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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)

(Unaudited)
Three Months Ende Nine Months Ende
March 31, March 31,
2012 2011 2012 2011

REVENUES:
Revenues, other than interest on fu

held for clients and PEO revent $ 2,279.C $ 2,143*% % 6,335.6 $ 5,828.:
Interest on funds held for clier 133.: 148.¢ 373.C 404.2
PEO revenues (A) 510.¢ 445.2 1,319.¢ 1,139.¢
TOTAL REVENUES 2,923.. 2,737.: 8,028.¢ 7,372..
EXPENSES
Costs of revenue:

Operating expenst 1,413.¢ 1,300.: 4,014.: 3,590.f

Systems development and programming ¢ 145.¢ 155.¢ 4442 432.¢

Depreciation and amortization 65.4 64.5 192.: 189./

TOTAL COSTS OF REVENUE. 1,624." 1,520.¢ 4,650.¢ 4,212.¢
Selling, general and administrative exper 622.1 577. 1,788.¢ 1,663.(
Interest expense 1.2 1.4 5.4 6.9
TOTAL EXPENSES 2,248.( 2,099.1 6,445.( 5,882.
Other income, net (10.5) (15.0) (141.0) (84.9)
EARNINGS BEFORE INCOME TAXES 685.€ 653.( 1,724.¢ 1,574.(
Provision for income taxes 233.2 229.2 594.k 561.¢
NET EARNINGS $ 4522 $ 423.¢ $ 1,130.. $ 1,012.
BASIC EARNINGS PER SHARE $ 09 $ 0.8t $ 232 $ 2.0¢
DILUTED EARNINGS PER SHARE $ 09z $ 0.8t $ 22¢ % 2.0:
Basic weighted average shares outstanding 488.5 496.2 487. 493.2
Diluted weighted average shares outstanding 493.2 501.: 4927 497 .k
Dividends declared per common share $ 0.395( $ 0.360( $ 1.150C $ 1.060(

(A) Professional Employer Organization (“PEQ”) raues are net of direct pass-through costs, priyneoihsisting of payroll wages and
payroll taxes, of $4,586.0 and $4,177.9 for theelmonths ended March 31, 2012 and 2011, resplyctared $13,331.7 and $11,760.6 for
nine months ended March 31, 2012 and 2011, respécti

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
Assets 2012 2011
Current asset:
Cash and cash equivale $ 1,665.. $ 1,389.
Shor-term marketable securitit 28.C 36.3
Accounts receivable, n 1,372 1,364.¢
Other current asse 643.¢ 648.%
Assets held for sale 6.8 9.1
Total current assets before funds held for cli 3,716.¢ 3,447 .
Funds held for clients 29,836.! 25,135.
Total current asse 33,553.! 28,583.!
Long-term marketable securitit 96.¢ 98.C
Long-term receivables, ni 127.1 128.7
Property, plant and equipment, | 710.2 716.2
Other asset 1,001.° 922.¢
Goodwill 3,163." 3,073.¢
Intangible assets, net 723.1 715.7
Total assets $ 39,376.. $ 34,238..
Liabilities and Stockholders' Equi
Current liabilities:
Accounts payabl $ 1377 % 153.c
Accrued expenses and other current liabili 930.t 930.4
Accrued payroll and payr-related expense 517.¢ 558.¢
Dividends payabl 190.1 174.2
Shor-term deferred revenu 343.t 350.¢
Income taxes payable 97.2 28.€
Total current liabilities before client funds olditipns 2,216.¢ 2,195.°
Client funds obligations 29,207. 24,591
Total current liabilities 31,423.¢ 26,786.
Long-term debi 17.5 34.2
Other liabilities 585.1 556.2
Deferred income taxe 418t 373.t
Long-term deferred revenues 474 477 .2
Total liabilities 32,919.! 28,227.!
Stockholders' equity
Preferred stock, $1.00 par vall
Authorized, 0.3 shares; issued, n - -
Common stock, $0.10 par valt
Authorized, 1,000.0 shares; issued 6:
shares at March 31, 2012 and June 30, Z
outstanding, 489.3 and 490.8 shares at MarcRRH2
and June 30, 2011, respectiv 63.€ 63.€
Capital in excess of par vall 484.2 489.5
Retained earning 12,371 11,803.¢
Treasury stocl- at cost: 149.4 and 147.9 sha
at March 31, 2012 and June 30, 2011, respegt (6,822.7) (6,714.0
Accumulated other comprehensive income 359.7 367.1
Total stockholders’ equity 6,456.¢ 6,010.¢
Total liabilities and stockholders’ equity $ 39,376.. $ 34,238..

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

Cash Flows from Operating Activitie
Net earning:
Adjustments to reconcile net earnings to cash flpmesided by
operating activities
Depreciation and amortizatis
Deferred income tax¢
Stocl-based compensation expel
Net pension expen:
Net realized gain from the sales of marketableurities
Net amortization of premiums and accretionis€dunts on availab-for-sale securitie
Impairment losses on availa-for-sale securitie
Impairment losses on assets held for
Gain on sale of asse
Gains on sales of buildin
Other
Changes in operating assets and liabilities, neffetts from acquisition
and divestitures of business
Increase in accounts receiva
Increase in other ass:
Decrease in accounts paya
Increase/(decrease) in accrued expenses aedliatbilities

Net cash flows provided by operating activit

Cash Flows from Investing Activitie

Purchases of corporate and client funds marketsuaarities

Proceeds from the sales and maturities of corparadeclient funds marketable securi
Net decrease in restricted cash and cash equisdield to satisfy client funds obligatio
Capital expenditure

Additions to intangible:

Acquisitions of businesses, net of cash acqt

Proceeds from the sale of property, plant and eqeipt and other asse

Other

Net cash flows used in investing activit

Cash Flows from Financing Activitie

Net increase in client funds obligatic

Payments of det

Repurchases of common stc

Proceeds from stock purchase plan and exercisgeak option:
Dividends paid

Net cash flows provided by financing activit

Effect of exchange rate changes on cash and casvasnts

Net change in cash and cash equival

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

See notes to the consolidated financial statements.
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Nine Months Ende:

March 31,
2012 2011

1,130.. $ 1,012.-
240.( 239.2
7.9 51.€
66.1 58.t
27.5 30.2
(15.¢) (19.7)
43.1 40.€
5.8 -
2.2 8.6
(66.0) -
- (1.9
18.C 32t
(16.9) (71.0
(139.0 (91.9
(13.9) (42.¢)
121.¢ (26.€)
1,411.: 1,220.:
(3,650.7) (3,621.9)
2,883.¢ 2,315.¢
(3,912.9 (12,392.)
(104.9 (122.7)
(82.5) (58.9
(199.9) (774.7)
66.C 13.1
(15.2) 5.4
(5,014.9 (14,634.9)
4,661.: 13,683.t
(1.5 (5.9
(399.9 (174.9)
190.: 345k
(546.9) (513.2)
3,903." 13,335.¢
(24.9) 36.2
275.7 (42.9
1,389.¢ 1,643.:
1,665.. $ 1,600.¢




Automatic Data Processing, Inc. and Subsidiaries
Notes to the Consolidated Financial Statements
(Tabular dollars in millions, except per share ants)
(Unaudited)

Note 1. Basis of Presentation

The accompanying Consolidated Financial Statemrerdgootnotes thereto of Automatic Data Procesdimyg,and subsidiaries (“ADRr the
“Company”) have been prepared in accordance witbwaating principles generally accepted in the UWhiBtates of America (“U.S.

GAAP”). The Consolidated Financial Statements famdnotes thereto are unaudited. In the opiniothefCompany’s management, the
Consolidated Financial Statements reflect all adyesits, which are of a normal recurring naturet, éina necessary for a fair statement of the
Company’s results for the interim periods.

The preparation of financial statements in confoymiith U.S. GAAP requires management to make estand assumptions that affect the
assets, liabilities, revenue, expenses and acctedutdher comprehensive income that are reportéeeil€onsolidated Financial Statements
and footnotes thereto. Actual results may diffenf those estimates.

Interim financial results are not necessarily iatiie of financial results for a full year. Thdarmation 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 yeareshdune 30, 2011 (“fiscal 2011").

Note 2. New Accounting Pronouncements

In January 2012, the Company adopted the FinaAciebunting Standards Board (“FASB”) Accounting Stards Update (“ASU”) 2011-03,
“Transfers and Servicing (Topic 860): Reconsideratf Effective Control for Repurchase Agreement&3U 201103 revises the criteria f
assessing effective control for repurchase agretsmaard other agreements that both entitle and atielig transferor to repurchase or redeem
financial assets before their maturity. The deteation of whether the transfer of a financial assdiject to a repurchase agreement is a sale
is based, in part, on whether the entity maintafifective control over the financial asset. ASU2®3 removes from the assessment of
effective control: the criterion requiring the tedi@ror to have the ability to repurchase or red#esfinancial asset on substantially the agreed
terms, even in the event of default by the trarsfeand the related requirement to demonstrateftbdtansferor possesses adequate collz

to fund substantially all the cost of purchasinglaeement financial assets. The adoption of ASUL203 did not have an impact on the
Company’s consolidated results of operations, fingrcondition, or cash flows.

In January 2012, the Company adopted ASU 20114y Value Measurement (Topic 820): Amendments ¢hidve Common Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs.” ASU 2011-04 requires expansion oflteelosures required for Level
3 measurements of fair value and provides updattfeetexisting measurement guidance. The adopfi&'sU 2011-04 did not have an
impact on the Company’s consolidated results ofatpns, financial condition, or cash flows.




In June 2011, the FASB issued ASU 2011-05, “Comgmsive Income (Topic 220): Presentation of Comprsive Income.” ASU 2011-05
requires entities to present net income and othepcehensive income in either a single continudaiement or in two separate, but
consecutive, statements of net income and othepramnsive income. ASU 2011-05 is effective fecéil years, and interim periods within
those years, beginning after December 15, 201%ard adoption is permitted. The adoption of ASUW2M5 will not have an impact on the
Company’s consolidated results of operations, firgrcondition, or cash flows.

In September 2011, the FASB issued ASU 2011-08afigibles—Goodwill and Other (Topic 350): Testingd@will for Impairment”. ASU
2011-08 amends the guidance in Accounting Standaodéication (“ASC”) 350-20 on testing goodwill fampairment. ASU 2011-08
permits an entity to first perform a qualitativesessment to determine whether it is more likely that that the fair value of a reporting uni
less than its carrying value. If it is concludbdttthe fair value of a reporting unit is less titarcarrying value based upon the qualitative
assessment, it is necessary to perform the cuyrprekcribed two-step goodwill impairment test. LA%011-08 does not change how
goodwill is calculated or assigned to reportingsinior does it revise the requirement to test gdlbdnnually for impairment. ASU 20108

is effective for annual and interim goodwill impaient tests performed for fiscal years beginningrdftecember 15, 2011 and early adoption
is permitted. The adoption of ASU 2011-08 will iatve an impact on the Company’s consolidated esiilbperations, financial condition,
or cash flows.




Note 3. Earnings per Share (“EPS")

Effect of Effect of
Employee Employee
Stock Restrictec
Option Stock
Basic Shares Shares Diluted

Three months ended March !
2012
Net earnings $ 452.¢ $ 452.¢
Weighted average shares (in milliol 488.t 4.3 0.4 493.2
EPS $ 0.92 $ 0.92
2011
Net earnings $ 423.¢ $ 423.¢
Weighted average shares (in milliol 496.2 4.5 0.€ 501.:
EPS $ 0.8 $ 0.8
Nine months ended March 2
2012
Net earning: $ 1,130.: $ 1,130.:
Weighted average shares (in milliol 487.7 3.8 1.2 4927
EPS $ 2.32 $ 2.2¢
2011
Net earning: $ 1,012. $ 1,012.
Weighted average shares (in milliol 493.2 3.2 1.1 497.k
EPS $ 2.0¢ $ 2.0:

Options to purchase 0.9 million and 0.7 million Esaof common stock for the three months ended IVai¢ 2012 and 2011, respectively,
and 0.9 million shares and 2.8 million shares @hewn stock for the nine months ended March 31, 20022011, respectively, were
excluded from the calculation of diluted earnings ghare because their exercise prices exceedewehage market price of outstanding

common shares for the respective periods.




Note 4. Other Income, net

Three Months Ende Nine Months Ende
March 31, March 31,

2012 2011 2012 2011
Interest income on corporate fur $ 8.5 $ (10.0 $ (65.9) $ (68.5)
Realized gains on availal-for-sale securitie (4.0 (5.9 (23.9 (23.0
Realized losses on availa-for-sale securitie 0.4 aL{e 7.4 3.3
Realized gain on invesment in Reserve F - - - (0.9
Impairment losses on availa-for-sale securitie - - 5.8 -
Impairment losses on assets held for 2.2 - 2.2 8.€
Gain on sale of asse - - (66.0) -
Gains on sales of building - - - (1.9
Other, net (0.€) (0.€) (1.9 (1.7)
Other income, net $ (10.5) $ (15.00 $ (141.00 $ (84.9)

Proceeds from sales and maturities of availablesfde securities were $2,883.8 million and $2,3h5ilBon for the nine months ended Mai
31, 2012 and 2011, respectively.

During the nine months ended March 31, 2012, the@amy sold assets related to rights and obligatomnssell a third party expense
management platform and, as a result, recordethaofi®66.0 million in other income, net, on that®ments of Consolidated Earnings.

At December 31, 2011, the Company concluded thedtthe intent to sell certain available-for-s#eurities with unrealized losses of $5.8
million. As such, the Company recorded an impaithoharge of $5.8 million in other income, net,tba Statements of Consolidated
Earnings for the nine months ended March 31, 2080f March 31, 2012, all such securities had tmwd.

During the nine months ended March 31, 2011, the@amy reclassified assets related to two buildamassets held for sale on the
Consolidated Balance Sheets. Such assets wereysBvreported in property, plant and equipmest, on the Consolidated Balance
Sheets. As the carrying amount of the assetsfbekhle exceeded their fair value less costsltptae Company recorded an impairment loss
of $8.6 million in other income, net, on the Stagers of Consolidated Earnings for the nine montfted March 31, 2011. In addition,
during the three months ended March 31, 2012, tagany accepted a non-binding offer for these tuilillngs and, as a result, further
adjusted the carrying value of such assets andded@n impairment loss of $2.2 million in othetdme, net, on the Statements of
Consolidated Earnings. These buildings remairsgets held for sale on the Consolidated BalancetSla¢ March 31, 2012.

During the nine months ended March 31, 2011, the@amy sold two buildings that were previously dfésd as assets held for sale on the
Consolidated Balance Sheets and, as a resultdettargain of $1.8 million in other income, nette Statements of Consolidated Earnings
for the nine months ended March 31, 2011.

The Company has an outsourcing agreement with Bidged Financial Solutions, Inc. ("Broadridge™) puast to which the Company
provides data center outsourcing services, whigtcially consist of information technology sendcand service delivery network
services. As a result of this agreement, the Compacognized income of $28.0 million and $27.7lionil for the three months ended March
31, 2012 and 2011, respectively, which was offgedxpenses associated with providing such senat827.4 million and $27.1 million,
respectively, both of which were recorded in ofhepme, net, on the Statements of Consolidatediigsn The Company recognized inco
of $85.9 million and $82.3




million for the nine months ended March 31, 20h&8 8011, respectively, which was offset by expemasssciated with providing such
services of $84.2 million and $80.6 million. Therfipany had receivables on the Consolidated Bal8heets from Broadridge for the
services under this agreement of $9.1 million a&& $nillion at March 31, 2012 and June 30, 2014peetively. In fiscal 2010, Broadridge
notified the Company that it would not extend tlhisourcing agreement beyond its current expiradate of June 30, 2012. The expiration
of the outsourcing agreement will not have a matémpact on the Company’s results of operations.

Note 5. Acquisitions

Assets acquired and liabilities assumed in busines®inations were recorded on the Company’s Cafedeld Balance Sheets as of the
respective acquisition dates based upon their agdihfair values at such dates. The results afappes of businesses acquired by the
Company have been included in the Statements o$@idated Earnings since their respective dategqfiisition. The excess of the
purchase price over the estimated fair valuesetitiderlying assets acquired and liabilities asslwess allocated to goodwill. In certain
circumstances, the allocations of the excess paecpace are based upon preliminary estimates ssuhgptions and subject to revision when
the Company receives final information, includirgpeaisals and other analyses. Accordingly, thesmesment period for such purchase .
allocations will end when the information, or tleets and circumstances, becomes available, buhatikxceed twelve months.

The Company acquired six businesses during themorghs ended March 31, 2012 for approximately $28&fillion, net of cash acquired.

