 7,368.( - 7,368.(
Canadian provincial bonds - 655.¢ - 655.¢
Asset-backed securities - 548.¢ - 548.¢
Municipal bonds - 552.¢ - 552.¢
Canadian government obligations and

Canadian government agency obligations - 1,017.( - 1,017.(
Other securities 20.€ 1,256.( - 1,276.¢
Total available-for-sale securities $ 20 $ 18,072 $ B $ 18,093

The following table presents the Company’s asseisured at fair value on a recurring basis at 30n2011. Included in the table are
available-for-sale securities within corporate siveents of $134.3 million and funds held for clgeaf $16,793.2 million.

Level 1 Level 2 Level 3 Total

U.S Treasury and direct obligations of

U.S. government agencies $ - $ 6,759.: $ - $ 6,759..
Corporate bonds - 6,126.¢ - 6,126.¢
Canadian provincial bonds - 494.; - 494.%
Asset-backed securities - 447.¢ - 447.¢
Municipal bonds - 516.Z - 516.2
Canadian government obligations and

Canadian government agency obligations - 1,101t - 1,101t
Other securities 20.1 1,461.¢ - 1,482.(
Total available-for-sale securities $ 201 $ 16,907 $ B $ 16,927

NOTE 7. RECEIVABLES

Accounts receivable, net, includes the Compangdéarreceivables, which are recorded based upcamtioent the Company expects to
receive from its clients, net of an allowance foubitful accounts. The Company’s receivables alslude notes receivable for the financing
of the sale of computer systems, primarily frompatriick, motorcycle, marine, recreational vehahel heavy equipment retailers and
manufacturers. Notes receivable are recorded hgsadthe amount the Company expects to receive itioatients, net of an allowance for
doubtful accounts and unearned income. The alloeréorcdoubtful accounts is the Company's best egérof probable credit losses related
to trade receivables and notes receivable basetthpoaging of the receivables, historical collettilata, internal assessments of credit
quality and the economic conditions in the autoreoinidustry, as well as in the economy as a whidie. Company charges off uncollectable
amounts against the reserve in the period in witidatermines they are uncollectable. Unearnednrecon notes receivable is amortized
using the effective interest method.
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The Company’s receivables, whose carrying valueaqimates fair value, are as follows:

June 30, 2012 June 30, 2011

Current Long-term Current Long-term

Notes receivabl 89.1 145t 90.5 146.¢

Allowance for doubtful accounts - trade rieables (41.7) - (44.9)

—~
o)
)
=

Unearned income-notes receivable (7.0) (6.9) (8.4

)

2015

©
A
W
rm

2017

@
©
©

The Company determines the allowance for doubtfabants related to notes receivable based upoadifigpreserve for known collection
issues, as well as a non-specific reserve basadagiag, both of which are based upon history ehdosses and current economic
conditions. Based upon the Company’s methodoldgy nbtes receivable balances with specific andspatific reserves and the specific
non-specific reserves associated with those batamaeas follows:

June 30, 2012

Notes Receivable Reserve

Current Long-term Current Long-term

Ny

Non-specific Reserve 88.7 144.¢ 5.0 8.

June 30, 2011

Notes Receivable Reserve

Current Longterm Current Long-term

om

Non-specific Reserve 89.¢ 145t 5.1 8.




The rollforward of the allowance for doubtful acotsirelated to notes receivable is as follows:

Current Long-term
Balance at June 30, 2010 $ 9.4 $ 16.1
Incremental provision 1.€ 3.C
Recoveries 3.7 (6.8)
Chargeoffs (1.€) (2.9)
Balance at June 30, 2011 $ 5.7 $ 9.4
Incremental provision 1.7 2.1
Recoveries 1.7 (1.5)
Chargeoffs 0.9 1.2
Balance at June 30, 2012 $ 5.4 $ 8.8

The allowance for doubtful accounts as a percermfgetes receivable was approximately 6% as oé Bl 2012 and 6% as of June 30,
2011.

Notes receivable aged over 30 days past due asidesad delinquent. Notes receivable aged overa§8 gast due and notes receivable
known collection issues are placed on non-acctaflls. Interest revenue is not recognized on rrets=vable while on non-accrual status.
Cash payments received on non-accrual receivatdespplied towards the principal. When notes reat@la’on non-accrual status are again
less than 60 days past due, recognition of inteessnue for notes receivable is resumed. At JOn@@&L2, the Company had $0.4 million in
notes receivable on non-accrual status, includihg #illion of notes receivable aged over 60 degst plue. At June 30, 2011, the Company
had $2.2 million in notes receivable on non-accatiaus, including $0.1 million of notes receivabiged over 60 days past due. During fiscal
2012 and 2011, the charge-offs as a percentagetes neceivable were 0.9% and 1.9% respectively.

On an ongoing basis, the Company evaluates thé queality of its financing receivables, utiliziraging of receivables, collection experience
and charge-offs. In addition, the Company evaluatemomic conditions in the auto industry and dpedealership matters, such as
bankruptcy. As events related to a specific cldiatate, the credit quality of a client is reevach

The aging of the notes receivable past due at 30n2012 is as follows:

Over 30 days 1
60 days Over 60 day

Notes Receivable $ 07 $ 0.1

At June 30, 2012, approximately 100% of notes red#e are current.

The aging of the notes receivable past due at30n2011 is as follows:

Over 30 days 1
60 days Over 60 day

Notes Receivable $ 1.2 $ 0.1

At June 30, 2011, approximately 99% of notes rexddr are current.
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NOTE 8. PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment at cost and accusaild¢preciation at June 30, 2012 and 2011 ardlew$o

June 30, 2012 2011

Property, plant and equipment:

Land and buildings $ 710.¢ $ 698.¢
Data processing equipment 815.¢ 791.C
Furniture, leaseholds and other 431.€ 462.2
1,957. 1,951.°

Less: accumulated depreciation (1,251.) (1,235.9)
Property, plant and equipment, net $ 706.5 % 716.2

Depreciation of property, plant and equipment wb4659 million, $146.3 million, and $152.6 millioarffiscal 2012, 2011, and 2010,
respectively.

NOTE 9. ASSETS HELD FOR SALE

In fiscal 2012, the Company reclassified assettad|to two buildings as assets held for sale wiviete previously reported in property, pl
and equipment, net on the Consolidated BalancetSHediscal 2011, the Company reclassified antamthl two buildings as assets held for
sale that were previously reported in propertynpsnd equipment, net on the Consolidated BalaheetS. These two buildings were
subsequently sold during fiscal 2012. At June 31,02 the Company had $11.8 million classified a&tssheld for sale on the Consolidated
Balance Sheets relating to two buildings that veetesequently sold during fiscal 2011.

NOTE 10. GOODWILL AND INTANGIBLE ASSETS, NET

Changes in goodwill for the fiscal year ended J8®e2012 and 2011 are as follows:

Employer PEO Dealer

Services Services Services Total
Balance as of June 30, 2010 $ 1,611 $ 4.8 $ 767.2 $ 2,383.
Additions and other adjustments, net 251.2 - 332.¢ 584.2
Currency translation adjustments 72.4 = 33.7 106.1
Balance as of June 30, 2011 $ 1,935.( $ 4.8 $ 1,133 $ 3,073.¢
Additions and other adjustments, net 106.¢ - 56.2 163.C
Currency translation adjustments (60.9) - (20.9 (81.9)
Balance as of June 30, 2012 $ 1,980¢ $ 48 $ 1,169¢ $ 3,155

In fiscal 2012, 2011, and 2010, the Company peréarthe required annual impairment tests of goodwitl determined that there was no
impairment.
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Components of intangible assets are as follows:

June 30, 2012 2011
Intangibles:
Software and software licenses $ 1,423, $ 1,322.¢
Customer contracts and lists 863.1 821.(
Other intangibles 241.¢ 238.%
2,528." 2,381."

Less accumulated amortization:

Software and software licenses (1,153.() (1,062.)
Customer contracts and lists (492.2) (443.7)
Other intangibles (172.9) (160.2)
(1,817 (1,666.()

Intangible assets, net $ 711 $ 7157

Other intangibles consist primarily of purchaseghts, covenants, patents and trademarks (acquirectlg or through acquisitions). All of tl
intangible assets have finite lives and, as sughsabject to amortization. The weighted averageaming useful life of the intangible assets
is 8 years (4 years for software and software §eenl0 years for customer contracts and lists8ayers for other intangibles). Amortization
of intangible assets was $176.4 million, $171.9iar| and $156.6 million for fiscal 2012, 2011, a2@M10, respectively.

Estimated amortization expenses of the Company&ieg intangible assets for the next five fiscahys are as follows:

Amount
Twelve months ending June 30, 2013 $ 159.
Twelve months ending June 30, 2014 $29.¢
Twelve months ending June 30, 2015 $ 99:
Twelve months ending June 30, 2016 $70.2
Twelve months ending June 30, 2017 $ 61.2

The Company has not incurred significant costetew or extend the term of acquired intangibletasharing fiscal 2012.
NOTE 11. SHORT-TERM FINANCING

The Company has a $2.0 billion, 364-day credit egrent with a group of lenders that matures in A0163. In addition, the Company has a
four-year $3.25 billion credit facility maturing iflune 2015 that contains an accordion feature umdieh the aggregate commitment can be
increased by $500.0 million, subject to the avaligtof additional commitments. The Company alssta $1.5 billion fiverear credit facility
that matures in June 2017 that also contains asr@dion feature under which the aggregate commitroantbe increased by $500.0 million,
subject to the availability of additional commitnt@nThe interest rate applicable to committed haeimgs is tied to LIBOR, the federal funds
effective rate or the prime rate depending on thtéication provided by the Company to the syndéchfinancial institutions prior to
borrowing. The Company is also required to paylitgdiees on the credit agreements. The primans wsehe credit facilities are to provide
liquidity to the commercial paper program and fungdfor general corporate purposes, if necessary.ddmpany had no borrowings through
June 30, 2012 under the credit agreements.

The Company’s U.S. short-term funding requiremealated to client funds are sometimes obtainedutina short-term commercial paper
program, which provides for the issuance of up&@$ billion in aggregate maturity value of comniarpaper. The Company’s commercial
paper program is rated A-1+ by Standard and Pa@mtsPrime-1 by Moody’s. These ratings denote thhdst quality commercial paper
securities. Maturities of commercial paper can eafigm overnight to up to 364 days. At June 30,281d 2011, the Company had no
commercial paper outstanding. In fiscal 2012 antil2the Company’s average borrowings were $2.®bitind $1.6 billion, at weighted
average interest rates of 0.1% and 0.2%. The wailgéerage maturity of the Company’s commerciakpapfiscal 2012 and 2011 was
approximately two days for both fiscal years.
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The Company’s U.S. and Canadian short-term funckggirements related to client funds obligatioressometimes obtained on a secured
basis through the use of reverse repurchase agnéeridéese agreements are collateralized pringipaligovernment and government age
securities. These agreements generally have temgsng from overnight to up to five business dayse Company has $3.0 billion available
to it on a committed basis under these reversercbpge agreements. At June 30, 2012 and 2011, wleeeeno outstanding obligations under
reverse repurchase agreements. In fiscal 2012 @ht] #he Company had average outstanding balameks teverse repurchase agreements
of $297.7 million and $505.2 million, respectivelt,weighted average interest rates of 0.6% arfbOrdspectively.

NOTE 12. FOREIGN CURRENCY RISK MANAGEMENT PROGRAMS

The Company is exposed to market risk from chamgéseign currency exchange rates that could imfiaconsolidated results of
operations, financial position or cash flows. Then{pany manages its exposure to these market hisksgh its regular operating and
financing activities and, when deemed appropriait®ugh the use of derivative financial instrumeitse Company uses derivative financial
instruments as risk management tools and notdalinig purposes.

During fiscal 2010, the Company was exposed tadorexchange fluctuations on U.S. Dollar denomidateort-term intercompany amounts
payable by a Canadian subsidiary to a U.S. subigidiathe Company in the amount of $178.6 milliorS8UDollars. In order to manage the
exposure related to the foreign exchange fluctnatletween the Canadian Dollar and the U.S. DdllerCanadian subsidiary entered into a
foreign exchange forward contract, which obligatesl Canadian subsidiary to buy $178.6 million Wi@lars at a rate of 1.15 Canadian
Dollars to each U.S. Dollar on December 1, 200%rJgettlement of such contract on December 1, 2808@dditional foreign exchange
forward contract was entered into that obligated@anadian subsidiary to buy $29.4 million U.S.I&rsl at a rate of 1.06 Canadian dollars to
each U.S. Dollar on February 26, 2010. The netdosthe foreign exchange forward contracts of $14ilBon for the twelve months ended
June 30, 2010 was recognized in earnings in fa@a0 and substantially offset the foreign curremark-to-market gains and losses on the
related short-term intercompany amounts payable.sHortterm intercompany amounts payable were fully pgidhe Canadian subsidiary
the U.S. subsidiary by February 2010.

There were no derivative financial instruments @utding at June 30, 2012, 2011, or 2010.

NOTE 13. EMPLOYEE BENEFIT PLANS

A. Stock Plans.The Company recognizes stobised compensation expense in net earnings baskd tair value of the award on the dat
grant. Stock-based compensation consists of thanfmg:

e Stock Options.Stock options are granted to employees at exepeises equal to the fair market value of the Conyfsacommon
stock on the dates of grant. Stock options arestssunder a graded vesting schedule. Options gramtexdto July 1, 2008 generally
vest ratably over five years and have a term ofeld)s. Options granted after July 1, 2008 genevaly ratably over four years and
have a term of 10 years. Compensation expensédtk eptions is recognized over the requisite serpieriod for each separately
vesting portion of the stock option award.
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¢ Employee Stock Purchase Planfhe Company offers an employee stock purchasetpérallows eligible employees to purchase
shares of common stock at a price equal to 95%eofrtarket value for the Company's common stockenast day of the offering
period. This plan has been deemed non-compensanadryherefore, no compensation expense has beaneec

e Restricted Stock.

o Time-Based Restricted StockThe Company has issued time-based restricted shomdrtain key employees. These shares are
restricted as to transfer and in certain circunstammust be returned to the Company at the origimahase price. The
Company records stock compensation expense relatithge issuance of restricted stock based on mariaes on the date of
grant on a straight-line basis over the period liclv the transfer restrictions exist, which is agite years from the date of
grant.

o Performance-Based Restricted StockThe performance-based restricted stock prograna lvme-year performance period,
and a subsequent six-month service period. Undeptbhgram, the Company communicates "target awanodsmployees at
the beginning of the performance period and, ab,ddigidends are not paid in respect of the "tasyedrds" during the
performance period. After the performance peribthe performance targets are achieved, asso@atesligible to receive
dividends on shares awarded under the programp@&Hermance target is based on earnings per shawngtgover the
performance period, with possible payouts rangingif0% to 150% of the "target awards." Std@sed compensation expel
is measured based upon the fair value of the ammttie grant date. Compensation expense is reajniz a straight-line
basis over the vesting period of approximately Iths, based upon the probability that the perfoaeaarget will be met.

