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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 (LOSS)/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

September 30,
2014 2013

1,892.( $ 1,770.¢
90.2 89.2
591. 501.¢
2,573.¢ 2,362.(
1,363.: 1,259.f
146.7 132.f
51.¢ 48.¢
1,561.¢ 1,440.¢
578.( 537.%
1.6 1.9
2,141.¢ 1,980.¢
(20.5) (22.0
452.¢F 403.€
154.t 138.7
298.( $ 264.¢
65.€ 93.7
68.£ 30.C
28 $ 63.7
295 $ 328.¢
0.62 $ 0.5¢
(0.01) 0.12
06z $ 0.6¢
06z $ 0.5¢
(0.09) 0.1z
0.61 $ 0.6¢
478. 480.1
481.% 484.%




Dividends declared per common share $ 048C $ 0.43¢

(A) Professional Employer Organization (“PEQO”) raues are net of direct pass-through costs, priyneoihsisting of payroll wages and payroll taxes$®f736.2 million and
$4,947.2 million for the three months ended Septer0, 2014 and 2013 , respectively.

See notes to the consolidated financial statements.
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Net earnings

Other comprehensive income:
Currency translation adjustments

Automatic Data Processing, Inc. and Subsidiaries
Statements of Consolidated Comprehensive Income
(In millions)
(Unaudited)

Unrealized net (losses)/gains on available-for-saturities

Tax effect

Reclassification of net gains on available-for-sadeurities to net earnings

Tax effect

Reclassification of pension liability adjustmentigt earnings

Tax effect

Other comprehensive (loss)/income, net of tax

Comprehensive income

See notes to the consolidated financial statements.
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Three Months Ended

September 30,
2014 2013
2952 $ 328.¢
(208.9 43.C
(94.7) 14.¢
34.C (5.0
(0.8 (3.5
0.2 2
8.2 5.1
(2.9 (0.9
(164.7) 55.1
1311 % 383.7




Assets
Current assets:
Cash and cash equivalents (A)
Short-term marketable securities (A)
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
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
Obligation under commercial paper borrowing (A)
Income taxes payable
Liabilities of discontinued operations

Total current liabilities before client funds oldigpns
Client funds obligations

Total current liabilities

Long-term debt

Other liabilities

Deferred income taxes

Long-term deferred revenues

Total liabilities

Stockholders' equity:

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

Common stock, $0.10 par value: Authorized, 1,0804res; issued 638.7 shares at September 30, 8614 a
June 30, 2014; outstanding, 481.8 and 48tafs at September 30, 2014 and June 30, 2014ctasgly

Capital in excess of par value

Retained earnings

Automatic Data Processing, Inc. and Subsidiaries
Consolidated Balance Sheets
(In millions, except per share amounts)

(Unaudited)

Treasury stock - at cost: 156.9 and 158.5 shar8sptember 30, 2014 and June 30, 2014, respectively

Accumulated other comprehensive income
Total stockholders’ equity

Total liabilities and stockholders’ equity

September 30, June 30,
2014 2014
2,175.° $ 1,585.¢
2,261.¢ 2,032.;
1,390. 1,503.7
827.1 690.7
— 2,409.0
6,654. 8,222.;
19,138 19,258.(
25,793. 27,480.:
46.€ 54.1
32.7 155.
650.7 667.7
1,326." 1,316.¢
1,857.¢ 1,887.:
500.¢ 498.¢
30,208.: $ 32,059.¢
146¢  $ 152.¢
1,127.¢ 1,187.¢
436.1 607.¢
228.¢ 226.¢
232.% 251.%
1,937.( 2,173.(
115.2 20.4
— 581.z
4,224.( 5,201.
18,935.: 18,963.
23,159. 24,164.(
10.¢ 11.5
616.7 619.€
230.z 218.(
363.7 375.¢
24,380.1 25,380
63.€ 63.€
565. 545.2
12,990.( 13,632.¢
(7,717.9 (7,750.0
(74.7) 178.2
5,827.: 6,670.:
30,208.: $ 32,059.¢

(A) As of September 30, 201, $1,957.8 millionof shor-term marketable securities are related to the Cagip@utstanding commercial paper borrowings (set I9). As olJune 30, 201, $2,015.€



million of short-term marketable securities and &88million of cash and cash equivalents are rdleaehe Company's outstanding commercial papeohbangs (see Note 9).

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

Cash Flows from Operating Activities:
Net earnings
Adjustments to reconcile net earnings to cash flpwsided by operating activities:
Depreciation and amortization
Deferred income taxes
Stock-based compensation expense
Excess tax benefit related to exercise of stoclonptand restricted stock
Net pension expense
Net realized gain from the sales of marketable istes!
Net amortization of premiums and accretion of distte on available-for-sale securities

Other

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

Decrease in accounts receivable

Increase in other assets

Decrease in accounts payable

Decrease in accrued expenses and other liabilities
Proceeds from the sale of notes receivable
Operating activities of discontinued operations

Net cash flows provided by operating activities

Cash Flows from Investing Activities:

Purchases of corporate and client funds market®derities

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

Additions to intangibles

Acquisitions of businesses, net of cash acquired

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

Dividend received from CDK Global, Inc.

Cash retained by CDK Global, Inc.

Investing activities of discontinued operations

Net cash flows provided by investing activities

Cash Flows from Financing Activities:

Net increase/(decrease) in client funds obligations

Payments of debt

Repurchases of common stock

Proceeds from stock purchase plan and exercisssak options

Excess tax benefit related to exercise of stoclonptand restricted stock
Dividends paid

Net proceeds from reverse repurchase agreements

Net (repayments of)/proceeds from commercial papeowings
Financing activities of discontinued operations

Net cash flows used in financing activities

Three Months Ended

September 30,

2014 2013
295 % 328.€
68.¢ 64.C
9.2 17.2
38.€ 235
(44.2) (34.9)
10.1 7.4
(0.8 (3.5
25.: 22.€
(6.1) 2
29.¢ 20.1
(224.5) (283.9)
(9.2 (89
(14.9) (35.5)
207.: —
(6.8) (42.6)
378. 81.:
(894.7) (369.9)
595.: 571.€
1.5 2,390t
(36.5) (34.9
(44.0 (30.9
(8.9 —
23.€ =
825.( —
(180.0) —
(15.9 (23.6
267.1 2,504.
47.2 (5,295.0
(0.6) (0.6)
(61.29) (303.0
16.5 54.¢
44.; 34.€
(229.9) (210.6)
— 98.7
(236.0) 2,477
1.6 6.2
(418.0 (3,137.9




Effect of exchange rate changes on cash and casiaénts

Net change in cash and cash equivalents

Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Less cash and cash equivalents of discontinuedxopes, end of period

Cash and cash equivalents of continuing operatiemd of period

See notes to the consolidated financial statements.

6

(35.9) 2.
192.1 (550.7)
1,983.¢ 1,699.:
2,175.; 1,149.(
= 309.(
2,175.; 840.(




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 @djesits, which are of a normal recurring naturet #ina necessary for a fair presentation 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 msties. The Consolidated Financial Statements amdlevant footnotes have been adjusted
for discontinued operations (see Note 3).

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, 2014 (“fiscal
2014 7).

Note 2. New Accounting Pronouncements

In May 2014, the Financial Accounting StandardsrdqaFASB") issued Accounting Standards Update (UA52014-09, "Revenue from
Contracts with Customers," which outlines a singimprehensive model for entities to use in accogrior revenue arising from contracts
with customers and supersedes most current revecognition guidance, including industry-specifiagdance. ASU 2014-09 requires an
entity to recognize revenue depicting the transfeyoods or services to customers in an amountéfigicts the consideration to which the
entity expects to be entitled in exchange for thgseds or services. ASU 2014-09 will also resukmimanced revenue related disclosures.
ASU 2014-09 is effective for fiscal years, and iittereporting periods within those years, beginrafigr December 15, 2016. The Company
has not yet determined the impact of ASU 2014-0&soonsolidated results of operations, financaildition, or cash flows.

In April 2014, the FASB issued ASU 20D8; "Reporting Discontinued Operations and Disaleswf Disposals of Components of an Enti
ASU 2014-08 requires that a disposal representiigadegic shift that has (or will have) a majdeef on an entity’s financial results or a
business activity classified as held for sale stidnél reported as discontinued operations. ASU ZiBldlso expands the disclosure
requirements for discontinued operations and addsdisclosures for individually significant disptiehs that do not qualify as discontinued
operations. ASU 20188 is effective prospectively for fiscal years, amrim reporting periods within those years, begig after Decemb
15, 2014. The impact of ASU 2014-08 is dependenhupe nature of dispositions, if any, after admpti

In July 2014, the Company adopted ASU 2013-11,s@mé&ation of an Unrecognized Tax Benefit When a®&drating 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 appiyséttlement of the uncertain tax position. Theptida of ASU 2013-11 did not have a
material impact on the Company's consolidated testfiloperations, financial condition, or cash ffow




Note 3. Divestitures

On September 30, 2014 , the Company completecghizde spin-off of its former Dealer Services Inesis, which was a separate reportable
segment, into an independent publicly traded compated CDK Global, Inc. ("CDK"). As a result dfa spin-off, ADP stockholders of
record on September 24, 2014 (the "record date8ived one share of CDK common stock on Septembe2®L4, par value $0.Qfer share
for every three shares of ADP common stock helthkyn on the record date and cash for any fractisimales of CDK common stock. ADP
distributed approximately 160.6 million shares @Ccommon stock in the distribution. The spin-ofisumade without the payment of any
consideration or the exchange of any shares by gtbékholders.