In addition to the cash consideration related tuaitions closed during the nine months ended K&d; 2012, the Company accrued certain
liabilities which represent the estimated fair wabf contingent consideration (“earn-out”) expedtete payable in the event that certain
specific performance metrics are achieved oveed#ra-out period. At March 31, 2012, the Company fiaidyet finalized the purchase price
allocation for these six acquisitions. These asitjans resulted in approximately $153.0 milliongafodwill. Intangible assets acquired, wt
total approximately $72.3 million for these six aigitions, included customer contracts and listfiveare and trademarks that are being
amortized over a weighted average life of approxétyal 1 years. These six acquisitions were noenedtindividually or in the aggregate to
the Company’s results of operations, financial posj or cash flows.

The Company acquired eight businesses during ttembonths ended March 31, 2011 for approximateRA%7 million, net of cash acquire
These acquisitions resulted in approximately $543I6on of goodwill. Intangible assets acquiredhiah totaled approximately $245.7
million for these eight acquisitions, included @mer contracts and lists, software and trademéaidsare being amortized over a weighted
average life of approximately 12 years. The Comdaralized the purchase price allocation for theiggt acquisitions during the nine
months ended March 31, 2012 and adjusted the prelisnvalues allocated to certain assets and ifegsilin order to reflect final information
received.
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Note 6. Corporate Investments and Funds Held for liznts

Corporate investments and funds held for clientdaich 31, 2012 and June 30, 2011 were as follows:

March 31, 201:

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value

Type of issue
Money market securities and other ¢

equivalents $ 13,907¢ $ - 8 - $ 13,907.
Available-for-sale securities

U.S. Treasury and direct obligations

U.S. government agenc| 6,439.! 247 (3.0 6,683.¢
Corporate bond 6,898.( 252.t (7.6) 7,142.¢
Asse-backed securitie 398.: 16.2 (0.2 414.¢
Commercial mortga¢-backed securitie 324.¢ 12.¢ - 337.2
Municipal bonds 509.¢ 30.1 (0.4 539.:
Canadian government obligations ¢

Canadian government agency obligati 1,021.° 22.1 (0.5) 1,043.:
Other securities 1,467.¢ 92.C (1.4 1,558.:

Total available-for-sale securities 17,058.¢ 673.1 (13.7) 17,718.¢
Total corporate investments and fut
held for clients $ 30,966.8 $ 673.1 $ (13.) $ 31,626.¢
June 30, 201
Gross Gross
Amortized Unrelized Unrealizec
Cost Gains Losses Fair Value

Type of issue
Money market securities and other ¢

equivalents $ 9,731.¢ $ - 8 - 8 9,731.¢
Available-for-sale securities

U.S. Treasury and direct obligations

U.S. government agenc| 6,558.: 213.( (22.7) 6,759.:
Corporate bond 5,908.¢ 234.¢ (16.9 6,126.¢
Asse-backed securitie 422.¢ 25.4 - 447.¢
Commercial mortgage backed securi 476.€ 15.¢ - 492t
Municipal bonds 493.7 23.1 (0.€) 516.2
Canadian government obligations ¢

Canadian government agency obligati 1,082.( 20.¢ 1.3 1,101t
Other securities 1,415.; 72.4 (3.7 1,483.¢

Total available-for-sale securities 16,356.! 605.5 (34.6) 16,927.!

Total corporate investments and fut
held for clients $ 26,088.0 $ 605.5 $ (346 $  26,659.:

At March 31, 2012, U.S. Treasury and direct oblmyz of U.S. government agencies primarily incldeét directly issued by Federal Home
Loan Banks, Federal Farm Credit Banks, Federal Hooam Mortgage Corporation ("Freddie Mac"), and ératlNational Mortgage
Association ("Fannie Mae") with fair values of $#108 million, $1,151.4 million, $387.8 million, ai$$33.3 million, respectively. At June
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30, 2011, U.S. Treasury and direct obligations oSUgovernment agencies primarily include del#ally issued by Federal Home Loan
Banks, Federal Farm Credit Banks, Freddie Mac,Farthie Mae with fair values of $3,886.5 million 1890 million, $759.1million and
$702.4 million, respectively. U.S. Treasury anekdi obligations of U.S. government agencies represenior, unsecured, non-callable debt
that primarily carries a credit rating of AAA, asted by Moody's and AA+, as rated by Standard &Bamnmd has maturities ranging from
April 2012 through February 2022.

At March 31, 2012, asset-backed securities inclull& rated senior tranches of securities with predaately prime collateral of fixed rate
credit card, rate reduction and auto loan receegblith fair values of $245.1 million, $143.7 noli and $25.3 million, respectively. At June
30, 2011, asset-backed securities include AAA ratador tranches of securities with predominateime collateral of fixed rate credit card,
rate reduction and auto loan receivables withvaiues of $220.5 million, $196.9 million and $3@@lion, respectively. These securities are
collateralized by the cash flows of the underlypapls of receivables. The primary risk associatil these securities is the collection risl
the underlying receivables. All collateral on sadset-backed securities has performed as expictedih March 31, 2012.

At March 31, 2012, other securities and their Yailue primarily represent Canadian provincial boofi$579.3 million, supranational bonds
of $406.1 million, sovereign bonds of $353.8 milljonortgage-backed securities of $134.9 milliort ra guaranteed by Fannie Mae and
Freddie Mac and corporate bonds backed by the BeBeposit Insurance Corporation's Temporary LiguiGuarantee Program of $55.3
million. At June 30, 2011, other securities angrtifair value primarily represent Canadian proiahbonds of $494.3 million, supranational
bonds of $360.1 million, sovereign bonds of $32aiion, mortgage-backed securities of $146.5 roillthat are guaranteed by Fannie Mae
and Freddie Mac and corporate bonds backed bydtiergl Deposit Insurance Corporation's Temporagyidity Guarantee Program of
$129.1 million. The Company's mortgage-backed stsesi represent an undivided beneficial ownersfiiprest in a group or pool of one or
more residential mortgages. These securitiesal@eralized by the cash flows of 15-year and 8@ryresidential mortgages and are
guaranteed by Fannie Mae and Freddie Mac as tiintiedy payment of principal and interest.

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

March 31, June 30
2012 2011
Corporate investment
Cash and cash equivale $ 1,665.. $ 1,389.
Shor-term marketable securitit 28.C 36.2
Long-term marketable securities 96.¢ 98.C
Total corporate investments $ 1,789.¢ $ 1,523."

Funds held for clients represent assets that, hgsea the Company's intent, are restricted foraadely for the purposes of satisfying the
obligations to remit funds relating to the Compangayroll and payroll tax filing services, whiclealassified as client funds obligations on
our Consolidated Balance Sheets.
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Funds held for clients have been invested in tHeviing categories:

March 31, June 30
2012 2011
Funds held for clients
Restricted cash and cash equivalents
to satisfy client funds obligatiol $ 12,242% % 8,342..
Restricted shc-term marketable securities he
to satisfy client funds obligatiol 3,154.. 3,059.¢
Restricted lon-term marketable securities he
to satisfy client funds obligations 14,439, 13,733..
Total funds held for clients $ 29,8364 $ 25,135.

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 $29,207.0 million and $24,591.1 millias of March 31, 2012 and June 30, 2011,
respectively. The Company has classified fundd fel clients as a current asset since these farelbeld solely for the purposes of
satisfying the client funds obligations. The Compaas 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 Statementarfsolidated 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 cfigmds obligations in the investing section of that&ments of Consolidated Cash Flows. The
Company has reported the cash flows related teakk received from and paid on behalf of clienta ot basis within net increase in client
funds obligations in the financing section of tiat8ments of Consolidated Cash Flows.

Approximately 85% of the available-for-sale sedastheld a AAA or AA rating at March 31, 2012, asad by Moody's, Standard & Poor's

and, for Canadian securities, Dominion Bond RaS8egvice. All available-for-sale securities wertedaas investment grade at March 31,
2012.
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The unrealized losses and fair values of availéinesale securities that have been in an unrealizesiposition for a period of less than and
greater than 12 months as of March 31, 2012, afellasvs:

Unrealizec Unrealizec
losses Fair market losses Fair market Total gross
value less
less thar than greater thar  value greate unrealizec Total fair
than 12
12 months 12 months 12 months months losses market value
U.S. Treasury and direct obligations
U.S. government agenci $ 3.0 $ 209.: $ - % - % 3.0 $ 209.2
Corporate bond (7.2 869.2 (0.9 20.2 (7.€) 889.4
Asse-backed securitie (0.2 49.C - - (0.2 49.C
Commercial mortgage-backed
securities - 19.2 - - - 19.2
Municipal bonds (0.4 41.¢ - - (0.4 41.€
Canadian government obligations ¢
Canadian government agency
obligations (0.5 80.:2 - - (0.5) 80.:2
Other securities (1.4 69.5 - - (1.4) 69.5
$ (12.7) $ 1,338.. $ 04 $ 202 $ (13.1) $ 1,358.:

The unrealized losses and fair values of availfinesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of June 30, 2011 alaw$:

Unrealizec Unrealizec
losses Fair market losses Fair market Total gross
value less
less thar than greater thar  value greate unrealizec Total fair
than 12
12 months 12 months 12 months months losses market value
U.S. Treasury and direct obligations
U.S. government agenci $ 12.1 $ 1,049.C $ - % - % (12.1) $ 1,049.(
Corporate bond (16.9 945.2 - - (16.9 945.2
Asse-backed securitie - 0.5 - - - 0.5
Commercial mortgage-backed
securities - 17.2 - - - 17.z
Municipal bonds (0.6 35.C - - (0.€) 35.C
Canadian government obligations ¢
Canadian government agency
obligations 1.3 227.1 - - 1.3 227.7
Other securities (3.9 242.: - - (3.7 242.:
$ (34.6) $ 2517.( $ - $ - $ (34.6) $ 2,517.(

Expected maturities of available-for-sale secwitiéMarch 31, 2012 are as follows:

Dueinoneyearorles $  3,182.
Due after one year to twe

years 1,760.:
Due after two years to

three year: 2,802.¢
Due after three years to

four years 4,197."

Due after four years 5,775.

Total available-for-sale



securities $ 17,718.

At December 31, 2011, the Company concluded thedtthe intent to sell certain available-for-sadeurities for which unrealized losses of
$5.8 million were previously recorded in accumuliat¢her comprehensive income on the ConsolidatéanBea Sheets. As such, the
Company recognized impairment losses of $5.8 miliiloother income, net, on the Statements of Cattestgld Earnings for the three months
ended December 31, 2011. During the three momttisceMarch 31, 2012, the
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Company sold its remaining holdings in these sé&esri For the remaining securities in an unredlipss position of $13.1 million at March
31, 2012, the Company concluded that it did rasehthe intent to sell such securities and it watsmore likely than not that the Company
would be required to sell such securities befocevery. The securities with unrealized losses atdil 31, 2012 were primarily comprised of
corporate bonds. In order to determine whethehn sogses were due to credit losses, the Comparyated such securities utilizing a variety
of quantitative and qualitative factors includingether the Company expects to collect all amoumswhder the contractual terms of the
security, information about current and past evehthe issuer, and the length of time and therextewhich the fair value has been less than
the cost basis. At March 31, 2012, the Companylodied that unrealized losses on available-for-sadeirities held at March 31, 2012 were
not credit losses and were attributable to chamgigerest rates. As a result, the Company catedithat the $13.1 million in unrealized
losses on such securities should be recorded imadated other comprehensive income on the CorselilBalance Sheets at March 31,
2012.

Note 7. Fair Value Measurements

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alifglfain exit price) in an orderly transaction
between market participants at the measuremenidatés based upon the Company’s principal or radgantageous market for a specific
asset or liability.

U.S. GAAP provides for a three-level hierarchymfuts to valuation techniques used to measurediie, defined as follows:
Level 1 Fair value is determined based upon quoted prmreisiéntical assets or liabilities that are tragredctive markets

Level 2 Fair value is determined based upon inptltsr than quoted prices included in Level 1 #ratobservable for the asset or
liability, either directly or indirectly, for subatially the full term of the asset or liabilityaluding:
. guoted prices for similar assets or liabilitinsactive markets;
. guoted prices for identical or similar assettaiilities in markets that are not active;
. inputs other than quoted prices that are obséfabthe asset or liability; or
. inputs that are derived principally from or cdoovated by observable market data by correlatioottoer
means

Level 3 Fair value is determined based upon infhgsare unobservable and reflect the Companyts asgumptions about the
assumptions that market participants would useiting the asset or liability based upon the befdrmation available in the
circumstances (e.g., internally derived assumptsamsounding the timing and amount of expected ¢lasts).

Available-for-sale securities included in Levelre aalued using closing prices for identical instants that are traded on active
exchanges. Available-for-sale securities incluitkeldevel 2 are valued utilizing inputs obtainedrfr@an independent pricing service. To
determine the fair value of the Company’s LevehZestments, a variety of inputs are utilized, idahg benchmark yields, reported trades,
non-binding broker/dealer quotes, issuer spreadsstded markets, benchmark securities, bids, sffeference data, new issue data, and
monthly payment information. Over 99% of the Comya Level 2 investments are valued utilizing irgpobtained from a pricing

service. The Company reviews the values genelstdlde independent pricing service for reasonalsieby comparing the valuations
received from the independent pricing service faations from at least one other observable source.
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The Company has not adjusted the prices obtaimed fine independent pricing service. The Compasynosavailable-for-sale securities
included in Level 3.

The Company’s assessment of the significance aftcplar input to the fair value measurement respijjudgment and may affect the
classification of assets and liabilities within flaér value hierarchy. In certain instances, thyguts used to measure fair value may meet the
definition of more than one level of the fair vakierarchy. The significant input with the lowéstel priority is used to determine the
applicable level in the fair value hierarchy.

The following table presents the Company's assetssared at fair value on a recurring basis at Maigt2012. Included in the table are
available-for-sale securities within corporate stveents of $124.8 million and funds held for clgeaf $17,594.1 million.

Level 1 Level 2 Level 3 Total

U.S Treasury and direct obligations
U.S. government agenc $ - 9 6,683.t $ - 8 6,683.¢
Corporate bond - 7,142.¢ - 7,142.¢
Asse-backed securitie - 414.4 - 414.4
Commercial mortga¢-backed securitie - 337.2 - 337.2
Municipal bonds - 539.: - 539.:

Canadian government obligations ¢
Canadian government agency obligati - 1,043.: - 1,043.:
Other securities 22.¢ 1,535.1 - 1,558.:
Total available-for-sale securities $ 22 $ 17,696.( $ - $ 17,718

The following table presents the Company’s asse@sured at fair value on a recurring basis at 30n2011. Included in the table are
available-for-sale securities within corporate stveents of $134.3 million and funds held for clgeat $16,793.2 million.

Level 1 Level 2 Level 3 Total

U.S Treasury and direct obligations
U.S. government agenc $ - % 6,759.. $ - % 6,759.:
Corporate bond - 6,126.¢ - 6,126.¢
Asse-backed securitie - 447.¢ - 447.¢
Commercial mortga¢-backed securitie - 492t - 492t
Municipal bonds - 516.2 - 516.2

Canadian government obligations ¢
Canadian government agency obligat - 1,101t - 1,101t
Other securities 20.1 1,463." - 1,483.¢
Total available-for-sale securities $ 201 $ 16,907 $ - $ 16,927

Note 8. Receivables

Accounts receivable, net, includes the Compangderreceivables, which are recorded based upamtbent the Company expects to
receive from its clients, net of an allowance fouhtful accounts. The Company’s receivables alstude notes receivable for the financing
of the sale of computer systems, primarily fromoatruck, motorcycle, marine, recreational vehahel heavy equipment dealers. Notes
receivable are recorded based upon the amountdimp&ny expects to receive from its clients, netroallowance for doubtful accounts and
unearned income. The allowance for doubtful actoisnthe
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Company's best estimate of probable credit losdaged to trade receivables and notes receivalsiedoapon the aging of the receivables,
historical collection data, internal assessments@dit quality and the economic conditions in dluéomobile industry, as well as in the
economy as a whole. The Company charges off wratalble amounts against the reserve in the peariadhich it determines they are
uncollectable. Unearned income on notes receiviatdenortized using the effective interest method.

