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Part I. FINANCIAL INFORMATION
Item 1. Financial Statements

Automatic Data Processing, Inc. and Subsidiaries
Statements of Consolidated Earnings
(In millions, except per share amounts)

REVENUES:

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

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

EXPENSES:

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

TOTAL COSTS OF REVENUES

Selling, general, and administrative expenses
Interest expense

TOTAL EXPENSES

Other income, net

EARNINGS FROM CONTINUING OPERATIONS BEFORE 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

(Unaudited)

Three Months Ended

Nine Months Ended

March 31, March 31,

2014 2013 2014 2013
$ 2,572.t 2,435.: $ 7,177.: $ 6,690.¢
100.1 112.( 278.¢ 320.¢
647.4 562.2 1,677.( 1,473.¢
3,320.( 3,109. 9,132, 8,484.¢
1,640.t 1,515t 4,655.¢ 4,279.:
180.5 164.1 531.7 480.:
63.4 63.€ 188.7 189.(
1,884.« 1,743.: 5,375.¢ 4,948.¢
673.2 653.€ 1,986.( 1,888.(
0.¢ 1.2 4.7 7.3
2,558.t 2,398.( 7,366.¢ 6,843.¢
8.9 (12.0 (59.7) (74.2)
769.¢ 723.% 1,825.: 1,715.:
259.¢ 2415 611.< 581.(
$ 510.¢ 481.€ $ 1,213.¢ $ 1,134.:
16.€ 15 19.5 70.¢
5.4 0.4 6.2 26.2
$ 11.2 1.1 $ 13.2 $ 44.7
$ 521.€ 4827 % 1,227.. $ 1,178.¢
$ 1.07 1.0C $ 2.5z $ 2.3t
0.0z — 0.0z 0.0¢
$ 1.0¢ 10 % 25€¢ % 2.44
$ 1.0€ 09¢ % 251 % 2.3¢
0.0z — 0.0 0.0¢
$ 1.0¢ 0.9¢ $ 2.54 $ 2.4z
478.¢ 482.7 479.1 482.¢
483.( 486.5 483.¢ 487.1




Dividends declared per common share $ 0480 % 043t  $ 139 3 1.26¢
(A) Professional Employer Organization (“PEQO”) raues are net of direct pass-through costs, priyneoihsisting of payroll wages and payroll taxes$®f396.8 million and
$5,317.8 million for the three months ended Marth2914 and 2013, respectively, and $17,484.4anitind $15,254.5 million for the nine months entfdch 31, 2014 and
2013, 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 Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Net earnings $ 521.¢ $ 4827 $ 1,227.. $ 1,178.
Other comprehensive income:
Currency translation adjustments 1.7 (70.7) 34.¢ (1.€)
Unrealized net gains (losses) on available-for-satrurities 43.¢ (56.¢) (16.0 (35.6)
Tax effect (15.7) 20.7 5.4 12.¢
Reclassification of net gains on available-for-s#eurities to net earnings (1.5) (6.0 (16.5) (29.9)
Tax effect 0.t 2.2 6.1 7.3
Reclassification of pension liability adjustmentniet earnings 5.1 8.C 15.4 23.¢
Tax effect (0.8) (2.9 (3.6) (7.9
Other comprehensive income/(loss), net of tax 30.2 (204.9 25.€ (20.9)
Comprehensive income $ 551.¢ $ 377.¢ $ 1,252." $ 1,157.¢

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
Assets of discontinued operations
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
Liabilities of discontinued operations

Total current liabilities before client funds oldigons
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, 1,08D4res; issued 638.7 shares at March 31, 2014 and
June 30, 2013; outstanding, 481.9 and 48faées at March 31, 2014 and June 30, 2013, respBcti

Capital in excess of par value

Retained earnings

Treasury stock - at cost: 156.8 and 156.1 sharkketh 31, 2014 and June 30, 2013, respectively

Accumulated other comprehensive income
Total stockholders’ equity

Total liabilities and stockholders’ equity

March 31, June 30,

2014 2013

$ 1,671.( 1,699.:

22.¢ 28.C

1,835. 1,595.1

759.% 646.€

— 16.7

4,288.¢ 3,985.°

26,243. 22,228.

30,532.1 26,214.!

54.: 314.C

148.¢ 138.7

767.% 728.¢

1,355.( 1,189.¢

3,102.( 3,039.:

636.2 643.%

$ 36,596.! 32,268.:

$ 145.¢ 156.5

1,212 1,178.0

568.t 631.%

227.C 206.7

336.2 314.¢

— 245.¢

95.¢ 39.C

— 4.2

2,585.¢ 2,776.%

25,992. 21,956.:

28,578.: 24,732.

12.1 147

627.€ 603.1

253.% 234.¢

509.2 493.2

29,980. 26,078.:

63.¢ 63.¢

513.¢ 456.¢

13,575.: 13,020.:

(7,577.9 (7,366.¢)

41.C 15.4

6,616.: 6,189.¢

$ 36,596.! 32,268.:

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

repurchase agreements (see Note 10).

See notes to the consolidated financial statements.






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

Increase in accrued expenses and other liabilities
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

Other

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 reverse repurchase agreements

Other

Net cash flows provided by financing activities

Effect of exchange rate changes on cash and casratnts

Nine Months Ended

March 31,

2014 2013
1,227.. $ 1,178.¢
247.1 236.¢
(60.2) 3.2
101.¢ 78.1
22.2 32.7
(16.5) (19.9)
69.¢ 57.¢
— (2.9
(10.5) (36.7)
(25.9) 20.¢
(236.9) (346.7)
(280.9) (313.9)
(12.¢) (16.9)
191.7 125.2
0.2 3.¢
1,216.¢ 1,001.°
(2,081.9 (3,837.9
1,469. 2,861.
(3,290.9 (7,896.9)
(162.9) (122.9)
(111.9) (81.9)
(25.9) (15.9)
0.4 10.C
0.1 i.g
(0.5 (0.6)
24.¢ 161.
(4,178.9) (8,919.9)
4,103.¢ 8,838.:
2.7 (7.0
(459.0 (402.0
157.¢ 189.:
(652.0 (594.7)
(245.9 —
33.¢ —
2,935.¢ 8,013.°
(2.9 3.6




Net change in cash and cash equivalents (28.3) 99.€

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

Cash and cash equivalents of continuing operatemds of period $ 1,671.C $ 1,647

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 reclassiiesbnform to the current-period presentation (dete 6 and Note 16). These changes did
not significantly affect reportable segment results

Note 2. New Accounting Pronouncements

In April 2014, the Financial Accounting Standardsal ("FASB") issued Accounting Standards Upda#s(U") 2014-08, "Reporting
Discontinued Operations and Disclosures of DisgoshComponents of an Entity." ASU 2014-08 requthes a disposal representing a
strategic shift that has (or will have) a majoreetfon an entity’s financial results or a busirestvity classified as held for sale should be
reported as discontinued operations. ASU 2014-68 expands the disclosure requirements for diswoadi operations and adds new
disclosures for individually significant dispositi®that do not qualify as discontinued operati&'®lJ 2014-08 is effective prospectively for
fiscal years, and interim reporting periods wittfiose years, beginning after December 15, 2014impact of ASU 2014-08 is dependent
upon the nature of dispositions, if any, after aop

In July 2013, the FASB issued ASU 2013-11, “Prestion of an Unrecognized Tax Benefit When a Netr@iieg Loss Carryforward, a
Similar Tax Loss, or a Tax Credit Carryforward Egi$ASU 201311 requires netting of unrecognized tax benefitired a deferred tax as
for a loss or other carryforward that would applysettlement of the uncertain tax position. ASU2AQ1 is effective for fiscal years, and
interim periods within those years, beginning abecember 15, 2013. Retrospective adoption is gexthiThe adoption of ASU 2018k will
not have a material impact on the Company's catas@ld results of operations, financial conditiancash flows.

In July 2013, the Company adopted ASU 2013-02, “G@hensive Income (Topic 220): Reporting of AmourRéslassified 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, finanabaddition, 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 March 31, 2014

Net earnings from continuing operations $ 510. $ 510.¢
Weighted average shares (in millions) 478.¢ 2.€ 1.5 483.(
EPS from continuing operations $ 1.07 $ 1.0¢€
Three Months Ended March 31, 2013

Net earnings from continuing operations $ 481.¢ $ 481.¢
Weighted average shares (in millions) 482.7 3.1 0.6 486.¢
EPS from continuing operations $ 1.0C $ 0.9¢
Nine Months Ended March 31, 2014

Net earnings from continuing operatic $ 1,213 $ 1,213
Weighted average shares (in millions) 479.1 2.8 1.4 483.¢
EPS from continuing operations $ 2.5¢% $ 2.51
Nine Months Ended March 31, 2013

Net earnings from continuing operations $ 1,134 $ 1,134
Weighted average shares (in millions) 482.¢ 3.3 11 487.1
EPS from continuing operations $ 2.3t $ 2.3t

Options to purchase 1.5 million and 1.2 million g@saof common stock for the three months ended Matc 2014 and 2013 , respectively,
and 1.5 million and 1.2 million shares of commarcktfor the nine months ended March 31, 2014 ari@20espectively, were excluded
from the calculation of diluted earnings per sHageause their exercise prices exceeded the averadet price of outstanding common
shares for the respective periods.