The Company currently utilizes treasury stock tiisgastock option exercises, issuances under tiragainy's employee stock purchase plan
and restricted stock awards. From time to time Ghepany may repurchase shares of its common stwadr its authorized share repurchase
programs. The Company repurchased 14.6 millioneshiarfiscal 2012 as compared to 14.2 million shaepurchased in fiscal 2011. The
Company considers several factors in determiningnitb execute share repurchases, including, amibeg things, actual and potential
acquisition activity, cash balances and cash flasgsiances due to employee benefit plan activitg, market conditions.

Stock-based compensation expense of $78.7 milliah,3 million, and $67.6 million was recognizedearnings from continuing operations
in fiscal 2012, 2011, and 2010, respectively, ab agerelated tax benefits of $29.0 million, $2&tlion, and $22.3 million, respectively.

Years ended June 30, 2012 2011 2010

Operating expenses $ 134 $ 131 $ 117
Selling, general and administrative expenses 53.¢ 51.t 45.¢
System development and programming costs 11.5 11.4 10.C
Total pretax stock-based compensation expense $ 781 $ 76 $ 67.¢
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As of June 30, 2012, the total remaining unrecagphizompensation cost related to non-vested staibdngpand restricted stock awards
amounted to $8.8 million and $40.5 million, respedy, which will be amortized over the weightedeaage remaining requisite service
period of 1.8 years and 1.0 years, respectively.

In fiscal 2012, the following activity occurred wrdour existing plans:

Stock Options:

Number of Option Weighted Average Price per Sh
Year ended June 30, 2012 (in thousands) (in dollars)

Options outstanding,

beginning of year 21,71 $4C
Options granted 1,13¢ $54
Options exercised (6,22¢) $4C
Options canceled (435) $42
Options outstanding, end of year 16,181 $41
Options exercisable, end of year 13,63: $3¢

Shares available for future grants,
end of year 29,45

Shares reserved for issuance under

stock option plans, end of year 45,63¢
Performance-Based Restricted Stock: Time-Based Restricted Stock:
Number of Share Number of Share
(in thousands) (in thousands)
Year ended June 30, 2012 Year ended June 30, 2012
Restricted shares outstanding, Restricted shares outstanding,
beginning of year 1,351 beginning of year 492
Restricted shares granted 1,801 Restricted shares granted 31
Restricted shares vested (1,5¢) Restricted shares vested (19
Restricted shares forfeited 97) Restricted shares forfeited (22)
Restricted shares outstanding, end of year 1,474 Restricted shares outstanding, end of year 35¢

The aggregate intrinsic value of stock options tamiding and exercisable as of June 30, 2012 was.@2dillion and $221.7 million,
respectively, which has a remaining life of 4.1rgeand 3.4 years, respectively. The aggregatagitrivalue for stock options exercised in
fiscal 2012, 2011, and 2010 was $83.8 million, $94illion and $29.1 million, respectively.

In fiscal 2010, the Company issued 1.4 million sisdn connection with the final compensatory emeégtock purchase plan offering that
vested on December 31, 2009.

The fair value of each stock option issued is etk on the date of grant using a binomial optidcing model. The binomial model
considers a range of assumptions related to vibjatisk-free interest rate and employee exercise behdwiqgrected volatilities utilized in tt
binomial model are based on a combination of intpirerket volatilities, historical volatility of th€ompany’s stock price and other factors.
Similarly, the dividend yield is based on histotieaperience and expected future changes. Themeskrate is derived from the U.S. Treas
yield curve in effect at the time of grant. Thedsimal model also incorporates exercise and fonfeinssumptions based on an analys
historical data. The expected life of the stockapgrant is derived from the output of the binonmiedel and represents the period of time
that options granted are expected to be outstanding
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The fair value for stock options granted was edithat the date of grant using the following assiiong:

Years ended June 30, 2012 2011 2010

Risk-free interest rate 0.8% -1.0% 1.4% -2.4% 2.3% -2.6%
Dividend yield 2.8% -3.1% 2.9% -3.3% 3.2% -3.4%
Weighted average volatility factor 24.9% 25.9% 24.5% 24.9% 25.9% 30.4%
Weighted average expected life (in years) 5.2-5.8 5.1-5.2 5.0-5.1
Fair value $8.4¢€ $7.5¢ $7.0¢

The weighted average fair values of shares gramézd as follows:

Year ended June 30, 2012
Performance-based restricted stock $ 443t
Time-based restricted stock $  54.4C

B. Pension PlansThe Company has a defined benefit cash balancegmeplsein covering substantially all U.S. employaesjer which
employees are credited with a percentage of basplpa interest. The plan interest credit rateasfiom year-to-year based on the ten-year
U.S. Treasury rate. Employees are fully vested wqommpletion of three years of service. The Comgapglicy is to make contributions
within the range determined by generally accepttdaaial principles. In addition, the Company hasious retirement plans for its non-U.S.
employees and maintains a Supplemental OfficersdRetnt Plan (“SORP”). The SORP is a defined bémédin pursuant to which the
Company pays supplemental pension benefits toindwy officers upon retirement based upon thecef’ years of service and
compensation.

A June 30 measurement date was used in deternmtimnGompany’s benefit obligations and fair valug@lai assets.

The Company is required to (a) recognize in ittestent of financial position an asset for a plareésoverfunded status or a liability for a
plan’s net underfunded status, (b) measure a pkmssts and its obligations that determine itsddratatus as of the end of the employer’s
fiscal year, and (c) recognize changes in the fdrafatus of a defined benefit plan in the year liiclv the changes occur in accumulated ¢
comprehensive income (loss).
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The Company’s pension plans funded status as & 3002012 and 2011 is as follows:

June 30, 2012 2011

Change in plan assets:

Fair value of plan assets at beginning afrye $ 1,313 $ 981.7
Actual return on plan assets 106.€ 200.(
Employer contributions 91.€ 158.1
Currency translation adjustments (4.6) 8.1
Benefits paid (37.9 (34.6)
Fair value of plan assets at end of year $ 1,469t $ 1,313.

Change in benefit obligation:

Benefit obligation at beginning of year $1,178.¢ $ 1,087
Service cost 57.2 52.t
Interest cost 62.1 56.€
Actuarial (gains)/losses 159.4 (5.4)
Currency translation adjustments (10.9) 145
Benefits paid (37.9 (34.6)
Acquisitions 2.8 7.3
Projected benefit obligation at end of year $ 1,412 $ 1,178.¢
Funded status - plan assets less benefit obligation $ 57.4 $ 134.%

The amounts recognized on the Consolidated Bal8heets as of June 30, 2012 and 2011 consisted of:

June 30, 2012 2011

Noncurrent asse $ 170. $ 231t
Current liabilities 4.3 4.5
Noncurrent liabilities (108.€) (92.5)
Net amount recognize $ 574 $ 134%

The accumulated benefit obligation for all defirmzhefit pension plans was $1,399.9 million and &Z.4 million at June 30, 2012 and 2011,
respectively.

The Company’s pension plans with accumulated beakfigations in excess of plan assets as of JOn2@L2 and 2011 had the following
projected benefit obligation, accumulated bendfligation and fair value of plan assets:

June 30, 2012 2011

Projected benefit obligation $ 171t $ 150.7
Accumulated benefit obligation $161.¢ $ 143.:
Fair value of plan assets $ 60.6 $ 55.¢
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The components of net pension costs were as fallows

Years ended June 30, 2012 2011 2010

Service cost - benefits earned

during the period $ 57z $ 52t $ 47¢€
Interest cost on projected benefits 62.1 56.€ 59.1
Expected return on plan assets (97.6) (88.5) (76.5)
Amortization of losses 15.C 20.1 4.t
$ 36.7 $ 407 $ 347

The net actuarial loss, prior service cost andsitam obligation for the defined benefit pensidans that are included in accumulated other
comprehensive income that have not yet been rezedris components of net periodic benefit cos$4td.0 million, $6.2 million, and $0.7
million, respectively, at June 30, 2012. The estadanet actuarial loss, prior service cost, anaisitaon obligation for the defined benefit
pension plans that will be amortized from accunadaither comprehensive income into net periodisipencost over the next fiscal year are
$29.3 million, $1.4 million, and $0.2 million, resgtively, at June 30, 2012.

Assumptions used to determine the actuarial presdaé of benefit obligations were:

Years ended June 30, 2012 2011
Discount rate 3.90¥ 5.40y
Increase in compensation levels 4.00% 4.00%

Assumptions used to determine the net pension eepgenerally were:

Years ended June 30, 2012 2011 2010

Discount rate 5.4(% 5.21% 6.8(%
Expected long-term rate of return on assets 7.25% 7.25% 7.25%
Increase in compensation levels 4.0(% 5.5(% 5.5(%

The discount rate is based upon published ratdsigbrquality fixed-income investments that prodeesh flows that approximate the timing
and amount of expected future benefit payments.

The expected long-term rate of return on assetetisrmined based on historical and expected fuiiies of return on plan assets considering
the target asset mix and the long-term investnieategy.

Plan Assets

The Company’s pension plans’ asset allocationsra 30, 2012 and 2011 by asset category were las/fol

2012 2011
United States Fixed Income Securities 41% 38%
United States Equity Securities 41% 41%
International Securities 18% 21%
Total 10(% 10%

The Company’s pension plans’ asset investmenesfyas designed to ensure prudent managementeisassnsistent with long-term return
objectives and the prompt fulfillment of all pensiplan obligations. The investment strategy andtassx were developed in coordination
with an asset liability study conducted by extewisultants to maximize the funded ratio withlgeest amount of volatility.
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The pension plans’ assets are currently investedrious asset classes with differing expectedsrateeturn, correlations and volatilities,
including large capitalization and small capitaiiaa U.S. equities, international equities, U.efl income securities and cash.

The target asset allocation ranges are generaflyllag/s:

United States Fixed Income Securities 35% —45%
United States Equity Securities 37%06%
International Equity Securities 12% —20%

The pension plans’ fixed income portfolio is degigrio match the duration and liquidity charactarssbf the pension plans’ liabilities. In
addition, the pension plans invest only in invesitrgrade debt securities to ensure preservati@apifal. The pension plans’ equity
portfolios are subject to diversification guidekn® reduce the impact of losses in single investménvestment managers are prohibited
from buying or selling commodities and from the hselling of securities.

None of the pension pla’ assets are directly invested in the Company’skstalthough the pension plans may hold a minimadant of
Company stock to the extent of the Company’s paeton in the S&P 500 Index.

Plan investments included in Level 1 are valuedaisiosing prices for identical instruments that siaded on active exchanges. Plan
investments included in Level 2 are valued utiliginputs obtained from an independent pricing serwivhich are reviewed by the Company
for reasonableness. To determine the fair valumiotevel 2 plan assets, a variety of inputs aitezed, including benchmark yields, reported
trades, non-binding broker/dealer quotes, issuerass, two-sided markets, benchmark securities, bifers, reference data, new issue data,
and monthly payment information. The Plan has neel8 investments at June 30, 2012.

The following table presents the investments ofg@iesion plans measured at fair value at June@®:2

Level 1 Level 2 Level 3 Total
Comingled trusts $ - $ 583t % - $ 583t
U.S. Government securities - 272.5 - 272.%
Mutual funds 269.€ - - 269.€
Corporate and municipal bonds - 272.¢ - 272.¢
Mortgage-backed security bonds - 13.€ - 13.€
Total pension assets $ 2696 $ 1,142° $ - $ 1,412

In addition to the investments in the above tathle pension plans also held cash and cash equisalefi57.2 million as of June 30, 2012.
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The following table presents the investments ofgbesion plans measured at fair value at June@d,:2

Level 1 Level 2 Level 3 Total
Comingled trusts $ - $ 5297 % - $ 529
U.S. Government securities - 207.¢ - 207.¢
Mutual funds 283. - - 283.
Corporate and municipal bonds - 237.7 - 237.7
Mortgage-backed security bonds - 33.1 - 33.1
Total pension assets $ 2834 $ 1,007.¢ $ - $ 1,291

In addition to the investments in the above tathle,pension plans also held cash and cash equisale$22.0 million as of June 30, 2011.
Contributions

During fiscal 2012, the Company contributed $91iion to the pension plans. In July 2012, the Cammp contributed $125.0 million to the
pension plans and expects to contribute an additf®8.3 million to the pension plans during itcéikyear ended June 30, 2013 (“fiscal
2013").

Estimated Future Benefit Payments

The benefits expected to be paid in each year fiecal 2013 to 2017 are $48.2 million, $52.8 miflj$60.4 million, $67.4 million and $77.4
million, respectively. The aggregate benefits exgeto be paid in the five fiscal years from 2042022 are $525.7 million. The expected
benefits to be paid are based on the same assunspised to measure the Company’s pension plansfibebligations at June 30, 2012 and
includes estimated future employee service.

C. Retirement and Savings PlanThe Company has a 401(k) retirement and savings plaich allows eligible employees to contributeta
35% of their compensation annually and allows higlimpensated employees to contribute up to 108&bedf compensation annually. The
Company matches a portion of employee contribufiatdéch amounted to approximately $65.9 milliony$million, and $55.8 million for
the calendar years ended December 31, 2011, 26d@0D9, respectively.
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NOTE 14. INCOME TAXES

Earnings from continuing operations before incomes$ shown below are based on the geographicdadatiwhich such earnings are
attributable.

Years ended June 30, 2012 2011 2010

United States $ 1,888.¢ $ 1,675.: $ 1,638.(

$ 2,122 $ 1,932 $ 1,863.c

The provision (benefit) for income taxes considtthe following components:

Years ended June 30, 2012 2011 2010

Federal $ 540. $ 449.: $ 401.:

State 67.¢ 247 54.1

Federal 50.4 95.7 106.¢

State (3.0 13.7 4.4

A reconciliation between the Company's effectiverite and the U.S. federal statutory rate is hevis:

Years ended June 30, 2012 % 2011 % 2010 %

State taxes, net of federal tax 38.1 1.€ 29.2 1.5 34.t .
Utilization of foreign tax credits (51.9) (2.5 (26.0 1.3 (14.9) (0.8

Resolution of tax matters - - - - (12.2) 0.7)

Other (24.5) 1.1 (13.9 0.7 (6.9 0.9
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The significant components of deferred income &bsets and liabilities and their balance sheetifieetions are as follows:

Years ended June 30, 2012 2011

Deferred tax assets:

Accrued expenses not currently deductible $ 226.¢ $ 205.¢
Stock-based compensation expense 91.1 95.7

Net operating losses 102.C 111.¢
Other 17.2 10.€
437.2 4237

Less: valuation allowances (54.7) (62.7)
Deferred tax assets, net $ 382t $ 361.C

Deferred tax liabilities:

Prepaid retirement benefits $ 88.¢ $ 977
Deferred revenue 61.Z 62.2
Fixed and intangible assets 256.2 298.¢
Prepaid expenses 84.¢ 61.2
Unrealized investment gains, net 247.C 194.2
Tax on unrepatriated earnings 14.1 20.C
Other 4.1 0.4
Deferred tax liabilities $ 756.< $ 734.¢
Net deferred tax liabilitie $ 3738 $ 373

There are $44.4 million and $35.2 million of curdeferred tax assets included in other currergtasm the Consolidated Balance Sheets at
June 30, 2012 and 2011, respectively. There ardl $6#lion and $62.3 million of longerm deferred tax assets included in other assetisa
Consolidated Balance Sheets at June 30, 2012 drid 8spectively. There are $79.0 million, and $97illion of current deferred tax
liabilities included in accrued expenses and otluerent liabilities on the Consolidated Balance&feat June 30, 2012 and 2011,
respectively.