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

March 31, 201: June 30, 201
Current Long-term Current Long-term

Trade receivable $ 1,341 $ - $ 1,333 $ -
Notes receivabl 88.¢€ 143.¢ 90.t 146.4
Less:

Allowance for doubtful accoun- trade receivable (44.2) - (44.%) -

Allowance for doubtful accoun- notes receivabl (5.9 (9.5 (5.7 (9.9

Unearned income - notes receivable (7.2) (6.8) (8.4) (8.3
Total $ 1,372 $ 1271 $ 1,364.¢ $ 128.7

The Company determines the allowance for doubtfabants related to notes receivable based upoadifispreserve for known collection
issues, as well as a non-specific reserve basadagiag, both of which are based upon history ahdosses and current economic
conditions. Based upon the Company’s methodoltigg/notes receivable balances with specific andspatific reserves and the specific
and non-specific reserves associated with thosmbas are as follows:

March 31, 201:

Notes Receivabl Reserve
Current Long-term Current Long-term
Specific Reserv $ 04 $ 0€ $ 04 $ 0.€
Non-specific Reserve 88.2 142.¢ 5.5 8.8
Total $ 88.6 $ 1434 $ 58 $ 9.5
June 30, 201
Notes Receivabl Reserve
Current Long-term Current Long-term
Specific Reserv $ 0€ $ 0¢ $ 0€ $ 0.¢
Non-specific Reserve 89.¢ 145.F 5.1 8.5
Total $ 90.t $ 146.4 $ 57 $ 9.4

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

Current Long-term
Balance at June 30, 20 $ 57 $ 9.4
Incremental provisiol 1.2 1.t
Recoveries and oth (0.4 (0.€)
Chargeoffs (0.6) (0.9
Balance at March 31, 2012 $ 58 $ 9.5

The allowance for doubtful accounts as a perceméagetes receivable was approximately 7% as ofdi&d, 2012 and 6% as of June 30,
2011.
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Notes receivable aged over 30 days past due asidesad delinquent. Notes receivable aged ovela§8 past due and notes receivable
known collection issues are placed on non-acctaflls. Interest revenue is not recognized on rreesvable while on non-accrual

status. Cash payments received on non-accrualaétes are applied towards the principal. Whetesoeceivable on non-accrual status are
again less than 60 days past due, recognitiontefast revenue for notes receivable is resumedMakth 31, 2012, the Company had $1.3
million in notes receivable on naecrual status, including $0.6 million of notesaigable aged over 60 days past due. At March 311 e
Company had $1.8 million in notes receivable on-aocrual status, including $0.5 million of noteseiwable aged over 60 days past due.
During the nine months ended March 31, 2012, anctMal, 2011, respectively, the charge-offs asregogage of notes receivable were 1%.

On an ongoing basis, the Company evaluates thé queality of its financing receivables, utiliziraging of receivables, collection experience
and charge-offs. In addition, the Company evakiat®mnomic conditions in the auto industry and ifigedealership matters, such as
bankruptcy. As events related to a specific cldiotate, the credit quality of a client is ree\akd.

The aging of the notes receivable past due at M3it¢l2012 is as follows:

Over 30 day:
to 60 day: Over 60 day:
Notes Receivable $ 1.3 $ 0.€
At March 31, 2012, approximately 99% of notes reabie are current.
The aging of the notes receivable past due at 30n2011 is as follows:
Over 30 day:
to 60 day: Over 60 day:
Notes Receivable $ 12 $ 0.1
At June 30, 2011, approximately 99% of notes rexddr are current.
Note 9. Goodwill and Intangible Assets, net
Changes in goodwill for the nine months ended M&th2012 are as follows:
Employer PEO Dealer
Services Services Services Total
Balance as of June 30, 20 $ 1,935.( $ 48 % 1,133.¢ $ 3,073.¢
Additions and other adjustments, | 61.t - 58.C 119.t
Currency translation adjustments (17.8) - (11.€) (29.4)
Balance as of March 31, 2012 $ 1,978 $ 48 $ 1,180.: $ 3,163."
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Components of intangible assets, net, are as fellow

March 31, June 30
2012 2011
Intangible asset:
Software and software licens $ 1,404.: $ 1,322.
Customer contracts and li¢ 861.¢ 821.(
Other intangibles 242.( 238.:
2,508.( 2,381.
Less accumulated amortizatic
Software and software licens (1,133.9) (1,062.)
Customer contracts and li¢ (482.2) (443.9)
Other intangibles (169.5) (160.2)
(1,784.9 (1,666.0)
Intangible assets, net $ 7231 $ 715.%

Other intangibles consist primarily of purchaseght$, covenants, patents and trademarks (acquirectlg or through acquisitions). All of
the intangible assets have finite lives and, ak,saie subject to amortization. The weighted ay@r@maining useful life of the intangible
assets is 8 years (4 years for software and sadtii@mses, 10 years for customer contracts atg] &ad 8 years for other

intangibles). Amortization of intangible assetssv$d3.9 million and $45.0 million for the three ntmmended March 31, 2012 and 2011,
respectively, and totaled $130.3 million and $13@ilBion for the nine months ended March 31, 20hd@ 2011, respectively.

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

Amount
Three months ending June 30,
2012 $ 46.¢
Twelve months ending June 30
2013 $ 153.¢
Twelve months ending June 30
2014 $ 123.¢
Twelve months ending June 30
2015 $ 91t
Twelve months ending June 30
2016 $ 67.€
Twelve months ending June 30
2017 $ 55.¢

Note 10. Short-term Financing

The Company has a $2.0 billion, 364-day credit egrent with a group of lenders that matures in 203?. In addition, the Company has a
four-year $3.25 billion credit facility maturing iflune 2015 that contains an accordion feature umdieh the aggregate commitment can be
increased by $500.0 million, subject to the avdlilgtof additional commitments. The Company alss an existing $1.5 billion three-year
credit facility that matures in June 2013 that alsatains an accordion feature under which theeagade commitment can be increased by
$500.0 million, subject to the availability of aidhal commitments. The interest rate applicabledmmitted borrowings is tied to LIBOR,
the federal funds effective rate or the prime depending on the notification provided by the Comypi® the syndicated financial institutions
prior to borrowing. The Company is also requiregay facility fees on the credit agreements. pitmary uses of the credit facilities are to
provide liquidity to the commercial paper progrand dunding for general corporate purposes, if ne@gs The Company had no borrowings
through March 31, 2012 under the credit agreements.

The Company’s U.S. short-term funding requiremealated to client funds are sometimes obtainedutina short-term commercial paper
program, which provides for the issuance of up&@S$ billion in aggregate maturity value of comniagrpaper. The Company’s commercial
paper program is rated A-
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1+ by Standard and Poor’s and Prime-1 by Moody'sese ratings denote the highest quality commepeipér securities. Maturities of
commercial paper can range from overnight to upe# days. At March 31, 2012 and June 30, 2011Cthmapany had no commercial paper
outstanding. For the three months ended Marc@12 and 2011, the Company’s average borrowings %@:5 billion and $0.6 billion,
respectively, at weighted average interest ratésl®b and 0.2%, respectively. For the nine moattded March 31, 2012 and 2011, the
Company'’s average borrowings were $2.3 billion &hd billion, respectively, at weighted averageiiest rates of 0.1% and 0.2%,
respectively. The weighted average maturity of@oenpany’s commercial paper during the three and nmionths ended March 31, 2012
approximated one and two days, respectively .

The Company’s U.S. and Canadian short-term funckagirements related to client funds obligatioressometimes obtained on a secured
basis through the use of reverse repurchase agnéemehese agreements are collateralized prirgipglgovernment and government
agency securities. These agreements generallytbems ranging from overnight to up to five bussdays. The Company has $2.0 billion
available to it on a committed basis under thegerse repurchase agreements. At March 31, 2012wmei 30, 2011, there were no
outstanding obligations under reverse repurchaseeatents. For the three months ended March 31, 2842011, the Company had average
outstanding balances under reverse repurchasenagmézof $139.9 million and $160.3 million, respesly, at weighted average interest
rates of 1.0% and 0.8%, respectively. For the minaths ended March 31, 2012 and 2011, the Comipathyaverage outstanding balances
under reverse repurchase agreements of $303.8mndhd $439.0 million, respectively, at weightedrage interest rates of 0.6% and 0.5%,
respectively .

Note 11. Debt

Components of long-term debt are as follows:

March 31, June 30
2012 2011
Industrial revenue bonc $ 21€¢ $ 21.¢
Secured financing 13.€ 15.4
35.5 37.C
Less: current portion (18.2) (2.9
$ 175 $ 34.2

The fair value of the industrial revenue bonds atiéer debt, included above, approximates carryaige:
Note 12. Employee Benefit Plans

A. Stock Plans. The Company recognizes stock-based compensagp@mse in net earnings based on the fair valubeoltvard on the date
of grant. Stock-based compensation consists dilleving:

« Stock Options. Stock options are granted to employees at exeprises equal to the fair market value of the Camnyfs comma
stock on the dates of grant. Stock options angedsinder a grade vesting schedule. Options gtgmter to July 1, 2008 genera
vest ratably over five years and have a term ofddrs. Options granted after July 1, 2008 genevalt ratablyover four years ar
have a term of 10 years. Compensation expensgdok options is recognized over the requisiteiserperiod for each separat
vesting portion of the stock option awa
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« Employee Stock Purchase Plar The Company offers an employee stock purchasethkt allows eligible employees to purct
shares of common stock at a price equal to 95%efrtarket value for the Company's common stockerast day of the offeri
period. This plan has been deemed-compensatory and therefore, no compensation expesskeen recorde

« Restricted Stock.

0 Time-Based Restricted Stock. The Company has issued tithased restricted stock to certain key employedgsi
shares are restricted as to transfer and in cectednmstances must be returned to the Companlgeabtiginal purchas
price. The Company records stock compensationrseeelating to the issuance of restricted stockethaon market pric
on the date of grant on a straidime basis over the period in which the transfestrietions exist, which is up to five ye
from the date of gran

o Performance-Based Restricted Stock. The performance-based restricted stock program éhaneyear performanc
period, and a subsequent sitonth service period. Under this program, the Camypcommunicates "target awards'
employees at the beginning of the performance gaial, as such, dividends are not paid in resgfetttec’target award:
during the performance period. After the perforoeperiod, if the performance targets are achiegssciates are eligil
to receive dividends on shares awarded under thgrgam. The performance target is based on earmiegshare grow
over the performance period, with possible payaatsging from 0% to 150% of the "target awards." c&tbase:
compensation expense is measured based upon theafae of the award on the grant date. Compemsakpense
recognized on a straighibe basis over the vesting period of approximateBymonths, based upon the probability tha
performance target will be me

The Company currently utilizes treasury stock tisgastock option exercises, issuances under tiragainy's employee stock purchase plan
and restricted stock awards. From time to time,Gompany may repurchase shares of its common stalds its authorized share repurct
programs. The Company repurchased 2.0 millioneshiarthe three months ended March 31, 2012 asa@upo 1.4 million shares
repurchased in the three months ended March 31, @0d the Company repurchased 8.2 million sharédsimine months ended March 31,
2012 as compared to 3.8 million shares repurchiaste nine months ended March 31, 2011. The Compansiders several factors in
determining when to execute share repurchasesidimg), among other things, actual and potentialisitipn activity, cash balances and cash
flows, issuances due to employee benefit plan iagtiand market conditions.

Stock-based compensation expense of $20.4 millin$21.8 million was recognized in earnings forttivee months ended March 31, 2012
and 2011, respectively, as well as related taxfitsred $7.5 million and $8.2 million, respectivelystock-based compensation expense of
$66.1 million and $58.5 million was recognized arr@ngs for the nine months ended March 31, 20122811 1, respectively, as well as
related tax benefits of $24.4 million and $21.8limil, respectively.
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Three Months Ende

Nine Months Ende:

March 31, March 31,
2012 2011 2012 2011
Operating expenst $ 37 $ 42 % 112 $ 10.¢
Selling, general and administrative exper 13.t 13.€ 45.Z 37.4
System development and programming costs 3.2 4.C 9.7 10.2
Total pretax stock-based compensation expense $ 204 % 21t $ 66.1 $ 58.E

As of March 31, 2012, the total remaining unrecagdicompensation cost related to non-vested staténs and restricted stock awards
amounted to $10.6 million and $51.2 million, redpedy, which will be amortized over the weightedesage remaining requisite service

periods of 1.9 years and 1.4 years, respectively.

During the nine months ended March 31, 2012, tHeviing activity occurred under the Company’s eixigtplans:

Stock Options:

Options outstanding i
July 1, 2011
Options grante:
Options exercise
Options cancelle

Options outstanding at
March 31, 2012

Performance-Based Restricted Stock:

Restricted shares outstand
at July 1, 201.

Restricted shares grant

Restricted shares vest

Restricted shares forfeitt

Restricted shares outstanding
at March 31, 2012
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Number Weighted
of Options  Average Pric
(in thousands (in dollars)
21,71 $ 40
1,10¢€ $ 54
(4,97¢) $ 53
(36) $ 42
17,48: ¢ 40
Number

of Shares

(in thousands

1,351

1,801
(1,579
(78)

1,49¢




Time-Based Restricted Stock:

Number
of Shares
in thousands
Restricted shares outstandil
at July 1, 201 492
Restricted shares grant 8
Restricted shares vest (72)
Restricted shares forfeitt (14)
Restricted shares outstanding,
at March 31, 2012 41€

The fair value of each stock option issued is estiid on the date of grant using a binomial optidcinggy model. The binomial model
considers a range of assumptions related to vibjatiisk-free interest rate and employee exerbisieavior. Expected volatilities utilized in
the binomial model are based on a combination pfied market volatilities, historical volatility ahe Company’s stock price and other
factors. Similarly, the dividend yield is basedhastorical experience and expected future changes.

The risk-free rate is derived from the U.S. Tregsiield curve in effect at the time of grant. Tieaomial model also incorporates exercise
and forfeiture assumptions based on an analydisstifrical data. The expected life of the stockapgrant is derived from the output of the
binomial model and represents the period of tinag tiptions granted are expected to be outstanding.

The fair value for stock options granted was edithat the date of grant using the following asstiong:

Nine Months Ende:

March 31,
2012 2011
Risk-free interest rat 0.8%- 1.0% 1.4%- 2.4%
Dividend yield 2.8%- 3.1% 2.9%- 3.3%
24.9% 24.5%
Weighted average volatility fact 25.7% 24.9%
Weighted average expected life (in ye: 5.2-5.2 5.1-5.2
Weighted average fair value (in dolla $ 8.4¢ $ 7.5¢
B. Pension Plans
The components of net pension expense were asvillo
Three months ende Nine months ende
March 31, March 31,
2012 2011 2012 2011
Service cos- benefits earned during the peri $ 14.: $ 131 $ 42¢ % 39.:
Interest cost on projected bene 15.5 14.1 46.5 42.:
Expected return on plan ass (24.9) (22.7) (73.2) (66.%)
Net amortization and deferr 3.7 5.C 11.5 15.C
Net pension expen $ 9.1 $ 10.1 $ 275 $ 30.2
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During the nine months ended March 31, 2012, the@my contributed $81.3 million to the pension pland expects to contribute
approximately $2.7 million during the remaindeitioé fiscal year ended June 30, 2012.

Note 13. Income Taxes

The effective tax rate for the three months endeddi 31, 2012 and 2011 was 34.0% and 35.1%, régekyct The decrease in the effective
tax rate was related to the availability of foretgw credits, the expiration of certain statutefiroitation, and the final resolution of certairx
matters.

The effective tax rate for the nine months endedck&1, 2012 and 2011 was 34.5% and 35.7%, respéctiThe decrease in the effective
tax rate was related to the availability of foretg® credits, the expiration of certain statutefroitation, and the final resolution of certairx:
matters.

Note 14. Commitments and Contingencies

On July 18, 2011, athenahealth, Inc. filed a compkgainst ADP AdvancedMD, Inc. (“ADP AdvancedMD3 subsidiary of the
Company. The complaint alleges that ADP Advancecdivigtivities in providing medical practice managarhand billing and revenue
management software and associated services ticiamgsand medical practice managers infringe tateipts owned by athenahealth,
Inc. The complaint seeks monetary damages, injaaotlief, and costs. The Company has respong#ttetcomplaint, believes that it has
meritorious defenses to this claim, and is contigub vigorously defend itself against the allegadi

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

The Company is subject to various claims and liiigain the normal course of business. When aibssnsidered probable and reasonably
estimable, the Company records a liability in theoant of its best estimate for the ultimate lo8s this time the Company is unable to
estimate any possible loss, or range of possilstg lwith respect to the matters described abowés i$ primarily because these matters are
still in early stages and involve complex issudsjestt to inherent uncertainty. There can be narasge that these matters will be resolved in
a manner that is not adverse to the Company.