Note 4. Other Income, Net

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 2014 2013
Interest income on corporate funds $ 6.7 $ 6.0 $ (42.4) $ (51.9)
Realized gains on available-for-sale securities (2.2 (6.7) (19.79) (21.9)
Realized losses on available-for-sale securities 0.7 0.7 3.2 N5
Gains on sales of buildings — — — (2.2
Other, net (0.7) — (0.2) (0.9
Other income, net $ 83 $ (120 $ (59.) $ (74.2)

During the nine months ended March 31, 2013 , th@any completed the sale of twuaildings that were previously classified as asbetd
for sale on the Consolidated Balance Sheets aralresult, recorded gains of $2.2 million in othmome, net, on the Statements of
Consolidated Earnings for the nine months endeccmad, 2013 .




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 themarghs ended March 31, 2014 for approximately B28llion , net of cash acquired.
The acquisitions were not material to the Comparggslts of operations, financial position, or celwvs.

The Company acquired one business during the noergtre ended March 31, 2013 for approximately $G1Bam , net of cash acquired. The
acquisition was not material to the Company's tesafloperations, financial position, or cash flows

The Company made contingent payments relatingegweipusly consummated acquisitions of $3.5 milliowl $14.5 million during the nine
months ended March 31, 2014 and March 31, 201spextively.

Note 6. Divestitures

On February 28, 2014 , the Company completed tlieeo$dts Occupational Health and Safety serviagsiess ("OHS") for a pre-tax gain of
$15.6 million , less costs to sell. In connectiathvthe disposal of OHS, the Company classifiedrésilts of this business as discontinued
operations for all periods presented. OHS was ptsly reported in the Employer Services segment.

On December 17, 2012 , the Company completed theofits Taxware Enterprise Service business (Vilae") 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 weasipusly reported in the Employer Services segment

Results for discontinued operations were as follows

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 2014 2013
Revenues $ 32 $ 5C $ 13.C $ 38.t
Earnings from discontinued operations before inctemes 1.C iz 3.¢ 12.1
Provision for income taxes 0.2 0.4 1.1 4.1
Net earnings from discontinued operations before ga disposal of
discontinued operations 0.7 1.1 2.8 8.C
Gain on disposal of discontinued operations, lessscto sell 15.€ — 15.¢ 58.¢
Provision for income taxes 5.1 — 5.1 22.1
Net gain on disposal of discontinued operations 10.t — 10.5 36.7
Net earnings from discontinued operations $ 112 $ 11 % 135§ 44.1




There were no assets or liabilities of discontinapdrations as of March 31, 201%he following are the major classes of assetdliabdities
related to the discontinued operations as of JOn@&L3 :

June 30,
2013
Assets:
Accounts receivable, net $ 3.C
Goodwill 13.4
Intangible assets, net —
Other assets 0.3
Total assets $ 16.7
Liabilities:
Accounts payable $ 0.8
Accrued expenses and other current liabilities 0.3
Accrued payroll and payroll related expenses 0.8
Deferred revenues 1.8
Income taxes payable 0.t
Total liabilities $ 4.2
Note 7. Corporate Investments and Funds Held for @G&nts
Corporate investments and funds held for clientdaich 31, 2014 and June 30, 2013 were as follows:
March 31, 2014
Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value (A
Type of issue:
Money market securities and other cash equivalents $ 8,689.¢ $ — 3 — 3 8,689.¢
Available-for-sale securities:
Corporate bonds 8,062.( 150.z (35.9 8,176.¢
U.S. Treasury and direct obligations of
U.S. government agencies 6,039.¢ 112.¢ (26.2) 6,126.
Asset-backed securities 1,682.: 3.6 (3.7 1,673.:
Canadian government obligations and
Canadian government agency obligations 1,027 .« 7.8 (1.5 1,033.¢
Canadian provincial bonds 685.3 21.4 (4.0 702.7
Municipal bonds 517.7 16.€ (1.4 532.¢
Other securities 1,032.¢ 25.5 (2.0 1,056.:
Total available-for-sale securities 19,047.. 338.: (83.5) 19,302.:
Total corporate investments and funds held fontsie $ 27737 % 3385 $ (835 $ 27,992

(A) Included within available-for-sale securitia® @&orporate investments with fair values of $#iilion and funds held for clients with fair
values of $19,224.9 million . All available-for-sadecurities were included in Level 2.
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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.

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 LeaatllLevel 2 during the three and nine months emkeah 31, 2014 , or the year ended
June 30, 2013 . In addition, the Company did npisidhe prices obtained from the independent pgiciervice. The Company has no
available-for-sale securities included in Level 3.

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 March 31, 2014 , sfell@ws:

March 31, 2014

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 $ (339 $ 2,193. $ 20 $ 56.6 $ (35.9 $ 2,250.(
U.S. Treasury and direct obligations of
U.S. government agencies (20.7) 1,357.: (5.5 218.( (26.2) 1,575.:
Asset-backed securities (12.0 1,031.: (1.2) 28.4 (23.7) 1,059.
Canadian government obligations and
Canadian government agency obligations (1.5 2457 — — (1.5 245.7
Canadian provincial bonds 3.3 197.€ (0.7) 14.4 (4.0 212.(
Municipal bonds (2.0 95.C (0.9 11.2 (1.9 106.2
Other securities (2.9 131.¢ (0.7 1.7 (2.0 133.¢
$ (73.7) $ 5,251.¢ $ 9.9 $ 330t % (835 $ 5,5582.:
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The unrealized losses and fair values of availédnesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of June 30, 2013 , drdl@ws:

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 $ (56.7) $ 2,724¢ $ — 3 — 3 (56.7) $ 2,724.¢
U.S. Treasury and direct obligations of U.S.
government agencies (37.9 1,374.¢ — — (37.9 1,374.¢
Asset-backed securities (29.7) 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.: — — (2.9 109.:
$ (131.) $ 6,242.( $ —  $ — 8 (131.) $ 6,142.(

At March 31, 2014 , Corporate bonds included inwmesttgrade debt securities with a wide variety of issugrdustries, and sectors, prima
carry credit ratings of A and above, and have nigarranging from April 2014 to June 2023 . At Milr31, 2014 , U.S. Treasury and direct
obligations of U.S. government agencies primarilglude debt directly issued by Federal Home LoankBand Federal Farm Credit Banks
with fair values of $4,438.1 million and $1,219.1limn , respectively. U.S. Treasury and directightions of U.S. government agencies
represent senior, unsecured, non-callable debptiratrily carries a credit rating of Aaa, as ratgdVoody's, and AA+, as rated by Standard
& Poor's, and has maturities ranging from April 2Qkhrough November 2023 .

At March 31, 2014 , asset-backed securities incAillA rated senior tranches of securities with pmadwantly prime collateral of fixed rate
credit card, auto loan, and rate reduction recégsalith fair values of $1,142.6 million , $320.91an , and $140.3 million , respectively.
These securities are collateralized by the castsflof the underlying pools of receivables. Thenaniy risk associated with these securities is
the collection risk of the underlying receivable¥l collateral on such asset-backed securitiespgeatormed as expected through March 31,
2014 .

At March 31, 2014 , other securities and their Yailue primarily represent: AAA and AA rated suptianal bonds of $468.1 million , AAA
and AA rated sovereign bonds of $429.1 million , Peted mortgage-backed securities of $98.2 milliat 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 $54.2 million . TleenPany's mortgage-backed securities representdimided beneficial ownership interest
in a group or pool of one or more residential magees. These securities are collateralized by thle fbews of 15 -year and 30 -year
residential mortgages and are guaranteed by Fafeeor Freddie Mac as to the timely payment of @pal and interest.

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

March 31, June 30,
2014 2013
Corporate investments:
Cash and cash equivalents $ 1,671.( $ 1,699.:
Short-term marketable securities 22.¢ 28.C
Long-term marketable securities 54.: 314.(
Total corporate investments $ 1,748 $ 2,041.
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Funds held for clients represent assets that, hgsed the Company's intent, are restricted foraadely for the purposes of satisfying the
obligations to remit funds relating to the Companyayroll and payroll tax filing services, whiclealassified as client funds obligations on
our Consolidated Balance Sheets.

Funds held for clients have been invested in tHeviing categories:

March 31, June 30,
2014 2013
Funds held for clients:
Restricted cash and cash equivalents held to wpatisht funds obligations $ 7,018.¢ % 3,732.:
Restricted short-term marketable securities hekhtsfy client funds obligations 2,662.¢ 1,407."
Restricted long-term marketable securities helshtisfy client funds obligations 16,562.. 17,089.(
Total funds held for clients $ 26,2431 § 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 $25,992.3 million and $21,956.3 millias of March 31, 2014 and June 30, 2013 ,
respectively. The Company has classified fundd fal clients as a current asset since these farelbeld 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 proceaeds 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®e in restricted cash and cash equivalents
and other restricted assets held to satisfy cfiemds obligations in the investing section of that&ments of Consolidated Cash Flows. The
Company has reported the cash flows related todbk received from and paid on behalf of clients ot basis within net increase in client
funds obligations in the financing activities sentof the Statements of Consolidated Cash Flows.

Approximately 83% of the available-for-sale sedasitheld a AAA or AA rating at March 31, 2014 rated by Moody's, Standard & Poor's
and, for Canadian securities, Dominion Bond RaS8egvice. All available-for-sale securities wertedaas investment grade at March 31,
2014 .

