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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

(LOSS)/EARNINGS FROM DISCONTINUED OPERATIONS BEFORECOME TAXES
Provision for income taxes

NET (LOSS)/EARNINGS FROM DISCONTINUED OPERATIONS

NET EARNINGS

Basic Earnings Per Share from Continuing Operations
Basic (Loss)/Earnings Per Share from Discontinupdr@ions

BASIC EARNINGS PER SHARE

Diluted Earnings Per Share from Continuing Opergtio
Diluted (Loss)/Earnings Per Share from Discontin@gerations

DILUTED EARNINGS PER SHARE

Basic weighted average shares outstanding

Diluted weighted average shares outstanding

(Unaudited)

Three Months Ended

Nine Months Ended

March 31, March 31,

2015 2014 2015 2014
2,185.¢ $ 2,077.¢ 6,025.° $ 5,725..
101.¢ 100.1 282.7 278.¢
7445 647. 1,958.¢ 1,677.(
3,031.7 2,825.: 8,266.¢ 7,680.¢
1,484.° 1,395.¢ 4,234.( 3,945.;
150.7 139.¢ 446.% 410.¢
52.€ 50.2 156.€ 149.%
1,688.( 1,585." 4,836.¢ 4,505.:
608.2 585.: 1,776.« 1,701.¢
0.8 0.€ 4.8 4.7
2,297.( 2,171.¢ 6,618.: 6,211.°
(7.9 (7.6) (47.6 (57.2)
742.¢ 660.¢ 1,696.: 1,526.:
250.¢€ 227.€ 572.2 514.1
492.( $ 433.2 1,124.( $ 1,012.:
(2.9 125.¢ 60.7 318.¢
— 37.2 68.4 103.¢
@49 $ 88. 77 % 214.¢
489.¢ % 521.¢ 1,116  $ 1,227.:
1.0t $ 0.9C 2.31 $ 2.11
(0.01) 0.1¢ (0.02) 0.4t
104 % 1.0¢ 238 % 2.5€
104 % 0.9C 238 % 2.0¢
(0.01) 0.1¢ (0.02) 0.4¢
1.0 $ 1.0¢ 2.3¢ $ 2.5¢
470.2 478.¢ 475.1 479.1
474.( 483.( 478.% 483.¢




Dividends declared per common share $ 0.49C  $ 0.48( $ 1460 3 1.39¢
(A) Professional Employer Organization (“PEQO”) raues are net of direct pass-through costs, priyneoihsisting of payroll wages and payroll taxes$6018.9 million and
$6,396.8 million for the three months ended Marth2915 and 2014 , respectively, and $19,972.5anitind $17,484.4 million for the nine months entfdch 31, 2015 and
2014 , respectively.

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

(In millions)
(Unaudited)
Three Months Ended Nine Months Ended
March 31, March 31,
2015 2014 2015 2014
Net earnings $ 489.¢ $ 521.¢ $ 1,116.0 $ 1,227.:
Other comprehensive (loss)/income:
Currency translation adjustments (108.7%) 1.7 (274.9) 34.¢
Unrealized net gains/(losses) on available-for-saturities 128.¢ 43.¢ 54.2 (16.0
Tax effect (44.4) (15.7) (16.€) 5.4
Reclassification of net gains on available-for-s#eurities to net earnings (0.7 (1.5) (2.9) (16.5)
Tax effect 0.2 0.t 0.8 6.1
Reclassification of pension liability adjustmentniet earnings 3.¢ 5.1 17.2 15.4
Tax effect (1.5) (0.8 (5.9 (3.6)
Other comprehensive (loss)/income, net of tax (22.9) 30.5 (227.0) 25.€
Comprehensive income $ 467.% $ 551.¢ $ 889.: $ 1,252

See notes to the consolidated financial statements.






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

(Unaudited)
March 31, June 30,
2015 2014

Assets
Current assets:

Cash and cash equivalents (A) $ 1,808t $ 1,585.¢

Short-term marketable securities (A) 26.€ 2,032.:

Accounts receivable, net 1,580.% 1,503.%

Other current assets 674.1 690.7

Assets of discontinued operations — 2,409
Total current assets before funds held for clients 4,090.: 8,222..

Funds held for clients 28,702.! 19,258.(
Total current assets 32,792.¢ 27,480.:
Long-term marketable securities 29.2 54.1
Long-term receivables, net 31.: 155.
Property, plant and equipment, net 646.( 667.7
Other assets 1,324.: 1,316.¢
Gooduwill 1,785.¢ 1,887.:
Intangible assets, net 498.: 498.¢

Total assets $ 37,107 $ 32,059.¢
Liabilities and Stockholders' Equity
Current liabilities:

Accounts payable $ 1306 % 152.¢

Accrued expenses and other current liabilities 1,238.. 1,187.¢

Accrued payroll and payroll-related expenses 490.% 607.¢

Dividends payable 228.¢ 226.¢

Short-term deferred revenues 241.% 251.%

Obligation under commercial paper borrowing (A) — 2,173.(

Income taxes payable 56.¢ 20.4

Liabilities of discontinued operations e 581.2
Total current liabilities before client funds oldigpns 2,386.¢ 5,201.

Client funds obligations 28,328. 18,963.
Total current liabilities 30,714. 24,164.(
Long-term debt 9.7 11.5
Other liabilities 621.5 619.€
Deferred income taxes 228.( 218.(
Long-term deferred revenues 355.% 375.¢

Total liabilities 31,929.: 25,389.
Stockholders' equity:
Preferred stock, $1.00 par value:

Authorized, 0.3 shares; issued, none — —
Common stock, $0.10 par value: Authorized, 1,08B4res; issued, 638.7 shares at March 31, 2015 and

June 30, 2014; outstanding, 471.1 and 48tafs at March 31, 2015 and June 30, 2014, resphbcti 63.¢ 63.¢

Capital in excess of par value 614.% 545.%
Retained earnings 13,348.: 13,632.¢
Treasury stock - at cost: 167.6 and 158.5 shareth 31, 2015 and June 30, 2014, respectively (8,711.) (7,750.0
Accumulated other comprehensive (loss)/income (137.0 178.2

Total stockholders’ equity 5,178.: 6,670.:
Total liabilities and stockholders’ equity $ 37,107 % 32,059.¢




(A) As of June 30, 2014 , $2,015.8 million of shmtm marketable securities and $183.8 millionadtcand cash equivalents are related to the Corspaugtanding commercial paper borrowings (see
Note 9).

See notes to the consolidated financial statements.
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A utomatic Data Processing, Inc. and Subsidiaries

Cash Flows from Operating Activities:

Net earnings

Statements of Consolidated Cash Flows
(In millions)
(Unaudited)

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

Gain on sale of discontinued businesses, net of tax

Other

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

Increase in accounts receivable

Increase in other assets

Decrease in accounts payable

Increase in accrued expenses and other liabilities
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 marketsderities

Proceeds from the sales and maturities of corparadeclient funds marketable securities

Net increase in restricted cash and cash equivsaleid 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
Other

Dividend received from CDK Global, Inc.

Cash retained by CDK Global, Inc.

Investing activities of discontinued operations

Proceeds from the sale of business included irodiswued operations

Net cash flows used in investing activities

Cash Flows from Financing Activities:

Net increase in client funds obligations

Payments of debt

Repurchases of common stock

Proceeds from stock purchase plan and exercisgsak options

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

Net repayments of reverse repurchase agreements

Net repayments of commercial paper borrowings

Nine Months Ended

March 31,
2015 2014

1,116.: $ 1,227.:
208.2 195.¢
(40.§) (56.7)
111.C 86.¢
(47.9 (44.9
13.7 18.7
2.9 (16.5)
75.4 69.¢

— (10.5)

(2.9 11.1
(209.6 (203.7)
(106.%) (275.9)
(16.2) 9.9
141.¢ 223.¢
226.7 —
(25 —
1,464.: 1,216.¢
(3,366.) (2,081.9
2,617.. 1,469.«
(7,133.9) (3,290.9
(107.9 (118.9)
(131.%) (106.5)
(8.2) —
23.€ 0.4

— 0.1
825.( —
(180.0 —
(15.9 (75.2)
— 24.4
(7,476.9 (4,178.9
9,811.¢ 4,103.¢
19 27
(1,127.) (459.0
87.1 140.2
47.¢ 44.¢
(696.2) (652.0
— (245.9
(2,173.0 —



Other
Financing activities of discontinued operations

Net cash flows provided by financing activities

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.
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1.6 7.4
5,949.¢ 2,935.¢
(112.5 23
(175.0 (28.9)
1,983.¢ 1,699.:
1,808.¢ 1,671.(
= 360.C
1,808.¢ 1,311.(




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 Procesdimy,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 #éina 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 otirapehensive income that are reported in the Ciatagedd Financial Statements and footnotes
thereto. Actual results may differ from those rmsties. The Consolidated Financial Statements andlevant 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 April 2015, the FASB issued ASU 2015-04, "Comgetion - Retirement Benefits (Topic 715): PractEgpedient for the Measurement
Date of an Employer's Defined Benefit Obligatior &lan Assets.” The update allows an entity to esuee their pension and other post-
retirement benefit plan assets and liabilitiehatrhonth-end closest to a significant event suchlan amendment, curtailment, or
settlement. ASU 2015-04 is effective for fiscal ggand interim reporting periods within those yedieginning after December 15, 2015.
Early adoption is permitted. The impact of ASU 2@kbis dependent upon the nature of future sigaifievents impacting the Company's
pension plans, if any.

In April 2015, the Financial Accounting StandardsaBl ("FASB") issued Accounting Standards Updaf&sU™) 2015-03, "Simplifying the
Presentation of Debt Issuance Costs." The updgtéres debt issuance costs related to a recogdiedliability be presented in the balance
sheet as a direct deduction from the carrying amotithe related debt liability instead of beinggented as an asset. The update requires
retrospective application. ASU 2008 is effective for fiscal years, and interim retpay periods within those years, beginning aftec@&mabel
15, 2015. Early adoption is permitted. The impdcd®U 2015-03 is dependent upon the nature of &utlebt issuances, if any.

In May 2014, the FASB issued ASU 2014-09, "Reveinom Contracts with Customers," which outlinesrag comprehensive model for
entities to use in accounting for revenue arisiognf contracts with customers and supersedes mosintuevenue recognition guidance,
including industry-specific guidance. ASU 2014-@guires an entity to recognize revenue depictiegrénsfer of goods or services to
customers in an amount that reflects the consider& which the entity expects to be entitled xeleange for those goods or services. ASU
2014-09 will also result in enhanced revenue rdldisclosures. ASU 201@9 is effective for fiscal years, and interim rejpay periods withi
those years, beginning after December 15, 2016 Cdmpany has not yet determined the impact of ABIA209 on its consolidated results
of operations, financial condition, or cash flows.

In April 2014, the FASB issued ASU 20D8, "Reporting Discontinued Operations and Disaleswf Disposals of Components of an Ent|
ASU 2014-08 requires that a disposal representistgadegic shift that has (or will have) a majdieef on an entity’s financial results or a
business activity classified as held for sale sthidnal reported as discontinued operations. ASU ZiBldlso expands the disclosure
requirements for discontinued operations and addsdisclosures for individually significant disptiens that do not qualify as discontinued
operations. ASU 20108 is effective prospectively for fiscal years, amirim reporting periods within those years, begig after Decembe
15, 2014. The impact of ASU 2014-08 is dependenhuhe nature of dispositions, if any, after admpti

In July 2014, the Company adopted ASU 2013-11,séméation of an Unrecognized Tax Benefit When a®@rating Loss Carryforward, a
Similar Tax Loss, or a Tax Credit Carryforward Egi$ASU 201311 requires netting of unrecognized tax benefitirag a deferred tax as
for a loss or other carryforward that would appiysettlement of the uncertain tax position.
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The adoption of ASU 2013-11 did not have a matémglact on the Company's consolidated results efatons, financial condition, or cash
flows.

Note 3. Divestitures

On September 30, 2014 , the Company completecgthizde spin-off of its former Dealer Services Ioesis, which was a separate reportable
segment, into an independent publicly traded compatied 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 spin-off,
transitional, and on-going relationships betweerPAdd CDK are governed by the Separation and Bigion Agreement entered into
between ADP and CDK and certain other ancillaneagrents.

Incremental costs associated with the spin-offbfi$nillion for the three months ended March 31128nd $47.7 million for theine month:
ended March 31, 2015 are included in discontinysgtations on the Statements of Consolidated Eagning

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 three months ended March 31, 20H5 was previously reported in the Employer Ses/gmgment.

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 preserRsbults for these businesses were as follows:

Three Months Ended Nine Months Ended
March 31, March 31,
2015 2014 2015 2014
Revenues $ — 3 498.1 $ 508.¢ $ 1,464.¢
(Losses)/earnings from discontinued operationsredéf@ome taxes (2.4) 110.C 60.7 302.¢
Provision for income taxes — 32.1 68.4 98.4
Net earnings from discontinued operations
before gain on disposal of discontinued openat (2.9 77.€ (7.7) 204.¢
Gain on disposal of OHS, less costs to sell — 15.€ — 15.€
Provision for income taxes — 5.1 — 5.1
Net gain on disposal of OHS $ — 3 105 $ — 3 10.5
Net (loss)/earnings from discontinued operations $ (24 $ 884 § (77 $ 214.¢




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 March 31, 2015
Net earnings from continuing operations $ 492.( $ 492.(
Weighted average shares (in millions) 470.: 1.9 1.8 474.(
EPS from continuing operations $ 1.0t $ 1.04
Three Months Ended March 31, 2014
Net earnings from continuing operations $ 433.2 $ 433.2
Weighted average shares (in millions) 478.¢ 2.€ 1.5 483.(
EPS from continuing operations $ 0.9C $ 0.9C
Nine Months Ended March 31, 2015
Net earnings from continuing operatic $ 1,124 $ 1,124
Weighted average shares (in millions) 475.1 1.7 15 478.:
EPS from continuing operations $ 2.31 $ 2.3t
Nine Months Ended March 31, 2014
Net earnings from continuing operations $ 1,012. $ 1,012.
Weighted average shares (in millions) 479.1 2.8 14 483.¢
EPS from continuing operations $ 2.11 $ 2.0¢

Options to purchase 0.7 million and 1.5 million rgsaof common stock for the three months ended M3t 2015 and 2014 , respectively,
and 0.2 million and 1.5 million shares of commarcktfor the nine months ended March 31, 2015 aridi 20
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respectively, were excluded from the calculatiodlibfted earnings per share because their inclusmuid have been anti-dilutive.

Note 5. Other Income, Net

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

2015 2014 2015 2014
Interest income on corporate funds $ (7.2 $ 6.1 $ (439 $ (40.9)
Realized gains on available-for-sale securities (2.0 (2.2 (3.6) (19.7)
Realized losses on available-for-sale securities 0.3 0.7 1.3 3.2
Gain on the sale of notes receivable — — (1.9 —
Other income, net $ (79 $ (76 $ (476 $ (57.9)

During the nine months ended March 31, 2015 , th@any sold notes receivable related to Dealeri@&sfinancing arrangements for a
gain of $1.4 million . Refer to Note 7 for furtheformation.

Note 6. Corporate Investments and Funds Held for Génts

Corporate investments and funds held for clientdaich 31, 2015 and June 30, 2014 were as follows:

March 31, 2015

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

Type of issue:
Money market securities, cash and other cash elguitsa $ 10,025 $ — 3 — $ 10,025~
Available-for-sale securities:
Corporate bonds 8,975. 184.¢ (2.6) 9,157.¢
U.S. Treasury and direct obligations of

U.S. government agencies 5,853." 90.7 (2.8 5,941.¢
Asset-backed securities 2,307.t 18.2 (2.9 2,322.¢
Canadian government obligations and

Canadian government agency obligations 966.1 17.¢ (0. 983.¢
Canadian provincial bonds 724.¢ 33.¢ (0.7 758.t
Municipal bonds 574.: 18.t 0.3 592.t
Other securities 763.1 214 (0.2 784.:
Total available-for-sale securities 20,165.. 385.2 (8.9 20,541
Total corporate investments and funds held fontsie $ 30,190¢ $ 3852 $ 85 $ 30,567.

(A) Included within available-for-sale securitie® @orporate investments with fair values of $58illion and funds held for clients with fair
values of $20,485.4 million . All available-for-saecurities 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 LeaatlllLevel 2 during the nine months ended Marct815or fiscal 2014. In addition, tf
Company did not adjust the prices obtained fromiridependent pricing service. The Company has adable-forsale securities included
Level 1 or Level 3 as of March 31, 2015 .

The unrealized losses and fair values of availédnesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of March 31, 2015 , afell@ws:

March 31, 2015

Securities in Unrealized Lo Securities in Unrealized Lo
Position Less Than 12 Position Greater Than 12

Months Months Total
Gross Fair
Unrealized Fair Market Unrealized Fair Market Unrealized Market
Losses Value Losses Value Losses Value
Corporate bonds $ 1.5) $ 349.: % 1.1 $ 224¢ % (2.6 $ 574.1
U.S. Treasury and direct obligations of
U.S. government agencies (0.9 67.5 (2.9 399.2 (2.9 466.7
Asset-backed securities (0.9 256.: (2.9 405.2 (2.9 661.5
Canadian government obligations and
Canadian government agency obligations (0.7 44.C — — (0.2 44.C
Canadian provincial bonds 0.2 41.1 — 10.C (0.2 51.1
Municipal bonds (0.2 53.C (0.7 3.1 0.3 56.1
Other securities — 6.C (0.2 14.C (0.2 20.C
$ 27 % 817.1 % (6.2 $ 1,056 $ 89 $ 1873
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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 Lo Securities in Unrealized Lo
Position Less Than 12 Position Greater Than 12

Months Months Total
Gross Fair
Unrealized Fair Market Unrealized Fair Market  Unrealized Market
Losses Value Losses Value Losses 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.€
$ 3.7 % 982.1 % 349 $ 2,713 $ (38.) $ 3,695.

At March 31, 2015, Corporate bonds include investtrgrade debt securities with a wide variety stiers, industries, and sectors, primarily
carry credit ratings of A and above, and have nigarranging from April 2015 to June 2023 .

At March 31, 2015, U.S. Treasury and direct olilgges of U.S. government agencies primarily incldeét directly issued by Federal Home
Loan Banks and Federal Farm Credit Banks withvalues of $4,451.5 million and $1,040.6 milliorespectively. U.S. Treasury and direct
obligations of U.S. government agencies represaribs, unsecured, non-callable debt that primaxdlyries a credit rating of Aaa, as rated by
Moody's, and AA+, as rated by Standard & Poor'd, lzawve maturities ranging from April 2015 througimdary 2025 .

At March 31, 2015 , asset-backed securities incAillA rated senior tranches of securities with pmadwantly prime collateral of fixed rate
credit card, auto loan, and rate reduction recédsalith fair values of $1,609.8 million , $391.@lan , and $228.8 million , respectively.
These securities are collateralized by the castsflof the underlying pools of receivables. Thenaniy risk associated with these securities is
the collection risk of the underlying receivable¥l collateral on such asset-backed securitiespgeatormed as expected through March 31,
2015 .

At March 31, 2015, other securities and their ¥ailue primarily represent: AAA and AA rated supianal bonds of $334.2 million , AAA
and AA rated sovereign bonds of $318.9 milliond &# rated mortgage-backed securities of $100.8anithat are guaranteed primarily by
Federal National Mortgage Association ("Fannie NMla&he Company's mortgage-backed securities represeundivided beneficial
ownership interest in a group or pool of one or emasidential mortgages. These securities aretemlized by the cash flows of 15 -year and
30 -year residential mortgages and are guarante&eimnie Mae as to the timely payment of princgrad interest.

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

March 31, June 30,
2015 2014
Corporate investments:
Cash and cash equivalents $ 1,808.¢ $ 1,585.¢
Short-term marketable securities 26.¢ 2,032.:
Long-term marketable securities 29.2 54.1
Total corporate investments $ 1,864 $ 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:

March 31, June 30,
2015 2014
Funds held for clients:
Restricted cash and cash equivalents held to wpatisht funds obligations $ 8,217.. % 1,187.¢
Restricted short-term marketable securities hekhtsfy client funds obligations 4,542 .. 1,312
Restricted long-term marketable securities helshtisfy client funds obligations 15,943.. 16,757
Total funds held for clients $ 28,702 § 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 $28,328.3 million and $18,963.4 millias of March 31, 2015 and June 30, 2014 ,
respectively. The Company has classified fundd fal clients as a current asset since these farelbeld solely for the purposes of
satisfying the client funds obligations. The Comphas reported the cash flows related to the @seh of corporate and client funds
marketable securities and related to the proceaeds the sales and maturities of corporate and tclierds marketable securities on a gross
basis in the investing section of the StatementSarfsolidated Cash Flows. The Company has reptreedash inflows and outflows related
to client funds investments with original matustief 90 days or less on a net basis within nee®e in restricted cash and cash equivalents
and other restricted assets held to satisfy cfiemds obligations in the investing section of that&ments of Consolidated Cash Flows. The
Company has reported the cash flows related todbk received from and paid on behalf of clients ot basis within net increase in client
funds obligations in the financing activities sentof the Statements of Consolidated Cash Flows.

Approximately 82% of the available-for-sale sedasitheld a AAA or AA rating at March 31, 2015 ,rated by Moody's, Standard & Poor's
and, for Canadian securities, Dominion Bond RaS8egvice. All available-for-sale securities wertedaas investment grade at March 31,
2015 .

Expected maturities of available-for-sale secwitéMarch 31, 2015 are as follows:

One year or less $ 4,569.:
One year to two years 3,414.:
Two years to three years 3,037.¢
Three years to four years 2,360.¢
After four years 7,159.
Total available-for-sale securities $ 20,541.:
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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 the economy as a whole. The@my charges off uncollectable amounts
against the reserve in the period in which it datees they are uncollectable. Unearned income tesneceivable is amortized using the
effective interest method.

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

March 31, 2015 June 30, 2014
Current Long-term Current Long-term

Trade receivables $ 1,599.. $ — $ 1,457. $ —

Notes receivable 18.1 32.¢ 94.¢ 169.¢
Less:

Allowance for doubtful accounts - trade receivables (35.9 — (38.7) —

Allowance for doubtful accounts - notes receivable (0.9 (0.7) 4.7 (8.3

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

$ 1,580." $ 31.: % 1503.° $ 155.¢

During the nine months ended March 31, 2015 , the@any sold notes receivable related to Dealeri@sfinancing arrangements for
$226.7 million. Although the sale of the notes receivable trassfee majority of the risk to the purchaser, thenPany does retain a minin
level of credit risk on the sold receivables. Thsttreceived in exchange for the notes receivatdievgas recorded within the operating
activities on the Statements of Consolidated CasWv$-and the gain on sale realized was recordedmither 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 baseu agiog, both of which are based upon history ehdasses and current economic
conditions. As of March 31, 2015 and June 30, 2ahére were no notes receivable that were spatiificeserved; the entire notes receivable
reserve balance was comprised of non-specificveser

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 0.3 0.7
Chargeoffs (0.2 (0.4
Recoveries and other (A) (4.9 (7.9
Balance at March 31, 2015 $ 04 % 0.7

(A) As a result of the sale of the notes receivablated to Dealer Services financing arrangemémesCompany released $10.7 million of
non-specific reserves that were accrued on the soleksrmetceivable, which was recorded in selling, ggdnand administrative expenses on
Statements of Consolidated Earnings.

The allowance for doubtful accounts as a percerfgetes receivable was approximately 2% as ofdM&l, 2015 and 5% as of June 30,
2014 .

On an ongoing basis, the Company evaluates thé guality of its financing receivables, utiliziraging of receivables, collection experier

and charge-offs. As events related to a specifémtHictate, the credit quality of a client isvakiated. Approximately 100% of notes
receivable were current at March 31, 2015 and 30n2014 .
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Note 8. Goodwill and Intangibles Assets, net

Changes in goodwill for the nine months ended M&th2015 are as follows:

Employer PEO
Services Services Total
Balance at June 30, 2014 (A) $ 1,882.: $ 48 $ 1,887..
Additions and other adjustments, net 6.8 — 6.8
Currency translation adjustments (108.5) — (108.5)
Balance at March 31, 2015 (A) $ 1,780.0 $ 48 $ 1,785.1

(A) The goodwill balance at June 30, 2014 and M&th2015 is net of accumulated impairment los$&2l®.7 million related to the
Employer Services segment.

