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PART I. FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements

ROCKWELL AUTOMATION, INC.

CONDENSED CONSOLIDATED BALANCE SHEET

(Unaudited)
(in millions)
June 30, September 30,
2013 2012
ASSETS
Current assets:
Cash and cash equivalents $ 1,024 $ 903.¢
Short-term investments 372.% 350.(
Receivables 1,155.: 1,187.:
Inventories 619.( 619.(
Deferred income taxes 192.1 208.€
Other current assets 121.¢ 118.7
Total current assets 3,485.; 3,387.t
Property, net of accumulated depreciation of $12a8d $1,211.5, respectively 581.¢ 587.1
Goodwill 1,010.° 948.¢
Other intangible assets, net 208.7 209.t
Deferred income taxes 324.7 351.1
Other assets 160.7 152.t
Total $ 57710 $ 5,636.
LIABILITIES AND SHAREOWNERS' EQUITY
Current liabilities:
Short-term debt $ 220.C $ 157.(
Accounts payable 499.: 547.¢
Compensation and benefits 187.2 246.4
Advance payments from customers and deferred revenu 225.1 204.1
Customer returns, rebates and incentives 177.¢ 168.7
Other current liabilities 242.¢ 207.¢
Total current liabilities 1,552.: 1,531.¢
Long-term debt 905.1 905.(
Retirement benefits 1,086.¢ 1,105.¢
Other liabilities 219.t 242.¢
Commitments and contingent liabilities (Note 11)
Shareowners’ equity:
Common stock (shares issued: 181.4) 181.¢ 181.¢
Additional paid-in capital 1,441 1,416.°
Retained earnings 4,118.t 3,858.¢
Accumulated other comprehensive loss (1,187.) (1,225.9)
Common stock in treasury, at cost (shares helde 3002013, 42.7; September 30, 2012, 41.6) (2,545.9 (2,379.9
Total shareowners’ equity 2,007.¢ 1,851.7
Total $ 57710  $ 5,636.

See Notes to Condensed Consolidated Financialnstats.

3




Table of Contents

ROCKWELL AUTOMATION, INC.

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

Sales
Products and solutions
Services

Cost of sales
Products and solutions
Services

Gross profit
Selling, general and administrative expenses
Other income (expense)
Interest expense
Income before income taxes
Income tax provision
Net income
Earnings per share:
Basic

Diluted

Cash dividends per share

Weighted average outstanding shares:
Basic

Diluted

(Unaudited)

(in millions, except per share amounts)

Three Months Ended

Nine Months Ended

June 30, June 30,

2013 2012 2013 2012
$ 1,466.: $ 1414 $ 4,163.¢ $ 4,154
158.C 145.¢ 472.% 440.%
1,624. 1,560. 4,636.: 4,595
(859.6) (823.9) (2,428.) (2,416.7)
(11179 (105.0) (331.0) (310.7)
(971.9 (928.9) (2,759.¢) (2,726.9
652.¢ 631.t 1,876.¢ 1,868.t
(383.7) (369.9) (1,134.0 (1,105.9)
3.5 .7 5.1 (7.0
(15.9) (15.2) (46.0) (45.2)
257.¢ 244.¢ 701.7 711.C
(53.7) (54.1) (160.7) (169.2)
$ 203.7 $ 190.7 $ 541.( $ 541.¢
$ 14€ $ 134 % 3.8¢ $ 3.81
$ 148 % 132 % 3.8z $ 3.7¢€
$ 1.04 $% 0.89F $ 19 $ 1.74¢
138.¢ 141 139.¢ 142.C
140.¢ 143.t 141.1 144.(

See Notes to Condensed Consolidated Financialnstats.




Table of Contents
ROCKWELL AUTOMATION, INC.

CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE | NCOME

(Unaudited)
(in millions)
Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Net income $ 2037 $ 1907 $ 541.C $ 541.¢
Other comprehensive income (loss), net of tax:
Pension and other postretirement benefit plan &djgrsts 21.7 13.t 65.4 40.€
Currency translation adjustments (11.9 (89.7) (31.€ (90.0
Net unrealized gains (losses) on cash flow hedges (0.9 11.C 3.8 4.2
Other comprehensive income (loss) 9.4 (64.€) 37.€ (45.2)
Comprehensive income $ 2131 $ 126.1 $ 578 $ 496.¢

See Notes to Condensed Consolidated Financialnstats.
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ROCKWELL AUTOMATION, INC.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Continuing operations:
Operating activities:
Net income

Adjustments to arrive at cash provided by operadictiyities:

Depreciation

Amortization of intangible assets

Share-based compensation expense

Retirement benefit expense

Pension trust contributions

Net loss on disposition of property and investments
Income tax benefit from the exercise of stock aptio

Excess income tax benefit from share-based compensa
Changes in assets and liabilities, excluding effetiacquisitions and foreign

currency adjustments:
Receivables
Inventories
Accounts payable

(Unaudited)
(in millions)

Advance payments from customers and deferred revenu

Compensation and benefits
Income taxes
Other assets and liabilities
Cash provided by operating activities

Investing activities:
Capital expenditures
Acquisition of businesses, net of cash acquired
Purchases of short-term investments
Proceeds from maturities of short-term investments
Proceeds from sale of property and investments
Other investing activities

Cash used for investing activities

Financing activities:
Net issuance of short-term debt
Cash dividends
Purchases of treasury stock
Proceeds from the exercise of stock options
Excess income tax benefit from share-based compensa
Other financing activities
Cash used for financing activities

Effect of exchange rate changes on cash

C.ach nravided hv (11ced far) eantintiina nneratinne

Nine Months Ended

June 30,
2013 2012

541.C % 541.¢
85.1 76.7
24.C 26.2
31.c 32.¢
127.¢ 78.€
(29.9 (328.5)
0.3 0.5
2.C 0.7
(22.6) (7.9
5.3 (114.7)
(9.7) 9.9
(38.9 447
26.C 42.¢€
(55.5 (128.%)
20.C 79.€
(42.9 2.3
663.¢ 328.¢
(86.9) (94.9
(84.9) (16.2)
(284.¢) (400.0
262.5 50.C
0.3 2.4
4.2 —
(197.¢ (458.%)
63.C 270.(
(203.9 (181.5
(319.9 (168.9)
115.¢ 44 4
22.€ 17.2
(1.8) (0.3
(323.6) (18.4)
(14.9) (34.1)
127 ¢ (182 A



Discontinued operations:
Cash used for discontinued operating activities
Cash used for discontinued operations

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See Notes to Condensed Consolidated Financialristats.
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(7.0 (0.7)

