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Part I. FINANCIAL INFORMATION
Item 1. Financial Statements

REVENUES:

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

Interest on funds held for clients
PEO revenues (A)
TOTAL REVENUES

EXPENSES:

Costs of revenues:
Operating expenses
Systems development and programming costs
Depreciation and amortization

TOTAL COSTS OF REVENUES

Selling, general, and administrative expenses
Interest expense

TOTAL EXPENSES

Other income, net

Automatic Data Processing, Inc. and Subsidiaries

Statements of Consolidated Earnings

(In millions, except per share amounts)

(Unaudited)

EARNINGS FROM CONTINUING OPERATIONS BEFORE INCOMEAKES

Provision for income taxes

NET EARNINGS FROM CONTINUING OPERATIONS

EARNINGS FROM DISCONTINUED OPERATIONS BEFORE INCOMEAXES

Provision for income taxes

NET EARNINGS FROM DISCONTINUED OPERATIONS

NET EARNINGS

Basic Earnings Per Share from Continuing Operations

Basic Earnings Per Share from Discontinued Operstio

BASIC EARNINGS PER SHARE

Diluted Earnings Per Share from Continuing Opergtio

Diluted Earnings Per Share from Discontinued Openat

DILUTED EARNINGS PER SHARE

Basic weighted average shares outstanding

Diluted weighted average shares outstanding

Three Months Ended

Six Months Ended

December 31,

December 31,

2013 2012 2013 2012
$ 2,365 2,183 $  4,6141 4,265
89.2 1017 178. 208.¢

527.¢ 462.7 1,029.¢ 911.¢

2,982.¢ 2,747.¢ 5,822 5,385.0
1,528, 1,401.¢ 3,020. 2,769.

179.¢ 159.¢ 3512 316.2

64.4 62.€ 125. 125.¢

1,772.¢ 1,624.; 3,496.¢ 3,210.¢

675.¢ 624.7 1,314.; 1,236.:

2.C 3. 3. 6.1

2,450.( 2,252.( 4,814 4,453
(28.9 (33.0 (50.8) (62.2)

561.1 528.¢ 1,058.¢ 994.¢

184.1 176. 352.¢ 340.C

$ 377.( 3520 % 705.¢ 654.¢
— 62.2 — 66.

= 23.4 = 25.1

$ — 38 $ — 417
$ 377.( 3908  $ 705.¢ 696.1
$ 0.7¢ 07: % 1.47 1.3¢€
— 0.0¢ — 0.0¢

$ 0.7¢ 081 $ 1.47 1.4¢
$ 0.7¢ 07: % 1.4€ 1.3
= 0.0¢ = 0.0¢

$ 0.7¢ 08 $ 1.4€ 1.4
478.¢ 482.1 479.: 482.¢

482 486.¢ 483.¢ 487.




Dividends declared per common share $ 0480 % 043t  $ 091t  $ 0.83(
(A) Professional Employer Organization (“PEQO”) raues are net of direct pass-through costs, priyneoihsisting of payroll wages and payroll taxes$®f140.4 million and
$5,410.9 million for the three months ended Decertte 2013 and 2012 , respectively, and $11,08Tl®mand $9,936.7 million for the six months edd@ecember 31, 2013
and 2012 , respectively.

See notes to the consolidated financial statements.
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Automatic Data Processing, Inc. and Subsidiaries
Statements of Consolidated Comprehensive Income

(In millions)
(Unaudited)
Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 2013 2012
Net earnings $ 377.C % 390.¢ % 705.¢ % 696.1
Other comprehensive income:
Currency translation adjustments (6.9) 16.C 36.5 68.5
Unrealized net (losses)/gains on available-for-saturities (74.5) (78.9) (59.9) 21.2
Tax effect 25.5 27.2 20.5 (7.9)
Reclassification of net (gains) on available-folessecurities to net earnings (11.¢) 9.9 (15.0 (13.¢)
Tax effect 4.3 3.8 5.€ 5.C
Reclassification of pension liability adjustmentniet earnings 5.2 7.6 10.: 15.¢
Tax effect (1.9 (2.0) (2.9 (4.9
Other comprehensive (loss)/income, net of tax (59.¢) (35.29) 4.7 84.C
Comprehensive income $ 317.2 $ 355.7 $ 700.¢ $ 780.1

See notes to the consolidated financial statements.






Automatic Data Processing, Inc. and Subsidiaries

Consolidated Balance Sheets

(In millions, except per share amounts)

(Unaudited)

Assets
Current assets:
Cash and cash equivalents (A)
Short-term marketable securities
Accounts receivable, net
Other current assets
Total current assets before funds held for clients
Funds held for clients
Total current assets
Long-term marketable securities (A)
Long-term receivables, net
Property, plant and equipment, net
Other assets
Goodwill
Intangible assets, net

Total assets

Liabilities and Stockholders' Equity

Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Accrued payroll and payroll-related expenses
Dividends payable
Short-term deferred revenues
Obligations under reverse repurchase agreements (A)
Income taxes payable

Total current liabilities before client funds oldigpns
Client funds obligations

Total current liabilities

Long-term debt

Other liabilities

Deferred income taxes

Long-term deferred revenues

Total liabilities

Stockholders' equity:

Preferred stock, $1.00 par value:
Authorized, 0.3 shares; issued, none

Common stock, $0.10 par value: Authorized, 1,0804res; issued 638.7 shares at December 31, 2813 an
June 30, 2013; outstanding, 481.4 and 48faées at December 31, 2013 and June 30, 2013 ctashe

Capital in excess of par value
Retained earnings
Treasury stock - at cost: 157.3 and 156.1 sharBseember 31, 2013 and June 30, 2013, respectively
Accumulated other comprehensive income
Total stockholders’ equity

Total liabilities and stockholders’ equity

December 31, June 30,

2013 2013

$ 1,267.. % 1,699.:

22.5 28.C

1,730.¢ 1,598.¢

866.¢ 646.¢

3,886.¢ 3,972.;

28,414. 22,228.

32,301.: 26,201.(

59.¢ 314.C

147.% 138.7

739.% 728.%

1,320.¢ 1,189.¢

3,108.¢ 3,052.¢

644.% 643.2

$ 38,321t % 32,268.:

$ 1406 $ 157.¢

1,193.¢ 1,178.¢

560.¢ 632.1

226.7 206.7

302.( 316.¢

— 245.¢

15.4 39.t

2,439.« 2,776.%

28,205.1 21,956.:

30,645.( 24,732.4

12.¢ 147

623.€ 603.1

285.¢ 234.¢

496.5 493.2

32,063.: 26,078.:

63.¢ 63.¢

474.% 456.¢

13,285.( 13,020.

(7,575.9 (7,366.9)

10.7 15.4

6,258.¢ 6,189.¢

$ 38,3214 $ 32,268.:

(A) As of June 30, 2013, $245.2 million of longftemarketable securities and $0.7 million of cast @ash equivalents have been pledged as collatedal the Company's reverse

repurchase agreements (see Note 10).



See notes to the consolidated financial statements.
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A utomatic Data Processing, Inc. and Subsidiaries
Statements of Consolidated Cash Flows
(In millions)
(Unaudited)

Cash Flows from Operating Activities:
Net earnings
Adjustments to reconcile net earnings to cash flpmsided by operating activities:
Depreciation and amortization
Deferred income taxes
Stock-based compensation expense
Net pension expense
Net realized gain from the sales of marketable rites!
Net amortization of premiums and accretion of disits on available-for-sale securities
Gains on sales of buildings
Gain on sale of discontinued businesses, net of tax

Other

Changes in operating assets and liabilities, neffetts from acquisitions
and divestitures of businesses:

Increase in accounts receivable

Increase in other assets

Decrease in accounts payable

(Decrease)/Increase in accrued expenses and izthiities
Operating activities of discontinued operations
Net cash flows provided by operating activities

Cash Flows from Investing Activities:

Purchases of corporate and client funds marketsdlerities

Proceeds from the sales and maturities of corparadeclient funds marketable securities
Net increase in restricted cash and cash equisaleid to satisfy client funds obligations
Capital expenditures

Additions to intangibles

Acquisitions of businesses, net of cash acquired

Proceeds from the sale of property, plant, andpegent and other assets

Investing activities of discontinued operations

Proceeds from the sale of businesses includedaodiinued operations

Net cash flows used in investing activities

Cash Flows from Financing Activities:

Net increase in client funds obligations

Payments of debt

Repurchases of common stock

Proceeds from stock purchase plan and exercisseak options
Dividends paid

Net (purchases of)/proceeds from reverse repurcgsements
Other

Net cash flows provided by financing activities

Effect of exchange rate changes on cash and casratmts

Net change in cash and cash equival

Six Months Ended

December 31,

2013 2012
7056 $ 696.1
164.2 155.¢

(3.9 2.€
66.2 50.F
14.¢ 21.€
(15.0) (13.9)
46.: 37.¢
— (2.9

= (36.7)
(26.5) 13.7
(128.9 (210.9)
(316.7) (328.9)
(18.9) (29.9)
(15.6) 24.F
— 1.4
473.( 383.
(1,231.9 (2,160.9
1,046.: 1,837.:
(5,842.) (1,856.9
(95.1) (75.9
(75.9) (59.0)
(259 (0.7)
— 10.C

= (0.6)

— 161.2
(6,223.9 (2,143.9
6,245.1 2,143
(2.9 (8.7
(417.%) (306.9)
1133 129.
(420.9) (384.9)
(245.9) 13.£
43¢ —
5,317.: 1,587.(
1.7 16.2
(432.0) (157.9)



Cash and cash equivalents of continuing operattmeginning of period 1,699.: 1,548.:

Cash and cash equivalents of continuing operatem,of period $ 1,267.. $ 1,390.¢

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. Basis of Presentation

The accompanying Consolidated Financial Statemsrdgootnotes thereto of Automatic Data Procesdimg,and its subsidiaries (“ADP” or
the “Company”) have been prepared in accordandeadtounting principles generally accepted in thédd States of America (“U.S.
GAAP"). The Consolidated Financial Statements fudnotes thereto are unaudited. In the opiniothefCompany’s management, the
Consolidated Financial Statements reflect all @djests, which are of a normal recurring naturet #na necessary for a fair statement of the
Company’s results for the interim periods.

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estand assumptions that affect the
assets, liabilities, revenue, expenses, and otvapehensive income that are reported in the Citagedd Financial Statements and footnotes
thereto. Actual results may differ from those rasties. All relevant footnotes have been adjustedifzontinued operations.

Interim financial results are not necessarily iatiiee of financial results for a full year. Thédrmation included in this Quarterly Report on
Form 10-Q should be read in conjunction with thenpany’s Annual Report on Form 10-K for the fiscaby ended June 30, 2013 (“fiscal
2013 7).

Certain prior period amounts have been reclassifiesbnform to the current-period presentation (det 16). These changes did not
significantly affect reportable segment results.

Note 2. New Accounting Pronouncements

In July 2013, the Financial Accounting Standardafiq"FASB") issued Accounting Standards UpdateSUA) 2013-11, “Presentation of an
Unrecognized Tax Benefit When a Net Operating l@agyforward, a Similar Tax Loss, or a Tax Creditr@forward Exists.” ASU 2013-11
requires netting of unrecognized tax benefits agairdeferred tax asset for a loss or other cammg that would apply in settlement of the
uncertain tax position. ASU 2013-11 is effectivefiscal years, and interim periods within thosange beginning after December 15, 2013.
Retrospective adoption is permitted. The adoptivASU 2013-11 will not have a material impact oe thompany's results of operations,
financial condition, or cash flows.

In July 2013, the Company adopted ASU 2013-02, “Gi@hensive Income (Topic 220): Reporting of AmourReslassified 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 guidaallows companies to elect
whether to disclose the reclassification eithett@nface of the income statement or in the notéisddinancial statements, including cross-
referencing other disclosures which provide addélaletails about these amounts. The Company katedlto disclose the reclassification in
the notes to the financial statements with cre$srences to other disclosures which provide &afdit details about the amounts. The adoj
of ASU 2013-02 did not have an impact on the Comisaronsolidated results of operations, finanabaldition, or cash flows.