Expected maturities of available-for-sale secwitieMarch 31, 2014 are as follows:

One year or less $ 2,685.t
One year to two years 4,735..
Two years to three years 3,512.¢
Three years to four years 3,056.:
After four years 5,312.¢
Total available-for-sale securities $ 19,302

Note 8. Receivables

Accounts receivable, net, includes the Compangtietreceivables, which are recorded based upamtibent the Company expects to rec
from its clients, net of an allowance for doubtfigktounts. The Company's receivables also inclutissmeceivable for the financing of the
sale of computer systems, primarily from auto, kyumotorcycle, marine, recreational vehicle, andvyeequipment retailers and
manufacturers. Notes receivable are recorded hgs@uthe amount the Company expects to receive itioatients, net of an allowance for
doubtful accounts and unearned income. The allowréarcdoubtful accounts is the Company's best edérof probable credit losses related
to trade receivables and notes receivable baseatthpoaging of the receivables, historical collattilata, internal assessments of credit
quality, and the economic conditions in the autoieabdustry as well as in the economy as a whbte Company charges off uncollectable
amounts against the reserve in the period in wihidbtermines they are uncollectable. Unearnednmeon notes receivable is amortized
using the effective interest method.
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The Company’s receivables, whose carrying valuesqmates fair value, are as follows:

March 31, 2014 June 30, 2013
Current Long-term Current Long-term

Trade receivables $ 1,802.¢ $ — $ 1,561.. $ —

Notes receivable 93.2 163.( 91.C 154.%
Less:

Allowance for doubtful accounts - trade receivables (49.9 — (44.9 —

Allowance for doubtful accounts - notes receivable 4.7) (8.2 (5.3 (9.0

Unearned income - notes receivable (6.0) (6.0) (6.6) (7.0

$ 1,835 $ 148¢ $ 15950 $ 138.7

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. As of March 31, 2014 , there are nesaeceivable that are specifically reserved; thizeenotes receivable reserve balance is
comprised of non-specific reserves. As of JuneB@3, the notes receivable balances with spedificrmn-specific reserves and the specific
and non-specific reserves associated with thosmbes are as follows:

June 30, 2013

Notes Receivable Reserve
Current Long-term Current Long-term
Specifically reserved $ 03 $ 0t $ 03 $ 0.t
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 $ 523 $ 9.C
Net provision (0.2 (0.9
Recoveries and other 0.1 0.1
Chargeoffs (0.5) (0.6)
Balance at March 31, 2014 $ 47 % 8.1

The allowance for doubtful accounts as a percenthgetes receivable was approximately 5% as ofck&1, 2014 and 6% as of June 30,
2013.

On an ongoing basis, the Company evaluates thé& graality of its financing receivables, utiliziraging of receivables, collection experience
and charge-offs. In addition, the Company evakiatmnomic conditions in the auto industry and ifipeealership matters, such as
bankruptcy. As events related to a specific cliiatate, the credit quality of a client is reexatkd. Approximately 99% and 100% of notes
receivable were current at March 31, 2014 and 30n2013 , respectively.
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Note 9. Goodwill and Intangibles Assets, net

Changes in goodwill for the nine months ended M&th2014 are as follows:

Employer PEO Dealer
Services Services Services Total
Balance at June 30, 2013 (A) $ 1,865.. $ 48 $ 1,169.C $ 3,039.:
Additions and other adjustments, net 0.2 — 221 22.¢
Currency translation adjustments 13.2 — 26.7 39.¢
Balance at March 31, 2014 (A) $ 1,878.¢ $ 48 $ 1,218.. $ 3,102.(

(A) The goodwill balance at June 30, 2013 and M&th2014 is net of accumulated impairment los$&2l®.7 million related to the
Employer Services segment.

Components of intangible assets, net, are as fellow

March 31, June 30,
2014 2013
Intangible assets:
Software and software licenses $ 1,592 $ 1,511.;
Customer contracts and lists 867.4 848.¢
Other intangibles 2422 241.7
2,702. 2,601.°
Less accumulated amortization:
Software and software licenses (1,294.9 (1,239.9
Customer contracts and lists (577.9) (534.7)
Other intangibles (194.2) (184.%)
(2,066.) (1,958.%)
Intangible assets, net $ 636. $ 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,sai® subject to amortization. The weighted ay@r@maining useful life of the intangible
assets is 7 years ( 4 years for software and sadtlic@nses, 9 years for customer contracts atg] isd 7 years for other

intangibles). Amortization of intangible assetssvd2.3 million and $42.2 million for the three ntmmended March 31, 2014 and 2013,
respectively, and $127.0 million and $125.6 millfonthe nine months ended March 31, 2014 and 20&8pectively.

Estimated future amortization expenses of the Cayipa&xisting intangible assets are as follows:

Amount
Three months ending June 30, 2014 $ 43.5
Twelve months ending June 30, 2015 $ 155.(
Twelve months ending June 30, 2016 $ 121
Twelve months ending June 30, 2017 $ 86.7
Twelve months ending June 30, 2018 $ 53.1
Twelve months ending June 30, 2019 $ 40.€

15




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 maturiig 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. ptimary 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 March 31, 2014 under the credit agreements.

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 upa days . At March 31, 2014 and June 30, 2048 Company had no commercial paper
outstanding. For the three months ended Marcl2@14 and 2013 , the Company's average borrowings $&7 billion and $0.6 billion ,
respectively, at weighted average interest rat€s186 and 0.2% , respectively. For the nine moatided March 31, 2014 and 2013, the
Company's average borrowings were $2.4 billion$28 billion , respectively, at weighted averageiiest rates of 0.1% and 0.2% ,
respectively. The weighted average maturity of@oenpany’s commercial paper issued during the targenine months ended March 31,
2014 approximated one and two days, respectively.

The Company’s U.S. and Canadian short-term funcéagirements related to client funds obligatioressometimes obtained on a secured
basis through the use of reverse repurchase agnégmich are collateralized principally by goverent and government agency securities,
rather than liquidating previously-collected cliémhds that have already been invested in availfabrlsale securities. These agreements
generally have terms ranging from overnight toafite business days . At March 31, 2014 , theeeawmo outstanding obligations related to
reverse repurchase agreements. At June 30, 28&3Campany had $245.9 million of obligations outdiag related to reverse repurchase
agreements, which were repaid on July 2, 2013 theothree months ended March 31, 2014 and 20#8Company had average outstanding
balances under reverse repurchase agreementsafl$hélion and $127.3 million , respectively, atighted average interest rates of 0.9%
and 1.0% , respectively. For the nine months emdaxth 31, 2014 and 2013 , the Company had avenaigtanding balances under reverse
repurchase agreements of $366.0 million and $3®1lldn , respectively, at weighted average interases of 0.6% and 0.7% , respectively.
In addition, the Company has $3.0 billion availatatea committed basis under the U.S. reverse repaecagreements.

Note 11. Employee Benefit Plans
A. Stock-based Compensation Plans
Stock-based compensation consists of the following:

e 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 aresinder a graded vesting schedule and have afetthyears . Options granted
prior to July 1, 2008 generally vest ratably ovee fyears and options granted after July 1, 200&gely vest ratably over four
years. Compensation expense is measured based onirthalfee of the stock option on the grant date sewbgnized 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 fist
2013 and later are subject to a vesting perioavofytears . Awards are forfeited if the employeesesao be employed by
the Company prior to vesting.
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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 utteetime-based
restricted stock program.

Time-based restricted stock units are settled sfnc@8ompensation 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 are achieved, employees are eligible toveatividends on shares
awarded under the performance-based restricted ptogram.

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

» Employee Stock Purchase PlanThe Company offers an employee stock purchasetpét allows eligible employees to purck
shares of common stock at a price equal to 85#%ie 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 0.5 millioneshiarthe three months ended March 31, 2014 asa®upo 1.5 million shares
repurchased in the three months ended March 3B 20l the Company repurchased 6.2 million sharései nine months ended March 31,
2014 as compared to 6.9 million shares repurchiaste nine months ended March 31, 2013 . The Compansiders several factors in
determining when to execute share repurchasesiding), among other things, actual and potentialisitipn activity, cash balances and cash
flows, issuances due to employee benefit plan iggtiand market conditions.

The following table represents stock-based compiemsaxpense and related income tax benefits ®thiee and nine months ended
March 31, 2014 and 2013, respectively:

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 2014 2013
Operating expenses $ 65 $ 48 % 18 $ 14t
Selling, general and administrative expenses 24.C 18.¢ 69.4 51.2
System development and programming costs 5.C 4.C 13.€ 12.4
Total pretax stock-based compensation expense $ 3L $ 27€¢ $ 101¢ $ 78.1
lncome tax benefit $ 13.C % 98 % 36.6 $ 27.¢
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As of March 31, 2014 , the total remaining unredpgd compensation cost related to non-vested siptikns, restricted stock units, and
restricted stock awards amounted to $20.6 milli$29.7 million , and $120.0 million , respectivelyhich will be amortized over the

weighted-average remaining requisite service psra®.2 years , 1.3 years , and 1.5 years , résphc

During the nine months ended March 31, 2014 , ¢Hewing activity occurred under the Company’s ¢xig plans:

Stock Options:

Options outstanding at July 1, 2013
Options granted

Options exercised

Options canceled

Options outstanding at March 31, 2014

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 March 31420

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 March 31420

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

11,11 $ 44

1,48¢ % 79

(3,307) $ 41

(105 $ 47

9,181 ¢ 51

Number of

Shares Number of Units

(in thousands)  (in thousands)

1,31z 28C

1,28¢ 30¢

(159 —

(66) (15)

2,37¢ 573

Number of

Shares Number of Units

(in thousands)  (in thousands)

521 38

844 58

(264) (22)

(42 @)

1,05¢ 70

The fair value of each stock option issued is et 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 pfiagd 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 exerciggfarfeiture 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 expectduktoutstanding.
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The fair value for stock options granted was ediahat the date of grant using the following assiiong:

Nine Months Ended

March 31,
2014 2013

Risk-free interest rate 1.5% -1.7% 0.8% -1.0%
Dividend yield 2.3%2.4% 2.7% -2.9%
Weighted average volatility factor 23.8% 23.5% -24.4%
Weighted average expected life (in years) 5.4 5.3-54
Weighted average fair value (in dollars) $ 135 $ 8.6%
B. Pension Plans

The components of net pension expense were asvillo

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013

Service cost — benefits earned during the period $ 16.€ $ 16.€ $ 49.6 $ 50.4
Interest cost on projected benefits 15.€ 13.¢ 46.€ 41.:
Expected return on plan assets (29.9) (27.9) (89.5) (82.2)
Net amortization and deferral 5.C 7.7 15.C 23.2
Net pension expense $ 74 % 10¢ $ 222 % 32.7

During the nine months ended March 31, 2014 , th@any contributed $82.3 million to the pensiompland expects to contribute an
additional $2.2 million to the pension plans durihg remainder of the fiscal year ended June 3D4 20

Note 12. Income Taxes

The effective tax rate for the three months endeadidil 31, 2014 and 2013 was 33.7% and 33.4% , ridgplgc The increase in the effective
tax rate is due to an increase in foreign taxesraddced foreign tax credits available during tire¢ months ended March 31, 2014 and the
resolution of certain tax matters during the thremths ended March 31, 201Bartially offset by the reversal of a valuatidloa@ance during
the three months ended March 31, 2014 .