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

The Company has obligations under various fadliiad equipment leases and software license agneethat were disclosed in its Annual
Report on Form 10-K for the year ended June 301201
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Note 15. Foreign Currency Risk Management Programs

The Company transacts business in various foreigsdictions and is therefore exposed to marké&tfriam changes in foreign currency
exchange rates that could impact its consolidatedlts of operations, financial position or casiwi. The Company manages its exposure to
these market risks through its regular operatirdyfarancing activities and, when deemed appropritat®ugh the use of derivative financial
instruments. The Company does not use derivaitinanéial instruments for trading purposes. The @any had no derivative financial
instruments outstanding at March 31, 2012 or JineG11.

Note 16. Comprehensive Income

Three Months Ende Nine Months Ende:
March 31, March 31,
2012 2011 2012 2011
Net earning: $ 45224 $ 423.¢ $ 1,130.. $ 1,012.
Other comprehensive incorr
Currency translation adjustmel 36.5 58.¢ (73.2) 143.2
Unrealized gain (loss) on availa-for-sale
securities, net of te (7.9 (59.7) 58.€ (156.%)
Pension liability adjustment, net of tax 1.4 2.3 7.2 2.8
Comprehensive income $ 4726 $ 425.2 $ 1,122 $ 1,001.¢

Note 17. Interim Financial Data by Segment

Based upon similar economic characteristics andabipeal characteristics, the Company’s strateg&ifess units have been aggregated into
the following three reportable segments: Employawiges, PEO Services, and Dealer Services. Tiheapy components of the “Other”
segment are miscellaneous processing servicesasunlistomer financing transactions, meodrring gains and losses, results of operati®
ADP Indemnity (a wholly-owned captive insurance @amy that provides workers’ compensation and engulsyiability deductible
reimbursement insurance protection for PEO Serwiaa&site employees) and certain expenses that hatvieeen charged to the reportable
segments, such as stock-based compensation expéegain revenues and expenses are charged teghbdable segments at a standard rate
for management reasons. Other costs are recoa$edl lbn management responsibility. The prior y&@ortable segments’ revenues and
earnings before income taxes have been adjustediést updated fiscal 2012 budgeted foreign exgkamtes. In addition, there is a
reconciling item for the difference between acintdrest income earned on invested funds heldlients and interest credited to Employer
Services and PEO Services at a standard rate %f. 4The reportable segmentssults also include an internal cost of capitalrge related t
the funding of acquisitions and other investmemt.of these adjustments/charges are reconciliems to the Company’s reportable
segments’ revenues and/or earnings before incoxaes tnd result in the elimination of these adjustisieharges in consolidation.
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Segment Results:

Employer Service

PEO Service

Dealer Service

Other

Reconciling items
Foreign exchang
Client fund interest

Total

Employer Service

PEO Service

Dealer Service

Other

Reconciling items
Foreign exchang
Client fund interes

Cost of capital charge

Total

Note 18. Subsequent Events

Revenue:!
Three Months Ende Nine Months Ende:
March 31, March 31,
2012 2011 2012 2011

$ 2,108.¢t $ 1,973 $ 5,686.. $ 5,280.(

513.7 447 ¢ 1,328.: 1,147.:

431.¢ 402.C 1,252.: 1,134.:

0.9 3.7 4.9 10.1

(23.9 (20.9) (29.0 (56.0)

(108.)) (78.9) (213.9) (143.2)

$ 2,923.. % 2,737 % 8,028.t $ 7,372.¢

Earnings before Income Tax
Three Months Ende Nine Months Ende:
March 31, March 31,

2012 2011 2012 2011
699.4 $ 6537 % 1,556.¢ $ 1,474

45.¢ 37.¢ 124.¢ 101.¢

77.7 67.4 211.c 174.¢
(62.0 (57.9 (48.]) (111.7)
(0.5) 0.1 0.2 (7.€)
(108.J) (78.9 (213.9) (143.9)

33.2 30.2 93.€ 85.4

685.¢ $ 653.C % 1,724.¢ $ 1,574.(

Subsequent to March 31, 2012, the Company acqaitegsiness for approximately $65.6 million. Ther@any is currently evaluating the
purchase price allocation for this business. Bliguisition is not expected to be material to tbenfany’s operations, financial position or

cash flows.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations.
(Tabular dollars are presented in millions, exqegtshare amounts)
FORWARD-LOOKING STATEMENTS

This report and other written or oral statementglenfaom time to time by ADP may contain "forwaraking statements"” within the meaning
of the Private Securities Litigation Reform Actk#95. Statements that are not historical in na@md which may be identified by the use of
words like "expects,” "assumes," "projects,"” "aipttes," "estimates," "we believe," "could be" artkder words of similar meaning, are
forward-looking statements. These statementsasedon management's expectations and assumptidrseasubject to risks and
uncertainties that may cause actual results terdiffaterially from those expressed. Factors thakdccause actual results to differ materially
from those contemplated by the forward-lookingestatnts include: ADP's success in obtaining, retgiand selling additional services to
clients; the pricing of services and products; gfegnin laws regulating payroll taxes, professi@mployer organizations and employee
benefits; overall market and economic conditionsluding interest rate and foreign currency tremdsnpetitive conditions; auto sales and
related industry changes; employment and wagedeubhnges in technology; availability of skillegthnical associates; and the impact of
new acquisitions and divestitures. ADP disclaimg abligation to update any forward-looking statemsewhether as a result of new
information, future events or otherwise. Thesksriand uncertainties, along with the risk factassalssed under "ltem 1A. Risk Factors" in
our Annual Report on Form 10-K for the fiscal yeaded June 30, 2011 (“fiscal 2011"), should be ictamed in evaluating any forward-
looking statements contained herein.

CRITICAL ACCOUNTING POLICIES

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

in the United States of America ("U.S. GAAP”). Theeparation of these financial statements requir@sagement to make estimates,
judgments and assumptions that affect reported ata@i assets, liabilities, revenues and expengés continually evaluate the account
policies and estimates used to prepare the comdetidinancial statements. The estimates are lmsbdstorical experience and assumptions
believed to be reasonable under current facts modnestances. Actual amounts and results coufdrdifom these estimates made by
management. Certain accounting policies that recignificant management estimates and are deerii®al to our results of operations or
financial position are discussed in our Annual Repa Form 10-K for the fiscal year ended JuneZ®,1 in the Critical Accounting Policies
section of Management's Discussion and Analysiimdincial Condition and Results of Operations.

RESULTS OF OPERATIONS

Executive Overview

Our solid results for the period reflect the stittrand resilience of our underlying business maésbite the challenges posed by the current
economic environment. Our focus on product innioveand our investment in sales associate headé@msnied to growth in new business
sales and solid revenue retention across our lassegments. We are pleased with the current paafare of our strategic acquisitions

together with the continued strength in our sarmeessales growth. However, we continue to be ingxhby the decline in high-margin client
interest revenues as a result of lower interessradartially offset by an increase in our averegmst funds balance.
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Our business model remains strong with a high peage of recurring revenues, excellent marginsatiikty to generate consistent, healthy
cash flows, strong client revenue retention, amddapital expenditure requirements. We investatients' funds in accordance with ADP's
prudent and conservative investment guidelines avttex safety, liquidity, and diversification of atlients’ funds are the foremost objectives
of our investment strategy. The portfolio is prettaantly invested in AAA/AA rated fixed-income seities. We continue to return excess
cash to our shareholders through our share repsgghtagram and dividends.

Our financial condition and balance sheet remaiidl 0 March 31, 2012, with cash and cash equiialand marketable securities of $1.8
billion. We continue to look for opportunities firther enhance and complement our product pootfmtid service offerings and, accordingly,
have acquired six businesses as of March 31, 20¥1@pproximately $235.4 million, net of cash acgdir We expect that these acquisitions
will not have a material impact on our earningstfa year ending June 30, 2012 (“fiscal 2012")jvigtbally or in the aggregate.

Analysis of Consolidated Operations

Three Months Ende

March 31,
2012 2011 $ Change % Change

Total revenues $ 2,923.. $ 2,737.. $ 185.¢ 7%
Costs of revenue:

Operating expenst $ 1,413¢ $ 1,300.{ $ 113.¢ 9%

Systems development a

programming cos! 145.¢ 155.¢ (20.9 (7%)

Depreciation and amortization 65.4 64.5 0.8 1%
Total costs of revenu $ 1,624 $ 1,520.¢ $ 104.1 7%
Selling, general an

administrative expens $ 622.1 $ 577.2  $ 44.¢ 8%
Interest expense 1.2 1.4 (0.2) (14%)
Total expense $ 2,248.( % 2,099.0 % 148.7 7%
Other income, net $ (10.5) $ (15.0 $ (4.5) (30%)
Earnings before income tax $ 685.€ $ 653.C $ 32.€ 5%
Margin 23% 24%
Provision for income taxe $ 2332 $ 2292 $ 4.C 2%
Effective tax rate 34.0% 35.1%
Net earning: $ 4522 $ 423t $ 28.€ 7%
Diluted earnings per share $ 09z $ 0.8t $ 0.07 8%
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Nine Months Ende:

March 31,
2012 2011 $ Change % Change

Total revenues $ 8,028.¢ $ 7,372  $ 656.2 9%
Costs of revenue:

Operating expenst $ 4,014 $ 3,590.! $ 423.¢ 12%

Systems development a

programming cos! 444z 432.¢ 11.5 3%

Depreciation and amortization 192.: 189.¢ 2.8 2%
Total costs of revenu $ 4,650.¢ $ 4212.¢ $ 438.( 10%
Selling, general an

administrative expens $ 1,788.8 $ 1,663.C $ 125.¢ 8%
Interest expense 5.4 6.S (1.5 (22%)
Total expense $ 6,445.C $ 5882 $ 562.2 10%
Other income, net $ (141.00 $ (84.9) $ 56.7 67%
Earnings before income tax $ 1,724¢ $ 1,574 $ 150.¢ 10%
Margin 21% 21%
Provision for income taxe $ 504t $ 561.¢ $ 32.¢ 6%
Effective tax rate 34.5% 35.7%
Net earning: $ 1,130.. $ 1,012.. % 117.7 12%
Diluted earnings per share $ 22¢ $ 20 $ 0.2¢€ 13%

Total Revenues

Total revenues increased $185.8 million, or 7%$2(923.1 million for the three months ended Marth2)12, from $2,737.3 million for the
three months ended March 31, 2011, due to an isenearevenues in Employer Services of 7%, or #18%llion, to $2,108.6 million, PEO
Services of 15%, or $65.9 million, to $513.7 mifliand Dealer Services of 7%, or $29.9 million$481.9 million. Total revenues would
have increased approximately 6% without the impéacecently completed acquisitions and the impacetenues pertaining to the sale of
assets related to rights and obligations to restird-party expense management platform. Intamdirevenues decreased $12.2 million due
to changes in foreign currency exchange rates.

Total revenues for the three months ended Marci2@12 include interest on funds held for client$83.3 million, as compared to $148.6
million for the three months ended March 31, 20The decrease in the consolidated interest eannédnals held for clients resulted from
decrease in the average interest rate earned% @uBing the three months ended March 31, 2012apared to 2.9% for the three months
ended March 31, 2011, partially offset by an insesim our average client
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funds balance of 5%, to $21.7 billion, for the #hreonths ended March 31, 2012.

Total revenues increased $656.2 million, or 9%48®28.6 million for the nine months ended MarchZ112, from $7,372.4 million for the
nine months ended March 31, 2011, due to an iner@a®venues in Employer Services of 8%, or $4@dltlon, to $5,686.1 million, PEO
Services of 16%, or $180.8 million, to $1,328.1limil, and Dealer Services of 10%, or $118.1 millitm$1,252.3 million. Total revenues
would have increased approximately 7% without thpdct of recently completed acquisitions and thgsich to revenues pertaining to the
of assets related to rights and obligations tolirashird-party expense management platform. dditon, revenues increased $32.5 million
due to changes in foreign currency exchange rates.

Total revenues for the nine months ended Marct2312 include interest on funds held for client$873.0 million, as compared to $404.4
million for the nine months ended March 31, 20The decrease in the consolidated interest earnéahais held for clients resulted from the
decrease in the average interest rate earned% @u8ng the nine months ended March 31, 2012 amaoced to 3.3% for the nine months
ended March 31, 2011, partially offset by an inseel our average client funds balance of 7%, %% hillion, for the nine months ended
March 31, 2012.

Total Expenses

Total expenses increased $148.7 million, or 79$2(@48.0 million for the three months ended Marth2)12, from $2,099.3 million for the
three months ended March 31, 2011. The increasaerioonsolidated expenses was due to an increageerating expenses of $113.6

million, an increase in selling, general and adsimative expenses of $44.8 million, partially offeg a decrease in systems development and
programming expenses of $10.4 million. Total exg@snwould have increased approximately 5% withoeifrhpact of recently completed
acquisitions.

Total expenses increased $562.3 million, or 10986td45.0 million for the nine months ended Mardéh 2012, from $5,882.7 million for the
nine months ended March 31, 2011. The increasariwonsolidated expenses was due to an increag®nating expenses of $423.8 milli
an increase in selling, general and administraikgenses of $125.8 million, and an increase iresystdevelopment and programming
expenses of $11.3 million. Total expenses woulcthacreased approximately 7% without the impagtecéntly completed acquisitions.

Our total costs of revenues increased $104.1 mijlbo 7%, to $1,624.7 million for the three monémsled March 31, 2012, from $1,520.6
million for the three months ended March 31, 2@de to an increase in our operating expenses &.6iillion, partially offset by a
decrease in systems development and programmirensap of $10.4 million.

Our total costs of revenues increased $438.0 mijliio 10%, to $4,650.8 million for the nine monémled March 31, 2012, from $4,212.8
million for the nine months ended March 31, 201de tb an increase in our operating expenses of.848lion and an increase in systems
development and programming expenses of $11.3omilli

Operating expenses increased $113.6 million, orfé#he three months ended March 31, 2012, as aoedpto the three months ended
March 31, 2011 due to the increase in revenuegitesicabove, including the increases in PEO Sesymhich has pagsirough costs that a
re-billable and which includes costs for benefasarage, workers’ compensation coverage and stemployment taxes for worksite
employees. These pass-through costs were $408Bi&dmfior the three months ended March 31, 2012ctvincluded costs for benefits
coverage of $271.4 million and costs for workemhpensation and payment of state unemployment b&%532.1 million. These pass-
through costs were $349.6 million for the three therended March 31, 2011, which included costbéorefits
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coverage of $238.6 million and costs for workemhpensation and payment of state unemployment @b&%511.0 million. The increase in
operating expenses is also due to expenses rétabeinesses acquired of $24.3 million and hidéleor-related expenses in Employer
Services of $11.8 million. Additionally, operatiegpenses decreased $6.4 million due to chandeseiilgn currency exchange rates.

Operating expenses increased $423.8 million, or,@#4he nine months ended March 31, 2012, as epetbto the nine months ended
March 31, 2011 due to the increase in revenuegitesicabove, including the increases in PEO Sesyishich has pag$irough costs that a
re-billable and which includes costs for benefiigsarage, workers’ compensation coverage and stemployment taxes for worksite
employees. These pass-through costs were $1,6828idh for the nine months ended March 31, 201Bjalu included costs for benefits
coverage of $788.0 million and costs for workemhpensation and payment of state unemployment b&238.6 million. These pass-
through costs were $880.3 million for the nine nherénded March 31, 2011, which included costs émefits coverage of $691.1 million &
costs for workers’ compensation and payment oésiaemployment taxes of $189.2 million. The inseei operating expenses is also due
to expenses related to businesses acquired of §8Hiadn and higher labor-related expenses in Emeidervices of $31.1

million. Additionally, operating expenses increéi$d.7.2 million due to changes in foreign curreegghange rates.

Systems development and programming expenses dedr§40.4 million, or 7%, for the three months ehillarch 31, 2012, as compared to
the three months ended March 31, 2011 due to a&hjgloportion of capitalizable efforts directedesiture and functionality product
enhancements in the period.

Systems development and programming expenses seatéd 1.3 million, or 3%, for the nine months enlfeaich 31, 2012, as compared to
the nine months ended March 31, 2011 due to busssescquired of $13.1 million, partially offsetdyigher proportion of capitalizable
efforts directed at feature and functionality prodenhancements in the period.

Selling, general and administrative expenses ise@&44.8 million, or 8%, for the three months ehlliarch 31, 2012, as compared to the
three months ended March 31, 2011. The increasepanses was related to severance expenses bfiiltfion resulting from cost reductir
initiatives focused on the realization of synergresertain international businesses as we adjustaost structure in light of the softer
European economic environment, an increase imgetikpenses of $11.1 million resulting from incesaim sales force headcount and an
increase in selling, general and administrativeeesps of acquired businesses of $7.6 million. #aftilly, selling, general and
administrative expenses decreased $5.5 milliontdebanges in foreign currency exchange rates.