(7.0 (0.7)

120.¢ (183.9)

903.¢ 988.¢

$ 10247 $ 805.¢
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ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

1. Basis of Presentation and Accounting Policies

In the opinion of management of Rockwell Automatibrc. (the Company or Rockwell Automation), theaudited Condensed Consolidz
Financial Statements contain all adjustments nacgds present fairly the financial position, résubf operations and cash flows for
periods presented and, except as otherwise indicateeh adjustments consist only of those of a mbmecurring nature. These statem
should be read in conjunction with our Annual Reémor Form 10-K for the fiscal year ended Septen®@r2012. The results of operatio
for the three and nine month periods ended Jun@2@Bare not necessarily indicative of the results Far tull year. All date references
years and quarters herein refer to our fiscal gedrfiscal quarter unless otherwise sta

Receivables

Receivables are stated net of allowances for douaticounts of $ 24.2 million at June 30, 2013 &r#8.0 million at September 30, 201
addition, receivables are stated net of an allowdaoc certain customer returns, rebates and inoeshtf $ 7.6 million at June 30, 2048d ¢
7.9 million at September 30, 2012 .

Earnings Per Share

The following table reconciles basic and dilutech@gys per share (EPS) amounts (in millions, expeptshare amounts):

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Net income $ 203.7 % 190.7 $ 541.C $ 541.¢
Less: Allocation to participating securities 0.3 0.3 (0.9 (2.0
Net income available to common shareowners $ 203¢ $ 190« $ 540.z $ 540.¢
Basic weighted average outstanding shares 138.¢ 141.5 139.¢ 142.(
Effect of dilutive securities
Stock options 1.4 1.€ 1kt 1.7
Performance shares 0.1 0.2 0.2 0.3
Diluted weighted average outstanding shares 140.4 143t 141.1 144.(
Earnings per share:
Basic $ 1.4€ $ 134 % 3.8t % 3.81
Diluted $ 1.4t $ 132 $ 38z $ 3.7¢

For the three and nine months ended June 30, 26h&re-based compensation awards for 1.1 milli@hJaf million shares, respective
were excluded from the diluted EPS calculation beeahey were antidilutive. For the three and mirenths ended June 30, 2012 , share
based compensation awards for 2.3 million and 2llom shares, respectively, were excluded from the dil#ES calculation because t
were antidilutive.




ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

1. Basis of Presentation and Accounting Policiesduotinued)

Recent Accounting Pronouncements

In March 2013, the FASB issued new guidance reltddatie release of cumulative translation adjustmelated to an entity's investment i
foreign entity. The guidance clarifies that thedguwice in Subtopic 830-30, Foreign Currency MatteéFsanslation of Financial Statemel
applies to the release of cumulative translatigonsithent into net income when a reporting entitiiexi sells a part or all of its investment
foreign entity or ceases to have a controlling riitial interest in a subsidiary or group of assk#t tonstitute a business within a fore
entity. This guidance is effective for us prospesdi for reporting periods beginning October 1, 20The adoption of this guidance is
expected to have a material impact on our congeliiinancial statements.

In February 2013, the FASB issued new accountinglagice, which requires companies to present, eitimethe face of the financ
statements or in the notes, significant amountassified out of accumulated other comprehensieerite and the respective line items of
income affected by the reclassification, but ofilthe amount reclassified is required to be rediaskto net income in its entirety in the se
reporting period. For amounts that are not requicebe reclassified in their entirety to net incoroempanies are required to crasferenc
to other disclosures that provide additional detmlthose amounts. This guidance is effective ®mtospectively for reporting peric
beginning October 1, 2013. Other than enhancedodises, the adoption of this guidance is not etgzbto have a material impact on
consolidated financial statements.

2. Share-Based Compensation

We recognized $10.1 million and $31.3 million oégax share-based compensation expense durinfrée and nine months endéahe 3(
2013 , respectively. We recognized $10.5 million &32.8 million of pre-tax share-based compensagiqrense during théree and nir
months ended June 30, 2012 , respectively. Ourargrant of shar®ased compensation takes place during the firsteuaf each fisci
year. The number of shares granted to employees@i-employee directors and the weighted average féireviper share during the peris
presented were (in thousands except per share asyoun

Nine Months Ended June 30,

2013 2012
Wtd. Avg. Wtd. Avg.
Share Share

Grants Fair Value Grants Fair Value
Stock options 1,08 $ 25.17 1,38: $ 23.51
Performance shares 79 98.1°¢ 93 101.57
Restricted stock and restricted stock units 65 80.17 84 73.7¢
Unrestricted stock 11 76.6F 12 61.97
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

3. Acquisitions

In October 2012, we acquired certain assets ofitedium voltage drives business of Harbin Jiuzhcectiic Co., Ltd. (Harbin) located
Harbin, China. The acquisition strengthened ousgmee in the Asi&acific motor control market by adding significaaipabilities in desig
engineering and manufacturing of medium voltageedproducts. The purchase price of the acquisitias $84.8 million. We recorde
goodwill of $71.1 millionattributable to the assembled workforce with thehiecal expertise in designing, engineering, andufecturing
medium voltage drive products and served markeaesipn. We assigned the full amount of goodwilbtos Control Products & Solutio
segment. None of the goodwill recorded is expetiidib deductible for tax purposes.

The fair values and weighted average useful linas lhave been assigned to the acquired identifintdegible assets of this acquisition are
millions, except useful lives):

Wtd. Avg. Useful

Fair Value Life
Customer relationships $ 7.1 10 year:
Technology 3.0 5 years
Other intangible assets 1.0 5 years

In March 2012, we acquired certain assets and aswrartain liabilities of SoftSwitching Technologi€orporation (SoftSwitching),
industrial power quality detection and protectigstems provider in the United States. The fair @adimd weighted average useful life
have been assigned to the acquired technologygifitienassets of this acquisition are $3.2 milliond 40 years respectively. We recorded
goodwill associated with this acquisition.

In May 2011, we purchased a majority stake in thaitg of Lektronix Limited and its affiliate (Lektnix), an independent industi
automation repairs and service provider in Eurapk/Asia. We purchased the remaining minority shéoe$10.9 million in December 2011.

The results of operations of the acquired busirgelsage been included in our Condensed Consolidttgément of Operations since the ¢
of acquisition. Pro forma financial information aalfocation of the purchase price are not preseaseithe effects of these acquisitions are
material to our results of operations or finanpiasition.