The Company recorded a decrease to retained earofr®i.5 billion for the reduction in net asset€OK related to the spinff, offset by ar
increase to retained earnings of $825.0 millioates to the cash dividend received from CDK as gittie spin-off. The spiwff, transitional
and on-going relationships between ADP and CDKgareerned by the Separation and Distribution Agregmatered into between ADP and
CDK and certain other ancillary agreements.

Incremental costs associated with the spin-off4#.8 million for the three months ended SeptembBef814 are included in discontinued
operations on the Statements of Consolidated Egsrand are principally related to professional fees

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, and recordechggain within earnings from discontinued operation the Statements of Consolidated
Earnings in the third quarter of fiscal 2014. OH&svpreviously reported in the Employer Servicesread.

In conjunction with the spin-off of CDK and the saf OHS, the Company has classified the operaéinglts of these businesses as
discontinued operations for all periods preseniée. operating results for these businesses wedlas's:

Three Months Ended

September 30,
2014 2013
Revenues $ 508.¢ $ 477.¢€
Earnings from discontinued operations before inctemes 65.€ 93.7
Provision for income taxes 68.4 30.C
Net (loss)/earnings from discontinued operations $ (28 $ 63.7




The following is a summary of the assets and ligdd related to discontinued operations as of Bhe&014 :

June 30, 201
Assets:
Cash $ 397.7
Accounts receivable, net 296.7
Property, plant and equipment, net 109.%
Goodwill 1,226.¢
Intangible assets, net 133.t
Other assets 245k
Total assets $ 2,409.
Liabilities:
Accounts payable $ 17z
Accrued expenses and other current liabilities 128.1
Accrued payroll and payroll related expenses 99.2
Deferred revenues 218.:
Deferred income taxes 70.¢
Other liabilities 47.17
Total liabilities $ 581.
Note 4. Earnings per Share (“EPS”)
Effect of
Employee
Effect of Restricted
Employee Stoc Stock
Basic Option Shares Shares Diluted
Three Months Ended September 30, 2014
Net earnings from continuing operations $ 298.( $ 298.(
Weighted average shares (in millions) 478.¢ 2.2 11 481.7
EPS from continuing operations $ 0.62 $ 0.62
Three Months Ended September 30, 2013
Net earnings from continuing operations $ 264.¢ $ 264.¢
Weighted average shares (in millions) 480.1 3.1 1.2 484.:
EPS from continuing operations $ 0.5t $ 0.5t

Options to purchase 1.4 million and 0.1 million Esaof common stock for the three months endede&dmr 30, 2014 and 2013,
respectively, were excluded from the calculatiodlitfted earnings per share because their exepcises exceeded the average market price
of outstanding common shares for the respectivieger




Note 5. Other Income, Net

Three Months Ended

September 30,
2014 2013
Interest income on corporate funds $ (18.9) $ (18.5)
Realized gains on available-for-sale securities (2.0 4.3
Realized losses on available-for-sale securities 0.2 0.8
Gain on the sale of notes receivable (1.9 —
Other income, net $ (20.5) $ (22.0

During the three months ended September 30, 28tGCompany sold notes receivable related to D&sdevices financing arrangements to a
third party for a gain of $1.4 million . Refer tat¢é 7 for further information.

Note 6. Corporate Investments and Funds Held for Génts

Corporate investments and funds held for clienSegtember 30, 2014 and June 30, 2014 were awllo

September 30, 2014

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

Type of issue:
Money market securities, cash and other cash eleunitga $ 3,385.. § — 8 — 8 3,385.
Available-for-sale securities:
Corporate bonds 8,882.¢ 134.¢ (25.7) 8,992.:
U.S. Treasury and direct obligations of

U.S. government agencies 6,008.: 83.¢ (18.9 6,073.7
Asset-backed securities 2,063. 3.t (3.0 2,054.;
Canadian government obligations and

Canadian government agency obligations 985.¢ 6.2 (0.6) 991.
Canadian provincial bonds 728.( 221 (2.9 747.¢
Municipal bonds 522.2 19.1 (0.2 541.1
Other securities 817.1 20.7 (0.9 836.¢
Total available-for-sale securities 20,007.¢ 290.¢ (61.0 20,237..
Total corporate investments and funds held fontsie $ 23393 % 290.€ $ (61.0 $ 23,622

(A) Included within available-for-sale securitie® @orporate investments with fair values of $2,308illion and funds held for clients with
fair values of $17,929.0 million . All availableffsale securities were included in Level 2.
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June 30, 2014

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

Type of issue:
Money market securities, cash and other cash eleunitga $ 2,773 % — 8 — 8 2,773
Available-for-sale securities:
Corporate bonds 8,720.: 171.] (15.0 8,876.:
U.S. Treasury and direct obligations of

U.S. government agencies 6,051. 107.: (11.7) 6,147.(
Asset-backed securities 1,822.¢ 6.1 (6.9 1,821.¢
Canadian government obligations and

Canadian government agency obligations 1,031. 7.€ (0.8 1,038.:
Canadian provincial bonds 7470 25.¢ (2.5 770.t
Municipal bonds 543.: 19.4 (0.5) 562.2
Other securities 915.¢ 25.7 (0.7) 940.¢
Total available-for-sale securities 19,832.: 362.t (38.]) 20,156.!
Total corporate investments and funds held fontsie $ 22605¢ $ 3625 $ (380 $ 22,930.

(B) Included within available-for-sale securitiee @orporate investments with fair values of $2,8886illion and funds held for clients with
fair values of $18,070.2 million . All availableffgale securities 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 2014The
Company did not transfer any assets between Leaatll evel 2 during the three months ended SepteBthe€2014 , or the year ended
June 30, 2014 . In addition, the Company did npisidhe prices obtained from the independent pgiciervice. The Company has no
available-for-sale securities included in Levelrlevel 3 as of September 30, 2014 .

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 September 30, 204asaollows:

September 30, 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 $ (739) $ 1567.¢ $ ar.¢) $ 948.¢ $ (25.) $ 2,516t
U.S. Treasury and direct obligations of
U.S. government agencies 2.7 395.2 (16.6€) 937.¢ (18.9) 1,333.(
Asset-backed securities 4.2 856.( (8.9 532.¢ (23.0 1,388.¢
Canadian government obligations and
Canadian government agency obligations (0.6) 106.5 — 8.1 (0.6) 114.¢
Canadian provincial bonds 1.2 91.1 (1.7 106.( (2.9 197.1
Municipal bonds — 28.1 (0.2 13.c (0.2 41.4
Other securities (0.7 19.1 (0.9 45.C (0.9 64.1

$ (15.) $ 3,063¢ $ (459 $ 2591 $ (61.0) $ 5,655.
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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, 2014 , drdl@ws:

June 30, 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 $ 0.9 % 313.¢ % (147 $ 1,026.C $ (15.0 $ 1,339:
U.S. Treasury and direct obligations of U.S.
government agencies 0.3 84.¢ (11.9 944.¢ (12.9) 1,029.«
Asset-backed securities (0.7) 325.¢ (6.2 555.¢ (6.9 880.¢
Canadian government obligations and
Canadian government agency obligations (0.9 127.2 — — (0.8 127.2
Canadian provincial bonds (0.9 75.2 (1.6) 118.€ (2.5) 193.¢
Municipal bonds (0.7) 42.C (0.9 22.¢ (0.5 64.€
Other securities — 13.¢ (0.7) 45.7 (0.7) 59.€
$ 37 ¢ 982.1 % 3449 $ 2,713. $ (38.) $ 3,695.

At September 30, 2014 , Corporate bonds includestment-grade debt securities with a wide variéigsuers, industries, and sectors,
primarily carry credit ratings of A and above, drale maturities ranging from October 2014 to JubRB32

At September 30, 2014 , U.S. Treasury and direligations of U.S. government agencies primarilylude debt directly issued by Federal
Home Loan Banks and Federal Farm Credit Banks faithvalues of $4,387.0 million and $1,222.0 mitliprespectively. U.S. Treasury and
direct obligations of U.S. government agencieses@nt senior, unsecured, non-callable debt thaigpily carries a credit rating of Aaa, as
rated by Moody's, and AA+, as rated by Standarc&rR, and have maturities ranging from Octobed2®tough February 2024 .

At September 30, 2014 , asset-backed securitibsda@AA rated senior tranches of securities witbdominantly prime collateral of fixed
rate credit card, auto loan, and rate reductioaivables with fair values of $1,466.7 million , $84 million , and $177.8 million ,
respectively. These securities are collateralizethb cash flows of the underlying pools of recblea. The primary risk associated with
these securities is the collection risk of the ulyileg receivables. All collateral on such assathked securities has performed as expected
through September 30, 2014 .

At September 30, 2014 , other securities and fagirvalue primarily represent: AAA and AA ratedpsanational bonds of $385.9 million ,
AAA and AA rated sovereign bonds of $321.3 millicand AA rated mortgage-backed securities of $&llfon that are guaranteed by
Federal National Mortgage Association ("Fannie Mae"Federal Home Loan Mortgage Corporation ("Freddac"). The Company's
mortgagebacked securities represent an undivided benebgialership interest in a group or pool of one orenesidential mortgages. The
securities are collateralized by the cash flows®fyear and 30 -year residential mortgages anduwaeanteed by Fannie Mae or Freddie Mac
as to the timely payment of principal and interest.