Selling, general and administrative expenses ise@&125.8 million, or 8%, for the nine months ehitarch 31, 2012, as compared to the
nine months ended March 31, 2011. The increas&panses was related to severance expenses ofriliBoh resulting from cost reduction
initiatives focused on the realization of synergresertain international businesses as we adjustast structure in light of the softer
European economic environment, an increase imgetikpenses of $39.9 million resulting from ince=am sales force headcount coupled
with an increase in selling, general and admintisegaexpenses of acquired businesses of $28.4omillAdditionally, selling, general and
administrative expenses increased $5.0 milliontdughanges in foreign currency exchange rates.
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Other income, net

Three Months Ende Nine Months Ende
March 31, March 31,

2012 2011 $ Change 2012 2011 $ Change
Interest income on corporate fur $ 85 $ (10.0 $ a5 $ (65.9) $ (68.6) $ (3.5
Realized gains on available-for-sale
securities (4.0 (5.9 (1.9 (23.9 (23.0 0.2
Realized losses on available-for-sale
securities 0.4 0 0.€ 7.4 3.3 4.2
Realized gain on investment in Rese
Fund - - - - (0.9 (0.9
Impairment losses on available-for-s;
securities - - - 5.8 - (5.8
Impairment losses on assets held for
sale 2.2 - (2.2 2.2 8.€ 6.4
Gain on sale of asse - - - (66.0) - 66.C
Gains on sales of building - - - - (1.9 (1.9
Other, net (0.€) (0.€) - (1.9) (1.7) 0.2
Other income, net $ (10.5) $ (15.0 $ (45 $ (141.00 $ (84.39) $ 56.7

Other income, net, decreased $4.5 million for tre¢ months ended March 31, 2012 as compared taréee months ended March 31,

2011. The decrease was due to a decrease inshitgceme on corporate funds of $1.5 million durihg three months ended March 31, 2012
as compared to the three months ended March 31, ZDiie decrease in interest income on corporatgsfuesulted from lower average
interest rates from 1.8% for the three months edaxth 31, 2011 to 1.5% for the three months edarcth 31, 2012, partially offset by
increasing average daily corporate funds whichaased from $2.2 billion for the three months enldedch 31, 2011 to $2.3 billion for the
three months ended March 31, 2012. In additionipduhe three months ended March 31, 2012, we decban impairment loss of $2.2
million related to our assets held for sale.

Other income, net, increased $56.7 million fornive months ended March 31, 2012 as compared toitleemonths ended March 31,

2011. This increase was due to a gain of $66.0omipertaining to the sale of assets relatedgbts and obligations to resell a third-party
expense management platform during the nine manrttied March 31, 2012. This increase was partidfget by the net activity related to
our available-for-sale securities, including readizyains, realized losses and impairment lossashvtgether resulted in a decrease in other
income, net of $9.7 million, and a decrease inregktincome on corporate funds of $3.5 million dgrihe nine months ended March 31, 2012
as compared to the nine months ended March 31,.208& decrease in interest income on corporatésfuesulted from lower average
interest rates from 2.6% for the nine months erdacth 31, 2011 to 2.2% for the nine months endedch81, 2012, partially offset by
increasing average daily corporate funds whichaased from $3.5 billion for the nine months endetdl 31, 2011 to $4.0 billion for the
nine months ended March 31, 2012. In additionreeerded an impairment loss of $2.2 million relai®dur assets held for sale during the
nine months ended March 31, 2012, compared toraayathe sale of buildings of $1.8 million and erpairment loss of $8.6 million related
to our assets held for sale for the nine montheémdarch 31, 2011.

Earnings before Income Taxes

Earnings before income taxes increased $32.6 mjlbo 5%, from $653.0 million for the three monérmled March 31, 2011, to $685.6
million for the three months ended March 31, 2042 tb the increase in revenues, partially offsethieyincrease in total expenses, all of
which were discussed above. Overall margin deeceapproximately 40 basis points for the three m@pehded March 31, 2012 with
approximately 40 basis points of margin decreatsibatable to acquisitions.

Earnings before income taxes increased $150.6omjlbr 10%, from $1,574.0 million for the nine mesiended March 31, 2011, to $1,724.6
million for the nine months ended March 31, 2012 tluthe

32




increase in revenues and the gain on sale of agsetilly offset by the increase in expensespfllhich were discussed above. Overall
margin was 21.5% for the nine months ended Mar¢l2812 as compared to 21.4% for the nine montheeihrch 31, 2011, with
approximately 80 basis points of margin contribuitielated to the gain on the sale of assets an=&ppately 30 basis points of margin
decrease attributable to acquisitions.

Provision for Income Taxes

The effective tax rate for the three months endeddi 31, 2012 and 2011 was 34.0% and 35.1%, régekyct The decrease in the effective
tax rate was related to the availability of foretgw credits, the expiration of certain statutefiroitation, and the final resolution of certairx
matters.

The effective tax rate for the nine months endedck&1, 2012 and 2011 was 34.5% and 35.7%, respéctiThe decrease in the effective
tax rate was related to the availability of foretgw credits, the expiration of certain statutefiroitation, and the final resolution of certairx
matters.

Net Earnings and Diluted Earnings per Share

Net earnings increased $28.6 million, or 7%, toZb45million for the three months ended March 311206ompared to $423.8 million for tl
three months ended March 31, 2011. Diluted earrpegshare increased 8% to $0.92 for the three ms@nded March 31, 2012 compare
$0.85 for the three months ended March 31, 2011.

Net earnings increased $117.7 million, or 12%,1d30.1 million for the nine months ended March2&112 compared to $1,012.4 milli
for the nine months ended March 31, 2011 and irdwh after-tax gain on sale of assets of $41/miDiluted earnings per share
increased 13% to $2.29 for the nine months endeatiMail, 2012 compared to $2.03 for the nine moettted March 31, 2011.

For both the three and nine month periods endeaiMait, 2012, the increase in diluted earnings paresreflects the increase in net earnings
and the impact of fewer shares outstanding asudt igfsthe repurchase of approximately 8.2 millgirares during the nine months ended
March 31, 2012 and the repurchase of 14.2 milllearas in the fiscal year ended June 30, 2011.

The following table reconciles our results for tiiee months ended March 31, 2012 to adjusted ethdt exclude the sale of assets relat
rights and obligations to resell a third-party exgpe management platform. We use certain adjustadts, among other measures, to evaluate
our operating performance in the absence of ceiteims and for planning and forecasting of futueeiqgds. We believe that the adjusted
results provide relevant and useful informationifaestors because it allows investors to viewgrenfince in a manner similar to the method
used by us and improves our ability to understandperating performance. Since adjusted earrangsadjusted diluted EPS are not
measures of performance calculated in accordantelWs. GAAP, they should not be considered inaBoh of, or as a substitute for,
earnings and diluted EPS and they may not be cabfgto similarly titled measures employed by ott@npanies.
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Although we have presented our results for the monaths ended March 31, 2012 adjusted to excluglgdim on the sale of assets discussed
above, we do not expect this sale of assets to &aavaterial impact on the results of our futurerapens.

Nine months ended March 31, 2C

Earnings
before incom  Provision for
taxes income taxe:  Net earnings  Diluted EPE
As Reportec $ 1,724.¢ $ 594t $ 1,130.. $ 2.2¢
Less Adjustment
Gain on sale of ass 66.C 24.¢ 41.2 0.0¢
As Adjusted $ 1,658.t $ 569.7 $ 1,088.¢ $ 2.21

Net earnings, as adjusted, increased $76.5 mikkipB8% to $1,088.9 million, for the nine months eddiarch 31, 2012, from $1,01z2

million, as reported, for the nine months endeddia&81, 2011, and the related diluted earnings Ip@res as adjusted, increased 9.0%, to
$2.21 for the nine months ended March 31, 2012 ifbrease in diluted earnings per share, as adjukir the nine months ended March 31,
2012 reflects the impact of fewer shares outstandire to the repurchase of approximately 8.2 nnilsbares during the nine months ended
March 31, 2012 and the repurchase of 14.2 milllearss in the fiscal year ended June 30, 2011.
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Analysis of Reportable Segments

Revenue:
Three Months Ende Nine Months Ende:
March 31, March 31,
2012 2011 $ Change % Change 2012 2011 $ Change % Change

Employer Service $ 2,108¢ $ 1,973t $ 135.1 7% $ 5686.. $ 5280.C $ 406.1 8%
PEO Service 513.% 447.¢ 65.¢ 15% 1,328.: 1,147.: 180.¢ 16%
Dealer Service 431.¢ 402.( 29.¢ 7% 1,252.¢ 1,134.: 118.1 10%
Other 0.¢ 3.7 (2.9) 4.8 10.1 (5.9
Reconciling items

Foreign exchang (23.9 (10.9) (13.]) (29.0 (56.0 27.C

Client fund interest (108.7) (78.9) (29.2) (213.9) (143.9) (70.6)
Total $ 2,923.. $ 2,737.0 $  185:¢ 7% $ 8,028« $ 7,372« $ 656.C 9%

Earnings before Income Tax
Three Months Ende Nine Months Ende
March 31, March 31,
2012 2011 $ Change % Change 2012 2011 $ Change % Change

Employer Service $ 6994 $ 6537 $ 45.7 7% $ 1556.. $ 1474 $ 82.2 6%
PEO Service 45.¢ 37.¢ 8.1 21% 124.¢ 101.¢ 23.C 23%
Dealer Service 77.7 67.4 10.2 15% 211.: 174.¢ 36.7 21%
Other (62.0) (57.9) (4.€) (48.7) (111.) 63.C
Reconciling items

Foreign exchang (0.5 0.1 (0.6) 0.2 (7.€) 7.8

Client fund interes (1208.7) (78.9 (29.2) (213.9 (143.2) (70.6)

Cost of capital charge 33.2 30.:3 2.8 93.¢ 85.4 8.4
Total $ 685¢€6 $ 653.C $ 32.€ 5% $ 1,724¢ $ 1574.( $ 150. 10%

The prior year's reportable segment revenues amihga before income taxes have been adjustedléztreipdated fiscal 2012 budgeted
foreign exchange rates. This adjustment is madmémagement purposes so that the reportable s¢gjmmrenues are presented on a
consistent basis without the impact of changesiieifin currency exchange rates. This adjustmemtégonciling item to revenues and
earnings before income taxes and is eliminate@isalidation.

Certain revenues and expenses are charged topheaigle segments at a standard rate for managesasuns. Other costs are charged to
the reportable segments based on management snséisitity for the applicable costs. The primaryrguonents of the “Other” segment are
the results of operations of ADP Indemnity (a wiraivned captive insurance company that providekersi compensation and employer’s
liability deductible reimbursement insurance pratecfor PEO Services worksite employees), nonm@eg gains and losses, miscellaneous
processing services, such as customer financingadions, and certain expenses that have notdiegged to the reportable segments, such
as stock-based compensation expense.

In addition, the reconciling items include an athjusnt for the difference between actual interesbine earned on invested funds helc
clients and interest credited to Employer Servieed PEO Services at a standard rate of 4.5%. dilgsation is made for managem
reasons so that the reportable segmeaetsilts are presented on a consistent basis witheuimpact of fluctuations in interest rates. s
allocation is a reconciling item to our reportabdgments’ revenues and earnings before income #axkis eliminated in consolidation.
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Finally, the reportable segments’ results alsoudela cost of capital charge related to the fundiracquisitions and other investments. This
charge is a reconciling item to earnings beforeine taxes and is eliminated in consolidation.

Employer Services
Revenues

Employer Services' revenues increased $135.1 milbo 7%, to $2,108.6 million for the three mongimsled March 31, 2012 as compared to
the three months ended March 31, 2011. Revenuesifd&Employer Services business would have ineapproximately 6% without the
impact of acquisitions and revenues pertainingnéosiale of assets related to rights and obligatmnasell a third-party expense management
platform. Revenues increased due to new busitaged during the third quarter from new businedesgrowth, an increase in the number
of employees on our clients’ payrolls, and the iotpd price increases. Our worldwide client revemnetention rate for the three months
ended March 31, 2012 improved slightly as compé&vealir rate for the three months ended March 3112@Pays per control, which
represents the number of employees on our clipagblls as measured on a same-ssales basis utilizing a representative subset yrioia
ranging from small to large businesses that ateatdfe of a broad range of U.S. geographic regionseased 3.3% for the three months
ended March 31, 2012.

Employer Services' revenues increased $406.1 mjlbo 8%, to $5,686.1 million for the nine montmsled March 31, 2012 as compared to
the nine months ended March 31, 2011. RevenuasufoEmployer Services business would have incteapproximately 6% without the
impact of acquisitions and revenues pertainindgiéosale of assets related to rights and obligatmnssell a third-party expense management
platform. Revenues increased due to new businaded during the first nine months from new busisales growth, an increase in the
number of employees on our clients’ payrolls, dralimpact of price increases. Our worldwide clievienue retention rate for the nine
months ended March 31, 2012 decreased slightlp@apared to our rate for the nine months ended Matgl2011. Pays per control, which
represents the number of employees on our clipaysolls as measured on a same-stales basis utilizing a representative subset yiofla
ranging from small to large businesses that ateatfe of a broad range of U.S. geographic regionseased 2.9% for the nine months
ended March 31, 2012.

Earnings before Income Taxes

Employer Servicestarnings before income taxes increased $45.7 mjltio 7%, to $699.4 million for the three monthsgleth March 31, 201

as compared to the three months ended March 31, ZDie increase was due to the increase in regarfukl135.1 million discussed above,
which was partially offset by an increase in exgsnsf $89.4 million. In addition to an increasekpenses related to increased revenues,
expenses increased for the three months ended Mar@012 due to increases in sales headcountaond-telated costs over the same period
prior year levels coupled with the effects of asifions. Overall margin was 33.2% for the threenthe ended March 31, 2012 as compared
to 33.1% for the three months ended March 31, 2@ith,approximately 90 basis points of margin deelattributable to acquisitions.

Employer Services’ earnings before income taxeeased $82.3 million, or 6%, to $1,556.4 million fee nine months ended March 31,

2012 as compared to the nine months ended MarcB(31, The increase was due to the increase entms of $406.1 million discussed

above, which was partially offset by an increasexpenses of $323.8 million. In addition to arr@ase in expenses related to increased

revenues, expenses increased for the nine mondesiéarch 31, 2012 due to increases in sales heatlaad labor-related costs over the
same period prior year levels coupled with theaffe
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of acquisitions. Overall margin decreased apprexéhy 50 basis points from 27.9% to 27.4% for tirenmonths ended March 31, 2012 as
compared to the nine months ended March 31, 20ith approximately 80 basis points of margin dechtteibutable to acquisitions.

PEO Services
Revenues

PEO Services' revenues increased $65.9 millioh566, to $513.7 million for the three months endeatdh 31, 2012, as compared to the
three months ended March 31, 2011. Such revencksie pass-through costs of $403.5 million forttivee months ended March 31, 2012
and $349.6 million for the three months ended M&th2011 associated with benefits coverage, werkempensation coverage, and state
unemployment taxes for worksite employees. Theelme in revenues was due to an 11% increase avérage number of worksite
employees, resulting from an increase in the nurnbeew clients and growth in our existing clients.

PEO Services' revenues increased $180.8 millioh6®&s, to $1,328.1 million for the nine months end&atch 31, 2012, as compared to the
nine months ended March 31, 2011. Such reveneésd® pass-through costs of $1,026.6 million fe tine months ended March 31, 2012
and $880.3 million for the nine months ended Ma&th2011. The increase in revenues was due to ail@%ase in the average number of

worksite employees, resulting from an increaséértumber of new clients and growth in our existilignts.

Earnings before Income Taxes

PEO Services’ earnings before income taxes incce®8e. million, or 21%, to $45.9 million for therde months ended March 31, 2012, as
compared to the three months ended March 31, 2Batnings before income taxes increased due totgriovearnings related to the increase
in the average number of worksite employees. Qi@ gin increased approximately 50 basis poiot8.9% for the three months ended
March 31, 2012 from 8.4% for the three months erdacch 31, 2011, resulting from a higher averagaloer of worksite employees.

PEO Services’ earnings before income taxes incce®28.0 million, or 23%, to $124.8 million for tmne months ended March 31, 2012, as
compared to the nine months ended March 31, 2&htnings before income taxes increased due to grimwgarnings related to the increase
in the average number of worksite employees. Qi@ gin increased approximately 50 basis poiot8.4% for the nine months ended
March 31, 2012 from 8.9% for the nine months endadch 31, 2011 resulting from a higher average rematb worksite employees.