4. Inventories

Inventories consist of (in millions):

June 30, September 30,
2013 2012
Finished goods $ 253.¢ $ 262.5
Work in process 163.¢ 149t
Raw materials, parts and supplies 201.7 207.(
Inventories $ 619.C $ 619.(
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ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

5. Goodwill and Other Intangible Assets

Changes in the carrying amount of goodwill for tinee months ended June 30, 2013 are (in millions):

Control
Architecture & Products &
Software Solutions Total
Balance as of September 30, 2012 $ 3877 % 561.1 $ 948.¢
Acquisition of businesses — 71.1 71.1
Translation (3.2 (6.2 (9.2
Balance as of June 30, 2013 $ 3846 $ 626.1 $ 1,010.

Other intangible assets consist of (in millions):

June 30, 2013

Carrying Accumulated
Amount Amortization Net
Amortized intangible assets:
Computer software products $ 138.6 % 711 8 67.7
Customer relationships 76.7 35.4 41.:
Technology 91.C 55.1 35.¢
Trademarks 30.7 14.¢€ 15.¢
Other 22.2 17.¢ 4.3
Total amortized intangible assets 359.¢ 194.4 165.(
Intangible assets not subject to amortization 4317 — 431
Total $ 403.1 $ 194.. % 208.

September 30, 2012

Carrying Accumulated
Amount Amortization Net
Amortized intangible assets:
Computer software products $ 1234 % 612 $ 62.2
Customer relationships 72.€ 30.7 41.¢
Technology 88.¢ 50.¢ 38.C
Trademarks 32.1 12.¢ 19.2
Other 21.4 16.¢ 4.t
Total amortized intangible assets 338.¢ 172.¢ 165.¢
Intangible assets not subject to amortization 437 — 437
Total $ 382.1 $ 172.¢ $ 209.t

The Allen-Bradley?trademark has an indefinite life, and therefonedssubject to amortization.

Estimated amortization expense is $32.6 millior2@13 , $34.2 million in 2014 , $28.5 million in 21 $24.9 million in 2016 an#20.¢
million in 2017 .

We performed the annual evaluation of our goodaiiltl indefinite life intangible assets for impairrhas required by accounting princig
generally accepted in the United States (U.S. GA&R)ng the second quarter of 2048d concluded these assets are not impaired. V
not identify any impairment indicators during thérd quarter of 2013 that would require further airment analysis.

10
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ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

6. Short-term Debt

Our short-term debt obligations are comprised ahmercial paper borrowings. Commercial paper bomgwioutstanding wer§220.(
million at June 30, 2013 and $157.0 million at ®ember 30, 2012 . At June 30, 201the weighted average interest rate and matuetiog
of the commercial paper outstanding were 0.18 peraerd fifteen days , respectively. At September2812, the weighted average intei
rate and maturity period of the commercial papastamding were 0.27 percent and six days , resfbgti

7. Other Current Liabilities

Other current liabilities consist of (in millions):

June 30, September 30,
2013 2012
Unrealized losses on foreign exchange contracts $ 8€ $ 21°F
Product warranty obligations 35.t 37.¢
Taxes other than income taxes 38.1 37.1
Accrued interest 15.C 15.€
Dividends payable 72.1 —
Income taxes payable 11.C 14.7
Other 62.€ 81.1
Other current liabilities $ 242.¢  $ 207.¢

8. Product Warranty Obligations

We record a liability for product warranty obligatis at the time of sale to a customer based upstarttal warranty experience. Most of
products are covered under a warranty period tivat for twelve months from either the date of salenstallation. We also record a liabil
for specific warranty matters when they become abbb and reasonably estimable. Our product warrahligations are included in ott
current liabilities in the Condensed ConsolidatedbBce Sheet.

Changes in the product warranty obligations forriime months ended June 30, 2013 and 2012 areil{ians):

Nine Months Ended

June 30,
2013 2012
Balance at beginning of period $ 37.6 $ 38.t
Accruals for warranties issued during the curreartqul 23.€ 27.2
Adjustments to pre-existing warranties (0.6 0.€
Settlements of warranty claims (25.9) (24.2)
Balance at end of period $ 358 $ 42.1

11
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ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

9. Derivative Instruments and Fair Value Measuremeh

We use foreign currency forward exchange contractaanage certain foreign currency risks. We eintter these contracts to offset char
in the amount of future cash flows associated weightain thirdparty and intercompany transactions denominatetbiieign currencie
expected to occur within the next two years (cdsw hedges). Certain of our locations have assadsliabilities denominated in currenc
other than their functional currencies resultingnirintercompany loans and other transactions withd tparties denominated in fore
currencies. We also enter into foreign currencyvéod exchange contracts that we do not designateedging instruments to offset
transaction gains or losses associated with sortteeeé assets and liabilities.

We value our forward exchange contracts using &ebapproach. We use a valuation model based antsnipcluding forward and sf
prices for currency and interest rate curves. Wendit change our valuation techniques during time mhonths ended June 30, 2Q1Bhe
notional values of our forward exchange contraatstanding at June 30, 2013 were $902.6 milliohwhich $575.5 milliorwere designate
as cash flow hedges. Currency pairs (buy/sell) emimg the most significant contract notional valweere United States dollar (USD)/el
USD/Canadian dollar, Swiss franc/euro, SingaporaddSD, USD/Brazilian real, Mexican peso/USD, Swifranc/USD, and Swi
franc/Canadian dollar.

We also use foreign currency denominated debt atitigs to hedge portions of our net investmentsan-U.S. subsidiaries. The currer
effects of the debt obligations are reflected inumsulated other comprehensive loss within sharemsl@quity where they offset gains ¢
losses recorded on our net investments globallylJuae 30, 2013 we had $13.9 milliohforeign currency denominated debt designateutki
investment hedges.

U.S. GAAP defines fair value as the price that widu received for an asset or paid to transfealdlily (exit price) in an orderly transacti
between market participants in the principal or tramvantageous market for the asset or liabilitys..GAAP also classifies the inputs use
measure fair value into the following hierarchy:

Level 1: Quoted prices in active markets for identical essee liabilities.

Level 2; Quoted prices in active markets for similar aseetgbilities, quoted prices for identical or sian assets or liabilities in
markets that are not active, or inputs other thastep prices that are observable for the assédtafitly.

Level 3: Unobservable inputs for the asset or liability.