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

September 30, June 30,
2014 2014
Corporate investments:
Cash and cash equivalents $ 2,175 $ 1,585.¢
Short-term marketable securities 2,261.¢ 2,032.:
Long-term marketable securities 46.€ 54.1
Total corporate investments $ 4,483.¢ § 3,672.
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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:

September 30, June 30,
2014 2014
Funds held for clients:
Restricted cash and cash equivalents held to wpatisht funds obligations $ 1,209." % 1,187.¢
Restricted short-term marketable securities hekhtsfy client funds obligations 1,643.° 1,312
Restricted long-term marketable securities helshtisfy client funds obligations 16,285.. 16,757
Total funds held for clients $ 19,138. $ 19,258.(

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 $18,935.3 million and $18,963.4 millias of September 30, 2014 and June 30,
2014 , respectively. The Company has classified$iheld for clients as a current asset since tiuesks are held solely for the purposes of
satisfying the client funds obligations. The Comphas reported the cash flows related to the @seh of corporate and client funds
marketable securities and related to the 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 neem®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 todkk 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 82% of the available-for-sale sedasitheld a AAA or AA rating at September 30, 2054 rated by Moody's, Standard &
Poor's and, for Canadian securities, Dominion BRating Service. All available-for-sale securitiesre rated as investment grade at
September 30, 2014 .

Expected maturities of available-for-sale secwsitie September 30, 2014 are as follows:

One year or less $ 3,905.:
One year to two years 4,331t
Two years to three years 3,281.7
Three years to four years 2,325
After four years 6,393.¢(
Total available-for-sale securities $ 20,237..
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Note 7. Receivables

Accounts receivable, net, includes the Compangtetreceivables, which are recorded based upamtbent the Company expects to rec
from its clients, net of an allowance for doubtfigbounts. Notes receivable are recorded basedtbhp@amount the Company expects to
receive from its clients, net of an allowance foubtful accounts and unearned income. The allow#sragoubtful accounts is the Company's
best estimate of probable credit losses relatédhtte receivables and notes receivable based hparging of the receivables, historical
collection data, and internal assessments of cgedility, as well as in the economy as a whole. Chmpany charges off uncollectable
amounts against the reserve in the period in wihidatermines they are uncollectable. Unearnednreon notes receivable is amortized
using the effective interest method.

The Company’s trade and accounts receivables, wtarsging value approximates fair value, are aofod:

September 30, 2014 June 30, 2014
Current Long-term Current Long-term

Trade receivables $ 1,411¢ $ — $ 1,457. $ —

Notes receivable 19.7 35.7 94.¢ 169.¢
Less:

Allowance for doubtful accounts - trade receivables (39.9 — (38.7) —

Allowance for doubtful accounts - notes receivable (1.2 (2.2 4.7 (8.3

Unearned income - notes receivable (0.9 (0.9 (6.0 (6.2

$ 1,390.0 $ 327 $ 1503.° $ 155.¢

During the three months ended September 30, 20iCompany sold notes receivable related to D&devices financing arrangements to a
third party for $207.2 million . Although the saléthe notes receivable transfers the majorityhefrisk to the purchaser, the Company does
retain a minimal level of credit risk on the soteivables. The cash received in exchange fordtesnmeceivable sold was recorded within
the operating activities on the Statements of Clidested Cash Flows and the gain on sale realizedreorded within Other income, net on
the Statements of Consolidated Earnings (see Note 5

The Company determines the allowance for doubtfabants related to notes receivable based upordfispreserve for known collection
issues, as well as a non-specific reserve baseau agiog, both of which are based upon history ehdasses and current economic
conditions. As of September 30, 2014 and June @D4 2there were no notes receivable that werefgly reserved; the entire notes
receivable reserve balance was comprised of nocif&peeserves.

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

Current Long-term

Balance at June 30, 2014 $ 47 % 8.3
Net provision 0.2 0.4
Chargeoffs 0.2 0.2
Reserve reversal upon sale (A) (3.6) (6.9
Balance at September 30, 2014 $ 12 $ 2.2

(A) As a result of the sale of the notes receivablated to Dealer Services financing arrangemtendsthird party, the Company released
$10.0 million of non-specific reserves that wereraed on the sold notes receivable, which was derbin selling, general, and
administrative expenses on the Statements of Cidlaset! Earnings.

The allowance for doubtful accounts as a percenthgetes receivable was approximately 6% as ofe®eper 30, 2014 and 5% as of
June 30, 2014 .

On an ongoing basis, the Company evaluates thé guaality of its financing receivables, utiliziraging of receivables, collection experience

and charge-offs. As events related to a speciféntHictate, the credit quality of a client isvakiated. Approximately 98% and 100% of
notes receivable were current at September 30, 20d4une 30, 2014 , respectively.
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Note 8. Goodwill and Intangibles Assets, net

Changes in goodwill for the three months endede&seper 30, 2014 are as follows:

Employer PEO
Services Services Total
Balance at June 30, 2014 (A) $ 1,882.: $ 48 $ 1,887..
Additions and other adjustments, net 6.2 — 6.2
Currency translation adjustments (35.9) — (35.9)
Balance at September 30, 2014 (A) $ 1852.¢ $ 48 $ 1,857.¢

(A) The goodwill balance at June 30, 2014 and Sepéz 30, 2014 is net of accumulated impairmentless $42.7 million related to the
Employer Services segment.

Components of intangible assets, net, are as fellow

September 30, June 30,

2014 2014
Intangible assets:
Software and software licenses $ 1,554.¢ $ 1,523.:
Customer contracts and lists 640.¢ 648.%
Other intangibles 209.( 208.:
2,404.. 2,380.:
Less accumulated amortization:
Software and software licenses (1,248.9) (1,231.9)
Customer contracts and lists (469.9) (467.7)
Other intangibles (186.9) (183.))
(1,903.9) (1,881.9)
Intangible assets, net $ 5004 $ 498.¢

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 ayer@maining useful life of the intangible
assets is 5 years ( 4 years for software and sadtlic@nses, 8 years for customer contracts atg] isd 3 years for other

intangibles). Amortization of intangible assetssv87.6 million and $34.4 million for the three nimnended September 30, 2014 and 2013 ,
respectively.

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

Amount
Nine months ending June 30, 2015 $ 98.¢
Twelve months ending June 30, 2016 $ 119.f
Twelve months ending June 30, 2017 $ 92.2
Twelve months ending June 30, 2018 $ 51.C
Twelve months ending June 30, 2019 $ 35.5
Twelve months ending June 30, 2020 $ 26.5
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Note 9. Short-term Financing

The Company has a $2.25 billion , 364 -day creglieeament with a group of lenders that matures e 2015 . In addition, the Company
has a five -year $2.0 billion credit facility andiee -year $3.25 billion credit facility maturirig June 2018 and June 2019 , respectively, eact
with an accordion feature under which the aggregaemitment can be increased by $500.0 milliorbjextt to the availability of additional
commitments. The interest rate applicable to comeahiborrowings is tied to LIBOR, the effective fealdfunds rate, or the prime rate
depending on the notification provided by the Conypt the syndicated financial institutions priorttorrowing. The Company is also
required to pay facility fees on the credit agreetse The primary uses of the credit facilities @r@rovide liquidity to the commercial paper
program and funding for general corporate purpdéegcessary. The Company had no borrowings tiltdaeptember 30, 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 $7.5 duillin aggregate maturity value of commercial pagther 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 September 30, 2014 , the Companyhg87.0 million of commercial
paper outstanding, which was subsequently repai@aiaber 1, 2014. At June 30, 2014 , the Compandy#22173.0 million of commercial
paper outstanding, which was repaid on July 1, 2Bb4 the three months ended September 30, 2012GiR], the Company's average
borrowings were $3.1 billion at weighted averageriest rates of 0.1% . The weighted average mptofithe Company’s commercial paper
issued during the three months ended Septemb&03@, approximated two days.

The Company’s U.S. and Canadian short-term fundcéagirements related to client funds obligatioressymetimes obtained on a secured
basis through the use of reverse repurchase agnegmich are collateralized principally by goverent and government agency securities,
rather than liquidating previously-collected cliémbds that have already been invested in availfabilsale securities. These agreements
generally have terms ranging from overnight toafite business days . At September 30, 2014 and 30, 2014 , the Company had no
obligations outstanding related to reverse repsel@reements. For the three months ended Sept8Mii014 and 2013 , the Company had
average outstanding balances under reverse reperelgaeements of $570.7 million and $529.4 milliogspectively, at weighted average
interest rates of 0.4% and 0.5% , respectivelyddition, the Company has $3.25 billiavailable on a committed basis under the U.S. se
repurchase agreements.

Note 10. Employee Benefit Plans
A. Stock-based Compensation Plans
Stock-based compensation consists of the following:

» Stock Options Stock options are granted to employees at exeprises equal to the fair market value of the Canyfs common
stock on the dates of grant. Stock options areedsinder a graded vesting schedule and have afetthyears . Options granted
prior to July 1, 2008 generally vest ratably ovuee fyears and options granted after July 1, 200&gely vest ratably over four
years. Compensation expense is measured based ornirthalfee of the stock option on the grant date sewibgnized 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 the yeateghJune 30, 2013 (“fiscal 2013") are subject &iing periods of up to five
yearsand awards granted in fiscal 2013 and later aresuto a vesting period of two years . Awardsfaréeited if the
employee ceases to be employed by the Companytpna@sting.

