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Part |
Iltem 1. Business

CORPORATE BACKGROUND
General

ADP ® was founded in 1949 on an innovative idea to hekiress owners focus on core business activitiesllgving them from certain
administrative tasks such as payroll. AutomaticaRitocessing, Inc. was incorporated in the Staletdware in June 1961 and completed its
initial public offering in September 1961. Today & one of the world's leading providers of huroapital management solutions to
employers, as well as integrated computing solstiornvehicle dealers around the world. We offeusohs to businesses of all sizes, whether
they have simple or complex needs, and serve ajppataly 620,000 clients in more than 125 countr@s: common stock is listed on the
NASDAQ Global Select Mark® under the symbol “ADP”.

When we refer to “we”, “ADP”, or the “Company” ihis Annual Report on Form 10-K, we mean AutomatiteDProcessing, Inc. and its
consolidated subsidiaries.

Available Information

Our corporate websiteyww.adp.com provides materials for investors and informatdout our services. ADP's Annual Reports on Form 10
K, Quarterly Reports on Form 10-Q, Current Report$-orm 8-K, all amendments to those reports, hadPtoxy Statement for our Annual
Meeting of Stockholders are made available, freehafge, on our corporate website as soon as rablygoracticable after such reports have
been filed with or furnished to the Securities &xdhange Commission (SEC) and are also availalitees8EC's website atww.sec.gov The
content on any website referenced in this filingas incorporated by reference into this filing es8 expressly noted otherwise.

BUSINESS OVERVIEW
ADP's Mission and Strategy

For over sixty years, ADP's mission has been togvawganizations with insightful solutions thatvdrbusiness success. We seek to embrace
new technology and innovation to deliver convenfmoiducts and services that anticipate client naed$ of our markets. Our commitment to
service excellence lies at the core of our relatigmwith each of our clients, whether a small,4sizkd or large business, or a multinational
enterprise. We recognize the importance of humanalao our future success, and we are focuseliramy, developing and retaining highly
qualified, motivated and diverse talent. Predicatedhese priorities, our business strategy isdagen the following four strategic pillars,
which are designed to position ADP as the globaketdeader in human capital management (HCM) sesii

e grow our integrated suite of clolsed HCM, benefits, and payroll solutions to séineeU.S. marke

* investto grow and scale our HR Business Proce$soDicing (BPO) solutions by leveraging our platisrand processt
» leverage our global presence to offer clients H®&hefits, and payroll solutions where they do bessnan

» grow and deepen our solutions offering to ensurekey adjacencies are market leac

Reportable Segments

ADP's three reportable business segments are: mpBervices, Professional Employer OrganizatidaPServices, and Dealer Services.
For financial information by segment and by geobreal area, see Note 14 to the “Consolidated Fiah&tatementstontained in this Annui
Report on Form 10-K.




Employer Services. Employer Services offers a comprehensive randgmisiness outsourcing and human capital management
solutions, including:

« Payroll Service

* Benefits Administration Servic

e Talent Management Solutic

 Human Resources Management Solul

» Time and Attendance Management Solut
* Insurance Servic

* Retirement Servici

» Compliance and Payment Soluti

Employer Services' approach to the market is tewmelients' needs to the solutions and servicdsaltiebest meet their requiremen
Employer Services serves clients ranging from simadinesses with fewer than 50 employees to lantgrgrises with multinational operatiol
As of June 30, 2013, Employer Services assistetbajppately 590,000 employers with approximately 880 payrolls.

Professional Employer Organization (PEQO) Services. ADP's PEO business, ADP TotalSourcg®vides approximately 6,900 cliel
with comprehensive employment administration outsiog solutions through a ecemployment relationship in which employees who wairka
client's location (referred to as “worksite emplesd are co-employed by us and the client. ADP [Batarce is the largest PEO in the United
States based on the number of worksite employeesng approximately 290,000 worksite employeeaslirb0 states.

Dealer Services. Dealer Services provides integrated dealer managesystems, digital marketing solutions, and molfusiness
management solutions to auto, truck, motorcyclajmearecreational vehicle (RV), and heavy equiptmetailers, distributors, and
manufacturers. Over 26,000 auto, truck, motorcyolarine, RV, and heavy equipment retailers, distdbs, and manufacturers use Dealer
Services' products and services.

PRODUCTS AND SERVICES

We offer our products and services in the threénass segments: Employer Services, PEO Servicdd)aaler Services.
Employer Services

Human Capital Management (HCM). ADP provides multiple solutions, via a range oftaafre-based and service-based delivery
models, which our clients use to recruit, staffy,paanage, and retain their employees. As a ldadbe growing HR business process
outsourcing (BPO) market, ADP also offers fullyggtated outsourcing solutions that enable our @itmoutsource to ADP their HR, time ¢
attendance management, payroll, and benefits agtration functions. In addition, our Mobile Solut®application enables small business
owners to process their payroll, and gives mora three million active users convenient access tio Wital benefits, payroll and HR
information, via multiple mobile device platforms.

Integrated HCM SolutionsOur premier suite of human capital management ptscaffers integrated solutions to assist emplogérs
all sizes in all stages of the employment cyclenfrecruitment to retirement:

* RUN Powered by ADP® combines a software platffmmmanaging small business payroll, as well asddauman resources and
tax compliance administration, with service andpsupfrom our team of small business experts. RUNé&red by ADP also
integrates with other available ADP services, sastime and attendance tracking, workers compemsatsurance premium
payment plans, and certain retirement plans.

 ADP Resource® is a comprehensive human resounaeagement outsourcing solution for small busieedisat offers payroll
and tax administration, recruitment and select@nployee assistance, employee training prograngistisikhmanagement and
safety programs. ADP Resource also integratesatitér available ADP services, such as 401(k) pthmiaistration services and
workers compensation insurance premium paymensplan

» ADP Workforce Now® is an HCM solution for mized businesses that offers a range of servigendéng on the client's nee
from payroll to all-in-one human capital managemaoluding human resources management, benefitsnéstration, time and
attendance services, and talent management saufdP Workforce Now
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also integrates with other available ADP servisesh as 401(k) plan administration services, wein@ograms, and workers
compensation insurance premium payment plans.

« ADP Vantage HCM® is a solution for large orgatians, offering a comprehensive set of human abpianagement capabilities
within a single solution that unifies the five magreas of HCM: human resources management, bemefininistration, payroll,
time and attendance management, and talent manageme

e GlobalView® and ADP Streamline® offer HCM solutis to multinational companies. Built on the SABRP HCM and the SA
NetWeave® platform, GlobalView standardizes large multioatil clients' HCM strategy across geographicalarsgyiincluding
multi-country payroll and human resources managént&ent management, and time and attendance reeread. ADP
Streamline® offers global payroll processing anthha resources management services to businessesmatl and mid-sized
operations in multiple countries.

Payroll ServicesADP provides flexible payroll services to employefsll sizes, including the preparation of emplyaychecks,
pay statements, supporting journals, summariesparthgement reports. ADP provides employers witlda range of payroll options rangi
from manually calling in their payroll to our spelists, entering their payroll data online withiaternet-based solution, or outsourcing their
entire payroll process to ADP. ADP also enablefaitgest clients to interface their major entemrissource planning (ERP) applications with
ADP's outsourced payroll services. Employers carosh a variety of payroll payment options rangimgnf professionally printed checks to
ADP's electronic Wage Payment and Pay Card Sokuti@BP also prepares and files federal, state aral payroll tax returns and quarterly
and annual social security, Medicare, and fedstate and local income tax withholding reports andients' behalf. In addition, as part of our
W-2 management services, ADP supplies year-endtédgments to our clients' employees. For thosatsliwho choose to process payroll in-
house, ADP also delivers payroll tax services, klgnting and distribution, and wage garnishmetiges on a stand-alone basis.

Benefits Administration Service&DP provides comprehensive solutions for outsedremployee benefits administration. Employee
benefits administration options include health amedfare administration, spending account manageifireaith care spending accounts,
dependent care spending accounts, health reimbardearrangements, health savings accounts, comienefits, and employee
reimbursement services), COBRA administration,ditegll services, leave administration servicesrieaenrollment services, employee
communication services, dependent verificationisesy and advocacy services. In addition, ADP henafiministration services offers
employers an efficient eligibility and enrolimensgem that provides their employees with tools, cemications, and other resources they
to understand their benefits options and make iinéaf choices.

Talent Management Solution&DP's Talent Management Solutions simplify tHerthacquisition and performance management
process from recruitment to ongoing employee deraknt. ADP's proprietary recruiting automation falah helps employers find, recruit,
and hire talent quickly and cost effectively. Emy@rs can also meet their hiring needs by outsogritiair internal recruitment function to
ADP. ADP's pre-employment services enable emplolyetsick candidates, screen candidate backgroandisintegrate data to facilitate the
onboarding process for new hires. ADP's performamcecompensation management applications prowime to automate the entire
performance management process from goal planoiegiployee evaluations and help employers alignpemsation with employee
performance within budgetary constraints. ADP pilesitalent and performance management solutiorsuviawn offerings and also via our
resale arrangements with third parties. Integratigid ADP's performance management applications, ‘ABBRccession management solutions
offer tools that allow employees to build and updhtir employee profiles, search for potentialtpmss within the organization, and create-
forward looking career paths, while enabling mamsige identify and mitigate potential retentiorkesin addition, ADP's learning managern
solutions provide a single point of access to lie@riand knowledge management capabilities via pleltonline delivery methods.

Human Resources Management Solutiocdemmonly referred to as Human Resource InformgfitRIS) Systems, ADP's Human
Resources Management Solutions provide employdlsansgingle source of record to support the entdidation, maintenance, and reporting
of data required for effective HR management, agckmployee names, addresses, job types, salaigsgemployment history, and
educational background. ADP's Human Resources Mgmagt Solutions can also be integrated with ADRlerit Management Solutions and
other HCM offerings.

Time and Attendance Management SolutiohBP offers multiple options for employers of sites to collect employee time and
attendance information, including electronic orimaltimesheets, badge card time clocks, biométrie tlocks, telephone/interactive voice
response, and wireless devices. ADP's time anddattee tracking tools simplify employee scheduting automate the calculation and
reporting of hours worked, helping employers endaattendance and leave policies more consistartthirol overtime, and manage
compliance with wage and hour regulations.




Insurance ServicesADP Insurance Services, in conjunction with acehsed insurance agency, Automatic Data Processsugance
Agency, Inc., facilitates access to workers compgos and group health insurance for small and sigdéd clients through a variety of
insurance carriers. ADP's automated Pay-by@®@yemium payment program accurately calculates atidats premium payments each pay
period, minimizing the risk of miscalculations.

Retirement ServicesADP Retirement Services helps employers adminigtgous types of retirement plans, such as 40(ifkjuding
“safe harbor” 401(k) and Roth 401(k)), profit simari(including new comparability), SIMPLE IRA, angeeutive deferred compensation
plans. ADP Retirement Services offers a full sexvd©1(k) plan program, which provides recordkeepind administrative services, combined
with an investment platform offered through ADP Bzo-Dealer, Inc. that gives clients' employees s&te a wide range of non-proprietary
investment options and online tools to monitorgleeformance of their investments. ADP Retirememviges also offers trustee services
through a third party.

Compliance and Payment Solutions

Employment Tax Servicess part of ADP's employment tax services, ADPppres and files employment tax returns on our tdien
behalf with federal, state, and local tax agendiesonnection with these services, ADP collectiefal, state, and local employment taxes 1
clients and remits these taxes to the appropraiad agencies via an electronic interface withray00 federal, state, and local tax agencies
in the United States. ADP also responds to ingsiifiem tax agencies and files tax protests on likats' behalf. In addition to our full service
payroll tax solution, ADP offers a software solutifor do-it-yourself employment tax management ttzat complement a client's in-house
payroll system. In our fiscal year ended June 8@32“fiscal 2013"), ADP in the United States presed and delivered approximately 51
million employee year-end tax statements and ogandlion employer payroll tax returns and depqsitsd moved approximately $1.4 trillion
in client funds to taxing agencies and its clieatsployees via electronic transfer, direct depasitf ADPChecR".

Tax Credits ServicesADP Tax Credits Services helps clients take athgmof tax credit opportunities as they hire newpleyees,
including federal, state, and local tax creditsdobsn geography, demographics, and other critadh as work opportunity tax credits, federal
empowerment zone employment credits, economic dpu@nt incentives, training grants, and many aiiegntives. Integrating the entire
process with clients' existing hiring programs, AD&X Credits Services enables clients to screeroymps and process eligibility forms,
monitor and manage screening compliance and fomptance, submit forms to state agencies for taxiticertification, calculate credits, and
produce a detailed audit trail.

Wage Garnishment Service8DP offers an integrated solution that managesasthge garnishment process by utilizing the cent'
payroll system. As part of this comprehensive servADP also manages required correspondence gegencies, lien processing and ordel
evaluation, and notices. ADP's wage garnishmenicgs also offer a call center to field garnishraetated inquiries from employees, payees
and other third parties.

Unemployment Claims Manageme®DP offers a single-source solution to manageetitée unemployment claims process,
including pre-separation planning, claim protesid administration, appeal processing, hearing sgprtation, and audits of benefit charges.

Wage Payment and Pay Card Solutiod®P offers electronic payroll disbursement opsidhat can be integrated with a client's
payroll systems and ERP applications. With ALINEy Bst ADP®, payroll can be disbursed via ALINE Chdnk ADP®, direct deposit, or the
ALINE Card by ADP®, a network-branded payroll catiking the ALINE Card, employees can access thairgdl funds immediately in
several ways, including via a network member ban&moATM or point of sale terminal. The ALINE Cacdn also be used to make purchases
or pay bills. Additional features of the ALINE Cairttlude the ability to load additional funds omle card, receive electronic payments sui
government benefits or tax refunds, and transfedsurom the card to a U.S. bank account.

Professional Employer Organization (PEQO) Services

ADP TotalSource®, ADP's PEO business, offers saradl midsized businesses a comprehensive human resouttsesiaing solution throug
a co-employment model. As a PEO, ADP TotalSouroeiges integrated human resources management agmwitile the client continues to
direct the day-to-day, job-related duties of thepkayees. ADP TotalSource integrates key HR manageared employee benefits functions,
including HR administration, employee benefits, antployer liability management, into a single-seusolution:




HR Administration. ADP TotalSource offers a variety of comprehensintegrated HR administration services, such as:

« employee recruitment and selec
e payroll and tax administratis

e time and attendance managen

* benefits administratic

» employee training and developm
» online HR management to

» employee leave administrati

Employee Benefits. Through the co-employment model, ADP TotalSoymeevides eligible worksite employees with access to

» group health, dental and vision cover
* a401(k) retirement savings p

* health savings accoul

» flexible spending accour

» group term life and disability covere
« an employee assistance prog

Employer Liability Management. ADP TotalSource helps clients manage and limit @yplent related risks and related costs by
providing:

e aworkers' compensation progr

e unemployment claims managenr

» safety compliance guidance and access to safétyniy

» access to employment practices liability insuri

» guidance on compliance with federal, state and lecgployment laws and regulatic

ADP TotalSource's scale allows us to deliver aetgrdf benefits and services with efficiency antleaypically out of reach to small and mid-
sized businesses. ADP TotalSource is the largeStiREhe United States based on the number of viterkesployees. ADP TotalSource has
offices located in 26 states and serves approxlgnét800 clients and an aggregate of approxim&28ly,000 worksite employees in all 50
states.

Dealer Services

Dealer Management Systems (DM S) and Other Retail Solutions . Dealer Services' Dealer Management Systems odfaprehensive,
integrated solutions that dealerships use to matheggecore dealership business activities. DM$itsmhs are available as “on-sitapplication:
installed at the dealership or as managed sersimesons in which clients access ADP's DMS sohgithrough a cloud-based IT environment
managed by ADP. The DMS accounting modules hegmtdimanage all standard accounting procedurdading general ledger, receivables
and balance sheet maintenance. The DMS servicpat&lmodules enable automation of client operatg8uch as service and repair order
processing, purchase orders and parts orderingDMf® sales and finance and insurance (F&I) modialetitate clients' ability to manage
customer inquiries, develop, analyze, presentcandummate transactions with customers, managprartdhe forms needed to consummate
such transactions, and track funds. Dealer Senrdilsesoffers a full range of additional solutiohattaddress every department and functional
area of the dealership, including customer relatigm management (CRM) applications, vehicle invanémd lot management solutions, and
telephone systems. These additional solutionsypiedtly fully integrated with the DMS.

Digital Marketing Solutions. Dealer Services provides digital marketing solusi under the Cobalt® brand, which ADP acquired in
2010. Cobalt digital marketing solutions and sersimclude dealership websites, sales leads, emaaketing, search and display advertising,
and social media marketing and management seniibese solutions are sold both as retail netwonkateng programs in conjunction with
the manufacturers of ten leading automotive braasisyell as directly to auto dealerships and regjidealer associations.

Network Solutions. Dealer Services designs, establishes, and masntammunications networks for its dealership ttie¢hat allow
interactive communications among multiple site desdlips and connect franchised dealers with theiicle manufacturer franchisors. These
networks are used for activities such as new veladdiering and status inquiry, warranty
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submission and validation, parts and vehicle lotatdealership customer credit application submisaind decision-making, vehicle repair
estimation, and acquisition of vehicle registratéom lien holder information. Dealer Services' ratnsolutions also include integrated IP
telephony systems, wired and wireless network acsekitions, and security management applications.

Training Services . Dealer Services offers comprehensive traininglamginess process consulting services for mantg dfuisiness
solutions via multiple delivery methods. Task-sfieénternet-based courses are fully automatedaamilable 24 hours a day. Dealer Services
also provides interactive instructor-led trainirig internet-based sessions or live classroom ceuhs are customized to meet our clients'
specific needs.

MARKETS AND MARKETING METHODS

Employer Services offers its products and senvicgle United States and abroad. Our GlobalViewriffy is available in 41 foreign countries
and our Streamline offering is available in 91 fgrecountries, 41 of which are countries in which also offer our GlobalView services. In
addition, Employer Services offers in-country palyand human resources outsourcing solutions th botall and large clients in close to 30
countries. In Canada, we are a leading providgagfoll processing (including full departmentalsmuircing) and human resource
administration services. Within Europe, we havermss operations supporting our in-country solgionFrance, Germany, Italy, the
Netherlands, Poland, Spain, Switzerland, and thiediKingdom. We also offer payroll outsourcing\sees as well as HCM solutions

South America (in Brazil, Chile, Argentina, and BPelChina, India, and Australia. We offer wage #&dcollection and remittance services in
Canada, the United Kingdom, the Netherlands, aadd&. PEO Services offers services exclusivelféniinited States. In fiscal 2013, 80% of
Employer Services' revenues were from the UnitetieSt 13% were from Europe, 5% were from Canadh28®hwere from South America,
Australia, and Asia.

Dealer Services primarily serves automobile dealghich in turn may be dependent on a relativelalsmumber of auto manufacturers, but
also serves truck, powersports (i.e., motorcyclkeime, and RV) and heavy equipment dealers, ap@ainrehops, used car lots, state
departments of motor vehicles, vehicle manufactynd vehicle distributors. Dealer Services h&siofys in more than 100 countries across
North America, Europe, Africa, the Middle East, ahd Asia Pacific regior

We market our products and services primarily thfoaur direct sales force. Employer Services aladets its solutions through indirect s¢
channels, such as marketing relationships with ®amki accountants, among others. In addition, D&alevices uses distributors to sell,
implement and support its solutions in select emegrgrarkets. None of ADP's major business grougsahsingle homogenous client base or
market. While concentrations of clients exist ir@fic industries, no one client or industry graspnaterial to ADP's overall revenues. ADP
enjoys a leadership position in each of its magovise offerings and does not believe any majoriseror major business 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 byiehit can determine the number of its
competitors, but it believes that it is one of lugest providers of business outsourcing solutiortie world. Employer Services and PEO
Services compete with other independent busings®arcing companies, companies providing enterpeseurce planning services, software
companies and financial institutions. Captive inug® functions, whereby a company installs and ogits own business processing systems
are another competitive factor in the industrieitich Employer Services and PEO Services opebaaler Services' competitors include full
service DMS providers, such as The Reynolds & REgmGompany (Dealer Services' largest DMS compsititthe United States and
Canada), DealerTrack, Inc., and companies providpmgications and services that compete with Deddgvices' non-DMS applications and
services, such as Auto Trader Group, Inc. and Deal®, Inc.

INDUSTRY REGULATION

Our business is subject to a wide range of comiples and regulations. In addition, many of our preid and services are designed to assist
clients with their compliance with laws and regigdas to which they are subject. We have developedcantinue to enhance compliance
programs and policies to monitor and address i@ knd regulatory requirements applicable to eadpcts, services, and operations,
including dedicated compliance personnel and tngiprograms.

As one of the world's largest providers of busimagsourcing solutions, our systems contain a Ba@amit amount of both client data and data
related to employees of our clients. We are, tloeegfsubject to compliance obligations under bettefal and state privacy and data security-
related laws, including, with respect to some aflmusinesses such as our COBRA, flexible spendiegunt and insurance services businesst
and ADP AdvancedMD®, the Health Insurance Portgbénd




Accountability Act of 1996. We are also subjecfaderal and state security breach notification laxith respect to client employee data.

As part of our payroll and payroll tax managemenmviges, we move client funds to taxing authorites our clients' employees via electronic
transfer, direct deposit, and ADPCheck. Certaimelats of our U.S. money transmission activitiesluding our electronic payment and
prepaid access (payroll pay card) offerings, abgesti to certain licensing requirements. Elemefitsuo money transmission activities outside
of the United States are subject to similar land mguirements in the countries in which we ofigetsservices. In addition, our U.S. prepaid
access (payroll card) offering is subject to thié-aroney laundering and reporting provisions of thelB&ecrecy Act. Our employee screel
and selection services business offers backgrobadking services that are subject to the Fair €Reporting Act. Our PEO business (ADP
TotalSource) is subject to various state licensggpirements. In addition, because ADP TotalSoisreecoemployer with respect to its clier
worksite employees, we may assume certain obligatmd responsibilities of an employer under fdderd state tax, insurance and
employment laws.

In addition, many of our businesses offer prodacis services that assist our clients in complyiitg ¥@ws and regulations to which they are
subject; although the laws apply to our clients aotto ADP, changes in such laws may affect o@rafons, products and services. For
example, our COBRA administration services andilfliexspending account services are designed to lyowith relevant federal guidelines
relating to, respectively, employers' benefits oardtion obligations and the requirements of Sectid5 of the Internal Revenue Code.
Similarly, our tax credits services business, whielps clients take advantage of tax credit oppities as they hire new employees, is based
on federal, state, or local tax laws and regulatiaifowing for tax credits. We are also impacteddrgign data privacy laws, such as the
European Union Privacy Directive, which regulate gnocessing of personal information.

The foregoing description does not include an egtiagi list of the laws and regulations governing anpacting our business. See the
discussion contained in the "Risk Factors" sedtioRart I, Item 1A of this Annual Report on Form-KGor information regarding changes in
laws and regulations that may decrease our revangsarnings.

CLIENTS AND CLIENT CONTRACTS

ADP provides its services to approximately 620,0énts. In fiscal 2013, no single client or graefpaffiliated clients accounted for revenues
in excess of 2% of annual consolidated revenues.

ADP is continuously in the process of performingliementation services for new clients. Dependinghenservice agreement and/or the size
of the client, the installation or conversion pdrfor new clients could vary from a short periodiofe for a small Employer Services client
with fewer than 50 employees (as little as 24 hptars: longer period for a large Employer Servic@nt with 1,000 or more employees or a
Dealer Services client with multiple deliverablgsiterally six to twelve months), and in some casag exceed two years for a large
GlobalView client or other large, complicated implentation. Although we monitor sales that haveyedteen billed or installed, we do not
view this metric as material in light of the redog nature of our business. This is not a reponigaber, but it is used by management as a
planning tool relating to resources needed to instavices, and a means of assessing our perfaenagainst the installation timing
expectations of our clients.

Our business is typically characterized by longrtetient relationships that result in recurringerue. Our services are provided under writter
price quotations or service agreements having mgrigrms and conditions. No one price quotatiogenvice agreement is material to ADP.
ADP's client retention is estimated at approximal&l years in Employer Services, approximately &gén PEO Services, and approximately
12 years in Dealer Services, and has not variedfigigntly from period to period.

SYSTEMS DEVELOPMENT AND PROGRAMMING
During the fiscal years ended June 30, 2013, 28i@,2011, ADP invested approximately $757 milli§899 million, and $667 million,

respectively, from continuing operations, in systetevelopment and programming, migration to newputing technologies and the
development of new products and maintenance oéxisting technologies, including purchases of nefinsare and software licenses.




PRODUCT DEVELOPMENT
ADP continually upgrades, enhances, and expanésigsing solutions and services. Generally, no selution or service has a significant
effect on ADP's revenues or negatively impactexisting solutions and services, and ADP's solgtiamd services have significant remaining
life cycles.

LICENSES

ADP is the licensee under a number of agreementofoputer programs and databases. ADP's busimess dependent upon a single license
or group of licenses. Third-party licenses, patemndglemarks, and franchises are not material t@'aDusiness as a whole.

NUMBER OF EMPLOYEES

ADP employed approximately 60,000 persons as of Bin 2013.
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Item 1A. Risk Factors

Our businesses routinely encounter and address,rikme of which may cause our future results wifferent than we currently
anticipate. Risk factors described below represemtcurrent view of some of the most importantgicing our businesses and are important
to understanding our business. The following infation should be read in conjunction with Managersebiscussion and Analysis of
Financial Condition and Results of Operations, Qutative and Qualitative Disclosures About MarkesiRand the consolidated financi
statements and related notes included in this AhReaort on Form 10-K. This discussion includesimhber of forward-looking statements.
You should refer to the description of the quadifions and limitations on forward-looking statenseimt the first paragraph under
Management's Discussion and Analysis of Financ@idition and Results of Operations included in tamual Report on Form -K. The
level of importance of each of the following riskay vary from time to time, and any of these nisky have a material effect on our business.

Changes in laws and regulations may decrease ourvenues and earnings

Our business is subject to a wide range of comiples and regulations. Changes in laws or governaheagulations, or changes in
the interpretation of existing laws or regulatidrysa regulatory authority, may decrease our reveane earnings and may require us to ch
the manner in which we conduct some aspects obesiness. For example, a change in regulationsraiéicreasing the amount of taxes to be
withheld or allowing less time to remit taxes torgmment authorities would adversely impact inteilsome from investing client funds
before such funds are remitted to the applicablm¢pauthorities or client employees. Changesatian requirements in the United States or
in other countries could adversely affect our dffectax rate and our net income. Changes in l&asdovern the co-employment arrangemen
between a professional employer organization anadrksite employees may require us to change #rear in which we conduct some
aspects of our PEO business. Health care reforrarithd Affordable Care Act, as amended, relate@ &svs, and the regulations adopted ¢
be adopted thereunder, have the potential to ingdxgtantially the way that employers provide leimisurance to employees and the health
insurance market for the small and mid-sized bssieg that comprise ADP TotalSource's clients aoshgcts. We are unable to determine the
ultimate impact that health care reform will haveaur PEO business and our ability to attract ataim PEO clients. Amendments to money
transmitter statutes have required us to recedemfies in some jurisdictions, and the adoptioreaf money transmitter statutes in other
jurisdictions, as well as changes in the interpir@teof existing statutes, in the future could regudditional registration or licensing, as wed
possible changes to the manner in which we corshroe aspects of our money movement business atient funds investment strategy.

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

Our systems and networks store personal informatimut our clients and employees of our clientaddition, our retirement servic
systems maintain investor account information &irement plans. We have security systems andrirdtion technology infrastructure in ple
designed to protect against unauthorized accessctoinformation. However, there is still a risktithe security systems and infrastructure
we maintain may not be successful in protectindresjall security breaches and cyber attacks. Tiéndies, including vendors that provide
services for our operations, could also be a soofrsecurity risk to us in the event of a failuffelzeir own security systems and infrastructure.
Any significant violations of data privacy couldstgt in the loss of business, litigation, regulgtmvestigations, and penalties that could
damage our reputation and adversely affect the throfvour business.

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

Many of our businesses are highly dependent ombility to process, on a daily basis, a large nunatheomplicated transactions. V
rely heavily on our payroll, financial, accountiramd other data processing systems. If any of thgstems fails to operate properly or beco
disabled even for a brief period of time, we cosudfer financial loss, a disruption of our busiresgdiability to clients, regulatory intervention,
or damage to our reputation. We have disaster ergptusiness continuity, and crisis managememispdéad procedures designed to protec
businesses against a multitude of events includatgral disasters, military or terrorist actionsyer or communication failures, or similar
events. Despite our preparations, our plans map@asuccessful in preventing the loss of clienadsgrvice interruptions, disruptions to our
operations, or damage to our important facilities.

If we fail to adapt our technology to meet client reds and preferences, the demand for our servicesagndiminish
Our businesses operate in industries that are dubjeapid technological advances and changireptheeds and preferences. In o

to remain competitive and responsive to client destlsawe continually upgrade, enhance, and expaneyasting solutions and services. If we
fail to respond successfully to technology chalksighe demand for our services may diminish.
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Political and economic factors may adversely affeaur business and financial results

Trade, monetary and fiscal policies, and politeadl economic conditions may substantially change caedit markets may
experience periods of constriction and volatilityhen there is a slowdown in the economy, employrtex@ls and interest rates may decrease
with a corresponding impact on our businessesn@limay react to worsening conditions by reducivgrtspending on payroll and other
outsourcing services or renegotiating their congragth us. In addition, a reduction in availalyilaf financing during such conditions, even to
borrowers with the highest credit ratings, may fimir access to short-term debt markets to meeidiity needs required by our Employer
Services business.

We invest our client funds in liquid, investmenade marketable securities, money market securéebspther cash equivalents.
Nevertheless, our client fund assets are subjepeneral 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 banks to exéaitbmated Clearing House and wire transfers gsopaur client payroll and
tax services. While we have contingency plans atglfor bank failures, a systemic shutdown of #lweking industry would impede our ability
to process funds on behalf of our payroll and &xises clients and could have an adverse impaouofinancial results and liquidity.

We derive a significant portion of our revenues apdrating income outside of the United States as@ result, we are exposed to
market risk from changes in foreign currency exdearates that could impact our consolidated resdiltgperations, financial position or cash
flows.