Dealer Services
Revenues

Dealer Services' revenues increased $29.9 mikioi%, to $431.9 million for the three months entiatch 31, 2012 as compared to the
three months ended March 31, 2011. Revenues senladue to new clients, improved client retentgyowth in our key products, and the
impact of price increases during the three montisted March 31, 2012, as compared to the three mamttied March 31, 2011. Revenues
for our Dealer Services business would have inegapproximately 6% for the three months ended Maidg 2012 without the impact of
acquisitions. The growth in our key products ineélddncreased users of our Front Office Solutiomsluiding our customer relationship
management (“CRM?”) solutions, growth in our DriveoBuct (DMS) and hosted IP telephony, as well amarease in credit report and
vehicle registration transaction revenues and arease in Data Services.
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Dealer Services' revenues increased $118.1 milintp%, to $1,252.3 million for the nine monthsled March 31, 2012 as compared to the
nine months ended March 31, 2011. Dealer Senrdcgsisitions made over the prior twelve monthsluiding Cobalt, increased revenues
$49.8 million for the nine months ended March 3112as compared to the nine months ended March031l,. Revenues for our Dealer
Services business would have increased approxiynédélfor the nine months ended March 31, 2012 withlee impact of

acquisitions. Revenues without acquisitions inseela$68.3 million due to new clients, improvedrmieetention, and growth in our key
products during the nine months ended March 312284 compared to the nine months ended March@1.,.2The growth in our key
products included increased users of our Frontt®ffolutions, including our CRM solutions, growthour Drive Product (DMS) and hosted
IP telephony as well as an increase in credit tegrod vehicle registration transaction revenuesiacigased activity in Digital Marketing
Solutions and Data Services.

Earnings before Income Taxes

Dealer Services' earnings before income taxesasek$10.3 million, or 15%, to $77.7 million foetthree months ended March 31, 2012, as
compared to the three months ended March 31, 20l increase was due to the increase in revenugz90® million discussed above and
was partially offset by higher operating expensdsated to implementing and servicing new clientd products. Overall margin increased
approximately 120 basis points from 16.8% to 18f06#4he three months ended March 31, 2012, as cmedpa the three months ended
March 31, 2011.

Dealer Services' earnings before income taxesasek$36.7 million, or 21%, to $211.3 million fbetnine months ended March 31, 201!
compared to the nine months ended March 31, 204 ificrease was due to the increase in revenugkl8i1 million discussed above and
was partially offset by higher operating expensdated to implementing and servicing new clientd products. Overall margin increased
approximately 150 basis points from 15.4% to 16f8f4he nine months ended March 31, 2012, as coadpiar the nine months ended March
31, 2011, which includes approximately 30 basisifs of margin decrease related to acquisitidnsaddition, overall margin increased
approximately 60 basis points due to acquisitidatesl costs incurred during the nine months endattm31, 2011 related to our acquisition
of Cobalt in the prior year.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At March 31, 2012, cash and marketable securitere®1,789.9 million, stockholders' equity was $6,8 million, and the ratio of long-term
debt-to-equity was 0.3%. Working capital beforeds held for clients and client funds obligatioressv1,499.7 million, as compared to
$1,252.2 million at June 30, 2011. The increasg pvanarily due to an increase in cash and casivalgats together with a decrease in
accrued payroll and payroll related expenses figrt&set by an increase in income taxes payable.

Our principal sources of liquidity for operationg aerived from cash generated through operatindglaough corporate cash and market
securities on hand. We continued to generate pesitish flows from operations during the nine memrthded March 31, 2012, and we held
approximately $1.8 billion of cash and marketalgewsities at March 31, 2012. We also have thetld generate cash through our
financing arrangements under our U.S. short-termroercial paper program and our U.S. and Canadiant-strm reverse repurchase
agreements to meet short-term funding requirenrefdted to client funds obligations.

Net cash flows provided by operating activities &#1,411.1 million for the nine months ended Ma&th2012, as compared to $1,22
million for the nine months ended March 31, 20The increase in
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net cash flows provided by operating activities was to higher net earnings, lower pension plarrinrtions of $75.2 million and a
favorable change in the net components of workagtel, partially offset by a variance in the timiof tax+elated net cash payments of $:
million.

Net cash flows used in investing activities wergd$8.8 million for the nine months ended March3112, as compared to $14,634.8 mill
for the nine months ended March 31, 2011. The eetahse in cash used in investing activities istduke timing of receipts and
disbursements of restricted cash and cash equisatefd to satisfy client funds obligations andearéase of $574.9 million related to cash
used for business acquisitions and an increas2®3$nillion in cash receipts related to the sdlproperty, plant and equipment and other
assets.

Net cash flows provided by financing activities @&3,903.7 million for the nine months ended Ma&th2012 as compared to $13,33
million for the nine months ended March 31, 20The decrease was due to the net change in clindsfabligations of $9,022.4 million as a
result of the timing of cash received and paymemdde related to client funds and an increase icdlsh used for repurchases of common
stock. We purchased approximately 8.2 million skafeour common stock at an average price per sf&$49.59 during the nine months
ended March 31, 2012 compared to purchases of liBmshares at an average price per share of/f48uring the nine months ended
March 31, 2011. From time to time, the Company megurchase shares of its common stock under tt®ered share repurchase progra
The Company considers several factors in determiwimen to execute share repurchases, includingngmther things, actual and potential
acquisition activity, cash balances and cash flasgsiances due to employee benefit plan activitg, market conditions.

Our U.S. short-term funding requirements relatedient funds are sometimes obtained through atgbhon commercial paper program,
which provides for the issuance of up to $6.75dilin aggregate maturity value of commercial pag@ur commercial paper program is
rated A-1+ by Standard and Poor’s and Prime-1 bpdts. These ratings denote the highest qualitgroercial paper securities. Maturities
of commercial paper can range from overnight taaup64 days. For the three months ended MarcR@®12 and 2011, the Company’s
average borrowings were $0.5 billion and $0.6 dnillirespectively, at weighted average interessrat®.1% and 0.2%, respectively. For the
nine months ended March 31, 2012 and 2011, the @oypaverage borrowings were $2.3 billion and $illion, respectively, at weighted
average interest rates of 0.1% and 0.2%, respéctiidne weighted average maturity of the Compamgsimercial paper during each of the
three months and nine months ended March 31, 28d@®rimated one day and two days, respectivelye Hae successfully borrowed
through the use of our commercial paper prograraroas needed basis to meet short-term fundingrezgants related to client funds
obligations. At March 31, 2012 and June 30, 201hae no outstanding obligations under our shorttteommercial paper program.

Our U.S. and Canadian short-term funding requirdmeziated to client funds obligations are sometimistained on a secured basis through
the use of reverse repurchase agreements, whiclolateralized principally by government and gaweent agency securities. These
agreements generally have terms ranging from ogktd up to five business days. We have $2.0dbilivailable to us on a committed basis
under these reverse repurchase agreements. Rbréeemonths ended March 31, 2012 and 2011, thep@oy had average outstanding
balances under reverse repurchase agreements@B$hilion and $160.3 million, respectively, atigleted average interest rates of 1.0%
and 0.8%, respectively. For the nine months edacth 31, 2012 and 2011, the Company had averatgéaoding balances under reverse
repurchase agreements of $303.3 million and $43dlidn, respectively, at weighted average interaseés of 0.6% and 0.5%, respectively.
We have successfully borrowed through the usewafrse repurchase agreements on an as neededdbassttshort-term funding
requirements related to client funds obligatioAs March 31, 2012 and June 30, 2011 we had noandgtg obligations under reverse
repurchase agreements.
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We have a $2.0 billion, 364-day credit agreemeitth wigroup of lenders that matures in June 2012dtition, we have a four-year $3.25
billion credit facility maturing in June 2015 thatntains an accordion feature under which the aggeecommitment can be increased by
$500.0 million, subject to the availability of addnal commitments. We also have an existing $illloi three-year credit facility that
matures in June 2013 that also contains an aceofdaiure under which the aggregate commitmenbeancreased by $500.0 million,
subject to the availability of additional commitntenThe interest rate applicable to committed baimgs is tied to LIBOR, the federal funds
effective rate, or the prime rate depending omibtéication provided by the Company to the synthdafinancial institutions prior to
borrowing. The Company is also required to paylifadees on the credit agreements. The primagsusf the credit facilities are to provide
liquidity to the commercial paper program and fungdfor general corporate purposes, if necessarg.h&d no borrowings through March 31,
2012 under the credit agreements. We believe thaturrently meet all conditions set forth in thealging credit agreements to borrow
thereunder, and we are not aware of any conditiwetswould prevent us from borrowing part or altleé $6.75 billion available to us under
the revolving credit agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral objgtime mortgages, alternative-A
mortgages, sub-prime auto loans or sub-prime hayuigyeloans, collateralized debt obligations, ctalized loan obligations, credit default
swaps, asset-backed commercial paper, deriva@ivesion rate securities, structured investmentalesior non-investment grade fixed-
income securities. Furthermore, we do not holddaimvestments in sovereign debt issued by Greesland, Italy, Portugal, or Spain. We
own AAA rated senior tranches of fixed rate creditd, rate reduction, auto loan and other assetelblesecurities, secured predominately by
prime collateral. All collateral on asdeticked securities is performing as expected. tlitiad, we own senior debt directly issued by Fat
Home Loan Banks, Federal Farm Credit Banks, Fedtoale Loan Mortgage Corporation ("Freddie Mac") &ederal National Mortgage
Association ("Fannie Mae"). We do not own suboatia debt, preferred stock or common stock of drlgase agencies. We do own
mortgage-backed securities, which represent arvidatl beneficial ownership interest in a group oolpf one or more residential
mortgages. These securities are collateralizethdgash flows of 15-year and 30-year resident@tgages and are guaranteed by Fannie
Mae and Freddie Mac as to the timely payment afgipal and interest. Our client funds investmerategy is structured to allow us to
average our way through an interest rate cyclebtgédring the maturities of our investments outwe years (in the case of the extended
portfolio) and out to ten years (in the case ofltmgy portfolio). This investment strategy is sagpd by our short-term financing
arrangements necessary to satisfy short-term fgmeiquirements relating to client funds obligations

Capital expenditures for the nine months ended Maidg 2012 were $104.2 million. Capital expenditufor the fiscal year ending June 30,
2012 are expected to be between $160.0 million$d:@®.0 million as compared to $184.8 million in fleeal year ended June 30, 2011.

In the normal course of business, we enter intdraots in which we make representations and waesthat relate to the performance of our
services and products. We do not expect any naatesses related to such representations and migasa

Quantitative and Qualitative Disclosures about Marlet Risk

Our overall investment portfolio is comprised ofporate investments (cash and cash equivalents;t&nm marketable securities, and long-
term marketable securities) and client funds agéatsls that have been collected from clients lmityet remitted to the applicable tax
authorities or client employees).
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Our corporate investments are invested in casttaskl equivalents and highly liquid, investment-grathrketable securities. These assets
are available for repurchases of common stockréastury and/or acquisitions, as well as other aatpaoperating purposes. All of our short-
term and long-term fixed-income securities aresifaexl 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 mignthe volatility of interest income. Client funassets are invested in highly liquid,
investment-grade marketable securities, with a mari maturity of 10 years at the time of purchastrmpney market securities and other
cash equivalents. At March 31, 2012, approxima®d86 of the available-for-sale securities categutias U.S. Treasury and direct
obligations of U.S. government agencies were iragest senior, unsecured, non-callable debt direstliyed by the Federal Home Loan
Banks, Federal Farm Credit Banks, Freddie Mac amhie Mae.

We utilize a strategy by which we extend the méesiof 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 tenyéarthe case of the long portfolio). As parbof client funds investment strategy, we use
the daily collection of funds from our clients tatisfy other unrelated client funds obligationsghea than liquidating previously-collected
client funds that have already been invested itlahla-for-sale securities. We minimize the rigknot having funds collected from a client
available at the time such client’s obligation bmes due by impounding, in virtually all instancié client’s funds in advance of the timing
of payment of such client’s obligation. As a résilthis practice, we have consistently maintaitiedirequired level of client funds assets to
satisfy all of our obligations.

There are inherent risks and uncertainties invghaar investment strategy relating to our cliemtds assets. Such risks include liquidity r
including the risk associated with our ability iguidate, if necessary, our available-&ate securities in a timely manner in order tosfatur
client funds obligations. However, our investmeares made with the safety of principal, liquidiand diversification as the primary goals to
minimize the risk of not having sufficient fundsdatisfy all of our client funds obligations. Weabelieve we have significantly reduced the
risk of not having sufficient funds to satisfy atlient funds obligations by consistently maintamarccess to other sources of liquidity,
including our corporate cash balances, availabteolongs under our $6.75 billion commercial papeygsam (rated A-1+ by Standard and
Poor’s and Prime-1 (P1) by Moody’s, the highestsfide credit rating), our ability to execute reverspurchase transactions ($2.0 billion of
which is available on a committed basis) and ab&ldorrowings under our $6.75 billion committedgolving credit facilities. However, the
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 aflusiness. 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 minimutewkd credit rating at time of purchase
for corporate bonds is BBB and for asset-backedcanuimercial mortgage-backed securities is AAA, exder U.S. government agency
issued commercial mortgage-backed securities faclwiine minimum allowed credit rating is AA. Thearimum maturity at time of
purchase for BBB rated securities is 5 years, ifugle A rated securities is 7 years, and for Afedaand AAA rated securities is 10

years. Commercial paper must be rated A1/P1 andinie deposits, banks must h¢ a Financial Strength Rating of C or better.
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Details regarding our overall investment portfaie as follows:

Three Months Ende Nine Months Ende
March 31, March 31,
2012 2011 2012 2011
Average investment balances at ¢
Corporate investmen $ 2,266.0 $ 2,177 % 3,995 % 3,472t
Funds held for clients 21,712 20,629.! 17,466.: 16,336.(
Total $ 23978 $ 22,806.4 $ 21,461 $ 19,808.
Average interest rates earr
exclusive of realized gains/(losses)
Corporate investmen 1.5% 1.8% 2.2% 2.6%
Funds held for client 2.5% 2.9% 2.8% 3.3%
Total 2.4% 2.8% 2.7% 3.2%
Realized gains on availal-for-sale securitie $ 4C $ 54 $ 232 $ 23.C
Realized losses on available-for-sale securities (0.4) (1.0 (7.4) (3.3
Net realized gains on availa-for-sale securities $ 3€ $ 44 $ 158 $ 19.7
March 31, June 30
2012 2011
Net unrealized p-tax gains or
availabl«-for-sale securitie $ 660.C $ 570.¢
Total availabl-for-sale securities at fair vall $ 17,718¢ $ 16,927.

We are exposed to interest rate risk in relatiogetturities that mature, as the proceeds from ingtsecurities are reinvested. Factors that
influence the earnings impact of the interest cii@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 entiréghiortlecreased 40 basis points, from 2.8% fortkinee months ended March 31, 2011 to
2.4% for the three months ended March 31, 2012da@adeased 50 basis points, from 3.2% for the niosths ended March 31, 2011 to 2.7%
for the nine months ended March 31, 2012. A hygiithl change in both short-term interest rateg (evernight interest rates or the federal
funds rate) and intermediate-term interest rate&bdfasis points applied to the estimated averagestment balances and any related short-
term borrowings would result in approximately a $iillion impact to earnings before income taxesrdtie ensuing twelve-month period
ending March 31, 2013. A hypothetical change ity ghort-term interest rates of 25 basis pointdiagpo the estimated average short-term
investment balances and any related short-ternotyimgs would result in approximately a $5 millionpact to earnings before income taxes
over the ensuing twelve-month period ending Marth2p13.

We are exposed to credit risk in connection withatailable-for-sale securities through the possibbility of the borrowers to meet the
terms of the securities. We limited credit riskibyesting in investment-grade securities, prinyafiAA and AA rated securities, as rated by
Moody'’s, Standard & Poor’s, and for Canadian s¢i@si Dominion Bond Rating Service. Approximatebf8 of our available-for-sale
securities held a AAA or AA rating at March 31, 201In addition, we limit amounts that can be irtedsn 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 castwBl. We manage our exposure to these
market risks through our
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regular operating and financing activities and, wheemed appropriate, through the use of derivéitiamcial instruments. We use deriva
financial instruments as risk management toolsrartdor trading purposes.