Components of intangible assets, net, are as fellow

March 31, June 30,
2015 2014
Intangible assets:
Software and software licenses $ 1,610.. $ 1,523.:
Customer contracts and lists 625.¢ 648.%
Other intangibles 209.( 208.:
2,444.¢ 2,380.:
Less accumulated amortization:
Software and software licenses (1,282.9) (1,231.9)
Customer contracts and lists (473.0 (467.7)
Other intangibles (190.%) (183.))
(1,946.¢) (1,881.9)
Intangible assets, net $ 498.: $ 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 6 years ( 4 years for software and sadtlic@enses, 10 years for customer contracts at&l kind 3 years for other

intangibles). Amortization of intangible assetssv88.5 million and $35.0 million for the three ntmmended March 31, 2015 and 2014 ,
respectively, and $114.3 million and $105.3 millfonthe nine months ended March 31, 2015 and 20&dpectively.

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

Amount
Three months ending June 30, 2015 $ 35.¢
Twelve months ending June 30, 2016 $ 139.¢
Twelve months ending June 30, 2017 $ 111.1
Twelve months ending June 30, 2018 $ 62.1
Twelve months ending June 30, 2019 $ 427
Twelve months ending June 30, 2020 $ 35.¢
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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 h
a five -year $2.0 billion credit facility and a &vyear $3.25 billion credit facility maturing inde 2018 and June 2019 , respectively, each
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 tiftddarch 31, 2015 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 upaib days . At March 31, 2015 , the Company hadammercial paper outstanding. At
June 30, 2014 , the Company had $2,173.0 millioeoaimercial paper outstanding, which was repaiduyn 1, 2014. For the three months
ended March 31, 2015 and 2014 , the Company's gedrarrowings were $1.0 billion and $0.7 billiorespectively, at weighted average
interest rates of 0.1% . For the nine months emdiaxth 31, 2015 and 2014 , the Company's averagewigs were $2.4 billion at weighted
average interest rates of 0.1% . The weighted geemzaturity of the Company’s commercial paper idsiigring the three and nine months
ended March 31, 2015 approximated one and two dagpectively.

The Company’s U.S. and Canadian short-term fundcéagirements related to client funds obligatioressometimes obtained on a secured
basis through the use of reverse repurchase agnegmich are collateralized principally by goverent and government agency securities,
rather than liquidating previously-collected cliémbds that have already been invested in availfaslsale securities. These agreements
generally have terms ranging from overnight toalfite business days . At March 31, 2015 and Bne014 , the Company had no
obligations outstanding related to reverse repsetzgreements. For the three months ended Mar@03%,and 2014 , the Company had
average outstanding balances under reverse reperelgaeements of $93.0 million and $162.1 millioespectively, at weighted average
interest rates of 0.7% and 0.9% , respectively.tRemine months ended March 31, 2015 and 201 Ctdmpany had average outstanding
balances under reverse repurchase agreements2$ailion and $366.0 million , respectively, atighted average interest rates of 0.5%
and 0.6% , respectively. In addition, the Compaay $3.25 billion available on a committed basisaurile U.S. reverse repurchase
agreements.

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

e Stock Options Stock options are granted to employees at exeprises equal to the fair market value of the Canyfs common
stock on the dates of grant. Stock options aredsinder a graded vesting schedule and have afetthyears . Options granted
prior to July 1, 2008 generally vest ratably ovee fyears and options granted after July 1, 200&gely vest ratably over four
years. Compensation expense is measured based 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 argesuto a vesting period of two years . Awardsfaréeited if the
employee ceases to be employed by the Companytpnasting.

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.
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Time-based restricted stock units are settled $m @nd cannot be transferred during the vestinggeCompensation
expense relating to the issuance of time-basedatest stock units is recorded over the vestinggoeand is initially based
on the fair value of the award on the grant date;ia subsequently remeasured at each reportirgddaing the vesting
period. No dividend equivalents are paid on unitaraed under the time-based restricted stock wagram.

» 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 sto@cgnized over the vesting period based on the/$dire of the award on
the grant date with subsequent adjustments touhear of shares awarded during the performancegérsed on
probable and actual performance against targetsr ffe performance period, if the performancedtrgre achieved,
employees are eligible to receive dividends dutitggremaining vesting period on shares awardedruhdegerformance-
based restricted stock program.

Performance-based restricted stock units are dettleither cash or stock, depending on the empglsyieome country, and
cannot be transferred during the vesting periodn@ansation expense relating to the issuance obimeaihce-based
restricted stock units settled in cash is recoghiaeer the vesting period initially based on thie ¥alue of the award on the
grant date with subsequent adjustments to the nuafhsits awarded during the performance periosedaon probable and
actual performance against targets. In additiompensation expense is remeasured at each reppeiiayl during the
vesting period based on the change in ADP stodep@ompensation expense relating to the issudnmuerimrmance-based
restricted stock units settled in stock is recordeer the vesting period based on the fair valud@faward on the grant date
with subsequent adjustments to the number of amitrded based on the probable and actual perfoevegainst targets.
Dividend equivalents are paid on awards settlestaok under the performance-based restricted stoitiprogram.

» Employee Stock Purchase PlanThe Company offers an employee stock purchasetpé allows eligible employees to purcl
shares of common stock at a price equal to 85#%e market value for the Company's common stotkhe last day of the offeril
period. This plan has been deemed non-compensatuwiytherefore no compensation expense has beenleel.

The Company currently utilizes treasury stock tis§astock option exercises, issuances under tiragainy's employee stock purchase plan,
and restricted stock awards. From time to time,Gompany may repurchase shares of its common st its authorized share repurct
programs. The Company repurchased 7.5 millioneshiarthe three months ended March 31, 2015 asa®upo 0.5 million shares
repurchased in the three months ended March 34 @0d the Company repurchased 13.3 million shar#feeinine months ended March 31,
2015 as compared to 6.2 million shares repurchiaste nine months ended March 31, 2014 . The Compansiders several factors in
determining when to execute share repurchasesiding), among other things, actual and potentialisitipn activity, cash balances and cash
flows, issuances due to employee benefit plan iggtiand market conditions.
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The following table represents stock-based compemsaxpense and related income tax benefits ®thiee and nine months ended
March 31, 2015 and 2014 , respectively:

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

2015 2014 2015 2014
Operating expenses $ 6.2 $ 58 $ 214 $ 15.7
Selling, general and administrative expenses 247 20.€ 73.€ 59.4
System development and programming costs 4.8 4.2 16.C 11.¢
Total pretax stock-based compensation expense $ 355 % 302 % 111.¢  $ 86.¢
Income tax benefit $ 13.C $ 112 $ 39.¢ % 31.4

Stock-based compensation expense attributable 6 €Bployees are included in discontinued operatintstherefore not presented in the
table above. For the three months ended March@I4 2such stock-based compensation expense wastiibon . For the nine months
ended March 31, 2015 and 2014 , such stock-basegamsation expense was $5.1 million and $15.0anillirespectively.

As a result of the spin-off of CDK, the number ested and unvested ADP stock options, their spilae, and the number of unvested
performance-based and time-based restricted shadesnits were adjusted to preserve the intrinagigesof the awards immediately prior to
the spin-off using an adjustment ratio based onmthaeket close price of ADP stock prior to the spfiiand the market open price of ADP
stock subsequent to the spmiff: Since these adjustments were considered trhedification of the awards in accordance to A38, 7Stock
Compensation," the Company compared the fair valuke awards immediately prior to the spin-oftte fair value immediately after the
spin-off to measure potential incremental stockebdasompensation expense, if any. The adjustmedtsdatiresult in an increase in the fair
value of the awards and, accordingly, the Compadiydt record incremental stock-based compensatipense. Unvested ADP stock
options, unvested restricted stock, and unvestadated stock units held by CDK employees werdawgd by CDK awards immediately
following the spin-off. The stock-based compensagapense associated with the original grant of AMArds to remaining ADP employees
will continue to be recognized within earnings froomtinuing operations in the Company's Statemein@®onsolidated Earnings.

As of March 31, 2015 , the total remaining unreéngd compensation expense related to non-vestell sfiiions, restricted stock units, and
restricted stock awards amounted to $17.7 milli$hg.6 million , and $109.2 million , respectivelyhich will be amortized over the
weighted-average remaining requisite service psrad®.1 years , 1.4 years , and 1.5 years , résphc

During the nine months ended March 31, 2015 , alleving activity occurred under the Company’s érig plans, including the impacts
related to the spin-off of CDK described above.

Stock Options:

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

Options outstanding at July 1, 2014 7931 $ 52
Options granted 94¢ § 87
Options exercised (2,555 $ 40
Options canceled (159 ¢ 58
Options increased for spin-off adjustment ratio 84¢ §$ 47
CDK employee options replaced at spin-off with CBards (829 $ 54
Options outstanding at March 31, 2015 6,19: g 55
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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 907 217
Restricted shares/units vested (2,079 (250
Restricted shares/units forfeited (230 (39
Share/unit increase for spin-off adjustment ratio 267 64
CDK employee restricted shares/units replacediatafp with CDK awards (189 (43
Restricted shares/units outstanding at March 31520 2,12t 528
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 33¢ 217
Restricted shares/units vested (229) (13
Restricted shares/units forfeited (68) (14
Share/unit increase for spin-off adjustment ratio 11¢€ 67
CDK employee restricted shares/units replacediatafip with CDK awards (45) (35)
928 54C

Restricted shares/units outstanding at March 31520

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 exerbmsleavior. Expected volatilities utilized in
the binomial model are based on a combination pfiagd market volatilities, historical volatility dhe Company’s stock price, and other
factors. Similarly, the dividend yield is basedhastorical experience and expected future changes risk-free rate is derived from the U.S.
Treasury yield curve in effect at the time of gramhe binomial model also incorporates exerciggfarfeiture assumptions based on an
analysis of historical data. The expected liféhaf stock option grant is derived from the outpiuthe binomial model and represents the
period of time that options granted are expectduktoutstanding.

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

Nine Months Ended

March 31,
2015 2014
Risk-free interest rate 1.5% -1.9% 1.5% -1.7%
Dividend yield 2.3% 2.3% -2.4%
Weighted average volatility factor 22.8% -23.5% 23.8%
Weighted average expected life (in years) 54 5.4
Weighted average fair value (in dollars) (A) $ 1428 $ 11.8¢

(A) The weighted average fair values of grants teeffeptember 30, 2014 were adjusted to refledtrpact of the spin-off of CDK.
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B. Pension Plans

The components of net pension expense were asvillo

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

2015 2014 2015 2014
Service cost — benefits earned during the period $ 16.4 $ 16.€ $ 52.C $ 49.¢
Interest cost on projected benefits 15.€ 15.€ 47.2 46.€
Expected return on plan assets (32.9) (29.9) (97.9 (89.5)
Net amortization and deferral 4.3 5.C 12.¢ 15.C
Curtailments and special termination benefits — — 3.2 —
Net pension expense $ 3¢ $ 74 $ 18C $ 22.2

Net pension expense for tthree months ended March 31, 2014 includes $1 [ibmileported within earnings from discontinued i@ti®ns
on the Statements of Consolidated Earnings angderation expense for the nine months ended MarcB®HE and 2014 includégt.3 million
and $3.5 million , respectively, reported withinréags from discontinued operations on the StatésnehConsolidated Earnings. Included
within pension expense related to discontinuedaters for the nine months ended March 31, 201%®wa@al one-time charges of $3.2
million for curtailment charges and special terntiima benefits directly attributable to the spin-offCDK.

Note 11. Income Taxes

The effective tax rate for the three months endeddi 31, 2015 and 2014 was 33.7% and 34.4% , rexsplgc The decrease in the effective
tax rate is due to the resolution of certain taxtera and benefits related to state taxes durieghtee months ended March 31, 2015,
partially offset by the resolution of certain taatters during the three months ended March 31, 2014

The effective tax rate for the nine months endeddW&1, 2015 and 2014 was 33.7% . The effectivedxremained consistent due to the
resolution of certain tax matters, the usage difpr tax credits in a planned repatriation of fgneéarnings, and a change in tax law during
the nine months ended March 31, 2015 , offset byré¢isolution of certain tax matters during the mrenths ended March 31, 2014 .

Note 12. Commitments and Contingencies

In June 2011, the Company received a Commissio@dréage from the U.S. Equal Employment Opportu@itygnmission (“EEOC”) alleging
that the Company has violated Title VII of the CRights Act of 1964 by refusing to recruit, hiteansfer, and promote certain persons ot
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 loskhdugh the Company currently believes
that resolving its outstanding claims, individuadllyin aggregate, will not have a material advérggact on the consolidated financial
statements, these matters involve complex issugeduo inherent uncertainty and there can bessorance that these matters will be
resolved in a manner not adverse to the Company.

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

As a result of the CDK spin-off, the Company's gations decreased from those disclosed in the Arieeygort on Form 10-K for fiscal 2014

as certain of these obligations were assumed by.GBKof June 30, 2014, the minimum commitments m&slby CDK for various facilities
and equipment leases and software license agresmverg as follows:
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Years ending June 30,

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

$ 81.4

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.

The Company has obligations related to purchaseraidtenance agreements on the software, equipeuethipther assets that were disclc
in its Annual Report on Form 10-K for fiscal 2014.December 2014 , the Company extended the tercohtract, which resulted in
incremental obligations of $43.1 million and $8w#lion for the fiscal years ending June 30, 20h8 dune 30, 2020, respectively.

Note 13. Reclassifications out of Accumulated OthgComprehensive Income ("AOCI")

Changes in AOCI by component are as follows:

Balance at December 31, 2014

Other comprehensive (loss)/income
before reclassification adjustments

Tax effect

Reclassification adjustments to
net earnings

Tax effect
Balance at March 31, 2015

Balance at December 31, 2013

Other comprehensive (loss)/income
before reclassification adjustments

Tax effect

Reclassification adjustments to
net earnings

Tax effect
Balance at March 31, 2014

Three Months Ended

March 31, 2015

Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Loss

$ (154.9) $ 163.7 $ (124.0 $ (114.%
(108.7) 128.¢ — 20.z

— (44.9) — (44.9)

— 0.7 A) 3.¢ (B) 3.2

— 0.2 (1.5) (2.9

$ (263.]) $ 2477 $ (121.¢) $ (137.0

Three Months Ended
March 31, 2014
Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income

$ 76.1 $ 138.( $ (203.9) $ 10.7
(3.2 43.¢ — 40.€

— (15.7) — (15.9)

1.t (C) 2.5 A 51 (B) 5.1

— 0.t (0.9 (0.9

$ 74.4 $ 165.7 $ (199.) $ 41.C
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Nine Months Ended
March 31, 2015

Accumulated

Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income/(Loss)
Balance at June 30, 2014 $ 99.t $ 211.¢ $ (132.9 $ 178.2
Other comprehensive (loss)/income
before reclassification adjustments (274.9 54.2 — (220.2)
Tax effect — (16.€) — (16.€)
Reclassification adjustments to
net earnings — 2.3 A 17.z (B) 14.¢
Tax effect — 0.8 (5.9 (5.2
Reclassification adjustments to
retained earnings (88.2) (D) — — (88.2)
Balance at March 31, 2015 $ (263.7) $ 247. $ (121.9) $ (137.0
Nine Months Ended
March 31, 2014
Accumulated
Currency Net Gains/Losses Other
Translation on Available-for- Comprehensive
Adjustment sale Securities Pension Liability Income
Balance at June 30, 2013 $ 39.¢ $ 186.7 $ (210.9 $ 15.4
Other comprehensive income/(loss)
before reclassification adjustments 33.: (16.0 — 17.2
Tax effect — 5.4 — 5.4
Reclassification adjustments to
net earnings 1.£ (C) (16.5) (A) 1524 (B) 0.4
Tax effect — 6.1 (3.6) 2.t
Balance at March 31, 2014 $ 74.4 $ 165.7 $ (199.]) $ 41.C

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

(C) Reclassification adjustments out of AOCI arduded within net earnings from discontinued ogeres, on the Statements of Consolidi
Earnings.

(D) Reclassification adjustment out of AOCI is tethto the CDK spin-off and included in retainedé@zgs on the Consolidated Balance
Sheets.
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Note 14. Interim Financial Data by Segment

Based upon similar economic and operational chariatits, the Company’s strategic business unite fh@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 Ser\vigesksite employees), narecurring gains and losses, miscellaneous proagssirvices
such as customer financing transactions, the editiin of intercompany transactions, and certaingggmand expenses that have not been
allocated to the reportable segments, such as-sta@éd compensation expense.

Certain revenues and expenses are charged topibeaiele segments at a standard rate for manageessuns. 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 W@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 repodalgigments’ revenues and earnings from contingiegations before income taxes is
eliminated in consolidation.

Segment Results:

Revenues from
Continuing Operations

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

2015 2014 2015 2014
Employer Services $ 2,474, $ 2,350.¢ $ 6,743.. $ 6,396.:
PEO Services 748.5 650.¢ 1,969.: 1,686.¢
Other (4.9) (0.7) (7.7) —

Reconciling item:
Client fund interest (186.7) (176.5) (438.5) (402.2)
$ 3,031° % 2,825.0 % 8,266.6 $ 7,680.¢
Earnings from Continuing Operations
before Income Taxes
Three Months Ended Nine Months Ended
March 31, March 31,

2015 2014 2015 2014
Employer Services $ 934.: % 842.2 % 2,145.¢ $ 1,961.¢
PEO Services 80.€ 60.€ 226.( 172.(
Other (85.6) (65.6) (237.2) (205.7)

Reconciling item:

Client fund interest (186.7) (176.5) (438.5) (402.2)
$ 742¢ % 660.t $ 1,696.. $ 1,526.:

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 statemerdde 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
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risks and uncertainties that may cause actualteegutliffer materially from those expressed. Fexthat could cause actual results to differ
materially from those contemplated by the forwardking statements include: ADP's success in olstgjmetaining, and selling additional
services to clients; the pricing of products anwises; changes in, or interpretations of, existewjslation or regulations, or compliance with
new legislation or regulations; overall market,ifpcdl, and economic conditions, including intereste and foreign currency trends;
competitive conditions; our ability to maintain aczurrent credit rating and the impact on our fugdiosts and profitability; vulnerability to
security breaches, fraudulent acts, and systenriptiions and failures; employment and wage levaianges in technology and data;
availability of skilled technical associates; ahd impact of new acquisitions and divestitures. Aligelaims any obligation to update any
forward-looking statements, whether as a resutiest information, future events, or otherwise. Theéskes and uncertainties, along with the
risk factors discussed under “Item 1A. - Risk Fegtin our Annual Report on Form 10-K for the fisgaar ended June 30, 2014 (“fis@éil4
") should be considered in evaluating any forwaroking statements contained herein.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and acconipgmpotes have been prepared in accordance withuatiag principles generally accep
in the United States of America. Our consolidaiedricial statements and relevant footnotes have adjisted for discontinued

operations. The preparation of these financidéstants requires management to make estimatesngrdg, and assumptions that affect
reported amounts of assets, liabilities, revenegsenses, and other comprehensive income. Wencaifiii evaluate the accounting policies
and estimates used to prepare the consolidatenciadestatements. The estimates are based onibédtexperience and assumptions belie
to be reasonable under current facts and circurmssanActual amounts and results could differ ftbese estimates made by
management. Certain accounting policies that recgignificant management estimates and are deerii®al to our results of operations or
financial position are discussed in our Annual Repa Form 10-K for fiscal 2014 in the Critical Amanting 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 ateti@nce - to employers around the world. As ditepglobal Human Capital
Management ("HCM") solutions provider, we are faaisn driving product innovation and enhancingdisiribution and service
capabilities.

During the nine months ended March 31, 2015 , we maore narrowly focused our attention on our gléb@M strategy and our results
continue to reflect the strength of our underlyinginess model and our success in the market.ifdnsased focus is evidenced by the
separation of our former Dealer Services busin@ssiis own independent, publicly traded comparliedaCDK Global, Inc. ("CDK") on

September 30, 2014 and our investments in prodaciviation and our salesforce.

Despite pressure from foreign currency translaiod margin pressure from our high-margin clientimterest revenue, which grew at a
slower rate than overall revenue, we remain pleastdthe solid performance of our business segmeéffe expect this pressure from fore
currency translation and client funds interest neseto continue through the remainder of the figeal ended June 30, 2015 (“fiscal 2015").
Both of our business segments have driven solidrocgrevenue growth and pretax margin expansidhémine months ended March 31,
2015, especially when considering the pressuréroployer Services revenues from foreign currenagdiation. An improving economic
backdrop in the United States, our focus on prothmdvation, and investments in and productivityoaf salesforce led to growth in new
business bookings. Our new business started dtivengear from new business bookings drove our nexgmowth and shows the strength of
our salesforce and our implementation teams' ghdiexecute on new client starts. Revenue retergigtrong across our business segments
and we continue to benefit from the strength ofglgs per control in our client base, which we measas the number of employees on our
clients' payrolls as measured on a same-store4sas utilizing a representative subset of pagnahging from small to large businesses that
are reflective of a broad range of U.S. geograpémons. Our financial condition and balance sheetain solid at March 31, 2015%vith cast
and cash equivalents and marketable securitiegpybaimately $1.9 billion .

We have a strong business model with a high pesgemf recurring revenues, good margins, the glidigenerate consistent, healthy cash
flows, strong client retention, and low capital erditure requirements. We invest our funds heldfients in accordance with ADP's prudent
and conservative investment guidelines, where dlfietys of principal, liquidity, and diversificaticare the foremost objectives of our
investment strategy. We continue to return excash to our shareholders
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through dividends and our share repurchase prograoennection with the spin-off of CDK, we receiv$825.0 million from CDK as a tax-
free dividend, which we have returned to sharehslgi& share repurchases as of March 31, 2015 .

Analysis of Consolidated Operations

Three Months Ended Nine Months Ended
March 31, March 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Total revenues from continuing operations $ 3,031 $ 2,825 $ 206.€ 7% $  8,266.¢ $  7,680.¢ $ 586.( 8%
Costs of revenues:
Operating expenses 1,484. 1,395.¢ 88.¢ 6 % 4,234.( 3,945.; 288.¢ 7%
Systems development and
programming costs 150.7 139.5 11.2 8% 446.: 410.€ 35.7 9%
Depreciation and amortization 52.¢ 50.2 2.3 5% 156.¢ 149.¢ 7.3 5%
Total costs of revenues 1,688.( 1,585.7 102.2 6 % 4,836.¢ 4,505.: 331.¢ 7%
Selling, general and
administrative costs 608.2 585.2 22.¢ 4% 1,776.¢ 1,701.¢ 74.5 4%
Interest expense 0.8 0.9 (0.2 (11)% 4.6 4.7 0.2 4%
Total expenses 2,297.( 2,171.¢ 125.1 6 % 6,618.: 6,211.7 406.5 7%
Other income, net (7.9) (7.6) 0.3 4% (47.¢) (57.2) (9.6) 17)%
Earnings from continuing
operations before income taxes $ 742.¢ $ 660.¢ $ 81.¢ 12% $ 1,696.: $ 1,526.0 $ 169.¢ 11%
Margin 24.5% 23.&% 20.5% 19.%
Provision for income taxes $ 250.¢ $ 227.€ $ 23.C 1% $ 572.: $ 514.1 $ 58.1 11%
Effective tax rate 33.1% 34.4% 33. 1% 33.7%
Net earnings from continuing
operations $ 492.( $ 433.2 $ 58.¢ 14% $ 1,124 $ 1,012 $ 111.¢ 11%
Diluted earnings per share from
continuing operations $ 1.0¢ $ 0.9C $ 0.14 16% $ 2.3t $ 2.0¢ $ 0.2€ 12%

Total Revenues

Total revenues increase d $206.6 million , or #%3,031.7 million for the three months ended M&8&, 2015 , as compared to the three
months ended March 31, 2014 , primarily due torangase in revenues in Employer Services of 5%$188.8 million , to $2,474.7 million
and an increase in revenues in Professional Emp@yganization ("PEO") Services of 15% , or $97 illiom , to $748.5 million . For the
three months ended March 31, 2015, total revenonty and Employer Services revenue growth weratingly impacted two percentage
points and three percentage points, respectivglynifavorable foreign currency translation.

Total revenues for the three months ended Marc2@15 include interest on funds held for client$d01.4 million , as compared to $100.1
million for the three months ended March 31, 20I¢he increase the consolidated interest earned on funds heldlfents resulted from t
increase in our average client funds balance of #94626.2 billion , for the three months ended ¢laB1, 2015 , offset by the decrease in the
average interest rate earned to 1.5% for the thi@ghs ended March 31, 2015 , as compared to 106%hé three months ended March 31,
2014 .