The effective tax rate for the nine months endeddi&1, 2014 and 2013 was 33.5% and 33.9% , ragpbctThe decrease in the effective
tax rate is due to the resolution of certain taxtera and the reversal of a valuation allowancejgily offset by an increase in foreign taxes
and reduced foreign tax credits available durirggrtime months ended March 31, 2014 .

Note 13. Commitments and Contingencies

On July 18, 2011, athenahealth, Inc. filed a pat#nngement lawsuit against ADP AdvancedMD, IGADP AdvancedMD"), a subsidiary
of the Company, seeking monetary damages, injuncélief, and costs. The allegations include acthat ADP AdvancedMD's activities
providing medical practice management and billind eevenue management software and associatedetwi physicians and medical
practice managers infringe a patent owned by atieaith, Inc. The parties are currently engageatendiscovery process and the court has
not yet set a trial date. The Company believesitheas meritorious defenses to this lawsuit amotioues to vigorously defend itself against
the allegations.

In June 2011, the Company received a Commissiofdrasge from the U.S. Equal Employment Opportug@itynmission (“EEOC”) alleging
that the Company has violated Title VII of the CRights Act of 1964 by refusing to recruit, hiteansfer and promote certain persons on the
basis of their race, in the State of lllinois fratleast the period of January 1, 2007 to the ptesehe Company continues to investigate the
allegations set forth in the Commissioner's Charge is cooperating with the EEOC's investigation.

The Company is subject to various claims and litigrain the normal course of business. When aimssnsidered probable and reasonably
estimable, the Company records a liability in theoant of its best estimate for the ultimate lossths time, the Company is unable to
estimate any reasonably possible loss, or rangeasbnably possible loss, with respect to the
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matters described above. This is primarily becglusse matters involve complex issues subject tererit uncertainty. There can be no
assurance that these matters will be resolvednarmner that is not adverse to the Company.

It is not the Company’s business practice to enteroff-balance sheet arrangements. In the noomaise of business, the Company may
enter into contracts in which it makes represeoatiand warranties that relate to the performahteeoCompany’s services and
products. The Company does not expect any matessés related to such representations and wisant

The Company has obligations related to purchaseraidtenance agreements on the software, equipeuethipther assets that were disclc
in its Annual Report on Form 10-K for the year eshdene 30, 2013. In August 2013 , the Company ee@the term of a contract, which
resulted in incremental obligations of $64.5 milliand $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&tfrsm changes in foreign currency
exchange rates that could impact its consolidagedlts of operations, financial position, or cdslw§. The Company manages its exposu
these market risks through its regular operatirdyfarancing activities and, when deemed appropriat®ugh the use of derivative financial
instruments. The Company does not use derivaitham€ial instruments for trading purposes. The @Gany had no derivative financial
instruments outstanding at March 31, 2014 or JUneG13 .

Note 15. Reclassifications out of Accumulated OthgComprehensive Income ("AOCI")

Changes in AOCI by component are as follows:

Three Months Ended
March 31, 2014

Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income
Balance at December 31, 2013 $ 76.1 $ 138.( $ (203.9) $ 10.7
Other comprehensive (loss)/income befc
reclassification adjustments (3.2 43.¢ — 40.€
Tax effect — (15.7) — 5.7
Reclassification adjustments to
net earnings 1.5 (A (1.5) (B) 51 (C) 5.1
Tax effect — 0.5 (0.9 (0.9
Balance at March 31, 2014 $ 74.4 $ 165.1 $ (199.]) $ 41.C
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Nine Months Ended
March 31, 2014

Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income
Balance at June 30, 2013 $ 39.€ $ 186.7 $ (210.9 $ 15.£
Other comprehensive income/(loss) befi
reclassification adjustments 33.2 (16.0 — 17.2
Tax effect — 5.4 — 5.4
Reclassification adjustments to
net earnings 15 (A (16.5 (B) 154 (C) 0.4
Tax effect — 6.1 (3.6 2.5
Balance at March 31, 2014 $ 74.4 $ 165.1 $ (199.]) $ 41.C

(A) Reclassification adjustments out of AOCI arelirded within Net Earnings From Discontinued Opers, on the Statements of
Consolidated Earnings.

(B) Reclassification adjustments out of AOCI areluded within Other income, net, on the Statemehonsolidated Earnings.
(C) Reclassification adjustments out of AOCI arduded in net pension expense (see Note 11).
Note 16. Interim Financial Data by Segment

Based upon similar economic and operational charatits, the Company’s strategic business unite f@en aggregated into the following
three reportable segments: Employer Services, PE@c®s, and Dealer Services. The primary comptsnafithe “Other” segment are the
results of operations of ADP Indemnity (a wholly+wed captive insurance company that provides workerapensation and employer’s
liability deductible reimbursement insurance pratecfor PEO Services worksite employees), non-nm@eg gains and losses, miscellaneous
processing services, such as customer financingdions, and certain charges and expenses tranbabeen allocated to the reportable
segments, such as stock-based compensation expense.

Certain revenues and expenses are charged topibeaiele segments at a standard rate for manageeesuns. Other costs are recorded
based on management responsibility. There is@ding item for the difference between actuaknest income earned on invested funds
held for clients and interest credited to Empld$ervices and PEO Services at a standard rate @f 4This allocation is made for
management reasons so that the reportable segma=nits are presented on a consistent basis witheimpact of fluctuations in interest
rates. This reconciling adjustment to the repodalgigments’ revenues and earnings from contingiegations before income taxes is
eliminated in consolidation.

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 reportagments, effective July 1, 2013, the Company ngdomllocates a cost of capital charge to
its reportable segments and no longer adjustsgheating results of its reportable segments omatent exchange rate basis. As a result of
these changes, all prior period amounts have te#assified to conform to the current period préstion. These changes did not
significantly affect reportable segment results.

21




Segment Results:

Revenues from Continuing Operations

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Employer Services $ 2,350.¢ $ 2,223.. $ 6,396.. $ 5,950.
PEO Services 650.¢ 565.5 1,686.¢ 1,483.:
Dealer Services 494.¢ 463.: 1,452.( 1,355.¢
Other (0.7 0.2 (0.7 1t
Reconciling item:
Client fund interest (176.5) (242.9 (402.2) (306.0)
$ 3,320.( $ 3,109.¢ $ 9,132 $ 8,484.¢
Earnings from Continuing Operations before Incorages
Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Employer Services $ 840t % 780.z $ 1,956.C $ 1,747
PEO Services 60.5 54.€ 171.¢ 150.¢
Dealer Services 113t 98.C 315.C 280.1
Other (68.2) (66.€) (215.9) (157.))
Reconciling item:
Client fund interest (176.5) (242.9 (402.2) (306.0)
$ 769.t % 723 % 1,825 $ 1,715.:

During the three months ended March 31, 2014 aid@ 2@ealer Services earned 14% and 12% , respdctdf its segment revenues from
one client and earned 13% and 12% , respectivélys eegment revenues from one client during ihe months ended March 31, 2014 and
2013 . The Company did not have any customerdrtatidually accounted for more than 10% of the @amy's consolidated revenue from
continuing operations.

Note 17. Subsequent Events
On April 10, 2014, the Company announced that thar& of Directors approved a plan to spin-off tterpany's Dealer Services business

into an independent publicly traded company throagéix-free spin-off of 100% of the Dealer Servibasiness to ADP shareholders. The
spin-off, which is subject to required regulatoppeovals and reviews, is expected to be complet€dictober 2014.
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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-lookstgtements. These statements are based on mamdgesmpectations and assumptions
and are subject to risks and uncertainties thatcaage actual results to differ materially fromsa@xpressed. Factors that could cause actus
results to differ materially from those contempthbs the forward-looking statements include: ADstscess in obtaining, retaining and
selling additional services to clients; the pricofgservices and products; changes in laws requgatayroll taxes, professional employer
organizations and employee benefits; overall maatketeconomic conditions, including interest rate #reign currency trends; competitive
conditions; auto sales and related industry chareyzaployment and wage levels; changes in technolaggilability of skilled technical
associates; and the impact of new acquisitionsdarestitures. In addition, the proposed spin-ofttef Dealer Services business is subject to
inherent risks and uncertainties, including: rifkast the spin-off will not be consummated; increademands on our management team to
accomplish the spinif; significant transaction costs and risks fronakges in results of operations of our reportabipreents. ADP disclain
any obligation to update any forward-looking sta@ems, whether as a result of new information, ®iewents or otherwise. These risks and
uncertainties, along with the risk factors discdsseder "ltem 1A. Risk Factors," should be congden evaluating any forward-looking
statements contained herein.