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

The major credit rating agencies periodically eatduwur creditworthiness and have consistentlyrgixetheir highest long-term debt
and commercial paper ratings. Failure to maintéyh leredit ratings on long-term and short-term d=htld increase our cost of borrowing,
reduce our ability to obtain intra-day borrowinguéed by our Employer Services business, and ateiy reduce our client interest revenue.

We may be unable to attract and retain qualified pesonnel

Our ability to grow and provide our clients withnapetitive services is partially dependent on oulitgtio attract and retain highly
motivated people with the skills to serve our dgeiCompetition for skilled employees in the outsing and other markets in which we
operate is intense and, if we are unable to attradtretain highly skilled and motivated personrespults of our operations may suffer.

Iltem 1B. Unresolved Staff Comments
None.

Item 2. Properties

ADP owns 12 of its processing/print centers, andt?&r operational offices, sales offices, anddgporate headquarters in Roseland.
New Jersey, which aggregate approximately 3,620sg@%re feet. None of ADP's owned facilities isjscito any material encumbranc
ADP leases space for some of its processing cemtnsr operational offices, and sales offices.olllhese leases, which aggregate
approximately 6,496,743 square feet in North Anaerieurope, South America, Asia, Australia and Afyiexpire at various times up to the y
2036. ADP believes its facilities are currently quaiate for their intended purposes and are adequatshtained.

Item 3. Legal Proceedings
In the normal course of business, ADP is subjegatious claims and litigation. While the outconfeny litigation is inherently

unpredictable, ADP believes that it has valid deésnwith respect to the legal matters pending agdiand that the ultimate resolution of th
matters will not have a material adverse impadtofinancial condition, results of operationscash flows.
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Part I

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 common s{@gknbol: ADP) is the NASDAQ Global Select Mark€éhe following table sets
forth the reported high and low sales prices of@benpany's common stock reported on the NASDAQ &lI8elect Market and the cash
dividends per share of common stock declared, duhia past two fiscal years. As of July 12, 20h8r¢ were 45,423 holders of record of the
Company's common stock. As of such date, 452,38tianal holders held their common stock in “streatne.”

Price Per Share Dividends
High Low Per Share
Fiscal 2013 quarter ended:
June 30 $72.00 $63.30 $0.435
March 31 $65.12 $57.75 $0.435
December 31 $59.96 $54.02 $0.435
September 30 $59.50 $54.85 $0.395
Fiscal 2012 quarter ended:
June 30 $56.19 $50.89 $0.395
March 31 $57.10 $53.31 $0.395
December 31 $54.62 $45.85 $0.395
September 30 $55.02 $44.72 $0.360

Issuer Purchases of Equity Securities

Total Number of ShargsMaximum Number 01
Purchased as Part of th8hares that may yet be
Publicly Announced | Purchased under the
Total Number of Shareq Average Price Pa Common Stock Common Stock
Period Purchased (1) per Share Repurchase Plan (2)] Repurchase Plan (2
April 1, 2013 to
April 30, 2013 240,833 $64.95 240,455 78,897
May 1, 2013 to
May 31, 2013 1,818,409 $69.95 1,787,600 ,026397
June 1, 2013 to
June 30, 2013 1,559,198 $68.51 1,559,198 ,5324199
Total 3,618,440 3,587,253

Pursuant to the terms of the Company's restridgtmzk rogram, the Company purchased 378 sharesgdapril 2013, and
30,809 shares during May 2013, at the then markietevof the shares in connection with the exergysemployees of their

@ option under such program to satisfy certain tethmolding requirements through the delivery of slsao the Company inste
of cash.
(2) The Company received the Board of Directapproval to repurchase shares of the Compangisnom stock as follows:
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Date of Approval Shares

March 2001 50 million
November 2002 35 million
November 2005 50 million
August 2006 50 million
August 2008 50 million
June 2011 35 million

There is no expiration date for the common stogkirehase plan.
Performance Graph

The following graph compares the cumulative retamrthe Company's common stock for the most recemtyears with the
cumulative return on the S&P 500 Index and a PeeuIndex, assuming an initial investment of $d@QJune 30, 2008, with all dividends
reinvested.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Automatic Data Processing, Inc., the S&P 500 Index, and a Peer Group

$250 -
$200 -
$150 -
—— ‘ﬂ
T ©
$100 Bremyee T T
$50 -
$0 L L J
6/08 6/09 6/10 6/11 6/12 6/13
—H&— Automatic Data Processing, Inc. — A& — S&P 500 ------ Peer Group

* The Peer Group Index is comprised of the follogvaompanies:

Insperity, Inc. Paychex, Inc.

Computer Sciences Corporation The Ultimate&afé Group, Inc.
Global Payments Inc. Total System Services, Inc
Intuit Inc. The Western Union Company
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Item 6. Selected Financial Data

The following selected financial data is deriveaifrour consolidated financial statements and shioelcead in conjunction with the
consolidated financial statements and related nasagement's Discussion and Analysis of Finar@aaidition and Results of Operations,
and Quantitative and Qualitative Disclosures Abdatket Risk included in this Annual Report on FatthK.

(Dollars and shares in millions, except per shareunts)
Years ended June 30, 2013 2012 2011 2010 2009

Total revenues $ 11,310. $ 10,616.( $ 9,833.( $ 8,881.¢ $ 8,797.¢
Total costs of revenues $ 6649¢ $ 62140 $ 5708« $ 4999¢ § 4,794¢
Gross profit $ 4,660.t $ 4,401.° $ 4,124.¢ $ 3,881.° $ 4,003.(
Earnings from continuing operations before incomes $ 2,084 % 2,107.¢ % 1,918.( $ 1,855.t $ 1,895.¢
Adjusted earnings from continuing operations befoceme taxes (Note 1) $ 2127( $ 2041¢ $ 1918( $ 1,855.¢ $§  1,895.
Net earnings from continuing operations $ 1,364.. % 1,379 % 1,245 % 1,202¢ % 1,322
Adjusted net earnings from continuing operationstéNL) $ 1406¢ $ 1,338f $ 1,245( $ 1,190. $ 1,202
Basic earnings per share from continuing operations $ 28: % 28: % 25z % 24C 3 2.6
Diluted earnings per share from continuing operatio $ 28C % 28C % 25C % 23¢ % 2.61
Adjusted diluted earnings per share from continaipgrations (Note 1) $ 28 % 272 % 25C % 23 % 2.3¢
Basic weighted average shares outstanding 482.7 487.% 493.t 500.t 503.2
Diluted weighted average shares outstanding 487.1 492.% 498.7 503.7 505.¢
Cash dividends declared per share $ 17¢ % 158 % 14z % 13 3% 1.2¢
Return on equity ("ROE") from continuing operatighiote 2) 22.2% 22.8% 21.7% 22.%% 25.4%
At year end:

Cash, cash equivalents and marketable securities $ 2041 % 1665 % 1523 % 1,775t $  2,388!¢
Total assets $ 32,268. $ 30,817. $ 34,238 $ 26,862.: $ 25,351°
Obligations under reverse repurchase agreementscemchercial paper borrowing $ 245.¢ $ — $ — $ — $ 730.C
Long-term debt $ 147 % 16.6 % 34z % 39.6 % 421
Stockholders’ equity $ 6,189.¢ $ 6,114.( $ 6,010.¢ $ 5,478.¢ $ 5,322.¢

Note 1. Non-GAAP Financial Measures

The following table reconciles results within owlé&ted Financial Data to adjusted results thaueeca goodwill impairment charge
related to our ADP AdvancedMD business for thedisear ended June 30, 2013 ("fiscal 2013"), a gaithe sale of assets related to rights
and obligations to resell a thighrty expense management platform for the fiscat gaded June 30, 2012 (“fiscal 2012"), and ceftiarable
tax items for the fiscal years ended June 30, 2002009. We use certain adjusted results, amdreg oteasures, to evaluate our operating
performance in the absence of certain items anglfaming and forecasting of future periods. Wedyel that the adjusted results provide
relevant and useful information for investors besgai allows investors to view performance in a n&rsimilar to the method used by us and
improves our ability to understand our operatingfggenance. Since adjusted earnings from continojpgrations before income taxes, adjuste
net earnings from continuing operations, and adgigiluted earnings per share (“EPS”) from contigubperations are not measures of
performance calculated in accordance with accogrmtimciples generally accepted in the United StafeAmerica (“U.S. GAAP”), they
should not be considered in isolation from, or asilastitute for, earnings from continuing operatibefore income taxes, net earnings from
continuing operations, and diluted EPS from contigwperations, and they may not be comparablenibesly titted measures employed by
other companies.
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(Dollars in millions, except per share amounts)

Years ended June 30, 2013 2012 2011 2010 2009
Earnings from continuing operations

before income taxes 2,084.: 2,107.¢ $ 1,918.( 18556 $ 1,895.¢
Adjustments:

Goodwill impairment 42.7 — — — —

Gain on sale of assets — (66.0) — — —
Adjusted earnings from continuing operations befoceme taxes 2,127.( 2,041¢ $ 1,918.( 1,855.¢ $ 1,895.¢
Net earnings from continuing operations 1,364.: 1,379 $ 1,245.( 1,202¢ $ 1,322
Adjustments:

Goodwill impairment 42.7 — — — —

Gain on sale of assets — (41.2) — — —

Favorable tax items — — — (12.9) (120.0)
Adjusted net earnings from continuing operations 1,406.¢ 1,338!% $ 1,245.( 1,190 $ 1,202.!
Diluted earnings per share from continuing operetio 2.8 28C % 2.5(C 23¢ % 2.61
Adjustments:

Goodwill impairment 0.0¢ — — — —

Gain on sale of assets — (0.0¢) — — —

Favorable tax items — — — (0.02) (0.29)
Adjusted diluted earnings per share from contingipgrations 2.8¢ 27z $ 2.5(C 23t % 2.3¢

Note 2. Return on equity from continuing operations hasrbcalculated as net earnings from continuingatjoers divided by average total
stockholders' equity. Our ROE for fiscal 2013 imtea the impact of a goodwill impairment charge Wwidecreased ROE by 0.6%. Our ROE
for fiscal 2012 includes the impact from the sdlagsets related to rights and obligations to restlird-party expense management platform

which increased ROE by 0.6%.

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 meaningtbé Private Securities Litigation Reform Act of BoStatements that are not historical in

nature, and which may be identified by the use afds like “expects,

”ou

assumes,

projects,” “anpeites,

" ou

estimates,

we believe,

could”

and other words of similar meaning, are forwardklog statements. These statements are based omemeat's expectations and assumption
and are subject to risks and uncertainties thatcaage actual results to differ materially fromsta@xpressed. Factors that could cause actus
results to differ materially from those contemptbbs the forward-looking statements include: ADgscess in obtaining, retaining and selling
additional services to clients; the pricing of $ee¢ and products; changes in laws regulating platgpcees, professional employer organizations
and employee benefits; overall market and econawnidiitions, including interest rate and foreignreacy trends; competitive conditions; a
sales and related industry changes; employmentvage levels; changes in technology; availabilitgkifled technical associates; and the
impact of new acquisitions and divestitures. ADS§tliims any obligation to update any forward-logkétatements, whether as a result of nev
information, future events or otherwise. Thesesigkd uncertainties, along with the risk factosedssed under "ltem 1A. Risk Factors,"
should be considered in evaluating any forward-loglstatements contained herein.

EXECUTIVE OVERVIEW

ADP's mission is to power organizations with ingighsolutions that drive business success. We teeknbrace new technology and
innovation to deliver market leading products aed/iges that meet the needs of our clients acibs$ @ur markets. Our commitment to
service excellence lies at the core of our relatigmwith each of our clients, whether a small, 4sizkd or large business, or a multinational
enterprise. Our business strategy is based orsfoategic pillars, which are predicated on ourighib drive innovation and service excellence,
and attract, build, and retain the right talenpdésition ADP as the global market leader in hurregpital management (HCM) services. Our
strategic pillars are to:
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» grow our integrated suite of cloldsed HCM, benefits, and payroll solutions to séimeeU.S. marke
* investto grow and scale our HR Business Proce$soDrcing solutions by leveraging our platforms pnaocesse
» leverage our global presence to offer clients H®bhefits, and payroll solutions where they do bessnan

« grow and deepen our solutions offering to ensurekey adjacencies are market leac

Our results during fiscal 2013 continue to reflihet strength of our underlying business modelyidicig the diversity of our client
base and products, against the uneven global edomeaovery. Our focus on product innovation angriavements in salesforce productivity
led to growth in new business bookings. We areggléavith the performance of our business segmehish have continued to drive good
revenue growth and strong pretax margin expan$imcontinue to benefit from solid revenue retentiornoss our business segments and we
remain pleased with the strength of our pays petrobmetric, which represents the number of em@ésyon our clients' payrolls as measured
on a same-store-sales basis utilizing a represemaibset of payrolls ranging from small to labgssinesses that are reflective of a broad rang
of U.S. geographic regions. Despite the negatiy@aichto our margins from strategic acquisitions plated in fiscal 2012 , we remain pleased
with their positive contribution to our revenue gih. We continue to be impacted by the declineightmargin client interest revenues as a
result of lower interest rates, partially offsetdoyincrease in our average client funds balaniceudh we believe that the impact to fiscal 201
client funds revenue will be the bottom in termshaf year-over-year decline, we expect the lowrést rate environment to continue to
impact us negatively during the year ending June804 (“fiscal 2014 ).

Consolidated revenues in fiscal 2013 increased #9411,310.1 million , as compared to fiscal 20Earnings from continuing
operations before income taxes decreased 1% ,8843 million , as compared to fiscal 2012 ande#hings from continuing operations
decreased 1% , to $1,364.1 million , as compardiddal 2012 . Our diluted earnings per share foamtinuing operations was flat in fiscal
2013 as compared to $2.80 per share in fiscal Pdlf2wer shares outstanding.

Our fiscal 2013 results include a $ 42.7 milliomrtax-deductible goodwill impairment charge relaedur ADP AdvancedMD
business. Our fiscal 2012 results include a gaithersale of assets of $66.0 million , or $41.2iarilafter tax, related to rights and obligations
to resell a third-party expense management platf@xoluding these items from both years, our adgigarnings from continuing operations
before income taxes increase d 4% , to $2,127 libomil as compared to $2,041.9 million for fisc8ll2 , and adjusted net earnings from
continuing operations increase d 5% , to $1,406l8m, compared to $1,338.5 million for fiscal 2B. Our adjusted diluted earnings per sl
from continuing operations increase d 6% , to $2089iscal 2013 from $2.72 , as adjusted, fordis2012 , on increased adjusted net earning
from continuing operations and fewer shares oudktan

Our business segment results were solid with Engpl8grvices' revenues increasing 7% to $7,914lménd earnings from
continuing operations before income taxes increp8 to $2,134.2 million , PEO Services' revenuaesgasing 11% to $1,973.2 million and
earnings from continuing operations before incoax@$ increasing 17% to $199.2 million , and De8knvices' revenues increasing 9% to
$1,813.7 million and earnings from continuing opiers before income taxes increasing 21% to $3B886llion in fiscal 2013 . Employer
Services' and PEO Services' new business bookirigsh represent annualized recurring revenuesipatiad from sales orders to new and
existing clients, grew 11% worldwide, to over $1t8Hion in fiscal 2013 . Dealer Services' new mesis bookings showed strength as we
continued to experience the effects of a strongtmaotive industry and increased penetration ofiegiions within our base. Our key busin
metrics continue to reflect the core strength oftmusiness model, with our Employer Services' waidig client revenue retention rate
increasing to a record 91.3% and our pays per abmigtric increasing 2.8% for the twelve monthsezhdune 30, 2013 .

Interest on funds held for clients decreased apprately 15% , or $72.4 million , to $420.9 millidrom $493.3 million in fiscal
2012 . The decrease in the consolidated interefirats held for clients resulted from the decreadbe average interest rate earned to 2.2% i
fiscal 2013 , as compared to 2.8% in fiscal 20f2rtially offset by growth in average client furtlance of 7% resulting from the continued
strength and growth of our Employer Services segmen

We invest our funds held for clients in accordawith ADP's prudent and conservative investment glinegs, where the safety of
principal, liquidity, and diversification are theremost objectives of our investment strategy. gdwtfolio is predominantly invested in
AAA/AA rated fixed-income securities. Our client funds investmenttsgis structured to allow us to average our vimgugh an interest ra
cycle by laddering the maturities of our investnsemit to five years (in the case of the extendetfgim) and out to ten years (in the case of
the long portfolio). This investment strategy ipported by our short-term financing arrangemeatessary to satisfy short-term funding
requirements relating to client funds obligations.

Our financial condition and balance sheet remalid s June 30, 2013 , with cash and cash equitsmd marketable securities of
$2,041.1 million . The cash and marketable seesritialance included $0.7 million of cash and $24%lon of long-term marketable
securities pledged as collateral to the outstandimgrse repurchase obligations as of June 30,
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2013, which were repaid on July 2, 2013 . Thigdtvwing was a normal part of our client funds exeshthvestment strategy. Our net cash
flows provided by operating activities were $1,%7fillion in fiscal 2013 , as compared to $1,91@ifion in fiscal 2012 . This decrease in
cash flows provided by operating activities froscél 2012 to fiscal 2018as due to the fiscal 2013 payment of a reinsuran@gement wit
ACE American Insurance Company, higher pension ptartributions, a variance in the timing of taxateld net cash payments, and
unfavorable changes in timing differences on tmeaieing net components of working capital, paniaiffset by higher net earnings. The
increase in cash used in investing activities g8%4.0 million is due to the timing of receipts atisbursements of restricted cash and cash
equivalents held to satisfy client funds obligasippartially offset by the amount of cash usediminess acquisitions and proceeds from the
sale of businesses included in discontinued omerstiThe increase in cash provided by financiniyities of $5,104.9 million is primarily due
to the timing of cash received and payments madgeckto client funds as compared to the prior year

We have a strong business model with a high pemgentf recurring revenues, excellent margins, tiléyato generate consistent,
healthy cash flows, strong client retention, and éapital expenditure requirements. We continuertoance value to our shareholders, and in
fiscal 2013 returned excess cash of $805.5 mitlwough dividends and $647.3 million through owarehbuyback program. In the last five
fiscal years, we have reduced the Company's constomk outstanding by approximately 5% through shasgacks, net of the effect of
common stock issued under employee stock-basedermsapon programs. We have also raised the divigagdut per share for 38
consecutive years.

RESULTS OF OPERATIONS
ANALYSIS OF CONSOLIDATED OPERATIONS

(Dollars in millions, except per share amounts)

Years ended June 30, $ Change % Change
2013 2012 2011 2013 2012 2013 2012
Total revenues $ 11,310.. $ 10,616.(  $ 9,833.C $ 694.1 $ 783.( 7% 8%
Costs of revenues:
Operating expenses 5,742.. 5,365.: 4,888.t 377.2 476.¢€ 7% 10 %
Systems development and
programming costs 654.% 592.% 570.( 61.€ 221 10% 4%
Depreciation and amortization 252.¢ 256.4 249.¢ (3.5 6.€ (1)% 3%
Total costs of revenues 6,649.¢ 6,214.: 5,708.¢ 435.: 505.¢ 7% 9%
Selling, general and
administrative costs 2,620.¢ 2,456.¢ 2,314.¢ 163.7 142.: 7% 6 %
Goodwill impairment 427 — — 427 — 10C % — %
Interest expense 9.1 7.7 8.€ 1.4 (0.9) 18 % (10)%
Total expenses 9,322.( 8,678.¢ 8,031.¢ 643.1 647.: 7% 8%
Other income, net (96.2) (170.9) (116.€ (74.€) 54.2 (449)% 46 %
Earnings from continuing
operations before income taxe$ 2,084 $ 2,107.¢  $ 1,918.( $ (23.6) $ 189.¢ )% 10%
Margin 18.£% 19.9% 19.5%
Provision for income taxes $ 720z % 7282 % 673.C $ 8.0 $ 55.2 (1)% 8%
Effective tax rate 34.6% 34.5% 35.1%
Net earnings from continuing
operations $ 1,364.. $ 1,379. % 1,245( $ (15.¢) $ 134.7 )% 11%

Diluted earnings per share from
continuing operations $ 28C % 28C % 25C % — $ 0.3C — % 12%
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Non-GAAP measures

The following table reconciles our results to atfdsresults that exclude the fiscal 2013 non takudgble goodwill impairment
charge and the fiscal 2012 sale of assets relatgdtts and obligations to resell a third-partperse management platform.

Years ended June 30, $ Change % Change
(Dollars in millions, except per share amounts) 2013 2012 2011 2013 2012 2013 2012

Earnings from continuing operations
before income taxes $ 2,084.C $2,107.¢ $1,918.( $ (236 $ 189« 2)% 10%

Adjustments:

Goodwill impairment 42.7 — —
Gain on sale of assets — (66.0) —
Adjusted earnings from continuing operations
before income taxes $2,127.( $2,041.¢ $1,918.( $ 851 $ 123¢ 4% 6%
Provision for income taxes $ 720.: $ 728.: $ 673.C $ (B0 $ 552 2)% 8%
Effective tax rate 34.6% 34.5% 35.1%

Adjustments:
Goodwill impairment — — _

Gain on sale of assets — (24.¢) —
Adjusted provision for income taxes $ 720.: $ 703. $ 673.( $ 16 $ 304 2% 5%

Adjusted effective tax rate 33.9% 34.4% 35.1%
Net earnings from continuing operations $1,364.: $1,379. $ 1,245.( $ (156 $ 1347 (1)% 11%
Adjustments:

Goodwill impairment 427 — —

Gain on sale of assets — (41.2) —
Adjusted net earnings from continuing operations $ 1,406.¢ $ 1,338t $ 1,245.( $ 682 $ 93F 5% 8%
Diluted earnings per share from continuing operetio $ 2.8C $ 2.8C $ 2.5 $ — $ 03¢ — % 12%
Adjustments:

Goodwill impairment 0.0¢ — —

Gain on sale of assets — (0.0¢) —
Adjusted diluted earnings per share

from continuing operations $ 2.8¢ $ 272 $ 2.5 $ 017 $ 0.2 6 % 9%

Fiscal 2013 Compared to Fiscal 2012
Total Revenues

Total revenues increased $694.1 million , or 7%%11,310.1 million in fiscal 2013 , as compare(igoal 2012 , due to an increase in
revenues in Employer Services of 7% , or $525.%onil, to $7,914.0 million , an increase in revenuePEO Services of 11% , or $201.8
million , to $1,973.2 million , and an increasa@venues in Dealer Services of 9% , or $152.4 onillito $1,813.7 million . Total revenues
would have increased approximately 6% without thpact of recently completed acquisitions and thgsich to revenues pertaining to the sale
in fiscal 2012 of assets related to rights andgaiions to resell a third-party expense manageplatform. In addition, revenues decreased
$61.3 million due to changes in foreign currencgtenge rates.

Total revenues in fiscal 2013 include interestamdf held for clients of $420.9 million , as congzhto $493.3 million in fiscal
2012 . The decrease in the consolidated inteegaed on funds held for clients resulted from therdase in
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the average interest rate earned to 2.2% in f&@&B , as compared to 2.8% in fiscal 2012 , péyt@fset by an increase in our average client
funds balance of 7% , to $19.2 billion , in fis@al13 .

Total Expenses

Our total expenses increased $643.1 million , or, 784$9,322.0 million in fiscal 2013 , as compatediscal 2012 . The increase in
our total expenses was due to an increase in apgetpenses of $377.2 million , an increase iingglgeneral and administrative expenses o
$163.7 million , an increase in systems developraadtprogramming costs of $ 61.6 million , andgbedwill impairment charge of $42.7
million . Total expenses would have increased axiprately 7% without the impact of the goodwill impaent charge and 6% without the
impact of recently completed acquisitions.

Our total costs of revenues increased $435.3 millior 7% , to $6,649.6 million in fiscal 2013 ,@smpared to fiscal 2012 , due to an
increase in operating expenses of $377.2 milliahamincrease in systems development and progragneosts of $61.6 million .

Operating expenses increased $377.2 million , oirvfscal 2013 , as compared to fiscal 2012 , @uhe increase in revenues
described above, including the increase s in PE®@i&s, which has pass-through costs that atsllahle and which includes costs for bene
coverage, workers’ compensation coverage and stemployment taxes for worksite employees. Thess-through costs were $1,513.5
million for fiscal 2013 , which included costs foenefits coverage of $1,193.2 million and costsiforkers’ compensation and payment of
state unemployment taxes of $320.3 million . Thesss-through costs were $1,363.6 million for i 2 , which included costs for benefits
coverage of $1,060.3 million and costs for workemnpensation and payment of state unemploymeastak$303.3 million . The increase
operating expenses is also due to expenses rétabesinesses acquired of $84.4 million and hiddieor-related expenses in Employer
Services of $69.4 million, partially offset by acdease of $34.0 million due to changes in foreigmency exchange rates.

Systems development and programming costs increked million , or 10% , in fiscal 2013 , as comgzhto fiscal 2012 , due to
increased costs to develop, support, and maintaip@ducts and increased costs related to busisessjuired of $6.6 million , partially offset
by a decrease of $6.7 million due to changes ieidor currency exchange rates.

Selling, general and administrative expenses ise@&163.7 million , or 7% , in fiscal 2013 , aswpared to fiscal 2012 . The
increase in expenses was related to an increasslimg expenses of $72.9 million resulting froméstments in our salesforce and an increas
in expenses of businesses acquired of $16.3 millpartially offset by a decrease of $24.6 millare to changes in foreign currency exchang
rates. Additionally, selling, general, and admirgisve expenses decreased $24.1 million due torleaeerance expenses in fiscal 2013 , as
compared to fiscal 2012 .

Other Income, net

Years ended June 30,

(Dollars in millions) 2013 2012 $ Change
Interest income on corporate funds $ (64.5) $ (85.2) % (20.7)
Realized gains on available-for-sale securities (32.]) (32.]) —
Realized losses on available-for-sale securities 3.5 7.7 4.2
Impairment losses on available-for-sale securities — 5.8 5.&
Impairment losses on assets held for sale — 2.2 2.2
Gains on sales of buildings (2.2 — 2.2
Gain on sale of assets — (66.0 (66.0
Other, net (0.9 (3.9 (2.9
Other income, net $ (962 $ (1709 $ (74.€)

Other income, net, decrease d $74.6 million indfi013 , as compared to fiscal 2012 . The deereas due to a $66.0 million gain
on the sale of assets related to rights and omigsto resell a third-party expense managemetfopta in fiscal 2012 and a decredménteres
income on corporate funds of $20.7 million in fis2@13 , as compared to fiscal 2012 . The decresisgerest income on corporate funds
resulted from lower average interest rates frorf@ir fiscal 2012 to 1.5% in fiscal 2013 , partiadiffset by increasing average daily corporate
funds, which increased from $4.0 billion in fis@8l12 to $4.2 billion in fiscal 2013 . Such decresasere partially offset by gains of $2.2
million pertaining to the sale of two
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buildings in fiscal 2013, a $5.8 million impairnidass on available-for-sale securities in fisdal2 , and an impairment loss of $2.2 million
related to assets previously classified as assddsfor sale in fiscal 2012 .

Earnings from Continuing Operations before Income &xes

Earnings from continuing operations before incomes$ decreased $23.6 million , or 1% , to $2,084l®on in fiscal 2013 , which
includes the effect of the $42.7 million goodwitipairment charge, compared to $2,107.9 milliorisodl 2012 , which includes the effect of a
$66.0 million gain on the sale of assets relatetiéarights and obligations to resell a third-paxpense management platform. Overall margir
decreased approximately 140 basis points in fiB84B with approximately 40 basis points of margerease attributable to the goodwill
impairment charge, 20 basis points of margin de&edtributable to acquisitions completed in fisx@l12 , and 90 basis points related to the
continued decline in interest on funds held foemris discussed above. In addition, overall margorehsed approximately 60 basis points due
to the fiscal 2012 gain on the sale of assetseeltt the rights and obligations to resell a tigedty management platform. These decreases
were partially offset by margin improvements in business segments.

Adjusted earnings from continuing operations befooeme taxes increase d $85.1 million , or 4%%2d.27.0 million , in fiscal
2013, compared to $2,041.9 million for fiscal 2QTe to increased revenue and margin improveienir business segments, partially
offset by the continued decline in interest on fuheld for clients.

Provision for Income Taxes

The effective tax rate in fiscal 2013 and 2012 ®4$% and 34.5% , respectively. Our effectivertr for fiscal 2013 includes the
effect of a non tax-deductible goodwill impairmehtrge of $42.7 million that increased our effeztiax rate by 0.7 percentage points in the
period. The 0.7 percentage point increase waetdffs a reduction in foreign taxes and the avditgiwf higher foreign tax credits in fiscal
2013, as compared to 2012 .

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

Net earnings from continuing operations decreadé&d6million , or 1% , to $1,364.1 million in fidc2013 , which includes the effect
of the $42.7 million goodwill impairment charge ngpared to $1,379.7 million in fiscal 2012 , whicitluded the effect of an after tax gain on
the sale of assets of $41.2 million. Diluted eagsiper share from continuing operations was fldistal 2013 , as compared to $2.80 in fiscal
2012.

In fiscal 2013 , our diluted earnings per sharenfepntinuing operations reflects the decrease treamings from continuing
operations and the impact of fewer shares outstgra a result of the repurchase of approximat@l tnillion shares in fiscal 2013 .

Adjusted net earnings from continuing operatiortséase d $68.3 million , or 5% , to $1,406.8 millian fiscal 2013 as compared |
$1,338.5 million for fiscal 2012 , and the adjustiidted earnings per share from continuing operetiincrease d 6% , to $2.89 for fiscal 2013
compared to $2.72 , as adjusted, for fiscal 2002e.increase in adjusted diluted earnings per shame continuing operations for fiscal 2013
reflects the increase in adjusted net earnings frontinuing operations and the impact of fewer ehautstanding due to the repurchase of
approximately 10.4 million shares in fiscal 2013 .

Fiscal 2012 Compared to Fiscal 2011

Total Revenues

Our total revenues increased $783.0 million , or,88:$10,616.0 million in fiscal 2012 , as compuhte fiscal 2011 , due to an
increase in revenues in Employer Services of 7%$5@0.2 million , to $7,388.5 million , PEO Semscof 15% , or $227.5 million , to
$1,771.4 million , and Dealer Services of 10% $b47.8 million , to $1,661.3 million . Total revessiwould have increased approximately 6%
without the impact of recently completed acquisii@nd the impact to revenues pertaining to thefassets related to rights and obligations
to resell a third-party expense management platfdtmere was no impact to total revenue growth rasea result of changes in foreign
currency exchange rates.