Total revenues increase d $586.0 million , or 8%%8,266.8 million for the nine months ended Ma&h 2015 , as compared to the nine

months ended March 31, 2014 , primarily due torangase in revenues in Employer Services of 5%$347.6 million , to $6,743.7 million
and an increase in revenues in PEO Services of,15f%282.4 million , to $1,969.3 million . For thene months ended March 31, 2015,

total revenue growth and Employer Services revgmaeth were negatively impacted one percentaget ppyiminfavorable foreign currency
translation.
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Total revenues for the nine months ended Marct2815 include interest on funds held for client$282.7 million , as compared to $278.6
million for the nine months ended March 31, 201Bhe increase in the consolidated interest earnddruds held for clients resulted from the
increase in our average client funds balance of &/421.5 billion , for the nine months ended Megd, 2015 , partially offset by the
decrease in the average interest rate earned%ofbrithe nine months ended March 31, 2015 , agpened to 1.8% for the nine months
ended March 31, 2014 .

Total Expenses

Our total expenses increase d $125.1 million ,96r, &0 $2,297.0 million for the three months enditatch 31, 2015 , as compared to theee
months ended March 31, 2014 . The increase inatak éxpenses was primarily due to an increas@énaiing expenses of $88.8 million , an
increase in selling, general and administrativeeesps of $22.9 million , and an increase in systgnelopment and programming costs of $
11.2 million . Our total expense growth was impedieo percentage points by foreign currency traisigfor the three months ended

March 31, 2015 , as compared to the three monttisceklarch 31, 2014 .

Our total expenses increase d $406.5 million ,%r, To $6,618.2 million for the nine months endedrbh 31, 2015 , as compared to the nine
months ended March 31, 2014 . The increase inadalrexpenses was primarily due to an increagparating expenses of $288.8 million,
an increase in selling, general and administragikgenses of $74.5 million , and an increiasgystems development and programming cot
$35.7 million . Our total expense growth was impdabne percentage point by foreign currency traéinsldor the nine months ended

March 31, 2015 , as compared to the nine montheceMarch 31, 2014 .

Our total costs of revenues increased $102.3 millior 6% , to $1,688.0 million for the three manénded March 31, 2015 , as compared to
the three months ended March 31, 2014 , primatily b an increase in operating expenses of $88li@mand an increase in systems
development and programming costs of $11.2 million

Our total costs of revenues increase d $331.8anillior 7% , to $4,836.9 million for the nine man#nded March 31, 2015, as compared to
the nine months ended March 31, 2014 , primarily thuan increase in operating expenses of $288li@mand an increase in systems
development and programming costs of $35.7 million

Operating expenses increase d $88.8 million , or, @6the three months ended March 31, 2015 pagpared to the three months ended
March 31, 2014 , due to the increase in revenussritied above, including the increase in PEO Sesyiwhich has pass-through costs that
are re-billable and which includes costs for beeefoverage, workers’ compensation coverage, atd shemployment taxes for worksite
employees. These pass-through costs were $58Ri@nfior the three months ended March 31, 201%ictvincluded costs for benefits
coverage of $418.4 million and costs for workemhpensation and payment of state unemployment t&H&563.9 million . These pass-
through costs were $508.5 million for the three therended March 31, 2014 , which included costdémrefits coverage of $357.0 million
and costs for workers’ compensation and paymestaté unemployment taxes of $151.5 million .

Operating expenses increase d $288.8 million %or, for the nine months ended March 31, 2015 pagpared to the nine months ended
March 31, 2014 , due to the increase in revenussritied above, including the increase in PEO Sesyiwhich has pass-through costs that
are re-billable and which includes costs for beeefoverage, workers’ compensation coverage, atd shemployment taxes for worksite
employees. These pass-through costs were $1,60ilidh for the nine months ended March 31, 20%ich included costs for benefits
coverage of $1,197.6 million and costs for workemnpensation and payment of state unemploymeastak$309.4 million . These pass-
through costs were $1,296.1 million for the ninenthg ended March 31, 2014 , which included costbémefits coverage &1,016.7 millior
and costs for workers’ compensation and paymestaté unemployment taxes of $279.3 million .

Systems development and programming costs incee®gé.2 million , or 8% , for the three months eshtiéarch 31, 2015 , as compared to
the three months ended March 31, 20#lde to increased investments and costs to devalgport, and maintain our products, partiallyset
by a higher proportion of capitalized costs of suiategic projects.

Systems development and programming costs incce&88.7 million , or 9% , for the nine months endéarch 31, 2015 as compared to t

nine months ended March 31, 2014 , due to increimsedtments and costs to develop, support, andtaiaiour products, partially offset by
a higher proportion of capitalized costs of ouat&gic projects.
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Selling, general and administrative expenses iserele$22.9 million , or 4% , for the three monthded March 31, 2015 , as compared to the
three months ended March 31, 2014 . The increasepwmarily related to an increase in selling eigas of $20.1 million resulting from

growth in our salesforce.

Selling, general and administrative expenses iserela$74.5 million , or 4% , for the nine monthdethMarch 31, 2015 , as compared to the
nine months ended March 31, 2014 . The increasepwmarily related to an increase in selling exganof $72.2 million resulting from

growth in our salesforce.

Other Income, net

Three Months Ended

Nine Months Ended

March 31, March 31,
2015 2014 $ Change 2015 2014 $ Change

Interest income on corporate funds  $ (72 % (6. $ 11 $ (439 $ (400 $ 3.2
Realized gains on available-for-sale

securities (1.0 (2.2 1.2 (3.6 (19.7) (16.2)
Realized losses on available-for-sale

securities 0.3 0.7 0.4 1.3 3.2 1.6
Gain on the sale of notes receivable — — — (1.9 — 14
Other income, net $ (79) $ (76) $ 0.3 $ (47.6) $ (57.2) $ (9.6)

Other income, net, increase d $0.3 million forttmee months ended March 31, 2015 , as comparixt tinree months ended March 31,
2014 . The increase was primarily due to an ire@éa interest income on corporate funds of $1lliani, partially offset by the $0.8 million
decrease in net realized gains on our availabledta securities in the three months ended Mar¢R@15 , as compared to the three months

ended March 31, 2014 .

Other income, net, decrease d $9.6 million forrtime months ended March 31, 2015, as compardtetoihe months ended March 31,
2014 . The decrease was primarily due to a $14ldmdecrease in net realized gains on our abééldor-sale securities in the nine months
ended March 31, 2015, as compared to the ninehmaamded March 31, 2014 , partially offset by angdi$1.4 million on the sale of notes

receivable related to our Dealer Services finaneimgngements.

Earnings from Continuing Operations before Income &xes

Earnings from continuing operations before incomess increased $81.8 million , or 12% , to $742il6an for the three months ended
March 31, 2015 due to the increases in revenueggmehses discussed above and includes an unfédrgiact from foreign currency
translation of two percentage points. Overall nargcrease d from 23.4% in the three months endatiM31, 2014 to 24.5% in the three
months ended March 31, 2015 primarily due to saatéproductivity in our business segments as oerating costs related to servicing our
clients increased slower than our segment revempagsally offset by a 20 basis point decreaseteel#o interest on funds held for clients

which increased at a slower rate than our oveeatmue.

Earnings from continuing operations before incomess increase d $169.9 million , or 11% , to $1.896illion for the nine months ended
March 31, 2015 due to the increases in revenueggmehses discussed above and includes an unfédrgiact from foreign currency
translation of one percentage point. Overall maiggnease d from 19.9% in the nine months endeccMad, 2014 to 20.5% in the nine
months ended March 31, 2015 primarily due to saatkproductivity in our business segments as oerating costs related to servicing our
clients increased slower than our segment revempaesally offset by a 20 basis point decreaseteeldo interest on funds held for clients

which increased at a slower rate than our oveeatmue.
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Provision for Income Taxes

The effective tax rate for the three months endeddi 31, 2015 and 2014 was 33.7% and 34.4% , rexsplgc The decrease in the effective
tax rate is due to the resolution of certain taxtera and benefits related to state taxes durieghtee months ended March 31, 2015,
partially offset by the resolution of certain taatters during the three months ended March 31, 2014

The effective tax rate for the nine months endeddW&1, 2015 and 2014 was 33.7% . The effectivedéxremained consistent due to the
resolution of certain tax matters, the usage ddifpr tax credits in a planned repatriation of fgneéarnings, and a change in tax law during
the nine months ended March 31, 2015 , offset byré¢isolution of certain tax matters during the mrenths ended March 31, 2014 .

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

Net earnings from continuing operaticincrease d $58.8 million , or 14% , to $492.0 millifor the three months ended March 31, 2015,
compared to the three months ended March 31, 20&4 earnings from continuing operations growth wafavorably impacted two
percentage points by foreign currency translatarttie three months ended March 31, 2015 , as cadjta the three months ended

March 31, 2014 . Diluted earnings per share fromtioaing operations increase d 16% to $1.04 fortlihee months ended March 31, 2015,
as compared to the three months ended March 34, . 2Diluted earnings per share growth was unfavorabfacted $0.02, or two percent:
points, due to foreign currency translation for thiee months ended March 31, 2015 , as comparte tinree months ended March 31,
2014 .

Net earnings from continuing operaticincrease d $111.8 million , or 11% , to $1,124.0iom for the nine months ended March 31, 2015,
compared to the nine months ended March 31, 20t earnings from continuing operations growth wafavorably impacted one
percentage point by foreign currency translatiartfie nine months ended March 31, 2015 , comparéuktnine months ended March 31,
2014 . Diluted earnings per share from continuipgrations increase d 12% to $2.35 for the nine hweanded March 31, 201%s compare
to the nine months ended March 31, 20DHuted earnings per share growth was unfavorablyacted by $0.03, or one percentage point,
to foreign currency translation for the nine morghsled March 31, 2015, compared to the nine masritled March 31, 2014 .

For the three and nine months ended March 31, 2€i&increase in net earnings from continuing apens is due to the increase in earnings
from continuing operations before income taxes diesd above, and in the case of the three monttisteMarch 31, 2015 , the impact of the
lower effective tax rate when compared to the ttmeaths ended March 31, 2014 .

For the three and nine months ended March 31, 20Mbdiluted earnings per share from continuingrafions reflects the increase in net
earnings from continuing operations and the impaéewer shares outstanding as a result of therobyse of approximately 13.3 million
shares during the nine months ended March 31, aAd5he repurchase of 9.0 million shares in fi2€dl4.

Analysis of Reportable Segments

Revenues from Continuing Operations

Three Months Ended Nine Months Ended
March 31, March 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Employer Services $ 2474° $ 2,350.¢ $ 123.¢ 5% $ 6,743 $ 6,396.. $ 347.¢ 5%
PEO Services 748.% 650.¢ 97.7 15% 1,969.: 1,686.¢ 282.¢ 17%
Other (4.9 (0.7 4.7) (7.7) — (7.7
Reconciling item:
Client fund interest (186.%) (176.5 (10.2) (438.5) (402.2) (36.9)
$ 3,031.° $ 2,825.. $ 206.¢ 7% $ 8,266. $ 7,680.&6 $ 586.( 8%
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Earnings from Continuing Operations before Income TBxes

Three Months Ended Nine Months Ended
March 31, March 31,
2015 2014 $ Change % Change 2015 2014 $ Change % Change
Employer Services $ 934 $ 842: 92.C 11% $ 2,145¢ $ 1,961.¢ $ 184.: 9%
PEO Services 80.€ 60.€ 20.C 33% 226.( 172.( 54.C 31%
Other (85.€) (65.€) (20.0) (237.2) (205.7) (32.)
Reconciling item:
Client fund interest (186.7) (176.5) (10.2) (438.5) (402.2) (36.9
$ T742¢ $ 660.& $ 81.€ 120 $ 1,696.. $ 1,526 $ 169.¢ 11%

Employer Services
Revenues

Employer Services' revenues increased $123.8 millar 5% , to $2,474.7 million for the three mandnded March 31, 2015, as compared
to the three months ended March 31, 2014 . Revanuemased due to new business started duringghefyfom new business bookings, the
impact of price increases, and an increase in tineber of employees on our clients’ payrolls. Far tfree months ended March 31, 2015,
Employer Services' revenue growth was negativepaicted three percentage points by unfavorablegoraiirrency translation. Our
worldwide client revenue retention rate for theethhmonths ended March 31, 2015 decreased 50 lmasts ps compared to our rate for the
three months ended March 31, 2014 and our paysqperol increased 3.1% for the three months endactm31, 2015 .

Employer Services' revenues increase d $347.6omillor 5% , to $6,743.7 million for the nine masgnded March 31, 2015, as compared
to the nine months ended March 31, 2014 . Reveingesase d due to new business started duringgefsom new business bookings, the
impact of price increases, and an increase in tingber of employees on our clients’ payrolls. Fa time months ended March 31, 2015,
Employer Services' revenue growth was negativepaicted one percentage point by unfavorable foreigrency translation. Our worldwide
client revenue retention rate for the nine montideel March 31, 2015 increased 10 basis pointsrapaed to our rate for the nine months
ended March 31, 2014 and our pays per control &seré 3.0% for the nine months ended March 31, 2015

Earnings from Continuing Operations before Incorageb

Employer Services’ earnings from continuing operaibefore income taxes increased $92.0 millianl166 , to $934.3 million for the three
months ended March 31, 2015 , as compared to tke thonths ended March 31, 2014 . The increas@&uato increase d revenues of
$123.8 million discussed above, which was partiaffget by an increase in expenses of $31.8 milliand includes an unfavorable impact
from foreign currency translation of one percentagmt. The increase in expenses is related t@ased revenues, including increased labor-
related costs which grew at a slower rate thanmeeg over the same period in the prior year, aridapase in selling expense due to higher
new business bookings. Overall margin increaseu 86.8% to 37.8% for the three months ended Maligi2G815 , as compared to the three
months ended March 31, 2014 , due to scale andiptiody as our operating costs related to serganr clients increased slower than our
revenues.

Employer Services’ earnings from continuing operibefore income taxes increase d $184.3 millmm% , to $2,145.9 million for the

nine months ended March 31, 2015 , as compardtketoihne months ended March 31, 2014 . The incneasadue to increase d revenues of
$347.6 million discussed above, which was partiaffget by an increase in expenses of $163.3 milliand includes an unfavorable impact
from foreign currency translation of one percentagmt. The increase in expenses is related t@ased revenues, including increased labor-
related costs which grew at a slower rate thanmeeg over the same period in the prior year, aridapase in selling expense due to higher
new business bookings. Overall margin increased 86.7% to 31.8% for the nine months ended Marct2815 , as compared to the nine
months ended March 31, 2014 , due to scale andiptiodly as our operating costs related to serganr clients increased slower than our
revenues.
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PEO Services

Revenues

PEO Services' revenues increased $97.7 milliorl586 , to $748.5 million for the three months enlidch 31, 2015 , as compared to the
three months ended March 31, 2014 . Such revanaksle pass-through costs of $582.3 million far three months ended March 31, 2015
and $508.5 million for the three months ended M&th2014 associated with benefits coverage, werkempensation coverage, and state
unemployment taxes for worksite employees. Theemse in revenues was due to a 13% increase ivénage number of worksite
employees, resulting from an increase in the nurnbaew PEO Services clients and growth in ourtégsclients.

PEO Services' revenues increase d $282.4 milliwrly% , to $1,969.3 million for the nine monthsled March 31, 2015as compared to t
nine months ended March 31, 2014 . Such revemeésde pass-through costs of $1,507.0 million fer nine months ended March 31, 2015
and $1,296.1 million for the nine months ended M&t, 2014 associated with benefits coverage, werkempensation coverage, and state
unemployment taxes for worksite employees. Theeame in revenues was due to a 14% increase avérage number of worksite
employees, resulting from an increase in the nurnbaew PEO Services clients and growth in ourtégsclients.

Earnings from Continuing Operations before Incorageb

PEO Services’ earnings from continuing operatiogf®ie income taxes increased $20.0 million , or 3386$80.6 million for the three
months ended March 31, 2015 , as compared to tee thonths ended March 31, 2014 . The increaselwafo increased revenues of $97.7
million discussed above, which was partially offsgtan increase in expenses of $77.7 million . Tridsease in expenses is primarily related
to an increase in passthrough costs of $73.8 mitliescribed above. Overall margin increase d fr@#%o 10.8% for théhree months end:
March 31, 2015 , as compared to the three monttiscehlarch 31, 2014due to sales productivity and operating efficieacas our operatir
costs related to servicing our clients increasedsi than our revenues.

PEO Services’ earnings from continuing operatiogf®ie income taxes increase d $54.0 million , &30 $226.0 million for the nine
months ended March 31, 2015 , as compared to treemonths ended March 31, 2014 . The increase watodncrease d revenuesi2B2.4
million discussed above, which was partially offsgtan increase in expenses of $228.4 million sTiirease in expenses is primarily related
to an increase in passthrough costs of $210.9amitliescribed above. Overall margin increase d ft6r@% to 11.5% for the nine months
ended March 31, 2015 , as compared to the ninelra@mnded March 31, 2014 , due to increased opgratiitiencies, as our operating costs
related to servicing our clients increased slowantour revenues, and sales productivity.

Other

The primary components of the “Other” segment heerésults of operations of ADP Indemnity, mesurring gains and losses, miscellane
processing services, such as customer financingacions, the elimination of intercompany transast and certain charges and expenses
that have not been allocated to the reportable satgnsuch as stock-based compensation expense.

ADP Indemnity provides workers' compensation angleger's liability deductible reimbursement inswarprotection for PEO Services'
worksite employees up to $1 million per occurrenB&O Services has secured specific per occuriesaeance 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. Premiamescharged to PEO Services to cover
the claims expected to be incurred by the PEO 8esvivorksite employees. Changes in estimatanati incurred losses are recognized by
ADP Indemnity. During the nine months ended Ma3&h2015 , ADP Indemnity paid a premium of $167iBiom to enter into a reinsurance
agreement with ACE American Insurance Company ("AQ& cover substantially all losses incurred by AIhdemnity for the fiscal 2015
policy year up to $1 million per occurrence relatedhe workers' compensation and employer's ltgdeductible reimbursement insurance
protection for PEO Services worksite employeesddition, during the nine months ended March 31420ADP Indemnity paid a premium
of $142.4 million to enter into a reinsurance agreat for the fiscal 2014 policy year.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At March 31, 2015, cash and cash equivalents aarltetable securities were $1,864.7 million , statétrs' equity was $5,178.1 million ,
and the ratio of long-term debt-to-equity was 0.2%Yorking capital before funds held for clientiewt funds obligations, and assets and
liabilities of the discontinued operations at Magd 2015 was $1,703.9 million , as compared ta¥L5 million at June 30, 2014 . The
increase in working capital was due to an incré@®ash and cash equivalents of $222.7 milliarhich includes proceeds from the sale of
notes receivable associated with our Dealer Sesvinancing arrangements of $226.7 million anddivédend received from CDK of $825.0
million during the nine months ended March 31, 20¥8e have returned this dividend to our sharehslg@ share repurchases during the
nine months ended March 31, 2015 . The increawiking capital was also driven by an increasecicoants receivable, net and a decrease
in accrued payroll and payroll-related expense.

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 dyifie nine months ended March 31, 2015 and wedpmgdoximately $1.9 billion of cash
and marketable securities at March 31, 2015 . ©t#sh and cash equivalents and marketable sesuréld at March 31, 2015 , $0.4 billion
was held by our foreign subsidiaries. Amounts lisldoreign subsidiaries, if repatriated to the Uvuld generally be subject to foreign
withholding and U.S. income taxes, adjusted foeiigm tax credits.

Our cash flows from operating, investing, and ficiag activities, as reflected in the Statement€ofisolidated Cash Flows for the nine
months ended March 31, 2015 and 2014 , are sumeaiaiz follows:

Nine Months Ended

March 31,
2015 2014 $ Change

Cash provided by (used in):

Operating activities $ 1,464.;. $ 1,216.¢ $ 247.%

Investing activities (7,476.9 (4,178.9 (3,298.()

Financing activities 5,949.¢ 2,935.¢ 3,014.(

Effect of exchange rate changes on cash and casbaénts (112.5) (2.9 (110.9
Net change in cash and cash equivalents $ (175.0 $ (28.1) $ (146.9

Net cash flowsgprovided by operating activities were $1,464.2 ianillfor the nine months ended March 31, 2015 oaspared to $1,216.9
million for the nine months ended March 31, 201@perating cash flows for the nine months endedch&d, 2015 and March 31, 2014
included cash payments to ACE for reinsurance aggats of $167.9 million and $142.4 million , resjpegly. The increase in net cash flows
provided by operating activities was primarily doghe proceeds from the sale of notes receivaidted to Dealer Services financing
arrangements, which were sold during the nine nwatided March 31, 2015 , of $226.7 million , andaantribution to our pension plans of
$7.1 million for the nine months ended March 311%2@ompared to $82.3 million for the nine monthdeshMarch 31, 2014 .

Net cash flowwused in investing activities were $ 7,476.5 millfon the nine months ended March 31, 2015 , as enetpto $,178.5 million
for the nine months ended March 31, 2014 . Thehahge in cash usediimvesting activities is primarily due to the timiagd disbursemen
of restricted cash and cash equivalents held tsfgatient fund obligations of $3,842.4 million @the timing of purchases of and proceeds
from corporate and client funds marketable seasitif $136.3 million , partially offset by the rgueof the CDK dividend during the nine
months ended March 31, 2015 .

Net cash flowsprovided by financing activities were $ 5,949.8lioil for the nine months ended March 31, 2015 aspared to $ 2,935.8
million for the nine months ended March 31, 201Bhe net change in cash provided by financing @isvis primarily due to the net change
in client funds obligations of $5,707.4 million asesult of the timing of cash received, partialfiset by the timing of repayments under our
commercial paper and reverse repurchase progranish ¢ dependent upon our short-term financinglaeelated to client fund obligations,
and an increase in our share repurchases.

We purchased approximately 13.3 million sharesunfommmon stock at an average price per sharec¥$8&luring the nine months ended
March 31, 2015 compared to purchases of 6.2 milizares at an average price per share of $73.4%ydhe nine months ended March 31,
2014 . From time to time, we may repurchase shafrear common stock under our authorized
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share repurchase program. We consider several$dotdetermining when to execute share repurshasguding, among other things,
actual and potential acquisition activity, cashabaks and cash flows, issuances due to employeditq@an activity, and market conditions.
The share repurchases during the nine months eMdezh 31, 2015 includes $825.0 million returnedhareholders as a result of the receipt
of the CDK dividend.

Our U.S. short-term funding requirements relatedlient funds are sometimes obtained through a cewial 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 ended M2itcR015 and 2014 , our average borrowings wei@ iillion and $0.7 billion ,
respectively, at weighted average interest rat€s18f . For the nine months ended March 31, 20852814 , our average borrowings were
$2.4 billion , at weighted average interest rafe3.9% . The weighted average maturity of our comaiaé paper during the three and nine
months ended March 31, 2015 approximated one aodiays. We have successfully borrowed through sieeofi our commercial paper
program on an as-needed basis to meet short-temdiniy requirements related to client funds obligyadi At June 30, 2014 , we had $2.2
billion of commercial paper outstanding, which wapaid 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, whicobaeeralized principally by government and gawaent agency securities, rather than
liquidating previously-collected client funds thetve already been invested in available-for-satariiées. These agreements generally have
terms ranging from overnight to up to five busindags. We have successfully borrowed through tleeofiseverse repurchase agreements on
an as-needed basis to meet short-term fundingnesgants related to client funds obligations. At &aB1, 2015 and June 30, 2014 , the
Company had no obligations outstanding relate@vense repurchase agreements. For the three mamdbsl March 31, 2015 and 2014 , the
Company had average outstanding balances undeseenapurchase agreements of $93.0 million and.$162lion , respectively, at
weighted average interest rates of 0.7% and 0.@%pectively. For the nine months ended March 8152nd 2014 , the Company had
average outstanding balances under reverse reerelgaeements of $423.2 million and $366.0 milliogspectively, at weighted average
interest rates of 0.5% and 0.6% , respectivelyddition, we have $3.25 billion available to ussocommitted basis under these reverse
repurchase agreements. We believe that we curnexaiét all conditions set forth in the committedenesse repurchase agreements to borrow
thereunder, and we are not aware of any conditieeitswould prevent us from borrowing part or alkloé $3.25 billion available to us under
the committed reverse repurchase agreements.