” w ” o ” o, ” w

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and acconipgmpotes have been prepared in accordance wittuatiag 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 artirestes used to prepare the consolidated finastiéments. The estimates are based on
historical experience and assumptions believecteebsonable 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 nine months ended Marc2814 continue to reflect the strength of our unded business model, including the
diversity of our client base and products. We deaged with the performance of our business segmehich have continued to drive good
revenue growth and pretax margin expansion. Revestaation improved and we continue to benefit fitin strength of our pays per control
metric, which represents the number of employeesunrtlients' payrolls as measured on a same-stles-basis utilizing a representative
subset of payrolls ranging from small to large hasses that are reflective of a broad range of ge&graphic regions. We continue to be
impacted by the decline in high-margin client ietrrevenues as a result of lower interest ratatigfly offset by an increase in our average
client funds balance. We continue to believe thatiinpact to fiscal 2013 client funds revenue viiashtottom in terms of the year-over-year
decline. Our financial condition and balance sheetain solid at March 31, 2014vith cash and cash equivalents and marketableitses of
$1.7 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 avttex safety of principal, liquidity, and
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diversification are the foremost objectives of twrestment strategy. We continue to return excash to our shareholders through dividends
and our share repurchase program.

Lastly, on April 10, 2014, we announced that ouaibof Directors approved a plan to separate oatddé&Services business into an
independent publicly traded company through a tag-6pin-off of 100% of Dealer Services to ADP shalders. We expect to receive at
least $700 million in conjunction with the spin-offollowing the spin-off, we intend to increase thedend annually, subject to Board of
Director approval, keeping intact our 39-year tremsord of dividend increases. We expect to graawdividend at a slower rate than earnings
to allow us to return to our pre-separation tadjgtiend payout ratio of 55% to 60% in about twange The spin-off is subject to required
regulatory approvals and reviews. We believe thatseparation of the Dealer Services businesalldllv both companies to focus on their
respective businesses, industries, and strategicramities. We expect to complete the separatidddtober 2014.

Analysis of Consolidated Operations

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 $ Change % Change 2014 2013 $ Change % Change
Total revenues $ 33200 $ 3,109.0 % 210.7 7% $ 91327 $ 8484t $ 647.¢ 8%
Costs of revenues:
Operating expenses 1,640. 1,515.! 125.C 8% 4,655.! 4,279.: 376.2 9%
Systems development and
programming costs 180.f 164.1 16.4 10% 531.7 480.% 51.4 11%
Depreciation and amortizatior 63.£ 63.€ (0.2) — % 188.7 189.( (0.39) — %
Total costs of revenues 1,884. 1,743.: 141.2 8% 5,375.¢ 4,948.¢ 427.% 9%
Selling, general and
administrative costs 673.2 653.€ 19.€ 3% 1,986.( 1,888.( 98.C 5%
Interest expense 0.€ 1.2 0.3 (25)% 4.7 7.2 (2.€) (36)%
Total expenses 2,558.! 2,398.( 160.5 7% 7,366.¢ 6,843.¢ 522.i 8%
Other income, net (8.9 (12.0 3.9 3)% (59.9) (74.2) (15.7) (20)%
Earnings from continuing
operations before income taxés 769.6 % 723 % 46.5 6% $ 1,825. $ 1,715. % 110.1 6 %
Margin 23.2% 23.2% 20.(% 20.2%
Provision for income taxes $ 259« % 2415 % 17.7 7% $ 611 % 581.C $ 30.¢ 5 %
Effective tax rate 33.1% 33.4% 33.5% 33.9%
Net earnings from continuing
operations $ 510« % 481¢ $ 28.¢ 6% $ 1,213¢ $ 1,134. $ 79.1 7%
Diluted earnings per share from
continuing operations $ 106 % 09¢ 0.07 7% $ 251 % 23 % 0.1¢ 8%

Total Revenues

Total revenues increase d $210.7 million , or #%%3,320.0 million for the three months ended M&3t, 2014 , as compared to the three
months ended March 31, 2013, due to an increassv@nues in Employer Services of 6% , or $127 liiani, to $2,350.9 million , an



increase in revenues in Professional Employer Gzgéion ("PEQ") Services of 15% , or $85.3 millipto $650.8 million , and an increase in
revenues in Dealer Services of 7% , or $31.6 nillito $494.9 million .
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Total revenues for the three months ended Marc2®14 include interest on funds held for client$500.1 million , as compared to $112.0
million for the three months ended March 31, 20Ithe decrease in the consolidated interest eamddnds held for clients resulted from
the decrease in the average interest rate earrie@%ofor the three months ended March 31, 20F4cpapared to 1.9% for the three months
ended March 31, 2013, partially offset by an iaseein our average client funds balance of 9%%28&2 billion , for the three months ended
March 31, 2014 .

Total revenues increase d $647.9 million , or 8%%9,132.7 million for the nine months ended Ma3&h 2014 , as compared to the nine
months ended March 31, 2013, due to an increasvenues in Employer Services of 7% , or $445llani, to $6,396.1 million , an
increase in revenues in PEO Services of 14% or.82@8lion , to $1,686.9 million , and an increase@evenues in Dealer Services of 7% , or
$96.1 million , to $1,452.0 million . Total reversu@ould have increased approximately 7% withoutrigact of recently completed
acquisitions.

Total revenues for the nine months ended Marct2814 include interest on funds held for client$278.6 million , as compared to $320.4
million for the nine months ended March 31, 201Bhe decreasi the consolidated interest earned on funds heldlfents resulted from tt
decrease in the average interest rate earned%ofbr8the nine months ended March 31, 2014 , agpeneu to 2.3% for the nine months
ended March 31, 2013, partially offset by an iaseein our average client funds balance of 9%%$2@4 billion , for the nine months ended
March 31, 2014 .

Total Expenses

Our total expenses increase d $160.5 million ,96r, 7o $2,558.5 million for the three months enditatch 31, 2014 , as compared to theee
months ended March 31, 2013 . The increase inadalrexpenses was due to an increase in opetipgnses of $125.0 million , arcrease
in selling, general and administrative expense&l8f6 million , and an increase in systems devetoprand programming costs of $ 16.4
million . Total expenses would have increased axiprately 6% without the impact of recently compteteequisitions.

Our total expenses increase d $522.7 million ,%r, 80 $7,366.6 million for the nine months endedrbh 31, 2014 , as compared to the nine
months ended March 31, 2013 . The increase inadalrexpenses was due to an increase in opertipgnses of $376.2 million , arcrease

in selling, general and administrative expense®980 million , and an increase in systems devetgrand programming costs of $51.4
million . Total expenses would have increased axiprately 7% without the impact of recently compteteequisitions.

Our total costs of revenues increased $141.2 millior 8% , to $1,884.4 million for the three manénded March 31, 2014 , as compared to
the three months ended March 31, 2013, due to@pase in operating expenses of $125.0 millionaamishcrease in systems development
and programming costs of $16.4 million .

Our total costs of revenues increased $427.3 millior 9% , to $5,375.9 million for the nine monémied March 31, 2014 , as compared to
the nine months ended March 31, 2013 , due to@edse in operating expenses of $376.2 millionamphcrease in systems development
and programming costs of $51.4 million .

Operating expenses increase d $125.0 million %or, &r the three months ended March 31, 2014cpawpared to the three months ended
March 31, 2013, due to the increase in revenussritied above, including the increase in PEO Sesyiwhich has pass-through costs that
are re-billable and which includes costs for beeefoverage, workers’ compensation coverage, atd shemployment taxes for worksite
employees. These pass-through costs were $508i@mnfior the three months ended March 31, 2014ictvincluded costs for benefits
coverage of $357.0 million and costs for workemhpensation and payment of state unemployment &&551.5 million . These pass-
through costs were $442.3 million for the three therended March 31, 2013, which included costdémefits coverage of $302.4 million
and costs for workers’ compensation and paymestaté unemployment taxes of $139.9 million . THw@eéase in operating expenses is also
due to higher labor-related expenses in EmployeriGes of $12.1 million.

Operating expenses increase d $376.2 million %or, for the nine months ended March 31, 2014 pagpared to the nine months ended
March 31, 2013, due to the increase in revenussritied above, including the increase in PEO Sesyiwhich has pass-through costs that
are re-billable and which includes costs for beeefoverage, workers’ compensation coverage, atd shemployment taxes for worksite
employees. These pass-through costs were $1,886idn for the nine months ended March 31, 20Wwhich included costs for benefits
coverage of $1,016.7 million and costs for workemnpensation and payment of state unemploymeastak$279.3 million . These pass-
through costs were $1,143.9 million for the ninenths ended March 31, 2013 , which included costbénefits coverage of $886.6 million
and costs for workers’ compensation and paymestaté unemployment taxes of $257.3 million . THw@ease in operating expenses is also
due to higher labor-related expenses in Employeri&es of $58.4 million .
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Systems development and programming costs incre®$é.4 million , or 10% , for the three monthseshdlarch 31, 2014 , as compared to
the three months ended March 31, 2013, due teased costs to develop, support, and maintainrodupts, partially offset by a higher
proportion of capitalized costs of our strategiojects.

Systems development and programming costs incce&5é.4 million , or 11% , for the nine months emdliéarch 31, 2014 , as compared to
the nine months ended March 31, 2013, due to &ser costs to develop, support, and maintain mduygts, partially offset by a higher
proportion of capitalized costs of our strategiojects.