Income taxes have not been provided on undistribeéenings of certain foreign subsidiaries in agragate amount of approximately $932.7
million as of June 30, 2012, as the Company consislech earnings to be permanently reinvesteddmitdithe United States. The additional
U.S. income tax that would arise on repatriatiothef remaining undistributed earnings could beebff;n part, by foreign tax credits on such

repatriation. However, it is impractical to estim#ie amount of net income tax that might be payabl

The Company has estimated foreign net operatirgdasy-forwards of approximately $129.0 millionadslune 30, 2012, of which $63.4
million expires through 2032 and $65.6 million lesindefinite utilization period. As of June 30,120the Company has approximately
$113.6 million of federal net operating loss caoywards from acquired companies. The net operdtisg has an annual utilization limitati
pursuant to section 382 of the Internal RevenueeGuodi expires through 2031.

The Company has state net operating loss carryaimsvof approximately $215.5 million as of June BW,.2, which expire through 2031.

The Company has recorded valuation allowances 4f7$&illion and $62.7 million at June 30, 2012 &¥d.1, respectively, to reflect the
estimated amount of domestic and foreign defema@dssets that may not be realized.
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Income tax payments were approximately $660.3 om)l5628.7 million, and $693.4 million for fiscad22, 2011, and 2010, respectively.

As of June 30, 2012, 2011, and 2010 the Compampdities for unrecognized tax benefits, whichlirde interest and penalties, were $84.7
million, $105.7 million, and $107.2 million respe@ly. The amount that, if recognized, would imptut effective tax rate is $43.7 million,
$56.3 million, and $52.8 million, respectively. Themainder, if recognized, would principally affeetferred taxes.

A reconciliation of the beginning and ending amsuritunrecognized tax benefits is as follows:

Fiscal 201: Fiscal 2011 Fiscal 201(

Unrecognized tax benefits at beginning of the year $ 105.7 $ 107.2 $ 928
Additions for tax positions 8.C 9.7 13.2
Reductions for tax positions 0.9 (2.4) (2.3)
Additions for tax positions of prior periods 13.C 17.2 29.€
Reductions for tax positions of prior periods (21.¢) (23.9) (2.0)
Settlement with tax authorities (4.2) (4.5) (5.0)
Expiration of the statute of limitations 9.9 (0.4) (20.9)
Impact of foreign exchange rate fluctuations (5.6 2.1 (0.7)
Unrecognized tax benefits at end of year $ 847 $ 105 $ 107:Z

Interest expense and penalties associated withrtaitéax positions have been recorded in the giomifor income taxes on the Statemen
Consolidated Earnings. During the fiscal years dntime 30, 2012, 2011, and 2010, the Company redanterest expense of $1.2 million,
$1.7 million, and $4.0 million, respectively. Peied incurred during fiscal years ended June 30222011, and 2010 were not material. At
June 30, 2012, the Company had accrued interé&stzbfl million recorded on the Consolidated BalaBbeets, of which $1.6 million was
recorded within income taxes payable, and the nedealiwas recorded within other liabilities. At JWB& 2011, the Company had accrued
interest of $15.4 million recorded on the ConsdkdaBalance Sheets, of which $0.4 million was rdedrwithin income taxes payable, and
the remainder was recorded within other liabilitids June 30, 2012, the Company had accrued pesaifi$2.1 million recorded on the
Consolidated Balance Sheets, of which $0.7 mili@s recorded within income taxes payable, anddtrainder was recorded within other
liabilities. At June 30, 2011, the Company had aedrpenalties of $3.4 million recorded on the Céidated Balance Sheets, of which $0.1
million was recorded within income taxes payabie the remainder was recorded within other liabsit

The Company is routinely examined by the IRS amdtghorities in foreign countries in which it caratls business, as well as tax authorities
in states in which it has significant business apens. The tax years currently under examinatany by jurisdiction. Examinations in
progress in which the Company has significant lessroperations are as follows:

Taxing Jurisdictio Fiscal Years under Examination
U.S. (IRS) 2011 - 2012
California 2006 - 2008
lllinois 2004 - 2005
New Jersey 2002 - 2008
France 2009 - 2011

The Company regularly considers the likelihood sfessments resulting from examinations in eacheojfutrisdictions. The resolution of tax
matters is not expected to have a material effe¢he consolidated financial condition of the Compaalthough a resolution could have a
material impact on the Company’s Statements of Glateted Earnings for a particular future period @m the Company’s effective tax rate.
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If certain pending tax matters settle within thetrtevelve months, the total amount of unrecognizedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onendrestimates, settlements related to variousdigtisns and tax periods could increase
earnings up to $10.0 million in the next twelve rimsn Audit outcomes and the timing of audit setdais are subject to significant
uncertainty. We continually assess the likelihond amount of potential adjustments and adjustriberne tax provision, the current tax
liability and deferred taxes in the period in whtble facts that give rise to a revision become kmow

In fiscal 2012, the Company reached agreementsthé@hRS regarding all outstanding tax audit issnetispute for the tax years ended June
30, 2009 and June 30, 2010, which did not havetanmhimpact to the consolidated financial statateef the Company.

In January 2010, the Company reached an agreenitbnthe IRS regarding all outstanding tax auditiessin dispute for the tax years ended
June 30, 2007 and June 30, 2008, which did not hawaterial impact to the consolidated financiateshents of the Company.

NOTE 15. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

The Company has obligations under various fadiliied equipment leases and software license agnterietal expense under these
agreements was approximately $252.6 million, $158iIRon, and $175.4 million in fiscal 2012, 201dnd 2010, respectively, with minimum
commitments at June 30, 2012 as follows:

Years ending June 30,

2013 $ 173,
2014 127.1
2015 90.¢
2016 46.¢
2017 23.€
Thereafter 26.€

$ 488.¢

In addition to fixed rentals, certain leases regpayment of maintenance and real estate taxescantdin escalation provisions based on
future adjustments in price indices.

As of June 30, 2012, the Company has purchase donemis of approximately $797.9 million relatingsmftware and equipment purchases
and maintenance contracts, of which $350.5 miltedates to the fiscal year ending June 30, 20183 8lmillion relates to the fiscal year
ending June 30, 2014 and the remaining $303.6aniliélates to fiscal years ending June 30, 201dugtir fiscal 2017.

On July 18, 2011, athenahealth, Inc. filed a compkgainst ADP AdvancedMD, Inc. (“ADP AdvancedMD3¥ subsidiary of the Company.
athenahealth, Inc. alleged that ADP AdvancedMDtsvaies in providing medical practice managememd &illing and revenue management
software and associated services to physiciansrettical practice managers infringe two of athentihelmc.’s patents. On May 16, 2012,
athenahealth, Inc. and the Company entered imdoagtipulation to dismiss without prejudice thel@mims and counterclaims related to on
the two patents. athenahealth, Inc. seeks mondtamages, injunctive relief, and costs in conneatidh its claim related to the other patent.
The Company believes that it has meritorious defens this claim, and is continuing to vigoroustfahd itself against the allegations.

In June 2011, the Company received a Commissio@dréasge from the U.S. Equal Employment Opportu@itynmission (“EEOC”) alleging
that the Company has violated Title VIl of the CRights Act of 1964 by refusing to recruit, hiteansfer and promote certain persons on the
basis of their race, in the State of lllinois frateast the period of January 1, 2007 to the pte3&e Company continues to investigate the
allegations set forth in the Commissioner’s Chamge is cooperating with the EEOC's investigation.
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The Company is subject to various claims and litigrain the normal course of business. When aissnsidered probable and reasonably
estimable, the Company records a liability in theant of its best estimate for the ultimate lossthis time the Company is unable to
estimate any reasonably possible loss, or rangeasbnably possible loss, with respect to the msattescribed above. This is primarily
because these matters are still in early stagemanbtie complex issues subject to inherent ungastaThere can be no assurance that these
matters will be resolved in a manner that is neesase to the Company.

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, trafgany is exposed to market risk from
changes in foreign currency exchange rates thadl goyact its financial position, results of opévat and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities amtien deemed appropriate, through the
of derivative financial instruments. The Compangsiderivative financial instruments as risk manag@rtools and not for trading purposes.
In the normal course of business, the Companyeisars into contracts in which it makes represemtatand warranties that relate to the
performance of the Company’s services and prodiitis.Company does not expect any material los$&t®deto such representations and
warranties.

NOTE 16. ACCUMULATED OTHER COMPREHENSIVE INCOME

Comprehensive income is a measure of income thatdas both net earnings and other comprehensieeria (loss). Other comprehensive
income (loss) results from items deferred on thagtbdated Balance Sheets in stockholders’ eqQitiier comprehensive income (loss) was
$(136.9) million, $157.6 million, and $53.5 million fiscal 2012, 2011, and 2010, respectively. #beumulated balances reported in
accumulated other comprehensive income on the didated Balance Sheets for each component of aibrmprehensive income (loss) are
follows:

June 30, 2012 2011 2010

Currency translation adjustments $ 42C $ 1831 % 16.4

Unrealized net gain on available-for-sale

securities, net of tax 461.2 369.¢ 457.¢
Pension liability adjustment, net of tax (273.)) (185.¢) (264.7)
Accumulated other comprehensive income $ 230z $ 3671 $  209.:

NOTE 17. FINANCIAL DATA BY SEGMENT AND GEOGRAPHIC A REA

Based upon similar economic characteristics andabipeal characteristics, the Company’s strateg&ifess units have been aggregated into
the following three reportable segments: Employawiges, PEO Services, and Dealer Services. Thaapyicomponents of the “Other”
segment are the results of operations of ADP Indigmmon-recurring gains and losses, miscellangwasessing services, such as customer
financing transactions, and certain expenses tha hot been charged to the reportable segmerets asustock-based compensation expense
Certain revenues and expenses are charged topibealele segments at a standard rate for manageeasuns. Other costs are recorded
based on management responsibility. The fiscal 2012010 reportable segments’ revenues and earfrimg continuing operations before
income taxes have been adjusted to reflect updasteal 2012 budgeted foreign exchange rates. litiaddthere is a reconciling item for the
difference between actual interest income earnadwasted funds held for clients and interest ¢eetiio Employer Services and PEO
Services at a standard rate of 4.5%. The reportagments’ results also include an internal cosagftal charge related to the funding of
acquisitions and other investments. All of thes@stchents/charges are reconciling items to ourntapte segmentsevenues and/or earnin
from continuing operations before income taxesmasdilts in the elimination of these adjustmentsfgdsiin consolidation. Reportable
segments’ assets from continuing operations includds held for clients, but exclude corporate ¢cashporate marketable securities and
goodwill.
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Reconciling Items

Client Cost of
Employer PEO Dealer Foreign Fund Capital
Services Services Services Other Exchange Interest Charge Total

Revenues from continuing operations $ 7567 $ 1,771 $ 16837 $ 58 $ (55.9 $ (307.) $ - $ 10,665.

Assets from continuing operations 23,357.¢ 376.t 685.¢ 6,395.. 30,815.!

Depreciation and amortization 218.¢ 1.2 99.¢ 128.¢ (124.¢ 323.% (a)

Revenues from continuing operations $7,042.¢ $ 1543.¢ $ 1536.( $ 126 $ (432 $ (2129 $ - $ 9,879

Assets from continuing operations 27,069.( 262.1 677. 6,229.¢ - - - 34,238.:

Depreciation and amortization 210.¢ 11 99.2 123.¢ - - (116.9) 318.Z (a

=

Revenues from continuing operations $,535.0 $ 1,316.4 $ 1,248. $ 185 $ (541 $ (136.) $ - $ 8,927

Assets from continuing operations 20,560.! 160.¢ 517.7 5,623.. - - - 26,862..

Depreciation and amortization 217.5 1.2 82.4 117.¢ - - (110.0 309.2 (a

=

—~

a) Includes $63.3 million, $64.8 million, and $70.6llioh for the years ended June 30, 2012, 2011 &id2respectively, of depreciation and amortizathat does not relate to our
services and product

78




Revenues and assets from continuing operationgbgrgphic area are as follows:

United

States Europe Canada Other Total
Year ended June 30, 2012
Revenues from continuing operations $ 8,542F $ 1,269.¢ $ 447.8 $ 405« $ 10,665.:
Assets from continuing operations $ 26,325.( $ 1,969.0 $ 2,130 $ 390.2 $ 30,815
Year ended June 30, 2011
Revenues from continuing operations $  7,930. $ 1,190.¢ $ 428.2 $ 330 $ 9,879t
Assets from continuing operations $ 29,294 $ 2,027.¢ $ 2,497.¢ $ 418.: $ 34,238.
Year ended June 30, 2010
Revenues from continuing operations $  7,195.( $ 1,089.¢ $ 383.2 $ 259t $ 8,927.7
Assets from continuing operations $ 22,401. $ 1,576.¢ $ 2,558. $ 325.¢ $ 26,862.

NOTE 18. QUARTERLY FINANCIAL RESULTS (UNAUDITED)

Summarized quarterly results of our continuing afiens for the two fiscal years ended June 30, 20tR2June 30, 2011 are as follows:

First Second Third Fourth
Quarter Quarter Quarter Quarter

Year ended June 30, 2012
Revenues $ 2,522! $ 2,583.( $ 2,923.: $ 2,636.¢
Costs of revenues $ 1,506.: $ 1,519.¢ $ 1,624.° $ 1,589.:
Gross profit $ 1,016 $ 1,063. $ 1,298 $ 1,047
Net earning: $ 302.7 $ 375.C $ 452« $ 258.¢
Basic earnings per share $ 0.62 $ 0.77 $ 0.9z $ 0.52
Diluted earnings per share $ 0.61 $ 0.7€ $ 0.92 $ 0.5
Year ended June 30, 2011
Revenues $ 2,229 $ 2,405.° $ 2,737 $ 2,507.
Costs of revenues $ 1,311¢ $ 1,380.: $ 1,520.¢ $ 1,518.°
Gross profit $ 917.t $ 1,025 $ 1,216.7 $ 988.£
Net earning: $ 278.t $ 310.1 $  423:¢ $ 241.¢
Basic earnings per share $ 0.57 $ 0.65 $ 0.8 $ 0.4¢
Diluted earnings per share $ 0.5€ $ 0.62 $ 0.8t $ 0.4¢

NOTE 19. SUBSEQUENT EVENT (UNAUDITED)

The Company’s subsidiary captive insurance compaBy Indemnity, paid a premium of $141.4 millionJualy to enter into a reinsurance
arrangement with ACE American Insurance Compargoi@r substantially all losses for the fiscal 2@blcy year up to the $1 million per
occurrence retention related to the workers’ corspgan and employer’s liability deductible reimbemsent insurance protection for PEO
Services worksite employees. With the exceptiothefpreceding item and the pension plan contributidNote 13, there are no further
subsequent events for disclosure.
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Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Attached as Exhibits 31.1 and 31.2 to this Annugppdtt on Form 10-K are certifications of ADP’s CHisxecutive Officer and Chief
Financial Officer, which are required by Rule 13Hd) of the Securities Exchange Act of 1934, asrateé (the “Exchange Act”). This
“Controls and Procedures” section should be reambimunction with the report of Deloitte & Touch&R that appears on page 81 of this
Annual Report on Form 10-K and is hereby incorpetdierein by reference.