Total revenues for fiscal 2012 include interesfunmds held for clients of $493.3 million, as comgzhto $540.1 million in fiscal 2011
The decrease in the consolidated interest earnéahals held for clients resulted from the decrease
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the average interest rate earned to 2.8% duringlf012 , as compared to 3.2% for fiscal 201 Irtjgdly offset by an increase in our average
client funds balance of 6%, to $17.9 billion incé$ 2012 .

Total Expenses

Our total expenses increased $647.3 million , or, 38¢8,678.9 million in fiscal 2012 , as compatediscal 2011 . The increase in
our total expenses was due to an increase in apgetpenses of $476.6 million , an increase iingglgeneral and administrative expenses o
$142.3 million , and an increase in systems deveéop and programming costs of $22.7 million . Tetghenses would have increased
approximately 6% without the impact of recently gdated acquisitions.

Our total costs of revenues increased 9% , to g63illion in fiscal 2012 , as compared to fis@ll1due to an increase in operat
expenses of $476.6 million and an increase in Bystdevelopment and programming costs of $22.7anilli

Operating expenses increased $476.6 million , & 101 fiscal 2012 , as compared to fiscal 2011 uhe increase in revenues
described above, including the increases in PE®i&sy, which has pass-through costs that are l&bl#l and which includes costs for benefits
coverage, workers' compensation coverage andwtataployment taxes for worksite employees. These-gf@ough costs were $1,363.6
million in fiscal 2012, which included costs forredits coverage of $1,060.3 million and costs forkers' compensation and payment of state
unemployment taxes of $303.3 million. These passuifih costs were $1,182.2 million in fiscal 201hjeh included costs for benefits
coverage of $937.8 million and costs for workeoshpensation and payment of state unemployment @x&244.4 million. The increase in
operating expenses is also due to operating expeakded 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 increked million , or 4% , in fiscal 2012, as comphte fiscal 2011, due to
businesses acquired of $16.1 million, partiallyseffby a higher proportion of capitalizable effati®cted at feature and functionality product
enhancements in the period. Additionally, systeteselopment, and programming costs decreased $lli@ndue to changes in foreign
currency exchange rates.

Selling, general and administrative expenses ise@&142.3 million , or 6% , in fiscal 2012, as pamed to fiscal 2011. The increase
in expenses was related to severance expense4d.@f g8lion resulting from cost reduction initiaéis focused on the realization of synergies i
certain international businesses as we adjustaatrstructure in light of the softer European ecoitoenvironment, an increase in selling
expenses of $55.5 million resulting from increasesalesforce headcount coupled with an increasgpenses of businesses acquired of $36.
million. Additionally, selling, general, and adnstiative expenses decreased $9.0 million due toggsin foreign currency exchange rates.

Other Income, net

Years ended June 30,

(Dollars in millions) 2012 2011 $ Change
Interest income on corporate funds $ (85.2) $ (88.6) % (3.6)
Realized gains on available-for-sale securities (32.]) (38.0 (5.9
Realized losses on available-for-sale securities 7.7 3.€ (4.2
Impairment losses on available-for-sale securities 5.€ — (5.9
Impairment losses on assets held for sale 2.2 117 9.t
Gains on sales of buildings — (1.8 (1.9
Gain on sale of assets (66.0 — 66.C
Other, net (3.2 (3.9 (0.2)
Other income, net $ (1709 $ (1166 $ 54z

Other income, net, increased $54.2 million in fik@12, as compared to fiscal 2011. This increaag due to a gain of $66.0 million
pertaining to the sale of assets related to rightsobligations to resell a third-party expense agement platform during fiscal 2012. This
increase was patrtially offset by the net activilated to our available-for-sale securities, ingigdealized gains, realized losses and
impairment losses, which together resulted in aabse in other income, net of
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$15.8 million, and a decrease in interest incomearporate funds of $3.6 million during fiscal 2042 compared to fiscal 2011. The decreast
in interest income on corporate funds resulted flonwer average interest rates from 2.6% for fitH1 to 2.1% for fiscal 2012, partially off
by increasing average daily corporate funds, whicheased from $3.5 billion for fiscal 2011 to $4i0ion for fiscal 2012. In addition, in the
fourth quarter of 2012, we completed the sale af bwildings previously classified as assets held#ébe for their combined carrying value of
$6.9 million, net of selling costs. We had previguscorded impairment charges related to thesebwialings of $2.2 million and $11.7

million during fiscal 2012 and 2011, respectively.

Earnings from Continuing Operations before Income &xes

Earnings from continuing operations before incomes increased $189.9 million , or 10% , to $240illion in fiscal 2012, as
compared to fiscal 2011, due to the increase iamags and the gain on sale of assets, partiakbgoifiy the increase in expenses discussed
above. Overall margin increased approximately 3dygoints in fiscal 2012 with approximately 60ibgmoints of the margin contribution
related to the gain on the sale of assets and gippately 40 basis points of margin decline attriflé to acquisitions.

Adjusted earnings from continuing operations inseed $123.9, or 6%, to $2,041.9 million in fisc@l2 , as compared to $1,918.0
million , as reported, for fiscal 2011 due to irased revenue and margin improvement in our busseggsents, partially offset by decline in
interest on funds held for clients.

Provision for Income Taxes

The effective tax rates in fiscal 2012 and 2011en8t.5% and 35.1% , respectively. The decreadeieffective tax rate for the fiscal
year is the result of the final resolution of certiax matters, the expiration of certain statatEmitation, and the availability of foreign tz
credits, partially offset by an unfavorable mixeafrnings between jurisdictions.

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

Net earnings from continuing operations increask®4$% million , or 11% , to $1,379.7 million ind&l 2012 and includes an after-tax
gain on sale of assets of $41.2 million, as comptordiscal 2011. Diluted earnings per share framtinuing operations increased 12% , to
$2.80 compared to $2.50 in fiscal 2011. The in@eaadliluted earnings per share reflects the irseréa net earnings and the impact of fewer
shares outstanding as a result of the repurchasgpobximately 14.6 million shares during fiscall20

Adjusted net earnings from continuing operatiortséased $93.5 million , or 8% to $1,338.5 millidor, fiscal 2012, from $1,245.0
million , as reported, for fiscal 2011, and theatetl diluted earnings per share from continuingatpmns, as adjusted, increased 9% , to $2.72
for fiscal 2012. The increase in diluted earningsghare, as adjusted, for fiscal 2012 reflectsribiease in adjusted net earnings from
continuing operations, as adjusted, and the implafetwer shares outstanding due to the repurchigapproximately 14.6 million shares during
fiscal 2012.
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ANALYSIS OF REPORTABLE SEGMENTS
Revenues from Continuing Operations

(Dollars in millions)

Years ended June 30, $ Change % Change
2013 2012 2011 2013 2012 2013 2012

Employer Services $ 7914( $ 7,388f $ 6,878 $ 525t % 510.Z 7% 7%
PEO Services 1,973.: 1,771. 1,543.¢ 201.¢ 227k 11% 15%
Dealer Services 1,813.° 1,661.: 1,513.t 152.¢ 147.¢ 9% 10%
Other 1.7 5.E 12.¢
Reconciling items:

Foreign exchange 39.¢ 96.4 97.2

Client fund interest (432.9) (307.0) (212.9)

$ 11,310. $ 10616. $ 9,833.( g 694.1 $ 783.( 7% 8%
Earnings from Continuing Operations before IncomeTaxes
(Dollars in millions)
Years ended June 30, $ Change % Change
2013 2012 2011 2013 2012 2013 2012

Employer Services $ 2,134. $ 1,949. $ 1,831¢ $ 185.C % 117.: 9% 6%
PEO Services 199.2 170.¢ 137.3 28.¢ 33.c 17 % 24%
Dealer Services 335.% 277 .¢ 231.: 58.1 46.% 21% 20%
Other (272.9) (202.0 (178.7)
Reconciling items:

Foreign exchange 7.4 3.1 (1.0

Client fund interest (432.9 (307.7) (212.9

Cost of capital charge 113.( 116.5 109.<

$ 2084 $ 2107¢ $ 1918.( g (236 $ 189.¢ (1)% 10%

The prior years' reportable segment revenues amihga from continuing operations before incomestaliave been adjusted to ref
updated fiscal 2013 budgeted foreign exchange.ratks adjustment is made for management purpasdsat the reportable segments'

revenues are presented on a consistent basis witt@impact of changes in foreign currency exclearages. This adjustment is a reconciling

item to revenues from continuing operations andiags from continuing operations before income $axied is eliminated in consolidation.

Certain revenues and expenses are charged topihvdaiele segments at a standard rate for manageaasuns. Other costs are
charged to the reportable segments based on maratsmesponsibility for the applicable costs. Tnenary components of the “Other”
segment are the results of operations of ADP Indignia wholly-owned captive insurance company thratvides workers’ compensation and
employer’s liability deductible reimbursement iresnice protection for PEO Services worksite employeesi-recurring gains and losses,

miscellaneous processing services, such as cusforaacing transactions, and certain charges apéreses that have not been allocated to th

reportable segments, such as stock-based compmmeapense and the goodwill impairment charge.
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In addition, the reconciling items include an atusnt for the difference between actual interestine earned on invested funds |
for clients and interest credited to Employer Smzsiand PEO Services at a standard rate of 4.9%6. allocation is made for managen
reasons so that the reportable segmeesults are presented on a consistent basis witheutmpact of fluctuations in interest rates. s
allocation is a reconciling item to our reportabégmentstevenues from continuing operations and earniny® ftontinuing operations beft
income taxes and is eliminated in consolidation.

Finally, the reportable segments’ results alsoudela cost of capital charge related to the fundirecquisitions and other
investments. This charge is a reconciling iteradmings from continuing operations before incoaxes$ and is eliminated in consolidation.

Employer Services
Fiscal 2013 Compared to Fiscal 2012
Revenues

Employer Services' revenues increased $525.5 millar 7% , to $7,914.0 million in fiscal 2013 ,@snpared to fiscal 2012 .
Revenues for our Employer Services business waaNe increased approximately 6% without the impéetcquisitions and revenues
pertaining to the sale in fiscal 2012 of assetsteel to rights and obligations to resell a thirdipaxpense management platform. Revenues
increased due to new business started during #efyam new business bookings growth, an increasled number of employees on our
clients’ payrolls, and the impact of price increas©ur worldwide client revenue retention ratéisnal 2013increased 40 basis points to 91.
as compared to our rate in fiscal 2012 and our paygontrol increased 2.8% in fiscal 2013 .

Earnings from Continuing Operations before I ncome Taxes

Employer Services’ earnings from continuing operatibefore income taxes increased $185.0 millmm% , to $2,134.2 million in
fiscal 2013 , as compared to fiscal 2012 . Thesase was due to the increase in revenues of $&#Bi&n discussed above, which was
partially offset by an increase in expenses of $4dillion . In addition to an increase in expenselated to increased revenues, expenses
increased in fiscal 2013 due to investments insalesforce and labor-related costs over the samedparior year levels coupled with the
effects of acquisitions. Overall margin increasgpgroximately 60 basis points from 26.4% to 27f6%4iscal 2013 , as compared to fiscal
2012, and included the benefit of increased opeyatcale, offset by approximately 50 basis poafitsiargin decline attributable to
acquisitions.

Fiscal 2012 Compared to Fiscal 2011
Revenues

Employer Services' revenues increased $510.2 millar 7% , to $7,388.5 million in fiscal 2012,@snpared to fiscal 2011.
Revenues for our Employer Services business woaNeé increased approximately 6% without the impéetcquisitions and revenues
pertaining to the sale of assets related to rightsobligations to resell a third-party expense agement platform. Revenues increased due t
new business started during the year from new basibookings growth, an increase in the numbempi@yees on our clients' payrolls, and
the impact of price increases. Our worldwide clievenue retention rate for fiscal 2012 decreablgltly as compared to our rate for fiscal
2011 while our pays per control metric increasé@¥@for fiscal 2012.

Earnings from Continuing Operations before I ncome Taxes

Employer Services' earnings from continuing operetibefore income taxes increased $117.3 millmm6% , to $1,949.2 million in
fiscal 2012, as compared to fiscal 2011. The irswamas due to the increase in revenues of $510ianrdiscussed above, which was partially
offset by an increase in expenses of $392.9 millioddition to an increase in expenses relatédd®ased revenues, expenses increased fo
fiscal 2012 due to investments in salesforce aatmbtieadcount and labor-related costs over the pane prior year levels coupled with the
effects of acquisitions. Overall margin decreas@proximately 20 basis points from 26.6% to 26.4%diEcal 2012, as compared to fiscal
2011, with approximately 80 basis points of madgeline attributable to acquisitions.
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PEO Services
Fiscal 2013 Compared to Fiscal 2012
Revenues

PEO Services' revenues increased $201.8 milliori1%o , to $1,973.2 million for fiscal 2013 , aswuared to fiscal 2012 . Such
revenues include pass-through costs of $1,513lfomibr fiscal 2013 and $1,363.6 million for fid&012 associated with benefits coverage,
workers' compensation coverage, and state unemplaytaxes for worksite employees. The increasevanues was due to a 9% increase in
the average number of worksite employees, resuftorg an increase in the number of new clientsgnagvth in our existing clients.

Earnings from Continuing Operations before I ncome Taxes

PEO Services’ earnings from continuing operatiogf®te income taxes increased $28.6 million , or 1766$199.2 million for fiscal
2013, as compared to fiscal 2012 . Earnings ftontinuing operations before income taxes incredsedto growth in earnings related to the
increase in the average number of worksite empky&serall margin increased approximately 50 basists from 9.6% to 10.1% for fiscal
2013, as compared to fiscal 2012 , resulting febmver growth in pass-through costs.

Fiscal 2012 Compared to Fiscal 2011
Revenues

PEO Services' revenues increased $227.5 milliori5% , to $1,771.4 million in fiscal 2012, as cargd to fiscal 2011. Such
revenues include pass-through costs of $1,363l&mfbr fiscal 2012 and $1,182.2 million for fid@011 associated with benefits coverage,
workers' compensation coverage, and state unemgpilalytaxes for worksite employees. The increasevanues was due to a 12% increase ir
the average number of worksite employees, resultarg an increase in the number of new clients gnoavth in our existing clients.

Earnings from Continuing Operations before I ncome Taxes

PEO Services' earnings from continuing operatigfsre income taxes increased $33.3 million , or 2486$170.6 million for fiscal
2012, as compared to fiscal 2011, due to growtraimings related to the increase in the averagédeauof worksite employees. Overall mar
increased approximately 70 basis points from 8 8%.6% for fiscal 2012, as compared to fiscal 20&3ulting from a higher average number
of worksite employees.

Dealer Services
Fiscal 2013 Compared to Fiscal 2012
Revenues

Dealer Services' revenues increased $152.4 milliwr9% , to $1,813.7 million for fiscal 2013 ,@smpared to fiscal 2012 Revenue
for our Dealer Services business would have inegapproximately 8% without the impact of acquisit due to new clients, improved client
retention, and growth in our key products durirsgdil 2013 , as compared to fiscal 2012 . Revemaesased due to new business started
during the year from growth in new business bookiagd increased users of our digital marketingtgwia. We continue to see increased
utilization of our credit report and vehicle regition transactions, consistent with the steadyrawgment of the North American new car
market.

Earnings from Continuing Operations before I ncome Taxes

Dealer Services' earnings from continuing operatizefore income taxes increased $ 58.1 million2186 , to $335.7 million for
fiscal 2013 , as compared to fiscal 2012 . Thisdase was due to the increase in revenues of $iiiltidn discussed above and was partially
offset by higher operating expenses related toemphting and servicing new clients and productger&ll margin increased approximately
180 basis points from 16.7% to 18.5% for fiscal20ds compared to fiscal 2012, due to increaserhtipg scale and included approximately
10 basis points of margin improvement related guéitions completed in fiscal 2012.
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Fiscal 2012 Compared to Fiscal 2011
Revenues

Dealer Services' revenues increased $147.8 millari0% , to $1,661.3 million for fiscal 2012, @mmpared to fiscal 2011. Revenues
for our Dealer Services business would have inegtapproximately 6% for fiscal 2012 without the aapof acquisitions. Revenues without
acquisitions increased $90.9 million due to newrtl, improved client retention, and growth in key products during fiscal 2012, as
compared to fiscal 2011. Revenues increased doevidousiness started during the year from growtiein business bookings, increased usel
of our digital marketing solutions, and an increfmseredit report and vehicle registration trangactevenues.

Earnings from Continuing Operations before | ncome Taxes

Dealer Services' earnings from continuing operatizefore income taxes increased $46.3 million2086 , to $277.6 milliorfor fiscal
2012, as compared to fiscal 2011. The increasedwado the increase in revenues of $147.8 millimeussed above and was partially offse
higher operating expenses related to implementingsarvicing new clients and products. Overall rimaigcreased approximately 140 basis
points from 15.3% to 16.7% for fiscal 2012, as caneg to fiscal 2011, which includes approximatéyb@sis 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 Cobalt in thmpyear.

Other

The primary components of the “Other” segment heerésults of operations of ADP Indemnity, non-reog gains and losses,
miscellaneous processing services, such as cusforaacing transactions, and certain charges apdreses that have not been allocated to th
reportable segments, such as stock-based compemsatiense and the goodwill impairment charge.

Stock-based compensation expense was $96.4 mil§ied.1 million , and $90.3 million in fiscal 2012012 , and 2011 , respectively.

ADP Indemnity provides workers' compensation anglegrer's liability deductible reimbursement insurarprotection for PEO
Services worksite employees up to a $1 milliongmurrence. PEO Services has secured specificcgerrence and aggregate stop loss
insurance from a wholly-owned and regulated insceararrier of AlG that covers all losses in exaasthe $1 million per occurrence and also
any aggregate losses within the $1 million retentiat collectively exceed a certain level in epolicy year. We utilize historical loss
experience and actuarial judgment to determinesgtienated claim liability for the PEO Services Imgsis. Premiums are charged to PEO
Services to cover the claims expected to be induryethe PEO Services' worksite employees. Chaimgestimated ultimate incurred losses
recognized by ADP Indemnity. During fiscal 2013 AD@emnity paid a premium of $141.4 million to ant&o a reinsurance arrangement
with ACE American Insurance Company to cover sulishy all losses incurred by ADP Indemnity foetfiscal 2013 policy year up to the $1
million per occurrence related to the workers' cermgation and employer's liability deductible reimg@ament insurance protection for PEO
Services worksite employees. ADP Indemnity paidearpum of $142.4 million in July 2013 to enter imtaeinsurance agreement with ACE
American Insurance Company to cover substantidillipsses for the fiscal 2014 policy year on teisabstantially similar to the fiscal 2013
reinsurance policy to cover losses up to the $lianiper occurrence related to the workers' comaiémis and employer's liability deductible
reimbursement insurance protection for PEO Serwicaksite employees.

Our net realized (gains) on the sale of availabtestle securities, including impairment lossesen#28.6) million , $(18.6) million ,
and $(34.4) million in each of fiscal 2013 , 201#hd 2011 , respectively.

In fiscal 2013 we recorded a goodwill impairmenduige of $42.7 million related to our ADP AdvancedMisiness which is part of
the Employer Services segment. There were no gdiadwiairment charges in fiscal 2012 and 2011 .
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At June 30, 2013, cash and marketable securitee $2,041.1 million , stockholders' equity wasl$6,9 million , and the ratio of
long-term debt-to-equity was 0.2% . Working cadifore funds held for clients and client fundéigdtions at June 30, 2013 was $1,195.7
million , as compared to $1,337.0 million at JuBe 3012 . The decrease in working capital resulteth an increase in accrued expenses anc
other current liabilities and outstanding obligasaunder reverse repurchase agreements, partiedt by an increase in cash and cash
equivalents and accounts receivable, net.

Our principal sources of liquidity for operationg aerived from cash generated through operatinodgfaough corporate cash and
marketable securities on hand. We continued torgém@ositive cash flows from operations duringdl2013 , and we held approximately
$2.0 billion of cash and marketable securitiesuaeJ30, 2013 . We have the ability to borrow tigloour financing arrangements under our
U.S. short-term commercial paper program and o8t Bind Canadian short-term reverse repurchaseragnégto meet short-term funding
requirements related to client funds obligationth@ cash and cash equivalents and marketableisesineld at June 30, 201&pproximatel
$245.2 million and $0.7 million are classified asd-term marketable securities and cash and cashadents, respectively, and were pledged
as collateral by our Canadian subsidiary to engageverse repurchase obligations, which were sybegly repaid on July 2, 2013 . An
additional $0.6 billion was held by our foreign sigharies. Amounts held by foreign subsidiarieseffatriated to the U.S., would generally be
subject to foreign withholding and U.S. income @adjusted for foreign tax credits. Our intertbipermanently reinvest these funds outside
of the U.S. and our current plans do not demorestiateed to repatriate them to fund our U.S. ojpersit

Our cash flows from operating, investing, and fitiag activities, as reflected in the Statement€ofisolidated Cash Flows for the
years ende2013, 2012, and 2011 , are summarized as follows:

Years ended June 30, $ Change
2013 2012 2011 2013 2012

Cash provided by (used in):

Operating activities $ 1577 $ 1,910.. $ 1,705.¢ $ (333.0 $ 204.¢

Investing activities (1,578.9) 3,243.¢ (7,340.9) (4,822.() 10,584..

Financing activities 151.C (4,953.9 5,339.: 5,104.¢ (10,293.)

Effect of exchange rate changes on cash a

cash equivalents 1.2 (41.2) 41.7 42.4 (82.9)
Net change in cash and cash equivalents $ 1510 § 1587 § (2539 $ 770 % 412.¢

Net cash flows provided by operating activities ev$i,577.2 million for fiscal 2013 , as compare® tb,910.2 million provided by
operating activities for fiscal 2012 . The deceemsnet cash flows provided by operating actigitieas due to the payment of a premium of
$141.4 million related to our fiscal 201&8insurance arrangement with ACE American Insur&@wapany, higher pension plan contribution
$43.7 million , a variance in the timing of taxatdd net cash payments of $44.0 million , and dawamable change in the net components of
working capital.

Net cash flows used in investing activities werk%78.4 million for fiscal 2013 , as compared to ceesh flows provided by investing
activities of $ 3,243.6 million for fiscal 2012 h& net change in cash used in investing activisielsie to the timing of receipts and
disbursements of restricted cash and cash equisdtefd to satisfy client funds obligations of S8 million , partially offset by a decrease
the purchases of corporate and client funds masleetecurities of $210.9 million , a decrease haased for business acquisitions of $223.7
million , and an increase in cash received fromstile of businesses included in discontinued ojpeibf $161.4 million .

Net cash flows provided by financing activities @& 151.0 million for fiscal 2013 as compared tbaash flows used in financing
activities of $ 4,953.9 million for fiscal 2012The net change in cash provided by financing a@&wis due to the net change in client funds
obligations of $4,865.1 million as a result of threing of cash received and payments made relatetignt funds, partially offset by an
increase in dividends paid to our shareholders6&t&million.

We purchased approximately 10.4 million sharesunfommmon stock at an average price per sharelo88@luring fiscal 2013
compared to purchases of 14.6 million shares alvarage price per share of $51.26 during fiscaR20Erom time to time, the Company may
repurchase shares of its common stock under itmened share repurchase programs. The Comparsydema several factors in determining
when to execute share repurchases, including, amitreg things, actual
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and potential acquisition activity, cash balanass$ @ash flows, issuances due to employee benefitgdtivity, and market conditions.

Our U.S. short-term funding requirements relatedlient funds are sometimes obtained through atgbon commercial paper
program, which provides for the issuance of up&d3 billion in aggregate maturity value of comniarpaper, rather than liquidating
previously-collected client funds that have alrehdgn invested in available-for-sale securitigsAligust 2013 , the Company increased the
U.S. short-term commercial paper program to profedehe issuance of up to $7.25 billion in aggtegaaturity value. Our commercial paper
program is rated A-1+ by Standard and Poor’s aidd?l by Moody’s. These ratings denote the highesatity commercial paper
securities. Maturities of commercial paper cargeaftom overnight to up to 364 days. For fisc2013 and 2012 , our average borrowings
were $2.4 billion and $2.3 billion , respectivedy,weighted average interest rate of 0.2% and Q.fe¥pectively. The weighted average
maturity of the Company’s commercial paper duriisgdl 2013 approximated two days . We have sutidbsborrowed through the use of
our commercial paper program on an as needed toasiset short-term funding requirements relatecligmt funds obligations. At June 30,
2013 and June 30, 2012 , we had no outstandingattdins under our short-term commercial paper @nogr

Our U.S. and Canadian short-term funding requirdmeziated to client funds obligations are sometimigtained on a secured basis
through the use of reverse repurchase agreemenits) are collateralized principally by governmentl@overnment agency securities, rather
than liquidating previously-collected client funitheit have already been invested in available-fte-sacurities. These agreements generally
have terms ranging from overnight to up to fiveibass days. We have $3.0 billion available to us @@mmitted basis under these reverse
repurchase agreements. We believe that we curneraéyt all conditions set forth in the committederse repurchase agreements to borrow
thereunder, and we are not aware of any conditizetswould prevent us from borrowing part or alkleé $3.0 billion available to us under the
committed reverse repurchase agreements. We bagessfully borrowed through the use of reversandmase agreements on an as needed
basis to meet short-term funding requirementsedl#t client funds obligations. At June 30, 204&,had $245.9 million of obligations
outstanding related to reverse repurchase agresnvemch were subsequently repaid on July 2, 204t3June 30, 2012 , we had no
outstanding obligations under reverse repurchaseaents. For fiscal 2013 and 2012 , we had averamganding balances under reverse
repurchase agreements of $362.0 million and $291lion , respectively, at weighted average interages of 0.7% and 0.6% , respectively.

We have a $2.0 billion , 364-day credit agreemattt & group of lenders that matures in June 20tddition, we have a four-year
$3.25 billion credit facility maturing in June 201t contains an accordion feature under whictatiggegate commitment can be increased k
$ 500.0 million , subject to the availability ofditional commitments. We also have an existingGtlllion five-year credit facility that
matures in June 2018 that also contains an accofelaure under which the aggregate commitmenbeancreased by $ 500.0 million,
subject to the availability of additional commitnt@nThe interest rate applicable to committed heimgs is tied to LIBOR, the federal funds
effective rate, or the prime rate depending omibiification provided by the Company to the syntidafinancial institutions prior to
borrowing. The Company is also required to paylifadees on the credit agreements. The primamgsusf the credit facilities are to provide
liquidity to the commercial paper program and fungdfor general corporate purposes, if necessarg.h&d no borrowings through June 30,
2013 under the credit agreements. We believe thatuxrently meet all conditions set forth in thealging credit agreements to borrow
thereunder, and we are not aware of any conditletswould prevent us from borrowing part or alkleé $7.25 billion available to us under
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. We own AAA rated senior tranches oédixate credit card, auto loan, rate reduction,ahdr asset-backed securities, secured
predominately by prime collateral. All collatem@ asset-backed securities is performing as exgedteaddition, we own senior debt directly
issued by Federal Home Loan Banks and Federal Eaedlit Banks. We do own mortgage-backed securitibgch represent an undivided
beneficial ownership interest in a group or pooboé or more residential mortgages. These seesiatie collateralized by the cash flows of 1-
year and 3-year residential mortgages and are guaranteeedgril National Mortgage Association and Federahelhoan Mortgage
Corporation as to the timely payment of principad énterest. Our client funds investment stratisgstructured to allow us to average our way
through an interest rate cycle by laddering theuniigds of our investments out to five years (ie ttase of the extended portfolio) and out tc
years (in the case of the long portfolio). Thigastment strategy is supported by our s-term financing arrangements necessary to satisfy
short-term funding requirements relating to cliemtds obligations.
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Capital expenditures for continuing operationsisadl 2013 were $174.8 million, as compared to $4fillion in fiscal 2012 and
$184.8 million in fiscal 2011 . The capital expemndes in fiscal 2013 related to our data centerathdr facility improvements made to support
our operations. We expect capital expendituressoaf 2014 to be between $190 million and $210iomill

The following table provides a summary of our canotual obligations as of June 30, 2013 :

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

Contractual Obligations 1 year years years 5 years Unknown Total
Debt Obligations (1) $ 22 $ 4¢ $ 95 $ 1C $ — 3 175
Operating Lease and Software

License Obligations (2) $ 177 $ 2225 81: $ 28 % — ¢ 510.Z
Purchase Obligations (3) $ 3491 $ 260 $ 110¢ $ —  $ — 3 720.(
Obligations related to Unrecognized

Tax Benefits (4) $ 3C % — — — 3 677 $ 70.7
Other long-term liabilities reflected

on our Consolidated Balance Sheets:
Compensation and Benefits (5) $ 92 $ 176 $ 927 % 2766 % 211 % 575.¢
Acquisition-related obligations (6) $ 111 $ — % — 3 — § — 3 11.1
Total $ 552.( $ 663t $ 294 $ 306.. $ 88t $ 1,905.:

(1) These amounts represent the principal repaymemsrafebt and are included on our Consolidatedri@al&heets. The estimated interest payments dtieeby
corresponding period above are $0.6 million, $0iflan, $0.3 million, and $0.0 million, respectiyglwhich have been excluded.

(2) Included in these amounts are various facilitiess @quipment leases and software license agreenwatenter into operating leases in the normal @afdusiness
relating to facilities and equipment, as well as lfbensing of software. The majority of our leasgeements have fixed payment terms based on sisage of time.
Certain facility and equipment leases require paytroémaintenance and real estate taxes and coggaalation provisions based on future adjustmanisce
indices. Our future operating lease obligationda@ahange if we exit certain contracts or if weegnnto additional operating lease agreements.

(3) Purchase obligations are comprised of a $142.4omiteinsurance premium with ACE American InsuraGoenpany for the fiscal 2014 policy year, as wsll a
obligations related to purchase and maintenaneeaggnts on our software, equipment, and othersasset

(4) We made the determination that net cash paymeptcted to be paid within the next 12 months, rellédeunrecognized tax benefits of $70.7 milliodate 30, 201:
are expected to be up to $3 million. We are untibfaake reasonably reliable estimates as to thiedbeyond the next 12 months in which cash paysestated to
unrecognized tax benefits are expected to be paid.