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 $m @ad cannot be transferred during the vestinggeCompensation
expense relating to the issuance of time-basedatest stock units is recorded over the
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vesting period and is initially based on the faifue of the award on the grant date; and is sulssglyuremeasured at each
reporting date during the vesting period. No dividequivalents are paid on units awarded undetirtteebased 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 garsdfduring 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 restrictedl ptogram.

Performance-based restricted stock units are dettleither cash or stock, depending on the emplsy®ome country, and
cannot be transferred during the vesting periodn@ansation expense relating to the issuance obymeaihce-based
restricted stock units settled in cash is recomet the vesting period and is initially based loa fair value of the award on
the grant date and is subsequently remeasuredfatreporting date during the one-year performame®d, based upon the
probability that the performance target will be mM@mpensation expense relating to the issuanperédrmance-based
restricted stock units settled in stock is recordeer the vesting period based on the fair valudefaward on the grant d¢
Dividend equivalents are paid on awards settlestank under the performance-based restricted stoitiprogram.

» 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#%e market value for the Company's common stotkhe last day of the offeril
period. This plan has been deemed non-compensatuwiytherefore no compensation expense has beenleel.

The Company currently utilizes treasury stock tisgastock 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 0.6 millioneshizrthe three months ended September 30, 20d@hgsared to 4.2 million shares
repurchased in the three months ended Septemb2038,. The Company considers several factorstiraéning when to execute share
repurchases, including, among other things, aetndlpotential acquisition activity, cash balanaas eash flows, issuances due to employee
benefit plan activity, and market conditions.

The following table represents stock-based compimsaxpense and related income tax benefits ®thihee months ended September 30,
2014 and 2013, respectively:

Three Months Ended

September 30,
2014 2013
Operating expenses $ 7€ $ 3.¢
Selling, general and administrative expenses 25.€ 16.7
System development and programming costs 5.€ 2.7
Total pretax stock-based compensation expense $ 38. % 23.c
Income tax benefit $ 13€  $ 8.4

Stock-based compensation expense attributable 6 €Bployees are included in discontinued operatantstherefore not presented in the
table above. For the three months ended Septerfh@024 and 2013, such stock-based compensatpenes was $5.1 million and $3.9
million , respectively.
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As a result of the spin-off of CDK, the number ekted and unvested ADP stock options and the girike of these options, as well as the
number of unvested performance-based and time-byas#itted shares and units, and the "target" murabperformance-based restricted
shares and units, were adjusted to preserve thiesictvalue of the awards immediately prior to #mén-off using an adjustment ratio basec
the ADP closing market stock price prior to thenspif and the ADP opening market stock price subsetjto the spin-off. Since these
adjustments were considered to be a modificatidgh@fwards in accordance to ASC 718, the Compampared the fair value of the awa
immediately prior to the spin-off to the fair valimediately after the spin-off to measure potdmtieremental stock-based compensation
expense, if any. The adjustments did not reswudniimcrease in the fair value of the awards anchraingly, the Company did not record
incremental stock-based compensation expense. t#vADP stock options, unvested restricted ston#l,umnvested restricted stock units
held by CDK employees were replaced by CDK awardaediately following the spin-off. The stock-baseunpensation expense associated
with the original grant of ADP awards to remainiBP employees will continue to be recognized witbarnings from continuing operatic
on the Company's Statement of Consolidated Earnings

As of September 30, 2014 , the total remaining cogaized compensation cost related to non-vestaik siptions, restricted stock units, and
restricted stock awards amounted to $11.5 milli$87.2 million , and $156.8 million , respectivelyhich will be amortized over the
weighted-average remaining requisite service peraidL.8 years , 1.6 years , and 1.8 years , résphc

During the three months ended September 30, 20t4following activity occurred under the Compangigsting plans:

Stock Options:
Number Weighted
of Options Average Price

(in thousands) (in dollars)
Options outstanding at July 1, 2014 7931 $ 52
Options granted 13 % 83
Options exercised 913 $ 42
Options canceled 25 $ 47
Options outstanding at September 30, 2014 (A) 7,00¢ g 53

(A) On October 1, 2014, after calculating the AR#&ck option conversion ratio and the CDK stock opttonversion ratio, ADP stock
options outstanding increased by 849 thousandtanditike prices were adjusted to preserve thmgitrvalue of remaining ADP employees'
awards. The number of outstanding ADP stock optales decreased by 823 thousand related to théopdy outstanding ADP awards
substituted with CDK awards for CDK employees. Weighted average grant price of ADP options outiitamat October 1, 2014 as a re:
of the conversion was $46.85 .

Time-Based Restricted Stock and Time-Based Restriatl Stock Units:

Number of

Shares Number of Units

(in thousands) (in thousands)

Restricted shares/units outstanding at July 1, 2014 2,341 571

Restricted shares/units granted 874 21E
Restricted shares/units vested (1,069 (250
Restricted shares/units forfeited (23) (25)

Restricted shares/units outstanding at Septemhe03@ (B) 2,12¢ 511

(B) On October 1, 2014, after calculating the ARBtricted stock and restricted stock unit conversatio and the CDK restricted stock and

restricted stock unit conversion ratio, ADP timeséa restricted stock and time-based restricted stoits increased by 261 thousand and 64
thousand , respectively, to preserve the intrimalae of remaining ADP employees' awards. ADP tlvased restricted stock and time-based
restricted stock units decreased by 189 thousaddianhousand , respectively, related to the presljooutstanding ADP awards substituted

with CDK awards for CDK employees.
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Performance-Based Restricted Stock and PerformancBased Restricted Stock Units:

Number of
Shares Number of Units
(in thousands) (in thousands)
Restricted shares/units outstanding at July 1, 2014 803 31¢
Restricted shares/units granted 33t 217
Restricted shares/units vested (229 (13
Restricted shares/units forfeited (12 —
Restricted shares/units outstanding at Septemhe03@ (C) 90¢c 52z

(C) On October 1, 2014, upon calculating the ADftrieted stock and restricted stock unit conversaiio and the CDK restricted stock and
restricted stock unit conversion ratio, ADP perfanoe-based restricted stock and performance-bastttted stock units increased by 181
thousand and 10 thousand , respectively, to presherintrinsic value of continuing ADP employgesst-spin. ADP performance-based
restricted stock and performance-based restrid¢tak sinits decreased by 45 thousand and 35 thoysasgectively, to represent the
previously outstanding ADP awards substituted WK awards for CDK employees.

The fair value of each stock option issued is estéd on the date of grant using a binomial optiaciny model. The binomial model
considers a range of assumptions related to vityatilsk-free interest rate, and employee exerbesleavior. 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.

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

Three Months Ended

September 30,
2014 2013
Risk-free interest rate 1.9% 1.5%
Dividend yield 2.2% 2.4%
Weighted average volatility factor 22.8% 23.6%
Weighted average expected life (in years) 5.4 5.4
Weighted average fair value (in dollars) $ 14.1¢ % 12.4¢

B. Pension Plans

The components of net pension expense were asvillo

Three Months Ended

September 30,
2014 2013
Service cost — benefits earned during the period $ 192 $ 16.€
Interest cost on projected benefits 15.¢ 15.€
Expected return on plan assets (32.5) (29.9)
Net amortization and deferral 4.4 5.C
Curtailments and special termination benefits 3.2 —
Net pension expense $ 101 $ 74
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Net pension expense for tthree months ended September 30, 2014 and 20tRidés $4.3 million and $1.2 million , respectivalgported
within earnings from discontinued operations on3tetements of Consolidated Earnings. Includedimipension expense related to
discontinued operations for the three months eistgitember 30, 2014 were total one-time charge8.@fifillion for curtailment charges a
special termination benefits directly attributatdehe spin-off of CDK.

Note 11. Income Taxes

The effective tax rate for the three months endgute&nber 30, 2014 and 2013 was 34.1% and 34.48pectvely. The decrease in the
effective tax rate is due to adjustments to thditbility during the three months ended Septen@ier2014 for amounts previously accrued,
partially offset by an increase in foreign taxaspafavorable mix of earnings between jurisdictians the resolution of certain tax matters
during the three months ended September 30, 2013 .

Note 12. Commitments and Contingencies

On July 18, 2011, athenahealth, Inc. filed a compkgainst ADP AdvancedMD, Inc. (“ADP AdvancedMD$) subsidiary of the Company.
The complaint alleges that ADP AdvancedMD'’s adigtin providing medical practice management afithgpiand revenue management
software and associated services to physiciansreatical practice managers infringe two patents aneathenahealth, Inc. The complaint
seeks monetary damages, injunctive relief, andsctsOctober 2014, ADP AdvancedMD and athenahgkilth entered into a memorandum
of understanding to settle this claim and resollvalkegations which were brought against ADP AdwediMD. The memorandum of
understanding contemplates that the parties wiitlippmove to dismiss this lawsuit. The terms ¢ themorandum of understanding will not
have a material adverse impact on the Companyitsexf operations, financial condition or cashifto

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

The Company is subject to various claims and litigain the normal course of business. When ai®ssnsidered probable and reasonably
estimable, the Company records a liability in theoant of its best estimate for the ultimate lossthis time, the Company is unable to
estimate any reasonably possible loss, or rangeasbnably possible loss, with respect to the msattescribed above. This is primarily
because these matters involve complex issues subjederent uncertainty. There can be no assertirat these matters will be resolved in a
manner that is not adverse to the Company.