Assets and liabilities measured at fair value araurring basis and their location in our CondenSedsolidated Balance Sheet were
millions):

Fair Value (Level 2)

June 30, September 30,
Derivatives Designated as Hedaing Instruments Balance Sheet Location 2013 2012
Forward exchange contracts Other current assets $ 117 % 8.7
Forward exchange contracts Other assets 0.¢ 1.3
Forward exchange contracts Other current liabilities (6.0 (8.4
Forward exchange contracts Other liabilities (0.9 (1.5)
Total $ 57 $ 0.1

Fair Value (Level 2)

June 30, September 30,
Derivatives Not Designated as Hedging Instruments Balance Sheet Location 2013 2012
Forward exchange contracts Other current assets $ 6.1 $ 2.3
Forward exchange contracts Other assets 1.8 0.1
Forward exchange contracts Other current liabilities (2.€) (13.7)
Total $ 52 $ (10.7)

12




ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

9. Derivative Instruments and Fair Value Measuremeh(continued)

The pretax amount of gains recorded in other compreherisis@me (loss) related to hedges that would haes becorded in the Conden
Consolidated Statement of Operations had they @en Iso designated was (in millions):

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Forward exchange contracts (cash flow hedges) $ 2C $ 18€ $ 94 $ 9.8
Foreign currency denominated debt (net investmedgés) 0.2 0.4 0.8 0.1
Total $ 23 $ 19.C $ 10z $ 10.C

Approximately $5.7 million ( $3.6 million net ofstaof net unrealized gains on cash flow hedgesfasime 30, 20138vill be reclassified int
earnings during the next 12 months. We expectthiegte net unrealized gains will be offset whenhisdged items are recognized in earnings.

The pretax amount of gains (losses) reclassified from amdated other comprehensive loss into the Conde@sedolidated Statement
Operations related to derivative forward exchangetracts designated as cash flow hedges, whicletoffe related (losses) gains on
hedged items during the periods presented, was:

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Sales $ 1.C $ 0.9 % 15 $ (0.6)
Cost of sales 1.€ 14 1.8 3.6
Total $ 2€ $ 1.C $ 33 $ 3.3

The amount recognized in earnings as a resultaffeéative hedges was not significant.

The pretax amount of gains (losses) from forward exchaogaracts not designated as hedging instrumentggnézed in the Condens
Consolidated Statement of Operations during thgepresented was:

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Other income (expense) $ 6.7 $ 15 $ 31 $ (24.¢)
Cost of sales — 0.1 — 0.1
Total $ 6.7 $ 1€ $ 31 $ (14.9)

13




ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

9. Derivative Instruments and Fair Value Measuremeh(continued)

We also hold financial instruments consisting aflgashort-term investments, short-term debt ang-term debt. The fair values of our ce
short-term investments and shtetm debt approximate their carrying amounts asnted in our Condensed Consolidated Balance She
to the short-term nature of these instruments. g lthe fair value of longrm debt upon quoted market prices for the sansinufar issue:
The following table presents the carrying amoumsd astimated fair values of financial instrumentt measured at fair value in -
Condensed Consolidated Balance Sheet (in millions):

June 30, 2013

Fair Value
Carrying Amount Total Level 1 Level 2 Level 3
Cash and cash equivalents $ 1,024 $ 1,024 $ 9192 $ 1055 $ =
Short-term investments 372.% 372.% — 372.% —
Short-term debt 220.( 220.( — 220.( —
Long-term debt 905.1 1,090.¢ — 1,090.¢ —

September 30, 2012

Fair Value
Carrying Amount Total Level 1 Level 2 Level 3
Cash and cash equivalents $ 903.¢ $ 903.¢ $ 7794 % 124 % =
Short-term investments 350.C 350.C — 350.C —
Short-term debt 157.C 157.C — 157.C —
Long-term debt 905.( 1,187.¢ — 1,187.¢ —

14




Table of Contents

ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)

10. Retirement Benefits

The components of net periodic benefit cost arenitions):

Service cost
Interest cost
Expected return on plan assets
Amortization:
Prior service credit
Net actuarial loss
Net periodic benefit cost

Service cost
Interest cost
Amortization:
Prior service credit
Net actuarial loss
Net periodic benefit cost

(Unaudited)

Pension Benefits

Three Months Ended Nine Months Ended
June 30, June 30,

2013 2012 2013 2012
22¢ $ 17.¢  $ 69.C $ 53.¢
40.C 41.7 120.2 125.¢

(56.5) (56.€) (169.7) (171.0
(0.6) (0.6) (1.9 (1.8)
36.1 23.€ 108.t 71.C
41¢ $ 257 $ 126.1 $ 77.€

Other Postretirement

Benefits
Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
0.6 $ 0.€ $ 18 $ 1.7
1.€ 1.8 4.7 54
(2.7) (2.6) (8.1) (7.9
1.1 0.€ 3.3 1.8
0.€ $ 04 $ 17 $ 1.C

In October 2011, we made a voluntary contributib300 million to our U.S. qualified pension planst.
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ROCKWELL AUTOMATION, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

11. Commitments and Contingent Liabilities

Various lawsuits, claims and proceedings have lmemay be instituted or asserted against us rglatnthe conduct of our busine
including those pertaining to product liability, vitronmental, safety and health, intellectual proypeemployment and contract matti
Although the outcome of litigation cannot be preéelic with certainty and some lawsuits, claims orcpealings may be disposed
unfavorably to us, we believe the disposition ofttera that are pending or have been asserted atilhave a material effect on our busin
financial condition or results of operations.

We (including our subsidiaries) have been nameal dafendant in lawsuits alleging personal injuraassult of exposure to asbestos thal
used in certain components of our products manysyago. Currently there are a few thousand claimamtlawsuits that name us
defendants, together with hundreds of other congsarih some cases, the claims involve products fdorasted businesses, and we
indemnified for most of the costs. However, we hageeed to defend and indemnify asbestos claintei@$sd with products manufacturec
sold by our former Dodge mechanical and Relianeetit motors and motor repair services businegsesto their divestiture by us, whi
occurred on January 31, 2007. We are also resgdenfsibhalf of the costs and liabilities associateith asbestos cases against the fo
Rockwell International Corporation’s (RI§) divested measurement and flow control busin@ssin all cases, for those claimants whc
show that they worked with our products or prodwaftslivested businesses for which we are respamsiaé nevertheless believe we
meritorious defenses, in substantial part due ¢oirtkegrity of the products, the encapsulated eatdrany asbestassntaining componen
and the lack of any impairing medical conditiontbe part of many claimants. We defend those caigesously. Historically, we have be
dismissed from the vast majority of these claimhwio payment to claimants.