Note 3. Earnings per Share (“EPS”)

Effect of
Employee
Effect of Restricted
Employee Stoc Stock
Basic Option Shares Shares Diluted

Three Months Ended December 31, 2013

Net earnings from continuing operations $ 377.( $ 377.C
Weighted average shares (in millions) 478.¢ 2.8 1.5 482.¢
EPS from continuing operations $ 0.7¢ $ 0.7¢
Three Months Ended December 31, 2012

Net earnings from continuing operations $ 352.( $ 352.(
Weighted average shares (in millions) 482.1 3.2 15 486.¢
EPS from continuing operations $ 0.7¢ $ 0.7z
Six Months Ended December 31, 2013

Net earnings from continuing operatic $ 705.¢ $ 705.¢
Weighted average shares (in millions) 479.2 3.C 1.4 483.¢
EPS from continuing operations $ 1.47 $ 1.4¢€
Six Months Ended December 31, 2012

Net earnings from continuing operations $ 654.£ $ 654.2
Weighted average shares (in millions) 482.¢ 3.t 14 487.
EPS from continuing operations $ 1.3¢€ $ 1.34

Options to purchase 0.1 million and 0.9 million r®saof common stock for the three months ended bee 31, 2013 and 2012 ,
respectively, and 0.1 million and 0.9 million steacé common stock for the six months ended Dece®beP013 and 2012 , respectively,
were excluded from the calculation of diluted eagsi per share because their exercise prices ext#selaverage market price of outstan(
common shares for the respective periods.

Note 4. Other Income, Net

Three Months Ended Six Months Ended
December 31, December 31,

2013 2012 2013 2012
Interest income on corporate funds $ (16.79) $ (21.5) $ (35.79) $ (45.9)
Realized gains on available-for-sale securities (13.9 (9.9 (17.5) (14.¢
Realized losses on available-for-sale securities 1.€ 0.5 205 0.8
Gains on sales of buildings — (2.2 — (2.2
Other, net — — (0.7) (0.9
Other income, net $ (289 $ (330 $ (50§ $ (62.2)

During the three months ended December 31, 2012 Company completed the sale of two buildingsweae previously classified as assets
held for sale on the Consolidated Balance Sheetsaea result, recorded gains of $2.2 milliontlmeo income, net, on the Statements of
Consolidated Earnings for the three and six moettted December 31, 2012 .




Note 5. Acquisitions

Assets acquired and liabilities assumed in businestinations were recorded on the Company’s Cafedeld Balance Sheets as of the
respective acquisition dates based upon their attufrfair values at such dates. The results afatipas of businesses acquired by the
Company have been included in the Statements of@idated Earnings since their respective datesqdisition. The excess of the
purchase price over the estimated fair valueseiittderlying assets acquired and liabilities assinvees allocated to goodwill. In certain
circumstances, the allocations of the excess paecpece are based upon preliminary estimates ssuhgptions and subject to revision when
the Company receives final information, includirgpeaisals and other analysis. Accordingly, the sneament period for such purchase price
allocations will end when the information, or tlaets and circumstances, becomes available, buhatikxceed twelve months.

The Company acquired two businesses during thmeiths ended December 31, 2013 for approximateByl$illion, net of cash acquire
The acquisitions were not material to the Comparggslts of operations, financial position, or celwvs.

The Company did not acquire any businesses dunmgik months ended December 31, 2012 .

The Company made contingent payments relatingegweigusly consummated acquisitions of $0.5 milliamidg the six months ended
December 31, 2012 .

Note 6. Divestitures
On December 17, 2012 , the Company completed theofits Taxware Enterprise Service business (Wilame") for a pre-tax gain of $58.8
million , less costs to sell. In connection witle isposal of Taxware, the Company classified éselts of this business as discontinued

operations for all periods presented. Taxware wasipusly reported in the Employer Services segment

Operating results for discontinued operations vesréllows:

Three Months Ended Six Months Ended

December 31, December 31,
2012 2012

Revenues $ 106 $ 23.7
Earnings from discontinued operations before inctemes 3.5 8.C
Provision for income taxes 1.3 3.C
Net earnings from discontinued operations befoie ga disposal of

discontinued operations 2.2 5.C
Gain on disposal of discontinued operations, lessscto sell 58.¢ 58.¢
Provision for income taxes 22.1 22.1
Net gain on disposal of discontinued operations 36.7 36.7
Net earnings from discontinued operations $ 38< $ 41.7

There were no assets or liabilities of discontinapdrations as of December 31, 2013 or June 3@ 201




Note 7. Corporate Investments and Funds Held for @G&nts

Corporate investments and funds held for clienBeatember 31, 2013 and June 30, 2013 were as fallow

December 31, 2013

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value (A

Type of issue:
Money market securities and other cash equivalents $ 10,854t $ — 8 — $ 10,854
Available-for-sale securities:
Corporate bonds 7,776. 143.t (54.7) 7,865.!
U.S. Treasury and direct obligations of

U.S. government agencies 6,049.! 123.: (40.9) 6,132.(
Asset-backed securities 1,555.( 3.7 (15.9) 1,542.¢
Canadian government obligations and

Canadian government agency obligations 1,047. 9.C (3.4 1,053.:
Canadian provincial bonds 711.: 18.7 (7.0 723.C
Municipal bonds 529.: 15.4 (3.6 541.1
Other securities 1,027.: 27.¢ (3.6) 1,051..
Total available-for-sale securities 18,696. 3414 (128.9 18,9009..
Total corporate investments and funds held fontsie $ 295510 % 3414 § (128.9 $  29,763.

(A) Included within available-for-sale securitiag @orporate investments with fair values of $88ilion and funds held for clients with fair
values of $18,826.8 million . All available-for-sadecurities were included in Level 2.

June 30, 2013

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

Type of issue:
Money market securities and other cash equivalents $ 5431.. $ — 8 — 8 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.: 5.3 (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 (4.4 549.2
Other securities 1,094.. 46.2 (2.9 1,137.¢
Total available-for-sale securities 18,551.. 418.t (231.) 18,838
Total corporate investments and funds held fontsie $ 23982! % 4185 $ (131.) $ 24,269

(B) Included within available-for-sale securitiee @orporate investments with fair values of $344illion and funds held for clients with fe
values of $18,496.7 million . At June 30, 2013 vélel securities included $9.5 million of corporateestments classified within "Other
securities." All remaining available-for-sale seties were included in Level 2.
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For a description of the fair value hierarchy amel Company's fair value methodologies, includireguke of an independent third-party
pricing service, see Note 1 "Summary of SignificAotounting Policies" in the Company's Annual Reor Form 10-K for fiscal 2013The
Company did not transfer any assets between Leaatll evel 2 during the three and six months efdsrember 31, 2013, or the year
ended June 30, 2013 . In addition, the Companyadichdjust the prices obtained from the indepengeaing service. The Company has no
available-for-sale securities included in Level 3.

The unrealized losses and fair values of availénesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of December 31, 20X8asafollows:

December 31, 2013

Securities in unrealized loss
Securities in unrealized loss position greater than 12

position less than 12 months months Total
Gross
Unrealized Fair market Unrealized Fair market unrealized Fair
losses value losses value losses market value
Corporate bonds $ (52.0) $ 2,465.0 $ 2.7 $ 45¢ $ 4.7 $ 2511
U.S. Treasury and direct obligations of
U.S. government agencies (33.0 1,464. (7.9 215.7 (40.9) 1,680.:
Asset-backed securities (14.¢) 1,146.: (1.2 247 (15.9) 1,171.(
Canadian government obligations and
Canadian government agency obligations (3.9 394.¢ — — (3.9 394.¢
Canadian provincial bonds (6.0 227.¢ (2.0 9.C (7.0 236.¢
Municipal bonds (3.2 151.¢ (0.5 13.7 (3.6 165.1
Other securities (3.6) 138.4 — 0.2 (3.6) 138.%
$ (1159 $ 5,988 $ (132 $ 309.: % (128.9 $ 6,297.¢

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 a@laws$:

June 30, 2013

Securities in unrealized loss
Securities in unrealized loss position greater than 12

position less than 12 months months Total
Gross
Unrealized Fair market Unrealized Fair market unrealized Fair
losses value losses value losses market value
Corporate bonds $ (56.79) $ 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 (19.7) 1,060.: — — (29.9) 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.: — — (2.8 109.:
$ (131.) $ 6,242.( $ — $ — 8 (131.) $ 6,142.(

At December 31, 2013, Corporate bonds includetiwibtal corporate investments and funds heldlients comprised investment-grade
debt securities, which include a wide variety slisrs, industries, and sectors, primarily carrditmatings of A and above, and have
maturities ranging from January 2014 to June 20®3December 31, 2013U.S. Treasury and direct obligations of U.S. gawsent agencie
primarily include debt directly issued by Federalnhe Loan Banks and Federal Farm Credit Banks withvalues of $4,440.6 million and
$1,216.2 million , respectively. At June 30, 2013 S. Treasury and direct obligations of U.S. gowgent agencies primarily include debt
directly issued by Federal Home Loan Banks and freé@arm Credit Banks with fair values of $4,32Bdlion and $1,229.0 million ,
respectively. U.S. Treasury and direct obligations
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of U.S. government agencies represent senior, unsgcnon-callable debt that primarily carries eddrrating of Aaa, as rated by Moody's,
and AA+, as rated by Standard & Poor's, and hasritias ranging from March 2014 through Novembe220

At December 31, 2013, asset-backed securitieadechAA rated senior tranches of securities withdaminantly prime collateral of fixed
rate credit card, auto loan, and rate reductioaivables with fair values of $1,014.3 million , 8 million , and $125.6 million ,
respectively. At June 30, 2013, asset-backedrisiesuinclude AAA rated senior tranches of secesitvith predominantly prime collateral of
fixed rate credit card, auto loan, and rate reducteceivables with fair values of $904.5 millio$315.7 million , and $95.4 million ,
respectively. These securities are collaterallaethe cash flows of the underlying pools of reabies. The primary risk associated with
these securities is the collection risk of the ulyiieg receivables. All collateral on such assathked securities has performed as expected
through December 31, 2013 .

At December 31, 2013, other securities and tlainfalue primarily represent: AAA and AA rated sapational bonds of $469.8 million ,
AAA and AA rated sovereign bonds of $415.0 millioAA rated mortgage-backed securities of $93.5iamlthat are guaranteed by Federal
National Mortgage Association ("Fannie Mae") or &edl Home Loan Mortgage Corporation ("Freddie Maai)l AAA rated commerci:
mortgage-backed securities of $66.2 million . Aed30, 2013 , other securities and their fair valimarily represent: AAA and AA rated
supranational bonds of $426.9 million , AAA and A#ted sovereign bonds of $415.4 million , AAA rateinmercial mortgage-backed
securities of $163.5 million , and AA rated mortggaacked securities of $112.6 million that are gotged by Fannie Mae or Freddie Mac.
The Company's mortgage-backed securities reprasemdivided beneficial ownership interest in augror pool of one or more residential
mortgages. These securities are collateralizethéygash flows of 15 -year and 30 -year residenmt@tgages and are guaranteed by Fannie
Mae or Freddie Mac as to the timely payment of@pal and interest.

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

December 31, June 30,
2013 2013
Corporate investments:
Cash and cash equivalents $ 1,267.. $ 1,699.:
Short-term marketable securities 22.t 28.C
Long-term marketable securities 59.¢ 314.(
Total corporate investments $ 1349.% § 2,041.

Funds held for clients represent assets that, hgsma the Company's intent, are restricted foraadely for the purposes of satisfying the
obligations to remit funds relating to 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:

December 31, June 30,
2013 2013
Funds held for clients:
Restricted cash and cash equivalents held towpatisht funds obligations $ 9,587t % 3,732.:
Restricted short-term marketable securities hekhtsfy client funds obligations 1,828.: 1,407."
Restricted long-term marketable securities helshtisfy client funds obligations 16,998.! 17,089.(
Total funds held for clients $ 284140 § 22,228.¢

Client funds obligations represent the Companyfgractual obligations to remit funds to satisfyealis' payroll and tax payment obligations
and are recorded on the Consolidated Balance Saetts time that the Company impounds funds frbemts. The client funds obligations
represent liabilities that will be repaid withinegear of the balance sheet date. The Compangepaged client funds obligations as a
current liability on the Consolidated Balance Sheetaling $28,205.6 million and $21,956.3 millias of December 31, 2013 and June 30,
2013, respectively. The Company has classified$iheld for clients as a current asset since tuesks are held solely for the purposes of
satisfying the client funds obligations. The Comphas reported the cash flows related to the @seh of corporate and client funds
marketable securities and related to the proceeds the sales and maturities of corporate and tclierds marketable securities on a gross
basis in the investing section of the StatementSarfsolidated Cash Flows. The Company has reptreedash inflows and outflows related
to client funds investments with original matustief 90 days or less on a net basis within nee@se in
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restricted cash and cash equivalents and otheictedtassets held to satisfy client funds oblgyadiin the investing section of the Statements
of Consolidated Cash Flows. The Company has regdhie cash flows related to the cash received &odpaid on behalf of clients on a net
basis within net increase in client funds obligasiéon the financing activities section of the Stagats of Consolidated Cash Flows.