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

As a result of the CDK spin-off, the Company's gations decreased from those disclosed in the AriRejort on Form 10-K for the year

ended June 30, 2014 as these obligations are addyn@DK. The minimum commitments related to CDKJame 30, 2014 for various
facilities and equipment leases and software lieeggeements were as follows:

Years ending June 30,

2015 $ 32.C
2016 22.1
2017 12.7
2018 5.2
2019 3.8
Thereafter 5.€

$ 81.4

20




CDK also had obligations related to purchase anidter@ance agreements on software, equipment, dred assets of which $2.9 million,
$4.1 million , and $2.4 million relates to fiscaars ending June 30, 2015, 2016, and 2017, resplyctivhich were assumed by CDK as part
of the spin-off.

Note 13. Foreign Currency Risk Management Programs

The Company transacts business in various foreigsdictions and is therefore exposed to marké&tfrism 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 September 30, 2014rer 30, 2014 .

Note 14. Reclassifications out of Accumulated OthgComprehensive Income ("AOCI")

Changes in AOCI by component are as follows:

Three Months Ended
September 30, 2014

Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income
Balance at June 30, 2014 $ 99.t $ 211.¢ $ (132.9 $ 178.2
Other comprehensive loss before
reclassification adjustments (108.9 (94.7) — (203.0
Tax effect — 34.C — 34.C
Reclassification adjustments to
net earnings — 0.9 (A 8.2 (B) 7.4
Tax effect — 0.2 (2.9 (2.5
Reclassification adjustments to
retained earnings (88.29) (C) — — (88.2)
Balance at September 30, 2014 $ (97.6) $ 151.( $ (127.5) $ (74.7)
Three Months Ended
September 30, 2013
Accumulated
Currency Net Gains on Other
Translation Available-for-sale Comprehensive
Adjustment Securities Pension Liability Income
Balance at June 30, 2013 $ 39.€ $ 186.7 $ (210.9 $ 15.
Other comprehensive income before
reclassification adjustments 43.: 14.¢ — 58.1
Tax effect — (5.0 — (5.0
Reclassification adjustments to
net earnings — 3.5 A 51 (B) 1.€
Tax effect — 1.3 (0.9 0.4
Balance at September 30, 2013 $ 82.¢ $ 194.5 $ (206.7) $ 70.

(A) Reclassification adjustments out of AOCI areliuded within Other income, net, on the StatemehtSonsolidated Earnings.
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(B) Reclassification adjustments out of AOCI areluidled in net pension expense (see Note 10).

(C) Reclassification adjustment out of AOCI aratet! to the CDK spin-off and included in retainadnngs on the Consolidated Balance
Sheets.

Note 15. Interim Financial Data by Segment

Based upon similar economic and operational chariatits, the Company’s strategic business unite f@en aggregated into the following
two reportable segments: Employer Services and B&®ices. The primary components of the “Otheghsent are the results of operations
of ADP Indemnity (a wholly-owned captive insuraramempany that provides workers’ compensation and@&yeps liability deductible
reimbursement insurance protection for PEO Serwiaggksite employees), non-recurring gains and Easgscellaneous processing services,
such as customer financing transactions, and oectairges and expenses that have not been alldoateel 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 segme=uits are presented on a consistent basis witheiumpact of fluctuations in interest
rates. This reconciling adjustment to the repogagigments’ revenues and earnings from contingiegations before income taxes is
eliminated in consolidation.

Segment Results:

Revenues from
Continuing Operations

Three Months Ended

September 30,
2014 2013
Employer Services $ 2,099.. $ 1,963.:
PEO Services 594.¢ 505.1
Other 0.2 0.1
Reconciling item:
Client fund interest (220.7) (106.9
$ 2573.¢ $ 2,362.(
Earnings from Continuing Operations
before Income Taxes
Three Months Ended
September 30,
2014 2013
Employer Services $ 584.; $ 523.2
PEO Services 66.7 51.¢
Other (78.9) (65.2)
Reconciling item:
Client fund interest (220.7) (106.9
$ 452 $ 403.¢
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Note 16. Subsequent Events

With the exception of the repayment of the comnatqgaper obligation in October 2014 discussed iteNdp the impacts of ADP's stock-
based compensation awards outstanding as discimsikede 10, and ADP entering into a memorandumnofeustanding to settle the claim
and resolve allegations brought against ADP Advdhti2 by athenahealth, Inc. as discussed in NotéhEze are no further subsequent
events for disclosure.
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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 document and other written or oral statemerdade from time to time by Automatic Data Processing. and its subsidiaries ("ADP" or
"the Company") may contain “forward-looking staterts® within the meaning of the Private Securitigigation Reform Act of 1995.
Statements that are not historical in nature anidiwimay be identified by the use of words like “egfs,” “assumes,” “projects,”
“anticipates,” “estimates,” “we believe,” “could’hd other words of similar meaning, are forward-liogkstatements. These statements are
based on management’s expectations and assumptidrare subject to risks and uncertainties thatecaage actual results to differ
materially from those expressed. Factors that coalse actual results to differ materially froms@ontemplated by the forward-looking
statements include: ADP's success in obtainingimeig and selling additional services to clietit& pricing of products and services;
changes in, or interpretations of, existing legistaor regulations, or compliance with new ledisla or regulations; overall market, political
and economic conditions, including interest raté fameign currency trends; competitive conditioogr ability to maintain our current credit
rating and the impact on our funding costs andifatoifity; vulnerability to security breaches, fidulent acts, and system interruptions and
failures; employment and wage levels; changesdnrtelogy; availability of skilled technical assdeis; and the impact of new acquisitions
and divestitures. ADP disclaims any obligation polate any forwardsoking statements, whether as a result of newméion, future event
or otherwise. These risks and uncertainties, aleittythe risk factors discussed under “Iltem 1A.iskRFactors’in our Annual Report on Fot
10-K for the fiscal year ended June 30, 2014 (&4i2014") should be considered in evaluating amyw#od-looking statements contained
herein.

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”). Gzonsolidated financial statements and relevannfmes have been adjusted for
discontinued operations. The preparation of tliesecial statements requires management to makaatss, judgments and assumptions
that affect reported amounts of assets, liabilitiesenues, expenses, and other comprehensive écéve continually evaluate the
accounting policies and estimates used to preparednsolidated financial statements. The estrate based on historical experience and
assumptions believed to be reasonable under cdaestand circumstances. Actual amounts andteesould differ from these estimates
made by management. Certain accounting policegsréguire significant management estimates andesmed critical to our results of
operations or financial position are discussedunAnnual Report on Form 10-K for fiscal 2014 i t@ritical Accounting Policies section of
Management's Discussion and Analysis of Finanataldtion and Results of Operations.

RESULTS OF OPERATIONS
Executive Overview

We are one of the largest providers of businessgssing and cloud-based solutions - including dhyetent management, human resource
management, benefits administration and time ateth@nce - to employers around the world. As ditepglobal Human Capital
Management ("HCM") solutions provider, we are faamisn driving product innovation and enhancingdisiribution and service
capabilities.

On September 30, 2014 , we separated our formdeD8arvices business into its own independentigiylitaded company called CDK
Global, Inc. ("CDK"). In connection with the spirifowe received $825.0 million from CDK as a thee dividend, which we plan to return
our shareholders via share repurchases by thefeéhd gear ended June 30, 2015 (“fiscal 2015") edel;ng on market conditions. We belie
that the separation of the Dealer Services busivékallow us to focus on our global HCM strategy.

Our results during the three months ended SepteB8theé2014 continue to reflect the strength of auderlying business model, including the
diversity of our client base and products. Our #oun product innovation and investments in ours$afee led to growth in new business
bookings. We are pleased with the performance obasiness segments, which have continued to doweel revenue growth and pretax
margin expansion. Revenue retention improved a@osbusiness segments and we continue to benafit the strength of our pays per
control metric, which represents the number of @ygés on our clients' payrolls as measured on a-sémne-sales basis utilizing a
representative subset of payrolls ranging from ktodarge businesses that are reflective of adraage of U.S. geographic regions. High-
margin client interest revenue increased slightlthe three months ended September 30, 2014 ewarstate than our underlying processing
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revenue and this is a trend we expect to continteughout fiscal 2015. Our financial condition dralance sheet remain solid at
September 30, 2014 , with cash and cash equivadé®t®,175.7 million .

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 guidelinesyevtiee safety of principal, liquidity, and diveisétion are the foremost objectives of our
investment strategy. We continue to return excash to our shareholders through dividends andmanesepurchase program.

Analysis of Consolidated Operations

Three Months Ended

September 30,
2014 2013 $ Change % Change
Total revenues from continuing operations $ 2573.¢ % 2,362.( $ 211.¢ 9%
Costs of revenues:
Operating expenses 1,363.< 1,259.f 103.¢ 8%
Systems development and
programming costs 146.5 132.5 14.2 11%
Depreciation and amortization 51.¢ 48.¢ 31 6 %
Total costs of revenues 1,561.¢ 1,440.¢ 121.1 8%
Selling, general and
administrative costs 578.( 537.1 40.2 7%
Interest expense 1.¢ 1¢ — — %
Total expenses 2,141.¢ 1,980.¢ 161.¢ 8%
Other income, net (20.%) (22.0 (1.5 (N%
Earnings from continuing
operations before income taxes $ 452t  $ 403.¢ $ 48.¢ 12%
Margin 17.€% 17.1%
Provision for income taxes $ 1545  $ 1387 % 15.¢ 11%
Effective tax rate 34.1% 34.4%
Net earnings from continuing
operations $ 298 ¢ 264¢ % 33.1 12%
Diluted earnings per share from
continuing operations $ 0.6z $ 05t $ 0.07 13%

Total Revenues

Total revenues increase d $211.8 million , or 3%%2,573.8 million for the three months ended Seyiter 30, 2014 , as compared to the
three months ended September 30, 2013 , primaudytal an increase in revenues in Employer Serat&$o , or $135.9 million , t§2,099.1
million and an increase in revenues in Professi@maployer Organization ("PEO") Services of 18% $88.8 million , to $594.9 million .