(5) Compensation and benefits primarily relates to art®associated with our employee benefit plansotiner compensation arrangements. These amouritslexbe
estimated contributions to our defined benefit pJamhich are expected to be $83.7 million in fis2@14.

(6) Acquisition-related obligations relate to deferpedchase consideration payments at future datéab#ity is established at the time of the acqinsi for these fixed
payments.

In addition to the obligations quantified in thél@above, we had obligations for the remittancunéls relating to our payroll and
payroll tax filing services. As of June 30, 201Be obligations relating to these matters, whighexpected to be paid in fiscal 2014 , total
$21,956.3 million and were recorded in client fupBifigations on our Consolidated Balance Sheetsh¥de$22,228.8 million of cash and
marketable securities that have been impounded dnamnelients to satisfy such obligations recordeélinds held for clients on our
Consolidated Balance Sheets as of June 30, 2013 .

ADP Indemnity provides workers' compensation anglegrer's liability deductible reimbursement insurarprotection for PEO
Services worksite employees up to a $1 milliongmaurrence. PEO Services has secured specificcgarrence and aggregate stop loss
insurance from a wholly-owned and regulated insceararrier of AIG that covers all losses in exagfsthe $1 million per occurrence and also
any aggregate losses within the $1 million retentfat collectively exceed a certain level in epolicy year. Should AlG and its wholly-
owned insurance company be unable to satisfy tugitractual obligations, ADP would become respdaditr satisfying these worksite
employee workers' compensation obligations. Wézatihistorical loss experience and actuarial judgnt@ determine the estimated claim
liability for the PEO Services
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business. Premiums are charged to PEO Servicewéw the claims expected to be incurred by the BE@ices' worksite employees. Change
in estimated ultimate incurred losses are recognizeADP Indemnity. ADP Indemnity paid a premium$df42.4 million in July 2013 to enter
into a reinsurance agreement with ACE Americanrzsce Company to cover substantially all lossesiferfiscal 2014 policy year on terms
substantially similar to the fiscal 2013 reinsumpolicy to cover losses up to the $1 million pecuwrence related to the workers'
compensation and employer's liability deductiblenf®irsement insurance protection for PEO Servioaksite employees. At June 30, 2013,
ADP Indemnity's total assets were $329.4 milliosatisfy the actuarially estimated unpaid losseb268.9 million for the policy years since
July 1, 2003. ADP Indemnity paid claims of $59.5liom, net of insurance recoveries, in fiscal 2048 in fiscal 2012, paid claims of $64.1
million.

In the normal course of business, we also enterdantracts in which we make representations andawges that relate to the
performance of our services and products. We dexjpect any material losses related to such reptasens and warranties.

Quantitative and Qualitative Disclosures about Marlet Risk

Our overall investment portfolio is comprised ofporate investments (cash and cash equivalentd;t&gnm marketable securities,
and longterm marketable securities) and client funds agéatsls that have been collected from clients lmiityet remitted to the applicable
authorities or client employees).

Our corporate investments are invested in caslttasll equivalents and highly liquid, investment-gradhrketable securities. These
assets are available for repurchases of commok &iptreasury and/or acquisitions, as well as otoeporate operating purposes. All of our
short-term and long-term fixed-income securities @assified as available-for-sale securities.

Our client funds assets are invested with safefyrioicipal, liquidity, and diversification as theipary goals. Consistent with those
goals, we also seek to maximize interest incometamainimize the volatility of interest income. i@t funds assets are invested in highly
liquid, investment-grade marketable securitieshwitmaximum maturity of 10 years at the time ofchase and money market securities and
other cash equivalents. At June 30, 2013, apprataly 91% of the available-for-sale securitieggatized as U.S. Treasury and direct
obligations of U.S. government agencies were iraeBst senior, unsecured, non-callable debt direstiyed by the Federal Home Loan Banks
and Federal Farm Credit Banks.

We utilize a strategy by which we extend the matsiof our investment portfolio for funds held fdients and employ short-term
financing arrangements to satisfy our shertn funding requirements related to client fundbgations. Our client funds investment strateg
structured to allow us to average our way througimterest 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 parbof client funds investment strategy, we use th
daily collection of funds from our clients to sf§isther unrelated client funds obligations, rattrem liquidating previously-collected client
funds that have already been invested in availfdrlsale securities. We minimize the risk of navimg funds collected from a client available
at the time such client’s obligation becomes duémgyounding, in virtually all instances, the clisnfunds in advance of the timing of payment
of such client’s obligation. As a result of thimptice, we have consistently maintained the reguievel of client funds assets to satisfy all of
our obligations.

There are inherent risks and uncertainties invglwaar investment strategy relating to our cliemtds assets. Such risks include
liquidity risk, including the risk associated wibhir ability to liquidate, if necessary, our avalfor-sale securities in a timely manner in order
to satisfy our client funds obligations. Howewvauy investments are made with the safety of pra¢iguidity, and diversification as the
primary goals to minimize the risk of not havindfauent funds to satisfy all of our client fundbligations. We also believe we have
significantly reduced the risk of not having sufiat funds to satisfy our client funds obligatidnsconsistently maintaining access to other
sources of liquidity, including our corporate céstlances, available borrowings under our $ 6.1Bhicommercial paper program (ratedlA-
by Standard and Poor’s and Prime-1 (P1) by Moodiits highest possible credit ratings), our abiiityexecute reverse repurchase transaction
(% 3.0 billionof which is available on a committed basis), andilable borrowings under our $7.25 billion comndttevolving credit facilities
In August 2013 , the Company increased the U.St4bon commercial paper program to provide forigsaiance of up to $7.25 billion in
aggregate maturity value. The reduced availahifitiinancing during periods of economic turmoileemo borrowers with the highest credit
ratings, may limit our ability to access short-tetebt markets to meet the liquidity needs of owgitess. In addition to liquidity risk, our
investments are subject to interest rate risk aeditcrisk, as discussed below.

31




We have established credit quality, maturity, axyglosure limits for our investments. The minimunoakd credit rating at time of
purchase for corporate and Canadian provincial as&8BB, for assethacked securities is AAA, and for municipal bonglé\i The maximun
maturity at time of purchase for BBB rated secesitis 5 years, for single A rated securities i®dry, and for AA rated and AAA rated
securities is 10 years. Time deposits and commgrajger must be rated A-1 and/or P-1. Money mdikeds must be rated AAA/Aaa-mf.

Details regarding our overall investment portfadre as follows:

(Dollars in millions)

Years ended June 30, 2013 2012 2011
Average investment balances at cost:
Corporate investments $ 42000 $ 4,024¢ 9 3,467.¢
Funds held for clients 19,156.. 17,898.. 16,865.
Total $ 23356.0 $ 21,922¢% $ 20,333.

Average interest rates earned exclusive of realized
gains/(losses) on:

Corporate investments 1.5% 2.1% 2.€%

Funds held for clients 2.2% 2.8% 3.2%
Total 2.1% 2.€% 3.1%
Realized gains on available-for-sale securities $ 321 % 321 % 38.C
Realized losses on available-for-sale securities (3.5 (7.7) (3.€)
Net realized gains on available-for-sale securities $ 286 % 244 % 34.4
Impairment losses on available-for-sale securities $ —  $ (5§ § —

As of June 30:

Net unrealized pre-tax gains on
available-for-sale securities $ 287.. % 7105 % 570.¢

Total available-for-sale securities at fair value $ 18,838." $ 18,093.: $ 16,927.!

We are exposed to interest rate risk in relatiogetturities that mature, as the proceeds from ingtsecurities are reinvested. Fac
that influence the earnings impact of the interat# changes include, among others, the amountesied funds and the overall portfolio mix
between short-term and long-term investments. iisvaries during the fiscal year and is impadigdiaily interest rate changes. The
annualized interest rates earned on our entirégtiortiecrease d approximately 60 basis pointsnfo6% for fiscal 2012 to 2.1% for fiscal
2013 . A hypothetical change in both short-tertarest rates (e.g., overnight interest rates ofatieral funds rate) and intermediate-term
interest rates of 25 basis points applied to thienased average investment balances and any redatatiterm borrowings would result in
approximately a $6 million impact to earnings froomtinuing operations before income taxes oveetimiing twelve-month period ending
June 30, 2014 . A hypothetical change in only stesm interest rates of 25 basis points applietthéoestimated average short-term investmet
balances and any related shientm borrowings would result in approximately arfiilion impact to earnings from continuing operatcbefore
income taxes over the ensuing twelve-month penwing June 30, 2014 .

We are exposed to credit risk in connection with aailable-for-sale securities through the possibability of the borrowers to meet
the terms of the securities. We limit credit rigkinvesting in investment-grade securities, prilgakAA and AA rated securities, as rated by
Moody'’s, Standard & Poor’s, and for Canadian s¢ies;i Dominion Bond Rating Service. ApproximateBg8 of our available-for-sale
securities held a AAA or AA rating at June 30, 201 addition, we limit amounts that can be inedsin any security other than U.S. and
Canadian government or government agency securities
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We operate and transact business in various fojaigstictions and are therefore exposed to maikktfrom changes in foreign
currency exchange rates that could impact our dintaged results of operations, financial positioncash flows. We manage our exposure to
these market risks through our regular operatirdyfanancing activities and, when deemed appropriateugh the use of derivative financial
instruments. We use derivative financial instrutaexs risk management tools and not for tradingqaes.

During fiscal 2013 , 2012 , and 2011 , Dealer Smviearned 12.1% , 10.7% , and 8.8% , respectiwkits segment revenues from
continuing operations from one client. We did navé& any customers that individually accounted forerthan 10% of our consolidated
revenue from continuing operations.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In July 2012, the Company adopted the Financialooting Standards Board ("FASB") Accounting Stadddypdate ("ASU") 2011-
05, “Comprehensive Income (Topic 220): Presentatiob@omprehensive Income.” ASU 2011-05 requiregtiestto present net income and
other comprehensive income in either a single pootis statement or in two separate, but consecusti@Ements of net earnings, and other
comprehensive income. The Company has electecesept net earnings and other comprehensive incam&mseparate, but consecutive
statements. The adoption of ASU 2011-05 did noehavimpact on the Company'’s consolidated res@ibperations, financial condition, or
cash flows.

In July 2012, the Company adopted ASU 2011-08 atigitbles—Goodwill and Other (Topic 350): TestingoB@will for Impairment.”
ASU 2011-08 permits an entity to first perform alifative assessment to determine whether it isertikely than not that the fair value of a
reporting unit is less than its carrying valueit i§ concluded that the fair value of a reportimgt is less than its carrying value based upon the
gualitative assessment, it is necessary to perfoencurrently prescribed two-step goodwill impaimhtest. ASU 201108 does not change hc
goodwill is calculated or assigned to reportingsinior does it revise the requirement to test gdlbdnnually for impairment. The adoption
ASU 2011-08 did not have an impact on the Compacytsolidated results of operations, financial ¢, other comprehensive income, or
cash flows.

In February 2013, the FASB issued ASU 2013-02, “@hensive Income (Topic 220): Reporting of AmowReslassified Out of
Accumulated Other Comprehensive Income.” ASU 2023equires entities to disclose the amount ofrimedgloss) reclassified out of
accumulated other comprehensive income to eaclectege line item on the income statement. The guidaallows companies to elect whet
to disclose the reclassification either on the fafcihe income statement or in the notes to thanfoial statements, including cross-referencing
other disclosures which provide additional detabisut these amounts. ASU 2013-02 is effectivdisoal years and interim periods within
those years, beginning after December 15, 2012 atloption of ASU 2013-02 will not have an impattioe Company's consolidated results
of operations, financial condition, or cash flows.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and accomipgmpotes have been prepared in accordance withuatiog principles generally
accepted in the United States of America. The pegjmm of these financial statements requires mamegt to make estimates, judgments, an
assumptions that affect reported amounts of ad&digities, revenues, and expenses. We contiguwalbluate the accounting policies and
estimates used to prepare the consolidated finastatments. The estimates are based on histesiparience and assumptions believed to b
reasonable under current facts and circumstanagaaPamounts and results could differ from thestéreates made by management. Certain
accounting policies that require significant mamaget estimates and are deemed critical to ourteestibperations or financial position are
discussed below.

Revenue RecognitiorOur revenues are primarily attributable to femsaroviding services€.g., Employer Services' payroll
processing fees) as well as investment income gropdunds, payroll tax filing funds and other Elaper Services' client-related funds. We
enter into agreements for a fixed fee per transadte.g., number of payees or number of payrolls proces$as associated with services ar
recognized in the period services are rendereccanted under service arrangements with clientsevbenvice fees are fixed or determinable
and collectability is reasonably assured. Our serfees are determined based on written price jan$aor service agreements having
stipulated terms and conditions that do not requiamagement to make any significant judgments surraptions 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 criicahponents of providing these services.

33




We also recognize revenues associated with theofalgtware systems and associated software ksefesg., Dealer Services' dea
management systems). For a majority of our softwales arrangements, which provide hardware, sodtliGenses, installation, and post-
contract customer support, revenues are recogniably over the software license term, as vengeciic 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 establish
vendor-specific objective evidence for those eleimienuld affect the timing of the revenue recogniti

We assess collectability of our revenues basedgpiliyron the creditworthiness of the customer aereined by credit checks and
analysis, as well as the customer's payment histdeydo not believe that a change in our assumptiditized in the collectability
determination would result in a material changeet@enues as no single customer accounts for dis@mi portion of our revenues.

Goodwill. We account for goodwill in accordance with AS@38), which states that goodwill should not be dired, but instead
tested for impairment annually and whenever eventhanges in circumstances indicate the carryaigeszmay not be recoverable. We
perform this impairment test by first comparing fae value of each reporting unit to its carryiagount. If the carrying value for a reporting
unit exceeds its fair value, we then compare thaied fair value of our goodwill to the carrying ammt in order to determine the amount of
impairment, if any. We determine the fair valueoaf reporting units using an equal weighted blerajgatoach, which combines the income
approach, which is the present value of expectsH fltaws, discounted at a risk-adjusted weighteekage cost of capital; and the market
approach, which is based on using market multipfepmpanies in similar lines of business. Sigaifitassumptions used in determining the
fair value of our reporting units include projectedenue growth rates, profitability projectiongyrking capital assumptions, the weighted
average cost of capital, the determination of apgate market comparison companies, and termiradtr rates. We had $3,052.6 million of
goodwill as of June 30, 2013 . Based on the fdineranalysis completed in the fourth quarter of20fanagement concluded that fair value
exceeded carrying value for all reporting unitgfvthe exception of the ADP AdvancedMD reportingt,uior which an impairment charge of
$42.7 million was recorded in the fourth quartefistal 2013. In completing the annual impairmesst for fiscal 2013 , we evaluated the
reasonableness of differences noted between thealaie and carrying value of each reporting uBitzen the significance of our goodwill, an
adverse change to the fair value of goodwill ardrigible assets could result in an impairment ahargich could be material to our
consolidated earnings if we are unable to genénatanticipated revenue growth, synergies and/str savings associated with our acquisitir

Income TaxesThe objectives of accounting for income taxes anetognize the amount of taxes payable or refuedabthe current
year and deferred tax liabilities and assets ferftiure tax consequences of events that havereeegnized in an entity's financial stateme
or tax returns. Judgment is required in addressiaguture tax consequences of events that havereeegnized in our consolidated financial
statements or tax returng.Q., realization of deferred tax assets, changesxitatas or interpretations thereof). In addition, are subject to tt
continuous examination of our income tax returngheylRS and other tax authorities. A change inah&essment of the outcomes of such
matters could materially impact our consolidatedficial statements.

There is a financial statement recognition thredlasld measurement attribute for tax positions takesxpected to be taken in a tax
return. Specifically, the likelihood of an entityax benefits being sustained must be “more liltlein not’assuming that those positions will
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 “nmlikedy than not” standard, the benefit can no lenbge recognized. Assumptions, judgment
and the use of estimates are required in detergnihihe “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, 2013 and 2012 , the Company's ili@silfor unrecognized tax benefits, which inclunierest and penalties, were $70.7 million
and $84.7 million , respectively.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecogniteedbenefits may increase or
decrease for all open tax years and jurisdictiBased on current estimates, settlements relatearious jurisdictions and tax periods could
increase earnings up to $15 million in the nextheenonths. Audit outcomes and the timing of asditlements are subject to significant
uncertainty. We continually assess the likelihond amount of potential adjustments and adjustrtheme tax provision, the current tax
liability and deferred taxes in the period in whttle facts that give rise to a revision become kmow

Stock-Based Compensatidlie measure stock-based compensation expense basiee fair value of the award on the date of grant.
We determine the fair value of stock options issgedising a binomial option-pricing model. The limal option-pricing model considers a
range of assumptions related to volatility, divideseld, risk-free interest rate and employee
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exercise behavior. Expected volatilities utilizadlie binomial option-pricing model are based @ombination of implied market volatilities,
historical volatility of our stock price and othfaictors. Similarly, the dividend yield is basedhastorical experience and expected future
changes. The risk-free rate is derived from the Wr8asury yield curve in effect at the time ofrgral he binomial option-pricing model also
incorporates exercise and forfeiture assumptiossdan an analysis of historical data. The expdifeedf the stock option grants is derived
from the output of the binomial model and represéné period of time that options granted are etgueto be outstanding. Determining these
assumptions is subjective and complex, and thexefochange in the assumptions utilized could itntbeeccalculation of the fair value of our
stock options.

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The information called by this item is provided enthe caption "Quantitative and Qualitative Discliees About Market Risk" under
"ltem 7 - Management's Discussion and Analysisin&fcial Condition and Results of Operation.

Item 8. Financial Statements and Supplementary Dat

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, 2013 and 2012, and the relatedrstats of consolidated earnings, comprehensive ie¢sinckholders' equity, and cash flows
for each of the three years in the period endeé 30n2013. Our audits also included the consaatiihancial statement schedule listed in the
Index at Item 15(a) 2. These financial statementsfmancial statement schedule are the respoitgibfithe 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 thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &andbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

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 2012, and the results of their operationistiagir cash flows for each of the three year:
in the period ended June 30, 2013, in conformityveccounting principles generally accepted inUnéed States of America. Also, in our
opinion, the consolidated financial statement saledvhen considered in relation to the basic chdated financial statements taken as a
whole, present fairly, in all material respect® thformation set forth therein.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the
Company's internal control over financial reportasgof June 30, 2013, based on the criteria estadliin Internal Control-Integrated
Framework (1992) issued by the Committee of Spangddrganizations of the Treadway Commission andreport dated August 19, 2013
expressed an unqualified opinion on the Companyésnal control over financial reporting.

/sl Deloitte & Touche LLP

Parsippany, New Jersey
August 19, 2013
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Statements of Consolidated Earnings
(In millions, except per share amounts)

Years ended June 30, 2013 2012 2011
REVENUES:
Revenues, other than interest on funds held
for clients and PEO revenues $ 8,928 % 8,362.! 7,759.(
Interest on funds held for clients 420.¢ 493.: 540.1
PEO revenues (A) 1,960. 1,760.: 1,533.¢
TOTAL REVENUES 11,310.: 10,616.( 9,833.(
EXPENSES:
Costs of revenues:
Operating expenses 5,742 5,365.: 4,888.¢
Systems development and programming costs 654.% 592.7 570.(
Depreciation and amortization 252.¢ 256.4 249.¢
TOTAL COSTS OF REVENUES 6,649.¢ 6,214. 5,708.
Selling, general, and administrative expenses 2,620.¢ 2,456.¢ 2,314.¢
Goodwill impairment 427 — —
Interest expense 9.1 7.7 8.€
TOTAL EXPENSES 9,322.( 8,678.¢ 8,031.¢
Other income, net (96.2) (270.9 (116.6)
EARNINGS FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES 2,084. 2,107.¢ 1,918.(
Provision for income taxes 720.2 728.2 673.(
NET EARNINGS FROM CONTINUING OPERATIONS $ 1,364 $ 1,379. 1,245.(
EARNINGS FROM DISCONTINUED OPERATIONS BEFORE INCOMEAXES 66.¢ 14z 147
Provision for income taxes 25.1 5.4 2
NET EARNINGS FROM DISCONTINUED OPERATIONS $ 417 % 8.8 9.2
NET EARNINGS $ 1,405.¢ $ 1,388.! 1,254.;
Basic Earnings Per Share from Continuing Operations $ 28: % 2.8¢ 2.52
Basic Earnings Per Share from Discontinued Operatio 0.0¢ 0.02 0.0z
BASIC EARNINGS PER SHARE $ 291 % 2.8t 2.5¢
Diluted Earnings Per Share from Continuing Operetio $ 28C % 2.8C 2.5(
Diluted Earnings Per Share from Discontinued Opemat 0.0¢ 0.0zZ 0.0z
DILUTED EARNINGS PER SHARE $ 28¢ % 2.82 2.52
Basic weighted average shares outstanding 482.1 487.: 493t
487.1 492.2 498.:

Diluted weighted average shares outstanding

(A) Professional Employer Organization (“PEQO”) raues are net of direct pass-through costs, priynesihsisting of payroll wages and payroll taxes$t9,956.2 , $17,792.2 ,

and $15,765.3 , respectively.

See notes to the consolidated financial statements.
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Statements of Consolidated Comprehensive Income
(In millions)

Years ended June 30, 2013 2012 2011

Net earnings $ 1,405¢ $ 1,388! $ 1,254.

Other comprehensive income:
Currency translation adjustments

(2.9 (141.) 166.%
Unrealized net (losses)/gains on available-for-salaurities (394.9 158.1 (104.¢
Tax effect 138.t (54.9) 38.¢
Reclassification of net (gains) on available-folessecurities to net earnings (28.6) (18.6) (35.9
Tax effect 10.1 6.4 13.1
Pension net gains/(losses) arising during the gerio 68.2 (149.9) 108.€
Tax effect (25.7) 52.2 (42.9)
Reclassification of pension liability adjustmentiet earnings 31.7 5. 20.¢
Tax effect (12.0) (5.9 (8.1
Other comprehensive (loss)/income, net of tax (214.9 (136.9 157.€
Comprehensive income $ 1,191 $ 1,251.¢ $ 1,411

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

June 30, 2013 2012
Assets
Current assets:
Cash and cash equivalents (A) 1,699.. $ 1,548.:
Short-term marketable securities 28.C 30.4
Accounts receivable, net 1,598.: 1,391.°
Other current assets 646.¢ 631.¢
Assets held for sale — 6.7
Assets of discontinued operations — 125.(
Total current assets before funds held for clients 3,972.: 3,733.!
Funds held for clients 22,228. 21,539.:
Total current assets 26,201.( 25,272.1
Long-term marketable securities (A) 314.( 86.¢
Long-term receivables, net 138.7 129.¢
Property, plant and equipment, net 728.% 706.:
Other assets 1,189.¢ 871.%
Goodwill 3,052.¢ 3,062.(
Intangible assets, net 643.2 688.%
Total assets 32,268.. $  30,817.
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable 1572 $ 167.
Accrued expenses and other current liabilities 1,178.¢ 1,062.}
Accrued payroll and payroll-related expenses 632.1 597.(
Dividends payable 206.7 188.¢
Short-term deferred revenues 316.¢ 312.¢
Obligations under reverse repurchase agreements 245.¢ —
Income taxes payable 39.t 39.2
Liabilities of discontinued operations — 29.C
Total current liabilities before client funds oldigons 2,776. 2,396.!
Client funds obligations 21,956.: 20,856.:
Total current liabilities 24,732.1 23,252,
Long-term debt 14.7 16.¢
Other liabilities 603.1 585.¢
Deferred income taxes 234.¢ 381.t
Long-term deferred revenues 493.% 466.5
Total liabilities 26,078.: 24,703.
Stockholders' equity:
Preferred stock, $1.00 par value:
Authorized, 0.3 shares; issued, none — —
Common stock, $0.10 par value:Authorized, 1,008dres; issued 638.7 shares at June 30, 2013
and 2012; outstanding, 482.6 and 484.2 starésne 30, 2013 and June 30, 2012, respectively 63.¢ 63.¢
Capital in excess of par value 456.¢ 486.4
Retained earnings 13,020.: 12,438..
Treasury stock - at cost: 156.1 and 154.5 shares
at June 30, 2013 and June 30, 2012, respectively (7,366.¢) (7,104.9)
Accumulated other comprehensive income 15.4 230.2
Total stockholders’ equity 6,189.¢ 6,114.(
32,268.. $ 30,817.

Total liabilities and stockholders’ equity




(A) As of June 30, 2013, $245.2 million of longrtemarketable securities and $0.7 million of casth eash equivalents have been pledged as collatedalr the Company's
reverse repurchase agreements (see Note 9).

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

(In millions, except per share amounts)

Common Stock

Accumulated Other

Capital in Excess of Comprehensive
Shares Amount Par Value Retained Earnings Treasury Stock Income
Balance at June 30, 2010 638.7 $ 63 $ 493.(C $ 11,252.( % (6,539.) $ 209.f
Net earnings — — — 1,254.; — —
Other comprehensive income — — — — — 157.¢
Stock-based compensation expense — — 76.2 — — —
Issuances relating to stock
compensation plans — — (78.0) — 558.% —
Tax benefits from stock compensation plans — — (1.9 — — —
Treasury stock acquired (14.2 shares) — — — — (732.9) —
Dividends ($1.42 per share) — — — (702.9) — —
Balance at June 30, 2011 6387 $ 63¢ $ 489t % 11,803.¢ $ (6,714.0 $ 367.1
Net earnings — — — 1,388.! — —
Other comprehensive loss — — — — — (136.9)
Stock-based compensation expense — — 78.1 — — —
Issuances relating to stock
compensation plans — — (106.0) — 356.5 —
Tax benefits from stock compensation plans — — 24.2 — — —
Treasury stock acquired (14.6 shares) — — — — (747.9) —
Dividends ($1.55 per share) — — — (754.7) — —
Balance at June 30, 2012 638.7 $ 63.¢ $ 486« $ 12,438.. $ (7,104.9 $ 230.2
Net earnings — — — 1,405.¢ — —
Other comprehensive loss — — — — — (214.9)
Stock-based compensation expense — — 79.2 — — —
Issuances relating to stock
compensation plans — — (148.9) — 384.% —
Tax benefits from stock compensation plans — — 39.€ — — —
Treasury stock acquired (10.4 shares) — — — — (646.5) —
Dividends ($1.70 per share) — — — (823.¢) — —
Balance at June 30, 2013 6387 $ 63¢ $ 4568 $ 13,020 $ (7,366.0 $ 15.

See notes to the consolidated financial statements.
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Statements of Consolidated Cash Flows
(In millions)

Years ended June 30, 2013 2012 2011
Cash Flows from Operating Activities:
Net earnings 1,405.¢ 1,388.! 1,254.;
Adjustments to reconcile net earnings to cash flpmwided by operating activities:
Depreciation and amortization 317.C 319.7 314.¢
Deferred income taxes 24.€ 35.¢ 105.%
Stock-based compensation expense 96.4 94.1 90.2
Net pension expense 43.7 36.7 40.5
Net realized gain from the sales of marketable istes! (28.6) (24.9) (34.9)
Net amortization of premiums and accretion of disits on available-for-sale securities 79.2 60.C 53.€
Impairment losses on available-for-sale securities — 5. —
Impairment losses on assets held for sale — 2.2 11.7
Goodwill impairment 427 — —
Gain on sale of assets — (66.0) —
Gains on sales of buildings 2.2 — (1.8
Gain on sale of discontinued businesses, net of tax (36.7) — —
Other 9.C 15.1 33.€
Changes in operating assets and liabilities, neffetts from acquisitions
and divestitures of businesses:
Increase in accounts receivable (217.0 (38.5) (137.9
Increase in other assets (283.5) (71.7) (82.])
(Decrease) increase in accounts payable (10.€) 11.C (24.¢)
Increase in accrued expenses and other liabilities 135.¢ 135.( 77.4
Operating activities of discontinued operations 14 6.8 4.€
Net cash flows provided by operating activities 1,577.; 1,910.: 1,705.¢
Cash Flows from Investing Activities:
Purchases of corporate and client funds market®derities (4,902.¢ (5,113 (4,770.9
Proceeds from the sales and maturities of corparadeclient funds marketable securities 3,638.¢ 3,962.: 3,305.:
Net (increase) decrease in restricted cash andezpshalents held to satisfy client funds obligato (161.0 4,855.( (4,837.)
Capital expenditures (174.6 (140.7) (181.9)
Additions to intangibles (108.9) (109.5) (95.9)
Acquisitions of businesses, net of cash acquired 42.0 (265.7) (776.0)
Proceeds from the sale of property, plant, andpnent and other assets 10.C 71.€ 13.1
Investing activities of discontinued operations (0.6) — —
Proceeds from the sale of businesses includeds@odiinued operations 161. — —
Other 0.7 (16.9) 2.¢
Net cash flows (used in) provided by investing\atiés (1,578.9) 3,243.¢ (7,340.¢)
Cash Flows from Financing Activities:
Net increase (decrease) in client funds obligations 1,138.¢ (3,726.¢) 6,290.¢
Payments of debt (17.5) (2.0 (5.7
Repurchases of common stock (647.9) (741.3) (732.%)
Proceeds from stock purchase plan and exercisseak options 235.C 250.( 478.2
Dividends paid (805.5) (739.%) (692.9)
Net proceeds from reverse repurchase agreements 245.¢ — —
Other 1€ 5.7 1.C
Net cash flows provided by (used in) financing étgs 151.( (4,953.9 5,339..
Effect of exchanae rate chanaes on cash and casiaénts 1.2 (41.2) 41.7



Net change in cash and cash equivalents

Cash and cash equivalents of continuing operatlzeginning of period

Cash and cash equivalents of continuing operatiems of period
See notes to the consolidated financial statements.
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Automatic Data Processing, Inc. and Subsidiaries

Notes to the Consolidated Financial Statements

(Tabular dollars in millions, except per share ante)
(Unaudited)

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Basis of Preparation.The accompanying Consolidated Financial Statemardgootnotes thereto of Automatic Data Procesdimg,and it
subsidiaries (“ADP” or the “Company”) have beenganeed in accordance with accounting principles galyeaccepted in the United States of
America (“U.S. GAAP"). Intercompany balances arahiactions have been eliminated in consolidation.