We have maintained insurance coverage that wevigetievers indemnity and defense costs, over andeadeifinsured retentions, for clair
arising from our former AlleBradley subsidiary. Following litigation against thtewide Indemnity Company (Nationwide) and Ken
Insurance (Kemper), the insurance carriers thatiged liability insurance coverage to All@radley, we entered into separate agreemer
April 1, 2008 with both insurance carriers to fanthesolve responsibility for ongoing and futureemge of AllenBradley asbestos claims.
exchange for a lump sum payment, Kemper boughitsutemaining liability and has been released frimmther insurance obligations
Allen-Bradley. Nationwide entered into a cost share ages with us to pay the substantial majority ofifetdefense and indemnity costs
Allen-Bradley asbestos claims. We believe that éiniengement with Nationwide will continue to prdeicoverage for AlleBradley asbest:
claims throughout the remaining life of the asbedibility.

The uncertainties of asbestos claim litigation miakifficult to predict accurately the ultimatetoome of asbestos claims. That uncertainty
is increased by the possibility of adverse rulingsew legislation affecting asbestos claim litigator the settlement process. Subject to tl
uncertainties and based on our experience deferdingstos claims, we do not believe these lawsilithave a material effect on our
financial condition or results of operations.

We have, from time to time, divested certain of businesses. In connection with these divestituredain lawsuits, claims and proceed
may be instituted or asserted against us relatéuetperiod that we owned the businesses, eitteuse we agreed to retain certain liabil
related to these periods or because such liakiliti# upon us by operation of law. In some insemdhe divested business has assume
liabilities; however, it is possible that we midi# responsible to satisfy those liabilities if theested business is unable to do so.

In connection with the spioffs of our former automotive component systemsdrass, semiconductor systems business and RockwHihs
avionics and communications business, the sgfinempanies have agreed to indemnify us for saigtlly all contingent liabilities related
the respective businesses, including environmemtlintellectual property matters.

In connection with the sale of our Dodge mechanaad Reliance Electric motors and motor repair isessbusinesses, we agreel
indemnify Baldor Electric Company for costs and dages related to certain legal, legacy environmeatal asbestos matters of tr
businesses arising before January 31, 2007, faztwthie maximum exposure would be capped at the atmeceived for the sale.

In many countries we provide a limited intellectpabperty indemnity as part of our terms and cood# of sale. We also at times pro\
limited intellectual property indemnities in oth@ntracts with third parties, such as contractceoning the development and manufactul
our products. As of June 30, 201®e were not aware of any material indemnificatitaims that were probable or reasonably possibén
unfavorable outcome. Historically, claims that hdse=n made under the indemnification agreements havhad a material impact on
operating results, financial position or cash flpiwswever, to the extent that valid indemnificatdaims arise in the future, future payms
by us could be significant and could have a mdtadserse effect on our results of operations shdbows in a particular period.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

12. Income Taxes

At the end of each interim period, we estimate sebeffective tax rate that we expect for the fisitdl year based on our most recent fore
of pretax income, permanent book and tax differencesgoiohl tax planning strategies. We use this bassetoaprovide for income taxes
a year-todate basis, excluding the effect of significantsunal or extraordinary items and items that arentedmet of their related tax effec
We record the tax effect of significant unusuakgtraordinary items and items that are reportecbhéteir tax effects in the period in wh
they occur.

The effective tax rate was 20.9 percent and 22t8emé in the three and nine months ended June(®I(B 2respectively, compared 2@.1
percent and 23.8 percent in the three and nine meoemded June 30, 2012espectively. The effective tax rate was lowanthhe U.<
statutory rate of 35 percent in each period prilpébecause we benefited from lower ndts. tax rates. We recognized net discrets
benefits of $10.0 million and $6.0 million in therée months ended June 30, 2013 and 20&&pectively, primarily related to the favore
resolution of tax matters in various global juriddins. We recognized net discrete tax benefit$1e.5 million in the ninemonths ende
June 30, 2013 primarily related to the favorable resolutiontakx matters in various global jurisdictions and th&oactive extension of t
U.S. federal research and development tax credit.r¥¢ognized net discrete tax benefits of $4.6ionilin the nine months endddine 3(
2012 , primarily related to the favorable resolataf tax matters in various global jurisdictions.

The amount of gross unrecognized tax benefits Bds5$million and $70.3 million at June 30, 2013 &&ptember 30, 2012espectively, ¢
which the entire amount would reduce our effectaserate if recognized.

Accrued interest and penalties related to unre@eghtax benefits were $17.2 million and $20.1 wriliat June 30, 2013 aigkptember 3
2012 , respectively. We recognize interest and Iferaelated to unrecognized tax benefits in tiewime tax provision.

If the unrecognized tax benefits were recognizieel net impact on our income tax provision, inclgdine recognition of interest and pena
and offsetting tax assets, would be $31.3 millisro&June 30, 2013 .

There was no material change in the amount of wgrézed tax benefits in the nine months ended 30n2013. We believe it is reasonal
possible that the amount of gross unrecognizedaefits could be reduced by up to $9.3 milliorthe next 12 months as a result of
resolution of tax matters in various global juritins and the lapses of statutes of limitations.

We conduct business globally and are routinelytaddby the various tax jurisdictions in which weeogte. We are no longer subject to |
federal income tax examinations for years before02hd are no longer subject to state, local anddargicome tax examinations for ye
before 2003 .
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (continued)
(Unaudited)

13. Business Segment Information

The following tables reflect the sales and opegatasults of our reportable segments (in millions):

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Sales
Architecture & Software $ 671.C $ 663.6 $ 1,967 $ 1,979.;
Control Products & Solutions 953.2 896.¢ 2,668.t 2,616.:
Total $ 1,624.. $ 1560.c $ 4636.: $ 4,595..
Segment operating earnings
Architecture & Software $ 188.¢ $ 1852 $ 5417 $ 545.(
Control Products & Solutions 129.2 106.¢ 337.% 315.5
Total 317.¢ 292.] 879.( 860.5
Purchase accounting depreciation and amortization (4.6 (5.0 (14.9) (14.9
General corporate — net (20.9 (18.9) (57.5) (63.0
Non-operating pension costs (19.¢) (8.8 (59.0 (26.9)
Interest expense (15.9 (15.9) (46.0 (45.2)
Income before income taxes $ 257.¢ % 244¢ % 7017 % 711.C

!Beginning in fiscal 2013, we redefined segment afieg earnings to exclude non-operating pensiotsctonoperating pension costs w
reclassified to a separate line item within thevabtable for all periods presented. These cost® weeviously included in the operat
earnings of each segment and in general corposdteNoneperating pension costs consist of defined bemddit interest cost, expec
return on plan assets, amortization of actuariaiggand losses and the impacts of any plan curtaitenor settlements. These componer
net periodic benefit cost primarily relate to chesgn pension assets and liabilities that are @ltreé market performance; we consider tt
costs to be unrelated to the operating performanoer business. We continue to include serviceé and amortization of prior service cos
the business segment that incurred the expenseeaes tomponents of net periodic benefit cost reptethe operating cost of provid
pension benefits to our employees.