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 aklity 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 ustweadfredit facilities are to provide liquidity toe commercial paper program and funding
general corporate purposes, if necessary. We tidbmowings through March 31, 2015 under the traglieements. We believe that we
currently meet all conditions set forth in the riswog credit agreements to borrow thereunder andirgenot 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, derivatives, auction rate securities, sirectinvestment vehicles, or non-investment gradgmlfincome securities. We own AAA
rated senior tranches of fixed rate credit carth &an, rate reduction, and other asset-backeadtities, secured predominantly by prime
collateral. All collateral on assbtcked securities is performing as expected. tlitiad, we own senior debt directly issued by Fatlefome
Loan Banks and Federal Farm Credit Banks. We domwartgage-backed securities, which represent divigded beneficial ownership
interest in a group or pool of one or more resid¢niortgages. These securities are collateraliethe cash flows of 15-year and 30-year
residential mortgages and are guaranteed primayiljederal National Mortgage Association as tatitinely payment of principal and
interest. Our client funds investment strategstiactured to allow us to average our way througinterest rate cycle by laddering the
maturities of our investments out to five yearstfia case of the extended portfolio) and out toyears (in the case of the long

portfolio). This investment strategy is supporgdour short-term financing arrangements necegsaswtisfy short-term funding
requirements relating to client funds obligations.
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Capital expenditures for continuing operationstf@ nine months ended March 31, 2015 were $109lbmias compared to $119.2 million
for the nine months ended March 31, 2014 . Capikpknditures for continuing operations for fis2@l5 are expected to be between $175
million and $200 million, as compared to $161.0limil 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 March 31, 2015 , approxinya®@Ps of the available-for-sale securities catergatias U.S. Treasury and direct
obligations of U.S. government agencies were irageBt senior, unsecured, noalable debt directly issued by the Federal HomarLBank
and Federal Farm Credit Banks.

We utilize a strategy by which we extend the 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 committestolving credit facilities, the primary
uses of which are to provide liquidity to the comai@ paper program and funding for general corfgopaurposes, if necessary. 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 BB asset-backed securities is AAA, and for mypatbonds is A. The maximum
maturity at time of purchase for BBB rated secesitis 5 years, for single A rated securities i®dry, and for AA rated and AAA rated
securities is 10 years. Time deposits and commgraj@er must be rated A-1 and/or P-1. Money mdikeds must be rated AAA/Aaa-mf.
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Details regarding our overall investment portfadre as follows:

Three Months Ended Nine Months Ended
March 31, March 31,
2015 2014 2015 2014
Average investment balances at cost:
Corporate investments $ 2874¢ $ 2,280.8 $ 4,676 $  4,065.(
Funds held for clients 26,206.¢ 25,246.¢ 21,541.¢ 20,368.t
Total $ 29,081.{ $ 27,527 $ 26,2184 $ 24,433.(
Average interest rates earned exclusive of realized
gains/(losses) on:
Corporate investments 1.C% 1.2% 1.2% 1.4%
Funds held for clients 1.5% 1.€6% 1.7% 1.8%
Total 1.5% 1.6% 1.7% 1.8%
Realized gains on available-for-sale securities $ 1C % 22 % 36 % 19.7
Realized losses on available-for-sale securities (0.3 (0.7) 1.9 3.2
Net realized gains on available-for-sale securities $ 07 % 18§ 23 % 16.

March 31, 2015 June 30, 2014
Net unrealized pre-tax gains on available-for-saleurities $ 376.5  $ 324.¢

Total available-for-sale securities at fair value $ 20,541 $ 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 ch@nges include, among others, the amount of iaddsinds and the overall portfolio mix
between short-term and long-term investments. iisvaries during the fiscal year and is impadigdiaily interest rate changes. The
annualized interest rates earned on our entirégtiortlecrease d from 1.6% for the three monthsdridarch 31, 2014 to 1.5% for the three
months ended March 31, 2015 and from 1.8% for the months ended March 31, 2014 to 1.7% for the mionths ended March 31,

2015 . A hypothetical change in both short-tertarest rates (e.g., overnight interest rates ofatieral funds rate) and intermediate-term
interest rates of 25 basis points applied to thienased average investment balances and any redatat-term borrowings would result in
approximately a $13 million impact to earnings froantinuing operations before income taxes oveetigiing twelve-month period ending
March 31, 2016 . A hypothetical change in onlyrsterm interest rates of 25 basis points applethée estimated average short-term
investment balances and any related short-termotmgs would result in approximately a $5 millianpact to earnings from continuing
operations before income taxes over the ensuinlyéamonth period ending March 31, 2016 .

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 March 31, 801 In addition, we limit amounts that can be steel in any security other than U.S. and
Canadian government or government agency securities

We operate and transact business in various fojerggtictions and are therefore exposed to maikktfrom changes in foreign currency
exchange rates that could impact our consolidasdlts of operations, financial position, or cdskvé. We expect pressure from foreign
currency translation to impact our revenue andiegsifrom continuing operations before income takesughout the remainder of fiscal
2015. We manage our exposure to these marketthisggh our regular operating and financing adgésgiand, when deemed appropriate,
through the use of derivative financial instrumentge use derivative financial instruments as nelhagement tools and not for trading
purposes. We had no derivative financial instrumenttstanding at March 31, 2015 or June 30, 2014 .
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NEW ACCOUNTING PRONOUNCEMENTS

In April 2015, the FASB issued ASU 2015-04, "Comgetion - Retirement Benefits (Topic 715): PractEgpedient for the Measurement
Date of an Employer's Defined Benefit Obligatiorn &an Assets.” The update allows us to remeasurpaension and other post-retirement
benefit plan assets and liabilities at the montti-@osest to a significant event such as a plamdment, curtailment, or settlement. ASU
2015-04 is effective for fiscal years, and intereporting periods within those years, beginningrafiecember 15, 2015. Early adoption is
permitted. The impact of ASU 2015-04 is dependg@atnuthe nature of future significant events impagtur pension plans, if any.

In April 2015, the Financial Accounting StandardsaBl ("FASB") issued Accounting Standards Updaf&SU™) 2015-03, "Simplifying the
Presentation of Debt Issuance Costs." The updgtéres debt issuance costs related to a recogdizetliability be presented in the balance
sheet as a direct deduction from the carrying amotithe related debt liability instead of beinggented as an asset. The update requires
retrospective application. ASU 2008 is effective for fiscal years, and interim retpay periods within those years, beginning aftec@&mabel
15, 2015. Early adoption is permitted. The impdcd®U 2015-03 is dependent upon the nature of &utlebt issuances, if any.

In May 2014, the FASB issued ASU 2014-09, "Reveinom Contracts with Customers," which outlinesrag comprehensive model for
entities to use in accounting for revenue arisiognf contracts with customers and supersedes mosintuevenue recognition guidance,
including industry-specific guidance. ASU 2014-@guires an entity to recognize revenue depictiegréinsfer of goods or services to
customers in an amount that reflects the consider& which the entity expects to be entitled xeleange for those goods or services. ASU
2014-09 will also result in enhanced revenue rdldisclosures. ASU 201@9 is effective for fiscal years, and interim rejpay periods withi
those years, beginning after December 15, 2016h&Ve not yet determined the impact of ASU 201440%®consolidated results of
operations, financial 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 representiigadegic 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 disptiens 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, “Presentatifoén Unrecognized Tax Benefit When a Net Opegattioss Carryforward, a Similar
Tax Loss, or a Tax Credit Carryforward Exists.” AQU13-11 requires netting of unrecognized tax hienafainst a deferred tax asset for a
loss or other carryforward that would apply in leettent of the uncertain tax position. The adoptbASU 2013-11 did not have a material
impact on our consolidated results of operatioingcial condition, or cash flows.

ltem 3. Quantitative and Qualitative Disclosures Adout Market Risk

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

Item 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 Exchadmg®f 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 18&tcumulated and communicated to the Company'ageament, including its Chief
Executive Officer and Chief Financial Officer, arpons performing similar functions, as appropriatallow timely decisions regarding
required disclosure. Based on the evaluationCitvapany's Chief Executive Officer and Chief FinahGfficer have concluded that the
Company's disclosure controls and procedures wWgetige as of March 31, 2015 in ensuring thair{fprmation required to be disclosed by
the Company in reports that it files or submitsemithe Securities Exchange Act of 1934 is accuradlahd communicated to the Company's
management, including its Chief Executive Officad&hief Financial Officer, to allow timely decisi® regarding required disclosure and
such information is recorded, processed, summadredeported within the time periods specifie@aturities and Exchange Commission's
rules and forms.
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There was no change in the Company's internal aloower financial reporting that occurred during three months ended March 31, 2015
that has materially affected, or is reasonablyljite materially affect, the Company's internal tohover financial reporting.

PART Il. OTHER INFORMATION

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

Item 1. Legal Proceedings

In the normal course of business, the Companyligestito various claims and litigation. While thetcome of any litigation is inherently
unpredictable, the Company believes it has valfdrikes with respect to the legal matters pendiagnagit and the Company believes thal
ultimate resolution of these matters will not haveaterial adverse impact on its financial conditi@sults of operations, or cash flows.

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)
January 1 to 31, 2015 2,948,391 $ 84.41 2,947,701 36,802,84
February 1 to 28, 2015 2,43593 $ 87.1¢ 2,435,001 34,367,84
March 1 to 31, 2015 2,144,93' $ 86.5¢ 2,144,701 32,223,14
Total 7,529,26; 7,527,401

(1) During the three months ended March 31, 2Qdirsuant to the terms of the Company's restristeck program, the Company made
repurchases of 1,862 shares at the then market véline shares in connection with the exerciserbployees of their options under such

program to satisfy certain tax withholding requients through the delivery of shares to the Compastgad of cash.

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

Date of Approval Shares
March 2001 50 million
November 2002 35 million
November 2005 50 million
August 2006 50 million
August 2008 50 million
June 2011 35 million
August 2014 30 million

There is no expiration date for the common stogkirehase plan.
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Iltem 6. Exhibits

Exhibit Number Exhibit

10.1 Automatic Data Processing, Inc. ExecutivarBetent Plan (Management Compensatory Plan)

10.2 Automatic Data Processing, Inc. Retiremedt&avings Restoration Plan (Management Compensatory
Plan)

10.3 Automatic Data Processing, Inc. Corporatéc®ffSeverance Plan (Management Compensatory Plan)

10.4 Form of Performance Stock Unit Award Agreemerder the 2008 Omnibus Award Plan (Form for
Corporate Officers) (Management Compensatory Plan)

10.5 Form of Restricted Stock Award Agreement uride 2008 Omnibus Award Plan (Form for Corporate
Officers) (Management Compensatory Plan)

10.6 Form of Stock Option Grant Agreement under2808 Omnibus Award Plan (Form for Corporate @ff}
(Management Compensatory Plan)

31.1 Certification by Carlos A. Rodriguez pursuemRule 13a-14(a) of the Securities Exchange Ad984

31.2 Certification by Jan Siegmund pursuant toeRua-14(a) of the Securities Exchange Act of 1934

32.1 Certification by Carlos A. Rodriguez pursueni8 U.S.C. Section 1350, as adopted pursugdétion
906 of the Sarbanes-Oxley Act of 2002

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

101.INS XBRL instance document

101.SCH XBRL taxonomy extension schema document

101.CAL XBRL taxonomy extension calculation linldgadocument

101.LAB XBRL taxonomy label linkbase document

101.PRE XBRL taxonomy extension presentation lagddocument

101.DEF XBRL taxonomy extension definition linkleadocument
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SIGNATURES

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

AUTOMATIC DATA PROCESSING, INC.
(Registrant)

Date: May 6, 2015 [s/ Jan Siegmund
Jan Siegmund

Chief Financial Officer
(Title)
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Exhibit 10.1

Automatic Data Processing, Inc.
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Article 1. General Information

1.1 Purpose of the Plan

Automatic Data Processing, Inc. (the Company) establishes this Automatic Data Processing, Inc. Executive
Retirement Plan (the Plan) to attract and retain key employees by providing retirement benefits beyond
those provided under the Qualified Plans.

1.2 Legal Status

(@) The Plan is unfunded and is maintained primarily for the purpose of providing deferred compensation
for a select group of management and highly compensated employees.

(b) The Plan is intended to meet the exemptions provided in Sections 201(2), 301(a)(3), and 401(a)(1) of
ERISA, as well as the requirements of Department of Labor Regulation Section 2520.104-23. The Plan
shall be administered and interpreted so as to meet the requirements of these exemptions and the
regulation.

(c) The Plan is subject to the provisions of Code Section 409A. The Plan shall be administered and
interpreted so as to meet the requirements of Code Section 409A.

1.3 Effective Date

This Plan is effective as of January 23, 2014.




Article 2. Definitions

2.1

Definitions

Whenever used in the Plan, the following terms have the meanings set forth below unless otherwise
expressly provided. References to specific Code provisions include any final regulations, Revenue Rulings,
and guidance of general applicability thereunder.

(@)

(b)

(c)
(d)

“Account” means the recordkeeping account maintained by the Company on behalf of a Participant
that reflects the amount credited to the Participant under the terms of the Plan, including all
Company Contributions and any earnings, gains or losses credited with respect to such amounts.

“Beneficiary” means the individual, trust, or estate designated by a Participant to receive Plan
benefits in the event of the Participant’s death.

“Board of Directors” means the Board of Directors of the Company.

“ Cause " means, (i) the Company or an affiliate having “cause” to terminate a Participant’s
employment or service, as defined in any employment or consulting agreement between the
Participant and the Company or an affiliate in effect at the time of such termination or (ii) in the
absence of any such employment or consulting agreement (or the absence of any definition of
“Cause” contained therein), (A) the good faith determination by the Committee that the Participant
has ceased to perform his or her duties to the Company or an affiliate (other than as a result of his or
her incapacity due to physical or mental iliness or injury), which failure amounts to an intentional and
extended neglect of his or her duties to such party, provided that no such failure shall constitute
Cause unless the Participant has been given notice of such failure and (if cure is reasonably
possible) has not cured such act or omission within 15 days following receipt of such notice, (B) the
Committee’s good faith determination that the Participant has engaged or is about to engage in
conduct injurious to the Company or an affiliate, (C) the Participant having been convicted of, or
plead guilty or no contest to, a felony or any crime involving fraud or dishonesty as a material
element thereof, or (D) the consistent failure of the Participant to follow the lawful instructions of the
Board of Directors or his or her direct superiors, which failure amounts to an intentional and extended
neglect of his or her duties to the Company or an affiliate thereof. Any determination of whether
Cause exists shall be made by the Committee in its sole discretion.




(e)

(f)

9
(h)

()
(k)

()

“Code” means the Internal Revenue Code of 1986, as amended, or any other provision of law of
similar purpose as may at any time be substituted therefore.

“Committee” means a committee as the Compensation Committee may appoint to administer the
Plan or, if no such committee has been appointed by the Compensation Committee, then it shall be
the Compensation Committee. As of the effective date of this Plan, the Committee shall consist of (i)
the person occupying the position of General Counsel of the Company, and (ii) the person occupying
the position of Chief Human Resources Officer of the Company. In the event of a vacancy in either
the position of General Counsel or Chief Human Resources Officer, then unless the Compensation
Committee otherwise determines, the Committee shall consist of the remaining person until such
vacant position is filled.

“Company” means Automatic Data Processing, Inc.

“Company Contributions”  means contributions allocated to a Participant’s Account pursuant to
Article 4.

“Compensation” means the base salary and the compensation earned pursuant to any short-term
cash incentive plan or cash bonus plan or program adopted by the Company during the Plan Year
(determined without regard to any reduction therein attributable to pre-tax contributions to the
Qualified Plans or any other program maintained by the Company to which pre-tax contributions can
be made under the Code); provided , however , that the following compensation shall not qualify as
“Compensation” hereunder: spot bonuses, hiring bonuses, separation payments, retention payments,
or other special or extraordinary payments. The Compensation Committee has the discretion to
include any special cash bonus awards as Compensation.

“ Compensation Committee " shall mean the Compensation Committee of the Board.

“Continuous Service” means an Employee’s uninterrupted period of common law, full-time
employment with the Company or any parent, subsidiary, or affiliate of the Company.

“Disability” means a circumstance where the Company shall have cause to terminate a
Participant’s employment or service on account of “disability,” as defined in any then-existing
employment, consulting or other similar agreement between the Participant and the Company or, in
the absence of such an




(m)

(n)

(0)

(P)

(@)

()

employment, consulting or other similar agreement (or the absence of any definition thereof
contained therein), a condition entitling the Participant to receive benefits under a long-term disability
plan of the Company, or, in the absence of such a plan, as determined by the Committee based
upon medical evidence acceptable to it; provided , however , that a Participant shall not have a
Disability for purposes of the Plan unless the Participant is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than 12
months, or the Participant is, by reason of any medically determinable physical or mental impairment
which can be expected to result in death or can be expected to last for a continuous period of not
less than 12 months, receiving income replacement benefits for a period of not less than 3 months
under an accident and health plan covering the Company’s employees.

“Distribution Election”  means the election made by a Participant, as described in Article 7.1 as to
the payment form for such Participant’s balance under the Plan.

“Employee” means any individual employed on a full-time basis by the Company, or any parent,
subsidiary, or affiliate of the Company.

“‘ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any other
provision of law of similar purpose as may at any time be substituted therefor.

“Investment Fund” means a fund (which may be notional) selected by the Committee as described
in Article 5.2 to determine earnings on Company Contributions.

“Nonqualified Plans” means the Automatic Data Processing, Inc. Deferred Compensation Plan (as
amended from time to time), the Automatic Data Processing, Inc. Retirement and Savings
Restoration Plan (as amended from time to time), and any other retirement or savings plan
maintained by the Company or its subsidiaries that is not intended to be qualified under Section 401
(a) or Section 401(k) of the Code.

“Participant” means any Employee who has begun participating in the Plan in accordance with the
requirements of Article 3.1 and who continues to be entitled to accrue additional benefits under the
Plan, or a former Employee who is no




(s)

(t)

(u)
(V)

(w)

longer entitled to accrue additional benefits but who is still entitled to receive benefit payments under
the Plan.

“Participation Commencement Date”  means, with respect to a Participant, the date on which such
Participant commences participation in the Plan in accordance with Article 3.1.

“Plan” means the Automatic Data Processing, Inc. Executive Retirement Plan, as set forth in this
document and as hereafter amended from time to time.

“Plan Year” means the calendar year beginning January 1 and ending December 31.

“Qualified Plans” means the Automatic Data Processing, Inc. Pension Retirement Plan (as
amended from time to time), the Automatic Data Processing, Inc. Retirement and Savings Plan (as
amended from time to time), and any other retirement or savings plan maintained by the Company or
its subsidiaries that qualifies under Sections 401(a) and/or 401(k) of the Code.

“Separation From Service” means when the Participant ceases to be employed by the Company
and all entities considered a single employer with the Company under Code Sections 414(b) and (c)
as a result of death, retirement, or other termination of employment. For this purpose, an 80% or
greater threshold will be used in determining a controlled group of corporations within the meaning of
Code Section 414(b) and the trades and businesses that are under common control within the
meaning of Code Section 414(c).

Whether a Separation from Service occurs will be determined in accordance with the rules under
Code Section 409A. In general, a Participant’s employment will be deemed terminated on the date
as of which, in the Company’s and Participant’s reasonable expectation, the Participant’s level of
bona fide services for the Company decreases to 20% or less of his or her average level of bona fide
services over the immediately-preceding 36-month period (or the full period of services if the
Participant has been providing services to the Company for fewer than 36 months) and a
Participant’s employment will be deemed not to have terminated as long as the Participant’s level of
bona fide services exceeds the 20% threshold.

A Patrticipant’s employment will be treated as continuing while he or she is on military leave, sick
leave, disability leave, or other bona fide leave of absence if the period of the leave does not exceed
six months or, if longer, for as long as the Participant has a statutory or contractual right to
reemployment with the




Company. If the period of leave exceeds six months, and the Participant does not have a statutory or
contractual right to reemployment, the Participant’s employment will be deemed to terminate on the
first day immediately following the six-month period.

2.2 Construction

Terms capitalized in the Plan shall have the meaning set forth in Article 2.1 above or as specified elsewhere
in the Plan. Except where otherwise indicated by the context, any masculine or feminine terminology shall
also include the opposite gender, and the definition of any term in the singular or plural shall also include the
opposite number. The headings of this Plan are inserted for convenience of reference only, and they are not
to be used in the construction of the Plan.

Article 3. Participation

3.1  Eligibility

The Compensation Committee reserves the right in its sole discretion to at any time and from time to time
(but prospectively only) designate in writing any corporate vice president or any more senior corporate
officer of the Company as a Participant in the Plan, and such participation shall commence on the first of the
month coincident with or next following such approval of participation. A Participant shall automatically
cease to accrued additional benefits on the date on which he or she is no longer a corporate vice president
or a more senior corporate officer of the Company.

Notwithstanding the foregoing, the Compensation Committee reserves the right in its sole discretion to
determine that any Employee is not eligible to participate in the Plan. In addition, the Compensation
Committee reserves the right in its sole discretion to, from time to time, modify the above eligibility
requirements and make such additional or other requirements for eligibility as the Compensation Committee
may determine.

Article 4. Contributions

4.1 Contribution Amount

Starting with the Plan Year in which a Participant joins the Plan, and for each Plan Year thereafter
throughout which the Participant remains actively employed by the Company, the Company will credit to the
Participant’s Account the amount in (a) below, less the sum of the amounts in (b) and (c) below:

(a) 8% of Compensation.




(b) The maximum potential employer contributions and/or credits that could have been made on behalf
of such Participant to the Qualified Plans for such Plan Year (excluding amounts credited as
earnings and/or interest), assuming for such purpose that the Participant had elected and made the
maximum contributions to such Qualified Plans for such Plan Year.

(c) The actual employer contributions that have been made on behalf of such Participant to the other
Nonqualified Plans for such Plan Year.

For the Plan Year in which a Participant joins the Plan: (i) the Participant's Compensation that is to be taken
into account for the purpose of calculating his or her Company Contribution shall be the Compensation
payable from the Participation Commencement Date through the end of such Plan Year, and (ii) the
employer contributions to the Qualified Plans and Nonqualified Plans as defined in the above (b) and (c)
shall be the maximum potential contribution and/or credit for (b) and actual contribution for (c) from the
Participation Commencement Date through the end of such Plan Year based on the Compensation payable
during such period.

For the Plan Year in which a Participant incurs a Separation From Service, the Participant’'s Compensation
that is to be taken into account for the purpose of calculating his or her Company Contribution shall be the
Compensation payable during the period beginning with the first day of the Plan Year and ending with the
date the Participant incurs a Separation from Service. In addition, the employer contributions to the Qualified
Plans and Nonqualified Plans as defined in the above (b) and (c) shall be the maximum potential
contribution and/or credit for (b) and actual contribution for (c) during the period beginning with the first day
of the Plan Year and ending with the date the Participant incurs a Separation from Service.

The Compensation Committee may approve additional Company Contributions to be made on behalf of
select Participants.

4.2  Contribution Timing

Company Contributions will be credited to a Participant’'s Account as soon as practicable following the end
of the applicable Plan Year or upon Separation from Service during the Plan Year, as applicable.

Article 5. Accounts

5.1 Establishment of Accounts

The Committee will establish a bookkeeping account for each Participant to which the Company
Contributions described in Article 4 will be credited. An Account shall be




maintained for each Participant until full payment of the balance credited to the Account has been made
under Article 7.

5.2 Earnings

Unless the Participant directs otherwise pursuant to the terms of this Article 5, his or her Account shall be
notionally invested in an Investment Fund selected by the Committee. The Committee may, in its discretion,
offer a choice of Investment Funds in which amounts credited to the Account may be notionally invested at
the direction of the Participant. This choice grants Participants no real or beneficial interest in any specific
fund or property, or the ability to affect the actual investments the Company may or may not make to cover
its obligations under the Plan.

There is no obligation on the part of the Company, or anyone else, to segregate or otherwise set aside
amounts notionally credited to any Account, and any actual investments intended to cover the obligations
hereunder shall be made by the Company at its discretion, and may or may not bear a resemblance to the
Participants’ investment choices. The Committee shall also establish a default Investment Fund in which an
Account will be notionally invested if the Participant fails to make an investment election. In lieu of offering
the Investment Funds, the Committee may notionally credit Accounts with interest, at a rate determined by
the Committee. The Investment Funds (and the interest crediting rate, as applicable) may be added to,
decreased or changed at any time and for any reason at the sole discretion of the Committee.