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

B. Description of BusinessThe Company is a provider of technology-based autsiog solutions to employers and vehicle retaibard
manufacturers. The Company classifies its operatioio the following reportable segments: Empldgervices, Professional Employer
Organization (“PEQ”) Services, and Dealer Servidége primary components of the “Other” segmenttheeresults of operations of ADP
Indemnity (a wholly-owned captive insurance comptrat provides workers' compensation and emploliabgity deductible reimbursement
insurance protection for PEO Services worksite eyg®s), nomrecurring gains and losses, miscellaneous proagssirvices, such as custor
financing transactions, and certain charges andresgs that have not been allocated to the repersagiments, such as stock-based
compensation expense and the goodwill impairmeatgzeh

C. Revenue RecognitionRevenues are primarily attributable to fees fovjatimg services €.g.,Employer Services' payroll processing fees)
as well as investment income on payroll funds, piyax filing funds and other Employer Servicdgat-related funds. The Company enters
into agreements for a fixed fee per transactierg(,number of payees or number of payrolls proces$ems 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 managetoemike any significant judgments or assumptiegsarding any potential uncertainties.

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

The Company also recognizes revenues associatedhgisale of software systems and associated @efticenses €.g., Dealer Services'
dealer management systems). For a majority of oftware sales arrangements, which provide hardvsarfgyare licenses, installation, and
post-contract customer support, revenues are rezadjnatably over the software license term, aglgespecific objective evidence of the fair
values of the individual elements in the salesrayement does not exist.

The Company assesses the collectability of revebassd primarily on the creditworthiness of thet@uer as determined by credit checks an
analysis, as well as the customer's payment history

PEO revenues are reported on the Statements ob{itated Earnings and are reported net of diress{trough costs, which are costs billed
and incurred for PEO Services worksite employeesarily consisting of payroll wages and payroké¢a. Benefits, workers' compensation,
and state unemployment tax fees for worksite engaeyare included in PEO revenues and the assoc@géslare included in operating
expenses.

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 caslivatents approximates carrying value.

E. Corporate Investments and Funds Held for ClientsAll of the Company's marketable securities are ared to be “available-for-sale”
and, accordingly, are carried on the Consolidateldice Sheets at fair value. Unrealized gains @sgEk, net of the related tax effect, are
excluded from earnings and are reported as a separmponent of accumulated other comprehensiaieon 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 Statem&nBonsolidated Earnings.

41




If the fair value of an available-for-sale debtwgty is below its amortized cost, the Company asse whether it intends to sell the security or
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 €quak entire difference between the security'sréimeal cost basis and its fair value. If the
Company does not intend to sell a security oritasmore likely than not that it will be requiremisell the security before recovery, the
unrealized loss is separated into an amount repiagethe credit loss, which is recognized in eagsi and the amount related to all other
factors, which is recognized in accumulated otlwengrehensive income.

Premiums and discounts are amortized or accreted ttve life of the related available-feale security as an adjustment to yield using
effective-interest method. Dividend and interesbime are recognized when earned.

F. Fair Value MeasurementsFair value is defined as the price that would lxeired to sell an asset or paid to transfer aliiglfan exit
price) in an orderly transaction between marketigipants at the measurement date and is basedthpd@ompany’s principal or most
advantageous market for a specific asset or ltgbili

U.S. GAAP provides for a three-level hierarchymuts to valuation techniques used to measureddie, defined as follows:
Level 1 Fair value is determined based upon quptiegs for identical assets or liabilities that tteeled in active markets.

Level 2 Fair value is determined based upon inptiter than quoted prices included in Level 1 thatabservable for the asset or liability,
either directly or indirectly, for substantiallyetiull term of the asset or liability, including:
- quoted prices for similar assets or liabilitie@ctive markets;
- quoted prices for identical or similar assetbatnilities in markets that are not active;
- inputs other than quoted prices that are obskrfabthe asset or liability; or
- inputs that are derived principally from or cdrooated by observable market data by correlatiastlogr means.

Level 3 Fair value is determined based upon infhasare unobservable and reflect the Compaown assumptions about the assumption:
market participants would use in pricing the assdiability based upon the best information avaldain the circumstances (e.qg.,
internally derived assumptions surrounding therigrand amount of expected cash 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 séiesrincluded in Level 2 are valued utilizing inputbtained from an independent pricing
service. To determine the fair value of the Comfmhgvel 2 investments, a variety of inputs arbadtil, including benchmark yields, reported
trades, non-binding broker/dealer quotes, issuerasis, two-sided markets, benchmark securities, bifers, reference data, new issue data,
and monthly payment information. The Company regi¢hwe values generated by the independent prieingce for reasonableness by
comparing the valuations received from the indepangricing service to valuations from at least otfeer observable source. The Company
has not adjusted the prices obtained from the iexégnt pricing service. The Company has no avaifditsale securities included in Level 3.

The Company's assessment of the significance aftacplar input to the fair value measurement rezggljudgment and may affect the
classification of assets and liabilities within flag 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 lowesté&l priority is used to determine the
applicable level in the fair value hierarchy.

G. Long-term Receivables.Long-term receivables relate to notes receivable froenghle of computer systems, primarily to auto, ky
motorcycle, marine, recreational vehicle, and heaguipment retailers and manufacturers. Unearnednie from finance receivab
represents the excess of gross receivables ovesales price of the computer systems financed. thedaincome is amortized using
effective-interest method to maintain a constat# od return over the term of each contract.

Notes receivable aged over 30 days past due asidemad delinquent and notes receivable aged dvdags past due with known collect
issues are placed on non-accrual status. Inteegshue is not recognized on notes receivable wdnilenonaccrual status. Cash payme
received on non-accrual receivables are appliedutdsvthe principal. When notes receivable on remmeel status are again less thandé:
past due, recognition of interest revenue for notesivable is resumed.

The allowance for doubtful accounts on Idegm receivables is the Company's best estimateeodmount of probable credit losses relatt
the Company's existing note receivables.
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H. Property, Plant and Equipment. Property, plant and equipment is stated at cosdapdeciated over the estimated useful lives obset
using the straighline method. Leasehold improvements are amortizent the shorter of the term of the lease or thenesed useful lives
the improvements. The estimated useful lives oétasgre primarily as follows:

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

I. Goodwill. Goodwill is not amortized, but is instead testedifimpairment annually and whenever events or chageircumstances indicate
the carrying value may not be recoverable. The Gomperforms this impairment test by first compgine fair value of each reporting units
to its carrying amount. If the carrying value foregorting unit exceeds its fair value, the Companyld then compare the implied fair value
goodwill to the carrying amount in order to deterenthe amount of the impairment, if any. The Comypdetermines the estimated fair value
its reporting units using an equal weighted blenajgporoach, which combines the income approach,hwikithe present value of expected cas
flows, discounted at a risk-adjusted weighted-ayereost of capital; and the market approach, wisittased on using market multiples of
companies in similar lines of business. Significasgumptions used in determining the fair valueusfreporting units include projected
revenue growth rates, profitability projections,rking capital assumptions, the weighted averageafosapital, the determination of
appropriate market comparison companies, and tatrgiowth rates. The Company had $3,052.6 millibgandwill as of June 30, 2013 .
Based on the fair value analysis completed in doeth quarter of 2013 , the Company concludedgbatiwill was not impaired for any
reporting units with the exception of the ADP AdeadMD reporting unit, for which an impairment cheuigf $42.7 million was recorded.

J. Impairment of Long-Lived Assets.Long-ived assets are reviewed for impairment wheneven&s or changes in circumstances ind|
that the carrying amount of an asset may not bevexable. Recoverability of assets to be held ssetius measured by a comparison o
carrying amount of an asset to estimated undisealfutture cash flows expected to be generateddwpdhet. If the carrying amount of an &
exceeds its estimated future cash flows, an impaitrcharge is recognized for the amount by whiehddrrying amount of the asset exct
the fair value of the asset.

K. Foreign Currency Translation. The net assets of the Company's foreign subsidiare translated into U.S. dollars based on ex@heatg:
in effect for each period, and revenues and expesmsetranslated at average exchange rates irettoap. Gains or losses from balance sheet
translation are included in accumulated other cam@nsive income on the Consolidated Balance Sheetsency transaction gains or losses,
which are included in the results of operations,iarmaterial for all periods presented.

L. Foreign Currency Risk Management Programs and Devative Financial Instruments. The Company transacts business in various
foreign jurisdictions and is therefore exposed ket risk from changes in foreign currency exclearages that could impact its consolidated
results of operations, financial position, or cielvs. The Company manages its exposure to theskanrisks through its regular operating
and financing activities and, when deemed appraprtArough the use of derivative financial instants. The Company does not use
derivative financial instruments for trading purpss

Derivative financial instruments are measured iatvi@ue and are recognized as assets or lialsiliiethe Consolidated Balance Sheets with
changes in the fair value of the derivatives recaphin either net earnings from continuing operadior accumulated other comprehensive
income, depending on the timing and designatedqserpf the derivative.

There were no derivative financial instruments tautding at June 30, 2013 or June 30, 2012 .
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M. Earnings per Share (“EPS”). The calculations of basic and diluted EPS are k®/e:

Effect of
Employee
Effect of Restricted
Employee Stoc Stock

Years ended June 30, Basic Option Shares Shares Diluted
2013
Net earnings from continuing operations $ 1,364. $ 1,364.
Weighted average shares (in millions) 482.7 3.8 1.1 487.1
EPS from continuing operations $ 2.8 $ 2.8C
2012
Net earnings from continuing operations $ 1,379. $ 1,379.
Weighted average shares (in millions) 487.: 3.€ 1.1 492.2
EPS from continuing operations $ 2.8¢2 $ 2.8(
2011
Net earnings from continuing operations $ 1,245( $ 1,245(
Weighted average shares (in millions) 493.t 3.€ 1.C 498.:
EPS from continuing operations $ 2.52 $ 2.5C

Options to purchase 1.2 million , 0.9 million , @@ million shares of common stock for the yeatezhJune 30, 2013 (" fiscal 2013 "), the
year ended June 30, 2012 ("fis2012 "), and the year ended June 30, 2011 ("fd@al "), respectively, were excluded from the cialtbon of
diluted earnings per share because their exerdisespexceeded the average market price of outistgredmmon shares for the respective
periods.

N. Stock-Based CompensationThe Company recognizes stock-based compensati@ns&pn 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 usibgamial option-pricing model. The
binomial option-pricing model considers a rangasgumptions related to volatility, dividend yieligk-free interest rate, and employee
exercise behavior. Expected volatilities utilizadlie binomial option-pricing model are based @ombination of implied market volatilities,
historical volatility of the Company's stock pri@nd other factors. Similarly, the dividend yiedcbiased on historical experience and expectec
future changes. The risk-free rate is derived ftoenU.S. Treasury yield curve in effect at the tiofigrant. The binomial option-pricing model
also incorporates exercise and forfeiture assumgti@sed on an analysis of historical data. Theagd life of a stock option grant is derived
from the output of the binomial model and represéiné period of time that options granted are etgueto be outstanding.

0. Internal Use Software.Expenditures for major software purchases and sofwleveloped or obtained for internal use areal@®d and
amortized over a three- to five-year period orraight-line basis. The Company's policy providestfie capitalization of external direct costs
of materials and services associated with devetppirobtaining internal use computer software.ddition, the Company also capitalizes
certain payroll and payroll-related costs for enypkes who are directly associated with internalagaputer software projects. The amount of
capitalizable payroll costs with respect to thespleyees is limited to the time directly spent olsprojects. Costs associated with
preliminary project stage activities, training, manance, and all other post-implementation stageittes are expensed as incurred. The
Company also expenses internal costs related tormjgrades and enhancements, as it is impratticaparate these costs from normal
maintenance activities.

P. Computer Software to be Sold, Leased, or Othensé Marketed. The Company capitalizes certain costs of computiware to be sold,
leased, or otherwise marketed. The Company's ppliayides for the capitalization of all softwareguction costs upon reaching technoloc
feasibility for a specific product. Technologicabsibility is attained when software products hawempleted working model whose
consistency with the overall product design hasitmamfirmed by testing. Costs incurred prior to éséablishment of technological feasibility
are expensed as incurred. The establishment ofiséadical feasibility requires judgment by managatrand in many instances is only
attained a short time prior to the
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general release of the software. Upon the geneledse of the software product to customers, degaitn ceases and such costs are amor
over a three-year period on a straight-line badantenance-related costs are expensed as incurred.

Q. 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 tharfutax consequences of events that have beennigedgn an entity's financial statements ol
returns. The Company is subject to the continuc@asnination of our income tax returns by the IntéRevenue Service (“IRS”) and other tax
authorities.

There is a financial statement recognition thredlasld measurement attribute for tax positions takezxpected to be taken in a tax return.
Specifically, the likelihood of an entity's tax leits being sustained must be “more likely thannaésuming 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 “nmiikedy than not” standard, the benefit can no lenge recognized. Assumptions, judgment,
and the use of estimates are required in detergnihihhe “more likely than not” standard has beegt mhen developing the provision for
income taxes. As of June 30, 2013 and 2012 , tmep@ay's liabilities for unrecognized tax benefithjch include interest and penalties, were
$70.7 million , and $84.7 million , respectively.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecogniteedbenefits may increase or decrease fc
open tax years and jurisdictions. Based on cugstitnates, settlements related to various juriggistand tax periods could increase earnings
up to $15 million. Audit outcomes and the timing of audit settlerseare subject to significant uncertainty. We camlly assess the likelihot
and amount of potential adjustments and adjusintteme tax provision, the current tax liability ,dadeferred taxes in the period in which the
facts that give rise to a revision become known.

R. Workers' Compensation CostsThe Company employs a third party actuary to agsidetermining the estimated claim liability reldtto
workers' compensation and employer's liability cage for PEO Services worksite employees. In esitigalltimate loss rates, we utilize
historical loss experience, exposure data, andcadatyjudgment, together with a range of inputschhare primarily based upon the worksite
employee's job responsibilities, their locatiorg thistorical frequency and severity of workers' pemsation claims, and an estimate of future
cost trends. For each reporting period, changéseimctuarial assumptions resulting from changeginal claims experience and other trends
are incorporated into our workers' compensatioimsaost estimates. The Company has secured sppeifioccurrence insurance that caps
exposure for each claim at $1 million per occuregrand has also secured aggregate stop loss iasutaat caps aggregate losses at a certain
level in each policy year. Additionally, for fiscaD13, the Company entered into a reinsurance geraant to cover substantially all losses
incurred by the Company for the fiscal 2013 polyear up to the $1 million per occurrence relateddokers' compensation and employer's
liability deductible reimbursement insurance pratecfor PEO services worksite employees.

S. Recently Issued Accounting Pronouncementk July 2012, the Company adopted the Financialbfoting Standards Board ("FASB")
Accounting Standards Update ("ASU") 2011-05, “Coetfnsive Income (Topic 220): Presentation of Coimgmsive Income.” ASU 2011-05
requires entities to present net income and otheipcehensive income in either a single continudaiment or in two separate, but
consecutive, statements of net earnings and otdmpiehensive income. The Company has elected sepr@et earnings and other
comprehensive income on two separate, but consecsititements. The adoption of ASU 2011-05 dichaoe an impact on the Company’s
consolidated results of operations, financial cbadj or cash flows.

In July 2012, the Company adopted ASU 2011-08gtigtbles—Goodwill and Other (Topic 350): Testingo@will for Impairment.” ASU
2011-08 permits an entity to first perform a quilite assessment to determine whether it is meegylthan not that the fair value of a
reporting unit is less than its carrying valueit i§ concluded that the fair value of a reportimgt is less than its carrying value based upon the
gualitative assessment, it is necessary to perfoencurrently prescribed two-step goodwill impaimhtest. ASU 201108 does not change hc
goodwill is calculated or assigned to reportingtsimior does it revise the requirement to test gdlbennually for impairment. The adoption
ASU 2011-08 did not have an impact on the Compaoytsolidated results of operations, financial ¢, other comprehensive income, or
cash flows.

In February 2013, the FASB issued ASU 2013-02, “Garhensive Income (Topic 220): Reporting of AmolRéslassified Out of
Accumulated Other Comprehensive Income.” ASU 2023equires entities to disclose the amount ofimedgloss) reclassified out of
accumulated other comprehensive income to eaclectge line item on the income statement. The guidallows companies to elect whet
to disclose the reclassification either on the fafcine income statement or in the notes to thanfoial statements, including cross-referencing
other disclosures which provide additional detabisut these amounts. ASU 2013-02 is effectivdisoal years and interim periods within
those years, beginning after December 15,
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2012. The adoption of ASU 2013-02 will not haveimpact on the Company's consolidated results efatfons, financial condition, or cash
flows.

NOTE 2. OTHER INCOME, NET

Other income, net consists of the following:

Years ended June 30, 2013 2012 2011

Interest income on corporate funds $ (64.5) $ (85.2) $ (88.9)
Realized gains on available-for-sale securities (32.7) (32.]) (38.0
Realized losses on available-for-sale securities 3.5 7.7 3.€
Impairment losses on available-for-sale securities — 5.8 —
Impairment losses on assets held for sale — 2.2 11.7
Gains on sales of buildings (2.2 — (1.8
Gain on sale of assets — (66.0 —
Other, net (0.9 (3.9 3.3
Other income, net $ (969 $ (170.8) $ (116.6)

During fiscal 2013 , the Company completed the shlevo buildings that were previously classifieslassets held for sale on the Consolidatet
Balance Sheets and, as a result, recorded ga&s@million in other income, net, on the StatermerftConsolidated Earnings.

During fiscal 2012 , the Company sold assets relaieights and obligations to resell a third-pagkpense management platform, and, as a
result, recorded a gain of $66.0 million in oth@rame, net, on the Statements of Consolidated Egsni

During fiscal 2012 , the Company completed the sto buildings for their combined carrying valok$6.9 million , net of selling costs.
The Company had previously classified these assesssets held for sale on the Consolidated Bakineets and recognized impairment lo
within other income, net on the Statements of Chaated Earnings of $2.2 million and $11.7 millionfiscal 2012 and 2011 , respectively.
During fiscal year 2011, the Company sold buildititst were previously classified as assets helddte on the Consolidated Balance Sheets
and, as a result, recorded net gains of $1.8 millio other income, net on the Statements of Qateted Earnings.

During fiscal 2012 , the Company concluded thaail the intent to sell certain available-for-saewsities with unrealized losses of $5.8
million . As such, the Company recorded an impaiteharge of $5.8 milliom other income, net, on the Statements of ConatditiEarning:
As of June 30, 2012, all such securities had lseth

NOTE 3. ACQUISITIONS

Assets acquired and liabilities assumed in businestinations were recorded on the Company’s Cateteld Balance Sheets as of the
respective acquisition dates based upon their asgihfair values at such dates. The results afatpes of businesses acquired by the
Company have been included in the Statements o$didated Earnings since their respective dategqgfiisition. The excess of the purchase
price over the estimated fair values of the undeghassets acquired and liabilities assumed wasattd to goodwill. In certain circumstanc
the allocations of the excess purchase price aedoapon preliminary estimates and assumptionsainj@ct to revision when the Company
receives final information, including appraisalslather analysis. Accordingly, the measuremenibgedor such purchase price allocations
end when the information, or the facts and circamsts, becomes available, but will not exceed ®velonths.

The Company acquired two businesses during fidehaB Zor approximately $40.4 million , net of caglyaired. These acquisitions resulted in
approximately $29.5 million of goodwill. Intangibéessets acquired, which total approximately $13Ikom for these two acquisitions,
included customer contracts and lists and softwlaakare being amortized over a weighted averdg®liapproximately 8 years . As of

June 30, 2013, the Company had not yet finalirecptirchase price allocation for these two acqoisst
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The Company acquired seven businesses in fisc& 0Jan aggregate purchase price of approxim&282.3 million , net of cash acquired.
These acquisitions resulted in approximately $1&&lBon of goodwill. Intangible assets acquiredhiah total approximately $90.0 million for
these sevencquisitions, included customer contracts and, I&ifiware, and trademarks that are being amortized a weighted average life
approximately 11 years . The Company finalizedphechase price allocation for these seven acquisitduring fiscal 2013 and adjusted the
preliminary values allocated to certain assetsliafdities in order to reflect final informatioreceived.

The Company acquired nine businesses in fiscal ffxldpproximately $776.1 million , net of cash akcgd. These acquisitions resulted in
approximately $543.6 million of goodwill. Intangébhssets acquired, which totaled approximately $2dfilion for these nine acquisitions,
included customer contracts and lists, softwareteadbmarks that are being amortized over a weigiwerage life of approximately 12 years.
The Company finalized the purchase price allocdiorthese nine acquisitions during fiscal 2012 adplisted the preliminary values allocated
to certain assets and liabilities in order to r&ffnal information received.

The Company reviews estimates of the fair valueootingent consideration ("earn-out") expecteddghid in the event that certain
performance metrics are achieved over an earnaridgand makes adjustments when facts and cireunoss warrant. The Company made

contingent payments relating to previously consutechacquisitions of $14.5 million , $2.8 millioand $0.8 million during fiscal 2013 ,
2012, and 2011 .

The acquisitions discussed above for fiscal 20A@&L2 , and 2011 were not material, either indiviguar in the aggregate, to the Company's
operations, financial position, or cash flows.

NOTE 4. DIVESTITURES

On December 17, 2012 , the Company completed theofits Taxware Enterprise Service business (Wilae") for a pre-tax gain of $58.8
million , less costs to sell, and recorded such gathin earnings from discontinued operationslo $tatements of Consolidated Earnings. In
connection with the disposal of Taxware, the Conydzas classified the results of this business ssoditinued operations for all periods
presented. Taxware was previously reported in thplByer Services segment.

Operating results for discontinued operations vesréllows:

Years ended June 30, 2013 2012 2011
Revenues $ 237 $ 49z $ 46.5
Earnings from discontinued operations before inctemes 8.C 14.Z 14.7
Provision for income taxes 3.C 54 5.t
Net earnings from discontinued operations befoie ga disposal of

discontinued operations 5.C 8.8 9.2
Gain on disposal of discontinued operations, lessscto sell 58.¢ — —
Provision for income taxes 22.1 — —
Net gain on disposal of discontinued operations 36.7 — —
Net earnings from discontinued operations $ 417 § 8E § 9.2
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There were no assets or liabilities of discontinapdrations as of June 30, 2013 . The followingtlaeemajor classes of assets and liabilities
related to the discontinued operations as of JOn@E&1L2 :

June 30,
2012
Assets:
Accounts receivable, net $ 7.€
Goodwill 93.2
Intangible assets, net 22.¢
Other assets 1.2
Total assets $ 125.(
Liabilities:
Accounts payable $ 0.4
Accrued expenses and other current liabilities 0.1
Accrued payroll and payroll related expenses 2.3
Deferred revenues 22.7
Deferred income taxes 3.t
Total liabilities $ 29«
NOTE 5. CORPORATE INVESTMENTS AND FUNDS HELD FOR CL IENTS
Corporate investments and funds held for clientkiae 30, 2013 and 2012 were as follows:
June 30, 2013
Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value (A

Type of issue:
Money market securities and other cash equivalents $ 5431.. $ — — 5,431..
Available-for-sale securities:
Corporate bonds 7,868.: 166.2 (56.7) 7,977.¢
U.S. Treasury and direct obligations of

U.S. government agencies 5,983." 152.¢ (37.9) 6,098.¢
Asset-backed securities 1,374.: 5.2 (19.79) 1,359.°
Canadian government obligations and

Canadian government agency obligations 998.2 10.7 (4.5 1,004..
Canadian provincial bonds 695.7 20.7 (5.6) 710.¢
Municipal bonds 536.¢ 16.7 (4.4 549.;
Other securities 1,094.. 46.° (2.9 1,137.¢
Total available-for-sale securities 18,551.. 418.t (131.) 18,838
Total corporate investments and funds held fontsie $ 23982:! § 4188 § (131.) § 24,269

(A) Included within available-for-sale securitig®e corporate investments with fair values of $84gillion and funds held for clients with fair
values of $18,496.7 million . At June 30, 2013, &lels securities included $9.5 million of corporateestments classified within "Other
securities," all remaining available-for-sale sé@t®s were included in Level 2.
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June 30, 2012

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value (B)

Type of issue:
Money market securities and other cash equivalents $ 5111.. $ — — 5,111.:
Available-for-sale securities:
Corporate bonds 7,097.: 272.2 (1.5 7,368.(
U.S. Treasury and direct obligations of

U.S. government agencies 6,413.¢ 260.¢ 0. 6,674.¢
Asset-backed securities 533.¢ 14.t — 548.¢
Canadian government obligations and

Canadian government agency obligations 994.2 23.4 (0.6) 1,017.(
Canadian provincial bonds 620.¢ 35.4 0.3 655.¢
Municipal bonds 522.( 31.C (0.7 552.¢
Other securities 1,201.( 75.7 (0.7 1,276.¢
Total available-for-sale securities 17,382.¢ 713.2 (2.7 18,093.-
Total corporate investments and funds held fontsie $ 22494 § 7132 $ (27 $ 23,204

(B) Included within available-for-sale securitiee @orporate investments with fair values of $1I¥ilion and funds held for clients with fair
values of $17,976.1 million . At June 30, 2012 vélel securities included $20.6 million of corperatvestments classified within "Other
securities," all remaining available-for-sale sé@t®s were included in Level 2.

At June 30, 2013, Corporate bonds include investrgeade debt securities, which include a wideatgirof issuers, industries, and sectors,
primarily carry credit ratings of A and above, drale maturities ranging from July 2013 to June 2023. Treasury and direct obligations of
U.S. government agencies primarily include deleatly issued by Federal Home Loan Banks and Fe&arah Credit Banks with fair values
of $4,325.4 million and $1,229.0 million , respeety. At June 30, 2012 , U.S. Treasury and diodtigations of U. S. government agencies
primarily include debt directly issued by Federalnie Loan Banks and Federal Farm Credit Banks withvalues of $4,189.1 million and
$1,134.1 million , respectively. U.S. Treasury air@ct obligations of U.S. government agenciesasgnt senior, unsecured, non-callable def
that primarily carries a credit rating of AAA, asted by Moody's and AA+, as rated by Standard &Ba@md has maturities ranging from July
2013 through May 2023 .

At June 30, 2013, asset-backed securities inodfd rated senior tranches of securities with predately prime collateral of fixed rate
credit card, auto loan, and rate reduction recéggalith fair values of $904.5 million , $315.7 haih , and $95.4 million , respectively. At
June 30, 2012 , asset-backed securities include fed&d senior tranches of securities with predotelggrime collateral of fixed rate credit
card, auto loan, and rate reduction receivablels fait values of $323.0 million , $85.1 millionn@ $140.0 million , respectively. These
securities are collateralized by the cash flowghefunderlying pools of receivables. The primasyi associated with these securities is the
collection risk of the underlying receivables. Adllateral on such asset-backed securities hdsrperd as expected through June 30, 2013 .

At June 30, 2013, other securities and theinfalue primarily represent: AA and AAA rated suprémaal bonds of $426.9 million , AA and
AAA rated sovereign bonds of $415.4 million , AAAted commercial mortgage-backed securities of &l6@lion , and AA rated mortgage-
backed securities of $112.6 million that are gutEath by Federal National Mortgage Association (thamMae") and Federal Home Loan
Mortgage Corporation ("Freddie Mac"). At June 3012, other securities and their fair value prityaepresent: AAA rated supranational
bonds of $427.7 million , AA and AAA rated soveneigonds of $405.0 million , AAA rated commercial igage-backed securities of $282.3
million , and AA rated mortgage-backed securitie$185.3 million that are guaranteed by Fannie diag Freddie Mac. The Company's
mortgage-backed securities represent an undividadflzial ownership interest in a group or poobné or more residential mortgages. These
securities are collateralized by the cash flows®fyear and 30 -year residential mortgages anduaeanteed by Fannie Mae and Freddie Ma
as to the timely payment of principal and interest.
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Classification of corporate investments on the @tidated Balance Sheets is as follows:

June 30, 2013 2012
Corporate investments:
Cash and cash equivalents $ 1,699.. $ 1,548.:
Short-term marketable securities 28.C 30.4
Long-term marketable securities 314.( 86.¢
Total corporate investments $ 2041 $ 1,665

Funds held for clients represent assets that, hgsed the Company's intent, are restricted foraadely for the purposes of satisfying the
obligations to remit funds relating to the Companyayroll and payroll tax filing services, whiclealassified as client funds obligations on
our Consolidated Balance Sheets.

Funds held for clients have been invested in tHeviing categories:

June 30, 2013 2012
Funds held for clients:

Restricted cash and cash equivalents held to yatisht funds obligations $ 3,732.. % 3,563.(
Restricted short-term marketable securities hekhtsfy client funds obligations 1,407. 2,954.:
Restricted long-term marketable securities helsbtisfy client funds obligations 17,089.( 15,022.(
Total funds held for clients $ 222281 $ 21539.

Client funds obligations represent the Companyfgractual obligations to remit funds to satisfyedlis' 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 withineogear of the balance sheet date. The Compansepaged client funds obligations as a curren
liability on the Consolidated Balance Sheets totga$21,956.3 million and $20,856.2 million as ohdu80, 2013 and June 30, 2012,
respectively. The Company has classified fundd fal clients as a current asset since these faralheld solely for the purposes of satisfying
the client funds obligations. The Company has repicthe cash flows related to the purchases @farate and client funds marketable
securities and related to the proceeds from thessald maturities of corporate and client fundsketable securities on a gross basis in the
investing section of the Statements of Consolid&tash Flows. The Company has reported the caktwsfind outflows related to client
funds investments with original maturities of 9¢/sl@r less on a net basis within net increasestricted cash and cash equivalents and other
restricted assets held to satisfy client fundsgaions in the investing section of the StatemehtSonsolidated Cash Flows. The Company
reported the cash flows related to the cash reddieen and paid on behalf of clients on a net bastisin net increase in client funds
obligations in the financing section of the Statateef Consolidated Cash Flows.