We had no derivative financial instruments outstagét March 31, 2012 or June 30, 2011.
New Accounting Pronouncements

In January 2012, we adopted ASU 2011-03, “TranstatsServicing (Topic 860): Reconsideration of Etifee Control for Repurchase
Agreements.” ASU 20103 revises the criteria for assessing effectivarobfor repurchase agreements and other agreerteitboth entitl
and obligate a transferor to repurchase or red@eandial assets before their maturity. The deteatidm of whether the transfer of a financial
asset subject to a repurchase agreement is asdssed, in part, on whether the entity maintaffextve control over the financial

asset. ASU 2011-03 removes from the assessmeiffiective control: the criterion requiring the ted@ror to have the ability to repurchase or
redeem the financial asset on substantially theexbterms, even in the event of default by thesteare, and the related requirement to
demonstrate that the transferor possesses adempliateral to fund substantially all the cost ofghasing replacement financial assets. The
adoption of ASU 2011-03 did not have an impactten@ompany’s consolidated results of operationgnftial condition, or cash flows.

In January 2012, we adopted ASU 2011-04, “Fair ¥alleasurement (Topic 820): Amendments to Achievea@on Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs.” ASU 2011-04 requires expansion oflteelosures required for Level
3 measurements of fair value and provides updatteetexisting measurement guidance. The adopfié&«&U 2011-04 did not have an
impact on the Company’s consolidated results ofatpns, financial condition, or cash flows.

In June 2011, the FASB issued ASU 2011-05, “Comgmsive Income (Topic 220): Presentation of Comprsive Income.” ASU 2011-05
requires entities to present net income and othepcehensive income in either a single continudaeent or in two separate, but
consecutive, statements of net income and otheprmnsive income. ASU 2011-05 is effective focdisyears beginning after December
15, 2011 and early adoption is permitted. The ddopif ASU 2011-05 will not have an impact on oonsolidated results of operations,
financial condition, or cash flows.

In September 2011, the FASB issued ASU 2011-08afigibles—Goodwill and Other (Topic 350): Testingd@will for Impairment”. ASU
2011-08 amends the guidance in ASC 350-20 on tegtiodwill for impairment. ASU 2011-08 permits emtity to first perform a qualitative
assessment to determine whether it is more likedy ot that the fair value of a reporting unitiss than its carrying value. If it is concluded
that the fair value of a reporting unit is lessrtlits carrying value based upon the qualitativesssent, it is necessary to perform the
currently prescribed two-step goodwill impairmegdtt ASU 2011-08 does not change how goodwill isutated or assigned to reporting
units, nor does it revise the requirement to tesdgvill annually for impairment. ASU 2011-08 idegtive for annual and interim goodwill
impairment tests performed for fiscal years begigrafter December 15, 2011 and early adoptionrisipied. The adoption of ASU 2011-08
will not have an impact on our consolidated resoitsperations, financial condition, or cash flows.

ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk.

The information called for by this item is providedder the caption "Quantitative and Qualitativedlosures about Market Risk" under Item
2 — Management's Discussion and Analysis of Firei@bndition and Results of Operations.
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Iltem 4. Controls and Procedures

The Company carried out an evaluation, under tperstision and with the participation of the Companganagement, including its Chief
Executive Officer and Chief Financial Officer, tieteffectiveness of the Company's disclosure ctsnamd procedures, as defined in Rules
13a-15(e) and 15d-15(e) of the Securities Exchadmg®f 1934 (the "evaluation"). Disclosure consralnd procedures include, without
limitation, controls and procedures designed taienthat information required to be disclosed iy @ompany in the reports that it files or
submits under the Securities Exchange Act of 183tcumulated and communicated to the Company'ageament, including its Chief
Executive Officer and Chief Financial Officer, agrpons performing similar functions, as appropriatallow timely decisions regarding
required disclosure. Based on the evaluationCiipany's Chief Executive Officer and Chief Finah©fficer have concluded that the
Company's disclosure controls and procedures Wgetige as of March 31, 2012 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, summagnredeported within the time periods specifie@aturities and Exchange Commission's
rules and forms.

There were no changes in the Company's internatalasver financial reporting that occurred durihg three and nine months ended March
31, 2012 that have materially affected, or arearably likely to materially affect, the Companyisaernal control over financial reporting.

PART Il. OTHER INFORMATION

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

Item 1. Legal Proceedings.

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

Iltem 1A. Risk Factors.

There have been no material changes in our rigkrfadisclosed in Part 1, Item 1A, of our AnnuapBe on Form 10-K for the fiscal year
ended June 30, 2011.
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Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds.
Issuer Purchases of Equity Securities

Period

January 1, 201
to January 31, 201

February 1, 201
to February 29, 201

March 1, 201z
to March 31, 2012

Total

Total Numbe Maximum
of Number
Shares
Purchase! of Shares the
as Part of the  may yet be
Purchased
Publicly under
the Common
Total Numbe Average Pric  Announcec Stock
Common
of Shares Paid pet Stock Repurchas
Repurchase
Purchased (1 Share Plan (2) Plan (2)
157,65( $ 55.1Z 145,00( 43,191,35
852,69¢ $ 54.3¢ 852,69¢ 42,338,65
1,513,38' $ 54.92 953,50( 41,385,15
2,523,73i 1,951,19

(1) During the three months ended March 31, 2pligsuant to the terms of the Company's restridisckgprogram, the Company made
repurchases of 572,539 shares during January anchN2812 at the then market value of the sharesmmection with the exercise by

employees of their option under such program tisfyatertain tax withholding requirements througke tlielivery of shares to the Company
instead of cash.

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

There is no expiration date for the common stogkirehase plan.

Date of Approval

March 2001

November 200:
November 200!

August 200¢
August 2008
June 201:

Shares
50 million
35 million
50 million
50 million
50 million
35 million
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Iltem 6. Exhibits.
Exhibit Number

10.1

10.2

31.1

31.2

32.1

32.2

101.INS

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

101.DEF

Exhibit

Form of Stock Option Grant Agreement under208 Omnibus Award Plan (Form for French Empleyéer
grants after January 26, 2012 (Management Compmgndalan)

French Sub Plan under the 2008 Omnibus ARE&md effective as of January 26, 2012 (Management
Compensatory Plan)

Certification by Carlos A. Rodriguez pursuemRule 13a-14(a) of the Securities Exchange Adi934

Certification by Christopher R. Reidy pursuianRule 13a-14(a) of the
Securities Exchange Act of 1934

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

Certification by Christopher R. Reidy pursuanl8 U.S.C. Section 1350, as adopted pursugsettion 906 of
the Sarbanes-Oxley Act of 2002

XBRL instance document

XBRL taxonomy extension schema document

XBRL taxonomy extension calculation linldeadocument
XBRL taxonomy label linkbase document

XBRL taxonomy extension presentation lagddocument
XBRL taxonomy extension definition linkbase docurn

SIGNATURES

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

Date: May 4, 2012

AUTOMATIC DATA PROCESSING, INC.
(Registrant’

/sl Christopher R. Reidy
Christopher R. Reid

Chief Financial Officer
(Title)
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EXHIBIT 10.1
AUTOMATIC DATA PROCESSING, INC. 2008 OMNIBUS AWARPLAN
STOCK OPTION GRANT AGREEMENT
(French Beneficiaries)

AUTOMATIC DATA PROCESSING, INC. (the “@apany”), pursuant to the 2008 Omnibus Award Plae (Plan”) and the French
stock option sub plan dated January 26, 2012 amukhédreto (the “French Sub Plan”), hereby irrevcghants to [First Name][Last Name]
(the “French Participant”), on [Date] (the “Date®fant”) [Number] Nonqualified Stock Options (adided in the Plan) giving right to
purchase Shares of the Company (the “French Ogjions

Each French Option gives the French Participantigte and option to purchase [Number] shares efGommon Stock, par value
$0.10 per share, of the Company subject to theicshs, terms and conditions herein.

WHEREAS, the Compensation Committee (the “Commiijteéthe Board of Directors of the Company (theod@d”) has
determined that it would be in the best intere$th® Company and its stockholders to grant therdwéFrench Options provided for herein
to the French Participant, on the specific ternd @nditions described in this Stock Option Gragteement (this “Agreement”).

NOW, THEREFORE, for and in consideration of thenpises and the covenants of the parties containgdsmigreement, and for
other good and valuable consideration, the recdipthich is hereby acknowledged, the parties heffetathemselves and their successors
hereby agree as follows:

1. The French Options herein granted Seaome exercisable in whole or in part as foow
(a) Exercisable as to [Vestljd-rench Options on and after [Date 1];
(b) Exercisable as to an adddl [Vesting 2] French Options on and after [D2ke
(c) Exercisable as to an addél [Vesting 3] French Options on and after [Dake
(d) Exercisable in its entjren and after [Date 4]; and
(e) Exercisable in its entjré) by the French Participant’s estate within signths from the death of the French Participant, o

(i) in the event of total and permanent disabitityresponding to the 2nd or the 3rd category dildiiities listed under Section L. 3416ef the
French social security code (a “Permanent Disghjlaf the French Participant.

() If the French Participaatires from the Company at any time following finst anniversary of this Agreement and at such
time satisfies the Normal Retirement Criteria, finench Options herein granted shall continue t@tecexercisable as set forth in clauses
through (d) of this Section 1. The Normal Retiret@riteria will be satisfied if the French Partiaigt shall (i) retire (and satisfy the
Companys criteria for retirement at such time) from then@@@any or any of its subsidiaries, divisions or hass units, as the case may be
be at least 55 years of age at the time of sudlemetnt, and (iii) have at least ten credited yefservice with the Company or its subsidia
at the time of such retirement.

(9) If a French Participantandtt the time of retirement satisfies the Normair@ment Criteria subsequently dies or becomes
subject to a Permanent Disability before such HrdParticipant’'s French Options herein granted becerercisable in their entirety as set
forth in clause (d) of this Section 1, the Frengiti@ns herein granted shall become exercisableta®igh in clause (e) of this Section 1.

(h) If a French Participantandit the time of retirement satisfies the critegaforth in Section 2(b)(iv) subsequently dies or
becomes subject to a Permanent Disability befare#piration of 12 months after the retirementhef Erench Participant, such French
Participant’s French Options herein granted shedbime exercisable as set forth in clause (e) sf3bction 1.

() Except as provided in das (f) through (h) of this Section 1 or as the @uitee may otherwise determine in its sole
discretion in accordance with the French Sub Riarf;rench Option herein granted shall become esatz# following termination of the
French Participant’'s employment from the Compangroy of its subsidiaries (and no French Optioninegeanted shall become exercisable
following the Company’s sale of the subsidiarytteer Company’s or a subsidiary’s sale of the divisio business unit, that employs such
French Participant).

2. The unexercised portion of the Fre@glions herein granted shall automatically and sxittotice terminate and become null and
void at the time of the earliest of the followirggdccur:

€) the expiration of ten yef&om the date on which the French Option wastgin

(b) the expiration of 60 ddy@m the date of termination of the French Partais employment from the Company (including
connection with the sale of the subsidiary, divists business unit that employs such French Ppatit) or any of its subsidiaries; provid



however, that

0] if the French Participang&mployment from the Company or any of its subsiés terminates because of Permanent
Disability, the provisions of sub-paragraph (c)lsapply,

(i) if the French Participasitall die during employment by the Company or afiys subsidiaries or during the 60-day period
following the date of termination of such employmehe provisions of sub-paragraph (d) below shafily,

(iii) if the French Particigashall retire and satisfy the Normal RetirementeZia, the provisions of sub-paragraph (e) below
shall apply, and

(iv) if the French Participatiall (1) retire (and satisfy the Company’s ciddor retirement at such time) from the Company or
any of its subsidiaries, divisions or businessgjras the case may be, () be at least 55 yeargeoht the time of such retirement, and (111
have at least five (but less than ten) creditedsyebservice with the Company and its subsidiaaiethe time of such retirement, the
provisions of sub-paragraph (f) below shall apply;

(c) if Section 2(b)(i) appli€§ if the French Participant satisfied the NotmRatirement Criteria at the time of French
Participant’s Permanent Disability, the expiratadrB6 months after termination of French Participgemployment from the Company or i
of its subsidiaries because of Permanent Disapdityii) if the French Participant did not satishe Normal Retirement Criteria at the time of
French Participant’s Permanent Disability, the eagion of 12 months after termination of Frenchtiégrant’s employment from the
Company or any of its subsidiaries because of PeenteDisability; provided, however, that if the Rel Participant shall die during the 36-
month period specified in clause (i) of this Sett’{c) or the 12-month period specified in clauBeof this Section 2(c), as applicable, then
the unexercised portion shall become null and upion the expiration of 6 months after death ofRhench Participant;

(d) if Section 2(b)(ii) apmiethe expiration of 6 months after death of thenEh Participant;

(e) if Section 2(b)(iii) apps, the expiration of 37 months after the retirenoéthe French Participant; provided, howevert th
such French Participant shall die during the 37 tmperiod following the date of such French Pgpicit’s retirement, then the unexercised
portion shall become null and void on the expimatid 6 months after death of the French Participamd

® if Section 2(b)(iv) appdiethe expiration of 12 months after the retirenadrihe French Participant; provided, however, that
such French Participant shall die during the 12 tmgperiod following the date of such French Pgpicit’s retirement, then the unexercised
portion shall become null and void on the expimatid 6 months after death of the French Participant

3. For the avoidance of doubt, and nihtstanding any provision (or interpretation) of 8@t 2 to the contrary, the unexercised portion
of the French Options herein granted shall autarallyi and without notice terminate and become and void upon the expiration of ten
years from the date of this Agreeme

4, The full price for each of the shgpeschased pursuant to the French Options heraimtep (the “French Exercise Price”) shall be
SXX.XX.
5. Full payment for shares purchasethbyFrench Participant shall be made at the tintegxercise of the French Options in whole

or in part. No shares shall be transferred to teaé¢h Participant until full payment therefor hagb made, and the French Participant shall
have none of the rights of a shareholder with resfmeany shares subject to the French Options$ sunth shares shall have been transferre
the French Participant.

6. No French Option granted hereundey beaassigned, alienated, pledged, attached, satherwise transferred or encumbered by a
French Participant, and any such purported assighrakenation, pledge, attachment, sale, trar@fencumbrance shall be void and
unenforceable against the Company or an Affilipteyvided, however, that upon the French Participaigath, the French Options may be
exercised by the French Participant’s estate stiljgbe terms and conditions of Section 1 andiSe&.

7. The Shares resulting from the exeroisthe French Options shall not be assigned gelédattached, sold or otherwise transferred or
encumbered by the French Participant before thaaign of a 48-month period commencing on the DdtE&rant; provided, however, that,

in accordance with the terms of Section 91 ter wfiéx 2 of the French tax code, the restrictiorhia Section 7 shall not be applicable in case
of:

0] Dismissal (licenciement) of the Frarfearticipant, if the French Options have beencsed no later than three months prior to the
date of such Dismissal; or

(i) Retirement imposed by the emplograise a la retraite) of the French Participanthé French Options have been exercised no
than three months prior to the date of Retiremafithe French Participant; or

(iii) Permanent Disability of the Frenehrticipant; or
(iv) Death of the French Participant
8. The effectiveness of the French Qpatigranted hereunder is conditioned upon the FrBacticipant having executed and delivered

to the Company a restrictive covenant, eithem(ddnnection with a previous stock option granf(jiprwvithin six months from the date of tt



Agreement, if such restrictive covenant is furnsherewith. If the Company has not received tisérigive covenant in accordance with the
immediately preceding sentence, then this Agreemstegit be terminable by the Company.

9. Pursuant to Article 17 of the Freisib Plan (“Administration of the French Sub Plaimendments”)the key terms and conditic
of the French Options may be amended by the Comenédtter the Date of Grant only in accordance widnch Law.

10. Notwithstanding anything to the e¢ang contained herein (and so long as the terntisi®fSection 10 are not deemed to result in a
monetary sanction prohibited by Article L. 1331f2lte French Labor Code) the French Options matgburinated and become null and void
without consideration if the French Participantdatermined by the Committee in its sole discre{ipengages in an activity that is in conf
with or adverse to the interests of the CompargnyrAffiliate, including but not limited to fraud @onduct contributing to any financial
restatements or irregularities, or (ii) without t@nsent of the Company, while employed by the Gamgpor any Affiliate, or after terminatic
of such employment, violates a non-competition,-golicitation or non-disclosure covenant or agresnbetween the French Participant and
the Company or any Affiliate. If the French Pagmnt engages in any activity referred to in thepdéng sentence, the French Participant
shall, at the sole discretion of the Committeefeibany gain realized in respect of the Frenchi@pgranted hereunder (which gain shall be
deemed to be an amount equal to the differencedasihe price for shares set forth in Section 4alamd the Fair Market Value (as defined
in the Plan), on the applicable exercise dateh®fshares of Common Stock (as defined in the PRfatie Company delivered to the French
Participant), and repay such gain to the Company.