Approximately 84% of the available-for-sale sedastheld a AAA or AA rating at December 31, 20E3 rated by Moody's, Standard &
Poor's and, for Canadian securities, Dominion BRating Service. All available-for-sale securitiesre rated as investment grade at
December 31, 2013 .

Expected maturities of available-for-sale secwsitieDecember 31, 2013 are as follows:

One year or less $ 1,850.¢
One year to two years 4,775.¢
Two years to three years 3,837.:
Three years to four years 3,117.:
After four years 5,328.¢
Total available-for-sale securities $ 18,909..

Note 8. Receivables

Accounts receivable, net, includes the Compangtietreceivables, which are recorded based upamtbent the Company expects to rec
from its clients, net of an allowance for doubtfiscounts. The Company's receivables also inclutismeceivable for the financing of the
sale of computer systems, primarily from auto, krumotorcycle, marine, recreational vehicle, andvyeequipment retailers and
manufacturers. Notes receivable are recorded hgsauthe amount the Company expects to receive itioatients, net of an allowance for
doubtful accounts and unearned income. The alloevéorcdoubtful accounts is the Company's best edéiraf probable credit losses related
to trade receivables and notes receivable basauthpaging of the receivables, historical collettilata, internal assessments of credit
quality, and the economic conditions in the autoieabdustry as well as in the economy as a whbhe Company charges off uncollectable
amounts against the reserve in the period in wihidatermines they are uncollectable. Unearnednreon notes receivable is amortized
using the effective interest method.

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

December 31, 2013 June 30, 2013
Current Long-term Current Long-term

Trade receivables $ 1,698.¢ $ — $ 1,564.¢ $ —

Notes receivable 93.2 162.t 91.C 154.%
Less:

Allowance for doubtful accounts - trade receivables (50.9 — (45.€) —

Allowance for doubtful accounts - notes receivable (5.0 (8.7) (5.3 (9.0

Unearned income - notes receivable (6.9 (6.9 (6.6) (7.0

$ 1,730 $ 1475 % 1,598.0 $ 138.7
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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 methodolbgynotes receivable balances with specific andspagific reserves and the specific and
non-specific reserves associated with those bataaweeas follows:

December 31, 2013

Notes Receivable Reserve
Current Long-term Current Long-term
Specifically reserved $ — 3 01 $ — 3 0.1
Non-specifically reserved 93.2 162.4 5.C 8.€
$ 932z $ 162.t $ 5C $ 8.7

June 30, 2013

Notes Receivable Reserve
Current Long-term Current Long-term
Specifically reserved $ 023 $ 0t $ 023 $ 0.5
Non-specifically reserved 90.7 154. 5.C 8.5
$ 91.C $ 1547 $ 53 $ 9.C

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

Current Long-term

Balance at June 30, 2013 $ 53 $ 9.C
Net provision (0.7 (0.7
Recoveries and other — 0.2
Chargeoffs (0.2 (0.4)
Balance at December 31, 2013 $ 5C § 8.7

The allowance for doubtful accounts as a percermfgetes receivable was approximately 5% as ofeldier 31, 2013 and 6% asJofne 3C
2013.

On an ongoing basis, the Company evaluates thé guality of its financing receivables, utiliziraging of receivables, collection experience
and charge-offs. In addition, the Company evakiatmnomic conditions in the auto industry and ifipedealership matters, such as
bankruptcy. As events related to a specific cliiotate, the credit quality of a client is reexakd. Approximately 99% and 100% of notes
receivable were current at December 31, 2013 ane 30, 2013 , respectively.

Note 9. Goodwill and Intangibles Assets, net

Changes in goodwill for the six months ended Decardli, 2013 are as follows:

Employer PEO Dealer
Services Services Services Total
Balance at June 30, 2013 (A) $ 1,878.¢ $ 48 % 1,169.C $ 3,052.¢
Additions and other adjustments, net (0.9 — 22.4 22.C
Currency translation adjustments 13.€ — 20.4 34.C
Balance at December 31, 2013 (A) $ 1,892.( $ 48 % 1,211.¢  $ 3,108.¢

(A) The goodwill balance at June 30, 2013 and Dédxmr81, 2013 is net of accumulated impairment ke$&42.7 million related to the
Employer Services segment.
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Components of intangible assets, net, are as fellow

December 31, June 30,

2013 2013
Intangible assets:
Software and software licenses $ 1,566.( $ 1,511.:
Customer contracts and lists 868.¢ 848.¢
Other intangibles 242.1 241.7
2,676.¢ 2,601.°
Less accumulated amortization:
Software and software licenses (1,275.() (1,239.9
Customer contracts and lists (566.%) (534.9)
Other intangibles (191.) (184.7)
(2,032.9) (1,958.%)
Intangible assets, net $ 644.5 $ 643.2

Other intangibles consist primarily of purchaseghts, covenants, patents, and trademarks (acadiirectly or through acquisitions). All of
the intangible assets have finite lives and, ak,saie subject to amortization. The weighted ayer@maining useful life of the intangible
assets is 7 years ( 4 years for software and sdtlicenses, 9 years for customer contracts ats] Asd 7 years for other

intangibles). Amortization of intangible assetsv43.2 million and $41.4 million for the three rttmnended December 31, 2013 and 2012 ,
respectively, and $84.7 million and $83.4 milli@m the six months ended December 31, 2013 and 2@kdectively.

Estimated future amortization expenses of the Cawyipaxisting intangible assets are as follows:

Amount
Six months ending June 30, 2014 $ 86.¢
Twelve months ending June 30, 2015 $ 1475
Twelve months ending June 30, 2016 $ 111.¢
Twelve months ending June 30, 2017 $ 79.1
Twelve months ending June 30, 2018 $ 49.¢
Twelve months ending June 30, 2019 $ 35.€

Note 10. 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 maturirig June 2015 that contains an accordion featuremwnwtiich the aggregate commitment can be
increased by $500.0 million , subject to the avmlity of additional commitments. The Company al&s an existing $2.0 billion five -year
credit facility that matures in June 2018 that asnotains an accordion feature under which theexgge commitment can be increased by
$500.0 million , subject to the availability of atidnal 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 institutic
prior to borrowing. The Company is also requiregay facility fees on the credit agreements. ptmary uses of the credit facilities are to
provide liquidity to the commercial paper prograntd dunding for general corporate purposes, if neamgs The Company had no borrowings
through December 31, 2013 under the credit agretsmen

The Company’s U.S. short-term funding requiremeelsted to client funds are sometimes obtainedutjitaa commercial paper program,
which provides for the issuance of up to $7.25dilin aggregate maturity value of commercial papgther than liquidating previously-
collected client funds that have already been ir@ees available-for-sale securities. The Compaegisimercial paper program is rated A-1+
by Standard & Poor's and Prime-1 by Moody’s. Thegigs denote the highest quality commercial papeurities. Maturities of
commercial paper can range from overnight to upe# days . At December 31, 2013 and June 30, 203Company had no commercial
paper outstanding. For the three months endedrite=e31, 2013 and 2012 , the Company's averagewioigs were $3.3 billion and $3.7
billion , respectively, at weighted average interages of 0.1% and 0.2% , respectively. For tRersinths ended December 31, 2013 and
2012 , the Company's
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average borrowings were $3.2 billion and $3.5dnilli respectively, at weighted average interessraf 0.1% and 0.2% , respectively. The
weighted average maturity of the Company’s comnaépzaper issued during the three and six monthecBecember 31, 2013
approximated two days .

The Company’s U.S. and Canadian short-term fundcéagirements related to client funds obligatioressymetimes 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 availfabilsale securities. These agreements
generally have terms ranging from overnight toafie business days . The Company has $3.0 bilieilable on a committed basis under
the U.S. reverse repurchase agreements. At Dece3tth2013 , there were no outstanding obligatiardeu reverse repurchase agreements.
At June 30, 2013, the Company had $245.9 millibobtigations outstanding related to reverse relpase agreements, which were repaid on
July 2, 2013 . For the three months ended DeceBthe2013 and 2012 , the Company had average odistabalances under reverse
repurchase agreements of $402.0 million and $4h@l®n , respectively, at weighted average interages of 0.6% and 0.7% , respectively.
For the six months ended December 31, 2013 and 202Company had average outstanding balances venkerse repurchase agreements
of $465.7 million and $475.7 million , respectiveft weighted average interest rates of 0.5% arfb Q.respectively.

Note 11. Employee Benefit Plans
A. Stock-based Compensation Plans

Stock-based compensation consists of the following:

» Stock Options Stock options are granted to employees at exeprises equal to the fair market value of the Canyfs 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&gely 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

* Restricted Stocl
* Time-Based Restricted Stock and Time-Based Restriail Stock UnitsTime-based restricted stock and time-based
restricted stock units granted prior to fiscal 2@it8 subject to vesting periods of up to five yeard awards granted in fis
2013 and later are subject to a vesting perioavofytears . Awards are forfeited if the employeesesao be employed by
the Company prior to vesting.

Time-based restricted stock cannot be transferred dtinmgesting period. Compensation expense rel&bitige issuance
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 bgéke to receive dividends on shares awarded uttgetime-based
restricted stock program.

Time-based restricted stock units are settled s#fn.c8ompensation expense relating to the issudnoaebased 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 Unit®erformancédsased restricted sto
and performance-based restricted stock units giyeest over a one to three year performance gegimd a subsequent
service period of up to 26 months . Under thesgnams, the Company communicates "target awardsiegteginning of
the performance period with possible payouts attigeof the performance period ranging from 0%50% of the "target
awards." Awards are forfeited if the employee cedsde employed by the Company prior to vesting.

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 straighite basis over the vesting period, based upomptbkability that the performance target will be r
After the performance period, if the performanagéts
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are achieved, employees are eligible to receivigleinds on shares awarded under the performance-besteicted stock
program.

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 atrepolting date during the one-year performanceopetiased upon the
probability that the performance target will be mo dividend equivalents are paid on awards utifteperformance-based
restricted stock unit program.

» Employee Stock Purchase PlanThe Company offers an employee stock purchasetpét allows eligible employees to purcl
shares of common stock at a price equal to 85#%e market value for the Company's common stotkhe last day of the offeril
period. This plan has been deemed non-compensatuwiytherefore 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 repurct
programs. The Company repurchased 1.4 millioneshiar the three months ended December 31, 2018nasaced to 2.0 million shares
repurchased in the three months ended Decemb@032, and the Company repurchased 5.6 million sharthe six months ended
December 31, 2013 as compared to 5.4 million shamschased in the six months ended December03P, 2The Company considers
several factors in determining when to executeeshgpurchases, including, among other things, hahdpotential acquisition activity, cash
balances and cash flows, issuances due to emplb@yesdit plan activity, and market conditions.

The following table represents stock-based compemsaxpense and related income tax benefits ®thiee and six months ended
December 31, 2013 and 2012 , respectively:

Three Months Ended Six Months Ended
December 31, December 31,

2013 2012 2013 2012
Operating expenses $ 75 % 6.C $ 121 $ 9.7
Selling, general and administrative expenses 26.C 18.7 45.2 32.t
System development and programming costs 5.7 4.8 8.9 8.3
Total pretax stock-based compensation expense $ 392 % 29.€ % 66.2 $ 50.5
Income tax benefit $ 13¢ $ 106 $ 23t $ 18.C

As of December 31, 2013, the total remaining unge&zed compensation cost related to non-vestexk stptions, restricted stock units, and
restricted stock awards amounted to $6.0 milli$87.2 million , and $147.8 million , respectivelvhich will be amortized over the weighted-
average remaining requisite service periods oféafs , 1.5 years , and 1.6 years , respectively.