Article 6.  Vesting

6.1 Vesting

A Participant’s Account (inclusive of all Company Contributions and any income, gains, or losses thereon)
will be 100% vested upon the earliest of the following events, provided the Participant is an active Employee
on the date of such event:

(@) three years of Continuous Service with the Company from date of hire;

(b) Participant’s death; and

(9) Participant’s Disability.

Any additional contributions approved by the Compensation Committee may be either subject to the vesting
provisions of this Article 6 or a different schedule set forth in writing by either (i) with respect to any

executive officer of the Company, the Compensation Committee or (ii) with respect to any corporate officer
of the Company who is not an executive officer, the Committee.

6.2 Forfeitures
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Notwithstanding Article 6.1, a Participant shall forfeit his or her Account, without regard to whether such
amounts are vested or unvested in the event:

(@) The Patrticipant’s employment is terminated for Cause; or

(b) While employed or within 24 months after Separation From Service, the Participant violates a non-
competition, non-solicitation or non-disclosure covenant or agreement between the Participant
and the Company or any affiliate .

Article 7. Distributions

7.1 Elections

Each Participant shall have the opportunity, at any time during the first 30 days of participation in the Plan, to
elect to receive his or her vested Account upon Separation From Service in one of the payment form options
specified in this Article 7.1 (Distribution Election). Participants may elect to receive distributions in one of the
following forms:

(a) Lump sum; or

(b) 5, 10, or 15 annual installments with each installment equal to the Participant’s vested Account
balance (as of the date of determination set forth in Article 7.3) divided by the number of remaining
installments.

However, if a Participant Separates From Service with a vested Account balance of less than $50,000 or
Separates From Service prior to age 55, the Participant will receive the entire vested balance following such
Separation From Service in a single lump sum in accordance with Article 7.3(a) below.

If a Participant fails to make an election during the first 30 days of participation, he or she will be treated as if
he or she elected a lump sum form of payment.

7.2 Change to Form of Payment

An active Participant who has not previously Separated From Service may make a one-time election to
change the form of payment in the event the following conditions are met:

(@) The election is made at least 12 months prior to the date on which payments were scheduled to
begin.
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(b) The election delays the payment for at least 5 years from the date on which payments were
scheduled to begin.

7.3 Separation From Service

For a Participant who Separates From Service for a reason other than death, the Participant’s vested
Account will be distributed in accordance with the form of payment elected by the Participant pursuant to
Article 7.1.

(@) If the Participant has elected (or is deemed to have elected) a lump sum, the value thereof shall be
determined as of the ninth day of the seventh month following the Separation from Service, and the
distribution thereof shall be made as soon as administratively possible (and in no event later than 90
days) thereatfter.

(b) If the Participant has elected installments, (i) the first installment shall be valued as of the ninth day
of the seventh month following the Separation from Service, and the distribution thereof shall be
made as soon as administratively possible (and in no event later than 90 days) thereafter, and (ii)
each subsequent installment shall be valued as of the ninth day of September of each of the
following calendar years, and the distribution thereof shall be made as soon as administratively
possible (and in no event later than 90 days) thereafter. For the avoidance of doubt, under no
circumstances shall two installments be paid in a single calendar year.

7.4 Death

If a Participant’s employment terminates due to death, the value of the Participant’s Account as of the date
of death shall be distributed to the Participant’s Beneficiary in a lump sum as soon as practicable following
the Participant’s death, but no later than 90 days following the Participant’s death.

If a Participant dies following Separation From Service, but before having received all payments under the

Plan, the remaining payments (valued as of the date of death) shall be paid in a single lump sum to the
Beneficiary as soon as practicable but no later than 90 days after death.

Article 8. Administration

8.1 Committee
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A Committee shall be appointed by, and serve at the pleasure of, the Compensation Committee. A member
of the Committee may resign by delivering a written notice of resignation to the Compensation Committee.
The Compensation Committee or the Board of Directors may remove any member, with or without cause, by
delivering a copy of its resolution of removal to such member.

8.2 Committee Action

The Committee shall act at meetings by affirmative vote of a majority of the members of the Committee. Any
action permitted to be taken at a meeting may be taken without a meeting if, prior to such action, a written
consent to the action is signed by a majority of members of the Committee and such written consent is filed
with the minutes of the proceedings of the Committee. A member of the Committee shall not vote or act
upon any matter which relates solely to himself or herself as a Participant. Any member of the Committee
may execute any certificate or other written direction on behalf of the Committee.

8.3 Powers of the Committee

The Committee, on behalf of the Participants and their Beneficiaries, shall enforce the Plan in accordance
with its terms, shall be charged with the general administration of the Plan, and shall have all powers
necessary to accomplish its purposes, including, but not limited to, the following:

(@) to select the Investment Funds;

(b) to construe and interpret the terms and provisions of this Plan;

(c) to compute and certify to the amount and kind of benefits payable to Participants and their
Beneficiaries;

(d) to maintain all records that may be necessary for the administration of the Plan;

(e) to provide for the disclosure of all information and the filing or provision of all reports and statements to
Participants, Beneficiaries or governmental agencies as shall be required by law;

( to make and publish such rules for the regulation of the Plan and procedures for the administration of
the Plan as are not inconsistent with the terms hereof;
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(g) to appoint one or more agents, and to delegate to them such powers and duties in connection with the
administration of the Plan as the Committee may from time to time prescribe; and

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

8.4  Construction and Interpretation

The Committee shall have full discretion to construe and interpret the terms and provisions of this Plan,
which interpretations or construction shall be final and binding on all parties, including but not limited to the
Company and any Participant or Beneficiary.

8.5 Compensation and Expenses

The members of the Committee shall serve without compensation for their services hereunder. The
Committee is authorized at the expense of the Company to employ such legal counsel as it may deem
advisable to assist in the performance of its duties hereunder. Expenses and fees in connection with the
administration of the Plan shall be paid by the Company.

Article 9. Amendment

9.1 Amendment to the Plan

The Compensation Committee may amend, modify, suspend or terminate the Plan in whole or in part,
except that no amendment, modification, suspension or termination shall have any retroactive effect to
reduce any amounts allocated to a Participant’s Account. The Committee may also amend the Plan,
provided that the Committee may adopt only amendments that (i) do not have a negative material financial
impact on the Company; or (ii) are required by tax or legal statutes, regulations or pronouncements.

9.2 Continuation of the Plan

The Company intends to maintain the Plan indefinitely, but the Company reserves the right in its sole
discretion at any time and for any reason to discontinue the Plan either in whole or in part.

Article 10. Claims Procedure

10.1 Initial Claim

A Participant or Beneficiary (hereinafter referred to as Claimant) who believes that a benefit is due under the
Plan may file a written claim with the Committee.
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10.2 Claim Decision

The Committee shall provide written notice of its decision to the Claimant within 90 days after the initial claim
was filed. If more than 90 days are necessary for the Committee to deliver a reply, the Committee will notify
the Claimant in writing during the initial 90 day period indicating the special circumstances requiring the
extension and the date by which the Committee expects to reply to the claim.

If a claim for benefits is denied in whole or in part, the written notice shall include the following:

(@) specific reason for the denial;
(b) specific references to pertinent Plan provisions on which the denial is based;

(c) if applicable, a description of any additional material or information necessary for the Claimant to
provide in order to perfect the claim and an explanation as to why such material or such information
IS necessary; and

(d) steps for Claimant to submit his or her clam for further review.

10.3 Appeal Process

Any Claimant whose claim has been denied in whole or in part may request a review of the decision by the
Committee within 60 days of receiving the written notice of the denial of benefits. In connection with any
such review, the Claimant or the Claimant’s duly authorized representative shall be provided, upon request,
reasonable access to pertinent documents used by the Committee to deny the claim.

The Committee or its delegate shall provide written notice of its decision upon review to the Claimant within
60 days after the request for review was filed, unless special circumstances require an extension in which
case a decision shall be rendered as soon as possible, but not later than 120 days after receipt of the
request for review. If more than 60 days are necessary for the Committee to deliver a reply, the Committee
will notify the Claimant in writing during the initial 60 day period. The decision shall include specific reasons
and references to the provisions of the Plan on which the decision is based.

Article 11. Miscellaneous Provisions

11.1 Unsecured General Creditor

Participants and Beneficiaries shall not have any interest in any property or assets of the Company or its
affiliates on account of participation in the Plan, and no other rights
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against the Company or its affiliates, except as a general unsecured creditor. Any rabbi trust or other
arrangement that may (but need not) be established by the Company to facilitate the administration of the
Plan shall not change the nature of the obligations of the Company nor the rights of the Participants and
Beneficiaries as provided in this Plan.

11.2 No Employment Rights

The Plan does not constitute a contract of continuing employment or in any manner obligate the Company to
continue service of Participant, or obligate a Participant to continue in the service of the Company, or limit
the Company’s right to discharge any Employee with or without Cause.

11.3 Tax Withholding

The Company shall have the right to withhold any federal, state, local or any other governmental income tax,
payroll or employment tax (including FICA obligations for both Social Security and Medicare), excise tax, or
any other tax or assessment owed with respect to Company Contributions, and earnings thereon, and any
distributions made hereunder.

11.4 Non-alienation of Benefits

The interest of a Participant or Beneficiary in his or her Plan benefits is not subject to the claims of the
Participant’s or Beneficiary’s creditors and may not be voluntarily or involuntarily sold, transferred, pledged,
alienated, assigned, anticipated, or encumbered. Any attempt by a Participant or Beneficiary to do so will be
null and void.

11.5 Severability

If a provision of the Plan shall be held illegal or invalid or shall cause detrimental tax treatment to a
Participant or Beneficiary, the illegality, invalidity or detriment shall not affect the remaining parts of the Plan,
and the Plan shall be construed and enforced as if the illegal, invalid, or detrimental provision had not been
included in the Plan.

11.6 Section 409A

Notwithstanding any provision of the Plan to the contrary, it is intended that the provisions of the Plan shall
comply with Section 409A of the Code, and all provisions of this Plan shall be construed and interpreted in a
manner consistent with the requirements for avoiding taxes or penalties under Section 409A. If the
Committee determines that any amounts payable hereunder may be taxable to a Participant under Section
409A, the Company may (i) adopt such amendments to the Plan and appropriate policies and procedures,
including amendments and policies with retroactive effect, that the Committee determines necessary or
appropriate to preserve
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the intended tax treatment of the benefits provided by the Plan and/or (ii) take such other actions as the
Committee determines necessary or appropriate to avoid or limit the imposition of an additional tax under
Section 409A. Each Participant is solely responsible and liable for the satisfaction of all taxes and penalties
that may be imposed on or in respect of such Participant in connection with this Plan or any other plan
maintained by the Company (including any taxes and penalties under Section 409A of the Code), and
neither the Company nor any subsidiary or affiliate shall have any obligation to indemnify or otherwise hold
such Participant or any Beneficiary harmless from any or all such taxes or penalties.

11.7 Controlling Law

To the extent not superseded by the laws of the United States, this Plan shall be governed and construed in
accordance with the laws of the State of Delaware, without regard to such state’s choice of law rules.
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IN WITNESS WHEREOF, the Company has duly executed this Plan document, effective as of January 23,
2014.

Automatic Data Processing, Inc.
By: Michael A. Bonarti
Title: Vice President

Date: December 12, 2014
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Article 1. General Information

1.1 Purpose of the Plan

Automatic Data Processing, Inc. (the Company) establishes this Automatic Data Processing, Inc.
Retirement and Savings Restoration Plan (the Plan) to attract and retain key letter-grade executive
employees by restoring Qualified Plan retirement benefits that are unable to be provided due to Code
limits on compensation and benefit amounts payable under tax-qualified retirement plans.

1.2 Legal Status

(@) The Plan is unfunded and is maintained primarily for the purpose of providing deferred
compensation for a select group of management and highly compensated employees.

(b) The Plan is intended to meet the exemptions provided in Sections 201(2), 301(a)(3), and 401(a)(1)
of ERISA, as well as the requirements of Department of Labor Regulation Section 2520.104-23.
The Plan shall be administered and interpreted so as to meet the requirements of these
exemptions and the regulation.

(c) The Plan is subject to the provisions of Code Section 409A. The Plan shall be administered and
interpreted so as to meet the requirements of Code Section 409A.

1.3 Effective Date

This Plan is effective as of January 1, 2015.




Article 2. Definitions

2.1

Definitions

Whenever used in the Plan, the following terms have the meanings set forth below unless otherwise
expressly provided. References to specific Code provisions include any final regulations, Revenue
Rulings, and guidance of general applicability thereunder.

(a)

(b)

(c)
(d)

“Account” means the recordkeeping account maintained by the Company on behalf of a
Participant that reflects the amount credited to the Participant under the terms of the Plan,
including all Company Contributions and any earnings, gains or losses credited with respect to
such amounts.

“Beneficiary” means the individual, trust, or estate designated by a Participant to receive Plan
benefits in the event of the Participant’s death.

“Board of Directors” means the Board of Directors of the Company.

“ Cause " means, (i) the Company or an affiliate having “cause” to terminate a Participant’s
employment or service, as defined in any employment or consulting agreement between the
Participant and the Company or an affiliate in effect at the time of such termination or (ii) in the
absence of any such employment or consulting agreement (or the absence of any definition of
“Cause” contained therein), (A) the good faith determination by the Committee that the
Participant has ceased to perform his or her duties to the Company or an affiliate (other than as
a result of his or her incapacity due to physical or mental illness or injury), which failure amounts
to an intentional and extended neglect of his or her duties to such party, provided that no such
failure shall constitute Cause unless the Participant has been given notice of such failure and (if
cure is reasonably possible) has not cured such act or omission within 15 days following receipt
of such notice, (B) the Committee’s good faith determination that the Participant has engaged or
is about to engage in conduct injurious to the Company or an affiliate, (C) the Participant having
been convicted of, or plead guilty or no contest to, a felony or any crime involving fraud or
dishonesty as a material element thereof, or (D) the consistent failure of the Participant to follow
the lawful instructions of the Board of Directors or his or her direct superiors, which failure
amounts to an intentional and extended neglect of his or her duties to the Company or an




(e)

(f)

(¢))
(h)
(i)
()
(k)

()

affiliate thereof. Any determination of whether Cause exists shall be made by the Committee in
its sole discretion.

“Code” means the Internal Revenue Code of 1986, as amended, or any other provision of law of
similar purpose as may at any time be substituted therefore.

“Committee” means a committee as the Compensation Committee may appoint to administer

the Plan or, if no such committee has been appointed by the Compensation Committee, then it

shall be the Compensation Committee. As of the effective date of this Plan, the Committee shall
consist of (i) the person occupying the position of General Counsel of the Company, and (ii) the
person occupying the position of Chief Human Resources Officer of the Company. In the event

of a vacancy in either the position of General Counsel or Chief Human Resources Officer, then

unless the Compensation Committee otherwise determines, the Committee shall consist of the

remaining person until such vacant position is filled.

“Company” means Automatic Data Processing, Inc.

“Company Contributions” means contributions allocated to a Participant’s Account pursuant to
Article 4.

“Compensation” means ‘Compensation’ as defined from time to time in the Qualified Plan.
“ Compensation Committee " shall mean the Compensation Committee of the Board.

“Continuous Service” means an Employee’s uninterrupted period of common law, full-time
employment with the Company or any parent, subsidiary, or affiliate of the Company.

“Disability” means a circumstance where the Company shall have cause to terminate a
Participant’s employment or service on account of “disability,” as defined in any then-existing
employment, consulting or other similar agreement between the Participant and the Company or,
in the absence of such an employment, consulting or other similar agreement (or the absence of
any definition thereof contained therein), a condition entitling the Participant to receive benefits
under a long-term disability plan of the Company, or, in the absence of such a plan, as
determined by the Committee




(m)

(n)

(0)

(P)

()

(n)

(s)

based upon medical evidence acceptable to it; provided , however , that a Participant shall not
have a Disability for purposes of the Plan unless the Participant is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous
period of not less than 12 months, or the Participant is, by reason of any medically determinable
physical or mental impairment which can be expected to result in death or can be expected to
last for a continuous period of not less than 12 months, receiving income replacement benefits
for a period of not less than 3 months under an accident and health plan covering the Company’s
employees.

“Distribution Election”  means the election made by a Participant, as described in Article 7.1 as
to the payment form for such Participant’s balance under the Plan.

“Employee” means any individual employed on a full-time basis by the Company, or any parent,
subsidiary, or affiliate of the Company.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any
other provision of law of similar purpose as may at any time be substituted therefor.

“Investment Fund” means a fund (which may be notional) selected by the Committee as
described in Article 5.2 to determine earnings on Company Contributions.

“Participant” means any Employee who has begun participating in the Plan in accordance with
the requirements of Article 3.1 and who continues to be entitled to accrue additional benefits
under the Plan, or a former Employee who is no longer entitled to accrue additional benefits but
who is still entitled to receive benefit payments under the Plan.

“Plan” means the Automatic Data Processing, Inc. Retirement and Savings Restoration Plan, as
set forth in this document and as hereafter amended from time to time.

“Plan Year” means the calendar year beginning January 1 and ending December 31.




(t)

(u)

2.2

“Qualified Plan” means the Automatic Data Processing, Inc. Retirement and Savings Plan (as
amended from time to time).

“Separation From Service” means when the Participant ceases to be employed by the
Company and all entities considered a single employer with the Company under Code Sections
414(b) and (c) as a result of death, retirement, or other termination of employment. For this
purpose, an 80% or greater threshold will be used in determining a controlled group of
corporations within the meaning of Code Section 414(b) and the trades and businesses that are
under common control within the meaning of Code Section 414(c).

Whether a Separation from Service occurs will be determined in accordance with the rules under
Code Section 409A. In general, a Participant’s employment will be deemed terminated on the
date as of which, in the Company’s and Participant’s reasonable expectation, the Participant’s
level of bona fide services for the Company decreases to 20% or less of his or her average level
of bona fide services over the immediately-preceding 36-month period (or the full period of
services if the Participant has been providing services to the Company for fewer than 36 months)
and a Participant’'s employment will be deemed not to have terminated as long as the
Participant’s level of bona fide services exceeds the 20% threshold.

A Participant’'s employment will be treated as continuing while he or she is on military leave, sick
leave, disability leave, or other bona fide leave of absence if the period of the leave does not
exceed six months or, if longer, for as long as the Participant has a statutory or contractual right
to reemployment with the Company. If the period of leave exceeds six months, and the
Participant does not have a statutory or contractual right to reemployment, the Participant’s
employment will be deemed to terminate on the first day immediately following the six-month
period.

Construction

Terms capitalized in the Plan shall have the meaning set forth in Article 2.1 above or as specified
elsewhere in the Plan. Except where otherwise indicated by the context, any masculine or feminine
terminology shall also include the opposite gender, and the definition of any term in the singular or plural
shall also include the opposite




number. The headings of this Plan are inserted for convenience of reference only, and they are not to
be used in the construction of the Plan.

Article 3. Participation
3.1 Eligibility

Employees who (i) are hired after the effective date of the Plan and (ii) reach an executive letter grade
position (either upon hire or by subsequent promotion) will be eligible to participate in the Plan.

Notwithstanding the foregoing, the Committee reserves the right in its sole discretion to determine that
any Employee is not eligible to participate in the Plan. In addition, the Committee reserves the right in its
sole discretion to, from time to time, modify the above eligibility requirements and make such additional
or other requirements for eligibility as the Committee may determine.

An Employee’s participation in the Plan shall commence on the first of the month coincident with or next
following such Employee’s becoming eligible for participation in the Plan as set forth above.

Article 4.  Contributions

4.1 Contribution Amount

Starting with the later of (i) the Plan Year in which a Participant first participates in the Plan and (ii) the
Plan Year in which a Participant first becomes eligible for employer contributions pursuant to the terms
of the Qualified Plan, and for each Plan Year thereafter throughout which the Participant remains
actively employed by the Company and eligible to participate in the Plan, the Company will credit to the
Participant’s Account the amount in (a) below less the amount in (b) below:

(@) The maximum potential employer contributions that could have been made on behalf of such
Participant to the Qualified Plan for such Plan Year (excluding amounts credited as earnings
and/or interest), determined without regard to compensation and/or benefit limits under Sections
401(a)(17) and 415 of the Code, assuming for such purpose that the Participant had elected and
made the maximum contributions to such Qualified Plans for such Plan Year.




(b) The maximum potential employer contributions that could have been made on behalf of such
Participant to the Qualified Plan for such Plan Year (excluding amounts credited as earnings
and/or interest).

For the Plan Year in which a Participant first participates in the Plan, or if later, the Plan Year in which a
Participant first becomes eligible for employer contributions pursuant to the terms of the Qualified Plan:
(i) the Participant’s Compensation that is to be taken into account for the purpose of calculating his or
her Company Contribution shall be the Compensation payable during the entire Plan Year; (ii) the
employer contributions to the Qualified Plan as defined in (b) above shall be the maximum contributions
that could have been made during the entire Plan Year based on the Compensation payable during the
entire Plan Year; and (iii) the Company Contribution for such Plan Year determined in accordance with
the foregoing shall then be prorated to reflect the portion of the Plan Year beginning with the date the
Employee becomes a Participant in this Plan and ending with the last day of such Plan Year (so that, for
example, if an Employee who is eligible for employer contributions pursuant to the terms of the Qualified
Plan becomes a Participant on October 1, the proration factor would be 3/12). For the avoidance of
doubt, no amounts shall be credited to a Participant’s Account under this Plan in respect of any Plan
Year ending before the first date on which such Participant first becomes eligible for employer
contributions pursuant to the terms of the Qualified Plan.

For the Plan Year in which a Participant incurs a Separation From Service, a Participant will not receive
a Company Contribution under this Plan.

For the Plan Year in which a Participant ceases to be in an executive letter grade position (but does not
terminate employment): (i) the Participant’'s Compensation that is to be taken into account for the
purpose of calculating his or her Company Contribution shall be the Compensation payable during the
entire Plan Year; (ii) the employer contributions to the Qualified Plan as defined in (b) above shall be the
maximum contributions that could have been made during the entire Plan Year based on the
Compensation payable during the entire Plan Year; and (iii) the Company Contribution for such Plan
Year determined in accordance with the foregoing shall then be prorated to reflect the portion of the
Plan Year beginning with the first day of such Plan Year and ending with the date the Employee’s
demotion is effective (so that, for example, if a Participant is demoted on October 1, the proration factor
would be 9/12).




4.2  Contribution Timing

Company Contributions will be credited to a Participant’s Account as soon as practicable following the
end of the applicable Plan Year.

Article 5. Accounts

5.1 Establishment of Accounts

The Committee will establish a bookkeeping account for each Participant to which the Company
Contributions described in Article 4 will be credited. An Account shall be maintained for each Participant
until full payment of the balance credited to the Account has been made under Article 7.

5.2 Earnings

Unless the Participant directs otherwise pursuant to the terms of this Article 5, his or her Account shall
be notionally invested in an Investment Fund selected by the Committee. The Committee may, in its
discretion, offer a choice of Investment Funds in which amounts credited to the Account may be
notionally invested at the direction of the Participant. This choice grants Participants no real or beneficial
interest in any specific fund or property, or the ability to affect the actual investments the Company may
or may not make to cover its obligations under the Plan.

There is no obligation on the part of the Company, or anyone else, to segregate or otherwise set aside
amounts notionally credited to any Account, and any actual investments intended to cover the
obligations hereunder shall be made by the Company at its discretion, and may or may not bear a
resemblance to the Participants’ investment choices. The Committee shall also establish a default
Investment Fund in which an Account will be notionally invested if the Participant fails to make an
investment election. In lieu of offering the Investment Funds, the Committee may notionally credit
Accounts with interest, at a rate determined by the Committee. The Investment Funds (and the interest
crediting rate, as applicable) may be added to, decreased or changed at any time and for any reason at
the sole discretion of the Committee.

Article 6. Vesting

6.1 Vesting

A Participant’s Account (inclusive of all Company Contributions and any income, gains, or losses
thereon) will be 100% vested upon the earliest of the following events, provided the Participant is an
active Employee on the date of such event:
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(@) three years of Continuous Service with the Company from date of hire;
(b) Participant’s death; and

(c) Participant’s Disability.