Approximately 83% of the available-for-sale sedastheld a AAA or AA rating at June 30, 2013 , ated by Moody's, Standard & Poor's and,
for Canadian securities, Dominion Bond Rating SaxviAll available-for-sale securities were ratedrevestment grade at June 30, 2013 .
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The unrealized losses and fair values of availédnesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of June 30, 2013 , drdl@ws:

Unrealized Unrealized Fair market
losses Fair market losses value greater  Total gross
lessthan  value less than greater than than 12 unrealized Total fair
12 months 12 months 12 months months losses market value
Corporate bonds $ (56.7) $ 2,724.¢ $ — 3 — 3 (56.7) $ 2,724.
U.S. Treasury and direct obligations of
U.S. government agencies (37.9 1,374.¢ — — (37.9 1,374.¢
Asset-backed securities (19.9) 1,060.: — — (19.7) 1,060.:
Canadian government obligations and
Canadian government agency
obligations (4.5 444 — — (4.5 444
Canadian provincial bonds (5.6) 239.7 — — (5.6 239.7
Municipal bonds (4.9 188.% — — (4.9 188.%
Other securities (2.9 109.: — — (2.9 109.:
$ (131.7) $ 6,142.( % —  $ —  $ (131.7) % 6,142.(

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

Unrealized Unrealized Fair market
losses Fair market losses value greater  Total gross
lessthan  value less than greater than than 12 unrealized Total fair
12 months 12 months 12 months months losses market value

Corporate bonds $ 1.1 $ 234.¢  $ 09 $ 20z $ 15 $ 255.(
U.S. Treasury and direct obligations of

U.S. government agencies (0.7) 43.€ — — (0.7 43.€
Asset-backed securities — 13.€ — — — 13.€
Canadian government obligations and

Canadian government agency

obligations (0.6) 209.¢ — — (0.6) 209.¢
Canadian provincial bonds (0.3 58.t — — (0.3 58.t
Municipal bonds (0.7 22.¢ — — (0.7 22.¢
Other securities (0.7 26.2 — — (0.7 26.2

$ 29 $ 609.C $ 0.4 $ 20z % 27 $ 629.2

Expected maturities of available-for-sale secwsitieJune 30, 2013 are as follows:
Due in one year or less $ 1,435,
Due after one year to two years 3,470.¢
Due after two years to three years 4,631.
Due after three years to four years 3,233.:
Due after four years 6,067.:
Total available-for-sale securities $ 18,838

NOTE 6. RECEIVABLES

Accounts receivable, net, includes the Compangtietreceivables, which are recorded based upamtbent the Company expects to receive
from its clients, net of an allowance for doubtfiscounts. The Company's receivables also inclutesmeceivable for the financing of the sale
of computer systems, primarily from auto, truck,taroycle, marine, recreational vehicle, and heayyigment retailers and manufacturers.
Notes receivable are recorded based upon the artftei@ompan
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expects to receive from its clients, net of anvadloce for doubtful accounts and unearned income.allowance for doubtful accounts is the
Company's best estimate of probable credit losdated to trade receivables and notes receivalsiedoapon the aging of the receivables,
historical collection data, internal assessmentz@dit quality and the economic conditions in dludomobile industry, as well as in the
economy as a whole. The Company charges off urataldée amounts against the reserve in the periadioh it determines they are
uncollectable. Unearned income on notes receivialdeortized using the effective interest method.

The Company’s receivables, whose carrying valueaqimates fair value, are as follows:

June 30, 2013 June 30, 2012
Current Long-term Current Long-term

Trade receivables $ 1,564.¢ $ — 3 1,355.7 $ —

Notes receivable 91.C 154.5 89.1 145
Less:

Allowance for doubtful accounts - trade receivables (45.6¢) — (40.7) —

Allowance for doubtful accounts - notes receivable (5.3 (9.0 (5.4 (8.9

Unearned income - notes receivable (6.€) (7.0) (7.0 (6.9

$ 1,598.0 % 138.7 $ 1,391.° $ 129.¢

Long-term receivables at June 30, 2013 mature|msvs

2015 $ 67.2
2016 $ 47.€
2017 $ 28.¢
2018 $ 11.1
Total $ 154.5

The Company determines the allowance for doubtfabants related to notes receivable based upordfispreserve for known collection
issues, as well as a non-specific reserve baseau agiog, both of which are based upon history ehdasses and current economic conditions
Based upon the Company's methodology, the notesvedite balances with specific and non-specifieress and the specific and non-specific
reserves associated with those balances are awoll

June 30, 2013

Notes Receivable Reserve
Current Long-term Current Long-term
Specific reserve $ 02 $ 0t $ 03 % 0.t
Non-specific reserve 90.7 154.2 5.C 8.t
$ 91.C $ 1547 $ 53 % 9.C

June 30, 2012

Notes Receivable Reserve
Current Long-term Current Long-term
Specific reserve $ 04 $ 0€ $ 04 $ 0.€
Non-specific reserve 88.7 144.¢ 5.C 8.2
$ 89.1 $ 145 $ 54 $ 8.€
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The rollforward of the allowance for doubtful acotsirelated to notes receivable is as follows:

Current Long-term

Balance at June 30, 2011 $ 57 $ 9.4
Incremental provision 0.€ 0.2
Recoveries — 0.4
Chargeoffs (0.9 (1.2
Balance at June 30, 2012 $ 54 % 8.8
Incremental provision 0.8 1.2
Recoveries — 0.2
Chargeoffs (0.9 (1.2
Balance at June 30, 2013 $ 58 % 9.C

The allowance for doubtful accounts as a percenthgetes receivable was approximately 6% as oé B 2013 and 6% as of June 30, 2012
On an ongoing basis, the Company evaluates thé& graality of its financing receivables, utiliziraging of receivables, collection experience
and charge-offs. In addition, the Company evakiatmnomic conditions in the auto industry and ifipeealership matters, such as
bankruptcy. As events related to a specific cldiotate, the credit quality of a client is reexakd. Approximately 100% of notes receivable
were current at June 30, 2013 and 2012 .

NOTE 7. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment at cost and accusdlild¢preciation at June 30, 2013 and 2012 ardlaw$o

June 30, 2013 2012

Property, plant, and equipment:

Land and buildings $ 73157 % 710.¢
Data processing equipment 850. 814.t
Furniture, leaseholds, and other 460.5 431.¢

2,042.¢ 1,956.!
Less: accumulated depreciation (1,314.) (1,250.9)
Property, plant, and equipment, net $ 728 $ 706.:

Depreciation of property, plant and equipment wb439 million , $146.9 million , and $146.3 millidor fiscal 2013 , 2012 , and 2011,
respectively.

NOTE 8. GOODWILL AND INTANGIBLE ASSETS, NET

Changes in goodwill for the fiscal year ended J8®e2013 and 2012 are as follows:

Employer PEO Dealer
Services Services Services Total
Balance at June 30, 2011 $ 1,841 % 4¢ $ 1,133.6 % 2,980.
Additions and other adjustments, net 106.¢ — 56.2 163.(
Currency translation adjustments (60.9) — (20.9) (81.9)
Balance at June 30, 2012 $ 1,887t $ 48 $ 1,169.¢ $ 3,062.(
Additions and other adjustments, net 29.4 — 0.8 30.2
Currency translation adjustments 4.5 — (1.9 3.1
Goodwill impairment (42.9) — — (42.9)
Balance at June 30, 2013 $ 1,878.8 % 4¢ $ 1,169.C $ 3,052.¢
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During the fourth quarter of fiscal 2013, the Compaecorded an impairment charge of $42.7 millielated to the ADP AdvancedMD
reporting unit. The goodwill impairment was dueatdecrease in the estimated fair value of the legsinesulting from a decline in the sales
growth and profitability projections of the busises

The remeasurement of goodwill is classified as\&eL8 fair value assessment due to the significaficamobservable inputs developed using
Company-specific information. The Company determlities fair value utilizing the income approach #melmarket approach. Under the
income approach, the Company calculated the fairevibased on the present value of the estimatddftoags. Cash flow projections were
based on management's estimates of revenue gratethand net operating income margins, takingdotsideration market and industry
conditions. The discount rate used is based ow#ighted-average cost of capital adjusted for igle size premium, and business specific
characteristics related to the business's abdigxecute on the projected cash flows. Under thikehapproach, the Company evaluated the
fair value based on market multiples of revenueearings derived from comparable publicly-tradechpanies with similar operating and
investment characteristics as the reporting uiie inobservable inputs used to measure the faievatluded projected revenue growth rates
profitability projections, working capital assungois, the weighted average cost of capital, therahkéation of appropriate market comparison
companies, and terminal growth rates.

Because the annual impairment test indicated tE® AdvancedMD's carrying value exceeded its estéth#dir value, a second phase of the
goodwill impairment test ("Step 2") was performgedific to this business. Under Step 2, the faiues of all assets and liabilities were
estimated, including tangible assets, existingriettigy, customer lists, and trademarks for the psepof deriving an estimate of the implied
fair value of goodwill. The implied fair value obgdwill was then compared to the recorded goodwitletermine the amount of impairment.
Assumptions used in measuring the value of theset@aand liabilities included the discount rategatty rates, and attrition rates used in
valuing the intangible assets. Upon completiorhefannual test, the ADP AdvancedMD reporting uriswetermined to be impaired. ADP
AdvancedMD is currently reported in our Employengses segment.

There were no accumulated goodwill impairmentsfabebeginning of fiscal 2013.

Components of intangible assets, net, are as fsllow

June 30, 2013 2012

Intangible assets:

Software and software licenses $ 1511 $ 1,410.¢
Customer contracts and lists 848.¢ 832.7
Other intangibles 2417 241.¢
2,601.° 2,485..

Less accumulated amortization:
Software and software licenses (1,239.9 (1,145.9
Customer contracts and lists (534.9 (479.7)
Other intangibles (184.7) (172.0
(1,958.9 (1,796.9
Intangible assets, net $ 6432 $ 688.:

Other intangibles consist primarily of purchaseghts, covenants, patents, and trademarks (acadiirectly or through acquisitions). All of tl
intangible assets have finite lives and, as sughsabject to amortization. The weighted averageaining useful life of the intangible assets i
7 years ( 4 years for software and software licgns@ years for customer contracts and lists, ayehvsfor other intangibles). Amortization
intangible assets was $167.1 million , $172.8 onillj and $168.3 million for fiscal 2013 , 2012 d&011 , respectively.
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Estimated future amortization expenses of the Cawyipaxisting intangible assets are as follows:

Amount
Twelve months ending June 30, 2014 $ 157.:
Twelve months ending June 30, 2015 $ 128.(
Twelve months ending June 30, 2016 $ 89.¢
Twelve months ending June 30, 2017 $ 67.k
Twelve months ending June 30, 2018 $ 43.F

NOTE 9. SHORT TERM FINANCING

The Company has a $2.0 billion , 364 -day credieament with a group of lenders that matures ire 2014 . In addition, the Company has a
four-year $3.25 billion credit facility maturing lune 2015 that contains an accordion feature umdieh the aggregate commitment can be
increased by $500.0 million , subject to the avmlity of additional commitments. The Company altes an existing $2.0 billion five -year
credit facility that matures in June 2018 that alsntains an accordion feature under which theeaggde commitment can be increased by
$500.0 million , subject to the availability of atldnal commitments. The interest rate applicableommitted borrowings is tied to LIBOR,
the federal funds effective rate, or the prime depending on the notification provided by the Campto the syndicated financial institutions
prior to borrowing. The Company is also requiregay facility fees on the credit agreements. pitimary uses of the credit facilities are to
provide liquidity to the commercial paper prograntd dunding for general corporate purposes, if ne@gs The Company had no borrowings
through June 30, 2013 under the credit agreements.

The Company’s U.S. short-term funding requiremealated to client funds are sometimes obtainedutjina short-term commercial paper
program, which provides for the issuance of up&@$ billion in aggregate maturity value of comni@rpaper, rather than liquidating
previously-collected client funds that have alrebdgn invested in available-for-sale securitieugust 2013 , the Company increased the
U.S. short-term commercial paper program to profadeéhe issuance of up to $7.25 billion in aggtegaaturity value. The Company’s
commercial paper program is rated A-1+ by StandadiPoor’'s and Prime-1 by Moody’s. These ratingsotk the highest quality commercial
paper securities. Maturities of commercial pager ange from overnight to up to 364 days . AwJ80, 2013 and 2012 , the Company had
commercial paper outstanding. In fiscal 20132042 , the Company's average borrowings wereldiidn and $2.3 billion, respectively, ¢
weighted average interest rates of 0.2% and 0.E4pectively. The weighted average maturity of@loenpany’s commercial paper in fiscal
2013 and 2012 approximated two days .

The Company’s U.S. and Canadian short-term funcéagirements related to client funds obligatioressometimes obtained on a secured
basis through the use of reverse repurchase agnegmich are collateralized principally by goverent and government agency securities,
rather than liquidating previously-collected cliémbds that have already been invested in availfabtlsale securities. These agreements
generally have terms ranging from overnight toafite business days . The Company has $3.0 billiailable to it on a committed basis
under these reverse repurchase agreements. AB0ug613 , the Company had $245.9 million of ollss outstanding related to reverse
repurchase agreements, which were subsequentlgirepauly 2, 2013 . At June 30, 2012, there wereutstanding obligations under reverse
repurchase agreements. In fiscal 2013 and 20E2Ctimpany had average outstanding balances undesesrepurchase agreement$862.0
million and $297.7 million , respectively, at wetg average interest rates of 0.7% and 0.6% , cdsphy.

NOTE 10. EMPLOYEE BENEFIT PLANS
A. Stock-based Compensation Plans.Stock-based compensation consists of the follgwin

» Stock Options. Stock options are granted to employees at exepises equal to the fair market value of the Canys common
stock on the dates of grant. Stock options areedsinder a graded vesting schedule and have afetthyears . Options granted
prior to July 1, 2008 generally vest ratably ovueefyears and options granted after July 1, 200&g@ly vest ratably over four
years. Compensation expense is measured based onirtivalfse of the stock option on the grant date mwbgnized over the
requisite service period for each separately vggiortion of the stock option award. Stock optians forfeited if the employee
ceases to be employed by the Company prior tongesti
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Restricted Stock

Time-Based Restricted Stock and Time-Based Restritl Stock Units.Time-based restricted stock and restricted stock
units granted prior to fiscal 2013 are subjectdasting periods of up to five years and awards gadtring fiscal 2013 are
subject to a vesting period of two years . Awandsfarfeited if the employee ceases to be empldyethe Company prior to
vesting.

Time-based restricted stock cannot be transferveitigl the vesting period. Compensation expenséimgl#o the issuance of
time-based restricted stock is measured basedediaithvalue of the award on the grant date andgeized on a straight-line
basis over the vesting period. Employees are édigibreceive dividends on shares awarded unddirnteebased restricted
stock program.

Time-based restricted stock units are settled sfnc@8ompensation expense relating to the issudntoaebased restricted
stock units is recorded over the vesting periodianitially based on the fair value of the awardthe grant date; and is
subsequently remeasured at each reporting dategdilm® vesting period. No dividend equivalentspaiel on units awarded
under the time-based restricted stock unit program.

Performance-Based Restricted Stock and PerformancBased Restricted Stock UnitsPerformance-based restricted stock
and performance-based restricted stock units giyeest over a one year performance period angbaeqjuent service
period ranging from 6 months to 26 months . Untiesé programs, the Company communicates "targetiaivat the
beginning of the performance period with possitdgquts at the end of the performance period ranfgorg 0% to 150% of
the "target awards." Awards are forfeited if thepboyee ceases to be employed by the Company jpricedting.

Performance-based restricted stock cannot be gardfduring the vesting period. Compensation espeelating to the
issuance of performance-based restricted stocle@snred based upon the fair value of the awartdegrant date and
recognized on a straight-line basis over the vggigriod, based upon the probability that the parémce target will be met.
After the performance period, if the performanagéts are achieved, employees are eligible toveatividends on shares
awarded under the performance-based restrictedl ptogram.

Performance-based restricted stock units are dettleash. Compensation expense relating to theige of performance-
based restricted stock units is recorded over éséing period and is initially based on the failuesof the award on the grant
date; and is subsequently remeasured at eachirgpddte during the one-year performance periosedaipon the
probability that the performance target will be méo dividend equivalents are paid on awards utifteperformance-based
restricted stock unit program.

Employee Stock Purchase Plan.The Company offers an employee stock purchasetplt allows eligible employees to purchase
shares of common stock at a price equal to 95%epfrtarket value for the Company's common stoclhenast day of the offering
period. This plan has been deemed non-compensatadryherefore, no compensation expense has beenleel.

The Company currently utilizes treasury stock tis§astock option exercises, issuances under tiragainy's employee stock purchase plan,
and restricted stock awards. From time to time,Gompany may repurchase shares of its common st its authorized share repurchase
programs. The Company repurchased 10.4 millioneshia fiscal 2013 as compared to 14.6 million skaepurchased in fiscal 2012 . 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. Cash payments rel

to the settlement of vested time-based restridisekunits and performance-based restricted staik were approximately $17.8 million ,
$15.4 million , and $10.3 million during fiscal ye2013 , 2012 , and 2011 .

The following table represents stock-based compiemsaxpense and related income tax benefits ih eddiscal 2013 , 2012 , and 2011,
respectively:
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Years ended June 30, 2013 2012 2011

Operating expenses 17¢ % 172 $ 16.5
Selling, general and administrative expenses 64.C 62.€ 59.¢
System development and programming costs 14.t 14.c 13.¢
Total pretax stock-based compensation expense 96.4 $ 941 $ 90.5
Income tax benefit 34: $ 33f § 322

As of June 30, 2013 , the total remaining unreczgphicompensation cost related to non-vested stotds, restricted stock units, and
restricted stock awards amounted to $9.7 milli§@8.2 million , and $63.8 million , respectivelyhieh will be amortized over the weighted-
average remaining requisite service periods of2ds , 1.3 years , and 1.4 years , respectively.

In fiscal 2013 , the following activity occurredder the Company’s existing plans:

Stock Options:

Number Weighted

of Options Average Price
Year ended June 30, 2013 (in thousands) (in dollars)
Options outstanding, beginning of year 16,18" $ 41
Options granted 1,16¢ $ 60
Options exercised (6,070 $ 38
Options canceled a7e) $ 41
Options outstanding, end of year 11,11C  $ 44
Options exercisable, end of year 8,66 $ 41
Shares available for future grants, end of year 28,45¢
Shares reserved for issuance under stock optiors pdad of year 39,56¢
Time-Based Restricted Stock and Time-Based Restrid Stock Units:

Number of

Shares Number of Units
Year ended June 30, 2013 (in thousands) (in thousands)
Restricted shares/units outstanding at July 1, 2012 35¢ —
Restricted shares/units granted 1,171 284
Restricted shares/units vested (16¢) —
Restricted shares/units forfeited (48) (4)
Restricted shares/units outstanding at June 3@ 201 1,31 28(
Performance-Based Restricted Stock and PerformancBased Restricted Stock Units:

Number of

Shares Number of Units
Year ended June 30, 2013 (in thousands) (in thousands)
Restricted shares/units outstanding, beginningzaf y 1,47¢ 29¢
Restricted shares/units granted 542 3C
Restricted shares/units vested (1,329 (27%)
Restricted shares/units forfeited (16€) 12

521 38

Restricted shares/units outstanding, end of year

The aggregate intrinsic value of stock options tamiding and exercisable as of June 30, 2013 was.§27illion and $242.7 million ,
respectively, which has a remaining life of 4.6ngeand 3.4 years , respectively. The aggregatmsitrvalue for stock options exercised in
fiscal 2013 , 2012, and 2011 was $135.1 milli#83.8 million , and $95.7 million , respectively.
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The fair value of each stock option issued is estérd on the date of grant using a binomial optidciny model. The binomial model consid

a range of assumptions related to volatility, fide interest rate, and employee exercise behatrpected volatilities utilized in the binomial

model are based on a combination of implied mar&tilities, historical volatility of the Company’stock price, and other factors. Similarly,
the dividend yield is based on historical expereesand expected future changes. The risk-free saterived from the U.S. Treasury yield curve
in effect at the time of grant. The binomial modkslo incorporates exercise and forfeiture assungtbased on an analysis of historical

data. The expected life of the stock option gisudterived from the output of the binomial modedl aapresents the period of time that options
granted are expected to be outstanding.

The fair value for stock options granted was ediahat the date of grant using the following assiiong:

2013 2012 2011
Risk-free interest rate 0.8% -1.0% 0.8% -1.0% 1.4% -2.4%
Dividend yield 2.7% -2.9% 2.8% -3.1% 2.9% -3.3%
Weighted average volatility factor 23.5% -24.4% 24.9% -25.9% 24.5% -24.9%
Weighted average expected life (in years) 5.3-54 5.2-5.2 5.1-5.2
Weighted average fair value (in dollars) $ 8.6 % 8.4¢ $ 7.5¢

The weighted average fair values of shares gramézd as follows:

Year ended June 30, 2013
Performance-based restricted stock $ 55.1:
Time-based restricted stock $ 58.7:

B. Pension Plans

The Company has a defined benefit cash balancegmepisin covering substantially all U.S. employaeser which employees are credited
with a percentage of base pay plus interest. Tae ipterest credit rate varies from year-to-yeaeblaon the ten -year U.S. Treasury rate.
Employees are fully vested upon completion of thyegrs of service. The Company's policy is to maka&ributions within the range
determined by generally accepted actuarial priesipin addition, the Company has various retireméarts for its non-U.S. employees and
maintains a Supplemental Officers Retirement PISORP”). The SORP is a defined benefit plan purstawhich the Company pays
supplemental pension benefits to certain key affiecgpon retirement based upon the officers' yelassmwice and compensation.

A June 30 measurement date was used in determimingompany's benefit obligations and fair valuglah assets.

The Company is required to (a) recognize in itsstdidated Balance Sheets an asset for a plans/egunded status or a liability for a plan's
net underfunded status, (b) measure a plan's ass@its obligations that determine its fundedustas of the end of the employer's fiscal year
and (c) recognize changes in the funded statuglefined benefit plan in the year in which the admsoccur in accumulated other
comprehensive income (loss).
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The Company's pension plans' funded status asef3, 2013 and 2012 is as follows:

June 30, 2013 2012

Change in plan assets:

Fair value of plan assets at beginning of year $ 1,469 $ 1,313.0
Actual return on plan assets 121.( 106.¢
Employer contributions 135.: 91.€
Currency translation adjustments (2.5 (4.6)
Benefits paid (48.2) (37.9
Fair value of plan assets at end of year $ 1,676.. $ 1,469.!

Change in benefit obligation:

Benefit obligation at beginning of year $ 1,412.. $ 1,178.¢
Service cost 67.2 57.2
Interest cost 55.1 62.1
Actuarial (gains)/losses (58.6€) 159.¢
Currency translation adjustments 0.2 (10.9)
Benefits paid (48.2) (37.9
Acquisitions — 2.8
Projected benefit obligation at end of year $ 1,427.¢ $ 1,412.:
Funded status - plan assets less benefit obligation $ 248.: % 57.4

The amounts recognized on the Consolidated Bal&heets as of June 30, 2013 and 2012 consisted of:

June 30, 2013 2012

Noncurrent assets $ 362.6 $ 170.¢
Current liabilities 4.7) (4.9)
Noncurrent liabilities (109.6) (108.6)
Net amount recognized $ 248.:  $ 57.4

The accumulated benefit obligation for all defirmghefit pension plans was $1,412.8 million and $34.8 million at June 30, 2013 and 2012 ,
respectively.

The Company's pension plans with accumulated heplgfgations in excess of plan assets as of JOn@@®L3 and 2012 had the following
projected benefit obligation, accumulated bendfligation and fair value of plan assets:

June 30, 2013 2012

Projected benefit obligation $ 1277 $ 171.k
Accumulated benefit obligation $ 1152 % 161.¢
Fair value of plan assets $ 14z $ 60.¢
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The components of net pension expense were asvillo

2013 2012 2011
Service cost — benefits earned during the period $ 67.z2 $ 57z $ 52.:
Interest cost on projected benefits 55.1 62.1 56.¢€
Expected return on plan assets (209.9 (97.€) (88.5)
Net amortization and deferral 30.¢ 15.C 20.1
Net pension expense $ 437 % 36.7 % 40.5

The net actuarial loss, prior service cost, anasitin obligation for the defined benefit pensans that are included in accumulated other
comprehensive income that have not yet been rezedris components of net periodic benefit cos$atd.2 million , $4.9 million , and $0.6
million , respectively, at June 30, 2013 . Thereated net actuarial loss, prior service cost, eaukition obligation for the defined benefit
pension plans that will be amortized from accunedaither comprehensive income into net periodisioencost over the next fiscal year are
$18.8 million , $0.9 million , and $0.2 millionespectively, at June 30, 2013 .

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

Years ended June 30, 2013 2012
Discount rate 4.5(% 3.9(%
Increase in compensation levels 4.0(% 4.0(%

Assumptions used to determine the net pension expgenerally were:

Years ended June 30, 2013 2012 2011

Discount rate 3.9(% 5.4(% 5.25%
Expected long-term rate of return on assets 7.25% 7.25% 7.25%
Increase in compensation levels 4.0(% 4.0(% 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 asseatetesrmined based on historical and expected futies of return on plan assets considering
the target asset mix and the long-term investmieateg)y.

Plan Assets

The Company's pension plans' asset allocationsnat 30, 2013 and 2012 by asset category were las/ol

2013 2012
U.S. fixed income securities 31% 41%
U.S. equity securities 21% 41%
International equity securities 21% 18%
Global equity securities 27% —%
10C% 10C%

The Company's pension plans' asset investmenegjré designed to ensure prudent managementetsassnsistent with long-term return
objectives and the prompt fulfillment of all pensiplan obligations. The investment strategy anétassx were developed in coordination w
an asset liability study conducted by external atiagts to maximize the funded ratio
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with the least amount of volatility. In fiscal 201#Be Company revised the target asset allocafitimeoJ.S. pension plan to include global
equities as a separate asset class to enhancee¢hsfitation of overall pension plan investments.

The pension plans' assets are currently investedrinous asset classes with differing expectedsrateeturn, correlations and volatilities,
including large capitalization and small capitaliaa U.S. equities, international equities, U.8efl income securities and cash.

The target asset allocation ranges are generaflyllas/s:

U.S. fixed income securities 35% - 45%
U.S. equity securities 14% - 24%
International equity securities 11% - 21%
Global equity securities 20% - 30%

The pension plans' fixed income portfolio is desijto match the duration and liquidity characterssof the pension plans' liabilities. In
addition, the pension plans invest only in invesitrgrade debt securities to ensure preservatiaajpital. The pension plans' equity portfolios
are subject to diversification guidelines to redtieeimpact of losses in single investments. Inmesit managers are prohibited from buying or
selling commodities and from the short selling @fwities.

None of the pension plans' assets are directlystedein the Company's stock, although the pendmmspmay hold a minimal amount
Company stock to the extent of the Company's ppdiion in the S&P 500 Index.

The pension plans' investments included in Levalelvalued using closing prices for identical instents that are traded on active exchange:
The pension plans' investments included in Levale?valued utilizing inputs obtained from an indegent pricing service, which are reviewed
by the Company for reasonableness. To determinfaithealue of our Level 2 plan assets, a varidtinputs are utilized, including benchmark
yields, reported trades, r-binding broker/dealer quotes, issuer spreads,sisled markets, benchmark securities, bids, offeference data,
new issue data, and monthly payment informatiore pgénsion plans have no Level 3 investments at30n2013 .

The following table presents the investments oftbiesion plans measured at fair value at June@( 2

Level 1 Level 2 Level 3 Total
Commingled trusts $ — $ 1,050.7 $ — 3 1,050."
U.S. government securities — 228.c — 228.c
Mutual funds 79.2 — — 79.2
Corporate and municipal bonds — 252.t — 252t
Mortgage-backed security bonds — 22.7 — 221
Total pension assets $ 792 % 1554 $ —  $ 1,633.-

In addition to the investments in the above tathle,pension plans also held cash and cash equisalefi42.7 million as of June 30, 2013,
which have been classified as Level 2 in the falug hierarchy.

The following table presents the investments ofgiesion plans measured at fair value at June@®, 2

Level 1 Level 2 Level 3 Total
Commingled trusts $ — 3 583t $ — ¢ 583.t
U.S. government securities — 272.5 — 272.F
Mutual funds 269.¢ — — 269.¢
Corporate and municipal bonds — 272.¢ — 272.¢
Mortgage-backed security bonds — 13.€ — 13.¢
Total pension assets $ 269.¢ $ 1,142 $ — 3 1,412.2
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In addition to the investments in the above tathle pension plans also held cash and cash equisalef57.2 million as of June 30, 2012,
which have been classified as Level 2 in the falug hierarchy.

Contributions

During fiscal 2013 , the Company contributed $13%ilion to the pension plans. In July 2013 , thenfpany contributed $75.0 million to the
pension plans and expects to contribute an addit®8.7 million to the pension plans during itcéibyear ended June 30, 2014 (“fiscal 2014

Estimated Future Benefit Payments

The benefits expected to be paid in each year fieral 2014 to 2018 are $54.1 million , $60.5 roifli, $67.1 million , $77.0 million and $86.0
million , respectively. The aggregate benefits expe to be paid in the five fiscal years from 2642023 are $568.6 million . The expected
benefits to be paid are based on the same assuraptied to measure the Company's pension plarefitoasligations at June 30, 2013 and
includes estimated future employee service.

C. Retirement and Savings PlanThe Company has a 401(k) retirement and savings plaich allows eligible employees to contributetap
50% of their compensation annually and allows higlimpensated employees to contribute up to 128bedf compensation annually. The
Company matches a portion of employee contribufiaich amounted to approximately $72.0 millior65%® million , and $57.5 million for
the calendar years ended December 31, 2012 , 2034d 2010 , respectively.