Total revenues for the three months ended Septegih@014 include interest on funds held for cbewit $90.3 million , as compared$89.z
million for the three months ended September 30320The increase in the consolidated interestaghon funds held for clients resulted
from the increase in our average client funds kadaf 7% , to $18.7 billion , for the three monémled September 30, 2014 , offset by the
decrease in the average interest rate earned%e fbrthe three months ended September 30, 204 4qrapared to 2.0% for the three months
ended September 30, 2013 .
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Total Expenses

Our total expenses increase d $161.4 million ,%r, 80 $2,141.8 million for the three months en8egtember 30, 2014 , as compared to the
three months ended September 30, 2013 . The seiraur total expenses was primarily due to arease in operating expenses of $103.8
million , an increase in selling, general and adstiative expenses of $40.3 million , and an insesia systems development and
programming costs of $ 14.2 million .

Our total costs of revenues increased $121.1 millior 8% , to $1,561.9 million for the three manénded September 30, 2018k compare
to the three months ended September 30, 2013 aplyndue to an increase in operating expense4 088 million and an increase system
development and programming costs of $14.2 million

Operating expenses increase d $103.8 million %r, &r the three months ended September 30, 28840ompared to tithree months end:
September 30, 2013, due to the increase in regatheseribed above, including the increase in PE®@i&s, which has pass-through costs
that are re-billable and which includes costs femdfits coverage, workers’ compensation coverage state unemployment taxes for
worksite employees. These pass-through costs $454.4 million for the three months ended Septer8Be2014 , which included costs for
benefits coverage of $382.9 million and costs forkers’ compensation and payment of state unempoytaxes of $71.5 million . These
pass-through costs were $386.7 million for theghmmnths ended September 30, 2013 , which includst for benefits coverage of $324.7
million and costs for workers’ compensation andrpeyt of state unemployment taxes of $62.0 million .

Systems development and programming costs incre®éd.2 million , or 11% , for the three months esh&eptember 30, 2014s compare
to the three months ended September 30, 2@18 to increased investments and costs to devalpport, and maintain our products, part
offset by a higher proportion of capitalized casteur strategic projects.

Selling, general and administrative expenses iserele$40.3 million , or 7% , for the three monthded September 30, 2014s compared |
the three months ended September 30, 2013 . Theaise was primarily related to an increase ifngetixpenses of $22.4 million resulting
from growth in our salesforce and an increase mstack-based compensation expense of $8.9 millgartially offset by a $10.0 million
reversal of reserves related to Dealer Servicesméimg arrangements which were sold to a thirdygaiibr to the spin.

Other Income, net

Three Months Ended

September 30,
2014 2013 $ Change
Interest income on corporate funds $ (189 $ (185 % (0.2
Realized gains on available-for-sale securities (1.0 4.3 3.3
Realized losses on available-for-sale securities 0.2 0.8 0.€
Gain on the sale of notes receivable (1.4 — 14
Other income, net $ (205 $ (22.0 $ (1.9

Other income, net, decrease d $1.5 million forttiiee months ended September 30, 2014 , as comioaiteel three months ended
September 30, 2013 . The decrease was due t@ afilon decrease in net realized gains on ouilabke-for-sale securities, partially offset
by a gain of $1.4 million on the sale of notes realale related to our Dealer Services financinguagements to a third party.

Earnings from Continuing Operations before Income &xes

Earnings from continuing operations before incomes increased $48.9 million , or 12% , to $452il6an for the three months ended
September 30, 2014 . Overall margin increased ft@rhi% to 17.6% due to margin improvement in ouiin®ss segments. This increase
related to scale and operating efficiencies inlwginess segments, partially offset by a 50 basig pecrease related to stock-based
compensation and a 30 basis point decrease retatettrest on funds held for clients growing slowean our processing revenues for the
three months ended September 30, 2014 as compuatieel three months ended September 30, 2013 .
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Provision for Income Taxes

The effective tax rate for the three months endgute&nber 30, 2014 and 2013 was 34.1% and 34.48pectvely. The decrease in the
effective tax rate is due to adjustments to thditbility during the three months ended Septen@ier2014 for amounts previously accrued,
partially offset by an increase in foreign taxaspafavorable mix of earnings between jurisdictians the resolution of certain tax matters
during the three months ended September 30, 2013 .

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

Net earnings from continuing operaticincrease d $33.1 million , or 12% , to $298.0 millfor the three months ended September 30, 2014
compared to the three months ended September 38,.2Diluted earnings per share from continuingrafens increase d 13% to $0.62 for
the three months ended September 30, 2014 , asacethfw the three months ended September 30, 2013 .

For the three months ended September 30, 2014diloted earnings per share from continuing operetireflects the increase in net earnings
from continuing operations and the impact of feslgaires outstanding as a result of the repurchasgpobximately 0.6 million shares during
the three months ended September 30, 2014 andghechase of 9.0 million shares in the fiscal y@ated June 30, 2014 .

Analysis of Reportable Segments

Revenues from Continuing Operations
Three Months Ended

September 30,
2014 2013 $ Change % Change
Employer Services $ 2,099.. $ 1,963.. $ 135.¢ 7%
PEO Services 594.¢ 505.1 89.¢ 18%
Other (0.7 0.1 (0.2)
Reconciling item:
Client fund interest (220.7) (106.9 (13.9)
$ 2,573.¢( $ 2,362.( $ 211.¢ 9%
Earnings from Continuing Operations before Income &xes
Three Months Ended
September 30,
2014 2013 $ Change % Change
Employer Services $ 584.: $ 523.2 $ 60.¢ 12%
PEO Services 66.7 51.¢ 14.¢ 29%
Other (78.9) (65.2) (13.7)
Reconciling item:
Client fund interest (120.7) (106.9 (13.9)
$ 452t $ 403.¢ $ 48.¢ 12%
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Employer Services
Revenues

Employer Services' revenues increased $135.9 millar 7% , to $2,099.1 million for the three mandnded September 30, 2014 , as
compared to the three months ended September 38,. Revenues increased due to new business stantied the year from new business
bookings, an increase in the number of employeeasuorlients’ payrolls, and the impact of pricereases. Our worldwide client revenue
retention rate for the three months ended SepteBhe2014 increased 70 basis points as comparear tate for the three months ended
September 30, 2013 and our pays per control ineckas% for the three months ended September 3@, 20

Earnings from Continuing Operations before Incorageb

Employer Services’ earnings from continuing operaibefore income taxes increased $60.9 millianl266 , to $584.2 million for the three
months ended September 30, 2014 , as compared tbréfe months ended September 30, 2013 . Theaisemwas due to increase d revenues
of $135.9 million discussed above, which was phlytafset by an increase in expenses of $75.0iomll The increase in expenses is related
to increased revenues, including increased laHate costs which grew at a slower rate than reegmmver the same period prior year levels.
Overall margin increased from 26.7% to 27.8% fertiiree months ended September 30, 2014 , as cedngathe three months ended
September 30, 2013 , due to increased operatirgjesities.

PEO Services

Revenues

PEO Services' revenues increased $89.8 milliorL86&6 , to $594.9 million for the three months en8egtember 30, 2014 , as compared to
the three months ended September 30, 2013 . ®uehues include pass-through costs of $454.4 mifbo the three months ended
September 30, 2014 and $386.7 million for the thmeaths ended September 30, 2013 associated witffitsecoverage, workers'
compensation coverage, and state unemployment taxesrksite employees. The increase in revemgsdue to a 15% increase in the
average number of worksite employees, resultingfam increase in the number of new clients and tirénvour existing clients.

Earnings from Continuing Operations before Incorageb

PEO Services’ earnings from continuing operatiogf®te income taxes increased $14.8 million , or 2966$66.7 million for the three
months ended September 30, 2014 , as compared tbréfe months ended September 30, 2013 . Earfomgscontinuing operations before
income taxes increased due to growth in earnirigtekto the increase in the average number of siterkmployees. Overall margircreas:
d from 10.3% to 11.2% for the three months endgae®aber 30, 2014 , as compared to the three memithsd September 30, 2013 , due to
increased operating and sales efficiencies.

Other

The primary components of the “Other” segment heerésults of operations of ADP Indemnity, mesurring gains and losses, miscellane
processing services, such as customer financingadions, and certain charges and expenses ti@ahbabeen allocated to the reportable
segments, such as stock-based compensation expense.