6.2 Forfeitures

Notwithstanding Article 6.1, a Participant shall forfeit his or her Account, without regard to whether such
amounts are vested or unvested in the event:

(@) The Participant’s employment is terminated for Cause; or

(b) While employed or within 24 months after Separation From Service, the Participant violates a
non-competition, non-solicitation or non-disclosure covenant or agreement between the
Participant and the Company or any affiliate.

Article 7. Distributions

7.1 Elections

Each Participant shall have the opportunity, at any time during the first 30 days of participation in the
Plan, to elect to receive his or her vested Account upon Separation From Service in one of the payment
form options specified in this Article 7.1 (Distribution Election). Participants may elect to receive
distributions in one of the following forms:

(@) Lump sum; or

(b) 5, 10, or 15 annual installments with each installment equal to the Participant’s vested Account
balance (as of the date of determination set forth in Article 7.3) divided by the number of
remaining installments.

However, if a Participant Separates From Service with a vested Account balance of less than $50,000
or Separates From Service prior to age 55, the Participant will receive the entire vested balance
following such Separation From Service in a single lump sum in accordance with Article 7.3(a) below.
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If a Participant fails to make an election during the first 30 days of participation, he or she will be treated
as if he or she elected a lump sum form of payment.

7.2 Change to Form of Payment

An active Participant who has not previously Separated From Service may make a one-time election to
change the form of payment in the event the following conditions are met:

(@) The election is made at least 12 months prior to the date on which payments were scheduled to
begin.

(b) The election delays the payment for at least 5 years from the date on which payments were
scheduled to begin.

7.3 Separation From Service

For a Participant who Separates From Service for a reason other than death, the Participant’s vested
Account will be distributed in accordance with the form of payment elected by the Participant pursuant to
Article 7.1.

(@) If the Participant has elected (or is deemed to have elected) a lump sum, the value thereof shall
be determined as of the ninth day of the seventh month following the Separation from Service,
and the distribution thereof shall be made as soon as administratively possible (and in no event
later than 90 days) thereafter.

(b) If the Participant has elected installments, (i) the first installment shall be valued as of the ninth
day of the seventh month following the Separation from Service, and the distribution thereof shall
be made as soon as administratively possible (and in no event later than 90 days) thereafter,
and (ii) each subsequent installment shall be valued as of the ninth day of September of each of
the following calendar years, and the distribution thereof shall be made as soon as
administratively possible (and in no event later than 90 days) thereafter. For the avoidance of
doubt, under no circumstances shall two installments be paid in a single calendar year.

7.4 Death

12




If a Participant’'s employment terminates due to death, the value of the Participant’s Account as of the
date of death shall be distributed to the Participant’s Beneficiary in a lump sum as soon as practicable
following the Participant’s death, but no later than 90 days following the Participant’s death.

If a Participant dies following Separation From Service, but before having received all payments under
the Plan, the remaining payments (valued as of the date of death) shall be paid in a single lump sum to
the Beneficiary as soon as practicable but no later than 90 days after death .

Article 8.  Administration

8.1 Committee

A Committee shall be appointed by, and serve at the pleasure of, the Compensation Committee. A
member of the Committee may resign by delivering a written notice of resignation to the Compensation
Committee. The Compensation Committee or the Board of Directors may remove any member, with or
without cause, by delivering a copy of its resolution of removal to such member.

8.2 Committee Action

The Committee shall act at meetings by affirmative vote of a majority of the members of the Committee.
Any action permitted to be taken at a meeting may be taken without a meeting if, prior to such action, a
written consent to the action is signed by a majority of members of the Committee and such written
consent is filed with the minutes of the proceedings of the Committee. A member of the Committee shall
not vote or act upon any matter which relates solely to himself or herself as a Participant. Any member
of the Committee may execute any certificate or other written direction on behalf of the Committee.

8.3 Powers of the Committee

The Committee, on behalf of the Participants and their Beneficiaries, shall enforce the Plan in
accordance with its terms, shall be charged with the general administration of the Plan, and shall have
all powers necessary to accomplish its purposes, including, but not limited to, the following:

(a) to select the Investment Funds;

(b) to construe and interpret the terms and provisions of this Plan;
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(c) to compute and certify to the amount and kind of benefits payable to Participants and their
Beneficiaries;

(d) to maintain all records that may be necessary for the administration of the Plan;

(e) to provide for the disclosure of all information and the filing or provision of all reports and
statements to Participants, Beneficiaries or governmental agencies as shall be required by law;

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

(g) to appoint one or more agents, and to delegate to them such powers and duties in connection with
the administration of the Plan as the Committee may from time to time prescribe; and

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

8.4 Construction and Interpretation

The Committee shall have full discretion to construe and interpret the terms and provisions of this Plan,
which interpretations or construction shall be final and binding on all parties, including but not limited to
the Company and any Participant or Beneficiary.

8.5 Compensation and Expenses

The members of the Committee shall serve without compensation for their services hereunder. The
Committee is authorized at the expense of the Company to employ such legal counsel as it may deem
advisable to assist in the performance of its duties hereunder. Expenses and fees in connection with the
administration of the Plan shall be paid by the Company.

Article 9.  Amendment

9.1 Amendment to the Plan

The Compensation Committee may amend, modify, suspend or terminate the Plan in whole or in part,
except that no amendment, modification, suspension or termination
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shall have any retroactive effect to reduce any amounts allocated to a Participant’s Account. The Committee
may also amend the Plan, provided that the Committee may adopt only amendments that (i) do not have a
negative material financial impact on the Company; or (ii) are required by tax or legal statutes, regulations or
pronouncements.

9.2 Continuation of the Plan

The Company intends to maintain the Plan indefinitely, but the Company reserves the right in its sole
discretion at any time and for any reason to discontinue the Plan either in whole or in part.

Article 10.  Claims Procedure

10.1 Initial Claim

A Participant or Beneficiary (hereinafter referred to as Claimant) who believes that a benefit is due
under the Plan may file a written claim with the Committee.

10.2 Claim Decision

The Committee shall provide written notice of its decision to the Claimant within 90 days after the initial
claim was filed. If more than 90 days are necessary for the Committee to deliver a reply, the Committee
will notify the Claimant in writing during the initial 90 day period indicating the special circumstances
requiring the extension and the date by which the Committee expects to reply to the claim.

If a claim for benefits is denied in whole or in part, the written notice shall include the following:

(@) specific reason for the denial;
(b) specific references to pertinent Plan provisions on which the denial is based;

(©) if applicable, a description of any additional material or information necessary for the Claimant to
provide in order to perfect the claim and an explanation as to why such material or such
information is necessary; and

(d) steps for Claimant to submit his or her clam for further review.

10.3 Appeal Process
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Any Claimant whose claim has been denied in whole or in part may request a review of the decision by
the Committee within 60 days of receiving the written notice of the denial of benefits. In connection with
any such review, the Claimant or the Claimant’s duly authorized representative shall be provided, upon
request, reasonable access to pertinent documents used by the Committee to deny the claim.

The Committee or its delegate shall provide written notice of its decision upon review to the Claimant
within 60 days after the request for review was filed, unless special circumstances require an extension
in which case a decision shall be rendered as soon as possible, but not later than 120 days after receipt
of the request for review. If more than 60 days are necessary for the Committee to deliver a reply, the
Committee will notify the Claimant in writing during the initial 60 day period. The decision shall include
specific reasons and references to the provisions of the Plan on which the decision is based.

Article 11.  Miscellaneous Provisions

11.1 Unsecured General Creditor

Participants and Beneficiaries shall not have any interest in any property or assets of the Company or its
affiliates on account of participation in the Plan, and no other rights against the Company or its affiliates,
except as a general unsecured creditor. Any rabbi trust or other arrangement that may (but need not) be
established by the Company to facilitate the administration of the Plan shall not change the nature of the
obligations of the Company nor the rights of the Participants and Beneficiaries as provided in this Plan.

11.2 No Employment Rights

The Plan does not constitute a contract of continuing employment or in any manner obligate the
Company to continue service of Participant, or obligate a Participant to continue in the service of the
Company, or limit the Company’s right to discharge any Employee with or without Cause.

11.3 Tax Withholding

The Company shall have the right to withhold any federal, state, local or any other governmental income
tax, payroll or employment tax (including FICA obligations for both Social Security and Medicare),
excise tax, or any other tax or assessment owed with respect to Company Contributions, and earnings
thereon, and any distributions made hereunder.
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11.4 Non-alienation of Benefits

The interest of a Participant or Beneficiary in his or her Plan benefits is not subject to the claims of the
Participant’s or Beneficiary’s creditors and may not be voluntarily or involuntarily sold, transferred,
pledged, alienated, assigned, anticipated, or encumbered. Any attempt by a Participant or Beneficiary to
do so will be null and void.

11.5 Severability

If a provision of the Plan shall be held illegal or invalid or shall cause detrimental tax treatment to a
Participant or Beneficiary, the illegality, invalidity or detriment shall not affect the remaining parts of the
Plan, and the Plan shall be construed and enforced as if the illegal, invalid, or detrimental provision had
not been included in the Plan.

11.6 Section 409A

Notwithstanding any provision of the Plan to the contrary, it is intended that the provisions of the Plan
shall comply with Section 409A of the Code, and all provisions of this Plan shall be construed and
interpreted in a manner consistent with the requirements for avoiding taxes or penalties under Section
409A. If the Committee determines that any amounts payable hereunder may be taxable to a Participant
under Section 409A, the Company may (i) adopt such amendments to the Plan and appropriate policies
and procedures, including amendments and policies with retroactive effect, that the Committee
determines necessary or appropriate to preserve the intended tax treatment of the benefits provided by
the Plan and/or (ii) take such other actions as the Committee determines necessary or appropriate to
avoid or limit the imposition of an additional tax under Section 409A. Each Participant is solely
responsible and liable for the satisfaction of all taxes and penalties that may be imposed on or in respect
of such Participant in connection with this Plan or any other plan maintained by the Company (including
any taxes and penalties under Section 409A of the Code), and neither the Company nor any subsidiary
or affiliate shall have any obligation to indemnify or otherwise hold such Participant or any Beneficiary
harmless from any or all such taxes or penalties.

11.7  Controlling Law

To the extent not superseded by the laws of the United States, this Plan shall be governed and
construed in accordance with the laws of the State of Delaware, without regard to such state’s choice of
law rules.
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IN WITNESS WHEREOF, the Company has duly executed this Plan document, effective as of January
1, 2015.

Automatic Data Processing, Inc.
By: Michael A. Bonarti
Title: Vice President

Date: December 12, 2014
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Exhibit 10.¢

AUTOMATIC DATA PROCESSING, INC.
CORPORATE OFFICER SEVERANCE PLAN

(Effective as of May 6, 2015)

The Company hereby adopts the Automatic Data Psowgdnc. Corporate Officer Severance Plan for
the benefit of corporate officers of the Companytlee terms and conditions hereinafter statedc#italized terms
used herein are defined in Section 1 hereof. Tlais,RAs a “severance pay arrangement” within thanng of
Section 3(2)(B)(i) of ERISA, is intended to be exdgd from the definitions of “employee pension bimpdan” and
“pension plan” set forth under Section 3(2) of ERI&d is intended to meet the descriptive requirgmef a plan
constituting a “severance pay plan” within the megrof regulations published by the Secretary didraat Title 29,
Code of Federal Regulations §2510.3-2(b).

SECTION 1. DEFINITIONS As hereinafter use

1.1 *“ Accrued Obligations means any (a) base salary earned but not pasdghrthe Termination
Date, (b) pay for any vacation time earned butuset through the Termination Date, in each casa)&nd (b), paid
no later than thirty (30) days after the Terminatizate, or sooner if required by law, (c) any bassexpenses
incurred by the Participant but unreimbursed ah®fTermination Date, provided that such expensdsequired
substantiation and documentation thereof are stéxinito later than thirty (30) days following therfiénation Date
and that such expenses are reimbursable undeppiieable Company policy, and (d) all other vestethpensation ¢
benefits under applicable employee benefit plarecoordance with the terms of such plans (but ebaty for the
avoidance of doubt, this Plan and any other planiging for severance payments or incremental bengbon a
termination of a person’s employment with the Conya

1.2 “ Action " has the meaning given such term in Section 4dfere

1.3 “ Affiliate " means (a) any person or entity that directlyralinectly controls, is controlled by, or
is under common control with the Company and/otdkhe extent provided by the Committee, any pemcentity in
which the Company has a significant interest. Hmmt*‘control” (including, with correlative meanintipe terms
“controlled by” and “under common control with’gs applied to any person or entity, means the ps&se directly ¢
indirectly, of the power to direct or cause thesdiion of the management and policies of such pers@ntity,
whether through the ownership of voting or otheusiies, by contract or otherwise.

1.4 * Annual Base Salarymeans, with respect to any Participant, suchiépant’s annual base
salary in effect immediately prior to the TerminatiDate.

1.5 “Board” means the Board of Directors of the Company.

1.6 “ Cause’ means (a) the good faith determination by the Cdtemthat the Participant has cee
to perform his or her duties to the Company or &ilidte (other than as a




result of his or her incapacity due to physicaiantal illness or injury), which failure amountsaio intentional and
extended neglect of his or her duties to such partyided that no such failure shall constitutei§gaunless the
Participant has been given notice of such failune @ cure is reasonably possible) has not cuueth ct or omission
within 15 days following receipt of such notice) {be Participant has engaged in conduct injurtoube Company or
any Affiliate, (c) the Participant having been cmted of, or plead guilty or no contest to, a fglam any crime
involving as a material element fraud or dishonestyd) the consistent failure of the Participemfollow the lawful
instructions of the Board or his or her direct sigrs, which failure amounts to an intentional @axtiended neglect of
his or her duties to the Company or any Affilidtereof. Any determination of whether Cause existdl e made by
the Committee in its sole discretion, subject gwad faith standard of care with respect to deteations under
clause (a) above. Any act, or failure to act, bagsah authority given pursuant to a resolution dadppted by the
Board, or based upon the advice of counsel foCii@pany, shall be conclusively presumed to be domemitted to
be done, by the Participant in good faith and enlibst interests of the Company.

1.7 *“ Code” means the Internal Revenue Code of 1986, as apaghd any successor thereto.
Reference in this Plan to any section of the Cd@dd e deemed to include all regulations and oiterpretative
guidance under such section, and any amendmentsuandssor provisions to such section, regulatomggiidance.

1.8 “ Committee” means (x) with respect to any administrationgd®ination, interpretation or
action in connection with this Plan that would irapan executive officer of the Company, the Compé&as
Committee and (y) with respect to any administrataetermination, interpretation or action in coetien with this
Plan that does not impact an executive officehef@ompany, a committee as the Compensation Coeamitay
appoint to administer this Plan. As of the effeetilate of this Plan, the Compensation Committeeappsinted a
committee for purposes of clause (y) of the pramtence that shall consist of (i) the person ocitugpthe position of
General Counsel of the Company, and (ii) the pessmupying the position of Chief Human Resourcesc@f of the
Company. In the event of a vacancy in either thatjpm of General Counsel or Chief Human Resou@#éser, then
unless the Compensation Committee otherwise dateanthe Committee shall consist of the remaingrggn until
such vacant position is filled. Notwithstanding theegoing, any Participant who is a member of@loenmittee shall
recuse himself or herself from all discussions soderations, determinations, interpretations, astiof the Committee
relating to such Participant’s rights and obligasidiereunder.

1.9 “Company” means Automatic Data Processing, Inc., a Delawangocation, and any success
thereto.

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

1.11 *“ Disability " has the meaning given to such term (or term wiilar import) in any therexisting
employment, consulting or other similar agreemeivieen the Participant and the Company or an Afélor, in the
absence of such an employment, consulting




or other similar agreement, a condition entitlihg Participant to receive benefits under a longrtgisability plan of
the Company or an Affiliate, or, in the absencswth a plan, the complete and permanent inabyitseason of ilines
or accident to perform the duties of the occupadibwhich a Participant was employed or served vguah disability
commenced, as determined by the Committee basedrapdical evidence acceptable to it.

1.12 * ERISA” means the Employee Retirement Income SecurityoAdi974, as amended, and any
successor thereto. Reference in this Plan to artioseof ERISA shall be deemed to include any ragiohs or other
interpretative guidance under such section, andaamndments or successor provisions to such seotigalations, c
guidance.

1.13 *“ Participant” means an employee who is a corporate officehef@ompany as of such person’
Termination Date. Notwithstanding the foregoingarif employee who is not a corporate officer asiohgerson’s
Termination Date reasonably demonstrates thapmbeenplation of the Qualifying Termination, the Quany
removed him or her from such office or positiorglsemployee shall also be a Participant.

1.14 * PBRS” has the meaning given such term in Section 2 déc¢of.
1.15 *“PBRU” has the meaning given such term in Section 2.4éi¢of.

1.16 “Plan” means this Automatic Data Processing, Inc. CafpoOfficer Severance Plan, as set
forth herein, as it may be amended from time tetimaccordance with the terms hereof.

1.17 “ Prorated Bonu$ means the product of (a) the annual cash boratslie Participant would
have earned for the fiscal year in which the Teatiom Date occurs, based on actual performanctaéofull fiscal
year, but assuming that all non-financial and othuajective and qualitative performance critereachieved at a
level equal to the weighted-average percentageaehment of all applicable financial and other otwecand non-
gualitative performance criteria, and (b) a fractithe numerator of which is the number of calemtdss completed
from the first day of the fiscal year in which thermination Date occurs through the TerminationeDand the
denominator of which is 365.

1.18 *“ PSU” has the meaning given such term in Section 2 Hdécgof.

1.19 “ Qualifying Termination” means the involuntary termination of a persomgpyment by the
Company other than (i) for Cause, (ii) due to deatBisability, or (iii) a termination of a pers@émployment with
the Company that qualifies such person for anyreene payments or benefits pursuant to the Compdlyange in
Control Severance Plan for Corporate Officers,masraded.

1.20 *“ Releas€ has the meaning given such term in Section 3diere

1.21 * Restricted Shareshas the meaning given such term in Section 2.A¢o¢of.




1.22 “ Restrictive Covenant Agreemehhas the meaning given such term in Section 3dfere
1.23 * RSUs” has the meaning given such term in Section 2.4¢ogof.
1.24 * Section 409A" has the meaning given such term in Section 8r8dfe

1.25 * Severance Benefitshas the meaning given such term in Section 2r8dfe

1.26 “ Severance Perioimeans, with respect to each Participant, thetegi(18) month (or in the
case of the Company’s Chief Executive Officer, tihenty-four (24) month) period following the Paitiant’s
Termination Date.

1.27 * Special Equity Award Treatmefitmeans the treatment of equity awards held byradizant
upon a Qualifying Termination hereunder in accooganwith Section 2.4.

1.28 * Stock Options’ has the meaning given such term in Section 2 A¢agof.

1.29 * Termination Daté€ means the date of a person’s Qualifying Termorati

SECTION 2. PAYMENTS UPON QUALIFYING TERMINATION

2.1 Generally. Subject to the terms and conditions set fortthis Plan, a Participant shall be entitled
to certain severance payments and benefits hereupde a Qualifying Termination. Except as provide&ection 6
hereof, the Severance Benefits payable or prowvishelgr this Plan shall replace and supersede amya®e paymen
or incremental benefits upon a termination of ai®pant's employment with the Company pursuarth®terms of
any other plan, program, policy, agreement or gearent. This Plan is not intended to alter anyutistments of
monies due to such Participant under retiremestroflar plans, including the Company’s Amended Redstated
Supplemental Officers Retirement Plan, Deferred @amsation Plan, Retirement and Savings Plan, Rensio
Retirement Plan, Retirement and Savings Restor&ti@an, Executive Retirement Plan, or Employeesir&pms+Stock
Purchase Plan, in each case, as amended.

2.2 Payment of Accrued Obligationg he Company shall pay or provide the Accrued @aions to
each Participant who incurs a Qualifying Terminatio

2.3 Severance Benefits upon Qualifying Terminatidine Company shall pay or provide to each
Participant who incurs a Qualifying Termination fblowing severance compensation: (a) continuedrnt of the
Participant’s Annual Base Salary at the rate thegffiect during the Severance Period in accordanitethe
Company’s payroll practices in effect from timetitoe, (b) the Prorated Bonus, paid at the same gisn@nnual
bonuses are paid to other corporate officers oCii@pany, but in all events during the fiscal ylelowing the fiscal
year of the Termination Date, and (c) the Speciplity Award Treatment (the amount contemplatedlbyses (a),
(b), and (c) collectively, * Severance Benefits




2.4 Special Equity Award Treatmenfhe Special Equity Award Treatment to which atieignant
shall become entitled hereunder is as follows:

(@) The Participant’s options to purchase Company stb&tock Options’) that are not fully vested
and exercisable on the Termination Date shall oaetto vest and become exercisable in accordaribelveir terms
during the Severance Period as if the Participadtremained employed by the Company through theoktite
Severance Period. Further, (x) the last day oBnerance Period shall be deemed the last dag #fdHicipant’s
employment with the Company for purposes of deteimgi the period of time during which Stock Optignay be
exercised, and (y) to the extent that a Particigatisfies the normal retirement criteria in angc&tOption award
agreement (determined as of the last day of ther&aee Period), the Participant shall be entitbeithé vesting and
exercisability associated with that status asah in the applicable Stock Option award agreement

(b) The Participant’s unvested restricted shares of g2om stock (the “ Restricted Shargand
unvested restricted stock units (the “ RSYthat, in either case, are subject to vestinggtasolely on the Participast’
continued service to the Company, shall continueegi in accordance with their terms during theegavce Period as
if the Participant had remained employed by the gamy through the end of the Severance Period. RISt vest
during the Severance Period in accordance withSbaion 2.4(b) shall be settled on the later efsting date and
the regularly scheduled settlement date for sudd.RS

(c) The number of shares of Company stock that thedizt would have been entitled to receive
based on the actual achievement of the applicalsfeqmance goals in each of the then-ongoing perdoice-based
restricted stock (* PBR3Y programs and performance stock unit (* P§i@rograms, and/or any successor programs
to the PBRS and PSU programs, shall be granteddbbmpany to such Participant on the regulareseéht date for
such programs; provided, that such number of stsdrals be prorated to reflect the portion of thelemable
performance period elapsed from the commencemeredhthrough the last day of the Severance Period.

(d) The cash amount that the Participant would have beétled to receive based on the actual
achievement of the applicable performance goag¢saah of the then-ongoing performance-based resdrizit (*
PBRU") programs and PSU programs, and/or any succg@ssgrams to the PBRU and PSU programs, shall gk pai
by the Company to such Participant on the reg@tlesnent date for such programs; provided, thelh ®ash amount
shall be prorated to reflect the portion of theleaple performance period elapsed from the comment thereof
through the last day of the Severance Period.

SECTION 3. RELEASE OF CLAIMS; RESTRICTIVE COVENAMNT.

Except where prohibited by applicable law, all Sanee Benefits hereunder shall be delayed until the
Participant executes and delivers to the Compalityimé5 days following his or her Qualifying Termation (x) an
irrevocable general release substantially in thenfattached hereto as Schedule A (the “ Rel®ased (y) a
Restrictive Covenant Agreement substantially infdren attached hereto as Schedule B (the “ Restei€ovenant

Agreement).




If a Participant fails to timely execute either sUiRelease or such Restrictive Covenant Agreemegr, unless
required by applicable law, the Participant shatllve entitled to any Severance Benefits hereunder.

SECTION 4. LITIGATION COOPERATION

By accepting the Severance Benefits hereundeRdhnigcipant agrees that after his or her employment
by the Company or any of its Affiliates, the Papgant will assist the Company and its Affiliatestie defense of any
claims or potential claims that may be made orateneed to be made against the Company or any Affitstes in
any action, suit, or proceeding, whether civilpgnal, administrative, investigative, or otherwitlggt are not adverse
to the Participant (an_* Actiof), and will assist the Company and its Affiliatesthe prosecution of any claims that
may be made by the Company or any of its Affilidteany Action, to the extent that such claims melgite to the
Participant’s employment or the period of the Rgréint's employment by the Company or any of itéliates. The
Participant agrees, unless precluded by law, wrinfthe Company promptly if the Participant is ast@participate
(or otherwise become involved) in any Action invaly such claims or potential claims. The Partictgso agrees,
unless precluded by law, to inform the Company ptiynf the Participant is asked to assist in amyeistigation
(whether governmental or otherwise) of the Compamgny of its Affiliates (or their actions) to tleetent that such
investigation may relate to the Participant’s ergpient or the period of the Participant’s employmanthe
Company, regardless of whether a lawsuit has tieen liled against the Company or any of its Afféswith respect
to such investigation. The Company or one of itBliafes shall reimburse the Participant for alltioé Participant’s
reasonable out-of-pocket expenses associated wathassistance. Any reimbursement that is taxail@me to the
Participant shall be subject to applicable withireddaxes.