During the six months ended December 31, 2013 fallmving activity occurred under the Company’sstixg plans:
Stock Options:
Number Weighted

of Options Average Price
(in thousands) (in dollars)

Options outstanding at July 1, 2013 11,11C $ 44
Options granted 52 % 74
Options exercised (2,37¢) $ 40
Options canceled 56) $ 44
Options outstanding at December 31, 2013 8,72t ¢ 45
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Time-Based Restricted Stock and Time-Based Restriatl Stock Units:

Restricted shares/units outstanding at July 1, 2013
Restricted shares/units granted

Restricted shares/units vested

Restricted shares/units forfeited

Restricted shares/units outstanding at Decembe2(®B13

Performance-Based Restricted Stock and PerformancBased Restricted Stock Units:

Restricted shares/units outstanding at July 1, 2013
Restricted shares/units granted

Restricted shares/units vested

Restricted shares/units forfeited

Restricted shares/units outstanding at Decembe2(®B13

Number of
Shares Number of Units
(in thousands)  (in thousands)
1,31: 28C
1,28¢ 30¢
(44) —
(37 (11)
2,51¢ 577
Number of
Shares Number of Units
(in thousands)  (in thousands)
521 38
844 58
— (6)
(20) (2
1,34¢ 88

The fair value of each stock option issued is ettt on the date of grant using a binomial optidcing model. The binomial model
considers a range of assumptions related to vityatilsk-free interest rate, and employee exerbmsleavior. Expected volatilities utilized in
the binomial model are based on a combination pfigd market volatilities, historical volatility dhe Company’s stock price, and other
factors. Similarly, the dividend yield is basedhastorical experience and expected future changes risk-free rate is derived from the U.S.
Treasury yield curve in effect at the time of gramhe binomial model also incorporates exercigéfarfeiture assumptions based on an
analysis of historical data. The expected liféhaf stock option grant is derived from the outpiuthe binomial model and represents the

period of time that options granted are expectdaktoutstanding.

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

Six Months Ended

December 31,

2013 2012

Risk-free interest rate 1.5% 0.8%
Dividend yield 2.4% 2.1%
Weighted average volatility factor 23.6% 24.%
Weighted average expected life (in years) 5.4 3
Weighted average fair value (in dollars) 12.4¢  $ 8.9C
B. Pension Plans
The components of net pension expense were asvillo

Three Months Ended Six Months Ended

December 31, December 31,
2013 2012 2013 2012

Service cost — benefits earned during the period $ 16.€ 16.€ $ 33z $ 33.€
Interest cost on projected benefits 15.7 13.¢ 31.: 27.t
Expected return on plan assets (29.9 (27.9) (59.7) (54.9)
Net amortization and deferral 7.7 10.C 15.t
Net pension expense $ 10¢€ § 148 §  21¢
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During the six months ended December 31, 2013 Ctirapany contributed $79.9 million to the pensitanp and expects to contribute an
additional $4.6 million to the pension plans durthg remainder of the fiscal year ended June 304 20

Note 12. Income Taxes

The effective tax rate for the three months endeddinber 31, 2013 and 2012 was 32.8% and 33.4%eatdgely. The decrease in the
effective tax rate is due to the resolution of @ertax matters, partially offset by an increaséoneign taxes and reduced foreign tax credits
available during the three months ended Decemhe2(®I13 .

The effective tax rate for the six months endeddbaumer 31, 2013 and 2012 was 33.3% and 34.2%ypectively. The decrease in the effec
tax rate is due to the resolution of certain taxtena, partially offset by an increase in foreigrdas and reduced foreign tax credits available
during the six months ended December 31, 2013 .

Note 13. Commitments and Contingencies

On July 18, 2011, athenahealth, Inc. filed a pat#gnhgement lawsuit against ADP AdvancedMD, IADP AdvancedMD"), a subsidiary
of the Company, seeking monetary damages, injuncéiief, and costs. The allegations include arcthat ADP AdvancedMD's activities
providing medical practice management and billind eevenue management software and associatedeitwi physicians and medical
practice managers infringe a patent owned by atresith, Inc. The parties are currently engagatiérdiscovery process and the court has
not yet set a trial date. The Company believasitthas meritorious defenses to this lawsuit @matinues to vigorously defend itself against
the allegations.

In June 2011, the Company received a Commissio@drége from the U.S. Equal Employment Opportu@itygnmission (“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 lossthis time, the Company is unable to
estimate any reasonably possible loss, or rangeasbnably possible loss, with respect to the msattescribed above. This is primarily
because these matters involve complex issues subjederent uncertainty. There can be no assertirat these matters will be resolved in a
manner that is not adverse to the Company.

It is not the Company’s business practice to einteroff-balance sheet arrangements. In the noomatse of business, the Company may
enter into contracts in which it makes represemtatiand warranties that relate to the performaht®ecCompany’s services and
products. The Company does not expect any matesisés related to such representations and weasant

The Company has obligations related to purchasevaidtenance agreements on the software, equipruethipther assets that were disclc
in its Annual Report on Form 10-K for the year ethdene 30, 2013. In August 2013 , the Company extthe term of a contract, which
resulted in incremental obligations of $64.5 miiliand $43.5 milliorfor the fiscal years ending June 30, 2018 and 30n2019, respectivel

Note 14. Foreign Currency Risk Management Programs

The Company transacts business in various foreigsdictions and is therefore exposed to marké&tfriam changes in foreign currency
exchange rates that could impact its consolidaedlts of operations, financial position, or cdskvé. The Company manages its exposu
these market risks through its regular operatirdyfarancing activities and, when deemed appropriateugh the use of derivative financial
instruments. The Company does not use derivaitnam€ial instruments for trading purposes. The @any had no derivative financial
instruments outstanding at December 31, 2013 & 30n2013 .
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Note 15. Reclassifications out of Accumulated OthgComprehensive Income ("AOCI")

Changes in AOCI by component are as follows:

Three Months Ended

Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income
Balance at September 30, 2013 82.¢ 194.: (206.7) 70.t
Other comprehensive (loss) before
reclassification adjustments (6.8 (74.5) — 81.9
Tax effect — 25.5 — 25.5
Reclassification adjustments to
net earnings — (11.6) (A) 52 (B) (6.9
Tax effect — 4.3 (2.9 2.4
Balance at December 31, 2013 76.1 138.( (203.9 10.7
Six Months Ended
Accumulated
Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income
Balance at June 30, 2013 $ 39.6 $ 186.7 $ (210.9 $ 15.4
Other comprehensive (loss) before
reclassification adjustments 36.t (59.9) — (23.9)
Tax effect — 20.k — 20.k
Reclassification adjustments to
net earnings — (15.0 (A 10.2 (B) 4.7
Tax effect — 5.€ (2.9 2.8
Balance at December 31, 2013 $ 761 $ 138.( $ (203.9 $ 10.7

(A) Reclassification adjustments out of AOCI arelided within Other income, net, on the StatemehtSonsolidated Earnings.
(B) Reclassification adjustments out of AOCI areluidled in net pension expense (see Note 11).
Note 16. Interim Financial Data by Segment

Based upon similar economic and operational chariatits, the Company’s strategic business unite i@en aggregated into the following
three reportable segments: Employer Services, PE@C®s, and Dealer Services. The primary comptsnafrthe “Other” segment are the
results of operations of ADP Indemnity (a wholly+oed captive insurance company that provides workerapensation and employer’'s
liability deductible reimbursement insurance pratectfor PEO Services worksite employees), non-néeg gains and losses, miscellaneous
processing services, such as customer financingadions, and certain charges and expenses tr@ahbabeen allocated to the reportable
segments, such as stock-based compensation expense.

Certain revenues and expenses are charged topiveaiele segments at a standard rate for managesasuns. Other costs are recorded
based on management responsibility. There is@oding item for the difference between actuakmest income earned on invested funds
held for clients and interest credited to Emplo$ervices and PEO Services at a standard rate of
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4.5% . This allocation is made for management memso that the reportable segments' results aseruierl on a consistent basis without the
impact of fluctuations in interest rates. This m@bng adjustment to the reportable segments'megs and earnings from continuing
operations before income taxes is eliminated irsobdation.

To align financial reporting with the manner in whithe Company's chief operating decision makersass performance and makes deci:
about resources to be allocated to the report&gments, effective July 1, 2013, the Company ngdomllocates a cost of capital charge to
its reportable segments and no longer adjustspgbeating results of its reportable segments omateot exchange rate basis. As a result of
these changes, all prior period amounts have Esassified to conform to the current period préstion. These changes did not
significantly affect reportable segment results.

Segment Results:

Revenues from Continuing Operations

Three Months Ended Six Months Ended
December 31, December 31,

2013 2012 2013 2012
Employer Services $ 2,087.C $ 1,918.. $ 4,055.C $ 3,737.:
PEO Services 531.] 465.7 1,036.: 917.¢
Dealer Services 484.2 452t 957.C 892.¢
Other (0.2 0.t 0.1 1.2

Reconciling item:

Client fund interest (119.9 (89.7) (225.7) (163.9)
$ 2,982.¢ $ 2,747.¢ $ 5,822 $ 5,385.!

Earnings from Continuing Operations before Incorages

Three Months Ended Six Months Ended

December 31, December 31,

2013 2012 2013 2012
Employer Services $ 505.¢ % 514¢ $ 1,118.. $ 969.
PEO Services 59.t 49.¢ 111.2 96.2
Dealer Services 104.7 96.2 201.t 182.1
Other (79.€ (42.9) (147.7) (90.9

Reconciling item:

Client fund interest (119.9 (89.1) (225.%) (163.%)
$ 561.1 $ 528.t $ 1,058« $ 994.¢

During the three months ended December 31, 2012@b# , Dealer Services earned 13% and 12% , riégplyc of its segment revenues
from one client and earned 12% of its segment neegifrom one client during the six months endededaer 31, 2013 and 2012 . The
Company did not have any customers that indiviguadicounted for more than 10% of the Company'salm@ed revenue from continuing
operations.

Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

(Tabular dollars are presented in millions, exgegtshare amounts)

FORWARD-LOOKING STATEMENTS

This report and other written or oral statementgefaom time to time by Automatic Data Processing, (“ADP”) may contain “forward-
looking statements” within the meaning of the Prv&ecurities Litigation Reform Act of 1995. Staents that are not historical in nature,
and which may be identified by the use of words likxpects,” “assumes,” “projects,” “anticipate®’stimates,” “we believe,” “could” and

other words of similar meaning, are forward-lookgtgtements. These statements are based on mamdgesmpectations and assumptions
and are subject to risks and uncertainties that caage

LI ” o ” o, ” w

21






actual results to differ materially from those eegwed. Factors that could cause actual resulifféo whaterially from those contemplated by
the forward-looking statements include: ADP's sasda obtaining, retaining and selling additiorexvices to clients; the pricing of services
and products; changes in laws regulating payraédaprofessional employer organizations and engaldyenefits; overall market and
economic conditions, including interest rate an@ifyn currency trends; competitive conditions; asates and related industry changes;
employment and wage levels; changes in technolmepijability of skilled technical associates; ahd impact of new acquisitions and
divestitures. ADP disclaims any obligation to ugdany forward-looking statements, whether as dtrefnew information, future events or
otherwise. These risks and uncertainties, alonl thi¢ risk factors discussed under "ltem 1A. Haktors,"” should be considered in
evaluating any forward-looking statements containextin.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and acconipgmpotes have been prepared in accordance withuatiag principles generally accep

in the United States of America (“U.S. GAAP”). Theeparation of these financial statements requirasagement to make estimates,
judgments and assumptions that affect reported ata@f assets, liabilities, revenues, expensesptret comprehensive income. \
continually evaluate the accounting policies artivestes used to prepare the consolidated finastaééments. The estimates are based on
historical experience and assumptions believectebsonable under current facts and circumstanfetsial amounts and results could di
from these estimates made by management. Cededuating policies that require significant managatrestimates and are deemed critical
to our results of operations or financial positéye discussed in our Annual Report on Form 10-Kteryear ended June 30, 2013 (“fiscal
2013") in the Critical Accounting Policies sectiohManagement's Discussion and Analysis of Findr@iadition and Results of Operations.