Management’s Evaluation of Disclosure Controls andProcedures

The Company carried out an evaluation (the “evaud), under the supervision and with the partitipa of the Companyg managemer
including its Chief Executive Officer and Chief Bimcial Officer, of the effectiveness of the Compamjsclosure controls and procedures, as
defined in Rules 13a-15(e) and 15d-15(e) undeEttalnange Act. Disclosure controls and procedurelside, without limitation, controls and
procedures designed to ensure that informationimedjto be disclosed by the Company in the repbasit files or submits under the
Exchange Act is accumulated and communicated t€trepany’s management, including its Chief Exeau@®ifficer and Chief Financial
Officer, or persons performing similar functions,appropriate to allow timely decisions regardieguired disclosure. Based on the
evaluation, the Company’s Chief Executive Officed&hief Financial Officer have concluded that @wmpany'’s disclosure controls and
procedures were effective as of June 30, 2012sararg that (i) information required to be discldd® the Company in reports that it files or
submits under the Exchange Act is accumulated anmthwnicated to the Company’s management, incluidénghief Executive Officer and
Chief Financial Officer, to allow timely decisionsgarding required disclosure and (ii) such infaiorais recorded, processed, summarized
and reported within the time periods specifiechia $ecurities and Exchange Commission’s rules a@masf.

Management’s Report on Internal Control over Finandal Reporting

It is the responsibility of Automatic Data Procesgilnc.’s (“ADP”) management to establish and rteimeffective internal control over
financial reporting (as defined in Rule 13a-15¢fdar the Securities Exchange Act of 1934, as anthntteernal control over financial
reporting is designed to provide reasonable assaremADP’s management and board of directors tigarthe preparation of reliable
financial statements for external purposes in atmare with generally accepted accounting principles

ADP’s internal control over financial reporting lndes those policies and procedures that: (i) pettathe maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assets ¢t;AD) provide reasonable assurance that
transactions are recorded as necessary to perepéargation of financial statements in accordanch getnerally accepted accounting
principles, and that receipts and expenditures@PAre being made only in accordance with authtioizs of management and directors of
ADP; and (iii) provide reasonable assurance reggrthie prevention or timely detection of unauthediacquisition, use or disposition of
ADP’s assets that could have a material effecherfinancial statements of ADP.

Because of its inherent limitations, internal cohaver financial reporting may not prevent or detaisstatements. Therefore, even those
systems determined to be effective can provide mdgonable assurance with respect to financisdratnt preparation and presentation.

Management has performed an assessment of théiwdfezss of ADP’s internal control over financiaporting as of June 30, 2012 based
upon criteria set forth itnternal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidribe Treadway
Commission. Based on this assessment, managentenhded that ADP’s internal control over finanaieporting was effective as of June
30, 2012.
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Deloitte & Touche LLP, the independent registiepublic accounting firm that audited and repbrda the consolidated financial
statements of ADP included in this Annual Reporfonm 10-K, has issued an attestation report ompeeating effectiveness of ADP’s
internal control over financial reporting. The Dietld & Touche LLP attestation report is set foréidw.

/sl Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer

/sl Christopher R. Reidy
Christopher R. Reidy
Chief Financial Officer

Roseland, New Jersey
August 20, 2012

Changes in Internal Control over Financial Reportirg

There were no changes in ADP’s internal cdrtver financial reporting that occurred during thearter ended June 30, 2012 that have
materially affected, or are reasonably likely totenglly affect, ADP’s internal control over finaiatreporting.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Automatic Data Processing, Inc.
Roseland, New Jersey

We have audited the internal control over finanmglorting of Automatic Data Processing, Inc. amsidiaries (the "Company") as of June
30, 2012, based on criteria establishethtarnal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatidns
the Treadway Commission. The Company's managemeesponsible for maintaining effective internahicol over financial reporting and
for its assessment of the effectiveness of intecoatrol over financial reporting, included in thecompanying Management’s Report on
Internal Control over Financial Reporting. Our resgibility is to express an opinion on the Compaiyternal control over financial
reporting based on our audit.

We conducted our audit in accordance with the staddof the Public Company Accounting OversightriBq@nited States). Those stande
require that we plan and perform the audit to ebtagsonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditideld obtaining an understanding of internal cordvar financial reporting, assessing the
that a material weakness exists, testing and etnaduthe design and operating effectiveness ofiraiecontrol based on the assessed risk, anc
performing such other procedures as we considezeéssary in the circumstances. We believe thaawdit provides a reasonable basis for
our opinion.
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A company's internal control over financial repogtis a process designed by, or under the supemnvidi the company's principal executive
and principal financial officers, or persons penigrg similar functions, and effected by the compsufspard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting antkt preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles. A company's internaitod over financial reporting includes
those policies and procedures that (1) pertaiheartaintenance of records that, in reasonablel detaurately and fairly reflect the
transactions and dispositions of the assets ofdhgpany; (2) provide reasonable assurance thaactions are recorded as necessary to
permit preparation of financial statements in adaace with generally accepted accounting princj@ad that receipts and expenditures of
the company are being made only in accordanceawithorizations of management and directors of tmepany; and (3) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositionhaf company's assets that could have a
material effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the possti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateject to the risk that the controls may
become inadequate because of changes in conditiotigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, the Company maintained, in all mateespects, effective internal control over figal reporting as of June 30, 2012, based
on the criteria established internal Control — Integrated Framewoiésued by the Committee of Sponsoring Organizatidrike Treadway
Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
financial statements and consolidated financidkstent schedule as of and for the year ended Jyri20322 of the Company and our report
dated August 20, 2012, expressed an unqualifiesi@pion those consolidated financial statementscandolidated financial statement
schedule.

/sl Deloitte & Touche LLP
Parsippany, New Jersey
August 20, 2012

Item 9B. Other Information

None.
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Part 1l
Item 10. Directors, Executive Officers and Corpora¢ Governance Executive Officers

The executive officers of the Company, thges positions, and the period during which thexehH@een employed by ADP are as follows:

Employed b

Name Age Position ADP Since
Steven J. Anenen 59 President, Dealer Servict 1975
Mark D. Benjamin 41  President, Employer Servic- International 1992
Michael A. Bonarti 47  Vice President, General Counsel and Secretary 1997
Michael L. Capone 45  Vice President and Chief Information Officer 1988
Michael C. Eberhard 50 Vice President and Treasurer 1998
Edward B. Flynn, 11l 52  Vice President, Employer Services — Sales 1988
Regina R. Lee 55 President, Employer Servic— National Accounts 1982

Services, Major Account Services, Benefits Seryice

Canada, and GlobalView
Dermot J. O'Brien 46  Chief Human Resources Officer 2012
Anish Rajparia 41  President, Employer Servic— Small Business 2002

Services, TotalSource, and Retirement Services
Christopher R. Reidy 55  Chief Financial Officer 2006
Carlos A. Rodriguez 48  President and Chief Executive Offic 1999
Alan Sheiness 54  Corporate Controller and Principal Accounting Offic 1984
Jan Siegmund 48  President, Employer Servic— Added Value Services 1999

and Chief Strategy Officer
Steven J. Anenen joined ADP in 1975. He hageskas President, Dealer Services since 2004.

Mark D. Benjamin joined ADP in 1992. Prior to hisomotion to President, Employer Services — Intéoma in July 2011, he served as
Senior Vice President, Small Business Servicesal$ource, and Resource from 2008 to June 2011asl@&nior Vice President, TotalSot
from 2007 to 2008.

Michael A. Bonarti joined ADP in 1997. Prior to lpsomotion to Vice President, General Counsel aaxt&ary in June 2010, he served
as Staff Vice President and Associate General Gadirean November 2007 to June 2010, and as Asso@aneral Counsel from January
2007 to November 2007.

Michael L. Capone joined ADP in 1988. Prior to pismotion to Vice President and Chief Informatioffi€2r in 2008, he served as
Senior Vice President and General Manager of Gibal from 2005 to 2008.

Michael C. Eberhard joined ADP in 1998. Prior te pfomotion to Vice President and Treasurer in 206@%erved as Staff Vice Presid
and Assistant Treasurer from 2007 to 2009.

Edward B. Flynn, Il joined ADP in 1988. Prior tistpromotion to Vice President, Employer Servicesales in 2009, he served as
President, Employer Services — International fr@@8&to 2009 and as Senior Vice President of SaleEmployer Services, International,
from 2004 to 2008.

83




Regina R. Lee joined ADP in 1982. Prior to pmmotion to President — National Account Servidé¢ajor Account Services, Benefits
Services, Canada, and GlobalView in 2011, she daagePresident, Employer ServiceSmall Business Services and Major Account Sen
in 2010, as President, Employer Services — NatiBoabunt Services and Employer Services — Inteonatifrom 2008 to 2010, and as
President, National Account Services, Employer 8es/from 2005 to 2008.

Anish Rajparia joined ADP in 2002. Prior to his ration to President, Employer Services — Small Bess Services, TotalSource, and
Retirement Services in 2011, he served as PresiHemgloyer Services — International from 2009 ta@0and as President, Employer
Services — Europe from 2006 to 2009.

Dermot J. O'Brien joined ADP in 2012 as Chief HunResources Officer. Prior to joining ADP, he wa®€&ixtive Vice President of
Human Resources at TIAA-CREF from 2003 to 2012.

Christopher R. Reidy joined ADP in 2006 as Vicedittent and Chief Financial Officer.

Carlos A. Rodriguez joined ADP in 1999. Prior te promotion in November 2011 to President and Chxefcutive Officer, he served as
President and Chief Operating Officer from Junel2@lNovember 2011, as President, Employer Servidéational Account Services,
Canada, and GlobalView and Employer Services +fnat®nal, from 2010 to May 2011, and as Presidemployer Services — Small
Business Services from 2007 to 2010.

Alan Sheiness joined ADP in 1984. He has servedaaporate Controller and Principal Accounting Odfisince 2007.

Jan Siegmund joined ADP in 1999. Prior to his proaroto President, Added Value Services and Chieft&gy Officer in 2009, he
served as President, Added Value Services from 29Q009.

Each of ADP’s executive officers is appointed faeam of one year and until their successors aosat and qualified or until their death,
resignation or removal.

Directors

See “Election of Directors” in the Proxy Statemfamtthe Company’s 2012 Annual Meeting of Stockhoddevhich information is
incorporated herein by reference.

Section 16(a) Beneficial Ownership Reporting Compdince

See “Section 16(a) Beneficial Ownership Reportirgn@liance” in the Proxy Statement for the Compam@$2 Annual Meeting of
Stockholders, which information is incorporateddierby reference.

Code of Ethics

ADP has adopted a code of ethics that applies feribcipal executive officer, principal financafficer, principal accounting officer and
persons performing similar functions. The codetbfos may be viewed online on ADP’s website at wadp.com under “Ethics” in the
“About ADP” section. Any amendment to or waiversrir the code of ethics will be disclosed on our vitebsithin four business days
following the date of the amendment or waiver.

Audit Committee

See “Audit Committee Report” in the Proxy Statemfenthe Company’s 2012 Annual Meeting of Stockleosd which information is
incorporated herein by reference.
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Item 11. Executive Compensation

See “Compensation of Executive Officers” aftettion of Directors — Compensation of Non-Empleyrectors” in the Proxy Statement
for the Company’s 2012 Annual Meeting of Stockhoddevhich information is incorporated herein byerehce.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter

See “Election of Directors — Security OwnershipCafrtain Beneficial Owners and Managers” and “Etectf Directors — Equity
Compensation Plan Information” in the Proxy Statetrier the Company’s 2012 Annual Meeting of Stodkleos, which information is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transa@ns, and Director Independence

See “Election of Directors — Corporate Governaringhe Proxy Statement for the Company’s 2012 AhMeeting of Stockholders,
which information is incorporated herein by referen

Item 14. Principal Accounting Fees and Services

See “Independent Registered Public Accounting rRges” in the Proxy Statement for the Companyl28nnual Meeting of
Stockholders, which information is incorporateddierby reference.
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Part IV

Iltem 15. Exhibits, Financial Statement Schedules

(a) Financial Statements and Financial Statement Scheths

1. Financial Statements

The following report and consolidated financiakstaents of the Company are contained in PartdinI8 hereof:

Report of Independent Registered Public Accounfinm

Statements of Consolidated Earnings - years enatesl 30, 2012, 2011 and 2010

Consolidated Balance Sheets - June 30, 2012 arid 201

Statements of Consolidated Stockholders’ Equitgarg ended June 30, 2012, 2011 and 2010

Statements of Consolidated Cash Flows - years eha®e 30, 2012, 2011 and 2010

Notes to Consolidated Financial Statements

2. Financial Statement Schedules

Page in Form 16

Schedule Il - Valuation and Qualifying Accounts 91

All other Schedules have been omitted bectheseare inapplicable or are not required or iffierimation is included elsewhere in the
financial statements or notes thereto.