Among other considerations, we evaluate performamak allocate resources based upon segment ogersimings before income tax
interest expense, costs related to corporate sfficeneperating pension costs, certain nonrecurring gatpoinitiatives, gains and los:
from the disposition of businesses and purchaseustinig depreciation and amortization. Dependinghenproduct, intersegment sales wi
a single legal entity are either at cost or cogs @ markdp, which does not necessarily represent a marie. (Sales between legal enti
are at an appropriate transfer price. We allocattscrelated to shared segment operating activitiedhe segments using a methodo
consistent with the expected benefit.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareowners of
Rockwell Automation, Inc.
Milwaukee, Wisconsin

We have reviewed the accompanying condensed cdasadi balance sheet of Rockwell Automation, Ind. subsidiaries (the “Companyak

of June 30, 2013, and the related condensed ddatad statements of operations and comprehenséamie for the three-month and nine -
month periods ended June 30, 2013 and 2012 , acaksbfflows for the nine -month periods ended Bne013 and 2012These condens
consolidated interim financial statements are #sponsibility of the Company’s management.

We conducted our reviews in accordance with thedsteds of the Public Company Accounting Oversigbal (United States). A review
interim financial information consists principaldf applying analytical procedures and making iniggirof persons responsible for finan
and accounting matters. It is substantially lessdope than an audit conducted in accordance Wwihstandards of the Public Comp
Accounting Oversight Board (United States), theeotiye of which is the expression of an opinionareiing the financial statements take
a whole. Accordingly, we do not express such aniopi

Based on our reviews, we are not aware of any mhtaodifications that should be made to such cosdd consolidated interim financ
statements for them to be in conformity with acdamgprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance with stendards of the Public Company Accounting Ovetsibard (United States), t
consolidated balance sheet of Rockwell Automationg, and subsidiaries as of September 30, 2@l the related consolidated statemer
operations, cash flows, shareownerguity, and comprehensive income for the year #rated (not presented herein); and in our repoec
November 19, 2012, we expressed an unqualifiediapion those consolidated financial statement&uinopinion, the information set fo
in the accompanying condensed consolidated balsimeet as of September 30, 204 2airly stated, in all material respects, in tiga to the
consolidated balance sheet from which it has beenet.

/s/ DELOITTE & TOUCHE LLP

Milwaukee, Wisconsin
August 7, 2013

19




Table of Contents
ROCKWELL AUTOMATION, INC.

Item 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
Results of Operations
Forward Looking Statement

This Quarterly Report contains statements (inclgdiartain projections and business trends) thatfareard looking statementsis define

in the Private Securities Litigation Reform Act1895. Words such as “believe”, “estimate”, “projetplan”, “expect”, “anticipate”, “will”,
“intend” and other similar expressions may identify forwknaoking statements. Actual results may differ miatgr from those projected a:
result of certain risks and uncertainties, manwbich are beyond our control, including but notited to:

* macroeconomic factors, including global and regidnesiness conditions, the availability and costapital, the cyclical nature of ¢
customers’ capital spending, sovereign debt coscand currency exchange rates;

* laws, regulations and governmental policies affegtiur activities in the countries where we do hess

» the successful development of advanced technolagiéslemand for and market acceptance of new astingxproducts

« the availability, effectiveness and security of sformation technology systen

» competitive products, services and solutions ai@rgy pressures, and our ability to provide higlalgy products, services and solutic
» adisruption of our operations and supply chaintdugatural disasters, acts of war, strikes, té&snorsocial unrest or other cau:

e our ability to protect confidential information aedforce our intellectual property rigt

» our ability to successfully address claims by tgxamthorities in the various jurisdictions where deebusines

e our ability to attract and retain qualified persel;

» our ability to manage costs related to employdeeraent and health care bene

« the uncertainties of litigation, including liabiéis related to the safety and security of the petgjuservices and solutions we sell ¢
alleged intellectual property infringements;

e our ability to manage and mitigate the risks asgted with our solutions busine

» adisruption of our distribution channt

» the availability and price of components and mate

» the successful integration and management of aedjbiusinesse

» the successful execution of our cost productivitgt globalization initiatives; ai

« other risks and uncertainties, including but notitéd to those detailed from time to time in ouc@&#ies and Exchange Commiss
(SEC) filings.

These forward looking statements reflect our beles of the date of filing this report. We undegtado obligation to update or revise
forward looking statement, whether as a resultesf mformation, future events or otherwise. Semlie\, Risk Factors of our Annual Reg
on Form 10-K for the fiscal year ended Septembe28@2 for more information.

Non-GAAP Measures

The following discussion includes organic salesaltsegment operating earnings and margin, Adjustedme, Adjusted EPS, Adjust
Effective Tax Rate and free cash flow, which ara-GAAP measures. S&upplemental Sales Informationfor a reconciliation of reportt
sales to organic sales and a discussion of why elievie this non-GAAP measure is useful to invest®eseResults of Operationsfor a
reconciliation of income before income taxes t@lteegment operating earnings and margin and aisfizm of why we believe these non-
GAAP measures are useful to investors. Results of Operationsfor a reconciliation of income from continuing opgons, diluted EF
from continuing operations and effective tax ratétjusted Income, Adjusted EPS and Adjusted Eifffectax Rate and a discussion of \
we believe these non-GAAP measures are usefulvesiors. Sed&inancial Condition for a reconciliation of cash flows from operat
activities to free cash flow and a discussion ofwie believe this non-GAAP measure is useful testors.
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Overview

We are a leading global provider of industrial adédion power, control and information solutionstthelp manufacturers achieve
competitive advantage for their businesses. Ovdeatiand for our products, services and solutiodsiven by:

investments in manufacturing, including upgradesdifications and expansions of existing facilit@sproduction lines, and the creat
of new facilities or production lines;

investments in basic materials production capaeitich may be related to commodity pricing lev

our customersheeds for faster time to market, lower total cdsbwnership, improved asset utilization and optitian, and enterpri:
risk management;

industry factors that include our customers’ mawduct introductions, demand for our customprsducts or services, and the regula
and competitive environments in which our custonogmrate;

levels of global industrial production and capacitijization;
regional factors that include local political, smicregulatory and economic circumstances:
the spending patterns of our customers due to #meival budgeting processes and their working sdbs