RESULTS OF OPERATIONS
Executive Overview

We are one of the largest providers of businesega®ing and cloud-based solutions - including ghyedent management, human resource
management, benefits administration and time ateti@ince to employers and automotive dealerships arounavidrkel. As a leading glob
Human Capital Management (HCM) solutions providerase focused on driving product innovation anda@cing our distribution and
service capabilities.

Our results during the first half of the year endade 30, 2014 ("fiscal 2014") continue to reflée strength of our underlying business
model, including the diversity of our client baselgroducts. We are pleased with the performancaiobusiness segments, which have
continued to drive good revenue growth and pretaxgin expansion. Revenue retention was solid andoménue to benefit from the
strength of our pays per control metric, which esgnts the number of employees on our clientsofiayas measured on a same-store-sales
basis utilizing a representative subset of payraltging from small to large businesses that dteatéve of a broad range of U.S. geographic
regions. Our recently completed acquisitions cbated to positive revenue growth. We continue tinipgacted by the decline in highargin
client interest revenues as a result of lower @derates, partially offset by an increase in a@rage client funds balance. We continue to
believe that the impact to fiscal 2013 client funeléenue was the bottom in terms of the year-oear-gecline. Our financial condition and
balance sheet remain solid at December 31, 2018 cash and cash equivalents and marketable siesusf $1.3 billion .

We have a strong business model with a high pemgenf recurring revenues, excellent margins, tiléato generate consistent, healthy
cash flows, strong client retention, and low cdptgenditure requirements. We invest our fundsl i@ clients in accordance with ADP's
prudent and conservative investment guidelines tiex safety of principal, liquidity, and diversdiion are the foremost objectives of our
investment strategy. We continue to return excash to our shareholders through dividends andlmanesepurchase program.
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Analysis of Consolidated Operations

Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 $ Change % Change 2013 2012 $ Change % Change
Total revenues $ 2,982.¢ $ 2,747.¢ $ 235.(C 9% $ 5,822.! $ 5,385.¢ $ 437.% 8%
Costs of revenues:
Operating expenses 1,528." 1,401.¢ 127.1 9% 3,020.: 2,769.: 251.2 9%
Systems development and
programming costs 179.: 159.¢ 19.4 12% 351.2 316.2 35.C 11%
Depreciation and amortizatior 64.£ 62.¢ 1.€ 3% 125.% 125.€ 0.3 — %
Total costs of revenues 1,772. 1,624. 148.1 9% 3,496.¢ 3,210.¢ 285.¢ 9%
Selling, general and
administrative costs 675.€ 624.% 50.¢ 8% 1,314. 1,236.: 78.1 6 %
Interest expense 2.C 3.C (2.0 (33)% 3.6 6.1 (2.2) (36)%
Total expenses 2,450.( 2,252.( 198.( 9% 4,814.¢ 4,453.: 361.¢ 8%
Other income, net (28.9 (33.0 4.7 (14)% (50.8) (62.2) (11.9 (18)%
Earnings from continuing
operations before income tax&s 5617 $ 528¢  $ 32.8 6% $ 1,058: § 994«  $ 64.C 6 %
Margin 18.8% 19.2% 18.2% 18.5%
Provision for income taxes $ 1841  $ 176.6 $ 7.2 4% $ 3628 % 340 $ 12.¢ 4%
Effective tax rate 32.8% 33.4% 33.2% 34.2%
Net earnings from continuing
operations $ 377.C % 3B2 % 25.C 7% $ 7056 % 654«  $ 51.2 8%
Diluted earnings per share from
continuing operations $ 0.7¢ % 07z  $ 0.0¢€ 8% $ 14€¢ % 132 % 0.12 9 %

Total Revenues

Total revenues increase d $235.0 million , or 3%%2,982.8 million for the three months ended Deloer 31, 2013 , as compared to tiese
months ended December 31, 2012 , due to an incieaseenues in Employer Services of 9% , or $168il8on , to $2,087.0 million , an
increase in revenues in Professional Employer Gzgéion ("PEQ") Services of 14% , or $65.4 millipto $531.1 million , and an increase in
revenues in Dealer Services of 7% , or $31.7 mnillito $484.2 million . Total revenues would hawereased approximately 8% without the
impact of recently completed acquisitions.

Total revenues for the three months ended DeceBthe2013 include interest on funds held for cliesft$89.2 million , as compared to
$101.7 million for the three months ended Decen®ie2012 . The decrease in the consolidated sttesgned on funds held for clients
resulted from the decrease in the average inteatesstarned to 1.9% for the three months endedrbleee31, 2013 , as compared to 2.4% for
the three months ended December 31, 2012 , pgrtitifet by an increase in our average client furalance of 9% , to $18.5 billion , for the
three months ended December 31, 2013 .

Total revenues increase d $437.2 million , or 8%%5,822.5 million for the six months ended Decenti, 2013 , as compared to the six



months ended December 31, 2012 , due to an incire@aseenues in Employer Services of 9% , or $317ilon , to $4,055.0 million , an
increase in revenues in PEO Services of 13% or.$1h8lion , to $1,036.1 million , and an increaseevenues in Dealer Services of 7% , or
$64.4 million , to $957.0 million .
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Total revenues for the six months ended Decembe2@13 include interest on funds held for clierft$578.4 million , as compared $208.<
million for the six months ended December 31, 20The decrease in the consolidated interest eanddnds held for clients resulted from
the decrease in the average interest rate earr2@%ofor the six months ended December 31, 2@k3cpmpared to 2.5% for the six months
ended December 31, 2012 , partially offset by aneiase in our average client funds balance of @8/418.0 billion , for thesix months ende
December 31, 2013 .

Total Expenses

Our total expenses increase d $198.0 million ,96r, %0 $2,450.0 million for the three months enB@etember 31, 2013 , as compared to the
three months ended December 31, 2012 . The ireirasir total expenses was due to an increasparating expenses of $127.1 millioar,
increase in selling, general and administrativeeesps of $50.9 million , and an increase in systgnelopment and programming costs of $
19.4 million . Total expenses would have increamgoroximately 8% without the impact of recently gdeted acquisitions.

Our total expenses increase d $361.8 million ,%r, 80 $4,814.9 million for the six months endecc®mber 31, 2013 , as compared togixe
months ended December 31, 2012 . The increaser itotal expenses was due to an increase in opgrexipenses of $251.2 million , an
increase in selling, general and administrativeeesps of $78.1 million , and an increase in systgnelopment and programming costs of
$35.0 million .

Our total costs of revenues increased $148.1 mithio9% , to $1,772.4 million for the three mondmsled December 31, 2013 , as compared
to the three months ended December 31, 2012 ,odame increase in operating expenses of $127.1lomiind an increase in systems
development and programming costs of $19.4 million

Our total costs of revenues increased $285.9 millior 9% , to $3,496.8 million for the six mon#rsded December 31, 2018s compared
the six months ended December 31, 2012 , due toca@ase in operating expenses of $251.2 milliahamincrease in systems development
and programming costs of $35.0 million .

Operating expenses increase d $127.1 million %f® the three months ended December 31, 2018grapared to the three months ended
December 31, 2012, due to the increase in revatessibed above, including the increase in PE@i&#s, which has pass-through costs
that are re-billable and which includes costs femdfits coverage, workers’ compensation coverage state unemployment taxes for
worksite employees. These pass-through costs $48@.9 million for the three months ended Decenie2013 , which included costs for
benefits coverage of $335.0 million and costs forkers’ compensation and payment of state unempoyitaxes of $65.9 million . These
pass-through costs were $353.8 million for theghr®nths ended December 31, 2012 , which includsts dor benefits coverage of $296.0
million and costs for workers’ compensation andmapt of state unemployment taxes of $57.8 milliofhe increasen operating expenses
also due to higher labor-related expenses in EneplSgrvices of $24.1 million and expenses relatdtlsinesses acquired of $4.3 million .

Operating expenses increase d $251.2 million %ef® the six months ended December 31, 2013 oampared to the six months ended
December 31, 2012 , due to the increase in revathemsibed above, including the increase in PE®iSss, which has pass-through costs
that are re-billable and which includes costs femdfits coverage, workers’ compensation coverage state unemployment taxes for
worksite employees. These pass-through costs $#&8#.6 million for the six months ended December28113 , which included costs for
benefits coverage of $659.8 million and costs forkers’ compensation and payment of state unemptoytaxes of $127.8 million . These
pass-through costs were $701.5 million for thensonths ended December 31, 2012 , which includets ¢osbenefits coverage of $584.2
million and costs for workers’ compensation andmapt of state unemployment taxes of $117.3 millicFhe increase in operating expenses
is also due to higher labor-related expenses inl&ep Services of $46.9 million and expenses rdl&ebusinesses acquired of $7.9 million .

Systems development and programming costs incee$$8.4 million , or 12% , for the three monthseshdecember 31, 2013, as compared
to the three months ended December 31, 2012 cdinereased costs to develop, support, and maiotaiproducts, partially offset by a
higher proportion of capitalized costs of our stiga¢ projects.

Systems development and programming costs incce$88.0 million , or 11% , for the six months endtember 31, 2013as compared

the six months ended December 31, 2012 , due teased costs to develop, support, and maintaipmaiucts, partially offset by a higher
proportion of capitalized costs of our strategigjects.
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Selling, general and administrative expenses iseree$50.9 million , or 8% , for the three monthded December 31, 2013, as compared to
the three months ended December 31, 2012 . Thease was related to an increase in selling expasfsk24.0 million resulting from
investments in our salesforce, an increase in aaeerexpenses of $12.5 million, and an increasttkbased compensation expense of !
million.

Selling, general and administrative expenses iserele$78.1 million , or 6% , for the six months ethddecember 31, 2013 , as compared to
the six months ended December 31, 2012 . Theaserwas related to an increase in selling experisk36.8 million resulting from
investments in our salesforce, an increase in dhasled compensation expense of $12.8 million, aridaease in severance expenses of
million.

Other Income, net

Three Months Ended Six Months Ended
December 31, December 31,

2013 2012 $ Change 2013 2012 $ Change
Interest income on corporate funds $ (16.7) $ (215 $ 489 $ @357 $ 459 % (9.6)
Realized gains on available-for-sale
securities (13.2) (9.9) 3.4 (17.5) (14.6) 2.8
Realized losses on available-for-sale
securities 1.€ 0.t (1.2 2.5 0.8 2.7
Gains on sales of buildings — (2.2 (2.2 — (2.2 (2.2
Other, net — — — (0.7 (0.9 (0.9
Other income, net $ (28.9 $ (33.0 $ 4.7 $ (50.¢) $ (622 $ (11.9

Other income, net, decrease d $4.7 million forttiiee months ended December 31, 2013 , as comfmatied three months ended

December 31, 2012 . The decrease was due to eadecin interest income on corporate funds of 84ll&n in the three months ended
December 31, 2013 , as compared to the three mentted December 31, 2012 . The decrease in ihteoegne on corporate funds resulted
from lower average interest rates from 1.6% forttlree months ended December 31, 2012 to 1.4%éothree months ended December 31,
2013 and lower average daily corporate funds, whtreased from $5.3 billion for the three monthdesl December 31, 2012 $4.9 billion
for the three months ended December 31, 2013dditian, we recognized gains of $2.2 million pemntag to the sale of two buildings during
the three months ended December 31, 2012 .

Other income, net, decrease d $11.4 million forsiftenonths ended December 31, 2013, as compauthe six months ended December 31,
2012 . The decrease was due to a decrease iashiecome on corporate funds of $9.6 million ie six months ended December 31, 2013,
as compared to the six months ended December 32,.20he decrease in interest income on corpduatds resulted from lower average
interest rates from 1.8% for the six months endeddiber 31, 2012 to 1.4% for the six months endsgeMber 31, 2013 and lower average
daily corporate funds, which decreased from $8libbifor the six months ended December 31, 20124® billion for the six months ended
December 31, 2013 . In addition, we recognizedgyafr$2.2 million pertaining to the sale of two ldings during the six months ended
December 31, 2012 .

Earnings from Continuing Operations before Income &xes

Earnings from continuing operations before incomes increased $32.3 million , or 6% , to $561.llionifor the three months ended
December 31, 2013 . Overall margin decreased fré:2% to 18.8% , despite margin improvement in aigifiess segments. This decrease
included a 70 basis point decrease related todhgnued decline in interest on funds held forrtie discussed above, for the three months
ended December 31, 2013 , as compared to thenfoeths ended December 31, 2012 .