(b) Exhibits

The following exhibits are filed with this AnnuakRort on Form 10-K or incorporated herein by rafeesto the document set forth next
to the exhibit in the list below:

3.1

3.2

10.1

10.2

Amended and Restated Certificate of Incorporatiated November 11, 1998ncorporated by reference to Exhibit 3.1 to
Compan’s Registration Statement No. -72023 on Form -4 filed with the Commission on February 9, 1¢

Amended and Restated By-laws of the Compamgorporated by reference to Exhibit 3.2 to the @any’s Current Report
on Form K dated June 7, 201

Separation and Distribution Agreement, dated adarich 20, 2007, between Automatic Data Processimg,and Broadridc
Financial Solutions, LLC - incorporated by referertie Exhibit 10.1 to the Company’s Current Repaorform 8-K dated
March 21, 200°

Letter Agreement dated as of June 28, 2006 betwessmatic Data Processing, Inc. and Gary C. Butlacorporated by
reference to Exhibit 10.2 to the Comp’s Current Report on Forn-K dated June 28, 2006 (Management Conti
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.1C

10.11

10.12

10.1:

10.1¢

Separation Agreement and General Release, dateehNmr 14, 2011, by and between Gary C. Butler antdrAatic Data
Processing, Inc. — incorporated by reference takiixh0.1 to the Company’s Current Report on For 8ated November
14, 2011

Letter Agreement, dated as of December 14] A0etween Automatic Data Processing, Inc., amtb€&odriguez—
incorporated by reference to Exhibit 10.1 to thenpany’s Current Report on Form 8-K dated DecemBef011
(Management Contrac

Key Employees’ Restricted Stock Plan - inooaped by reference to the Company’s Registratiategient No. 33-25290
on Form -8 (Management Compensatory Pl

Amended and Restated Supplemental OfficetisdReent Plan — incorporated by reference to ExHibi4 to the Company’
Current Report on Fornm-K dated November 10, 2009 (Management CompensRlan)

1989 Non-Employee Director Stock Option Rlamcorporated by reference to Exhibit 10(iii)(AJ-to the Company’s
Annual Report on Form -K for the fiscal year ended June 30, 1990 (Managgi@empensatory Plal

Amendment to 1989 Non-Employee Director St@gkion Plan - incorporated by reference to ExHilit6(a) to the
Compan’s Annual Report on Form -K for the fiscal year ended June 30, 1997 (Manag¢i@empensatory Plal

1994 Directors’ Pension Arrangement - incoaped by reference to Exhibit 10(iii)(A)-#10 to tBempanys Annual Repol
on Form 1-K for the fiscal year ended June 30, 1994 (Managei@empensatory Plai

2000 Stock Option Plan - incorporated by referemdexhibit 10.8 to the Company’s Quarterly RepmrtForm 106 for the
fiscal quarter ended September 30, 2009 (Manage@@mpensatory Plat

Automatic Data Processing, Inc. Deferred Compeosd&ian, as Amended and Restated Effective J12012

Change in Control Severance Plan for Corporate@%¥, as amended - incorporated by reference hibEx.0.10 to the
Compan’s Current Report on Forn-K dated June 16, 2006 (Management Compensatory

Amended and Restated Employees’ Saving-Stock @ftlan - incorporated by reference to Exhibit 1add the Company
Quarterly Report on Form -Q for the fiscal quarter ended December 31, 200&n@gement Compensatory Pl

2003 Director Stock Plan - incorporated by refeseto Exhibit 4.4 to Registration Statement No.-333377 on Form S-8
filed with the Commission on November 14, 2007 (Mgement Compensatory Pl:
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10.1¢

10.1¢

10.17

10.1¢

10.1¢

10.2C

10.21

10.2Z

Amended and Restated Employees’ Savings-Stock BsedRlan — incorporated by reference to Exhibit3@ the
Company’s Quarterly Report on Form 10-Q for thedisjuarter ended December 31, 2010 (Managemenp@usatory
Plan)

364-Day Credit Agreement, dated as of June 202 2&hong Automatic Data Processing, Inc., the Lesdarty thereto,
JPMorgan Chase Bank, N.A., as Administrative AgBank of America, N.A., BNP Paribas, Wells FargmBaN.A.,
Barclays Bank PLC, and Citibank, N.A., as Syndmat\gents, and Deutsche Bank Securities Inc., asibentation Agel
— incorporated by reference to Exhibit 10.14 to tlmenPanys Current Report on Forn-K dated June 20, 20!

Four-Year Credit Agreement, dated as of June @21 2among Automatic Data Processing, Inc., thedeenparty thereto,
JPMorgan Chase Bank, N.A., as Administrative Agém, Morgan Europe Limited, as London Agent, JRddo Chase
Bank, N.A., Toronto Branch, as Canadian Agent, Bafikmerica, N.A., BNP Paribas and Wells Fargo BavlA.,
Barclays Capital, and Citibank, N.A., as Syndicatfgents, and Deutsche Bank Securities Inc. aresinSanPaolo S.p.A,
as Documentation Agents — incorporated by referém&xhibit 10.15 to the Company’s Current Reparform 8-K dated
June 22, 201

Five-Year Credit Agreement, dated as of June Q022among Automatic Data Processing, Inc., theleenparty thereto,
JPMorgan Chase Bank, N.A., as Administrative AgBank of America, N.A., BNP Paribas, Wells FargmBaN.A.,
Barclays Bank PLC, and Citibank, N.A., as Syndmat\gents, and Deutsche Bank Securities Inc., asibentation Agel
—incorporated by reference to Exhibit 10.16 to tleenPanys Current Report on Forn-K dated June 20, 20!

2000 Stock Option Grant Agreement (Form for Empks) for grants prior to August 14, 2008 — incoaped by reference
to Exhibit 10.1 to the Company’s Quarterly Repartraorm 10-Q for the fiscal quarter ended Septer8bef004
(Management Compensatory Pl

2000 Stock Option Grant Agreement (Form for FreAsbociates) for grants prior to August 14, 200B8cerporated by
reference to Exhibit 10.2 to the Company’s QuaytB&port on Form 10-Q for the fiscal quarter en8egtember 30, 2004
(Management Compensatory Pli

2000 Stock Option Grant Agreement (Form for Nonpoyiee Directors) for grants prior to August 140806- incorporated
by reference to Exhibit 10.3 to the Company’s Qer&rtReport on Form 10-Q for the fiscal quarteresh&eptember 30,
2004 (Management Compensatory P!

2000 Stock Option Grant Agreement (Form for Empks) for grants beginning August 14, 2008 — incaieal by
reference to Exhibit 10.25 to the Company’s CuriReport on Form 8-K dated August 13, 2008 (Managgme
Compensatory Plat
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10.2¢

10.2¢

10.2¢

10.2¢

10.27

10.2¢

10.2¢

10.3(

10.31

10.32

Non-Employee Director Compensation Summary Sheeterpurated by reference to Exhibit 10.21 to the Canys
Quarterly Report on Form -Q for the fiscal quarter ended December 31, 201dan@gement Compensatory Pl

Letter Agreement, dated as of August 1, 2006, betwAutomatic Data Processing, Inc. and Christophdteidy —
incorporated by reference to Exhibit 10.22 to tleenPany’s Current Report on Form 8-K dated Augu&a®6
(Management Contrac

2008 Omnibus Award Plan - incorporated by refeegiocAppendix A to the Company’s Proxy Statemenit£2008
Annual Meeting of Stockholders filed with the Conssion on September 26, 2008 (Management Compendgiaor)

French Sub Plan under the 2008 Omnibus Award &ff@cative as of January 26, 201neorporated by reference to Exhi
10.2 to the Company’s Quarterly Report on Form 1f&iQhe fiscal quarter ended March 31, 2012 (Mamagnt
Compensatory Plar

Form of Restricted Stock Award Agreement under2®@8 Omnibus Award Plan — incorporated by refeeendExhibit
10.31 to the Company’s Quarterly Report on FormQLfdr the fiscal quarter ended December 31, 2008n@gement
Compensatory Plar

Form of Stock Option Grant Agreement under the®00nnibus Award Plan (Form for French Employeesgfants prior
to January 26, 2012 — incorporated by referen&extabit 10.30 to the Company’s Quarterly Reportramm 10-Q for the
fiscal quarter ended December 31, 2008 (Manage@empensatory Plar

Form of Stock Option Grant Agreement under the®0@nnibus Award Plan (Form for French Employeespfants
beginning January 26, 2012 — incorporated by refare¢o Exhibit 10.1 to the Company’s Quarterly Répo Form 109 for
the fiscal quarter ended March 31, 2012 (Managei@enipensatory Plai

Form of Stock Option Grant Agreement under the®0nnibus Award Plan (Form for NoBmployee Directors) for grar
prior to November 12, 2008 — incorporated by rafeesto Exhibit 10.27 to the Company’s Quarterly &epn Form 10-Q
for the fiscal quarter ended December 31, 2008 @gament Compensatory Pl

Form of Stock Option Grant Agreement under the®0@nnibus Award Plan (Form for Non- Employee Dioes} for
beginning November 12, 2008 — incorporated by ezfee to Exhibit 10.28 to the Company’s Quarterlpéteon Form 10-
Q for the fiscal quarter ended December 31, 2008@gement Compensatory Pl

Form of Stock Option Grant Agreement under the®0@nnibus Award Plan (Form for Employees) — incoaped by
reference to Exhibit 10.29 to the Company’s Quérteeport on Form 10-Q for the fiscal quarter enBetember 31, 2008
(Management Compensatory Pl
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10.33

21

23

31.1

31.2

32.1

32.2

101.INS

101.SCk

101.CAL

101.LAB

101.PRE

101.DEF

Form of Deferred Stock Unit Award Agreement under 2008 Omnibus Award Plan (Management Compensiian)

Subsidiaries of the Compa

Consent of Independent Registered Public Accourking

Certification by Carlos A. Rodriguez pursuant tddR3¢14(a) of the Securities Exchange Act of 1!
Certification by Christopher R. Reidy pursuant tddr13:-14(a) of the Securities Exchange Act of 1!

Certification by Carlos A. Rodriguez pursuemi8 U.S.C. Section 1350, as adopted pursugdedstion 906 of the
Sarbane-Oxley Act of 200z

Certification by Christopher R. Reidy pursti@nl8 U.S.C. Section 1350, as adopted pursuabéttion 906 of the
Sarbane-Oxley Act of 2002

XBRL instance documet

XBRL taxonomy extension schema documn

XBRL taxonomy extension calculation linkbase docah
XBRL taxonomy label linkbase docume

XBRL taxonomy extension presentation linkbase doet
XBRL taxonomy extension definition linkbase docurn
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AUTOMATIC DATA PROCESSING, INC.
AND SUBSIDIARIES

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

(In thousands)

Column A Column B Column C Column D Column E
Additions
1) (2)
Balance a Charged t Charged Balance
beginning costs and to other at end of
of period expenses accounts Deductions period
Year ended June 30, 2012:
Allowance for doubtful accounts:
Current $ 5053 $ 2482 $ = $ (28,850)(A) $ 46,50
Long-term $ 943 $ 2,10¢ $ - $ (2,73)(A) $ 8,817
Deferred tax valuation allowance $ 62,70 $ 400 $ (5459(B) $ (6,499 $ 54,75:
Year ended June 30, 2011:
Allowance for doubtful accounts:
Current $ 4896. $ 2361F $ = $ (22,049%(A) $ 50,53:
Long-term $ 16,046 $ 295 $ - $ (9,569A) $ 9,43t
Deferred tax valuation allowance $ 61,88 $ 339 $ 250(B) $ (5,089 $ 62,70(
Year ended June 30, 2010:
Allowance for doubtful accounts:
Current $ 4783 $ 21,177 $ = $ (20,046(A) $ 48,96:
Long-term $ 1803« $ 384t $ - $ (5.83)(A) $ 16,04¢
Deferred tax valuation allowance $ 5169 $ 1998 $ (5219B) $ (4,579 $ 61,88

(A) Doubtful accounts written off, less recoveries onaunts previously written of
(B) Includes amounts related to foreign exchange fhtain.
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SIGNATURES

Pursuant to the requirements of Section 1B5¢d) of the Securities Exchange Act of 1934, tlegiRrant has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

AUTOMATIC DATA PROCESSING, INC.
(Registrant)

August 20, 2012 By /s/ Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer

Pursuant to the requirements of the Secuiitiehange Act of 1934, this report has been sidrabolv by the following persons on behalf
of the Registrant in the capacities and on thesdatticated.

Signature Title Date
/sl Carlos A. Rodriguez President and Chief Executive August 20, 2012
(Carlos A. Rodriguez) Officer, Director

(Principal Executive Officer)

/sl Christopher R. Reidy Chief Financial Officer August 20, 2012
(Christopher R. Reidy) (Principal Finand@fficer)

/s/ Alan Sheiness Corporate Controller August 20, 2012
(Alan Sheiness) (Principal Accounting Officer)

/sl Ellen R. Alemany Director August 20, 2012

(Ellen R. Alemany)

/s/ Gregory D. Brenneman Director August 20, 2012
(Gregory D. Brenneman)

/sl Leslie A. Brun Director August 20, 2012
(Leslie A. Brun)

/sl Richard T. Clark Director August 20, 2012
(Richard T. Clark)

/sl Eric C. Fast Director August 20, 2012
(Eric C. Fast)

/s/ Linda R. Gooden Director August 20, 2012
(Linda R. Gooden)

/s/ R. Glenn Hubbard Director August 20, 2012
(R. Glenn Hubbard)

/sl John P. Jones Director August 20, 2012
(John P. Jones)

/sl Enrique T. Salem Director August 20, 2012



(Enrique T. Salem)

/sl Gregory L. Summe Director August 20, 2012
(Gregory L. Summe)
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Exhibit 10.11
AUTOMATIC DATA PROCESSING, INC.
DEFERRED COMPENSATION PLAN
As Amended and Restated Effective July 1, 2012

The Automatic Data Processing, Inc. DefiCompensation Plan is intended to provide asgleup of management or highly-
compensated employees the ability to defer ceaampensation earned by such employees. This rd$de document applies to all
deferrals made or vested under the Plan on or ddiawrary 1, 2005 that are subject to the provisiéi&ection 409A of the Internal Revenue
Code. All other deferrals made and vested pridiatouary 1, 2005 are subject to the rules in effettie time the compensation was deferred.
It is intended that this Plan will be supplemerntgchnnual summaries describing the Plan and paatioin in the Plan for the applicable Plan
Year; in the event of a conflict between the Plad an annual summary, the terms of the Plan sbattal.

ARTICLE |
DEFINITIONS

Capitalized terms used in this Plan, shall haventkanings specified below.

1.1 “ Account” or “ Accounts” shall mean all of the Bonus Deferral Subaccou@tanpany Matching Contribution Subaccounts or
Company Stock Unit Subaccounts that are spec¥igathvided in this Plan.

1.2 “ Affiliate " means (i) any person or entity that directly mdirectly controls, is controlled by or is undermomon control with the
Company and/or (i) to the extent provided by thlernittee, any person or entity in which the Comphay a significant interest. The term
“control” (including, with correlative meaning, therms “controlled by” and “under common controthw), as applied to any person or ent
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agament and policies of such person or
entity, whether through the ownership of votingtirer securities, by contract or otherwise.

1.3 “ Annual Bonus Paymentshall mean, with respect to any Eligible Employ#®o does not qualify as a sales associate, the
compensation earned pursuant to any annual cashtive plan or annual cash bonus plan or prograsptad by the Company; provided
however, that the following compensation shall not quaéiy/“Annual Bonus Payments” hereunder: spot boniééisg bonuses, separation
payments, retention payments, or other speciakiva@dinary payments. Annual Bonus Payments simyl include compensation that is
contingent on the satisfaction of pre-establishggwizational or individual performance criterigatang to the Company’s fiscal year, and the
performance criteria in respect of which was egthbt in writing no later than 90 days after themmgeencement of the performance period to
which such criteria relate.




1.4 “ Annual Incentive Amountsshall mean, as applicable, Annual Bonus PaymamtsQualifying Sales Bonuses.

1.5 “ Beneficiary’ or “ Beneficiaries’ shall mean the person or persons designateditmg/by a Participant in accordance with
procedures established by the Committee or the Raministrator to receive the benefits specifiedeu@der in the event of the Participant’s
death. No Beneficiary designation shall becomecéiffe until it is filed with the Committee or thda®d Administrator. If there is no such
designation or if there is no surviving designaBeheficiary, then the Participant’s surviving sppsball be the Beneficiary. If there is no
surviving spouse to receive any benefits payabseoordance with the preceding sentence, the ¢ygiated and currently acting personal
representative of the Participant’s estate (whiedlsnclude either the Participant’s probate estatliving trust) shall be the Beneficiary.

1.6 “ Board of Directas” or “ Board” shall mean the Board of Directors of Automatict®®rocessing, Inc.