11. The provisions of the French Sub Rliath the Plan are hereby incorporated herein leyea€e. Except as otherwise expressly set
forth herein, this Agreement shall be construeddcordance with the applicable provisions of thenEh Sub Plan and the Plan, and any
capitalized terms not otherwise defined in thiségmnent shall have the definitions set forth inkRhench Sub Plan or the Plan, as the case
may be.

The provisions of this Agreement shall take preocedeover conflicting provisions of the French SudmP

12. Any right of the Company containedhis Agreement may be waived in writing by ther@wittee provided that the waiver of this
right is in accordance with French Law. No waivEany right hereunder by any party shall operata asiver of any other right, or as a
waiver of the same right with respect to any subsatjoccasion for its exercise, or as a waivengfright to damages. No waiver by any
party of any breach of this Agreement shall be heldonstitute a waiver of any other breach or avereof the continuation of the same
breach.

13. The invalidity or unenforceability afly provision of this Agreement shall not affda talidity or enforceability of any other
provision of this Agreement, and each other provisif this Agreement shall be severable and enédrleeto the extent permitted by law.

Any provision of this Agreement in contradictiontivFrench Law shall be void and automatically repthby the applicable provisions under
French Law.

14. The terms of this Agreement shalblmeling upon and inure to the benefit of the Conypés successors and assigns, the French
Participant and the beneficiaries, executors, aginators, heirs and successors of the Frenchcipeantit.

15. This Agreement, the French Sub Riad,the Plan contain the entire agreement and siaaheling of the parties hereto with respect
to the subject matter contained herein and supermig@rior communications, representations andtiations in respect thereto. No change,
modification or waiver of any provision of this Aggment shall be valid unless the same be in wréimysigned by the parties hereto, except
for any changes permitted without consent of thenéh Participant under the French Sub Plan or ldre P

16. Except to the extent this Agreememptressly provides for the application of French |#vis Agreement shall be construed and
interpreted in accordance with the laws of theeStdtDelaware without regard to principles of catfl of law thereof, or principles of
conflicts of laws of any other jurisdiction whicbudd cause the application of the laws of any fidson other than the State of Delaware.

By:

[Name]

[Title]







EXHIBIT 10.2
AUTOMATIC DATA PROCESSING, INC.
2008 OMNIBUS AWARD PLAN

FRENCH SUB PLAN

1. Scope

This French stock option sub plan (the “French Blam”) is established pursuant to and in accordanttethe Automatic Data Processing,
Inc. 2008 Omnibus Award Plan (the “Plan”) as a Bidn defined in Article 1 of the Plan.

The purpose of the French Sub Plan is to ensutahtedrench Options (as defined below) comply i relevant provisions of Articles L.
225-177 to L. 225-186-of the French Commercial Code, French labor lat Article 163 bis C of the French tax code andadministrative
guidelines published by the French tax author{fieparticular, D. adm. 4 N-2431 and BOI 5 F-1-Q%rench Law").

The French Sub Plan is applicable to Awards gratttesinployees and corporate officers of the ComisarRsench direct or indirect
subsidiaries. The French Sub Plan shall also appéynployees and corporate officers of the Compartyof its non-French direct or indirect
subsidiaries that have been granted Awards uneédPldm if and when they become subject to Frenobnire tax.

Solely for purposes of this French Sub Plan, anyipion of the Plan or of the French Sub Plan int@diction with French Law shall be v¢
and automatically replaced by the applicable piows under French law.

Solely for purposes of this French Sub Plan, tlwipions of this French Sub Plan shall take preceg®ver conflicting provisions of the
Plan.

2. Definitions

Except as noted below, all capitalized terms néindd herein have the same meaning as such terthe ialan.

“Closed Period” means any of the following peridgidfie Common Stock is listed on NYSE or NASDAQaor any other similar regulated
stock exchange as defined by French administrgtingelines 5 F-1-09 n. 24: (A) twenty (20) tradohays after (i) the payment of a dividend,;
or (ii) an increase of share capital; (B) the peiad ten (10) trading days preceding and followting disclosure to the public of the
consolidated financial statements of the CompanyCdthe period as from the date the managemettiteo€ompany (including the Board
members) are aware of information which could him ¢tase it would be disclosed to the public, sigaiftly impact the market price of the
Shares, until ten (10) trading days after the datd information is disclosed to the public.

“Date of Exercise” shall mean the date of exeroisErench Options by a French Participant, whichllstot occur earlier than the end of the
Vesting Period;

“French Effective Date” shall have the meaning dsct to it in Section 16 below;

“French Eligible Employee” shall have the meanisgribed to it in Section 3 below;

“French Exercise Price” means:

(@) If the Common Stock is listed on NY&ENASDAQ or on any other similar regulated steskhange as defined by French
administrative guidelines 5 F-1-09 n. 24: the higiie(i) the Exercise Price, (ii) 80% of the avesanf the closing trading prices of a Share
during the twenty (20) trading days preceding tlaelbf Grant and (iii) 80% of the average purchage of the treasury Shares held by the
Company on the Date of Grant;

(b) If the Common Stock is not listedWSE or NASDAQ or on any other similar regulatedcst exchange as defined by French
administrative guidelines 5 F-1-09 n. 24 publishgdhe French tax authorities: the exercise pritl ©e determined by the Committee in
accordance with the objective methods applicabthaosaluation of shares taking into account then@any's net asset position, profitability
and business plan, applying a specific weightingaoh case. Those criteria shall be assesseglifaple, on a consolidated basis. Failing
this, the exercise price shall be determined bididig the net asset value by the number of Shares.

“French Law” shall have the meaning ascribed to Bection 1 above;

“French Options” shall have the meaning ascribeitlitoSection 4 below;

“French Participant” means a French Eligible Emp®yho has been granted French Options in accardaitit the French Sub Plan;

“French Sub PI¢’ shall have the meaning ascribed to it in Sectiabdve;



“French Subsidiaries” means Subsidiaries of the Qamy that are organized under the laws of Frandelashare capital of which is at least
10% held by the Company (directly or indirectlyXfa¢ Date of Grant;

“Share” shall mean a share of Common Stock;

“Vesting Period” shall have the meaning ascribei o Section 7 below.

3. French Eligible Employees

The beneficiaries of French Options (as definedwg(the “French Eligible Employees”) shall only Beench Subsidiaries’ employees or
corporate officers (mandataires sociaux as defiméktticle L. 225-185 of the French Commercial Cpddno do not hold individually more
than 10% of the share capital of the Company abthte of Grant.

4. French Options

This French Sub-Plan is applicable only to NondigaliStock Options giving right to purchase exigtiBhares of the Company (the “French
Options”).

In particular, French Eligible Employees shall rateive under this French Sub-Plan NonqualifieaiStptions giving right to subscribe for
new Shares, Incentive Stock Option, Stock AppramiaRight, Restricted Stock, Restricted Stock UBither Stock-Based Award,
Performance Compensation Award or Substitute Award.

The total number of French Options outstanding liaae not been exercised shall at all times naesgmt more than one third of the share
capital of the Company.

5. Date of Grant

The Date of Grant of the French Options shall oo during a Closed Period.

6. French Exercise Price

The Exercise Price of the French Options shalldagkto the French Exercise Price.

The French Exercise Price (which is denominatdd.B dollar) shall be paid by French Participarfitsraconversion in Euro by application
the Euro/U.S. dollar daily exchange rate as pubtidhy the Banque de France on the Date of Exeocjseno rate is available on that date,
the first following daily rate published thereafter

Article 7(d) of the Plan (“Method of Exercise andrf of Payment”) shall not be applicable to Frefgitions.

7. Vesting Period

French Options shall vest and become exercisaldadh manner and on such date or dates determyning ICommittee and shall expire a
such period, not to exceed ten years, as may leenieed by the Committee (the “Option Period”),\pded that the vesting shall not occur
before the expiration of a 12-month period commegan the Date of Grant (the “Vesting Period”).

Article 7 (c) of the Plan shall not be applicalideFrench Options.

8. Holding Period

French Participants shall not be subject to a hglgieriod of the Shares purchased under the Fi@ubtPlan exceeding three (3) years as
from the Date of Exercise.

The Shares resulting from the grant of French @tghall not be assigned, alienated, pledged hatthsold or otherwise transferred or
encumbered by a Participant before the expiratia48-month period commencing on the Date of Grant

9. Nontransferability

Article 14(b) of the Plan (“Nontransferability”) ath not be applicable to French Options.

No French Option shall be assigned, alienated gelédattached, sold or otherwise transferred ourabered by a Participant other thar
case a French Participant dies, in which case twech Participant’s estate will have six monthgrfithie date of the death of the French
Participant to exercise the French Options gratddéde deceased French Participant to the extanathy vesting conditions that may be
provided for such French Options (other than thed@dmn provided for in Article 7, which will notébapplicable in the case of death of the
Participant) are met before the end of such sixtmpariod.

10. No change of Beneficiary



Article 14(g) of the Plan (“Designation and Chamd@&eneficiary”) shall not be applicable to Frer@ptions.
11. Clawback/Forfeiture
Article 14(j)(ii) of the Plan (“Government and otiregulations”) shall not be applicable to FrengftiGns.

Article 14(u) of the Plan shall apply to French i©ps only to the extent the claw back/forfeitureyaded for in such Article is not considered
as a monetary sanction prohibited by Article L. 1-230f the French Labor Code.

12. Adjustments
Notwithstanding the provisions of Article 12 of tRéan, the Exercise Price and the number of Fr@mtions granted to French Eligit
Employees shall not be modified once the FrenclioBpthave been granted, except in cases whichuéinerized or compulsory under Frer

Law.

The Exercise Price and the number of the Sharehased under the French Sub Plan shall only betedjwpon the occurrence of the events
provided for under Article L. 225-181 of the Frefebmmercial Code. Any such adjustments shall beenmadccordance with French Law.

13. Availability of Shares

The Company shall at any time hold a number oftreaShares in excess of the number of French @gptiwat are exercisable pursuant tc
French Sub Plan.

14. Registered form of the Shares

At the Date of Exercise, the Shares purchasedHrgch Participant shall be in registered formawked by the Company in a specific
securities personal account in the name of thedhr®articipant.

15. Reporting requirements — French SUidses

French Subsidiaries shall comply with the reportieguirements set forth by Article 91 bis of Anriegf the French Tax Code.

In particular, before February 15 of the year failag the year of exercise of French Options byenEh Participant, the relevant French
Subsidiary shall send to the French Participanttaride French tax authorities an individual regdviding for, in particular, the Date of
Grant, the Date of Exercise, the number of Shaneshased by the French Participant, the FrenchdiseePrice and, if the French Exercise
Price is less than 95% of the average of the ajpsading prices of a Share during the twenty (2&Jing days preceding the Date of Grant or
of the average purchase price of the treasury Shealel by the Company on the Date of Grant, theusatnof the difference between (i) 95%
of the higher of the average of the closing tragiriges of a Share during the twenty (20) tradiagsdpreceding the Date of Grant and the
average purchase price of the treasury Sharedlig¢lte Company on the Date of Grant and (ii) thenEh Exercise Price.

16. Effective Date — Duration of the FelkriSub Plan

The French Sub Plan shall be effective as of Jg2&r2012 (the “French Effective Date”).

The expiration date of the French Sub Plan shathbexpiration date of the Plan, i.e. the tenthiarsary of the Effective Date. No French
Options shall be granted under the French SubtREmeafter.

17. Administration of the French Sub PlaAmendments

Article 4(b)(v), (vi), (ix) and (x) shall authorizie Committee to modify the key terms and condgiof the French Options after the Date of
Grant, it being precised that the Committee shelehthe sole and plenary authority after the D&t@rant to establish, amend, suspend, or
waive any rules and regulations in accordance wigmch Law and appoint such agents as the Comnsit@ledeem appropriate for the
proper administration of the Plan.

Any amendment of this French Sub Plan made acaptdirticles 4 and 13 of the Plan shall be madaceordance with French Law.

18. Award Agreement

The Award Agreement described in Article 14(a)haf Plan shall in particular indicate (i) the numbgFrench Options, (ii) the French
Exercise Price and (iii) the Date of Grant.

19. Governing Law

The Sub Plan shall be governed by and construaddardance with the internal laws of the State elalvare.









EXHIBIT 31.1
Certification Pursuant to Rule 13a-14(a) of the Serities Exchange Act of 1934
I, Carlos A. Rodriguez, certify that:
1. | have reviewed this quarterly report on Forn-Q of Automatic Data Processing, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, ni#adisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, aiher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer(s) andrke responsible for establishing and maintainirggldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act R
13e15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahoigorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atmare with generally accepted accounting princij

(c) Evaluated the effectiveness of the registrant'slassire controls and procedures and presentedidiréport our conclusiol
about the effectiveness of the disclosure controls procedures, as of the end of the period coveydtis report based on st
evaluation; ant

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting theeticurred during the registrai
most recent fiscal quarter (the registrant's fofigbal quarter in the case of an annual repod) ttas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportingp:

5. The registrant's other certifying officer(s) anéhdve disclosed, based on our most recent evaluafionternal control over financi
reporting, to the registrant's auditors and thetazaimmittee of the registrant's board of direct@s persons performing the equival
functions):

(a) All significant deficiencies and material weaknesgethe design or operation of internal controémofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize @&port financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the registran
internal control over financial reportin

Date: May 4/s/ Carlos A. Rodriguez
2012

Carlos A. Rodrigue.
President and Chief Executive Offic







EXHIBIT 31.2
Certification Pursuant to Rule 13a-14(a) of the Serities Exchange Act of 1934
I, Christopher R. Reidy, certify that:
1. | have reviewed this quarterly report on Forn-Q of Automatic Data Processing, In

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitaie a material fact necessar
make the statements made, in light of the circuntgts. under which such statements were made, ni#adisg with respect to the per
covered by this repor

3. Based on my knowledge, the financial statementd, aiher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer(s) andrke responsible for establishing and maintainirggldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act R
13e15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being preszh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahoigorting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atmare with generally accepted accounting princij

(c) Evaluated the effectiveness of the registrant'slassire controls and procedures and presentedidiréport our conclusiol
about the effectiveness of the disclosure controls procedures, as of the end of the period coveydtis report based on st
evaluation; ant

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting theeticurred during the registrai
most recent fiscal quarter (the registrant's fofigbal quarter in the case of an annual repod) ttas materially affected, or
reasonably likely to materially affect, the regasit's internal control over financial reportingp:

5. The registrant's other certifying officer(s) anéhdve disclosed, based on our most recent evaluafionternal control over financi
reporting, to the registrant's auditors and thetazaimmittee of the registrant's board of direct@s persons performing the equival
functions):

(a) All significant deficiencies and material weaknesgethe design or operation of internal controémofinancial reporting whic
are reasonably likely to adversely affect the regig's ability to record, process, summarize @&port financial information; ar

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the registran
internal control over financial reportin

Date: May /s/ Christopher R. Reidy
4,2012

Christopher R. Reidy
Chief Financial Officer







EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

CERTIFICATION PURSUANT TC
18 U.S.C. SECTION 135!
AS ADOPTED PURSUANT TC
SECTION 906 OF THE SARBANE-OXLEY ACT OF 2002

In connection with the Quarterly Report of AutonadBiata Processing, Inc. (the "Company") on Forn@Qlfor the fiscal quarter
ended March 31, 2012 as filed with the Securitied Bxchange Commission on the date hereof (thed®R9pl, Carlos A. Rodriguez,
President and Chief Executive Officer of the Compaertify, pursuant to 18 U.S.C. § 1350, as adbptarsuant to § 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfewAct of 1934; ani

(2) The information contained in the Reportlfapresents, in all material respects, the finanmadition and result of
operations of the Compan

s/ Carlos A. Rodriguez

Carlos A. Rodriguez

President and Chief Executive Officer
May 4, 2012







EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER

CERTIFICATION PURSUANT TC
18 U.S.C. SECTION 135!
AS ADOPTED PURSUANT TC
SECTION 906 OF THE SARBANE-OXLEY ACT OF 2002

In connection with the Quarterly Report of AutonadBiata Processing, Inc. (the "Company") on Forn@Qlfor the fiscal quarter
ended March 31, 2012 as filed with the Securitied Bxchange Commission on the date hereof (thed®®pl, Christopher R. Reidy, Chief
Financial Officer of the Company, certify, pursutmtl8 U.S.C. § 1350, as adopted pursuant to 98l Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; ani

(2) The information contained in the Reportlfapresents, in all material respects, the finanmadition and result of
operations of the Compan

/sl Christopher R. Reidy
Christopher R. Reidy
Chief Financial Officer
May 4, 2012