Long-term Strategy

Our vision of being the most valued global providérinnovative industrial automation and informatiproducts, services and solution
supported by our growth and performance strategnctwseeks to:

achieve growth rates in excess of the automatiomkebhaby expanding our served market and strengtigerdur competitiv
differentiation;

diversify our revenue streams by broadening outf@l@y of products, services and solutions, expagdur global presence and servit
wider range of customer applications;

grow market share by gaining new customers gnchbturing a larger share of existing customspgnding
enhance our market access by building our charapalhility and partner netwol

make acquisitions that serve as catalysts to ocggnowth by adding complementary technology, expandur served market, enhanc
our domain expertise or continuing our geographierdification;

deploy human and financial resources to strengblertechnology leadership and our intellectual ediusiness mods
continuously improve quality and customer experg @
drive annual cost productivit

By implementing the strategy above, we seek toeaghour long-term financial goals that include rave growth of 6-8 percent, douldégit
EPS growth, return on invested capital in excesa0opercent, free cash flow equal to about 100grerof net income and 60 percent of
revenue outside the U.S, including 30 percent eémae from emerging markets.
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U. S. Industrial Economic Trends

In the third quarter of 2013 , sales to U.S. custanaccounted for 50 percesftour total sales. The various indicators we wsgauge th
direction and momentum of our served U.S. marketkide:

e The Industrial Production Index (Total Index), pebked by the Federal Reserve, which measures #leotgput of manufacturin
mining, and electric and gas utilities. The IndiaétProduction Index is expressed as a percenthgeaboutput in a base year, curre
2007. Historically there has been a meaningful elation between the changes in the Industrial Ribolu Index and the level
automation investment made by our U.S. customettsein manufacturing base.

» The Manufacturing Purchasing Managédrglex (PMI), published by the Institute for Supphanagement (ISM), which is an indicatol
the current and nederm state of manufacturing activity in the U.ScAading to the ISM, a PMI measure above 50 ind#tat the U.¢
manufacturing economy is generally expanding whifeeasure below 50 indicates that it is generalhtracting.

* Industrial Equipment Spending, which is an econostatistic compiled by the Bureau of Economic Asi@y(BEA). This statist
provides insight into spending trends in the broa8. industrial economy. This measure over thedortgrm has proven to demonstre
reasonable correlation with our domestic growth.

» Capacity Utilization (Total Industry), which is &mdicator of plant operating activity published thne Federal Reserve. Historically th
has been a meaningful correlation between Capbitiigation and levels of U.S. industrial produgctio

The table below depicts the trends in these indisasince the quarter ended September 203thbility in both the recently reported |
forecasted macroeconomic indicators supports ope&stion that market conditions in the U.S. wélimain stable through the remainde
our fiscal year.

Industrial
Industrial Equipment Capacity
Production Spending Utilization
Index PMI (in billions) (percent)
Fiscal 2013
Quarter ended:
June 2013 98.¢ 50.¢ 199.¢ 77.€
March 2013 98.7 51.z 200.1 78.C
December 2012 97.7 50.2 199.¢ 77.5
Fiscal 2012
Quarter ended:
September 2012 97.1 51.€ 195.¢ 77.4
June 2012 97.C 50.2 195.k 77.7
March 2012 96.2 53.2 190.1 77.€
December 2011 95.1 52.¢ 196.t 77.1
Fiscal 2011
Quarter ended:
September 2011 94.C 53.2 187.1 76.7

Note: Economic indicators are subject to revisions by the issuing organizations.
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Non-U.S. Economic Trends

In the third quarter of 2013 , sales to non-U.Stamers accounted for 50 percehbur total sales. These customers include batlgénou
companies and multinational companies with expapdiobal presence. In addition to the global fasfereviously mentioned, internatio
demand, particularly in emerging markets, has hisatly been driven by the strength of the indwteéconomy in each region, investment
infrastructure and expanding consumer markets.

We use changes in Gross Domestic Product (GDP)raiubtrial Production Index as indicators of thevgth opportunities in each regi
where we do business. Outside the U.S., we expabtesunderlying market conditions. Europe continirerecession with flat conditio
currently. In Asia, China's investment levels reamakak due to a combination of credit conditionsaitening exports and overcapacity,
India's economy remains weak. In Latin America, Me industrial production growth rates have bstble for several months wr
Brazil's neaterm growth has slackened on weak exports and Bnioher PMI. We still expect that emerging marketdl we the faste:
growing automation markets over the long term.
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Summary of Results of Operatior

Sales in the third quarter of 2013 increased 4grrcompared to the third quarter of 2@tigh growth in all regions, except for Asia Paci
Sales increased 7 percent sequentially comparddetsecond quarter of 2012, with growth in all osgi and across both segments.
realized strong margin conversion on 4 percenssglewth, primarily due to volume leverage and argd productivity.

We continued to execute our key initiatives:

» Sales related to our process initiative incrdaggproximately 2 percent year over year in thedtquarter of 2013

e Logix sales in the third quarter of 20it@reased 3 percent year over year, slightly ofiopeing the Architecture & Software segmen
a whole.

« Sales in emerging markets increased 6 percentougaryear and 5 percent organically. Acquisitionatdbuted 1 percent to the sz
growth. Strong growth in Latin America was pariatiffset by declines in AsiRacific with the exception of China. Emerging mas
represented 22 percent of total company saleseithiihd quarter of 2013 .

The effective tax rate in the third quarter of 2048s 20.9 percent compared to 22.1 percent inhind guarter of 2012 The Adjuste
Effective Tax Rate in the third quarter of 2013 v2&s0 percent compared to 22.6 percent in the dprater of 2012 We recognized n
discrete tax benefits of $10.0 million and $6.0limnl in the third quarter of 2013 and 2012espectively, primarily related to the favore
resolution of tax matters in various global juridiins.
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The following table reflects our sales and operatisults for the three and nine months ended 30n2013 and 201¢@n millions, except pe
share amounts):

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012

Sales

Architecture & Software $ 671.C % 663.¢ $ 1967 $ 1,979.