Selling, general and administrative expenses iserele$19.6 million , or 3% , for the three monthded March 31, 2014 , as compared to the
three months ended March 31, 2013 . The increaserelated to an increase in selling expensegabdmillion resulting from investments
our salesforce, partially offset by a decreaseeiregance expenses and the impact of non-recutgntgi

Selling, general and administrative expenses iseree$98.0 million , or 5% , for the nine monthdethMarch 31, 2014 , as compared to the
nine months ended March 31, 2013 . The increasa@ated to an increase in selling expenses a#$@élion resulting from investments in
our salesforce and an increase in stock-based cwapen expense of $18.2 million.

Other Income, net

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 $ Change 2014 2013 $ Change
Interest income on corporate funds $ (6.7 $ (6.0 $ 07 $ (4249 $ (519 9% (8.9
Realized gains on available-for-sale
securities (2.2 (6.7) (4.5) (19.7) (21.9 (1.6
Realized losses on available-for-sale
securities 0.7 0.7 — 3.2 1kt 2.7
Gains on sales of buildings — — — — (2.2 (2.2
Other, net (0.7 — 0.1 (0.2 (0.9 (0.7
Other income, net $ 83 $ (12.0 $ B7 $ (59.7) $ (742 $ (5.7

Other income, net, decrease d $3.7 million forttiiee months ended March 31, 2014 , as comparie tihree months ended March 31,
2013 . The decrease was mainly due to a decreasalized gains on available-for-sale securitied 4.5 million .

Other income, net, decrease d $15.1 million fortime months ended March 31, 2014 , as comparttktnine months ended March 31,
2013 . The decrease was due to a decrease iashiecome on corporate funds of $8.9 million ie tiine months ended March 31, 2014 , as
compared to the nine months ended March 31, 200l3. decrease in interest income on corporate fregidted from lower average interest
rates from 1.6% for the nine months ended Marct2813 to 1.4% for the nine months ended March 8142nd lower average daily
corporate funds, which decreased from $4.2 bilfmrthe nine months ended March 31, 2013 to $4libbifor the nine months ended

March 31, 2014 . In addition, we recognized gain$22 million pertaining to the sale of two buildis during the nine months ended

March 31, 2013 .

Earnings from Continuing Operations before Income &xes

Earnings from continuing operations before incomes increased $46.5 million , or 6% , to $769.8onifor the three months ended
March 31, 2014 . Overall margin decreased from%3@& 23.2% , despite margin improvement in our hess segments. This decrease
included a 60 basis point decrease related todhgnued decline in interest on funds held forrute discussed above, for the three months
ended March 31, 2014 , as compared to the thre¢ghmended March 31, 2013 .

Earnings from continuing operations before incomess$ increased $110.1 million , or 6% , to $1,828ilon for the nine months ended
March 31, 2014 . Overall margin decrease d frol@#0to 20.0% , despite margin improvement in ouiress segments. This decrease
included a 70 basis point decrease related todhgnued decline in interest on funds held forrte discussed above, for the nine months
ended March 31, 2014 , as compared to the ninehma@mded March 31, 2013 .
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Provision for Income Taxes

The effective tax rate for the three months endeddW 31, 2014 and 2013 was 33.7% and 33.4% , resplgc The increase in the effective
tax rate is due to an increase in foreign taxesraddced foreign tax credits available during tire¢ months ended March 31, 2014 and the
resolution of certain tax matters during the thremths ended March 31, 201Bartially offset by the reversal of a valuatidlo@ance during
the three months ended March 31, 2014 .

The effective tax rate for the nine months endeddi&1, 2014 and 2013 was 33.5% and 33.9% , ragpBctThe decrease in the effective
tax rate is due to the resolution of certain taxtera and the reversal of a valuation allowanc#jgily offset by an increase in foreign taxes
and reduced foreign tax credits available durirggrtime months ended March 31, 2014 .

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

Net earnings from continuing operaticincrease d $28.8 million , or 6% , to $510.4 millimr the three months ended March 31, 2014 ,
compared to the three months ended March 31, 2D18ted earnings per share from continuing operetiincrease d 7% to $1.06 for the
three months ended March 31, 2014 , as compari tiiree months ended March 31, 2013 .

Net earnings from continuing operaticincreased $79.7 million , or 7% , to $1,213.8 millifor the nine months ended March 31, 2014 ,
compared to the nine months ended March 31, 20i8ited earnings per share from continuing operetimcreased 8% to $2.51 for the nine
months ended March 31, 2014 , as compared to tleemonths ended March 31, 2013 .

For the three and nine months ended March 31, 284 diluted earnings per share from continuingrapions reflects the increase in net
earnings from continuing operations and the imp&étwer shares outstanding as a result of therobse of approximately 6.2 million
shares during the nine months ended March 31, 2@d4he repurchase of 10.4 million shares in theafiyear 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 Nine Months Ended
March 31, March 31,
2014 2013 $ Change % Change 2014 2013 $ Change % Change
Employer Services $ 2,350.¢ $ 2,223° $ 127.5 6% $ 6,396.. $ 5950« $ 445.] 7%
PEO Services 650.¢ 565.t 85.2 15% 1,686.¢ 1,483.: 203.¢ 14%
Dealer Services 494.¢ 463.¢ 31.€ 7% 1,452.( 1,355.¢ 96.1 7%
Other (0.7) 0.2 (0.9 (0.7 1kt (1.€)
Reconciling item:
Client fund interest (176.5) (142.9 (33.¢ (402.2) (306.)) (96.7)
$ 3,320.( $ 3,109.: $ 210.] 7% $ 9,132 $ 8,484.¢& $ 647 8%
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Earnings from Continuing Operations before Income T&xes

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 $ Change % Change 2014 2013 $ Change % Change
Employer Services $ 840f $ 780: $ 60.2 8% $ 1,956.( $ 1,747.. $  208.5 12%
PEO Services 60.t 54.¢ 5.¢ 11% 171.¢ 150.¢ 21.C 14%
Dealer Services 113.t 98.C 15 16% 315.( 280.1 34.¢ 12%
Other (68.2) (66.6) (1.6) (215.5) (157.) (58.9)
Reconciling item:
Client fund interest (176.5) (142.9 (33.6) (402.2) (306.1) (96.1)
$ 7696 $ 7235 $ 46 6% $ 1825 $ 1,715 $ 110. 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 $127.7 millar 6% , to $2,350.9 million for the three manénded March 31, 2014 , as compared
to the three months ended March 31, 2013 . Reveanuae=ased due to new business started duringgaefyom new business bookings, an
increase in the number of employees on our cligragtolls, and the impact of price increases. Oordwide client revenue retention rate for
the three months ended March 31, 2014 increasé@&6 points as compared to our rate for the tm@eths ended March 31, 2013 and our
pays per control increased 2.8% for the three nwetided March 31, 2014 .

Employer Services' revenues increased $445.7 millar 7% , to $6,396.1 million for the nine mondraled March 31, 2014as compared |
the nine months ended March 31, 2013 . Revenwesased due to new business started during thefrgmamew 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 nine months ended March 31, 2014 increase@4&i8 boints as compared to our rate for the ninethhsoended March 31, 2013 and our
pays per control increased 2.8% for the nine moettied March 31, 2014 .

Earnings from Continuing Operations before Incorageb

Employer Services’ earnings from continuing operaibefore income taxes increased $60.3 millian8% , to $840.5 million for the three
months ended March 31, 2014 , as compared to the thonths ended March 31, 2013 . The increasalwato increase d revenues of
$127.7 million discussed above, which was partiaffget by an increase in expenses of $67.4 millidrhe increase in expenses is related to
increased revenues and increased labor-relatesl @ost the same period prior year levels couplel thie effects of acquisitions. Overall
margin increased from 35.1% to 35.8% for the ttmeaiths ended March 31, 2014 , as compared to the thonths ended March 31, 2013,
due to increased operating efficiencies.
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Employer Services’ earnings from continuing operagibefore income taxes increased $208.7 millmml2% , to $1,956.0 million for the
nine months ended March 31, 2014 , as compardtketoine months ended March 31, 2013 . The incneasadue to increase d revenues of
$445.7 million discussed above, which was partiaffget by an increase in expenses of $237.0 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 increased from 29.4% to 30.6% for the nimatis ended March 31, 2014 , as compared to tleemonths ended March 31, 2013,
due to increased operating efficiencies.

PEO Services

Revenues

PEO Services' revenues increased $85.3 milliorl586 , to $650.8 million for the three months enlidch 31, 2014 , as compared to the
three months ended March 31, 2013 . Such revanakesle pass-through costs of $508.5 million far three months ended March 31, 2014
and $442.3 million for the three months ended M&th2013 associated with benefits coverage, werkempensation coverage, and state
unemployment taxes for worksite employees. Theelme in revenues was due to an 18% increase avérage number of worksite
employees, resulting from an increase in the nurnbeew clients and growth in our existing clients.

PEO Services' revenues increased $203.8 milliori4®o , to $1,686.9 million for the nine months eddarch 31, 2014 , as compared to the
nine months ended March 31, 2013 . Such revemebsgdie pass-through costs of $1,296.1 million fer nine months ended March 31, 2014
and $1,143.9 million for the nine months ended M&t, 2013 associated with benefits coverage, werkempensation coverage, and state
unemployment taxes for worksite employees. Theemge in revenues was due to a 14% increase avérage number of worksite
employees, resulting from an increase in the nurabaeew clients and growth in our existing clients.

Earnings from Continuing Operations before Incorageb

PEO Services’ earnings from continuing operaticef®te income taxes increased $5.9 million , or 1186$60.5 million for the three months
ended March 31, 2014 , as compared to the thre¢hmended March 31, 2013 . Earnings from contigoiperations before income taxes
increased due to growth in earnings related torttyease in the average number of worksite empkyésverall margin decreased from 9.7%
to 9.3% for the three months ended March 31, 2@Kicompared to the three months ended March 3B, 26ue to higher selling expense
related to stronger new business bookings.