SECTION 5. PLAN ADMINISTRATION.

5.1 General This Plan will be administrated by the Committ€ee Committee will have full
authority to construe and interpret this Plan,dtallish, amend, and rescind rules and regulateasng to the
administration of this Plan, and to take all suctioms and make all such determinations in conaraitiith the
administration of this Plan as it may deem necgssiadesirable. All determinations by the Commitiak be final
and binding on all interested persons, subjeceti&n 9.7.

5.2 Delegation. The Committee may delegate any of its dutiesurater to such person or persons
from time to time as it may designate.

5.3 Outside Advisers The Committee is empowered, on behalf of this Fia engage accountants,
legal counsel, and such other personnel as it deenessary or advisable to assist it in the peidoga of its duties
under this Plan. The functions of any such peremgsged by the Committee shall be limited to tlexsied services
and duties for which they are engaged, and sudopsrshall have no other duties, obligations, spaasibilities
under this Plan. Such persons shall exercise moatisnary authority or discretionary control resjogy the
management of this Plan. All reasonable expensgsdhshall be borne by the Company.




SECTION 6. MITIGATION; CLAWBACK; OFFSET

6.1 Mitigation . No Participant entitled to receive Severance Benghall be required to seek other
employment or to attempt in any way to reduce angunts payable to him or her pursuant to this Plae. Severanc
Benefits payable or provided hereunder shall noeldeced by any compensation earned by the Paitas a result
of employment by another employer or otherwise.

6.2 Clawback. The Severance Benefits payable or provided heeswshall be subject to a clawback,
recoupment or forfeiture action by the Company pans to the terms of any Company clawback policyraterlying
award agreement.

6.3 Offset. If a Participant is entitled under law to receseyerance pay, a termination indemnity,
notice pay, or the like, or if a Participant isigetl under law to receive advance notice of sdmarathen any
Severance Benefits payable hereunder shall bet @fifseduced by the amount of any such severangeganination
indemnity, notice pay, or the like, as applicalbled by the amount of any compensation receivedgoity that vests,
during any such notice period.

SECTION 7. PLAN MODIFICATION OR TERMINATION

This Plan may be amended or terminated by the Cosgen Committee at any time; providibet,
except for amendments to comply with changes iliegdge law or with a Participant’s consent, nolsamendment
or termination may reduce the benefits and payndundshereunder with respect to a Participant wkeipusly
incurred a Qualifying Termination and who has mufdited such payments and benefits pursuant ttetines of this
Plan.

SECTION 8. GENERAL PROVISIONS

8.1 Transferability of Rights Except as otherwise provided herein or by lawriglot or interest of
any Participant under this Plan shall be assignableansferable, in whole or in part, either dikgor by operation of
law or otherwise, including, without limitation, l@xecution, levy, garnishment, attachment, pledge any other
manner; no attempted assignment or transfer thetedf be effective; and no right or interest of &articipant under
this Plan shall be subject to any obligation doility of such Participant. If a Participant whaurs a Qualifying
Termination shall be unable to care for his ordféirs, all such amounts, unless otherwise praligerein, shall be
paid in accordance with the terms of this Planisoohn her legal guardian or personal representaiivbe Participant.
If a Participant who incurs a Qualifying Terminatishall die thereafter while any amount would &t#lpayable to
him or her hereunder if such Participant had caomtthto live, all such amounts, unless otherwisegigeal herein, she
be paid in accordance with the terms of this Pdetiné executor, personal representative, or adiraniss of the esta
of the Participant whose employment was terminated.

8.2 Rights of ParticipantsNothing contained herein shall be held or corstrio create any liability
or obligation on the Company to retain any Paréoign its service or in a




corporate officer position. All Participants shamain subject to discharge or discipline to theeaxtent as if this
Plan did not exist.

8.3 Severability. Should any provision of this Plan be deemed & teebe unlawful or invalid for
any reason, such fact shall not adversely affecbther provisions of this Plan unless such deteatian shall render
impossible or impracticable the functioning of tRien, and in such case, an appropriate provigignavisions shall
be adopted so that this Plan may continue to fangiroperly.

8.4 Assignment The Company may assign its rights and obligatiorder this Plan to any hereafter-
cited person without the consent of any Participatie event that the Company hereafter affeceeganization,
consolidation with, or merger into, any person mtitg or transfers all or substantially all of fisoperties or assets to
any person or entity, provided that the assigneerass the obligations hereunder in writing. ThenFRhall inure to
the benefit of and be binding upon the heirs, et@suadministrators, successors, and assign®egfdtties, including
without limitation, each Participant, present antlife, and each successor or assignee to the Cgrppesuant to the
first sentence hereof.

8.5 Headings The headings of this Plan are inserted for colvee of reference only and shall hi
no effect upon the meaning of the provisions hereof

8.6 Funding. This Plan shall be funded out of the generaltassdfethe Company as and when ben
are payable under this Plan. All Participants shalsolely general creditors of the Company.

8.7 Notices. Any notice or other communication required ompigted pursuant to the terms hereof
shall have been duly given when delivered or maigd)nited States mail, first class, postage ppaidressed to
the intended recipient at the addressee’s last Rramldress.

8.8 Withholding. The Company shall have the right to make suchkiigions as it deems necessan
appropriate to satisfy any obligations it reasopdiglieves it may have to withhold federal, statéooal income or
other taxes incurred by reason of payments purgoahts Plan.

8.9 Section 409A For purposes of Section 409A of the Code (* $&cti09A”), each of the
payments that may be made under this Plan arerddeiljas separate payments. It is intended thairtivésions of
this Plan comply with Section 409A, and all prowrss of this Plan shall be construed and interpriet@dmanner
consistent with the requirements for avoiding taxepenalties under Section 409A. Notwithstandhngforegoing, a
Participant shall be solely responsible and lidbtehe satisfaction of all taxes and penalties thay be imposed on
for such Participant’s account in connection witts tPlan (including, without limitation, any taxasd penalties under
Section 409A), and neither the Company nor anyliaté shall have any obligation to indemnify oretiise hold the
Participant (or any beneficiary) harmless from angll of such taxes or penalties. Notwithstandingthing in this
Plan to the contrary, in the event that a Partitijimdeemed a




“specified employee” within the meaning of Sectdi9A(a)(2)(B)(i) of the Code, no payments that aleferred
compensation” subject to Section 409A that are nfgdeason of a “separation from service” withia theaning of
Section 409A shall be made to the Participant gadhe date that is six (6) months after the datuch “separation
from service” or, if earlier, such Participant'selaf death. Immediately following such delay pdriall such delayed
payments will be paid in a single lump sum withimtiérest. In addition, for purposes of this Plarthwespect to
payments of any amounts that constitute “defermedpensation” subject to Section 409A, referencégetmination
of employment” (and substantially similar phrasg&#®ll be interpreted and applied in a manner thabnsistent with
the requirements of Section 409A. Except as peenhitinder Section 409A or with respect to a clawpestoupment
or forfeiture action by the Company pursuant totdrens of any Company clawback policy, no defeaachpensation
that is subject to Section 409A and is payablertimioa Participant’s benefit under any Companyrsaoed plan,
program, agreement, or arrangement may be redycext bffset against, any amount owing by suchi€p#nt to the
Company or any Affiliate.

SECTION 9. CLAIMS, INQUIRIES, APPEALS

9.1 Applications for Benefits and InquirieAny application for benefits, inquiries aboutstiflan, or
inquiries about present or future rights under Biemn must be submitted to the Committee in writagyfollows:

Automatic Data Processing, Inc.

One ADP Boulevard

Roseland, New Jersey 07068

Attn: Committee — Corporate Officer Severance Plan

9.2 Denial of Claims

(@) Inthe event that any application for benefitsegidd in whole or in part, the Committee
must notify the applicant, in writing, of the delnd the application, and of the applicant’s rightreview the denial.
The written notice of denial will be set forth imanner designed to be understood by the Particgrahwill include
specific reasons for the denial, specific refersrioghe pertinent Plan provision upon which theiads based, if
applicable, a description of any additional matesianformation necessary for the applicant toye in order to
perfect the claim and an explanation as to why soaterial or such information is necessary andsstepthe
applicant to submit his or her claim for furthevieav.

(b) This written notice will be given to the Participawithin ninety (90) days after the
Committee receives the application, unless speti@imstances require an extension of time, in twigse, the
Committee shall have up to an additional ninety) (2fys for processing the application. If an extamsf time for
processing is required, written notice of the esiem will be furnished to the applicant before émel of the initial
ninety (90) day period.




(c) This notice of extension will describe the specietumstances necessitating the additi
time and the date by which the Committee is to eeiitd decision on the application. If written matiof denial of the
application for benefits is not furnished withiretBpecified time, the application shall be deenadet!. The applica
will then be permitted to appeal the denial in adaace with the review procedure described below.

9.3 Request for a ReviewAny person (or that person’s authorized repredie) for whom an
application for benefits is denied (or deemed dni@ whole or in part, may appeal the denial blgreitting a reque:
for a review to the Committee within sixty (60) dagfter the application is denied (or deemed de¢nigte Committe
will give the applicant (or that person’s authodzepresentative) an opportunity to review pertirdacuments in
preparing a request for a review and submit writiemments, documents, records, and other informaéiating to
the claim. A request for a review shall be in wagtiand shall be addressed to the address settooite in Section 9..
A request for review must set forth all of the grda on which it is based, all facts in supporthaf tequest, and all
other matters that the applicant feels are pertifdre Committee may require the applicant to stlaahditional facts,
documents, or other material as it may find neggssaappropriate in making its review.

9.4 Decision on Review The Committee will act on each request for rewathin sixty (60) days
after receipt of the request, unless special cistantes require an extension of time (not to exeeeadditional sixty
(60) days), for processing the request for a reviean extension for review is required, writtestice of the extensic
will be furnished to the applicant within the iaitisixty (60) day period. The Committee will giveompt, written
notice of its decision to the applicant. In ther@what the Committee confirms the denial of thpliaation for benefit
in whole or in part, the notice will outline, imaanner calculated to be understood by the applitaaspecific Plan
provisions upon which the decision is based. Ittemni notice of the Committee’s decision is not give the applicant
within the time prescribed in this Section 9.4, #pplication will be deemed denied on review.

9.5 Rules and Procedure3he Committee may establish rules and proceduagsistent with this
Plan and with ERISA, as necessary and appropnatarrying out its responsibilities in reviewingiedit claims. The
Committee may require an applicant who wishes borsuadditional information in connection with appeeal from
the denial (or deemed denial) of benefits to datdhe applicant’s own expense.

9.6 Exhaustion of RemediesNo legal action for benefits under this Plan rbaybrought until the
claimant (a) has submitted a written applicationdenefits in accordance with the procedures desdrby Section 9.
above, (b) has been notified by the Committeetti@mbpplication is denied (or the application isrded denied due
the Committees failure to act on it within the established tipexiod), (c) has filed a written request for a esviof the
application in accordance with the appeal procedeseribed in Section 9.3 above, and (d) has betined in writing
that the Committee has denied the appeal (or theadjis deemed denied due to the Committee’s tatlutake any
action on the claim within the time prescribed lgttn 9.4 above).

9.7 Choice of Law; Venue; Jurisdiction; Waiver of JUmal .
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(@) The construction and administration of this Plad any dispute, claim or controversy
arising under, out of, in connection with or inatebn to this Plan, shall be governed by and caesltin accordance
with the laws of the State of New Jersey, withduing effect to any choice of law principles of sustate that would
require or permit the application of the laws obtler jurisdiction. The Participant and the Compémybehalf of
itself and its Affiliates) each consent to the pei jurisdiction of, and venue in, any state alef@l court located in
the State of New Jersey in the event of any dispmléém or controversy arising under, out of, imgection with or in
relation to this Plan, and each waives any othguirement (whether imposed by statute, rule of caurotherwise)
with respect to personal jurisdiction or venue amaves any objection to jurisdiction or venue bagsedmproper
venue or improper jurisdiction or venue.

(b) EACH OF THE COMPANY AND THE PARTICIPANT HEREBY
IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL BY JURY INA NY ACTION OR PROCEEDING
INVOLVING ANY DISPUTE ARISING UNDER, OUT OF, IN CON NECTION WITH OR IN RELATION TO
THIS PLAN.
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Exhibit 10.4

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

AUTOMATIC DATA PROCESSING, INC. (the “ Compariy, pursuant to the 2008 Omnibus Award Plan (tian”),
hereby irrevocably grants you (* Participdnton [DATE] (the “ Grant Daté), a Performance Stock Unit Award (the * Awdidof
forfeitable performance stock units of the Comp@rRSUs”), each PSU representing the right to receivesivae of the Company’s
common stock, par value $0.10 per share (* CommookS), subject to the restrictions, terms and condiiderein.

WHEREAS, Participant has been selected as a pgaatitin the three-year performance stock unit nogof the Company
covering the Company’s 20[XX], 20[XX] and 20[XX]dtal years, as described in the letter previouslyiged to Participant (the * PSU
Award Letter"); and

WHEREAS, the Compensation Committee (the “ Committef the Board of Directors of the Company hasedetined
that it would be in the best interests of the Comypand its stockholders to grant the award providedierein to Participant, on the terms and
conditions described in this Performance Stock Bmiard Agreement (this * Agreemef)jt

NOW, THEREFORE, for and in consideration of therpiges and the covenants of the parties containguddrAgreemen

and for other good and valuable considerationyéleeipt and sufficiency of which is hereby acknalged, the parties hereto, for themsel
and their permitted successors and assigns, hagree as follows:

1. Terms and Conditior

€)) Award. Subject to the other terms and conditions coethiim this Agreement, the actual numbe
PSUs that are earned, if any, pursuant to the tamdsconditions of the Award will be determinedthg Company (the
Total Award”) and shall be computed in accordance with Sectitrel8w, as a percentage of the sum of (i) the T
Number of PSUs set forth in the PSU Award Lettée (t Target Award’) plus (ii) any Dividend Equivalent PSUs
defined below). The Total Award shall be a wholentver of PSUs only.

(b) Performance Period; Measurement Peri&dibject to the other terms and conditions corthin thit
Agreement, the performance period for the Award m@mced on July 1, 20[XX] and shall terminate onel@0, 20[XX
(the “ Performance Perigt]. During the Performance Period there will be thr@edeparate measurement periods o
Company’s performance based on the Company’s egmier share (“ EP'$ growth for each of the Comparg/fiscal year
in the Performance Period (each such fiscal yeaMeasurement Perigt.

(c) Dividend Equivalents Until shares of Common Stock are delivered tcti€pant in respect of tt
settlement of the Award, at no time shall Partinigae deemed for any purpose to be the owner géstaf Common Stos
in connection with the Award and Participant siwae no right to dividends in respect of the Awandivided, however,
that each time the Company pays a dividend withaetsto a share of Common Stock during the petiooh the Grant Da
to the Payout Date (as defined below), Particigaatll be credited with an additional number of PSthe “ Dividenc
Equivalent PSUS) equal to (i) the quotient obtained by dividing #meount of such dividend by the Fair Market Valus
defined in the Plan) of a share of Common Stockuwuh date, multiplied by (ii) the Target Award.




(d) Settlement For Participants whose home country is the UnB8éates, subject to the other terms
conditions contained in this Agreement, the Compstrgll settle the Award by causing one share of @omStock for eac
PSU in the Total Award that is outstanding (and pretviously forfeited) as of the Payout Date tordgistered in the nar
of Participant and held in boddatry form on the Payout Date. For Participants sehltome country is not the United Ste
subject to the other terms and conditions containedis Agreement, the Company shall settle theainby the payment
the Participant in cash (without interest) of anoamt equal to the Fair Market Value of the PSUs (thS. dollar value
your PSUs will be converted into your local curnenusing the exchange rate determined by the Compamyhe Payol
Date, in each case, subject to applicable withhgldaxes.

2. Forfeiture of PSUs

(a) _Termination of Employment Generallxcept as otherwise determined by the Compaiitg sole discretia
or as provided in Section 2(b) or Section 3(d) belall PSUs and Dividend Equivalent PSUs shall dndefted withou
consideration to Participant upon Participart€rmination of employment with the Company orAtfliates for any reasc
(and Participant shall forfeit any rights to re@shares of Common Stock or cash in respect ohwrard).

(b) _Termination due to Death, Disability or Rement. In the event that after completion of the -
Measurement Period in the Performance Period bat fw the end of the Performance Period, Partitigaemploymer
with the Company is terminated due to death, Digglias defined in the Plan) or retirement (defirfer purposes of th
Agreement as voluntary termination of employmentraafter age 65, or age 55 with 10 years of serwiith the Compar
or its Affiliates), Participant shall be entitled teceive a proata portion of the Award determined in accordang
Section 3. For the avoidance of doubt, if a Pgréiot's employment is terminated prior to June 30, 20[X to deat
Disability or retirement, the Award and any righdsreceive shares of Common Stock, cash and Dididequivalent PSL
with respect thereto, will be forfeited without ciferation.

3. Performance Determinations

(a) Subject to the other terms and conditiongaaed in this Agreement, prior to or during eddbasuremel
Period, the Company will adopt a schedule settimthffor such Measurement Period potential rangéissoCompanys EP:
growth relative to the prior fiscal yearEPS. If Participant is employed with the Companits Affiliates at the completic
of the Performance Period, then following completaf the Performance Period the Company will deteenthe Tote
Award, calculated as the number (rounded downemgarest whole PSU) equal to the product of é)Ttarget Award plt
any Dividend Equivalent PSUs and (ii) the Final ®ayPercentage.

(b) If Participant employment with the Company or its Affiliates hHasminated after the first Measuren
Period within the Performance Period but priortte &nd of the Performance Period due to death satiity, then as so«
as administratively feasible (in the Commitesble discretion) following such termination then@pany will determine tt
Total Award, calculated as the number (rounded dimathe nearest whole PSU) equal to the produ() tifie Target Awar
plus any Dividend Equivalent PSUs, (ii) the FinalyBut Percentage, and (iii) the Pro-Rata Percentage

(c) If Participants employment with the Company and its Affiliates tarminated after the first Measuren
Period within the Performance Period but prior te £nd of the Performance Period due to retirentbety following
completion of the Performance Period the Comparly deitermine the Total Award, calculated as the bem(rounde
down to the nearest




whole PSU) equal to the product of (i) the Targeta#d plus any Dividend Equivalent PSUs, (ii) thendfi PayoL
Percentage, and (iii) the Pro-Rata Percentage.

(d) If Participants employment with the Company or its Affiliates @y successor thereto) is terminated w
24 months following a Change in Control eitherl§x)the Company or its Affiliates (or any succegbareto) without Cau:
(as defined in the Company’s Change in Control S8mee Plan for Corporate Officers, as amended“@he Plan™)) or
(y) by Participant with Good Reason (as definethimm CIC Plan), then as soon as administrativelgifda following suc
termination by the Company or its Affiliates (oryasuccessor thereto), the Company (or any succedhsoeto) wil
determine the Total Award, calculated as the nunfoemded down to the nearest whole PSU) equdlegtoduct of (i) th
Target Award plus any Dividend Equivalent PSUs @ndhe Final Payout Percentage.

(e) Ifin connection with a Change in Contrad tbuccessor company, or a parent of the successgrany, in th
Change in Control does not agree to assume, repdacibstitute the PSUs granted hereunder (dseofdnsummation
such Change in Control) with PSUs on substantidkiytical terms, as determined by the Committesn this of immediate
prior to such Change in Control, the Company wétetmine the Total Award, calculated as the nunfteemded down 1
the nearest whole PSU) equal to the product ah@)Target Award plus any Dividend Equivalent PSidd (ii) the Fine
Payout Percentage.

() For purposes of this Agreement:

0] “ Einal Payout Percentadeis a number, expressed as a percentage, equa suth of eac
Yearly Performance Percentage during the Perform&weriod, divided by 3; providedhowever, that if the Companyg
total shareholder return (* TSR for the Performance Period is not positive, them Binal Payout Percentage shall
exceed 100% (the * TSR Cd&p provided, further, that the TSR Cap shall not apply to any Partitipghose employme
terminates due to death or Disability prior to cdetipn of the Performance Period or if a Chang€ofitrol occurs prior 1
the completion of the Performance Period.

(i) “ Payout Date’ shall be:
. September 20[XX] or as soon as administrativelysitda (but not later than 60 da

thereafter if Participant remains employed with @@mpany or its Affiliates until the end of the f@mance Period;

. September 20[XX] or as soon as administrativelysitda (but not later than 60 da
thereafter if Participarg’ employment with the Company and its Affiliatesrimates due to retirement after completio
the first Measurement Period in the PerformanceoBdut prior to the end of the Performance Perjpmvidedthat if
Participant subsequently dies or becomes Disabigthgl the Performance Period, the Payout Date dimlhs soon
administratively feasible (but not later than 6@%)aafter Participant’s death or Disability;

. as soon as administratively feasible (but not léhan 60 days) after termination
employment if Participarg’ employment with the Company and its Affiliatesntmates due to death or Disability a
completion of the first Measurement Period in tleeférmance Period but prior to the end of the Rerémce Period, or
Section 3(d) applies; and

. immediately prior to the Change in Control if 8exc 3(e) applies.




(iii) “ Pro-Rata Percentadeis a number, expressed as a percentage, equa tuttient of (i) th
number of completed months from July 1, 20[XX] utiie date of Participarg’termination of employment, divided by
36.

(iv) “ Yearly Performance Percentatjés a number, expressed as a percentage, deterinyribe
Company using straight line interpolation betwees low and high of the EPS growth range for eaclasdeement Peric
based upon the Company’s actual EPS growth for Bledsurement Period; providethat if Participans employment wit
the Company and its Affiliates terminates due tatleor Disability after completion of the first Maaement Period in tl
Performance Period but prior to the end of thed®arince Period, the Yearly Performance Percentéfberdeemed to k
100% for each Measurement Period in the Performdhedod not completed prior to Participanttermination ¢
employment;_provided further, that if Participans employment with the Company and its Affiliatesrimates due |
retirement after completion of the first Measureimi@ariod in the Performance Period and Particigabsequently dies
becomes Disabled prior to completion of the Perforoe Period, the Yearly Performance Percentagebwitleemed to |
100% for each Measurement Period in the Perform&eréod not completed prior to Participantieath or Disabilit
provided, further, that in the event of a Change in Control, them Ylearly Performance Percentage will be deemed:
100% for each Measurement Period in the PerformBec@d not completed prior to such Change in @bntr

(g) All determinations with respect to the Award this Agreement by the Company or Committeeluitiag,
without limitation, determinations of EPS, EPS gtiowl' SR, Yearly Performance Percentage andRRra Percentage, ¢
timing of settlements, shall be within the Compangbsolute discretion and shall be final, bindimgl @onclusive o
Participant.

Restrictive Covenant; Clawback; Incorporation BsfdRence

(a) _Restrictive Covenarithe effectiveness of the Award granted hereundeornislitioned upon the execution i
delivery by Participant within ninety (90) daysndhe date of the Award of the restrictive coverfamished herewith.
the Company does not receive the signed (whetleetrehically or otherwise) restrictive covenanthiitsuch ninety (9(
day period, the Award shall be terminable by thenBany.

(b) _Clawback/Forfeiture Notwithstanding anything to the contrary contdiferein, the PSUs may be forfel
without consideration if Participant, as determifsgydthe Committee in its sole discretion (i) engagean activity that is
conflict with or adverse to the interests of then(any or any Affiliate, including but not limitea tfraud or condu
contributing to any financial restatements or itdagities, or (ii) without the consent of the Comgawhile employed by «
providing services to the Company or any Affiliaie after termination of such employment or servigielates a non-
competition, non-solicitation or nagisclosure covenant or agreement between Particggahthe Company or any Affilia
If Participant engages in any activity referredinicthe preceding sentence, Participant shall, atsible discretion of tl
Committee, forfeit any gain realized in respecthe PSUs (which gain shall be deemed to be an anemural to the Fe
Market Value, on the applicable Payout Date, of shares of Common Stock or cash delivered to Raatit under thi
Award), and repay such gain to the Company.