NOTE 11. INCOME TAXES

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

Years ended June 30, 2013 2012 2011

Earnings from continuing operations before incomes:
United States $ 1,757¢ $ 1874. $ 1,660.
Foreign 326.5 233t 257.¢
$ 2,084 & 2107¢ $ 1,918.(

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

Years ended June 30, 2013 2012 2011
Current:

Federal $ 539.: $ 537.¢ $ 446.¢

Foreign 105.¢ 87.: 96.¢

State 50.t 67.4 24.2
Total current 695.¢ 692.< 567.7
Deferred:

Federal 35.2 48.4 93.7

Foreign (15.0 (9.3 (1.9

State 4.4 (3.2 13.4
Total deferred 24.¢ 35.¢ 105.:
Total provision for income taxes $ 720z $ 728.:  $ 673.(
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A reconciliation between the Company's effectiverte and the U.S. federal statutory rate is hsvis:

Years ended June 30, 2013 % 2012 % 2011 %
Provision for taxes at U.S. statutory rate $ 729.¢ 35.C $ 737.¢ 35.C 671.4 35.C
Increase (decrease) in provision from:
State taxes, net of federal tax 35.2 1.7 37.€ 1.8 28.7 1kt
U.S. tax on foreign income 85.2 4.1 51.4 2.5 30.2 1.€
Utilization of foreign tax credits (94.9 (4.5 (51.79) (2.5 (26.0) 1.3
Section 199 - Qualified production activities (22.9) (1.0 (22.9) (1.0 (18.2) (1.0
Other (A) (13.3) (0.€) (24.5) (1.2 (13.2) (0.7
$ 720.: 346 $ 728.% 34.5 673.( 35.1

(A) Fiscal 2013 includes $16.0 million for the tiaxpact of the non tax-deductible goodwill impairnegiated to ADP AdvancedMD which

increased our fiscal 2013 effective tax rate O fcg@etage points.

The significant components of deferred income &pets and liabilities and their balance sheetifieatsons are as follows:

Years ended June 30, 2013 2012
Deferred tax assets:
Accrued expenses not currently deductible $ 2237 % 228.(
Stock-based compensation expense 84.1 91.1
Net operating losses 98.1 102.(
Other 39.5 16.€
445.¢ 438.(
Less: valuation allowances (49.9 (54.¢)
Deferred tax assets, net $ 396.C $ 383.2
Deferred tax liabilities:
Prepaid retirement benefits $ 146.2 $ 88.¢
Deferred revenue 62.¢ 69.2
Fixed and intangible assets 235.: 246.¢
Prepaid expenses 88.¢ 84.¢
Unrealized investment gains, net 99.¢ 247.(
Tax on unrepatriated earnings 12.: 14.1
Other 7.3 4.1
Deferred tax liabilities $ 652.7 $ 754.¢
Net deferred tax liabilities $ 256.1 $ 371.¢

There are $26.3 million and $44.0 million of cuirdeferred tax assets included in other currergtasm the Consolidated Balance Sheets at
June 30, 2013 and 2012 , respectively. There @el$8illion and $53.2 million of long-term deferr&k assets included in other assets on thi
Consolidated Balance Sheets at June 30, 2013 drfl, 28spectively. There are $138.0 million and.$8fillion of current deferred tax

liabilities included in accrued expenses and otlerent liabilities on the Consolidated Balance&sat June 30, 2013 and 2012 , respectivel

Income taxes have not been provided on undistribeéenings of certain foreign subsidiaries in agragate amount of approximately $910.3
million as of June 30, 2013, as the Company cemsiduch earnings to be permanently reinvested
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outside of the United States. The additional UnSoime tax that would arise on repatriation of graaining undistributed earnings could be
offset, in part, by foreign tax credits on suchatefation. However, it is impractical to estimale amount of net income tax that might be
payable.

The Company has estimated foreign net operatirggydagy-forwards of approximately $132.1 millionaslune 30, 2013 , of which $64.8
million expire through 2033 and $67.3 million hasiadefinite utilization period. As of June 30, 1the Company has approximately $98.2
million of federal net operating loss carry-forwatfdom acquired companies. The net operating ldsaes an annual utilization limitation
pursuant to section 382 of the Internal RevenueeGuodl expire through 2031 .

The Company has state net operating loss carrydiatsvof approximately $212.9 million as of June3m.3 , which expire through 2032 .

The Company has recorded valuation allowances @#$illion and $54.8 million at June 30, 2013 &0d2 , respectively, to reflect the
estimated amount of domestic and foreign defelagdssets that may not be realized.

Income tax payments were approximately $693.0 onilli$660.3 million , and $628.7 million for fisc2013 , 2012 , and 2011 , respectively.

As of June 30, 2013, 2012, and 2011 the Compéapifities for unrecognized tax benefits, whicltiude interest and penalties, were $70.7
million , $84.7 million , and $105.7 million resgaely. The amount that, if recognized, would impte effective tax rate is $38.8 million ,
$43.7 million , and $56.3 million , respectivelynd remainder, if recognized, would principally affdeferred taxes.

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

Fiscal
2013 Fiscal 2012 Fiscal 2011

Unrecognized tax benefits at beginning of the year $ 847 $ 1057 $ 107.C
Additions for tax positions 5.C 8.C 9.7
Reductions for tax positions — (0.8 (2.9
Additions for tax positions of prior periods 5.2 13.C 17.2
Reductions for tax positions of prior periods (3.7) (21.¢) (23.9)
Settlement with tax authorities (12.0 4.2 (4.5
Expiration of the statute of limitations (9.7) (9.9 (0.9
Impact of foreign exchange rate fluctuations 1.1 (5.6) 2.1
Unrecognized tax benefit at end of year $§ 707 % 847 § 105.

Interest expense and penalties associated withrtaiitéax positions have been recorded in the giorifor income taxes on the Statements of
Consolidated Earnings. During the fiscal years dnlime 30, 2013, 2012, and 2011 , the Compamyded interest expense of $0.4 million ,
$1.2 million , and $1.7 million , respectively. Réires incurred during fiscal years ended June28@3 , 2012 , and 2011 were no t material.

At June 30, 2013, the Company had accrued intefeék2.2 million recorded on the Consolidated BataSheets, of which $1.2 million was
recorded within income taxes payable, and the nedestiwas recorded within other liabilities. At Ju8% 2012 , the Company had accrued
interest of $14.4 million recorded on the ConsdkdaBalance Sheets, of which $1.6 million was rdedrwithin income taxes payable, and the
remainder was recorded within other liabilities.J&ne 30, 2013 , the Company had accrued penafti&ks 0 million recorded on the
Consolidated Balance Sheets, of which $0.1 mili@s recorded within income taxes payable, anddtrainder was recorded within other
liabilities. At June 30, 2012 , the Company hadraed penalties of $2.1 million recorded on the @tidated Balance Sheets, of which $0.7
million was recorded within income taxes payabtel the remainder was recorded within other lidb#it

The Company is routinely examined by the IRS amdatehorities in foreign countries in which it carts business, as well as tax authorities
in states in which it has significant business apens. The tax years currently under examinateny by jurisdiction. Examinations in progr
in which the Company has significant business ders.are as follows:
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Taxing Jurisdiction Fiscal Years under Examination

U.S. (IRS) 2012-2013
California 2006-2008
lllinois 2004-2009
New York 2007-2009
New Jersey 2002-2009
France 2010-2012

The Company regularly considers the likelihood sfessments resulting from examinations in eacheojurisdictions. 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 @laged Earnings for a particular future period @m the Company's effective tax rate.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecogniteedbenefits may increase or decrease fc
open tax years and jurisdictions. Based on cugstitnates, settlements related to various juriggistand tax periods could increase earnings
up to $15 million in the next twelve months. Audittcomes and the timing of audit settlements abgestito significant uncertainty. We
continually assess the likelihood and amount oépiil adjustments and adjust the income tax pi@mvishe current tax liability and deferred
taxes in the period in which the facts that giwe tio a revision become known.

In fiscal 2013, the Company reached agreementsth#hRS regarding all outstanding tax audit issnetispute for the tax years through and
including June 30, 2011, which did not have a ni@ténpact to the consolidated financial statemerfithe Company.

NOTE 12. COMMITMENTS AND CONTINGENCIES
The Company has obligations under various faddliind equipment leases and software license agneerietal expense under these

agreements was approximately $270.2 million , $2%52illion , and $159.2 million in fiscal 2013 , 2D1and 2011 , respectively, with
minimum commitments at June 30, 2013 as follows:

Years ending June 30,

2014 $ 177.¢
2015 137.C
2016 85.7
2017 48.2
2018 33.1
Thereafter 28.¢

$ 510.Z

In addition to fixed rentals, certain leases regpiayment of maintenance and real estate taxesomtdin escalation provisions based on futur
adjustments in price indices.

As of June 30, 2013, the Company has purchase @¢amnts of approximately $720.0 million , includiageinsurance premium with ACE
American Insurance Company for the fiscal 2014qyojiear, as well as obligations related to purclzeskmaintenance agreements on our
software, equipment, and other assets, of w hid®$#3million relates to the fiscal year ending J80e2014 , $145.1 million relates to the
fiscal year ending June 30, 2015 and the remai®2®%5.8 million relates to fiscal years ending J86e2016 through fiscal 2018 .

On July 18, 2011, athenahealth, Inc. filed a pat#nhgement lawsuit against ADP AdvancedMD, IADP AdvancedMD"), a subsidiary of
the Company, seeking monetary damages, injunatiefrand costs. The allegations include a cldiat ADP AdvancedMD's activities in
providing medical practice management and billing eevenue management

65




software and associated services to physiciansreaical practice managers infringe a patent owrnyeatlenahealth, Inc. The parties are
currently engaged in the discovery process. Thag2my believes that it has meritorious defensélisdawsuit and continues to vigorously
defend itself against the allegations.

In June 2011, the Company received a Commissio@dréage from the U.S. Equal Employment Opportu@itynmission (“EEOC”) alleging
that the Company has violated Title VII 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 Illinois framleast the period of January 1, 2007 to the ptesehe Company continues to investigate the
allegations set forth in the Commissioner's Chage is cooperating with the EEOC'’s investigation.

The Company is subject to various claims and litigain the normal course of business. When ai®ssnsidered probable and reasonably
estimable, the Company records a liability in theoant of its best estimate for the ultimate lossths time the Company is unable to estimat:
any reasonably possible loss, or range of reaspmaisisible loss, with respect to the matters desdrabove. This is primarily because these
matters involve complex issues subject to inhewacertainty. There can be no assurance that thagersiwill be resolved in a manner that is
not adverse to the Company.

It is not the Company’s business practice to enteroff-balance sheet arrangements. In the noomatse of business, the Company may ente
into contracts in which it makes representatiord\aarranties that relate to the performance ofQbmpany’s services and products. The
Company does not expect any material losses relatedch representations and warranties.

NOTE 13. ACCUMULATED OTHER COMPREHENSIVE INCOME

Comprehensive income is a measure of income tohtdas both net earnings and other comprehensiveria (loss). Other comprehensive
income (loss) results from items deferred on thagdbdated Balance Sheets in stockholders' eqitlyer comprehensive (loss) income was
$(214.8) million , $(136.9) million , and $157.6llain in fiscal 2013 , 2012 , and 2011 , respedjiv&he accumulated balances reported in
accumulated other comprehensive income on the didated Balance Sheets for each component of atbr@prehensive income (loss) are as
follows:

June 30, 2013 2012 2011
Currency translation adjustments $ 39 § 42.C $ 183.1
Unrealized net gain on available-for-sale

securities, net of tax 186.7 461.: 369.¢
Pension liability adjustment, net of tax (210.9 (273.) (185.¢)
Accumulated other comprehensive income $ 154 § 230z § 367.1

NOTE 14. FINANCIAL DATA BY SEGMENT AND GEOGRAPHIC A REA

Based upon similar economic characteristics andatip@al characteristics, the Company’s strategiifess units have been aggregated into
the following three reportable segments: Employawiges, PEO Services, and Dealer Services. Tiheapy components of the “Other”
segment are the results of operations of ADP Indgnia wholly-owned captive insurance company thratvides workers’ compensation and
employer’s liability deductible reimbursement irsice protection for PEO Services worksite employees-recurring gains and losses,
miscellaneous processing services, such as cusforaacing transactions, and certain charges apéreses that have not been allocated to th
reportable segments, such as stock-based compensatiense and the goodwill impairment charge ta@erevenues and expenses are
charged to the reportable segments at a standarfbramanagement reasons. Other costs are retbeded on management

responsibility. The prior year reportable segmerggenues and earnings from continuing operatiof@arééncome taxes have been adjuste
reflect updated fiscal 2013 budgeted foreign exgkamtes. In addition, there is a reconciling ifemthe difference between actual interest
income earned on invested funds held for clientsiaterest credited to Employer Services and PE@i&ss at a standard rate of 4.5% . The
reportable segments’ results also include an iaterost of capital charge related to the fundingaijuisitions and other investments. All of
these adjustments/charges are reconciling itertiteet€ompany’s reportable segments’ revenues ardfoings from continuing operations
before income taxes and result in the eliminatibthese adjustments/charges in consolidation. Rapler segments' assets from continuing
operations include funds held for clients, but exel corporate cash, corporate marketable secuy@atiesgoodwill.
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Reconciling Items

Cost of
Employer PEO Dealer Foreign Client Fund Capital
Services Services Services Other Exchange Interest Charge Total
Year ended June 30, 2013
Revenues from continuing
operations $ 7914( $ 1973. % 1,813 $ 1.7 $ 39¢ % (4329 % — $ 11,310.
Earnings from continuing
operations before income taxe: 2,134.: 199.2 335.% (272.¢) 7.4 (432.9) 113.( 2,084.:
Assets from continuing
operations 24,174.¢ 411.¢ 696.¢ 6,985.( — — — 32,268..
Capital expenditures
from continuing operations 57.¢ 0.€ 35.1 81.2 — — — 174.¢
Depreciation and amortization 212 14 97.C 119.% — — (113.0 317.(
Year ended June 30, 2012
Revenues from continuing
operations $ 7,388 $ 1,771: $ 1661 $ 55 $ 962 % (307.) $ — $ 10,616.0
Earnings from continuing
operations before income taxes 1,949.: 170.¢ 277.¢ (202.0 3.1 (307.)) 116. 2,107.¢
Assets from continuing
operations 23,326.¢ 376.5 685.¢ 6,303.: — — — 30,692.«
Capital expenditures
from continuing operations 39.¢ 1.2 39.7 65.£ — — — 146.:
Depreciation and amortization 209.( 1.2 99.¢ 126.1 — — (116.%) 319.7
Year ended June 30, 2011
Revenues from continuing
operations $ 6,878.. $ 1543¢ $ 1513! % 12¢  $ 97.z  $ (212, 3 — 9,833.(
Earnings from continuing
operations before income taxe: 1,831.¢ 137.% 231.% (178.]) (2.0 (212.¢) 109.¢ 1,918.(
Assets from continuing
operations 27,034 262.1 677.¢ 6,138.¢ — — — 34,112.:
Capital expenditures
from continuing operations BilE 1.2 34.L 97.¢ — — — 184.¢
Depreciation and amortization 201.€ 11 99. 122.( — — (109.9 314.¢

During fiscal 2013, 2012, and 2011, Dealer Smwiearned 12.1% , 10.7% , and 8.8% , respectioklis segment revenues from continuing
operations from one client. The Company did notehany customers that individually accounted forertian 10% of the Company's
consolidated revenue from continuing operations.

United States Europe Canada Other Total
Year ended June 30, 2013
Revenues from continuing operations $ 9,114¢ $ 1,279.. $ 464.¢ $ 4512 $ 11,310.
Assets from continuing operations $ 27,327.0 % 2,261 $ 2,182 % 497z $ 32,268..
Years ended June 30, 2012
Revenues from continuing operations $ 8,493.0 $ 1,269.6 $ 4475 3 405.« $ 10,616.!
Assets from continuing operations $ 26,201.¢ $ 1,969.° $ 2,130 % 390.5 $ 30,692.

Years ended June 30, 2011
Revenues from continuing operations $ 7,883.¢ $ 1,190.¢ $ 4282 $ 330.4 9,833.(
Assets from continuing operations $ 29,168.{ $ 2,027¢ $ 2,497.¢ $ 418.: $ 34,112.
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NOTE 15. QUARTERLY FINANCIAL RESULTS (UNAUDITED)

Summarized quarterly results of our continuing afiens for the two fiscal years ended June 30, 20iBJune 30, 2012 are as follows:

First Third Fourth
Quarter Second Quarter Quarter Quarter (A)
Year ended June 30, 2013
Revenues $ 2,637 $ 2,747.¢ % 3,114 % 2,810.f
Costs of revenues $ 1,586.. $ 1,624 $ 1,745¢ $ 1,692.¢
Gross profit $ 1,051.C $ 1,123 % 1,368.. $ 1,117.
Net earnings from continuing operations $ 3025 % 352.C % 482.71 % 227.(
Basic earnings per share from continuing operations $ 0.6 $ 0.7z $ 1.0C $ 0.47
Diluted earnings per share from continuing operegio $ 06z $ 07z $ 0.9¢ $ 0.47
First Second Quarter Third Fourth
Quarter (B) Quarter Quarter
Year ended June 30, 2012
Revenues $ 2,510¢ $ 2,570.7 $ 2,910¢ $ 2,623.¢
Costs of revenues $ 1,500.c $ 1,513 $ 1,618.: $ 1,582.(
Gross profit $ 1,010 $ 1,057.C $ 1,292 $ 1,041.¢
Net earnings from continuing operations $ 300« $ 372.¢  $ 450z $ 256.2
Basic earnings per share from continuing operations $ 0.6z % 0.77 $ 09z $ 0.5:
Diluted earnings per share from continuing operegio $ 061 $ 0.7¢ $ 091 % 0.5z

(A) Net earnings from continuing operations andi@itl earnings per share from continuing operatiocisides the impact of a goodwill
impairment charge related to ADP AdvancedMD, wtdelesreased net earnings from continuing operatigr§i.7 million and diluted
earnings per share from continuing operations b@%0

(B) Net earnings from continuing operations andteiti earnings per share from continuing operatiociades the impact of a gain on sale of
assets related to the rights and obligations tellraghird-party management platform which incesheet earnings from continuing operations
by $41.2 million and diluted earnings per sharenfiaontinuing operations by $0.08 .

NOTE 16. SUBSEQUENT EVENTS

With the exception of the repayment of reverse refpase obligations on July 2, 2013 and the Aug0$B82ncrease of the commercial paper
program discussed in Note 9, the July 2013 perism contribution discussed in Note 10, and the iisted below, there are no further
subsequent events for disclosure.

The Company's subsidiary captive insurance comp&Df?, Indemnity, paid a premium of $142.4 millionJdaly 2013 to enter into a
reinsurance arrangement with ACE American Insur@m@pany to cover substantially all losses forfibeal 2014 policy year on terms
substantially similar to the fiscal 2013 reinsumapolicy to cover losses up to the $1 million pecwrence related to the workers'
compensation and employer's liability deductiblent®irsement insurance protection for PEO Servioaksite employees.
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Item 9. Changes in and Disagreements with Accounté&on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

Attached as Exhibits 31.1 and 31.2 to this Annugpétt on Form 10-K are certifications of ADP's Gliigecutive Officer and Chief
Financial Officer, which are required by Rule 13Ha) of the Securities Exchange Act of 1934, asraled (the “Exchange Act”). This
“Controls and Procedures” section should be reambimunction with the report of Deloitte & Touch&R that appears on page 70 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 Company's
management, including its Chief Executive Officad&hief Financial Officer, of the effectivenesgtod Company's disclosure controls and
procedures, as defined in Rules 13a-15(e) andlB%el} under the Exchange Act. Disclosure controts@ocedures include, without limitati
controls and procedures designed to ensure thaniattion required to be disclosed by the Compartiigérreports that it files or submits under
the Exchange Act is accumulated and communicatétet€ompany's management, including its Chief Htree Officer and Chief Financial
Officer, or persons performing similar functions,appropriate to allow timely decisions regardieguired disclosure. Based on the evalua
the Company's Chief Executive Officer and Chiefdficial Officer have concluded that the Companyssldsure controls and procedures were
effective as of June 30, 2013 in ensuring thah{grmation required to be disclosed by the Compamgports that it files or submits under the
Exchange Act is accumulated and communicated t€trmpany's management, including its Chief Exeeuificer and Chief Financial
Officer, to allow timely decisions regarding reaadrdisclosure and (ii) such information is recordadcessed, summarized and reported w
the time periods specified in the Securities andiarge Commission's rules and forms.

Management's Report on Internal Control over Finangal Reporting

It is the responsibility of Automatic Data Processilnc.'s (“ADP”) management to establish and ta@meffective internal control
over financial reporting (as defined in Rule 13#fL6nder the Securities Exchange Act of 1934,rasraded). Internal control over financial
reporting is designed to provide reasonable assarBmADP's management and board of directors datgthe preparation of reliable financ
statements for external purposes in accordancegeitierally accepted accounting principles.

ADP's internal control over financial reporting lindes those policies and procedures that: (i) pettathe maintenance of records
that, in reasonable detail, accurately and faeRect the transactions and dispositions of thetassf ADP; (ii) provide reasonable assurance
that transactions are recorded as necessary tatp@aparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditures@Pre 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 effecherihancial statements of ADP.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or a¢tmisstatements. Therefore, even
those systems determined to be effective can peasidy reasonable assurance with respect to finhst@tement preparation and presentatior

Management has performed an assessment of théiwedfezss of ADP's internal control over financighorting as of June 30, 2013
based upon criteria set forth in Internal Contrivitegrated Framework (1992) issued by the CommitfeSponsoring Organizations of the
Treadway Commission. Based on this assessment,gaamgat determined that ADP's internal control divemcial reporting was effective as
of June 30, 2013.
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Deloitte & Touche LLP, the independent registerablic accounting firm that audited and reportedtmnconsolidated financial
statements of ADP included in this Annual Reporfonm 10-K, has issued an attestation report ompieeating effectiveness of ADP's
internal control over financial reporting. The Dietl® & Touche LLP attestation report is set foréidw.

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

/sl Jan Siegmund
Jan Siegmund
Chief Financial Officer

Roseland, New Jersey
August 19, 2013

Changes in Internal Control over Financial Reportirg

There were no changes in ADP's internal controt éimancial reporting that occurred during the deaended June 30, 2013 that h
materially affected, or are reasonably likely totenally affect, ADP's internal control over finaakreporting.

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
June 30, 2013, based on criteria established @mrat Control - Integrated Framework (1992) isslbiethe Committee of Sponsoring
Organizations of the Treadway Commission. The Camisananagement is responsible for maintainingcéffe internal control over financial
reporting and for its assessment of the effectigernd internal control over financial reportingclided in the accompanying Management's
Report on Internal Control over Financial Reporti@gir responsibility is to express an opinion om @ompany's internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversightri8q&nited States). Those
standards require that we plan and perform the &ndbtain reasonable assurance about whethatigéfénternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etastilg and evaluating the design and operatifegtfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeéliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed by, or under the supemidi the company's principal
executive and principal financial officers, or pErs performing similar functions, and effected by tompany's board of directors,
management, and other personnel to provide reakpassurance regarding the reliability of financegdorting and the preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles. A comgfsainternal control over financial
reporting includes those policies and proceduras(th) pertain to the maintenance of records thatasonable detail, accurately and fairly
reflect the transactions and dispositions of treetsof the company; (2) provide reasonable assertduat transactions are recorded as
necessary to permit preparation of financial stateisiin accordance with generally accepted acomyiptinciples, and that receipts and
expenditures of the company are being made ordg@ordance with authorizations of management anedtdrs of the company; and (3)
provide reasonable assurance regarding preventitmely detection of unauthorized acquisition, usedisposition of the company's assets
that could have a material effect on the finansiatements.

Because of the inherent limitations of internaltconover financial reporting, including the posti of collusion or improper

management override of controls, material misstatémdue to error or fraud may not be preventatktected on a timely basis. Also,
projections of any evaluation of the effectivenesthe internal control over financial reportingftdgure
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periods are subject to the risk that the contray imecome inadequate because of changes in corglitiothat the degree of compliance with
the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over fioal reporting as of June 30, 2013,
based on the criteria established in Internal @brtntegrated Framework (1992) issued by the Cittemof Sponsoring Organizations of the
Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated financial statements and consolidétagicial statement schedule as of and for the gaded June 30, 2013 of the Company anc
our report dated August 19, 2013 expressed an lifigdapinion on those consolidated financial staents and consolidated financial
statement schedule.

/sl Deloitte & Touche LLP
Parsippany, New Jersey

August 19, 2013

Item 9B. Other Information

None.
Part Il

Item 10. Directors, Executive Officers and Corpora¢ Governance Executive Officers

The executive officers of the Company, their agesitions, and the period during which they havenbemployed by ADP are as
follows:

Employed by

Name Age Position ADP Since
Steven J. Anenen 60 President, Dealer Services 1975
John Ayala 46 Vice President, Client Experience 2002

and Continuous Improvement
Mark D. Benjamin 42 President, Employer Services - International, Naailo 1992

Account Services, Benefit Services, TheRightThing,

GlobalView and Streamline
Michael A. Bonarti 48 Vice President, General Counsel and Secretary 1997
Michael L. Capone 46 Vice President and Chief Information Officer 1988
Michael C. Eberhard 51  Vice President and Treasurer 1998
Edward B. Flynn, I 53 Vice President, Employer Services - Sales and Miaide 1988
Regina R. Lee 56 President, Major Account Services and ADP Canada 1982
Dermot J. O'Brien 47 Chief Human Resources Officer 2012
Doug Politi 51 President, Added Value Services 1992
Anish Rajparia 42 President, Employer Services - Small Business 2002

Services, TotalSource, Retirement Services,

and Insurance Services
Carlos A. Rodriguez 49 President and Chief Executive Officer 1999
Alan Sheiness 55 Corporate Controller and Principal Accounting Offic 1984
Jan Siegmund 49 Chief Financial Officer 1999
Joe Timko 53 Chief Strategy Officer 2013

Steven J. Anenen joined ADP in 1975. He has seagderesident, Dealer Services since 2004.

John Ayala joined ADP in 2002. Prior to his appoiaht as Vice President, Client Experience and @aantis Improvement in 2013,
he served as Senior Vice President, Employee Sxxvi€mall Business Services from 2011 to Januait®,2and as Senior Vice President,
Service and Operations, TotalSource from 2008 1d. 20
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Mark D. Benjamin joined ADP in 1992. Prior to higgwintment as President, Employer Services - laténal, National Account
Services, Benefit Services, TheRightThing, Globalwiand Streamline in July 2013, he served as RmasiEmployer Services - International
from July 2011 to June 2013, and as Senior Vicsitkeat, Small Business Services, TotalSource, asb&ce from 2008 to June 2011.

Michael A. Bonarti joined ADP in 1997. Prior to l@ppointment as Vice President, General CounseSaadetary in June 2010, he
served as Staff Vice President and Associate Ge@ermsel from November 2007 to June 2010.

Michael L. Capone joined ADP in 1988. He has sea®¥ice President and Chief Information Officerca 2008.

Michael C. Eberhard joined ADP in 1998. Prior te Appointment as Vice President and Treasurer(8,2te served as Staff Vice
President and Assistant Treasurer from 2007 to 2009

Edward B. Flynn, Il joined ADP in 1988. Prior tishappointment as Vice President, Employer Servic&ases and Marketing in
2013, he served as Vice President, Employer Sexvi€ales from 2009 to 2013, and as President, @&mpBServices - International from 2008
to 2009.

Regina R. Lee joined ADP in 1982. Prior to her apment as President, Employer Services - Majorohet Services and ADP
Canada in 2013, she served as President, Empleyeic8s - National Account Services, Major AccoBetvices, Benefits Services, ADP
Canada, and GlobalView from 2011 to 2013, as Peasj&Employer Services - Small Business Services\ajor Account Services in 2010,
and as President, Employer Services - National &et8ervices and Employer Services - Internatifnosmh 2008 to 2010.

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

Doug Politi joined ADP in 1992. Prior to his appioirent as President, Added Value Services in 20d3¢ghved as Senior Vice
President, CFO Suite (AVS) from 2011 to 2013, asm&anior Vice President, Retirement Services fro0620 2011.

Anish Rajparia joined ADP in 2002. Prior to his ajppgment as President, Employer Services - Smadirgss Services, TotalSource,
Retirement Services, and Insurance Services in@ct?012, he served as President, Employer Servigamll Business Services,
TotalSource, and Retirement Services from 201 0t®2as President, Employer Services - Internaltivom 2009 to 2011, and as President,
Employer Services - Europe from 2006 to 2009.

Carlos A. Rodriguez joined ADP in 1999. Prior te hppointment in November 2011 to President andf@hiecutive Officer, he
served as President and Chief Operating Officanfdane 2011 to November 2011, as President, Emp8gmices - National Account
Services, Canada, and GlobalView and Employer Besvi International, from 2010 to May 2011, an®®assident, Employer Services - Small
Business Services from 2007 to 2010.

Alan Sheiness joined ADP in 1984. He has serveadaaporate Controller and Principal Accounting Odficince 2007.

Jan Siegmund joined ADP in 1999. Prior to his appoent as Chief Financial Officer in 2012, he sdrae President, Added Value
Services and Chief Strategy Officer from 2009 té20and as President, Added Value Services fronT 20@009.

Joe Timko joined ADP in 2013 as Chief Strategy €&fi Prior to joining ADP, he was Executive Vicesldent, Chief Technology &
Strategy Officer at Pitney Bowes from 2012 to 20QBief Strategy & Innovation Officer at Pitney Bosviecom 2010 to 2012, and a partner in
the Technology, Telecom & Industrial Sector praagiat McKinsey & Company from 2001 to 2010.

Directors

See “Election of Directors” in the Proxy Statemfamtthe Company's 2013 Annual Meeting of Stockhdde/hich information is
incorporated herein by reference.

Section 16(a) Beneficial Ownership Reporting Compdince

See “Section 16(a) Beneficial Ownership Reportirgnpliance” in the Proxy Statement for the Compag@'s3 Annual Meeting of
Stockholders, which information is incorporateddietby reference.

Code of Ethics
ADP has adopted a code of ethics that applies foribcipal executive officer, principal financiaficer, principal accounting officer

and persons performing similar functions. The cofiethics may be viewed online on ADP's websitenatv.adp.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.
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Audit Committee

See “Audit Committee Report” in the Proxy Statemfenthe Company's 2013 Annual Meeting of Stockkaddwhich information is
incorporated herein by reference.

Item 11. Executive Compensation

See “Compensation of Executive Officers” and “Hlatiof Directors - Compensation of Non-Employeeddtors” in the Proxy
Statement for the Company's 2013 Annual Meetingtotkholders, which information is incorporateddieiby reference.

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

See “Election of Directors - Security Ownership3#rtain Beneficial Owners and Managers” and “E@cof Directors - Equity
Compensation Plan Information” in the Proxy Statetrier the Company's 2013 Annual Meeting of Stod#thrs, which information is
incorporated herein by reference.