Earnings from continuing operations before incomes increased $64.0 million , or 6% , to $1,058illon for the six months ended
December 31, 2013 . Overall margin decrease d 8% to 18.2% , despite margin improvement inluginess segments. This decrease
included an 80 basis point decrease related todhgnued decline in interest on funds held foemis, discussed above, for the six months
ended December 31, 2013, as compared to the sithsiended December 31, 2012 .
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Provision for Income Taxes

The effective tax rate for the three months endeddinber 31, 2013 and 2012 was 32.8% and 33.4%eatdgely. The decrease in the
effective tax rate is due to the resolution of @ertax matters, partially offset by an increaséoneign taxes and reduced foreign tax credits
available during the three months ended Decemhe2(®I13 .

The effective tax rate for the six months endeddbamer 31, 2013 and 2012 was 33.3% and 34.2%ypectively. The decrease in the effec
tax rate is due to the resolution of certain taxtena, partially offset by an increase in foreigrdas and reduced foreign tax credits available
during the six months ended December 31, 2013 .

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

Net earnings from continuing operaticincrease d $25.0 million , or 7% , to $377.0 millimr the three months ended December 31, 2013,
compared to the three months ended December 32,.2Diluted earnings per share from continuing apiens increase d 8% to $0.78 for the
three months ended December 31, 2013, as comfzatied three months ended December 31, 2012 .

Net earnings from continuing operaticincreased $51.2 million , or 8% , to $705.6 millimn the six months ended December 31, 2013,
compared to the six months ended December 31, 2Dil@ted earnings per share from continuing operstincreased 9% to $1.46 for the
six months ended December 31, 2013 , as compateé &ix months ended December 31, 2012 .

For the three and six months ended December 3B 20dr diluted earnings per share from continwipgrations reflects the increase in net
earnings from continuing operations and the impaétwer shares outstanding as a result of therose of approximately 5.6 million
shares during the six months ended December 3B, &0d the repurchase of 10.4 million shares irfifoal year ended June 30, 2013 .

Analysis of Reportable Segments

To align financial reporting with the manner in whithe chief operating decision maker assessesrpafce and makes decisions about
resources to be allocated to our reportable segmefiéective July 1, 2013, we no longer allocat®st of capital charge to our reportable
segments and no longer adjust the operating resfuitsr reportable segments on a constant exchatgdasis. As a result of these changes,
all prior period amounts have been reclassifiechitform to the current period presentation. Thasanges did not significantly affect
reportable segment results.

Revenues from Continuing Operations

Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 $ Change % Change 2013 2012 $ Change % Change
Employer Services $ 2,087.C $ 1918.: $ 168.¢ 9% $ 4,055.( $ 3,737.. $ 317.¢ 9%
PEO Services 531.1 465.7 65.4 14% 1,036.: 917.€ 118.t 13%
Dealer Services 484.2 452t 31.7 7% 957.( 892.¢ 64.4 7%
Other (0.2 0.5 (0.7) 0.1 1.2 (1.7
Reconciling item:
Client fund interest (119.9) (89.7) (30.2) (225.7) (163.2) (62.5)
$ 2,982.¢% $ 2,747.¢ $ 235.( 9 $ 5822f $ 53850 $ 437.: 8%
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Earnings from Continuing Operations before Income TBxes

Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 $ Change % Change 2013 2012 $ Change % Change
Employer Services $ 595.¢ $ 5l4¢ $ 81.2 16% $ 1,118« $ 969.1 $ 148.5 15%
PEO Services 59.t 49.¢ 9.€ 19% 111.2 96.2 15.1 16%
Dealer Services 104.7 96.2 8.5 9% 201. 182.1 19.4 11%
Other (79.€) (42.¢) (36.9) (147.7) (90.9 (56.7)
Reconciling item:
Client fund interest (119.9) (89.7) (30.2) (225.7) (163.2) (62.5)
$ 5611 $ 528.¢ $ 32.2 6% $ 1,058. $ 994.¢ $ 64.C 6%

Certain revenues and expenses are charged topiveaigle segments at a standard rate for managemastuns. Other costs are charged t
reportable segments based on management’s respion&dn the applicable costs. The primary compats of the “Other” segment are the
results of operations of ADP Indemnity (a wholly+oed captive insurance company that provides workerapensation and employer’'s
liability deductible reimbursement insurance pratecfor PEO Services worksite employees), non-néeg gains and losses, miscellaneous
processing services, such as customer financingadions, and certain charges and expenses trahbabeen allocated to the reportable
segments, such as stock-based compensation expense.

There is a reconciling item for the difference betw actual interest income earned on invested fhaldsfor clients and interest creditec
Employer Services and PEO Services at a standéedofad.5%. This allocation is made for managenreasons so that the report:
segmentstesults are presented on a consistent basis witheumpact of fluctuations in interest rates. sTailocation is a reconciling item
our reportable segment®venues from continuing operations and earning® ftontinuing operations before income taxes arainsinatec
in consolidation.

Employer Services
Revenues

Employer Services' revenues increased $168.8 millar 9% , to $2,087.0 million for the three man#dnded December 31, 2013, as
compared to the three months ended December 32, ZR4venues increased due to new business sthntied) the year from new business
bookings, an increase in the number of employeesuorlients’ payrolls, and the impact of priceriases. Our worldwide client revenue
retention rate for the three months ended DeceR®ibe2013 decreased 50 basis points as compared tate for the three months ended
December 31, 2012 and our pays per control incceags for the three months ended December 31, 2013

Employer Services' revenues increased $317.9 millar 9% , to $4,055.0 million for the six monthreded December 31, 2013 , as compared
to the six months ended December 31, 2012 . Eiduthie impact of recently completed acquisitioesenues increased 8% as compared to
the six months ended December 31, 2012 . Revenuesaised due to new business started during thidrpea new business bookings, an
increase in the number of employees on our cligragtolls, and the impact of price increases. Oarldwide client revenue retention rate for
the six months ended December 31, 2013 decreaskds&)points as compared to our rate for the sinths ended December 31, 2012 and
our pays per control increased 2.7% for the sixttrmended December 31, 2013 .

Earnings from Continuing Operations before Incorages

Employer Services’ earnings from continuing operaibefore income taxes increased $81.2 millianl 666 , to $595.8 million for the three
months ended December 31, 2013, as compared tbrdmmonths ended December 31, 2012 . The imenrgas due to increase d revenues
of $168.8 million discussed above, which was phlyt@fset by an increase in expenses of $87.6iomll The increase in expenses is related
to increased revenues and increased labor-relattd over the same period prior year levels coupitidthe effects of acquisitions. Overall
margin increase d from 26.8% to 28.5% for the thmeaths ended December 31, 2013 , as compareé three months ended December 31,
2012, due to increased operating efficienciedjglgroffset by approximately 10 basis points adingin decline attributable to acquisitions.
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Employer Services’ earnings from continuing operibefore income taxes increased $148.7 millmml5% , to $1,118.4 million for thex
months ended December 31, 2013 , as compared sixtheonths ended December 31, 2012 . The incnwasalue to increase d revenues of
$317.9 million discussed above, which was partiaffget by an increase in expenses of $169.2 millidhe increase in expenses is relate
increased revenues and increased labor-relatesl @ost the same period prior year levels coupled thie effects of acquisitions. Overall
margin increase d from 25.9% to 27.6% for the sbnths ended December 31, 2013, as compared 8ixtheonths ended December 31,
2012 , due to increased operating efficienciedjgiroffset by approximately 10 basis points ddingin decline attributable to acquisitions.

PEO Services

Revenues

PEO Services' revenues increased $65.4 milliorL486 , to $531.1 million for the three months enBetember 31, 2013 , as compared to
the three months ended December 31, 2012 . Suehues include pass-through costs of $400.9 mifiiorthe three months ended
December 31, 2013 and $353.8 million for the thmemths ended December 31, 2012 associated witHitseomverage, workers'
compensation coverage, and state unemployment taxesrksite employees. The increase in revemgsdue to a 12% increase in the
average number of worksite employees, resultingfam increase in the number of new clients and tirawour existing clients.

PEO Services' revenues increased $118.5 milliori 3% , to $1,036.1 million for the six months edd@ecember 31, 2013, as compared to
the six months ended December 31, 2012 . Suclmuesenclude pass-through costs of $787.6 mill@rttie six months enddglecember 31
2013 and $701.5 million for the six months endedddeber 31, 2012 associated with benefits coveragekers' compensation coverage, and
state unemployment taxes for worksite employed® ificrease in revenues was due to a 12% incredle average number of worksite
employees, resulting from an increase in the nurabaew clients and growth in our existing clients.

Earnings from Continuing Operations before Incorageb

PEO Services’ earnings from continuing operaticef®te income taxes increased $9.6 million , or 1986$59.5 million for the three months
ended December 31, 2013, as compared to theriwaths ended December 31, 2012 . Earnings frofimeong operations before income
taxes increased due to growth in earnings relatdldet increase in the average number of worksif@l@mes. Overall margin increased from
10.7% to 11.2% for the three months ended DeceBihe2013 , as compared to the three months endeenileer 31, 2012 , resulting from
slower growth in pass-through costs.

PEO Services’ earnings from continuing operaticef®te income taxes increased $15.1 million , or 1666$111.3 million for theix months
ended December 31, 2013, as compared to the sithsiended December 31, 2012 . Earnings frommeing operations before income
taxes increased due to growth in earnings relatdldet increase in the average number of worksif@l@mes. Overall margin increased from
10.5% to 10.7% for the six months ended DecembgP@13 , as compared to the six months ended DeseBih 2012 , resulting from
slower growth in pass-through costs.

Dealer Services
Revenues
Dealer Services' revenues increased $31.7 millarv% , to $484.2 million for the three months ethddecember 31, 2013 , as compared to

the three months ended December 31, 2012 . Ttisase was driven by new business installed, ingat@lient retention, higher transaction
volumes, and digital advertising revenues.
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Dealer Services' revenues increased $64.4 millar7% , to $957.0 million for the six months end®etember 31, 2013 , as compared to the
six months ended December 31, 2012 . This increasedriven by new business installed, improveentlietention, higher transaction
volumes, and digital advertising revenues.

Earnings from Continuing Operations before Incorageb

Dealer Services' earnings from continuing operatizefore income taxes increased $8.5 million %6r, %0 $104.7 million for the three
months ended December 31, 2013 , as compared thrseemonths ended December 31, 2012 . This iser@as due to the increase in
revenues of $31.7 million discussed above, paytiaffiset by higher operating expenses related fémenting and servicing new clients and
products. Overall margin increased from 21.3%1®&% for the three months ended December 31, 283&ompared to the three months
ended December 31, 2012 , due to increased opgefiniencies.

Dealer Services' earnings from continuing operatizefore income taxes increased $19.4 million1,186 , to $201.5 million for the six
months ended December 31, 2013 , as compared sixtheonths ended December 31, 2012 . This increasedue to the increase in
revenues of $64.4 million discussed above, paytiaffiset by higher operating expenses related fémenting and servicing new clients and
products. Overall margin increased from 20.4%1td % for the six months ended December 31, 20$3pmpared to the six months ended
December 31, 2012 , due to increased operatingesitties.

Other

The primary components of the “Other” segment heeresults of operations of ADP Indemnity, mecurring gains and losses, miscellane
processing services, such as customer financingdions, and certain charges and expenses tranbabeen allocated to the reportable
segments, such as stock-based compensation expense.

ADP Indemnity provides workers' compensation anglegrer's liability deductible reimbursement inswearprotection for PEO Services
worksite employees up to $1 million per occurrenB&O Services has secured specific per occuriasaeance from a wholly-owned and
regulated insurance carrier of AlG that coverdaabes in excess of $1 million per occurrence. Wilze historical loss experience and
actuarial judgment to determine the estimated claihility for the PEO Services business. Premiamrescharged to PEO Services to cover
the claims expected to be incurred by the PEO 8esvivorksite employees. Changes in estimatedaii#i incurred losses are recognized by
ADP Indemnity. During the six months ended Decen®ie 2013 , ADP Indemnity paid a premium of $14@illion to enter into a
reinsurance agreement with ACE American Insurarm@@@ny to cover substantially all losses incurnedBP Indemnity for the fiscal 201
policy year up to $1 million per occurrence relatedhe workers' compensation and employer's Itghdeductible reimbursement insurance
protection for PEO Services worksite employees.addition, during the six months ended DecembeRB12 , ADP Indemnity paid a
premium of $141.4 million to enter into a reinswaragreement for the fiscal 2013 policy year.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At December 31, 2013, cash and marketable sexsinitere $1,349.5 million , stockholders' equity $&258.5 million , and the ratio of
long-term debt-to-equity was 0.2% . Working capiafore funds held for clients and client funddigdtions at December 31, 2013 was
$1,447.4 million , as compared to $1,195.7 mill&@@rdune 30, 2013 . The increase in working capésulted from a decrease in obligations
under reverse repurchase agreements and an inaneztber current assets and accounts receivablepartially offset by a decrease in cash
and cash equivalents.