PEO Services’ earnings from continuing operatioef@te income taxes increased $21.0 million , or 1486$171.9 million for the nine
months ended March 31, 2014 , as compared to tieemonths ended March 31, 2013 . Earnings frontirmaing operations before income
taxes increased due to growth in earnings relatdidet increase in the average number of worksif@l@mes. Overall margin was flat at
10.2% for the nine months ended March 31, 2014toll@wer direct product costs and operational &fficy, offset by higher selling expense
related to stronger new business bookings.
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Dealer Services
Revenues

Dealer Services' revenues increased $31.6 millarv% , to $494.9 million for the three months ethdlarch 31, 2014 , as compared to the
three months ended March 31, 2013 . This increasedriven by new business installed and digitakaiking revenues.

Dealer Services' revenues increased $96.1 millarv% , to $1,452.0 million for the nine monthsled March 31, 2014 , as compared to the
nine months ended March 31, 2013 . This increasedsiven by new business installed, improved tlietention, and digital advertising
revenues.

Earnings from Continuing Operations before Incorageb

Dealer Services' earnings from continuing operatiogefore income taxes increased $15.5 million1,686 , to $113.5 million for the three
months ended March 31, 2014 , as compared to tee thonths ended March 31, 2013 . The increasaluaso increase d revenues of $31.6
million discussed above, which was partially offsgtan increase in expenses of $16.1 million. Ficegase in expenses is related to
implementing and servicing new clients and produdtgerall margin increased from 21.2% to 22.9%tlerthree months ended March 31,
2014 , as compared to the three months ended N8arcP013 , benefiting from non-recurring items.

Dealer Services' earnings from continuing operatioefore income taxes increased $34.9 million1,286 , to $315.0 million for the nine
months ended March 31, 2014 , as compared to tteemonths ended March 31, 2013 . The increase watodncrease d revenues of $96.1
million discussed above, which was partially offisgtan increase in expenses of $61.2 million . iflbeease in expenses is related to
implementing and servicing new clients and produ@serall margin increased from 20.7% to 21.7%tlfier nine months ended March 31,
2014 , as compared to the nine months ended Mdrch(3 3 , due to increased operating efficienciesthe benefits of non-recurring items.

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 coverdagbes 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# incurred losses are recognized by
ADP Indemnity. During the nine months ended Ma3&h2014 , ADP Indemnity paid a premium of $142iiom to enter into a reinsurance
agreement with ACE American Insurance Company t@ceubstantially all losses incurred by ADP Indégnfor the fiscal 2014 policy year
up to $1 million per occurrence related to the veoskcompensation and employer's liability dedletibimbursement insurance protection
for PEO Services worksite employees. In additiamirdy the nine months ended March 31, 2013 , ADffmnity paid a premium of $141.4
million to enter into a reinsurance agreementliierfiscal 2013 policy year.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At March 31, 2014 , cash and marketable secuniter® $1,748.2 million , stockholders' equity wags$6.1 million , and the ratio of long-
term debt-to-equity was 0.2% . Working capitaldseffunds held for clients and client funds obligas at March 31, 2014 was $1,702.9
million , as compared to $1,209.2 million at JuBe 013 . The increase in working capital resuftech a decrease in obligations under
reverse repurchase agreements and an increadeeincotrent assets and accounts receivable, rmégliyaoffset by a decrease in cash and
cash equivalents.

Our principal sources of liquidity for operationg aerived from cash generated through operatindgfaough corporate cash and market
securities on hand. We also have the ability twdye through our financing arrangements under 0. dommercial paper program and our
U.S. and Canadian short-term reverse repurchasemgnts to meet short-term funding requiremenéta@lto client funds obligations. We
generated positive cash flows from operations dutfire nine months
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ended March 31, 2014 and we held approximately Billidn of cash and marketable securities at Ma&8th2014 . Of the cash and cash
equivalents and marketable securities held at Matct2014, $0.7 billion was held by our foreign sidiaries. Amounts held by foreign
subsidiaries, if repatriated to the U.S., wouldegaily be subject to foreign withholding and U.&ame taxes, adjusted for foreign tax
credits. Our intent is to permanently reinvesséhinds outside of the U.S. and our current piiansot demonstrate a need to repatriate
to fund our U.S. operations.

Our cash flows from operating, investing, and fitiag activities, as reflected in the Statement€ofisolidated Cash Flows for the nine
months ended March 31, 2014 and 2013 , are sumeaiaiz follows:

Nine Months Ended

March 31,
2014 2013 $ Change

Cash provided by (used in):

Operating activities $ 1,216.¢ $ 1,001.° $ 215.2

Investing activities (4,178.9 (8,919.9 4,740.¢

Financing activities 2,935.¢ 8,013." (5,077.9

Effect of exchange rate changes on cash and casbaénts (2.3 3.€ (5.9
Net change in cash and cash equivalents $ (28.) $ 99.€ $ (127.9)

Net cash flowsprovided by operating activities were $1,216.9 imllfor the nine months ended March 31, 2014 ocaspared to $1,001.7
million for the nine months ended March 31, 201Qperating cash flows for the nine months endedcM&d, 2014 and March 31, 2013
included cash payments for reinsurance agreeméftsd@.4 million and $141.4 million, respectivend included cash contributions to our
pension plans of $82.3 million and $132.5 millioespectively. Additionally, the increase in netltllews provided by operating activities
was due to a favorable change in the net compomémafserating assets and liabilities as compardtgmine months ended March 31, 2013
For the nine months ended March 31, 2014 , Otherating activities include a $44.9 million use ofifls and financing activities include a
$44.9 million source of funds for excess tax bere#lated to stock-based compensation.

Net cash flowwused in investing activities were $ 4,178.5 millfon the nine months ended March 31, 2014 , as enetpto $8,919.4 million
for the nine months ended March 31, 2013 . Thehahge in cash used in investing activities is prim due to the timing of receipts and
disbursements of restricted cash and cash equisatefd to satisfy client funds obligations of 56 million .

Net cash flowsprovided by financing activities were $ 2,935.8lioil for the nine months ended March 31, 2014 aspared to $ 8,013.7
million for the nine months ended March 31, 201Bhe net change in cash provided by financing ##vis due to the net change in client
funds obligations of $4,734.2 million as a restithee timing of cash received, partially offsetthy timing of our borrowings under the
reverse repurchase agreements.

We purchased approximately 6.2 million shares efamummon stock at an average price per share ol tiring the nine months ended
March 31, 2014 compared to purchases of 6.9 miBlizares at an average price per share of $58.@%gdhe nine months ended March 31,
2013 . From time to time, the Company may repwsetshares of its common stock under its authoshade repurchase program. The
Company considers several factors in determiningnatb execute share repurchases, including, amibieg things, actual and potential
acquisition activity, cash balances and cash flasesjances due to employee benefit plan activitg, market conditions.

Our U.S. short-term funding requirements relateditnt 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 endedciVal, 2014 and 2013, our average borrowings #@re billion and $0.6 billion ,
respectively, at weighted average interest rate %6 and 0.2% , respectively. For the nine montiied March 31, 2014 and 2013, our
average borrowings were $2.4 billion and $2.5dnilli respectively, at weighted average interestof0.1% and 0.2% , respectively. The
weighted average maturity of the Company’s comna¢maper during the three and nine months endediMzi, 2014 approximated one and
two days, respectively. We have successfully boeathrough the use of our commercial paper prognaran as-needed basis to meet short-
term funding requirements related to client funddbgations. At March 31, 2014 and June 30, 2018 had na@wommercial paper outstandir
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Our U.S. and Canadian short-term funding requirdmeziated to client funds obligations are somesimigtained on a secured basis through
the use of reverse repurchase agreements, whidobaeeralized principally by government and gawaent agency securities, rather than
liquidating previously-collected client funds thetve already been invested in available-for-satariiées. These agreements generally have
terms ranging from overnight to up to five busindags. We have successfully borrowed through tleeofiseverse repurchase agreements on
an as-needed basis to meet short-term fundingnezgants related to client funds obligations. At &aB1, 2014 , we had no outstanding
obligations related to reverse repurchase agreemaénfune 30, 2013 , the Company had $245.9 mithibobligations outstanding related to
reverse repurchase agreements, which were repaidlp2, 2013 . For the three months ended Mar¢l2G14 and 2013, the Company had
average outstanding balances under reverse reperelgaeements of $162.1 million and $127.3 milliogspectively, at weighted average
interest rates of 0.9% and 1.0% , respectively.tRemine months ended March 31, 2014 and 2018 Ctdmpany had average outstanding
balances under reverse repurchase agreements@f388lion and $361.2 million , respectively, atighted average interest rates of 0.6%
and 0.7% , respectively. In addition, we believat thie currently meet all conditions set forth ie tommitted reverse repurchase agreements
to borrow thereunder, and we are not aware of anglitions that would prevent us from borrowing partll of the $3.0 billion available to

us under the committed reverse repurchase agreement

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 thadntains 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#llion 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 natificationvjted 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 borgsatirough March 31, 204#hder the
credit agreements. We believe that we currentlytrakkeonditions set forth in the revolving credgreements to borrow thereunder, and we
are not aware of any conditions that would prewsnfrom borrowing part or all of the $7.25 billiamailable to us under the revolving credit
agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral objgtime 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, derivativesion rate securities, structured investmentaleior non-investment grade fixed-
income securities. We own AAA rated senior tranabfefsxed rate credit card, auto loan, rate reduttiand 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 ieé#arm Credit Banks. We do own mortgage-baclkedidties, which represent an
undivided beneficial ownership interest in a groupool of one or more residential mortgages. €hseurities are collateralized by the cash
flows of 15-year and 30-year residential mortgamyes are guaranteed by Federal National Mortgagediation or Federal Home Loan
Mortgage Corporation as to the timely payment @fgpal and interest. Our client funds investm&mndtegy 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 operationstfer nine months ended March 31, 2014 were $164lidmias compared to $121.0 million
for the nine months ended March 31, 2013 . Capitpbnditures for the fiscal year ending June 3@420e 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).
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Our corporate investments are invested in casttasld equivalents and highly liquid, investment-grathrketable securities. These assets
are available for repurchases of common stockréarsury and/or acquisitions, as well as other gatpmperating purposes. All of our short-
term and long-term fixed-income securities aresifeesl as available-for-sale securities.