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

See “Election of Directors - Corporate Governarioghe Proxy Statement for the Company's 2013 Ahklegeting of Stockholders,
which information is incorporated herein by referen

Item 14. Principal Accounting Fees and Services

See “Independent Registered Public Accounting Biffees” in the Proxy Statement for the Companyl8 Zhnual Meeting of
Stockholders, which information is incorporateddietby reference.

Part IV

Item 15. Exhibits, Financial Statement Schedules
(a) Financial Statements and Financial Statement Sedules
1. Financial Statements
The following report and consolidated financiatstaents of the Company are contained in Partdinl8 hereof:
Report of Independent Registered Public Accourfing
Statements of Consolidated Earnings - years enateel 30, 2013, 2012 and 2011
Consolidated Balance Sheets - June 30, 2013 arti 201
Statements of Consolidated Stockholders' Equigary ended June 30, 2013, 2012 and 2011
Statements of Consolidated Cash Flows - years ehass 30, 2013, 2012 and 2011
Notes to Consolidated Financial Statements

2. Financial Statement Schedules

Page in Form 10-K

Schedule II - Valuation and Qualifying Accounts 76

All other Schedules have been omitted becausedteinapplicable or are not required or the infdramais 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 refeesto the document set forth
next to the exhibit in the list below:
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3.2

3.1 to the Company's Registration Statement No-72823 on Form S-4 filed with the Commission oniigeby 9,
1999

Amended and Restated By-laws of the Compamgorporated by reference to Exhibit 3.2 to the @any's
Current Report on Form 8-K dated June 7, 2012
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10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

Separation and Distribution Agreement, datedf March 20, 2007, between Automatic Data Psingsinc. and
Broadridge Financial Solutions, LLC - incorporatsdreference to Exhibit 10.1 to the Company's GitrReport
on Form 8-K dated March 21, 2007

Separation Agreement and General Releass] tetvember 14, 2011, by and between Gary C. Batidr
Automatic Data Processing, Inc. - incorporateddfgnence to Exhibit 10.1 to the Company's Currespd®t on
Form 8-K dated November 14, 2011

Letter Agreement, dated as of December 141 2@etween Automatic Data Processing, Inc., amtb€&odriguez
- incorporated by reference to Exhibit 10.1 to @mmpany's Current Report on Form 8-K dated DeceritbeP011
(Management Contract)

Amended and Restated Supplemental OfficetiseReent Plan - incorporated by reference to ExHibi4 to the
Company's Current Report on Form 8-K dated NoverilbeP009 (Management Compensatory Plan)

1994 Directors' Pension Arrangement - incafsal by reference to Exhibit 10(iii)(A)10 to the Company's Annt
Report on Form 10-K for the fiscal year ended J3Mel994 (Management Compensatory Plan)

2000 Stock Option Plan - incorporated byrexfee to Exhibit 10.8 to the Company's Quarteripdteon Form 10-
Q for the fiscal quarter ended September 30, 20Gthagement Compensatory Plan)

Automatic Data Processing, Inc. Deferred Cemsption Plan, as Amended and Restated Effectiueadn 11, 2013
- incorporated by reference to Exhibit 10.11 to@wmpany's Quarterly Report on Form 10-Q for teedi quarter
ended December 31, 2012

Change in Control Severance Plan for Corpdddficers, as amended - incorporated by referemé&schibit 10.10
to the Company's Current Report on Form 8-K datee: 16, 2006 (Management Compensatory Plan)

Amended and Restated Employees' Saving-8ptkn Plan - incorporated by reference to ExHibitl1 to the
Company's Quarterly Report on Form 10-Q for thedfigjuarter ended December 31, 2005 (Management
Compensatory Plan)

2003 Director Stock Plan - incorporatedéfemence to Exhibit 4.4 to Registration Statememt 383-147377 on
Form S-8 filed with the Commission on November2@07 (Management Compensatory Plan)

Amended and Restated Employees' Savingé-8tachase Plan - incorporated by reference tohiixhd.13 to the
Company's Quarterly Report on Form 10-Q for thedfigjuarter ended December 31, 2010 (Management
Compensatory Plan)

364-Day Credit Agreement, dated as of J@2Q13, among Automatic Data Processing, Inc.|. tralers Party
thereto, JPMorgan Chase Bank, N.A., as Administeatigent, Bank of America, N.A., BNP Paribas, Wélisgo
Bank, N.A., Barclays Bank PLC, and Citibank, N.&s, Syndication Agents, and Deutsche Bank Seculiteesas
Documentation Agent. - incorporated by referencExbibit 10.16 to the Company's Current Report om#8-K

dated June 19, 2013

Four-Year Credit Agreement, dated as of 22011, among Automatic Data Processing, lhe.Lenders party
thereto, JPMorgan Chase Bank, N.A., as Administeaigent, J.P. Morgan Europe Limited, as LondonmgéP
Morgan Chase Bank, N.A., Toronto Branch, as Camaéigent, Bank of America, N.A., BNP Paribas and M/el
Fargo Bank, N.A., Barclays Capital, and CitibankANas Syndication Agents, and Deutsche Bank $@&uinc.
and Intesa SanPaolo S.p.A, as Documentation Agemtsrporated by reference to Exhibit 10.15 to @wempany's
Current Report on Form 8-K dated June 22, 2011

Amended and Restated Five-Year Credit Agee¢ndated as of June 19, 2013, among Automatia Pedcessing,
Inc., the Lenders Party thereto, JPMorgan Chas&,B&i\., as Administrative Agent, Bank of Ameridd.,A., BNP
Paribas, Wells Fargo Bank, N.A., Barclays Bank Pa@ Citibank, N.A., as Syndication Agents, and Sele
Bank Securities Inc., as Documentation Agent. eiporated by reference to Exhibit 10.18 to the Cany(s
Current Report on Form 8-K dated June 19, 2013

2000 Stock Option Grant Agreement (FornHimployees) for grants prior to August 14, 2008conporated by
reference to Exhibit 10.1 to the Company's Quayrtedport on Form 10-Q for the fiscal quarter en8egtember
30, 2004 (Management Compensatory Plan)

2000 Stock Option Grant Agreement (FornFi@nch Associates) for grants prior to August BO&-
incorporated by reference to Exhibit 10.2 to thenpany's Quarterly Report on Form 10-Q for the fisgmrter
ended September 30, 2004 (Management Compensdsary P

2000 Stock Option Grant Agreement (FormNfon-Employee Directors) for grants prior to Augigt 2008 -
incorporated by reference to Exhibit 10.3 to thenpany's Quarterly Report on Form 10-Q for the fisgmrter
ended September 30, 2004 (Management Compensdsary P
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10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

21
23
31.1
31.2
32.1

32.2

101.INS

101.SCH
101.CAL
101.LAB
101.PRE
101.DEF

2000 Stock Option Grant Agreement (FornHimployees) for grants beginning August 14, 200&eiporated by
reference to Exhibit 10.25 to the Company's CurRaport on Form 8-K dated August 13, 2008 (Manageme
Compensatory Plan)

Non-Employee Director Compensation Summéaees- incorporated by reference to Exhibit 102the
Company's Quarterly Report on Form 10-Q for thedfigjuarter ended December 31, 2011 (Management
Compensatory Plan)

Separation Agreement and Release, datedNmrel2, 2012, by and between Christopher R. RamdiyAutomatic
Data Processing, Inc. - incorporated by refereadexhibit 10.1 to the Company's Current Report omi8-K
dated November 12, 2012
2008 Omnibus Award Plan - incorporated ligremce to Appendix A to the Company's Proxy Staterfor its
2008 Annual Meeting of Stockholders filed with Bemmission on September 26, 2008 (Management
Compensatory Plan)

French Sub Plan under the 2008 Omnibus ARExd effective as of January 26, 2012 - incoratdty reference
to Exhibit 10.2 to the Company's Quarterly Reporform 10-Q for the fiscal quarter ended March23),2
(Management Compensatory Plan)

Form of Restricted Stock Award Agreementauriie 2008 Omnibus Award Plan - incorporated gresce to
Exhibit 10.31 to the Company's Quarterly Reporfomnm 10-Q for the fiscal quarter ended Decembe2808
(Management Compensatory Plan)

Form of Stock Option Grant Agreement untler2008 Omnibus Award Plan (Form for French Empésydor
grants prior to January 26, 2012 - incorporatededfgrence to Exhibit 10.30 to the Company's QuigriReport on
Form 10-Q for the fiscal quarter ended DecembelB08 (Management Compensatory Plan)

Form of Stock Option Grant Agreement under2008 Omnibus Award Plan (Form for French Empisydor
grants beginning January 26, 2012 - incorporateckfgrence to Exhibit 10.1 to the Company's Quireeport on
Form 10-Q for the fiscal quarter ended March 31,2(Management Compensatory Plan)

Form of Stock Option Grant Agreement untler2008 Omnibus Award Plan (Form for Non- Emploéectors)
for grants prior to November 12, 2008 - incorpodaby reference to Exhibit 10.27 to the Company'sai@auly
Report on Form 10-Q for the fiscal quarter endedddgber 31, 2008 (Management Compensatory Plan)
Form of Stock Option Grant Agreement unter2008 Omnibus Award Plan (Form for Non- Emploéectors)
for beginning November 12, 2008 - incorporated dfgmrence to Exhibit 10.28 to the Company's Quariedport
on Form 10-Q for the fiscal quarter ended Decer8ie2008 (Management Compensatory Plan)

Form of Stock Option Grant Agreement untler2Z008 Omnibus Award Plan (Form for Employeeskeiporated
by reference to Exhibit 10.29 to the Company's @ubrReport on Form 10-Q for the fiscal quartedesh
December 31, 2008 (Management Compensatory Plan)

Form of Deferred Stock Unit Award Agreemender the 2008 Omnibus Award Plan- incorporatedeligrence to
Exhibit 10.33 to the Company's Annual Report omir&0-K for the fiscal year ended June 30, 2012 @¢@ment
Compensatory Plan)

Form of Performance Stock Unit Award Agreemender the 2008 Omnibus Award Plan (Management
Compensatory Plan)

Subsidiaries of the Company

Consent of Independent Registered Public Ad@ogifrirm

Certification by Carlos A. Rodriguez pursuemRule 13a-14(a) of the Securities Exchange Adi934
Certification by Jan Siegmund pursuant toeRila-14(a) of the Securities Exchange Act of 1934

Certification by Carlos A. Rodriguez pursugni8 U.S.C. Section 1350, as adopted pursud¢ttion 906 of the
Sarbanes-Oxley Act of 2002

Certification by Jan Siegmund pursuant t&J18.C. Section 1350, as adopted pursuant to Se@i6érof the
Sarbanes-Oxley Act of 2002

XBRL instance document

XBRL taxonomy extension schema document

XBRL taxonomy extension calculation linldgadocument
XBRL taxonomy label linkbase document

XBRL taxonomy extension presentation lggébdocument
XBRL taxonomy extension definition linklkeadocument
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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 at Charged to
beginning of costs and Charged to Balance at en
period expenses other account Deductions of period

Year ended June 30, 2013:
Allowance for doubtful accounts:

Current $ 46,13 $  19,71¢ $ — $ (14930 (A) $  50,91¢
Long-term $ 8,81: $ 2,681 $ — $ (2,466 (A) $ 9,03:
Deferred tax valuation allowance $ 54,75¢ $ 3,881 $ (850) (B) $ (8,399 $ 49,39¢
Year ended June 30, 2012:
Allowance for doubtful accounts:
Current $ 50,16« $ 24,08t $ — $ (28,120 (A) $ 46,13:
Long-term $ 9,43t $ 2,10¢ $ = $ 2,73) (A) $ 8,81z
Deferred tax valuation allowance $ 62,70 $ 4,00: % (5,459 (B) % (6,49 $ 54,75t
Year ended June 30, 2011:
Allowance for doubtful accounts:
Current $  4854: $  2297¢ $ — $ (21,359 (A) $  50,16¢
Long-term $ 16,04¢ $ 2,95¢ § — $ (9,569 (A) % 9,43¢
Deferred tax valuation allowance $ 61,88: $ 3,39¢ $ 2,507 (B) % (5,089 $ 62,70(

(A) Doubtful accounts written off, less recover@saccounts previously written off.

(B) Includes amounts related to foreign exchangettiation.
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SIGNATURES

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

August 19, 2013

AUTOMATIC DATA PROCESSING, INC.
(Registrant)

By /s/ Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer

Pursuant to the requirements of the Secutitiehange Act of 1934, this report has been sidrebolw by the following persons on behalf of
the Registrant in the capacities and on the datisdted.

Signature

Title Date

/sl Carlos A. Rodriguez

(Carlos A. Rodriguez)

/sl Jan Siegmund

(Jan Siegmund)

/s/ Alan Sheiness

(Alan Sheiness)

/sl Ellen R. Alemany

(Ellen R. Alemany)

/sl Gregory D. Brenneman

(Gregory D. Brenneman)

/sl Leslie A. Brun

(Leslie A. Brun)

/s/ Richard T. Clark

(Richard T. Clark)

/sl Eric C. Fast

(Eric C. Fast)

/s/ Linda R. Gooden

(Linda R. Gooden)

/s/ R. Glenn Hubbard

(R. Glenn Hubbard)

President and Chief Executive August 19,3201
Officer, Director
(Principal Executive Officer)

Chief Financial Officer August 19, 2013
(Principal Financiali€Hf)

Corporate Controller August 19, 2013
(Principal Accountinffi€2r)

Director August 19, 2013
Director August 19, 2013
Director August 19, 2013
Director August 19, 2013
Director August 19, 2013
Director August 19, 2013
Director August 19, 2013
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/s/ John P. Jones Director

(John P. Jones)

/sl Enrique T. Salem Director

(Enrique T. Salem)

/sl Gregory L. Summe Director

(Gregory L. Summe)
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Exhibit 10.30

A2

AUTOMATIC DATA PROCESSING, INC. 2008 OMNIBUS AWARIPLAN
FORM OF PERFORMANCE STOCK UNIT AWARD AGREEMENT

AUTOMATIC DATA PROCESSING, INC. (the “ Compariy, pursuant to the 2008 Omnibus Award Plan (tian”),
hereby irrevocably grants you (* Participdpton XXXX XX, 20XX (the “ Grant Dat€’), a Performance Stock Unit Award (the “ Awdaidof
forfeitable performance stock units of the CompérRSUs"), each PSU representing the right to receivesitae of the Company's common
stock, par value $0.10 per share (* Common Stihckubject to the restrictions, terms and condiiberein.

WHEREAS, Participant has been selected as a paatitin the three-year performance stock unit mogof the Company
covering the Company's 20XX, 20XX and 20XX fiscahys, as described in the letter previously praltdeParticipant (the “* PSU Award
Letter”); and

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 issistockholders to grant the award providechenein to Participant, on the terms and
conditions described in this Performance Stock Bmiard Agreement (this “ Agreemefjt

NOW, THEREFORE, for and in consideration of therpises and the covenants of the parties containditisrAgreemen
and for other good and valuable considerationréioeipt and sufficiency of which is hereby acknalgled, the parties hereto, for themsel
and their permitted successors and assigns, haggkyg as follows:

1. Terms and Conditior

€) Award. Subject to the other terms and conditions coethin this Agreement, the actual number of PSUkaleaearne
if any, pursuant to the terms and conditions of Alnard will be determined by the Company (the “&dlcAward”) and shall be computed
accordance with Section 3 below, as a percentagfeea§um of (i) the Target Number of PSUs set fortthe PSU Award Letter (theTarge
Award”) plus (ii) any Dividend Equivalent PSUs (as defihbelow). The Total Award shall be a whole nundfé?SUs only.

(b) Performance Period; Measurement Peri®Ubject to the other terms and conditions costhiim this Agreement, t
performance period for the Award commenced on XXXX, 20XX and shall terminate on XXXX XX, 20XX (thtPerformance Periotl).
During the Performance Period there will be thigesgparate measurement periods of the Compangtamance based on the Compa
earnings per share (* EPygrowth for each of the Company's fiscal yearshia Performance Period (each such fiscal yeaiMadsuremel
Period”).

(c) Dividend Equivalents Until shares of Common Stock are delivered tati€ipant in respect of the settlement of
Award, at no time shall Participant be deemed for purpose to be the owner of shares of CommonkStoconnection with the Award a
Participant shall have no right to dividends inpexs of the Award;_provided however, that each time the Company pays a dividend
respect to a share of Common Stock during the gdramm the Grant Date to the Payout Date (as ddftredow), Participant shall be credi
with an additional number of PSUs (the “ Dividenduivalent PSUS) equal to (i) the quotient obtained by dividing tamount of suc
dividend by the Fair Market Value (as defined ia Bian) of a share of Common Stock on such datkipiied by (ii) the Total Award.

(d) Settlement For Participants whose home country is the Un8tates, subject to the other terms and condittongaine:
in this Agreement, the Company shall settle the iwlay causing one share of Common Stock for eadd PSthe Total Award that
outstanding (and not previously forfeited) as & Bayout Date to be registered in the name ofdjaatit and held in boo&ntry form on th
Payout Date. For Participants whose home countrgoisthe United States, subject to the other teamd conditions contained in t
Agreement, the Company shall settle the Award leyghyment to the Participant in cash (without ed8r of an amount equal to the |
Market Value of the PSUs (the U.S. dollar valugafir PSUs will be converted into your local curngnising the exchange rate determine
the Company) on the Payout Date subject to appéoaithholding.

2. Forfeiture of PSUs

€) Termination of Employment GenerallyExcept as otherwise determined by the Companysisole discretion or
provided in Section 2(b) below, all PSUs and Dividéquivalent PSUs shall be forfeited without cdesation to Participant




upon Participant's termination of employment wite Company or its Affiliates for any reason (andiBigpant shall forfeit any rights to rece
shares of Common Stock or cash in respect of tharé)w

(b) Termination After XXXX XX, 20XX due to Death, iBability or Retirement In the event that after completion of the

Measurement Period in the Performance Period,diaatit's employment with the Company is terminated to death, Disability (as definec
the Plan) or retirement (defined for purposes ¢&f fkgreement as voluntary termination of employmainbr after age 65, or age 55 with
years of service with the Company or its AffiligteParticipant shall be entitled to receive a-rata portion of the Award determined
accordance with Section 3. For the avoidance obtjdfia Participant's employment is terminatedpto XXXX XX, 20XX, the Award an
any rights to receive shares of Common Stock, aashDividend Equivalent PSUs with respect thenmsith be forfeited without consideration.

3. Performance Determinations

€) Prior to or during each Measurement Period, the fizom will adopt a schedule setting forth for suckagurement Peri

potential ranges of the Company's EPS growth veaty the prior fiscal year's EPS. Following contiple of the Performance Period (or
Participant's employment has terminated after itise Measurement Period within the Performancedelediue to death or Disability, as sool
administratively feasible (in the Committee's sdiscretion) following such termination), the Compawill determine the Total Awar
calculated as the number (rounded down to the seatteole PSU) equal to the product of (i) the Taryerard plus any Dividend Equivale
PSUs and (ii) the Final Payout Percentage; provjdedt if Participant's employment has terminatethie manner described in Section 2
the Total Award shall be calculated as the numbminded down to the nearest whole PSU) equal tptbéuct of (i) the Target Award pl
any Dividend Equivalent PSUs, (ii) the Final PayPetcentage, and (iii) the Pro-Rata Percentage.

(b) For purposes of this Agreement:

0] “ Final Payout Percentadeis a number, expressed as a percentage, equad wuth of each Yearly Performa
Percentage during the Performance Period, divige8 lprovided, however, that if the Company's total shareho
return (* TSR") for the Performance Period is not positive, them Eimal Payout Percentage shall not exceed :
(the “ TSR Cap"); provided, further, that the TSR Cap shall not apply to any Participahose employme
terminates due to death or Disability prior to céatipn of the Performance Period.

(i) “ Payout Daté’ shall be
e XXXX XX, 20XX or as soon as administratively feasil(but not later than 60 days) thereafter if Rgytin

remains employed with the Company or its Affiliategil the end of the Performance Period;

e XXXX XX, 20XX or as soon as administratively fealgi(but not later than 60 days) thereafter if Rgytint"
employment with the Company and its Affiliates terates due to retirement after completion of thst
Measurement Period in the Performance Period; deavihat if Participant subsequently dies or beco
Disabled during the Performance Period, the Paipaié shall be as soon as administratively feagin¢ no
later than 60 days) after Participant's terminatieath or Disability; and

e as soon as administratively feasible (but not ltian 60 days) after termination of employmentaftiipant"
employment with the Company and its Affiliates téraies due to death or Disability after completadrthe
first Measurement Period in the Performance Period.

(iii) “ Pro-Rata Percentadeis a number, expressed as a percentage, equa tputtient of (i) the number of comple
months from XXXX XX, 20XX until the earlier of theate of Participant's termination of employmentompletior
of the Performance Period, divided by (ii) 36.

(iv) “ Yearly Performance Percentayjés a number, expressed as a percentage, deterinrtbéd Company using strai
line interpolation between the low and high of &S growth range for each Measurement Period haseal thi
Company's actual EPS growth for such Measurememnoderovided, that if Participant's employment with
Company and its Affiliates terminates due to deatiDisability after completion of the first Measuarent Period i
the Performance Period, the Yearly Performancedntage will be deemed to be 100% for each MeasureReriol
in the Performance Period not completed prior tdi€pant's termination of employment; provideturther, that il
Participant's employment with the Company and itSlidtes terminates due to retirement after cortiple of the
first Measurement Period in the Performance Peaindl Participant subsequently dies or becomes Ridgtior tc
completion of the Performance Period, the YearlyfdPmance Percentage will be deemed to be 100%eéat
Measurement Period in the Performance Period moptaied prior to Participant's death or Disability.

(c) All determinations with respect to the Award orstitigreement by the Company or Committee, includiithout limitation
determinations of EPS, EPS growth, TSR, Yearlyd®erdnce Percentage and PRata Percentage, and timing of settlem
shall be within the Company's absolute discretiwth shall be final, binding and conclusive on Pgrtiot.

4. Restrictive Covenant; Clawback; IncorporatigrReference




€)) Restrictive CovenaniThe effectiveness of the Award granted hereursdeonditioned upon the execution and deliver
Participant within ninety (90) days from the dafale Award of the restrictive covenant furnishestdwith. If the Company does not rect
the signed (whether electronically or otherwisestnietive covenant within such ninety (90) day pdrithe Award shall be terminable by
Company.

(b) Clawback/Forfeiture Notwithstanding anything to the contrary contdifeerein, the PSUs may be forfeited witt
consideration if Participant, as determined byGoenmittee in its sole discretion (i) engages irmaativity that is in conflict with or adverse
the interests of the Company or any Affiliate, irdihg but not limited to fraud or conduct contrilpgt to any financial restatements
irregularities, or (ii) without the consent of ti®mpany, while employed by or providing serviceshe Company or any Affiliate or af
termination of such employment or service, violateson-competition, non-solicitation or ndisclosure covenant or agreement bet\
Participant and the Company or any Affiliate. IfrfRapant engages in any activity referred to ie fireceding sentence, Participant shall, ¢
sole discretion of the Committee, forfeit any gedalized in respect of the PSUs (which gain shaltlbemed to be an amount equal to the
Market Value, on the applicable Payout Date, ofghares of Common Stock or cash delivered to Raatit under this Award), and repay s
gain to the Company.

(c) Incorporation by Reference, EtcThe provisions of the Plan are hereby incorpardterein by reference. Except
otherwise expressly set forth herein, this Agredanséall be construed in accordance with the prowisiof the Plan and any capitalized te
not otherwise defined in this Agreement shall hidnedefinitions set forth in the Plan.

5. Compliance with Legal Requirement$§he granting and delivery of the Award, and atheo obligations of the Compa
under this Agreement, shall be subject to all aajplie federal, state, local and foreign laws, raled regulations and to such approvals by
regulatory or governmental agency as may be redjuire

6. Transferability. No PSUs may be assigned, alienated, pledged¢hadasold or otherwise transferred or encumbeyes
Participant other than by will or by the laws okdent and distribution and any such purported assggt, alienation, pledge, attachment, :
transfer or encumbrance shall be void and unendtteeagainst the Company or an Affiliate.

7. Miscellaneous

(a) Waiver. Any right of the Company contained in this Agresrmhmay be waived in writing by the Committee. Naiwver o
any right hereunder by any party shall operate asiger of any other right, or as a waiver of tlang right with respect to any subseq
occasion for its exercise, or as a waiver of agptrto damages. No waiver by any party of any breafcthis Agreement shall be held
constitute a waiver of any other breach or a wadfghe continuation of the same breach.

(b) Severability. The invalidity or unenforceability of any prowsi of this Agreement shall not affect the validiy
enforceability of any other provision of this Agment and each other provision of this Agreementl ffeaseverable and enforceable to
extent permitted by law.

(c) No Right to Employment Nothing contained in this Agreement shall be twesl as giving Participant any right to
retained, in any position, as an employee, consutindirector of the Company or its Affiliates sall interfere with or restrict in any way
right of the Company or its Affiliates, which arerkby expressly reserved, to remove, terminatésshdrge Participant with or without ca
at any time for any reason whatsoever. Althoughr dive course of employment terms and conditionsmoployment may change, theveitt
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 an
assigns, Participant and Participant's benefigaggecutors, administrators, heirs and successors.
(e) Entire AgreementThis Agreement and the Plan contain the entireeagent and understanding of the parties hereti

respect to the subject matter contained hereinsapersede all prior communications, representatmusnegotiations in respect thereto.
change, modification or waiver of any provisiontlois Agreement shall be valid unless the same beritmg and signed by the parties her
except for any changes permitted without conseRtaoficipant under the Plan.

() Governing Law. This Agreement shall be construed and interpratextcordance with the laws of the State of Dela
without regard to principles of conflicts of lawetieof, or principles of conflicts of laws of anyhet jurisdiction which could cause
application of the laws of any jurisdiction othbah the State of Delaware.

(9) Headings. The headings of the Sections hereof are provfdedonvenience only and are not to serve as aslfat
interpretation or construction, and shall not citatg a part, of this Agreement.

AUTOMATIC DATA PROCESSING, INC.

By:

Name:
Title:



Jurisdiction of

Name of Subsidiary Incorporation
ADP AdvancedMD, Inc. Delaware
ADP Atlantic, Inc. Delaware
ADP Belgium CVA Belgium
ADP Benefits Services KY, Inc. Kentucky
ADP Brasil Ltda Brazil
ADP Broker-Dealer, Inc. New Jersey
ADP Business Services (Shanghai) Co., Ltd. &hin
ADP Canada Co. Canada
ADP Dealer Services Denmark ApS Denmark
ADP Dealer Services Deutschland GmbH Germany
ADP Dealer Services Espana SL Spain
ADP Dealer Services, Inc. Delaware
ADP Dealer Services Italia s.r.l. Italy

ADP Dealer Services UK Limited United Kingdom
ADP Employer Services GmbH Germany
ADP Europe S.A. France
ADP France SAS France
ADP GlobalView B.V. Netherlands
ADP GSI France SAS France
ADP GSI Italia SpA Italy

ADP Holding B.V. Netherlands
ADP, Inc. Delaware
ADP Indemnity, Inc. Vermont
ADP Nederland B.V. Netherlands
ADP Network Services Limited United Kingdom
ADP Private Limited India
ADP of Roseland, Inc. Delaware
ADP Outsourcing ltalia s.r.1 Italy

ADP Pacific, Inc. Delaware
ADP Payroll Services, Inc. Delaware
ADP Screening and Selection Services, Inc. 2olo
ADP Tax Services, Inc. Delaware
ADP Technology Services, Inc. Delaware
ADP TotalSource Group, Inc. Florida
ADP Vehicle Information Technology (Shanghai) Qdd China
Automatic Data Processing Insurance Agency, Inc. New Jersey
Automatic Data Processing Limited Australia
Automatic Data Processing Limited (UK) Unitechgdom
Business Management Software Limited Unitedgidiom
Digital Motorworks, Inc. Texas
Employease, Inc. Delaware
VirtualEdge, Inc. Delaware

EXHIBIT 21

In accordance with Item 601(b)(21) of RegulatioK She Company has omitted the names of particubasidiaries because the unnamed
subsidiaries, considered in the aggregate as &esngsidiary, would not have constituted a sigaifit subsidiary as of June 30, 2013.



EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by referemcRegistration Statement Nos. 33-46168, 333-10283;10277, 333-110393, 333-146565,
333-147377, 333-155382, 333-169110, and 333-1706606orm S-8 of our reports dated August 19, 2QEBating to the consolidated
financial statements and consolidated financidakstant schedule of Automatic Data Processing,dnd.subsidiaries (the “Company&nd the

effectiveness of the Company's internal controkdivencial reporting, appearing in the Annual Remm Form 10-K of Automatic Data
Processing, Inc. for the year ended June 30, 2013.

/sl Deloitte & Touche LLP
Parsippany, New Jersey
August 19, 2013




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

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin 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 procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

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

(c) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentihisi report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportith@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely
to materially affect, the registrant's internal wohover financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evaiuat internal control over financial
reporting, to the registrant's auditors and thataxmnmittee of the registrant's board of direct@ispersons 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 registsaability to record, process, summarize and rtefraincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@gmifiole in the registrant's internal
control over financial reporting.

Date: August 19, 2013 /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, Jan Siegmund, certify that:
1. I have reviewed this annual report on Form 16fKutomatic Data Processing, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin 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 procedaoitege designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

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

(c) Evaluated the effectiveness of the registratigslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportith@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely
to materially affect, the registrant's internal wohover financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee 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 registeaability to record, process, summarize and rtefpwaincial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

Date: August 19, 2013 /sl Jan Siegmund
Jan Siegmund
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 Autdin®ata Processing, Inc. (the “Company”) on For®aKlLfor the fiscal year ending June 30,
2013 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), I, CartoRRodriguez, President and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. § 1350, as adopted pursuant to 9% Sarbanes-Oxley Act of 2002, that:

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

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Carlos A. Rodriguez

Carlos A. Rodriguez

President and Chief Executive Officer
Date:  August 19, 2013




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 Autdin®ata Processing, Inc. (the “Company”) on For®aKlLfor the fiscal year ending June 30,

2013 as filed with the Securities and Exchange Cision on the date hereof (the “Report”), |, Jaeg&iund, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135Gdpted pursuant to 8 906 of the Sarbanes-Oxley®2002, that:

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

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/sl Jan Siegmund

Jan Siegmund

Chief Financial Officer
Date: August 19, 2013