(c) Incorporation by Reference, Etdhe provisions of the Plan are hereby incorpardterein by referenc
Except as otherwise expressly set forth hereirs, Agreement shall be construed in accordance Wwéhptovisions of tr
Plan and any capitalized terms not otherwise ddfinghis Agreement shall have the definitionsfeeth in the Plan. In tt
event of any inconsistency between this Agreemadtthe terms othe CIC Plan that would otherwise apply to the E
herein granted, the terms of this Agreement staadtrol. For the avoidance of doubt: (1) the terrhSection 1.2 of the ClI
Plan shall not apply to the PSUs granted underAgieement, and (2) any acceleration




of vesting of the PSUs herein granted shall be @eetn be accelerated under the terms of the CI@ felapurposes
Section 1.3 of the CIC Plan.

Compliance with Legal Requirement$he granting and delivery of the Award, and attyeo obligations of the Compa
under this Agreement, shall be subject to all ayalie federal, state, local and foreign laws, rales regulations and to st
approvals by any regulatory or governmental agexscynay be required.

Transferability. No PSUs may be assigned, alienated, pledgedahatia sold or otherwise transferred or encumbeyeg
Participant other than by will or by the laws ofsdent and distribution and any such purported asséqt, alienatiol
pledge, attachment, sale, transfer or encumbrdralel® void and unenforceable against the Comparay Affiliate.

Miscellaneous

(a) _WaiverAny right of the Company contained in this Agreemeray be waived in writing by the Committ
No waiver of any right hereunder by any party sbakrate as a waiver of any other right, or as i@evaf the same rig
with respect to any subsequent occasion for itscéses or as a waiver of any right to damages. Mover by any party «
any breach of this Agreement shall be held to d¢tuteta waiver of any other breach or a waiverhgf tontinuation of tf
same breach.

(b) _SeverabilityThe invalidity or unenforceability of any provisiarf this Agreement shall not affect the valic
or enforceability of any other provision of this rsgment and each other provision of this Agreerakall be severable a
enforceable to the extent permitted by law.

(c) _No Right to EmploymenNothing contained in this Agreement shall be carextras giving Participant a
right to be retained, in any position, as an emgégyconsultant or director of the Company or itélidfes or shall interfer
with or restrict in any way the right of the Compaor its Affiliates, which are hereby expressly ee®d, to remov
terminate or discharge Participant with or withoatise at any time for any reason whatsoever. Adthaver the course
employment terms and conditions of employment nte@nge, the at-will term of employment will not clyan

(d) _Successor3.he terms of this Agreement shall be binding upod &ure to the benefit of the Company
successors and assigns, Participant and Partitggeerieficiaries, executors, administrators, haird successors.

(e) _Entire AgreementThis Agreement and the Plan contain the entireeagent and understanding of the pa
hereto with respect to the subject matter containeckin and supersede all prior communicationstesgmtations ai
negotiations in respect thereto. No change or nwadibn of any provision of this Agreement shall\aid unless the sar
be in writing and signed by the parties heretogekéor any changes permitted without consent ofi¢qaant under the Pla

() Governing LawThis Agreement shall be construed and interpretextcordance with the laws of the Stat
Delaware without regard to principles of conflicfslaw thereof, or principles of conflicts of lawe$ any other jurisdictio
which could cause the application of the laws of jmisdiction other than the State of Delaware.

() _HeadingsThe headings of the Sections hereof are provideadavenience only and are not to serve
basis for interpretation or construction, and shatlconstitute a part, of this Agreement.
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Exhibit 10.£

AUTOMATIC DATA PROCESSING, INC. 2008 OMNIBUS AWARIPLAN
RESTRICTED STOCK AWARD AGREEMENT

AUTOMATIC DATA PROCESSING, INC. (the “ Company, pursuant to the 2008 Omnibus Award Plan (tHeldn"),
hereby irrevocably grants you (the “ Participgnon [DATE], a Restricted Stock Award (the “ Rested Stock Award) of forfeitable share
of the Company’s Common Stock, par value $0.10spare (“ Restricted Stock, subject to the restrictions, terms and condiiderein.

WHEREAS, the Compensation Committee (the “ Commifjeof the Board of Directors of the Company has detesn
that it would be in the best interests of the Comypand its stockholders to grant the award of Raett Stock provided for herein to
Participant, on the terms and conditions describetis Restricted Stock Award Agreement (this “régment’).

NOW, THEREFORE, for and in consideration of therpises and the covenants of the parties containdusrAgreemen

and for other good and valuable considerationyeieeipt and sufficiency of which is hereby acknalged, the parties hereto, for themsel
and their permitted successors and assigns, haggkg as follows:

1. Terms and Conditior

€) Vesting. Subject to the other terms and conditions coetiin this Agreement, the Restricted Period witpeet to you
shares of Restricted Stock shall lapse on [VESTIDEI E]; provided, however, that if your employmenittwthe Company or its Affiliate
(or any successor thereto) is terminated withimihths following a Change in Control either (X)thye Company or its Affiliates (or a
successor thereto) without Cause (as defined irCtirapany’s Change in Control Severance Plan fop@ate Officers, as amended (the “
CIC Plan") or (y) by you with Good Reason (as defined in th€ lan), the Restricted Period with respect toryghares of Restricted Stc
shall lapse as of the date of such terminationwiNbstanding the foregoing, the Restricted Periathwespect to your shares of Restris
Stock shall lapse as of immediately prior to th@stonmation of a Change in Control, unless the ssacecompany, or a parent of
successor company, in the Change in Control agieessume, replace, or substitute the RestrictedkSgranted hereunder (as of
consummation of such Change in Control) with shafeestricted stock on substantially identicahisr as determined by the Committee.

(b) Book Entry. Upon the grant of Restricted Stock, the Commistesll cause share(s) of Common Stock to be regibie
the name of the Participant and held in book-efuryn subject to the Company'’s directions.

(c) Forfeiture of Restricted StockExcept as otherwise determined by the Commitig&sisole discretion or as set fortt
Section 1(a), unvested Restricted Stock shall bé&eifed without consideration to the Participantonpthe Participang' termination ¢
employment with the Company or its Affiliates faryareason.

2. Restrictive Covenant; Clawback; IncorporatigrReference

€) Restrictive Covenant The effectiveness of the Restricted Stock Awardntgd hereunder is conditioned upon
execution and delivery by the Participant withimety (90) days from the date of this RestrictedclstAward of the restrictive coven:
furnished herewith. If the Company does not recéieesigned (whether electronically or otherwisestrictive covenant within such nin
(90) day period, this Restricted Stock Award sbalterminable by the Company.

(b) Clawback/Forfeiture Notwithstanding anything to the contrary contdiferein, the Restricted Stock may be forfe
without consideration if the Participant, as deteed by the Committee in its sole discretion (ipages in an activity that is in conflict w
or adverse to the interests of the Company or affifiate, including but not limited to fraud or cdoct contributing to any financ
restatements or irregularities, or (ii) without tbensent of the Company, while employed by or plimg services to the Company or
Affiliate or after termination of such employment service, violates a non-competition, non-solitita or noneisclosure covenant
agreement between the Participant and the Compaayyo Affiliate. If the Participant engages in aagtivity referred to in the precedi
sentence, the Participant shall, at the sole disoref the Committee, forfeit any gain realizedr@spect of the Restricted Stock (which 1
shall







be deemed to be an amount equal to the Fair Maté&lete, on the applicable vesting date, of the shafeCommon Stock delivered to
Participant), and repay such gain to the Company.

(c) Incorporation by Reference, EtcThe provisions of the Plan are hereby incorpardterein by reference. Except
otherwise expressly set forth herein, this Agrearnseall be construed in accordance with the prowmisiof the Plan and any capitalized te
not otherwise defined in this Agreement shall héwe definitions set forth in the Plan. In the eveftany inconsistency between 1
Agreement and the terms of the CIC Plan that wotihérwise apply to the Restricted Stock herein tgdnthe terms of this Agreement s
control. For the avoidance of doubt: (1) the tewh$Section 1.2 of the CIC Plan shall not apply te Restricted Stock granted under
Agreement, and (2) any acceleration of vestindiefRestricted Stock herein granted shall be de¢mbd accelerated under the terms o
CIC Plan for purposes of Section 1.3 of the CIhPla

3. Compliance with Legal Requirement¥he granting and delivery of the Restricted StAgkard, and any other obligations of
Company under this Agreement, shall be subjectlltapplicable federal, state, local and foreign $awules and regulations and to <
approvals by any regulatory or governmental agexscsnay be required.

4. Transferability. Until it has vested in accordance with Sectiond share of Restricted Stock may be assignedadéd, pledge
attached, sold or otherwise transferred or encuetbby a Participant other than by will or by therdaof descent and distribution and

such purported assignment, alienation, pledgeglatiant, sale, transfer or encumbrance shall be armidunenforceable against the Com;
or any Affiliate.

5. Miscellaneous

€) Waiver. Any right of the Company contained in this Agregrmay be waived in writing by the Committee. Naiwei
of any right hereunder by any party shall operata svaiver of any other right, or as a waiver @& slame right with respect to any subsec
occasion for its exercise, or as a waiver of aghtrto damages. No waiver by any party of any breafcthis Agreement shall be helc
constitute a waiver of any other breach or a wabdféhe continuation of the same breach.

(b) Severability. The invalidity or unenforceability of any provisi of this Agreement shall not affect the validds
enforceability of any other provision of this Agmneent, and each other provision of this Agreemeatl ¢fe severable and enforceable tc
extent permitted by law.

(c) No Right to EmploymentNothing contained in this Agreement shall be taesl as giving the Participant any righ
be retained, in any position, as an employee, dtargwr director of the Company or its Affiliates shall interfere with or restrict in any w
the right of the Company or its Affiliates, whiclheahereby expressly reserved, to remove, termioatgischarge the Participant with
without cause at any time for any reason whatsoeMéiough over the course of employment terms eodditions of employment m
change, the at-will term of employment will not oga.

(d) SuccessorsThe terms of this Agreement shall be binding upod inure to the benefit of the Company, its sssoe
and assigns, the Participant and the beneficiagies;utors, administrators, heirs and successahed®articipant.

(e) Entire AgreementThis Agreement and the Plan contain the entireeagent and understanding of the parties herett
respect to the subject matter contained hereinsapdrsede all prior communications, representatimlsnegotiations in respect thereto.
change or modification of any provision of this Agment shall be valid unless the same be in wrdimdjsigned by the parties hereto, ex
for any changes permitted without consent of theéi¢tigant under the Plan.

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

(9) Headings. The headings of the Sections hereof are provided@onvenience only and are not to serve as &alfat
interpretation or construction, and shall not citatg a part, of this Agreement.
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Non-Quialified
[DATE]

AUTOMATIC DATA PROCESSING, INC. 2008 OMNIBUS AWARIPLAN
STOCK OPTION GRANT AGREEMENT

AUTOMATIC DATA PROCESSING, INC. (the “Company”), pguant to the 2008 Omnibus Award Plan (the “Plah§reb
irrevocably grants you (the “Participantyn [DATE] the right and option to purchase sharfethe Common Stock, par value $0.10 per sl
of the Company subiject to the restrictions, term$@nditions herein.

WHEREAS, the Compensation Committee (the “Comniijtesd the Board of Directors of the Company (theodd”) has
determined that it would be in the best intere$tthhe Company and its stockholders to grant therdwé options provided for herein to
Participant, on the terms and conditions describebis Stock Option Grant Agreement (this “Agreetig

NOW, THEREFORE, for and in consideration of thenpises and the covenants of the parties contain¢lsisrAgreement, and f
other good and valuable consideration, the recdipthich is hereby acknowledged, the parties heretothemselves, their successors
assigns, hereby agree as follows:

1. The option herein granted shall become exercigabidole or in part as follow
(a) Exercisable as {¥esting 1] of the shares (rounded down to the nearest whalesbnDate 1].
(b) Exercisable as to an additiofidesting 2] of the shares (rounded down to the nearest whalesbnDate 2].
(c) Exercisable as to an additiofdesting 3] of the shares (rounded down to the nearest whaleesbn[Date 3].

(d) Exercisable in its entirety on and af@ate 4] ; anc

(e) Exercisable in its entiretyi() upon the death of the Participant, oii () in the event of total and permanent disabilitytlod
Participant.

(f) If the Participant retires from the Company at eime following the first anniversary of this Agreent and at such time satisfies
Normal Retirement Criteria, the option herein geginshall continue to become exercisable as sdt fiortlauses (b) through (d)
this Section 1. The Normal Retirement Criteria Wil satisfied if the Participant shall ( retire (and satisfy the Comparsytriteria
for retirement at such tim) from the Company or any of its subsidiaries, slis or business units, as the case may ibg,le a
least 55 years of age at the time of such retirénserd (iii ) have at least ten credited years of service wighCompany or i
subsidiaries at the time of such retirement.




(9)

(h)

()

()

(k)

If a Participant who at the time of retirement sfigs the Normal Retirement Criteria subsequenits @r becomes totally a
permanently disabled before such Participoption herein granted becomes exercisable ientisety as set forth in clause (d
this Section 1, the option herein granted shalbbez exercisable as set forth in clause (e) of3kigtion 1.

If a Participant who at the time of retirement sfidis the criteria set forth in Section 2(b)(ivpsaquently dies or becomes totally
permanently disabled before the expiration of 12hthe after the retirement of the Participant, s®einticipants option herei
granted shall become exercisable as set forthaumsel (e) of this Section 1.

If, within 24 months following a Change in Qool, the Participans employment with the Company or its Affiliates (any
successor thereto) is terminated either (x) byGbmpany or its Affiliates (or any successor theratithout Cause (as defined in
Company’s Change in Control Severance Plan for @atp Officers, as amended (the “CIC Plard))(y) by the Participant wi
Good Reason (as defined in the CIC Plan), the ogianted hereunder shall become exercisable enttsety as of the date of st
termination.

Except as provided in clauses (f) through (i) @ tBection 1 or as the Committee may otherwiserhéte in its sole discretion,
option herein granted shall become exercisablevatlg termination of the Participastemployment from the Company or any o
subsidiaries (and no option herein granted shalbime exercisable following the Company’s sale efghbsidiary, or the Compaisy’
or a subsidiary’s sale of the division or businasi$, that employs such Participant).

Notwithstanding clause (i) of this Section 1, theion granted hereunder shall become exercisabis ientirety as of immediate
prior to the consummation of a Change in Controlesss the successor company, or a parent of tleesser company in the Chal
in Control agrees to assume, replace, or substit@@ption granted hereunder (as of the consuromati such Change in Contr
with an option on substantially identical termsdasermined by the Committee.

The unexercised portion of the option herein grdusteall automatically and without notice terminatel become null and void at the ti
of the earliest of the following to occur:

(@)
(b)

the expiration of ten years from the date on whiighoption was grante

the expiration of 60 days from the date ofrtieation of the Participard’ employment from the Company (including in conios
with the sale of the subsidiary, division or busmenit that employs such Participant) or any ©&itbsidiariesprovided, howevey
that

() if the Participant employment from the Company or any of its subsi€é§ terminates because of total and perm
disability, the provisions of sub-paragraph (c)lisapply,

(i) if the Participant shall die during employnmedy the Company or any of its subsidiaries or miyrihe 60day perio
following the date of termination of such employmehe provisions of sub-paragraph (d) below shapfily,

(i)  if the Participant shall retire and satistye Normal Retirement Criteria, the provisions ob-paragraph (e) below sh
apply, and

(iv) if the Participant shall (1) retire (and i the Companyg criteria for retirement at such time) from then@pany or an
of its subsidiaries, divisions or business unitsttee case may be, (II) be at least 55 years ofaadbe time of suc
retirement, and (lll) have at least five (but I#san ten) credited years of service with the Corgpamd its subsidiaries
the time of such retirement, the provisions of pabagraph (f) below shall apply;




(c) if Section 2(b)(i) applies, (i) if the Parfi@int satisfied the Normal Retirement Criteria attilme of Participan$ total and permane
disability, the expiration of 36 months after temation of Participans employment from the Company or any of its sulasieli
because of total and permanent disability, orifidhe Participant did not satisfy the Normal Retirent Criteria at the time
Participant’s total and permanent disability, theimtion of 12 months after termination of Papamts employment from tt
Company or any of its subsidiaries because of tmtal permanent disabilitygrovided, however, that if the Participant shall ¢
during the 36-month period specified in clauseofi}his Section 2(c) or the 12-month period spedifin clause (i) of this Section 2
(c), as applicable, then the unexercised porticall dflecome null and void upon the expiration of m2nths after death of t
Participant;

(d) if Section 2(b)(ii) applies, i() if the Participant satisfied the Normal Retirem@niteria at the time of death, the expiration3@
months after death of the Participant, dr ) if the Participant did not satisfy the Normal Rexhent Criteria at the time of death,
months after death of the Participant;

(e) if Section 2(b)(iii) applies, the expiratiofi 87 months after the retirement of the Participambvided, however, that if sucl
Participant shall die during the 37 month periokbfeing the date of such Participast’etirement, then the unexercised portion
become null and void on the later af Y the expiration of 37 months after the retiremeinthe Participant andi( ) 12 months afte
death of the Participant; and

() if Section 2(b)(iv) applies, the expiration b2 months after the retirement of the Participprdyided, however, that if such
Participant shall die during the 12 month perioltbfeing the date of such Participant’s retiremehgn the unexercised portion shall
become null and void on the expiration of 12 mormttter death of the Participant.

Notwithstanding the foregoing, in the event that anexercised portion of the option herein grantedld terminate and become null
void in accordance with Section 2 and the Fair Makkalue of the unexercised portion of the optienein granted exceeds the full p
for each of the shares purchased pursuant to spitbnothe then vested portion of the option hemgianted shall be deemed to
automatically exercised by the Participant on dashtrading day by means of a net exercise withay action by the Participant. Uy
such automatic exercise, the Company shall detivéhe Participant the number of shares of CommogkSfor which the option wi
deemed exercised less the number of shares of Cortoek having a Fair Market Value, as of such dauficient to (1) pay the fu
price for each of the shares of Common Stock pw@thgursuant to the option herein granted andaf&fg all applicable required t
withholding obligations. Any fractional share dha settled in cash. For the avoidance of dould, motwithstanding any provision

interpretation) of Section 2 to the contrary, thexercised portion of the option herein grantedl shaomatically and without noti
terminate and become null and void upon the expmaif ten years from the date of this Agreement.

The full price for each of the shares purchgseduant to the option herein granted shall B&X$&X .

Full payment for shares purchased by the Partitighaall be made at the time of the exercise ofoghteon in whole or in part. No sha
shall be issued until full payment therefore hasrbeade, and the Participant shall have none afghés of a shareholder with respec
any shares subject to this option until such shsinadi have been issued.

No option granted hereunder may be assigned, &diénpledged, attached, sold or otherwise traredeor encumbered by a Particig
other than by will or by the laws of descent anstribution and any such purported assignment, atiien, pledge, attachment, s
transfer or encumbrance shall be void and unenfieeagainst the Company or any Affiliate.

In the event of one or more stock splits, stockddimds, stock changes, reclassifications, recémtadns or combinations of shares p
to complete exercise of the option herein grantbitlvchange the character or amount of the shatgect to the option, this option
the extent that it shall not have been exerciskdll &ntitle the Participant or the Participanéxecutors or administrators to receiv
substitution such number and kind of shares asltme or they would have been entitled to receivbafParticipant or the Participaat’
executors or




10.

11.

12.

13.

14.

administrators had actually owned the shares sutnetis option at the time of the occurrence wftschangeprovided, howevethat i
the change is of such nature that the ParticipatiteoParticipans executors or administrators, upon exercise obften, would receiv
property other than shares of stock, then the Behadl adjust the option so that he, she or theyl sltquire only shares of stock uj
exercise, making such adjustment in the numbetkartiof shares to be received as the Board simais isole judgment, deem equita
provided, further, that the foregoing shall not limit the Compasgbility to otherwise adjust the option in a manoensistent wit
Section 12 of the Plan.

The effectiveness of the option granted hereursconditioned uponi() the Participant having executed and deliverethéoCompan
in connection with previous stock option grantseatrictive covenant, ori{ ) the execution and delivery by the Participanthimitsix
months from the date of this Agreement of the retste covenant furnished herewith. If the Compaiges not receive the sigr
(whether electronically or otherwise) restrictivevenant within such sironth period, this Agreement shall be terminablethy
Company.

Notwithstanding anything to the contrary contairedtein, the option granted hereunder may be tetednand become null and v
without consideration if the Participant, as defeed by the Committee in its sole discretion (igages in an activity that is in conf
with or adverse to the interests of the Compangnyr Affiliate, including but not limited to fraud @onduct contributing to any financ
restatements or irregularities, or (ii) without #ensent of the Company, while employed by or iy services to the Company or
Affiliate or after termination of such employment service, violates a non-competition, non-soligita or noneisclosure covenant
agreement between the Participant and the CompaagyoAffiliate. If the Participant engages in amtivity referred to in the precedi
sentence, the Participant shall, at the sole discref the Committee, forfeit any gain realizedr@spect of the option granted hereul
(which gain shall be deemed to be an amount egudlet difference between the price for sharesat fn Section 4 above and the |
Market Value (as defined in the Plan), on the aglie exercise date, of the shares of Common Stwakhich the option was exercise
and repay such gain to the Company.

The provisions of the Plan are hereby incorpordteckin by reference. Except as otherwise expresstiyorth herein, this Agreemi
shall be construed in accordance with the provsioithe Plan and any capitalized terms not othsmwliefined in this Agreement si
have the definitions set forth in the Plan. In #went of any inconsistency between this Agreemadtthe terms of the CIC Plan t
would otherwise apply to the option herein grantbd,terms of this Agreement shall control. Forakieidance of doubt: (1) the terms
Section 1.2 of the CIC Plan shall not apply to dipéion granted under this Agreement, and (2) amglacation of vesting of the opti
herein granted shall be deemed to be acceleratiat time terms of the CIC Plan for purposes of 8acti3 of the CIC Plan.

Any right of the Company contained in this Agreetn@iay be waived in writing by the Committee. No veai of any right hereunder
any party shall operate as a waiver of any otlgdtyior as a waiver of the same right with respecany subsequent occasion fol
exercise, or as a waiver of any right to damageswidiver by any party of any breach of this Agreatrghall be held to constitute
waiver of any other breach or a waiver of the camdtion of the same breach.

The invalidity or unenforceability of any provisiaf this Agreement shall not affect the validityenforceability of any other provisi
of this Agreement, and each other provision of Agseement shall be severable and enforceablestexttent permitted by law.

Nothing contained in this Agreement shall be caresiras giving the Participant any right to be regdj in any position, as an employ
consultant or director of the Company or its A#ftks or shall interfere with or restrict in any widne right of the Company or
Affiliates, which are hereby expressly reservedgimove, terminate or discharge the Participartt witwithout cause at any time for «
reason whatsoever. Although over the course of eynpént terms and conditions of employment may chanige atwill term of
employment will not change.

The terms of this Agreement shall be binding upoa iaure to the benefit of the Company, its sucmessand assigns, the Participant
the beneficiaries, executors, administrators, e successors of the Participant.




15.

16.

This Agreement and the Plan contain the entireeagesmt and understanding of the parties hereto repect to the subject ma
contained herein and supersede all prior commuaitgtrepresentations and negotiations in respecéto. No change or modificatior
any provision of this Agreement shall be valid wsléhe same be in writing and signed by the pah#sto, except for any chan
permitted without consent of the Participant urttierPlan.

This Agreement shall be construed and interpretegaiccordance with the laws of the State of Delawdtikout regard to principles

conflicts of law thereof, or principles of conflicbf laws of any other jurisdiction which could sauthe application of the laws of ¢
jurisdiction other than the State of Delaws

By:

[Name]
[Title]



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

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

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

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

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

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

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

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

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

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

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

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

Date: May 6, 2015 /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: May 6, 2015 /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 Autonadliata Processing, Inc. (the "Company") on Forn@Q1for the fiscal quarter ended March
31, 2015 as filed with the Securities and Exchabgmmission on the date hereof (the "Report"), Fl@&aA. Rodriguez, President and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to 90t Sarbane®xley Act of 2002, tha

(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: May 6, 2015 /sl Carlos A. Rodriguez
Carlos A. Rodriguez
President and Chief Executive Officer




EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Automdliata Processing, Inc. (the "Company") on Forn@Q1for the fiscal quarter ended March
31, 2015 as filed with the Securities and Exchabgemission on the date hereof (the "Report"), h, Seegmund, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. § 1280adopted pursuant to § 906 of the Sarbanes-@xiegf 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: May 6, 2015 /sl Jan Siegmund
Jan Siegmund
Chief Financial Officer