1.7 “ Bonus Deferral Subaccouhshall mean the bookkeeping account maintainetheyCompany or the Plan Administrator for each
Participant that is credited with amounts equdl)tthe portion of the Participant’s Annual IncemtiAmounts that he or she elects to defer,
and (ii) earnings and losses (based on the InvestRate) attributable thereto.

1.8 “ Code” shall mean the Internal Revenue Code of 198Gnasnded. Reference in the Plan to any sectioneo€tde shall be deemed
to include any regulations or other interpretatiuédance under such section, and any amendmest&oessor provisions to such section,
regulations or guidance.

1.9 “ Committe€’ shall mean a committee as the Compensation Caeenibay appoint to administer the Plan or, if nchstommittee
has been appointed by the Compensation Committer,it shall be the Compensation Committee. Asiefeffective date of this Plan, the
Committee shall consist of (i) the person occupyhgposition of General Counsel of the Compang, @hthe person occupying the posit
of Chief Human Resources Officer of the Companythinevent of a vacancy in either the position eh&al Counsel or Chief Human
Resources Officer, then unless the Compensationn@tte® otherwise determines, the Committee shalisd of the remaining person until
such vacant position is filled.

1.10 “ Company shall mean Automatic Data Processing, Inc., saldake corporation.

1.11 “ Company Common Sto¢kmeans the common stock, par value $.10 per sbatee Company.

1.12 “ Company Matching Contributidrshall mean the amount, if any, contributed by @mmpany for a Participant with respect to a
Plan Year under Section 4.2.




1.13 “ Company Matching Contribution Subacddushall mean the bookkeeping account maintainetheyCompany or the Plan
Administrator for each Participant that is creditgth an amount equal to (i) the Company Matchirmmapt@ibution, if any, and (ii) earnings a
losses (based on the Investment Rate) attributhbteto.

1.14 * Company Stock Unit Subaccotirghall mean the bookkeeping account maintainethbyCompany or the Plan Administrator for
each Participant that is credited with (i) a numiife€ompany stock units equal to the PBRS Awards e or she elects to defer, if any, and
(i) an amount equal to the Dividend Equivalentsd@arnings and losses (based on the Investmea} &#&ibutable to such Dividend
Equivalents).

1.15 “ Compensation Committéeshall mean the Compensation Committee of the &oar

1.16 “ Disability” shall mean a circumstance where the Company bhat cause to terminate a Participant’s employmesérvice on
account of “disability,” as defined in any then-siig employment, consulting or other similar agneat between the Participant and the
Company or, in the absence of such an employmensutting or other similar agreement, a conditiotiténg the Participant to receive
benefits under a long-term disability plan of then@bany, or, in the absence of such a plan, asrdeted by the Committee based upon
medical evidence acceptable to it; providémwever, that a Participant shall not have a Disability garposes of the Plan unless the
Participant is unable to engage in any substagaiaiful activity by reason of any medically detematle physical or mental impairment wt
can be expected to result in death or can be esghéotlast for a continuous period of not less thamonths, or the Participant is, by reason
of any medically determinable physical or mentgbainment which can be expected to result in deattan be expected to last for a
continuous period of not less than 12 months, vingiincome replacement benefits for a period dflass than 3 months under an accident
and health plan covering the Company’s employees.

1.17 “ Distributable Amount shall mean the vested balance in a Participakttounts subject to distribution in a given PlaraX.e

1.18 “ Dividend Equivalentsshall mean, for any Participant who defers PBR&aAls, an amount equal to the product of (a) the
dividends (including extraordinary dividends, ifgetermined by the Committee) declared and paadher stockholders of the Company in
respect of one share of Company Common Stock, pfielii by (b) the number of Company stock unitsuintsParticipant’'s Company Stock
Unit Subaccount on the date such dividends arestackd.

1.19 “ Eligible Employeé shall mean those employees selected by the Coneniittgccordance with the procedures set forth trclkerll.
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1.20 “ Enrollment Period shall mean a period of time, as determined byGbenmittee with respect to each Plan Year, endintater
than the December 31 preceding the end of the imeafioce period with respect to which the Annual iise® Amounts or PBRS Awards, as
applicable, for such Plan Years relate; providhdwever, that if the relevant performance period doesemat on June 30, the Enroliment
Period shall end at least six months before thelosion of the applicable performance period.

1.21 “ ERISA’ shall mean the Employee Retirement Income Seciat of 1974, as amended.

1.22 “ Exchange Act means the Securities Exchange Act of 1934, asdet and any successor thereto. Reference indhadany
section of (or rule promulgated under) the Exchafsgieshall be deemed to include any rules, regutetior other interpretative guidance
under such section or rule, and any amendmentscoessor provisions to such section, rules, reigulsior guidance.

1.23 “ Fund’ or “ Funds” shall mean one or more of the investment fundstedeoy the Committee, or its designee, to whicti¢tpants
may elect to make deemed investments pursuantctin8e3. 3.

1.24 “ In-Service Distribution Datéshall mean, in the case of a distribution to tedmwhile the Participant is still employed by the
Company, the month of September of the Plan Yeated by the Participant.

1.25 “ Investment Ratéshall mean, (i) for each Fund with a fixed rafeeturn, the annual interest rate applicable whdtund, as
determined by the Committee from time to time, éndor any Fund that does not have a fixed rdtesturn, any appreciation or depreciat
in the value of the investment in which the Papticit is deemed invested.

1.26 “ Participant shall mean any Eligible Employee who becomesridigant in this Plan in accordance with Article |

1.27 “ PBRS Awards shall mean, for any Plan Year, the number of seaf Company Common Stock earned by a Particijpaoher the
PBRS Program.

1.28 “ PBRS Prograrhshall mean the Company’s performance-based céstristock program under the Company’s 2008 Omnibus
Award Plan (or any successor plan), as in effeghftime to time.

1.29 “ Plan” shall mean this Automatic Data Processing, Inefdbred Compensation Plan.

1.30 “ Plan Administratot shall mean, if applicable, any record keeper aped by the Company (which may include an Afféiaif the
Company) to perform administrative and other funtsi associated with the Plan.

1.31 “ Plan Yeaf shall mean the Company’s fiscal year, which rfrosn July 1 to June 30.
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1.32 “ Qualifying Sales Bonuséshall mean, with respect to any Eligible Employdemwualifies as a sales associate and (i) receales
bonuses on a quarterly basis, the bonus paid toperson in respect of such person’s performancéh&Company’s fourth fiscal quarter in
any Plan Year or (ii) receives sales bonuses onrahty basis, the bonus paid to such person ineatsyf such person’s performance for the
last month in any Plan Year.

1.33 “ Scheduled Distribution Dateshall mean, as applicable, the $®rvice Distribution Date or the Separation fromvige Distributior
Date

1.34 “ Separation from Servi¢eshall mean that the employment or service pravidiationship with the Company and any entity ikat
to be treated as a single employer with the Compangurposes of Treasury Regulations Section 1840@) (the “ Single Employeh)
terminates such that the facts and circumstanchsaite it is reasonably anticipated that no furgesvices will be performed or that the level
of bona fide services the Participant would perfarfiter the termination (whether as an employees@reindependent contractor) would
permanently decrease to no more than 20 percegheafverage level of bona fide services performétether as an employee or an
independent contractor) over the immediately priged@6-month period (or the full period of servidteghe Single Employer if the
Participant has been providing services to thel8iBgnployer less than 36 months).

1.35 “ Separation from Service Distribution Dathall mean, in the case of a distribution on att@f a Separation from Service, the
seventh month following the month in which the Saftian from Service occurs.

1.36 “ Unforeseeable Emergentghall mean a severe unforeseeable financial hggds defined in Section 409A and the regulations
thereunder, including a severe financial hardsegulting from (i) an illness or accident of thetRguant, the Participant’s spouse, the
Participant’s designated Beneficiary, or the Paugiot’s dependent (as defined in Section 152 of the Gaitlegut regard to section 152(b)(
(b)(2), and (d)(1)(B)), (ii) the loss of the Paipiant’s property due to casualty, or (iii) othemgar extraordinary and unforeseeable
circumstances arising as a result of events betfm@articipant’s control.

ARTICLE Il

ELIGIBILITY FOR PARTICIPATION

2.1 Determination of Eligible Employed&Vith respect to all Plan Years commencing onf@rauly 1, 2011, Eligible Employees (with
respect to both Annual Incentive Amounts and PBR&wIS) shall consist of all employees of the Conygan of any subsidiary that is
incorporated in any State in the United StatesmiAca), determined as of July 1 of each Plan Ytbat,are (x) in executive letter grade
positions, and (y) eligible to receive compensagarsuant to an annual cash incentive plan, orareash bonus plan or program; provided
however, that any employee whose home country is not thiged States of America shall not be considereBlagible Employee hereunder.
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2.2 Participation An Eligible Employee shall become a Participanthie Plan by electing to make a deferral of Andneéntive Amounts
or PBRS Awards in a Plan Year in accordance witticker 111

2.3 Amendment of Eligibility CriteriaThe Committee may, in its discretion, change Whamployees are Eligible Employees under the
Plan for any reason, including to comply with applécable laws relating to the operation of thenPBligibility for participation in one Plan
Year does not guarantee eligibility to participateny future Plan Year.

ARTICLE Il
ELECTIONS

3.1 Election to Defer Annual Incentive Amounts &8RS Awards

(a) Timing of Election to Defer Annual Incentive Ammts and PBRS AwardsAn Eligible Employee may elect to defer Annual
Incentive Amounts and/or PBRS Awards only during Bnrollment Period.

(b) Amount Eligible for Deferral

(1) As of July 1, 2010, an Eligible Employee magatito defer up to up to 100% of his Annual Incemthmounts. As of July 1,
2011, an Eligible Employee may elect to defer upgdo 100% of his PBRS Awards. The Committee ntenge the amount or percentage
that may be deferred in respect of any Plan Yeangtime, or from time to time.

(2) If necessary, the total amount deferred byréidi@ant shall be reduced in 1% increments in ptdesatisfy Social Security Tax
(including Medicare), income tax withholding formpensation that cannot be deferred, employee ligrefi withholding requirements and
any other withholding requirements.

(c) Irrevocable ElectionsElections to defer Annual Incentive Amounts af8RS Awards shall become irrevocable as of the fitate
such Plan Year set by the Committee in its solerdi®n, which (i) in the case of an Annual Bonayment shall in no event be later than six
months before the conclusion of the performanc@gevith respect to which the Annual Bonus Paynretgtes, (ii) in the case of a
Qualifying Sales Bonus shall in no event be ldtentthe December 31 of the calendar year precédengalendar year in which the
Qualifying Sales Bonus will be earned, and (iiicase of a PBRS Award shall in no event be lat@n 8ix months before the conclusion of
the performance period with respect to which th&@BBR\ward relates.

(d) Duration of Election An Eligible Employee’s election to defer Annuaténtive Amounts and/or PBRS Awards for any PlaarYe
is effective only for such Plan Year.




(e) Method of ElectionElections to participate may be made in writilhgpugh an electronic medium such as a websitdlereot
window or an email enrollment form or through arPAdministrator, provided that the election is bigiwhen made and there is sufficient
record of when such election is made.

3.2 Elections as to Time and Form of Paymdbairing the Enroliment Period, a Participant shadlke an election regarding the time and
form of payment of the Annual Incentive Amounts &8RS Awards deferred for that Plan Year (andaihimgs and losses (based on the
Investment Rate) attributable thereto, includingeispect of Dividend Equivalents).

(a) Elections as to TimeA Participant shall elect to receive a distribatdf his Annual Incentive Amounts and PBRS Awanlbe
deferred for a Plan Year (and all earnings andcelwgsased on the Investment Rate) attributabletibeincluding in respect of Dividend
Equivalents) (i) on an In-Service Distribution Dafi@ on a Separation from Service Distributiont®ar (iii) a portion on an In-Service
Distribution Date and a portion on a Separatiomfi®ervice Distribution Date; providedhowever, that a Participant’s In-Service
Distribution Date may be no earlier than five yefatkowing the date on which the deferral of Anniradentive Amounts and PBRS Awards,
as applicable, is made.

(b) Elections as to FormA Participant shall elect the form of the distition of his Annual Incentive Amounts and PBRS Ad&r
whether in a lump sum payment or in annual instatits. If no such election is made, the Particighatl be deemed to have elected to
receive payment in a lump sum. A Participant magtehnnual installments to be paid over a periddamexceed fifteen years. A Participant’
election to receive payment in annual installmemts Separation from Service is subject to theteshBection 6.2(a)(2).

(c) Application of Election An election as to time and form of payment mad vespect to a given Plan Year shall apply oalthie
Annual Incentive Amounts and PBRS Awards deferaedstich Plan Year.

(d) No Changes PermittedExcept as permitted by Section 3.2(e) below,tigles as to time and form of payment shall become
irrevocable as of December 31 of the Plan Yeanuich Annual Incentive Amounts and PBRS Awardsapglicable, are deferred.

(e) Subsequent Changes in Time and Form of PayrmfeRarticipant may delay the timing of a previgustheduled payment or may
change the form of a payment only if such subsergeierral election meets all of the following r@gments:

(i) the subsequent deferral election shall not &fkect until at least 12 months after the datevbich it is made;
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(ii) the election must be made astel2 months prior to the date the payment ischdbd to be made. For installment payments, the
election must be made at least 12 months pridraalate the first payment in such installment veagduled to be made; and

(iii) the subsequent deferral election must delaygayment for at least five years from the datepdlyment would otherwise have
been made. For installment payments, the delayeesared from the date the first payment was schddalbe made.

A Participant may make only one subsequent charitherespect to deferrals made for a specific PlaarY

(f) Initial elections and subsequent electiongnf, may be made in writing or through an electanedium such as a website
enrollment window or though an email enrollmentiicor through a Plan Administrator, provided thatréhis sufficient record of when such
election is made.

3.3 Elections as to Deemed Investment Choices

(a) Prior to the date on which the actual defesfaln Annual Incentive Amount in respect of Plaralyis made by the Company, a
Participant shall make an election regarding hoghsinnual Incentive Amount shall be deemed to besied for purposes of determining
the amount of earnings or losses to be creditéldet@articipant’s Accounts. If no such electiomide in respect of Annual Incentive
Amounts deferred in any Plan Year, then (i) theiiBigant shall be deemed to have made the samiaglgnade by such Participant in resj
of the most recent Plan Year in which there wasfardal of Annual Incentive Amounts, and (ii) if etection contemplated by clause (i) has
been made, the deferred Annual Incentive Amourdl be deemed invested in the most risk-free tyfdeumd, as determined by the
Committee in its sole and absolute discretion.

(b) Dividend Equivalents shall be deemed to be investédde Fund specified for such purpose by the Cataefrom time to time ar
communicated to the Participant, and if no suchroomication is made, in the most rifkee type of Fund, as determined by the Committe
its sole and absolute discretion.

(c) The Committee shall select from time to tinmeit$ sole and absolute discretion, investmentsadbus types that shall be
communicated to the Participant. The Investmené Raplicable to each Fund shall be used to deterthmnamount of earnings or losses to
be credited to Participant’s Bonus Deferral Subantand Company Matching Contribution Subaccoumd (e portion of the Company
Stock Unit Subaccount attributable solely to Dividéequivalents). Deemed investment choices shabaa@hanged unless the Committee
promulgates a rule of general application perngtsoch changes.