Our principal sources of liquidity for operationg alerived from cash generated through operatindglaough corporate cash and market
securities on hand. We also have the ability twdye through our financing arrangements under o/&.dommercial paper program and our
U.S. and Canadian short-term reverse repurchasemgnts to meet short-term funding requiremendsaelto client funds obligations. We
generated positive cash flows from operations dutfire six months ended December 31, 2013 and vdealpgiroximately $1.3 billion of cash
and marketable securities at December 31, 2013hé&dash and cash equivalents and marketableitsesteld at December 31, 2013 , $0.6
billion of cash and marketable securities was hgldur foreign subsidiaries. Amounts held by fgresubsidiaries, if repatriated to the U.S.,
would generally be subject to foreign withholdingddJ.S. income taxes, adjusted for foreign taxitsedOur intent is to permanently reinv
these funds outside of the U.S. and our curremspdep not demonstrate a need to repatriate théomtbour U.S. operations.
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Our cash flows from operating, investing, and fitiag activities, as reflected in the Statement€ofisolidated Cash Flows for thix month:
ended December 31, 2013 and 2012 , are summaszZetiavs:

Six Months Ended
December 31,

2013 2012 $ Change
Cash provided by (used in):
Operating activities $ 473.C $ 383« % 89.€
Investing activities (6,223.9) (2,143.9 (4,080.()
Financing activities 5,317.: 1,587.( 3,730.:
Effect of exchange rate changes on cash and casiaénts 1.7 16.2 (14.5)
Net change in cash and cash equivalents $ (4320 $ (1579 $ (274.9)

Net cash flowsprovided by operating activities were $473.0 millior the six months ended December 31, 2013 pampared to $383.4
million for the six months ended December 31, 20X2perating cash flows for the six months endeddbeer 31, 2013 and December 31,
2012included cash payments for reinsurance agreeméftsd@.4 million and $141.4 million, respectivednd included cash contributions
our pension plans of $79.9 million and $130.1 millirespectively. Additionally, the increase in cash flows provided by operating
activities was due to a favorable change in thecaetponents of operating assets and liabilitiesoaspared to the six months ended
December 31, 2012 . For the six months ended DieeeB1, 2013 , Other operating activities includgd.9 million use of funds and
financing activities include a $44.9 million souimiefunds for excess tax benefits related to stoaed compensation.

Net cash flowsused in investing activities were $ 6,223.8 millfon the six months ended December 31, 2013 , ampaced to $ 2,143.8
million for the six months ended December 31, 20TRe net change in cash used in investing aa#vis primarily due to the timing of
receipts and disbursements of restricted cash astud equivalents held to satisfy client funds ohbigye of $3,985.7 million .

Net cash flowsprovided by financing activities were $ 5,317.1lioil for the six months ended December 31, 201&aspared to $ 1,587.0
million for the six months ended December 31, 20The net change in cash provided by financiniyitiess is due to the net change in cli
funds obligations of $4,101.6 million as a restlthe timing of cash received, partially offsetthye timing of our borrowings under the
reverse repurchase agreements.

We purchased approximately 5.6 million shares efasummon stock at an average price per share a087%8iring the six months ended
December 31, 2013 compared to purchases of 5.fomghares at an average price per share of $8tu&ig the six months ended
December 31, 2012 . From time to time, the Compaay repurchase shares of its common stock urglauthorized share repurchase
program. The Company considers several factodgtermining when to execute share repurchasesidimgj, among other things, actual and
potential acquisition activity, cash balances aashcflows, issuances due to employee benefit plwvits, and market conditions.

Our U.S. short-term funding requirements relatedignt funds are sometimes obtained through a cervial paper program, which provides
for the issuance of up to $7.25 billion in aggregaaturity value of commercial paper, rather thanidlating previouslyeollected client fund
that have already been invested in available-fte-securities. Our commercial paper program isct#-1+ by Standard & Poor’s and Prime-
1 by Moodys. These ratings denote the highest quality comialgraper securities. Maturities of commercigbgracan range from overnic

to up to 364 days. For the three months endedem@ber 31, 2013 and 2012 , our average borrowirege $3.3 billion and $3.7 billion ,
respectively, at weighted average interest rate 16 and 0.2% , respectively. For the six monttdedn December 31, 2013 and 2012 , our
average borrowings were $3.2 billion and $3.5dnilli respectively, at weighted average interestof0.1% and 0.2% , respectively. The
weighted average maturity of the Company’s comnaémaper during the three and six months endedreee31, 2013 approximated two
days. We have successfully borrowed through theofieer commercial paper program on an as needsid tmameet short-term funding
requirements related to client funds obligationsD&cember 31, 2013 and June 30, 2013 , we hadmamercial paper outstanding.

Our U.S. and Canadian short-term funding requirdmeiated to client funds obligations are somesimigtained on a secured basis through
the use of reverse repurchase agreements, whicloketeralized principally by government and gaeent agency securities, rather than
liquidating previously-collected client funds thetve already been invested in available-for-sataritges. These agreements generally have
terms ranging from overnight to up to five busindags. We have $3.0 billion available to us on mmitted basis under the U.S. reverse
repurchase agreements. We believe that we curneraét all
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conditions set forth in the committed reverse repase agreements to borrow thereunder, and weoaevare of any conditions that would
prevent us from borrowing part or all of the $3illidn available to us under the committed reversgurchase agreements. We have
successfully borrowed through the use of revergarahase agreements on an as needed basis tohoaeesm funding requirements related
to client funds obligations. At December 31, 20%&,had no outstanding obligations related to éverse repurchase agreementsuxte 3(
2013, we had $245.9 million obligations outstagdielated to reverse repurchase agreements, whaod nepaid on July 2, 2013 . For the
three months ended December 31, 2013 and 201awaverage outstanding balances under reverseeheyse agreements of $402.0
million and $416.8 million , respectively, at wetgh average interest rates of 0.6% and 0.7% , c&sply. For the six months ended
December 31, 2013 and 2012 , we had average odistabalances under reverse repurchase agreenfe$t6m7 million and $475.7

million , respectively, at weighted average interates of 0.5% and 0.7% , respectively.

We have a $2.0 billion , 364-day credit agreemaittt & group of lenders that matures in June 20h4ddition, we have a four-year $3.25
billion credit facility maturing in June 2015 thedntains an accordion feature under which the aggescommitment can be increased by $
500.0 million , subject to the availability of atldhal commitments. We also have an existing $b#llidn five-year credit facility that matur
in June 2018 that also contains an accordion featnder which the aggregate commitment can beaserkby $ 500.0 millionsubject to th
availability of additional commitments. The intereste applicable to committed borrowings is tied IBOR, the federal funds effective rate,
or the prime rate depending on the natificationvjited by the Company to the syndicated financisfiintions prior to borrowing. The
Company is also required to pay facility fees aamdhedit agreements. The primary uses of the cfadiitties are to provide liquidity to the
commercial paper program and funding for genergd@@te purposes, if necessary. We had no borgsatimrough December 31, 20d8det
the credit agreements. We believe that we currendégt all conditions set forth in the revolvingditeagreements to borrow thereunder, and
we are not aware of any conditions that would pnéws from borrowing part or all of the $7.25 lmhii available to us under the revolving
credit agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral obgtime mortgages, alternative-A
mortgages, sub-prime auto loans or sub-prime hayuigyeloans, collateralized debt obligations, c@talized loan obligations, credit default
swaps, asset-backed commercial paper, deriva@wesion rate securities, structured investmentalesior non-investment grade fixed-
income securities. We own AAA rated senior tranabfefixed rate credit card, auto loan, rate reduttand other asset-backed securities,
secured predominantly by prime collateral. Alllatdral on assdtacked securities is performing as expected. tlitiad, we own senior de
directly issued by Federal Home Loan Banks and d@arm Credit Banks. We do own mortgage-backedisties, which represent an
undivided beneficial ownership interest in a graupool of one or more residential mortgages. &hseurities are collateralized by the cash
flows of 15-year and 30-year residential mortgaayes are guaranteed by Federal National Mortgagediation or Federal Home Loan
Mortgage Corporation as to the timely payment @fgpal and interest. Our client funds investm&mnategy is structured to allow us to
average our way through an interest rate cyclebtlgldring the maturities of our investments outwe years (in the case of the extended
portfolio) and out to ten years (in the case oflthmgy portfolio). This investment strategy is sagpd by our short-term financing
arrangements necessary to satisfy short-term fgnéiquirements relating to client funds obligations

Capital expenditures for continuing operationstfar six months ended December 31, 2013 were $9#li6rmas compared to $76.6 million
for the six months ended December 31, 2012 . Aapifgenditures for the fiscal year ending June2B14 are expected to be between $190
million and $210 million as compared to $174.8 iiilin the fiscal year ended June 30, 2013 .

In the normal course of business, we also enterdantracts in which we make representations andanties that relate to the performanc
our services and products. We do not expect angmablosses related to such representations amchwties.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

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

Our corporate investments are invested in casttasil equivalents and highly liquid, investment-grathrketable securities. These assets
are available for repurchases of common stockréasury and/or acquisitions, as well as other gatpaperating purposes. All of our short-
term and long-term fixed-income securities aresifeexl as available-for-sale securities.

Our client funds assets are invested with safefyriocipal, liquidity, and diversification as theipary goals. Consistent with those goals, we
also seek to maximize interest income and to mirgntie volatility of interest income. Client funalssets are
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invested in highly liquid, investment-grade markdgasecurities, with a maximum maturity of 10 yeairshe time of purchase and money
market securities and other cash equivalents. eseinber 31, 2013 , approximately 92% of the avigitfdr-sale securities categorized as
U.S. Treasury and direct obligations of U.S. gowaent agencies were invested in senior, unsecucgdcallable debt directly issued by the
Federal Home Loan Banks and Federal Farm CreditBan

We utilize a strategy by which we extend the mégsgiof our investment portfolio for funds held fdients and employ short-term financing
arrangements to satisfy our short-term funding irequents related to client funds obligations. ©lignt funds investment strategy is
structured to allow us to average our way througinterest rate cycle by laddering the maturitiesw investments out to five years (in the
case of the extended portfolio) and out to tenyé@arthe case of the long portfolio). As parbaf client funds investment strategy, we use
the daily collection of funds from our clients tatisfy other unrelated client funds obligationghea than liquidating previously-collected
client funds that have already been invested ila@va-for-sale securities. We minimize the rigknot having funds collected from a client
available at the time such client’s obligation bmes due by impounding, in virtually all instancié& client’s funds in advance of the timing
of payment of such client’s obligation. As a résilthis practice, we have consistently maintaitiedirequired level of client funds assets to
satisfy all of our obligations.

There are inherent risks and uncertainties invghaar investment strategy relating to our cliemtds assets. Such risks include liquidity r
including the risk associated with our ability iguidate, if necessary, our available-&ate securities in a timely manner in order tos§atut
client funds obligations. However, our investmearts made with the safety of principal, liquidiand diversification as the primary goals to
minimize the risk of not having sufficient fundsdatisfy all of our client funds obligations. Weabelieve we have significantly reduced the
risk of not having sufficient funds to satisfy atlient funds obligations by consistently maintamarccess to other sources of liquidity,
including our corporate cash balances, availabteolgngs under our $ 7.25 billion commercial papesgram (rated A-1+ by Standard &
Poor's and Prime-1 (P-1) by Moody'’s, the highestgilde credit ratings), our ability to execute mseerepurchase transactions ($ 3.0 billion
of which is available on a committed basis), anailable borrowings under our $7.25 billion commdtrevolving credit facilities. The
reduced availability of financing during periodsemfonomic turmoil, even to borrowers with the higireredit ratings, may limit our ability to
access short-term debt markets to meet the liquidieds of our business. In addition to liquidigk, our investments are subject to interest
rate risk and credit risk, as discussed below.