ADP Indemnity provides workers' compensation angleger's liability deductible reimbursement inswearprotection for PEO Services
worksite employees up to $1 million per occurrenB&O Services has secured specific per occuriasaeance from a wholly-owned and
regulated insurance carrier of AlG that coverdaabes in excess of $1 million per occurrence. Wilze historical loss experience and
actuarial judgment to determine the estimated claihility for the PEO Services business. Premiamrescharged to PEO Services to cover
the claims expected to be incurred by the PEO 8esvivorksite employees. Changes in estimatedaiii incurred losses are recognized by
ADP Indemnity. During the three months ended Saptr 30, 2014 , ADP Indemnity paid a premium of &96million to enter into a
reinsurance agreement with ACE American Insurarm@iany to cover substantially all losses incurnedBP Indemnity for the fisca2015
policy year up to $1 million per occurrence relatedhe workers' compensation and employer's Itghdeductible reimbursement insurance
protection for PEO Services worksite employeesddition, during the three months ended Septenie2@®L3 , ADP Indemnity paid a
premium of $142.4 million to enter into a reinsurarmgreement for the fiscal 2014 policy year.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At September 30, 2014 , cash and marketable sesuitre $4,483.9 million , stockholders' equitys\&,827.3 million , and the ratio of
long-term debt-to-equity was 0.2%Working capital before funds held for clientbet funds obligations, and working capital compnts o
the discontinued operations at September 30, 2@482,430.7 million , as compared to $1,192.5 amilkt June 30, 2014 . The increase in
working capital was due to an increase in cashcasti equivalents of $589.8 million , which inclugesceeds from the sale of the notes
receivable associated with our Dealer Servicesfimey arrangements of $207.2 million and the dimitleeceived from CDK of $825.0
million during the three months ended SeptembefB@4 . The dividend received will be returned tio shareholders through share
repurchases during fiscal 2015, depending on madwmditions. The increase in working capital waoalriven by an increase in short-term
marketable securities and a decrease in the oloigautstanding under our commercial paper program.

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 o&. 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 dyitie three months ended September 30, 2014 ameld@pproximately $4.5 billion of
cash and marketable securities at September 3@,.20fL.the cash and cash equivalents and markedableities held at September 30, 2014
$0.6 billionwas held by our foreign subsidiaries. Amounts lgidoreign subsidiaries, if repatriated to the Uvuld generally be subject
foreign withholding and U.S. income taxes, adjustedoreign tax credits.

Our cash flows from operating, investing, and fitiag activities, as reflected in the Statement€ofisolidated Cash Flows for the three
months ended September 30, 2014 and 2013 , are atizechas follows:

Three Months Ended

September 30,
2014 2013 $ Change

Cash provided by (used in):

Operating activities $ 3782 $ 8l: § 296.¢

Investing activities 267.1 2,504.: (2,237.0)

Financing activities (418.0) (3,137.9 2,719.!

Effect of exchange rate changes on cash and casbaénts (35.2) 2.C (37.2
Net change in cash and cash equivalents $ 1921 $ (550.) $ 742.

Net cash flowsgprovided by operating activities were $378.2 miilior the three months ended September 30, 2044qrapared to $81.3
million for the three months ended September 303200perating cash flows for the three monthsdrseptember 30, 2014 and
September 30, 2013 included cash payments foruginse agreements of $167.9 million and $142.4anil| respectively. The increase in
net cash flows provided by operating activities wamarily due to the proceeds from the sale okaagtceivable related to Dealer Services
financing arrangements, which were sold to a thadty during the three months ended September@04 2of $207.2 million , our
contribution to our pension plans of $2.7 milliar the three months ended September 30, 2014 cechpafs77.3 million for the three
months ended September 30, 2013, and the remaipingchanges in the components of working capital.

Net cash flowsgprovided by investing activities were $ 267.1 roffiifor the three months ended September 30, 2884ompared to $,504.1
million for the three months ended September 30320The net change in cash provided by investatigities is primarily due to the timing
and disbursements of restricted cash and cashaqnts held to satisfy client fund obligations @389.0 millionand the timing of purchas
of and proceeds from corporate and client fundsetable securities of $501.5 million , partiallys#t by the receipt of the CDK dividend
during the three months ended September 30, 2014 .

Net cash flowwused in financing activities were $ 418.0 milliar the three months ended September 30, 2014 gsazethto $ 3,137.5
million for the three months ended September 30320The net change in cash used in financingities is primarily due to the timing of
borrowings and repayments under our commercial gagogram, which is dependent upon our short-ténanicing needs related to client
fund obligations.

We purchased approximately 0.6 million shares efamummon stock at an average price per share a68&furing the three months ended
September 30, 2014 compared to purchases of 4idmshares at an average price per share of $duB8g
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the three months ended September 30, 2013 . Fnoatd time, we may repurchase shares of our comstamk under our authorized share
repurchase program. We consider several factatetgrmining when to execute share repurchasdagding, among other things, actual and
potential acquisition activity, cash balances amshdlows, issuances due to employee benefit glitivityt, and market conditions. We plan
use the proceeds of the $825.0 million CDK dividémdepurchase shares of our stock during the mreheaiof fiscal 2015, subject to market
conditions.

Our U.S. short-term funding requirements relatedlient funds are sometimes obtained through a cewwial paper program, which provides
for the issuance of up to $7.5 billion in aggregatgurity value of commercial paper, rather thguiliating previously-collected client funds
that have already been invested in available-fe-sacurities. Our commercial paper program isd#-1+ by Standard & Poor’s and Prime-
1 by Moodys. These ratings denote the highest quality corialgraper securities. Maturities of commercigbgracan range from overnic

to up to 364 days. For the three months endedte8dger 30, 2014 and 2013 , our average borrowirege %3.1 billion at weighted average
interest rate of 0.1% . The weighted average ntgtafithe Company’s commercial paper during the¢hmonths ended September 30, 2014
approximated two days. We have successfully bordolveough the use of our commercial paper prograraroas-needed basis to meet short-
term funding requirements related to client funbBgations. At September 30, 2014 , we had $1I®hilof commercial paper outstanding,
which was subsequently repaid on October 1, 2014uAe 30, 2014 , we had $2.2 billifmm commercial paper outstanding, which was re

on July 1, 2014.

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 thtve already been invested in available-for-satariées. 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 fundingnesgaits related to client funds obligations. Att8eyber 30, 2014 and June 30, 2014 , the
Company had no obligations outstanding relate@vense repurchase agreements. For the three mamdbesl September 30, 2014 and 2013,
the Company had average outstanding balances tmdase repurchase agreements of $570.7 milliorf&26.4 million , respectively, at
weighted average interest rates of 0.4% and 0.&%pectively. In addition, we have $3.25 billioradable to us on a committed basis under
these reverse repurchase agreements. We belevweelrcurrently meet all conditions set forth ie tommitted reverse repurchase
agreements to borrow thereunder, and we are notasfany conditions that would prevent us fromrbaing part or all of the $3.25 billion
available to us under the committed reverse re@selagreements.

We have a $2.25 billion , 364-day credit agreemeétit a group of lenders that matures in June 20h&ddition, we have a five-year $2.0
billion credit facility and a five-year $3.25 bidih credit facility maturing in June 2018 and Juf&@, respectively, each with an accordion
feature under which the aggregate commitment candseased by $500.0 million , subject to the allity of additional commitments. The
interest rate applicable to committed borrowingsed to LIBOR, the effective federal funds rateftte prime rate depending on the
notification provided by the Company to the syntiddafinancial institutions prior to borrowing. TR®mpany is also required to pay facility
fees on the credit agreements. The primary ustwedfredit facilities are to provide liquidity toe commercial paper program and funding
general corporate purposes, if necessary. We ddmowings through September 30, 2014 underthditcagreements. We believe that we
currently meet all conditions set forth in the riswog credit agreements to borrow thereunder, andare not aware of any conditions that
would prevent us from borrowing part or all of $i&5 billion available to us under the revolvingdit agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral dbgrime mortgages, alternative-A
mortgages, sub-prime auto loans or sub-prime haquiyeloans, collateralized debt obligations, 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 mortgaayes are guaranteed by Federal National Mortgagediation or Federal Home Loan
Mortgage Corporation as to the timely payment @fgpal and interest. Our client funds investm&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
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Capital expenditures for continuing operationstfa three months ended September 30, 2014 wer@ §#llion, as compared to $40.4
million for the three months ended September 30320Capital expenditures for continuing operatitor fiscal 2015 are expected to be
between $175 million and $200 million as compae@175.1 million in fiscal 2014.

In the normal course of business, we also enterdantracts in which we make representations andawtes 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 ofporate investments (cash and cash equivalentd;t&nm marketable securities, and long-
term marketable securities) and client funds agéatsls that have been collected from clients lmityet remitted to the applicable tax
authorities or client employees).

Our corporate investments are invested in 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 aresifees] 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 mirgntihe 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 September 30, 2014 , appteiiyn 92% of the available-for-sale securities gatzed as 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 mégsgiof our investment portfolio for funds held fdients and employ short-term financing
arrangements to satisfy our short-term funding irequents related to client funds obligations. ©lignt funds investment strategy is
structured to allow us to average our way througinterest rate cycle by laddering the maturitiesw investments out to five years (in the
case of the extended portfolio) and out to tenyé@arthe case of the long portfolio). As parbaf client funds investment strategy, we use
the daily collection of funds from our clients @tisfy other unrelated client funds obligationghea than liquidating previously-collected
client funds that have already been invested iflahla-for-sale securities. We minimize the rigknot having funds collected from a client
available at the time such client’s obligation b®es due by impounding, in virtually all instancidg client’s funds in advance of the timing
of payment of such client’s obligation. As a réilthis practice, we have consistently maintaittedirequired level of client funds assets to
satisfy all of our obligations.