ARTICLE IV
DEFERRAL ACCOUNTS

4.1 Bonus Deferral Subaccoufithe Company or Plan Administrator shall estabdis maintain a Bonus Deferral Subaccount for each
Participant under the Plan. Each Participant’s Bddaferral Subaccount shall be further divided saparate subaccounts (“investment fund
subaccounts”), each of which corresponds to a Elexted by the Participant. A Participant's Bonwddral Subaccount shall be credited as
follows:

(a) on the day the amounts are withheld and/ordeddérom a Participant’s Annual Incentive Amoumntgth an amount equal to the
Annual Incentive Amounts deferred by the Partictpand

(b) on a daily basis, each investment fund subatooiua Participant’s Bonus Deferral Subaccountl $feacredited with earnings or
losses based on the applicable Investment Rate.

4.2 Company Matching Contributiondhe Company shall match 50% of the first $20,608nnual Incentive Amounts deferred by a
Participant with respect to a Plan Year, but ohthé Participant has elected for such Annual ItigerAmounts to be distributed following
the Participant’s Separation from Service; providadwever, that this matching contribution shall not be madll respect to any Participe
who is either (i) an “officer” of the Company (asch term is defined under Rule 3b-7 of the Exchakeje or (ii) a Corporate Vice President
of the Company, in either case, determined aseofitht day of the Plan Year.

4.3 Company Matching Contribution Subaccoufhe Company or Plan Administrator shall estaldis maintain a Company Matching
Contribution Subaccount for each Participant whaeinees a Company Matching Contribution under ttemPA Participant's Company
Matching Contribution Subaccount shall be furthigicttd into separate investment fund subaccouats) ef which corresponds to a Fund
elected by the Participant. A Participant’'s Comp&fatching Contribution Subaccount shall be credésdollows:

(a) on the day such amount is deemed contributéd,am amount equal to the Company Matching Coatidim Amount, if any; and

(b) on a daily basis, each investment fund subattooiua Participant’s Company Matching Contribut®unbaccount shall be credited
with earnings or losses based on the applicablestnvent Rate.

4.4 Company Stock Unit Subaccouiithe Company or Plan Administrator shall estaldis maintain a Company Stock Unit Subacc
for each Participant who elects to defer receigt BBRS Award. A Participant’s Company Stock Unib&ccount shall be credited as
follows:

(a) on the day shares of Company Common Stock wouleratke be issued to the Participant under the PBRgram, with a numb
of Company stock units equal to the number of shaf&€Company Common Stock earned by the Participadér the PBRS Program; and
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(b) on the day dividends are paid to ldhotders of the Company in respect of shares of izomm Common Stock, an amount equal to
the Dividend Equivalents; and

(c) on a daily basis, the investment fund subactofia Participant’'s Company Stock Unit Subaccalndll be credited with earnings
or losses on the Dividend Equivalents based ompipdicable Investment Rate.

ARTICLE V
VESTING

5.1 Vesting. A Participant shall be 100% vested at all timekis or her Bonus Deferral Subaccount. A Partidigéall vest in his or her
Company Matching Contribution Account at the tiniels Participant either (i) attains 65 years of agdii) attains ten (10) years of service
credited with the Company and its subsidiaries. Themittee in its sole discretion may credit a iegrant with additional periods of service
solely for purposes of vesting in his or her Comphatatching Contribution Account. A Participant shagst in his or her Company Stock
Unit Subaccount with respect to the Company stattsuherein attributable to a PBRS Award on the aen which such PBRS Award would
otherwise have vested had the Participant notedect defer receipt of the Company Common Stoakaisie pursuant to such PBRS Award.
A Participant shall be 100% vested at all timethaportion of his or her Company Stock Unit Suloaett attributable to Dividend
Equivalents (and earnings and losses attributéielesto), notwithstanding that the underlying Conmypsiiock units in respect of which such
Dividend Equivalents are credited may not yet haasgted

5.2 Vesting Upon Death or DisabilityJpon death or the Disability of a Participang ®articipant shall be 100% vested in his or her
Company Matching Contribution Subaccount.

ARTICLE VI
DISTRIBUTIONS

Distributions from the Plan shall be made onlydsa@dance with this Article VI. All distributiondhall be in cash, except as otherwise
may occur pursuant to Section 6.3, or as providesiiction 6.5, in either case, in respect of PBR&rAs.

6.1 Distribution of Accounts While Employed

(a) Scheduled Distributions

(1) In respect of all Distributable Amounts payaisie@ lump sum on an In-Service Distribution Dake value thereof shall be
determined as of the ninth day of the month of &apier in which the Iiservice Distribution Date occurs, and the distitruthereof shall b
made as soon as administratively possible (and ievent later than 90 days) thereafter. In respieall Distributable Amounts payable in
installments on an In-Service Distribution Datéjradtallments shall be valued as of the ninth dithe month of September in each
applicable year, and the distribution thereof shallmade as soon as administratively practicablé ifano event later than 90 days) therez
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(2) In the event a Participant h&segaaration from Service prior to such Particimini*Service Distribution Date, then the
provisions of Section 6.2 shall instead apply tohsdistribution.

(b) Except as provided in Section 6.3, no unschestlinl-service distributions are permitted.

6.2 Distribution of Accounts after Separation fr@arvice. If a Participant has a Separation from Servite provisions of this Section
6.2 shall apply to the distribution of the Partaip's Accounts.

(a) Separation from Service

(1) Ten Years of Service, or Age 65t the time of the Participant’s Separation fr8ervice, if the Participant has either (i)

attained age 55 and has completed ten years d€seor (i) attained age 65, then the ParticipgAtccount shall be distributed in accordance
with the Participant’s elections.

(A) Lump Sum. For Distributable Amounts for which the Partiaiphas elected (or be deemed to have elected) @ $um,
the value thereof shall be determined as of thtnrday of the seventh month following the Separatiom Service, and the distribution
thereof shall be made as soon as administrativedgiple (and in no event later than 90 days) tlitenedf (i) a Participant has made an
irrevocable election to defer his Annual Incenthvmounts, (ii) such Annual Incentive Amounts areedtefd after the Participant’s
Account has been distributed, and (iii) the Papticit had elected to receive a lump sum distributiven the additional Account balance
shall be valued and distributed on the ninth daghefmonth immediately following the date the Annnaentive Amounts are deferred.

(B) Installment PaymentsFor Distributable Amounts for which the Partigipaas elected installments, (i) the first instaimh
shall be valued as of the ninth day of the sevemihth following the Separation from Service, anel distribution thereof shall be made
soon as administratively possible (and in no elaet than 90 days) thereafter, and (ii) each sylset installment shall be valued as of
the ninth day of September of each of the followdatendar years, and the distribution thereof dimlinade as soon as administratively
possible (and in no event later than 90 days) #itme For the avoidance of doubt, under no cirdamses shall two installments be paid
in a single calendar year. If (x) a Participant hele an irrevocable election to defer his Annoeéhtive, (y) such Annual Incentive is
deferred after the ParticipaatAccount has started to be distributed, and @Ptarticipant had elected to receive installmegtynts, the
additional deferral shall be added to the Partitijsebalance in his Bonus Deferral Subaccount dwadl be distributed in accordance with
the installment election.
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(2) All other Separations from Seevilf, at the time of the Participant’s Separatioonfi Service, a Participant has neither (i)
attained age 55 and has completed ten years a€seror (ii) attained age 65, then the Participaptitire Account balance shall be distribt
in a single lump sum. In any such case, the Distaible Amounts shall be valued as of the ninthafahe seventh month following the
Separation from Service, and the distribution tbeshall be made as soon as administratively ples&imd in no event later than 90 days)
thereafter.

(b) Death. In the case of the death of a Participant, eitftdle employed by the Company or prior to disttion of the Participant’s
entire Account balance, the Participant’s Accouatabce shall be distributed to the Participant'adiiary as soon as administratively
possible and in no event later than 90 days folhovthe death of the Participant. The value of thdi€pant’s Account shall be determined as
of the date on which the Participant dies.

(c) Disability . In the case of the Disability of a Participaribpto the commencement of distribution of the Rgrant’s Account
balance, the Participant’s Account balance shatlisegibuted to the Participant in a lump sum asnsas administratively possible (and in no
event later than 90 days) after it has been deteminthat the Participant suffers from a Disabilitiie value of the Participant’s Account shall
be determined as of the date on which it has betarmined that the Participant suffers from a Diggb

6.3 Unforeseeable Emergenci Participant shall be permitted to elect a distion from his Bonus Deferral Subaccount, vested
Company Matching Contribution Subaccount and/otace€ompany Stock Unit Subaccount, if any, priothi® date the Accounts were
otherwise to be distributed in the event of an Uedeeable Emergency, subject to the following itiins:

(a) the election to take a distribution due to ariddeseeable Emergency shall be made by requesittga distribution in writing to
the Committee, including the amount requested atekaription of the need for the distribution;

(b) the Committee shall make a determination,srsdle discretion, that the requested distribusarn account of an Unforeseeable
Emergency; and

(c) the Unforeseeable Emergency cannot be reli@yéltkough reimbursement or compensation by instezor otherwise, (ii) by
liquidation of the Participard’assets, to the extent the liquidation of assetddwnot itself cause severe financial hardshigjidroy cessatiol
of deferrals under this Plan.
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The amount determined by the Committee as disalidatdue to an Unforeseeable Emergency shall loewithin 30 days after the
request for the distribution is approved by the Gutiee. The value of the Participant’s Account Ehaldetermined as of the date on which
the distribution request was made.

6.4 Valuation Dateln the event that any valuation date contemplate8ection 6.1 or Section 6.2 is not a businegsttian the valuation
date shall be the immediately preceding businegs da

6.5 PBRS AwardsAll distributions from the Company Stock Unit Sidocount attributable to deferrals of PBRS Awardg (ot Dividenc
Equivalents or earnings and losses attributabsaitt Dividend Equivalents) shall be made in thenfof one share of Company Common
Stock for each Company stock unit therein. All glsasf Company Common Stock ultimately distributedeispect of Company stock units
under the Company Stock Unit Subaccount will badsisunder the 2008 Omnibus Award Plan (or any sisceelan).

ARTICLE VII
ADMINISTRATION

7.1 Committee A Committee shall be appointed by, and servbapteasure of, the Compensation Committee. Thebrumf members
comprising the Committee shall be determined byGbmpensation Committee, which may from time tcetivary the number of members
member of the Committee may resign by deliveringritten notice of resignation to the Compensatiamtittee. The Compensation
Committee or the Board may remove any member, avithithout cause, by delivering a copy of its resioin of removal to such member.

7.2 Committee Action The Committee shall act at meetings by affirmatrote of a majority of the members of the Comraitieny
action permitted to be taken at a meeting may kentavithout a meeting if, prior to such action, atten consent to the action is signed by a
majority of members of the Committee and such emittonsent is filed with the minutes of the prodegsi of the Committee. A member of
the Committee shall not vote or act upon any mattéch relates solely to himself or herself as giBipant. Any member of the Committee
may execute any certificate or other written digton behalf of the Committee.

7.3 Powers of the Committed’he Committee, on behalf of the Participants thieit Beneficiaries, shall enforce the Plan in adaace
with its terms, shall be charged with the genedahiaistration of the Plan, and shall have all pavegcessary to accomplish its purposes,
including, but not limited to, the following:

(a) to select the Funds;

(b) to construe and interpret the terms and promsbf this Plan;
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(c) to compute and certify to the amaamd kind of benefits payable to Participants amdf tAeneficiaries;
(d) to maintain all records that may be necessaryhfe administration of the Plan;

(e) to provide for the disclosure of all informatiand the filing or provision of all reports andtsiments to Participants, Beneficiaries
or governmental agencies as shall be requiredvy la

(f) to make and publish such rules for the regatatf the Plan and procedures for the administmadfcthe Plan as are not inconsistent
with the terms hereof;

(9) to appoint a Plan Administrator, or any othgerat, and to delegate to them such powers andsdatisonnection with the
administration of the Plan as the Committee magnftione to time prescribe; and

(h) to take all actions necessary for the admiaiitn of the Plan.

7.4 Construction and Interpretatiothe Committee shall have full discretion to comstand interpret the terms and provisions of this
Plan, which interpretations or construction shalffinal and binding on all parties, including bt fimited to the Company and any
Participant or Beneficiary.

7.5 Compensation, Expenses and Indemnity
(a) The members of the Committee shall serve withompensation for their services hereunder.

(b) The Committee is authorized at the expensaeflompany to employ such legal counsel as it negyndadvisable to assist in the
performance of its duties hereunder. Expenseseaslifi connection with the administration of thenP$hall be paid by the Company.

ARTICLE VIII
MISCELLANEOUS

8.1 Unsecured General Creditdparticipants and their Beneficiaries, heirs, sgssors, and assigns shall have no legal or eqeitaits,
claims, or interest in any specific property oreas®f the Company. No assets of the Company bbdikld in any way as collateral security
for the fulfilling of the obligations of the Compgminder this Plan. Any and all of the Company’'stsshall be, and remain, the general
unpledged, unrestricted assets of the CompanyCbepany’s obligation under the Plan shall be mettedy of an unfunded and unsecured
promise of the Company to pay money in the futanel the rights of the Participants and Benefictasieall be no greater than those of
unsecured general creditors. It is the intentiothefCompany that this Plan be unfunded for purpo$¢he Code and for purposes of Title |
of ERISA.
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8.2 Restriction Against Assignmerthe Company shall pay all amounts payable herumly to the person or persons designated b
Plan and not to any other person or corporationpait of a Participant’s Accounts shall be lialethe debts, contracts, or engagements of
any Participant, his or her Beneficiary, or sucoes# interest, nor shall a Participant’s Accourgssubject to execution by levy, attachment,
or garnishment or by any other legal or equitabtegeding, nor shall any such person have any tigalienate, anticipate, sell, transfer,
commute, pledge, encumber, or assign any beneffiayonents hereunder in any manner whatsoever.

8.3 Withholding. There shall be deducted from each payment madeeruhe Plan or any other compensation payableet@articipant (c
Beneficiary) all taxes which are required to behvigld by the Company in respect to such paymetiti®ilan. The Company shall have the
right to reduce any payment (or compensation)heramount credited to a Participant’s Account,Heyamount of cash (or equivalent value
of Company stock units, as applicable, as detemnlyyethe Committee) sufficient to provide the amoofrsaid taxes.

8.4 Amendment, Maodification, Suspension or Ternigrat The Compensation Committee may amend, modifyjpesus or terminate the
Plan in whole or in part, except that no amendmmodification, suspension or termination shall hamg retroactive effect to reduce any
amounts allocated to a Participant’s Accounts. Chmmittee may also amend the Plan, provided tlea€Ctmmittee may only adopt
amendments that (i) do not have a negative mafi@maicial impact on the Company; or (ii) are regdiby tax or legal statutes, regulation
pronouncements.