We have established credit quality, maturity, axyglosure limits for our investments. The minimurowakd credit rating at time of purchase
for corporate and Canadian provincial bonds is Bi8Basset-backed securities is AAA, and for myatbonds is A. The maximum
maturity at time of purchase for BBB rated secesitis 5 years, for single A rated securities i®&ry, and for AA rated and AAA rated
securities is 10 years. Time deposits and commgraj@er must be rated A-1 and/or P-1. Money mdikeds must be rated AAA/Aaa-mf.

Details regarding our overall investment portf@ie as follows:

Three Months Ended Six Months Ended
December 31, December 31,
2013 2012 2013 2012
Average investment balances at cost:
Corporate investments $ 4852 $ 5,273.8 $ 4933.¢% $ 5127.
Funds held for clients 18,542.: 16,989.( 17,982. 16,534.¢
Total $ 23,3944 $ 22,262¢ $ 22916. $ 21,662.
Average interest rates earned exclusive of realized
gains/(losses) on:
Corporate investments 1.4% 1.€% 1.4% 1.8&%
Funds held for clients 1.9% 2.0% 2.0% 2.5%
Total 1.8% 2.2% 1.9% 2.9%
Realized gains on available-for-sale securities $ 132 % 928 % 178 % 14.€
Realized losses on available-for-sale securities (1.6 (0.5 (2.5 (0.8
Net realized gains on available-for-sale securities $ 116 % 98 % 15C % 13.
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December 31,

2013 June 30, 2013
Net unrealized pre-tax gains on
available-for-sale securities $ 212 $ 287.4
Total available-for-sale securities at fair value $ 18,909.: $ 18,838."

We are exposed to interest rate risk in relatiogetturities that mature, as the proceeds from ingtsecurities are reinvested. Factors that
influence the earnings impact of the interest ch@nges include, among others, the amount of iaddsinds and the overall portfolio mix
between short-term and long-term investments. iisvaries during the fiscal year and is impadigdiaily interest rate changes. The
annualized interest rates earned on our entirégtiortiecrease d from 2.2% for the three monthsdridecember 31, 2012 to 1.8% for the
three months ended December 31, 2013 and from fB#%e six months ended December 31, 2012 to I@®%e six months ended
December 31, 2013 . A hypothetical change in lsbtirt-term interest rates (e.g., overnight interatgts or the federal funds rate) and
intermediate-term interest rates of 25 basis pa@pgdied to the estimated average investment bataacd any related short-term borrowings
would result in approximately a $8 million impactaarnings from continuing operations before incéaxes over the ensuing twelve-month
period ending December 31, 2014 . A hypothetibaihge in only short-term interest rates of 25 basists applied to the estimated average
short-term investment balances and any related-sfwn borrowings would result in approximatelyarillion impact to earnings from
continuing operations before income taxes ovegetimiing twelve-month period ending December 314201

We are exposed to credit risk in connection withatailable-for-sale securities through the possibability of the borrowers to meet the
terms of the securities. We limit credit risk Imyé@sting in investment-grade securities, prima#ifyA and AA rated securities, as rated by
Moody'’s, Standard & Poor’s, and for Canadian s¢iesi Dominion Bond Rating Service. Approximate##8 of our available-for-sale
securities held a AAA or AA rating at December 313 . In addition, we limit amounts that can meisted in any security other than U.S.
and Canadian government or government agency sesuri

We operate and transact business in various fojerggtictions and are therefore exposed to maikktfrom changes in foreign currency
exchange rates that could impact our consolidasdlts of operations, financial position, or cdskwé. We manage our exposure to these
market risks through our regular operating andrfairdg activities and, when deemed appropriate utinghe use of derivative financial
instruments. We use derivative financial instrutaexs risk management tools and not for tradinggaes. We had no derivative financial
instruments outstanding at December 31, 2013 & 30n2013 .

During the three months ended December 31, 2012@b# , Dealer Services earned 13% and 12% , riégplyc of its segment revenues
from one client and earned 12% of its segment neeefrom one client during the six months endedeldaer 31, 2013 and 2012 . We did
not have any customers that individually accoumdeanore than 10% of our consolidated revenue foomtinuing operations.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In July 2013, the Financial Accounting Standardafq"FASB") issued Accounting Standards UpdateS(UA) 2013-11, “Presentation of an
Unrecognized Tax Benefit When a Net Operating l@asyforward, a Similar Tax Loss, or a Tax Creditr@forward Exists.” ASU 2013-11
requires netting of unrecognized tax benefits agjardeferred tax asset for a loss or other camgal that would apply in settlement of the
uncertain tax position. ASU 2013-11 is effectivefiecal years, and interim periods within thosange beginning after December 15, 2013.
Retrospective adoption is permitted. The adoptioASU 2013-11 will not have a material impact oe thompany's results of operations,
financial condition, or cash flows.

In July 2013, the Company adopted ASU 2013-02, “Gahensive Income (Topic 220): Reporting of AmouRéglassified Out of
Accumulated Other Comprehensive Income.” ASU 2023equires entities to disclose the amount ofrimedgloss) reclassified out of
accumulated other comprehensive income to eaclectge line item on the income statement. The quidaallows companies to elect
whether to disclose the reclassification eithethenface of the income statement or in the notéisédinancial statements, including cross-
referencing other disclosures which provide addélaletails about these amounts. The Company batedlto disclose the reclassification in
the notes to the financial statements with cre$srences to other disclosures which provide aaftdit details about the amounts. The adoj
of ASU 2013-02 did not have an impact on the Comijsaronsolidated results of operations, finanabadition, or cash flows.
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ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk

The information called for by this item is providedder the caption "Quantitative and Qualitativediasures about Market Risk" under Item
2 — Management's Discussion and Analysis of Fire@bndition and Results of Operations.

Iltem 4. Controls and Procedures

The Company carried out an evaluation, under tpersision and with the participation of the Compangyanagement, including its Chief
Executive Officer and Chief Financial Officer, bieteffectiveness of the Company's disclosure clenamed procedures, as defined in Rules
13a-15(e) and 15d-15(e) of the Securities Excha@twgef 1934 (the "evaluation™). Disclosure consr@ind procedures include, without
limitation, controls and procedures designed taisnthat information required to be disclosed iy @mpany in the reports that it files or
submits under the Securities Exchange Act of 183tcumulated and communicated to the Company'ageament, including its Chief
Executive Officer and Chief Financial Officer, cgrpons performing similar functions, as appropriatallow timely decisions regarding
required disclosure. Based on the evaluationCitapany's Chief Executive Officer and Chief Finah€fficer have concluded that the
Company's disclosure controls and procedures wigetige as of December 31, 2013 in ensuring thabformation required to be disclosed
by the Company in reports that it files or subraitsler the Securities Exchange Act of 1934 is actat®d and communicated to the
Company's management, including its Chief Execubficer and Chief Financial Officer, to allow tityedecisions regarding required
disclosure and (ii) such information is recordemcessed, summarized and reported within the tienegs specified in Securities and
Exchange Commission's rules and forms.

There were no changes in the Company's internataasver financial reporting that occurred durihg three months ended December 31,
2013 that have materially affected, or are readgriidely to materially affect, the Company's imat control over financial reporting.

PART Il. OTHER INFORMATION

Except as noted below, all other items are eithapplicable or would result in negative responses therefore, have been omitted.

Item 1. Legal Proceedings

In the normal course of business, the Companyhgestito various claims and litigation. While thietcome of any litigation is inherently
unpredictable, the Company believes it has valfdrises with respect to the legal matters pendiagnagit and the Company believes thal
ultimate resolution of these matters will not havaaterial adverse impact on its financial conditiesults of operations, or cash flows.
Item 1A. Risk Factors

There have been no material changes in our rigkfadisclosed in Part 1, Item 1A, of our AnnuapBe on Form 10-K for the fiscal year

ended June 30, 2013 .
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Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds.
Issuer Purchases of Equity Securities

Total Number

of Maximum
Shares Number
Purchased of Shares that
as Part of the may yet be

Publicly Purchased
Announced under
Common the Common
Total Number Stock Stock
of Shares Average Price Repurchase Repurchase
Period Purchased (1) Paid per Share Plan (2) Plan (2)
October 1, 2013
to October 31, 2013 642,77¢ $ 72.2( 642,05( 19,695,24
November 1, 2013
to November 30, 2013 427,15 % 76.9( 426,82: 19,268,42
December 1, 2013
to December 31, 2013 373,22° $ 78.61 373,22 18,895,19
Total 1,443,15 1,442,09!

(1) During the six months ended December 31, 2@i8suant to the terms of the Company's restristeck program, the Company made
repurchases of 1,059 shares during October to Nbee2013 at the then market value of the sharesnnection with the exercise by
employees of their option under such program tisfyatertain tax withholding requirements througk telivery of shares to the Company
instead of cash.

(2) The Company received the Board of Directgppraval to repurchase shares of our common stotddlasys:

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.
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Iltem 6. Exhibits

Exhibit Number
31.1
31.2

32.1

32.2

101.INS

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

101.DEF

Exhibit
Certification by Carlos A. Rodriguez pursuemRule 13a-14(a) of the Securities Exchange Ad984
Certification by Jan Siegmund pursuant tceRiBa-14(a) of the Securities Exchange Act of 1934

Certification by Carlos A. Rodriguez pursuemni8 U.S.C. Section 1350, as adopted pursugdétion
906 of the Sarbanes-Oxley Act of 2002

Certification by Jan Siegmund pursuant t&J18.C. Section 1350, as adopted pursuant to Se@@i6rof
the Sarbanes-Oxley Act of 2002

XBRL instance document

XBRL taxonomy extension schema document

XBRL taxonomy extension calculation linldeadocument
XBRL taxonomy label linkbase document

XBRL taxonomy extension presentation lagddocument

XBRL taxonomy extension definition linklieadocument
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

AUTOMATIC DATA PROCESSING, INC.
(Registrant)

Date: February 5, 2014 [s/ Jan Siegmund
Jan Siegmund

Chief Financial Officer
(Title)
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EXHIBIT 31.1
Certification Pursuant to Rule 13a-14(a) of the Sewities Exchange Act of 1934

I, Carlos A. Rodriguez, certify that:
1. I have reviewed this quarterly report on Foil®HQ of Automatic Data Processing, It

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

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

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainiisgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgor caused such disclosure controls and proesdaobe designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

(b) Designed such internal control over finanoggdorting, or caused such internal control oveatfitial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the regissatisclosure controls and procedures and presentb report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitigit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadf, the registrant's internal control over finahcéporting.

5. The registrant's other certifying officer(sdrhave disclosed, based on our most recent el@huaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee 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 cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inke$ management or other employees who have aisgmtifole in the
registrant's internal control over financial repugt

Date: February 5, 2014 /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 quarterly report on Foil®HQ of Automatic Data Processing, It

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this

report;

4. The registrant's other certifying officer(s) anaré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

(b) Designed such internal control over finanoggdorting, or caused such internal control oveafitial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presentbs report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportitingit occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant's internal control over finahcéporting.

5. The registrant's other certifying officer(sdrhave disclosed, based on our most recent el@huaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee 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 cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisamtifole in the
registrant's internal control over financial repugt

Date: February 5, 2014 /s/ 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 Quarterly Report of Automddata Processing, Inc. (the "Company") on FornQlfor the fiscal quarter ended

December 31, 2013 as filed with the SecuritiesExethange Commission on the date hereof (the "R8pgrCarlos A. Rodriguez, President
and Chief Executive Officer of the Company, certursuant to 18 U.S.C. § 1350, as adopted purso&906 of the Sarbanes-Oxley Act of

2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and result of operations of the
Company.

Date: February 5, 2014 /s/ Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer




EXHIBIT 32.2
CERTIFICATION OF CHIEF 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 Quarterly Report of Automddata Processing, Inc. (the "Company") on FornQlfor the fiscal quarter ended
December 31, 2013 as filed with the SecuritiesExchange Commission on the date hereof (the "R8pgrian Siegmund, Chief Financial
Officer of the Company, certify, pursuant to 18 ICS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmaldition and result of operations of the
Company.

Date: February 5, 2014 /s/ Jan Siegmund

Jan Siegmund
Chief Financial Officer