There are inherent risks and uncertainties invglvar 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 tosfatut
client funds obligations. However, our investmears 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 alient funds obligations by consistently maintagaccess to other sources of liquidity,
including our corporate cash balances, availabteolongs under our $ 7.5 billion commercial papeygram (rated A-1+ by Standard &
Poor’'s and Prime-1 (P-1) by Moody’s, the highestgilole credit ratings), our ability to execute mseerepurchase transactions ($ 3.25 billion
of which is available on a committed basis), angilable borrowings under our $7.5 billion committedolving credit facilities. The reduced
availability of financing during periods of econanturmoil, even to borrowers with the highest crediings, may limit our ability to access
shortterm debt markets to meet the liquidity needs oflausiness. In addition to liquidity risk, our Estments are subject to interest rate
and credit risk, as discussed below.

We have established credit quality, maturity, axplosure limits for our investments. The minimuewkd 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®&ry, and for AA rated and AAA rated
securities is 10 years. Time deposits and commgraj@er must be rated A-1 and/or P-1. Money mdikeds must be rated AAA/Aaa-mf.

31




Details regarding our overall investment portfadre as follows:

Three Months Ended

September 30,
2014 2013

Average investment balances at cost:

Corporate investments $ 5339.¢ $ 5,011.:

Funds held for clients 18,705.( 17,422
Total $ 24,044 $ 22,434.:
Average interest rates earned exclusive of realized

gains/(losses) on:

Corporate investments 1.4% 1.5%

Funds held for clients 1.S% 2.(%
Total 1.8% 1.9%
Realized gains on available-for-sale securities $ 1¢C $ 4.3
Realized losses on available-for-sale securities (0.2 0.9
Net realized gains on available-for-sale securities $ 08 $ 3.5

September 30,
2014 June 30, 2014

Net unrealized pre-tax gains on available-for-saleurities $ 229.¢ $ 324.¢
Total available-for-sale securities at fair value $ 20,237.: $ 20,156.!

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 cii@nges include, among others, the amount of iagddsinds 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 entiréghiortlecrease d from 1.9% for the three monthsedrSleptember 30, 2013 to 1.8% for the
three months ended September 30, 2014 . A hypothehange in both short-term interest rates (exgrnight interest rates or the federal
funds rate) and intermediate-term interest rate#bdfasis points applied to the estimated avemagesstment balances and any related short-
term borrowings would result in approximately a $dillion impact to earnings from continuing opeoais before income taxes over the
ensuing twelve-month period ending September 3052@ hypothetical change in only short-term inttrates of 25 basis points applied to
the estimated average short-term investment badaamee any related short-term borrowings would téaudpproximately a $5 million impact
to earnings from continuing operations before inedaxes over the ensuing twelve-month period enSytember 30, 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 Imyé@sting in investment-grade securities, prima#ifyA and AA rated securities, as rated by
Moody'’s, Standard & Poor’s, and for Canadian s¢iesi Dominion Bond Rating Service. ApproximateBg8 of our available-for-sale
securities held a AAA or AA rating at September 3014 . In addition, we limit amounts that canreested in any security other than U.S.
and Canadian government or government agency sesuri

We operate and transact business in various fojerggtictions and are therefore exposed to maikktfrom changes in foreign currency
exchange rates that could impact our consolidasdlts of operations, financial position, or cdskwé. We manage our exposure to these
market risks through our regular operating andrfairdg activities and, when deemed appropriate utinghe use of derivative financial
instruments. We use derivative financial instrutaexs risk management tools and not for tradinggaes. We had no derivative financial
instruments outstanding at September 30, 2014ra 30, 2014 .
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RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standardsrdq8FASB") issued Accounting Standards Update (UA52014-09, "Revenue from
Contracts with Customers," which outlines a sirgimprehensive model for entities to use in accogrior revenue arising from contracts
with customers and supersedes most current revecognition guidance, including industry-specifiagdance. ASU 2014-09 requires an
entity to recognize revenue depicting the transfeyoods or services to customers in an amountéfigicts the consideration to which the
entity expects to be entitled in exchange for thgseds or services. ASU 2014-09 will also resukmanced revenue related disclosures.
ASU 2014-09 is effective for fiscal years, and iittereporting periods within those years, beginrafigr December 15, 2016. We have not
yet determined the impact of ASU 2(-09 on its consolidated results of operations,rfaial condition, or cash flows.

In April 2014, the FASB issued ASU 20D8; "Reporting Discontinued Operations and Disaleswf Disposals of Components of an Enti
ASU 2014-08 requires that a disposal representisigadegic shift that has (or will have) a majdeef on an entity’s financial results or a
business activity classified as held for sale sthdnél reported as discontinued operations. ASU ZiBldlso expands the disclosure
requirements for discontinued operations and addsdisclosures for individually significant disptiehs that do not qualify as discontinued
operations. ASU 20188 is effective prospectively for fiscal years, amrim reporting periods within those years, begig after Decemb
15, 2014. The impact of ASU 2014-08 is dependenhupe nature of dispositions, if any, after admpti

In July 2014, we adopted ASU 2013-11, “Presentatifoain Unrecognized Tax Benefit When a Net Opegattioss Carryforward, a Similar
Tax Loss, or a Tax Credit Carryforward Exists.” A30U13-11 requires netting of unrecognized tax benagainst a deferred tax asset for a
loss or other carryforward that would apply in lesttent of the uncertain tax position. The adoptbASU 2013-11 did not have a material
impact on our consolidated results of operatioingicial condition, 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 Qualitativediasures about Market Risk" under Item
2 — Management's Discussion and Analysis of Fire@bndition and Results of Operations.

Iltem 4. Controls and Procedures

The Company carried out an evaluation, under tpersision and with the participation of the Companganagement, including its Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the Company's disclosure clanared procedures, as defined in Rules
13a-15(e) and 15d-15(e) of the Securities Exchadmgef 1934 (the "evaluation"). Disclosure consraind procedures include, without
limitation, controls and procedures designed taenthat information required to be disclosed ly@ompany in the reports that it files or
submits under the Securities Exchange Act of 189&tcumulated and communicated to the Company'ageament, including its Chief
Executive Officer and Chief Financial Officer, agrpons performing similar functions, as appropriatallow timely decisions regarding
required disclosure. Based on the evaluationCitvapany's Chief Executive Officer and Chief FinahCfficer have concluded that the
Company's disclosure controls and procedures Wgetige as of September 30, 20ibdensuring that (i) information required to bedttised
by the Company in reports that it files or subraitsler the Securities Exchange Act of 1934 is actat®d and communicated to the
Company's management, including its Chief Execufifficer and Chief Financial Officer, to allow tilyedecisions regarding required
disclosure and (ii) such information is recordemcessed, summarized and reported within the tienegs specified in Securities and
Exchange Commission's rules and forms.

There was no change in the Company's internal aloower financial reporting that occurred during three months ended September 30,
2014 that has materially affected, or is reasonbkdyy to materially affect, the Company's interoantrol over financial reporting.

PART Il. OTHER INFORMATION
Except as noted below, all other items are eith@pplicable or would result in negative responsek therefore, have been omitted.
Item 1. Legal Proceedings

In the normal course of business, the Companyhgestito various claims and litigation. While thietcome of any litigation is inherently
unpredictable, the Company believes it has valfdrises with respect to the legal matters pendiagnagit and
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the Company believes that the ultimate resolutiothese matters will not have a material advergegaich on its financial condition, results of
operations, or cash flows.

Iltem 1A. Risk Factors

There have been no material changes in our rigkifadisclosed in Part 1, ltem 1A, of our AnnuapBe on Form 10-K for the fiscal year
ended June 30, 2014,
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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)
July 1 to 31, 2014 6,847 $ 79.9¢ 2,90( 15,486,70
August 1 to 31, 2014 411,09 $ 82.3¢ 410,00( 45,076,70
September 1 to 30, 2014 618,78 3 83.7¢ 158,07«  44,918,63
Total 1,036,73i 570,97-

(1) During the three months ended September 34 2Pursuant to the terms of the Company's réstristock program, the Company made
repurchases of 465,756 shares at the then market ehthe shares in connection with the exerciserhployees of their options under such
program to satisfy certain tax withholding requients 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
August 2014 30 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: October 30, 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. | have reviewed this quarterly report on Foil®rQ 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: October 30, 2014 /sl Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer




EXHIBIT 31.2
Certification Pursuant to Rule 13a-14(a) of the Serities Exchange Act of 1934

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

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

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

report;

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

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

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

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

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

5. The registrant's other certifying officer(sdrhave disclosed, based on our most recent el@huaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; and

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

Date: October 30, 2014 /sl Jan Siegmund
Jan Siegmund
Chief Financial Officer



EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Automddata Processing, Inc. (the "Company") on FornQlfor the fiscal quarter ended

September 30, 2014 as filed with the SecuritiesE@hange Commission on the date hereof (the "R§pgrCarlos A. Rodriguez, President
and Chief Executive Officer of the Company, certfgursuant to 18 U.S.C. § 1350, as adopted purso&906 of the Sarbanes-Oxley Act of

2002, that:

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

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

Date: October 30, 2014 /s/ Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer




EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Automddata Processing, Inc. (the "Company") on FornQlfor the fiscal quarter ended
September 30, 2014 as filed with the SecuritiesE@hange Commission on the date hereof (the "R§pgrJan Siegmund, Chief Financial
Officer of the Company, certify, pursuant to 18 ICS8 1350, as adopted pursuant to § 906 of theaBas-Oxley Act of 2002, that:

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

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

Date: October 30, 2014 /sl Jan Siegmund
Jan Siegmund
Chief Financial Officer