8.5 Governing Law Except to extent preempted by Federal law, tlds Bhall be governed by and construed in accorlatith the
internal laws of the State of Delaware applicabledntracts made and performed wholly within thet&Sbf Delaware, without giving effect
the conflict of laws provisions thereof.

8.6 Receipt or Releasé\ny payment to a Participant or the Participameneficiary in accordance with the provisionshef Plan shall, t
the extent thereof, be in full satisfaction ofddims against the Committee and the Company. Tdremittee may require such Participant or
Beneficiary, as a condition precedent to such payme execute a receipt and release to such effect

8.7 Limitation of Rights and Employment RelationshNeither the establishment of the Plan nor anyifiwadion thereof, nor the
creating of any fund or account, nor the paymerargf benefits shall be construed as giving to anyid®pant, or Beneficiary or other person
any legal or equitable right against the Compargepkas provided in the Plan; and in no event shalterms of employment of any
Employee or Participant be modified or in any wayaffected by the provisions of the Plan.

8.8 Headings Headings and subheadings in this Plan are irtsésteconvenience of reference only and are noetaonsidered in the
construction of the provisions hereof.
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8.9 _Section 409AAll provisions of the Plan shall be construed amdrpreted in a manner consistent with the resménts for avoiding
taxes or penalties under Section 409A of the Co&e¢tion 409A"). If the Committee determines that any amountgapée hereunder may
be taxable to a Participant under Section 409AChmpany may (i) adopt such amendments to thedtdrappropriate policies and
procedures, including amendments and policies retttoactive effect, that the Committee determinesessary or appropriate to preserve the
intended tax treatment of the benefits providedhgyPlan and/or (ii) take such other actions aih@mittee determines necessary or
appropriate to avoid or limit the imposition of additional tax under Section 409A, provided, tinet Company shall have no liability to a
Participant or Beneficiary with respect to the iimposed by Section 409A.

As evidence of the amendment and restatementsPtan, effective July 1, 2012, by Automatic Datad@ssing, Inc., this document
is signed by a duly authorized officer.

AUTOMATIC DATA PROCESSING, INC.

By: /s/ Michael A. Bonarti
Name: Michael A. Bonar
Title: Vice President, General Counsel
and Secretary
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Exhibit 10.3!

AUTOMATIC DATA PROCESSING, INC. 2008 OMNIBUS AWARPLAN
FORM OF DEFERRED STOCK UNIT AWARD AGREEMENT

AUTOMATIC DATA PROCESSING, INC. (the “Company’pursuant to the 2008 Omnibus Award Plan (thé&ahP), hereby irrevocabl
grants you (the “ Participafit, on XXXX XX, 20__, a forfeitable deferred stockit award (the “ Deferred Stock Unit Awafd subject to
the restrictions, terms and conditions herein.

WHEREAS, the Participant is a participant in the-gear performance-based restricted stock progfahedCompany for the Company’s
20__ fiscal year (the “* PBRS Progrdjm

WHEREAS, the Participant has previously electedefer all or a portion of the award of common stquk value $0.10 per share, of the
Company (that would otherwise have been deliverablthe date hereof in respect of the PBRS Progpamsuant to the terms of the
Automatic Data Processing, Inc. Deferred Compeosd&ian (the “ Deferred Compensation Plgrand

WHEREAS, the Compensation Committee (the “ Committef the Board of Directors of the Company hasedetined that it would be
in the best interests of the Company and its stoldldns to grant the award provided for herein ®Rarticipant, on the terms and conditions
described in this Deferred Stock Unit Award agreen{this “ Agreement).

NOW, THEREFORE, for and in consideration of thenpises and the covenants of the parties containddsrAgreement, and for other
good and valuable consideration, the receipt otivis hereby acknowledged, the parties heretdh&mselves, their successors and assigns,
hereby agree as follows:

1. Terms and Conditions.

(a) Credit to Deferred Compensation Pldn accordance with the Deferred Compensation, RfenCompany shall credit the Participant
with the number of Company stock units equal torthber of shares of common stock of the Compameeiaby the Participant under the
PBRS Program and which the Participant previoukdgted to defer under the Deferred Compensation. Pla

(b) Vesting. Subject to the Deferred Compensation Plan andttier terms and conditions contained in this Agreet, the restricted
period with respect to your Deferred Stock Unit Advahall lapse on XXXX XX, 20 .

(c) Settlement; Dividend Equivalent3he Deferred Stock Unit Award shall be settledwath time and in such manner as provided in
accordance with the election made by the Partitipad pursuant to the terms of the Deferred Congt@rsPlan, and any shares of common
stock of the Company in respect thereof shall ol issued under the Plan. Until shares of constamk of the Company are delivered to
the Participant in respect of the settlement ofdbérred Stock Unit Award, at no time shall thetiegpant be deemed for any purpose to be
the owner of shares of common stock of the Compraepnnection with the Deferred Stock Unit Awardldghe Participant shall have no
right to dividends in respect of the Deferred Stblckt Award. However, the Participant shall be #edi to receive dividend equivalents in
respect of the Company stock units credited tdPicipant’s account in accordance with the teofrthie Deferred Compensation Plan.

(d) Book Entry. The Committee shall cause the shares of comnoah sff the Company (issuable in respect of the DefeStock Unit
Award that vests pursuant to Section 1(b) and bectdefiverable in accordance with the Deferred Careptton Plan and the Participant’s
deferral election) to be registered in the namthefParticipant and held in book-entry form subjedhe Company’s directions.

(e) Forfeiture Except as otherwise determined by the Committéts isole discretion, the unvested Deferred Stdwit Award shall be
forfeited without consideration to the Participapbn the Participant’s termination of employmentwthe Company or its Affiliates for any
reason (and the Participant shall forfeit any sgitreceive any shares of common stock of the Gomm respect of the Deferred Stock Unit
Award under the Plan or the Deferred Compensatian)PIn accordance with the Deferred Compensaiamn, the Participant shall not
forfeit any dividend equivalents accumulated irpexg a forfeited Deferred Stock Unit Award.




2. Restrictive Covenant; Clawback; IncorporationR®Bference

(a) Restrictive Covenant he effectiveness of the Deferred Stock Unit Advgranted hereunder is conditioned upon (i) théi¢daant
having executed and delivered a restrictive covettathe Company in connection with any previousngiby the Company of any restricted
stock or deferred stock units, or (ii) the exeautémd delivery by the Participant within six montian the date of this Deferred Stock Unit
Award of the restrictive covenant furnished herbwit the Company does not receive the signed (wdretlectronically or otherwise)
restrictive covenant within such six-month peritids Deferred Stock Unit Award shall be terminalyjethe Company.

(b) Clawback/Forfeiture Notwithstanding anything to the contrary contditerein, the Deferred Stock Unit Award may bedited
without consideration if the Participant, as deteed by the Committee in its sole discretion (iyages in an activity that is in conflict with
or adverse to the interests of the Company or dfilfade, including but not limited to fraud or cdact contributing to any financial
restatements or irregularities, or (ii) without tensent of the Company, while employed by or g services to the Company or any
Affiliate or after termination of such employmentservice, violates a non-competition, non-soligita or non-disclosure covenant or
agreement between the Participant and the CompaaryyoAffiliate. If the Participant engages in amtivity referred to in the preceding
sentence, the Participant shall, at the sole discref the Committee, forfeit any gain realized@spect of the shares of common stock of the
Company delivered in respect of the Deferred Stdck Award (which gain shall be deemed to be an@amequal to the Fair Market Value
on the date on which such shares were deliverétet®articipant), and repay such amount to the Gomp

(c) Incorporation by Reference, EtThe provisions of the Plan are hereby incorporaterein by reference. Except as otherwise expressl
set forth herein, this Agreement shall be constinextcordance with the provisions of the Plan amg capitalized terms not otherwise
defined in this Agreement shall have the definiiset forth in the Plan.

3. Compliance with Legal RequiremenfEhe granting and delivery of the Deferred StocktAward, and any other obligations of the
Company under this Agreement, shall be subject @mpalicable federal, state, local and foreigndavules and regulations and to such
approvals by any regulatory or governmental agescynay be required.

4. Transferability The Deferred Stock Unit Award may not be assigadidnated, pledged, attached, sold or otherwésesterred or
encumbered by a Participant other than by willythe laws of descent and distribution and any suoported assignment, alienation,
pledge, attachment, sale, transfer or encumbrdralel® void and unenforceable against the Comparmy Affiliate.

5. Miscellaneous

(a) Waiver. Any right of the Company contained in this Agresthmay be waived in writing by the Committee. Naiwer of any right
hereunder by any party shall operate as a waivanpfther right, or as a waiver of the same nigitit respect to any subsequent occasion for
its exercise, or as a waiver of any right to darsae waiver by any party of any breach of this@gment shall be held to constitute a wa
of any other breach or a waiver of the continuatibthe same breach.

(b) Severability. The invalidity or unenforceability of any provisi of this Agreement shall not affect the validityenforceability of any
other provision of this Agreement, and each othevigion of this Agreement shall be severable arfdreeable to the extent permitted by
law.




(c) No Right to EmploymentNothing contained in this Agreement shall be tresl as giving the Participant any right to bairetd, in
any position, as an employee, consultant or diresftthe Company or its Affiliates or shall interéewith or restrict in any way the right of t
Company or its Affiliates, which are hereby exphgssserved, to remove, terminate or dischargePdugicipant with or without cause at any
time for any reason whatsoever. Although over thase of employment terms and conditions of emplynmay change, the at-will term of
employment will not change.

(d) SuccessorsThe terms of this Agreement shall be binding upod inure to the benefit of the Company, its sssoes and assigns, the
Participant and the beneficiaries, executors, agnétors, heirs and successors of the Participant.

(e) Entire AgreementThis Agreement, the Plan and the Deferred CongimmsPlan contain the entire agreement and uratedsig of
the parties hereto with respect to the subjectenatintained herein and supersede all prior comeatinons, representations and negotiations
in respect thereto. No change, modification or wanf any provision of this Agreement shall be dalhless the same be in writing and
signed by the parties hereto, except for any cheipgemitted without consent of the Participant urile Plan or the Deferred Compensation
Plan.

(f) Governing Law. This Agreement shall be construed and interprietedcordance with the laws of the State of Delawsithout regan
to principles of conflicts of law thereof, or priptes of conflicts of laws of any other jurisdiatievhich could cause the application of the I
of any jurisdiction other than the State of Delasvar

(g) Headings The headings of the Sections hereof are providiedonvenience only and are not to serve as & basinterpretation or
construction, and shall not constitute a parthef Agreement.

AUTOMATIC DATA PROCESSING, INC.

By:
Name:
Title:




Name of Subsidia

ADP Atlantic, Inc.

ADP Belgium CVA
ADP Brasil Ltda

ADP Broker-Dealer, Inc.

ADP Business Services (Shanghai) Co., Ltd.

ADP Canada Co.

ADP Dealer Services Denmark ApS
ADP Dealer Services Deutschland GmbH
ADP Dealer Services Espana SL
ADP Dealer Services, Inc.

ADP Dealer Services ltalia s.r.l.
ADP Dealer Services UK Limited
ADP Employer Services GmbH
ADP Europe SARL

ADP Europe S.A.

ADP France SAS

ADP GlobalView B.V.

ADP Group UK Limited

ADP GSI France SAS

ADP GSiI Italia SpA

ADP Holding B.V.

ADP, Inc.

ADP Indemnity, Inc.

ADP Nederland B.V.

ADP Network Services Limited
ADP of Roseland, Inc.

ADP Pacific, Inc.

ADP Payroll Services, Inc.

ADP Screening and Selection Services, Inc.
ADP Tax Services, Inc.

ADP Technology Services, Inc.
ADP TotalSource Group, Inc.

ADP Vehicle Information Technology (Shanghai) Qdd

Automatic Data Processing Limited
Automatic Data Processing Limited (UK)
Business Management Software Limited
Digital Motorworks, Inc.

Employease, Inc.

VirtualEdge, Inc.

In accordance with Item 601(b)(21) of Regulats-K, the Company has omitted the names of paticubsidiaries because the unnamed

Jurisdiction of

Incorporation

Delaware
Belgium
Brazil
New Jersey
China
Canada
Denmark
Germany
Spain
Delaware
Italy
United Kingdon
Germany
France
France
France
Netherlands
United Kingdon
France
Italy
Netherlands
Delaware
Vermont
Netherlands
United Kingdon
Delaware
Delaware
Delaware
Colorado
Delaware
Delaware
Florida
China
Australia
United Kingdon
United Kingdon
Texas
Delaware
Delaware
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subsidiaries, considered in the aggregate as &esngsidiary, would not have constituted a sigaifit subsidiary as of June 30, 2012.




EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by referemcBegistration Statement Nos. 33-46168, 333-10283;10277, 333-110393, 333-146565,
333-147377, 333-155382, 333-169110, and 333-1706060orm S-8 of our reports dated August 20 , 2@diating to the consolidated
financial statements and consolidated financidkstent schedule of Automatic Data Processing,dnd.subsidiaries (the “Company”), and
the effectiveness of the Company’s internal cordk@r financial reporting, appearing in the AnnRajport on Form 10-K of Automatic Data
Processing, Inc. for the year ended June 30, 2012.

/sl Deloitte & Touche LLP
Parsippany, New Jersey
August 20, 2012




EXHIBIT 31.1
Certification Pursuant to Rule 13a-14(a) of the Serities Exchange Act of 1934
I, Carlos A. Rodriguez, certify that:
1. | have reviewed this annual report on Form 16flutomatic Data Processing, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely

to materially affect, the registrant’s internal tohover financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting that are
reasonably likely to adversely affect the regisgfeability to record, process, summarize and refiancial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a samiifiole in the registrastinterna
control over financial reporting.

Date: August 20, 2012

/sl Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer




EXHIBIT 31.2
Certification Pursuant to Rule 13a-14(a) of the Serities Exchange Act of 1934
I, Christopher R. Reidy, certify that:
1. | have reviewed this annual report on Form 16flutomatic Data Processing, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal tohover financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting that are
reasonably likely to adversely affect the regisgfeability to record, process, summarize and refiancial information; and

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a samiifiole in the registrastinterna
control over financial reporting.

Date: August 20, 2012

/sl Christopher R. Reidy
Christopher R. Reidy
Chief Financial Officer




EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Autdind@ata Processing, Inc. (the “Company”) on Foi@aKLfor the fiscal year ending June
30, 2012 as filed with the Securities and Excha@gemission on the date hereof (the “Report”), IFl@&aA. Rodriguez, President and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to 9@t Sarbane®xley Act of 2002, tha

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgjeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

/sl Carlos A. Rodriguez

Carlos A. Rodriguez

President and Chief Executive Officer
Date: August 20, 2012




EXHIBIT 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Autdind@ata Processing, Inc. (the “Company”) on For@aKLfor the fiscal year ending June
30, 2012 as filed with the Securities and Excha@gemission on the date hereof (the “Report”), Iri€tbpher R. Reidy, Chief Financial
Officer of the Company, certify, pursuant to 18 IC S8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgjwAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

/sl Christopher R. Reidy
Christopher R. Reidy
Chief Financial Officer
Date: August 20, 2012