Our client funds assets are invested with safepyrioicipal, liquidity, and diversification as theipary goals. Consistent with those goals, we
also seek to maximize interest income and to mirgnthe volatility of interest income. Client funaissets are invested in highly liquid,
investment-grade marketable securities, with a maxi maturity of 10 years at the time of purchastrmoney market securities and other
cash equivalents. At March 31, 2014 , approxinya®@Ps of the available-for-sale securities catergatias U.S. Treasury and direct
obligations of U.S. government agencies were irageBt senior, unsecured, noalable debt directly issued by the Federal HomarLBank
and Federal Farm Credit Banks.

We utilize a strategy by which we extend the méggiof 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 tengyé@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 higifheredit ratings, may limit our ability to
access short-term debt markets to meet the liqumieds 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, axplosure limits for our investments. The minimuewked credit rating at time of purchase
for corporate and Canadian provincial bonds is BBBasset-backed securities is AAA, and for mypatbonds is A. The maximum
maturity at time of purchase for BBB rated secesitis 5 years, for single A rated securities i®dry, and for AA rated and AAA rated
securities is 10 years. Time deposits and commgra@er must be rated A-1 and/or P-1. Money mdikeds must be rated AAA/Aaa-mf.
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Details regarding our overall investment portfadre as follows:

Three Months Ended Nine Months Ended
March 31, March 31,
2014 2013 2014 2013
Average investment balances at cost:
Corporate investments $ 2,280.8 $ 2,207 $ 4,065 $ 4,172°
Funds held for clients 25,246.¢ 23,179.! 20,368.t 18,740.¢
Total $ 27,527 $ 25387. $ 24,433.¢ $ 22,913.
Average interest rates earned exclusive of realized
gains/(losses) on:
Corporate investments 1.2% 1.1% 1.4% 1.€%
Funds held for clients 1.6% 1.% 1.8% 2.2%
Total 1.€% 1.9% 1.8% 2.2%
Realized gains on available-for-sale securities $ 22 % 6.7 % 197 % 21.2
Realized losses on available-for-sale securities (0.7) (0.7) 3.2 (1.5)
Net realized gains on available-for-sale securities $ 18§ 6C $ 165§ 19.¢

March 31, 2014 June 30, 2013

Net unrealized pre-tax gains on
available-for-sale securities $ 254.¢ $ 287.4

Total available-for-sale securities at fair value $ 19,302.. $ 18,838."

We are exposed to interest rate risk in relatiogetrurities that mature, as the proceeds from ingtsecurities are reinvested. Factors that
influence the earnings impact of the interest chi@nges include, among others, the amount of iagddsihds 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 entiréghiortiecrease d from 1.9% for the three monthsdridarch 31, 2013 to 1.6% for the three
months ended March 31, 2014 and from 2.2% for the months ended March 31, 2013 to 1.8% for the mionths ended March 31,

2014 . A hypothetical change in both short-tertarest rates (e.g., overnight interest rates ofatieral funds rate) and intermediate-term
interest rates of 25 basis points applied to thienased average investment balances and any redatat-term borrowings would result in
approximately a $10 million impact to earnings froontinuing operations before income taxes oveetigiing twelve-month period ending
March 31, 2015. A hypothetical change in only stierm interest rates of 25 basis points applietthéoestimated average short-term
investment balances and any related short-termotamgs would result in approximately a $5 millianpact to earnings from continuing
operations before income taxes over the ensuinlyéamonth period ending March 31, 2015.

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 Imyésting 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. ApproximateBg8 of our available-for-sale
securities held a AAA or AA rating at March 31, 201 In addition, we limit amounts that can be steel in any security other than U.S. and
Canadian government or government agency securities

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 andrfairag 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 March 31, 2014 or JUh&G13 .
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During the three months ended March 31, 2014 aid@ 2@ealer Services earned 14% and 12% , respdctdf its segment revenues from
one client and earned 12% of its segment revemoasdne client during the nine months ended Maci2814 and 2013 . We did not have
any customers that individually accounted for mtban 10% of our consolidated revenue from contiguiperations.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In April 2014, the Financial Accounting Standardsal ("FASB") issued Accounting Standards Upda#s(U™) 2014-08, "Reporting
Discontinued Operations and Disclosures of DisgoshComponents of an Entity." ASU 2014-08 requttes a disposal representing a
strategic shift that has (or will have) a majoreetfon an entity’s financial results or a busirestvity classified as held for sale should be
reported as discontinued operations. ASU 2014-68 expands the disclosure requirements for diswoadi operations and adds new
disclosures for individually significant dispositi®that do not qualify as discontinued operati&'®lJ 2014-08 is effective prospectively for
fiscal years, and interim reporting periods wittfiose years, beginning after December 15, 2014impact of ASU 2014-08 is dependent
upon the nature of dispositions, if any, after aop

In July 2013, the Financial Accounting Standardaiq"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 adoptioASU 2013-11 will not have a material impact or thompany's consolidated results of

operations, financial condition, or cash flows.

In July 2013, the Company adopted ASU 2013-02, “G@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.

ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk

The information called for by this item is providedder the caption "Quantitative and Qualitativedlasures 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 clenamd procedures, as defined in Rules
13a-15(e) and 15d-15(e) of the Securities Excha@wgef 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 wgetige as of March 31, 2014 in ensuring thair{fprmation required to be disclosed by
the Company in reports that it files or submitsemithe Securities Exchange Act of 1934 is accuradland communicated to the Company's
management, including its Chief Executive Officad&hief Financial Officer, to allow timely decisi® regarding required disclosure and
such information is recorded, processed, summagmredeported within the time periods specifie@acurities and Exchange Commission's
rules and forms.

There was no change in the Company's internal aloower financial reporting that occurred during three months ended March 31, 2014
that has materially affected, or is reasonablylyike materially affect, the Company's internal tohover financial reporting.
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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 Companyligestito various claims and litigation. While thetcome of any litigation is inherently
unpredictable, the Company believes it has valfdriies with respect to the legal matters pendiagnagit and the Company believes thal
ultimate resolution of these matters will not haveaterial adverse impact on its financial conditi@sults of operations, or cash flows.
Item 1A. Risk Factors

Our Annual Report on Form 10-K for the year endeakeJ30, 2018ontains a detailed discussion of risk factors tioaid materially adverse
affect our business, our operating results, orffimancial condition. The risk factors describeddvekhould be read in conjunction with those
risk factors.

Our proposed spin-off of our Dealer Services busirss is subject to inherent risks

The proposed spin-off of our Dealer Services bissing subject to inherent risks and uncertaintiekiding, among others: risks that the spin-
off will not be consummated; increased demandswm@anagement team to accomplish the spin-off;ifsagimt transaction costs and risks
from changes in the results of operations of oporgble segments.

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

Change in our credit ratings could adversely impactoperations and lower our profitability. Thejorecredit rating agencies periodically
evaluate our creditworthiness and have given ug steong long-term debt and the highest commepagkr ratings. Failure to maintain high

credit ratings on long-term and short-term debi@@crease our cost of borrowing, reduce our Bbit obtain intra-day borrowing required
by our Employer Services business, and ultimatediice our client interest revenue.
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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)
January 1 to 31, 2014 347,23t $ 78.5¢ 342,33 18,552,86
February 1 to 28, 2014 242,71t $ 74.31 201,20( 18,351,66
March 1 to March 31, 2014 105,28! $ 78.2¢ — 18,351,66
Total 695,23! 543,53:

(1) During the three months ended March 31, 2Qd4rsuant to the terms of the Company's restristeck program, the Company made
repurchases of 151,705 shares at the then market ohthe shares in connection with the exerciserhployees of their option under such
program to satisfy certain tax withholding requiemts through the delivery of shares to the Compiastead of cash.

(2) The Company received the Board of Directgugraval to repurchase shares of our common stobillasvs:

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: May 1, 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: May 1, 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

[, Jan Siegmund, certify that:
1. | have reviewed this quarterly report on Foil®HQ of Automatic Data Processing, It

2. Based on my knowledge, this report does notatommny 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 maintainisgldsure 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 preséntai report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis 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 regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahceporting.

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: May 1, 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

March 31, 2014 as filed with the Securities andtaxme Commission on the date hereof (the "RepadyiQarlos A. Rodriguez, President and
Chief Executive Officer of the Company, certifyrpuant to 18 U.S.C. § 1350, as adopted pursugh®@s 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 faphgsents, in all material respects, the finarmaldition and result of operations of the
Company.

Date: May 1, 2014 /sl 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
March 31, 2014 as filed with the Securities andt&xme Commission on the date hereof (the "Repadrtian 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 faphgsents, in all material respects, the finarmaldition and result of operations of the
Company.

Date: May 1, 2014 /sl Jan Siegmund
Jan Siegmund
Chief Financial Officer