Control Products & Solutions 953.2 896.¢ 2,668.! 2,616.:

Total sales (a) $ 1624: $ 1560« $ 46360 $ 4,595

Segment operating earninys

Architecture & Software $ 188.¢ $ 1852 $ 5417 $ 545.(

Control Products & Solutions 129.2 106.¢ 337.: 315.¢

Total segment operating earnirfgé) 317.¢ 292.1 879.( 860.t

Purchase accounting depreciation and amortization (4.6 (5.0 (24.9) (14.9
General corporate — net (20.9 (18.9) (57.5 (63.0
Non-operating pension costs (19.6) (8.8 (59.0 (26.4)
Interest expense (15.9 (15.9) (46.0 (45.2)
Income before income taxes (c) 257.¢ 244.¢ 701.7 711.(
Income tax provision (53.79) (54.7 (160.%) (169.9)
Net income $ 2037 $ 1907 $ 541.C $ 541.¢
Diluted EPS $ 14 % 132 $ 3.8: % 3.7¢€
Adjusted EPS $ 154 $ 137 $ 40¢ $ 3.87
Diluted weighted average outstanding shares 140.¢ 143t 141.1 144.(
Total segment operating mardir{b/a) 19.€% 18.7% 19.(% 18.7%
Pre-tax margin (c/a) 15.8% 15.7% 15.1% 15.5%

(1) See Note 13 in the Condensed Consolidated FinaGtagéments for the definition of segment operagiagnings

(2) Total segment operating earnings and totainge operating margin are n@AAP financial measures. We believe that these oret
are useful to investors as measures of operatiniprpgance. We use these measures to monitor anldateahe profitability of ot
operating segments. Our measures of total segnpenating earnings and total segment operating mangly be different from measu
used by other companies.

(3) Beginning in fiscal 2013, we redefined segmamrating earnings to exclude non-operating pensists. Noreperating pension co:
were reclassified to a separate line item withim dbove table for all periods presented. Theses soste previously included in segm
operating earnings and in general corporege-We continue to include service cost and amatitin of prior service cost in the busir
segment that incurred the expense as these cpstseat the operating cost of providing pensiorefiento our employees.
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Purchase accounting depreciation and amortizatihn@neperating pension costs are not allocated to oaratimg segments because ti
costs are excluded from our measurement of segmepérating performance for internal purposes. fbillewing table reflects purcha
accounting depreciation and amortization and narating pension costs that are attributable to @hacur segments for thitaree and nir
months ended June 30, 2013 and 2012 (in millions):

Three Months Ended Nine Months Ended
June 30, June 30,
2013 2012 2013 2012
Purchase accounting depreciation and amortization
Architecture & Software $ 0S¢ $ 12 3 3C % 3.7
Control Products & Solutions 3.5 3.5 11.C 10.4
Non-operating pension costs
Architecture & Software 6.9 2.9 20.7 8.7
Control Products & Solutions 11.7 5.2 35.1 15.7

The increases in non-operating pension costs ih begments in the three and nine months ended3lyriZ013were primarily due to tt
decrease in our U.S. discount rate from 5.20 péline2012 to 4.15 percent in 2013 .
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Adjusted Income, Adjusted EPS and Adjusted EffeetiVax Rate Reconciliatiol

Adjusted Income, Adjusted EPS and Adjusted Effecfiax Rate are non-GAAP earnings measures that@xcloneperating pension co:
and their related income tax effects. We define-oparating pension costs as defined benefit plarést cost, expected return on plan as
amortization of actuarial gains and losses andrtipact of any plan curtailments or settlements.seh@omponents of net periodic benefit
primarily relate to changes in pension assets mfulities that are a result of market performanee;consider these costs to be unrelati
the operating performance of our business. We \eelibat Adjusted Income, Adjusted EPS and Adju&ffdctive Tax Rate provide use
information to our investors about our operatingf@enance and allow management and investors topaognour operating performai
period over period. Our measures of Adjusted Ingohtusted EPS and Adjusted Effective Tax Rate imaylifferent from measures usec
other companies. These n@AAP measures should not be considered a substdut@acome from continuing operations, diluted E®®
effective tax rate.

The following is a reconciliation of income fromrttuing operations, diluted EPS from continuing@ions, and effective tax rate to
Adjusted Income, Adjusted EPS and Adjusted Effecliax Rate for the three and nine months ended3yn2013 and 2012 (in millions,
except per share amounts):

Three Months Ended Nine Months Ended

June 30, June 30,
2013 2012 2013 2012
Income from continuing operations $ 2037 $ 1907 $ 541.C $ 541.¢
Non-operating pension costs 19.€ 8.8 59.C 26.4
Tax effect of non-operating pension costs (7.2 3.1 (21.5) (9.9
Adjusted Income $ 2161 $ 196« $ 578f $ 558.¢
Diluted EPS from continuing operations $ 14t ¢ 132 $ 38 $ 3.7¢
Non-operating pension costs per diluted share rba#x 0.14 0.0¢€ 0.4z 0.1¢
Tax effect of non-operating pension costs per edwhare (0.0%) (0.02) (0.1¢ (0.07)
Adjusted EPS $ 154 $ 137 $ 40 $ 3.87
Effective tax rate 20.% 22.1% 22.% 23.8%
Tax effect of non-operating pension costs 1.1% 0.5% 1.1% 0.4%
Adjusted Effective Tax Rate 22.(% 22.€% 24.(% 24.2%
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Three and Nine Months Ended June 30, 2013 Compated hree and Nine Months Ended June 30, 2012

Three Months Ended Nine Months Ended
June 30, June 30,
(in millions, except per share amounts) 2013 2012 Change 2013 2012 Change
Sales $ 1624 $ 1560 $ 63.6 $ 4,636 $ 4595.:. $ 40.¢
Income before income taxes 257.¢ 244.¢ 12.€ 701.7 711.( (9.9
Diluted EPS 1.4¢ 1.3 0.12 3.8¢ 3.7¢€ 0.07
Adjusted EPS 1.54 1.37 0.17 4.0¢ 3.87 0.2z

Sales

Our sales increased 4 percent and 1 percent ithtee and nine months ended June 30, 2013 , résggctompared to théhree and nir
months ended June 30, 2012 . Sales in our soludindsservices businesses increased 6 percent pactént in the three and ningonth:
ended June 30, 2013, respectively, compared tththe and nine months ended June 30, 20Bduct sales increased 3 percent in the
months ended June 30, 2013 and were flat in the mianths ended June 30, 2013 compared to the #imetaine months endeline 3(
2012 , respectively. Pricing contributed less thgrercentage point to growth during both periods.

The tables below present our sales, attributedaayeographic regions based upon country of destimdor the three and nimaonths ende
June 30, 2013 and the change from the same peyiedraago (in millions, except percentages):

Change in Organic Sales

Change vs. VS.
Three Months Ended Three Months Ended JuneThree Months Ended June
June 30, 2013 30, 2012 30, 2012
United States $ 807.1 4% 4%
Canada 131t 8% 10%
Europe, Middle East and Africa 318.¢ 4% 3%
Asia-Pacific 223.1 (7% (8)%
Latin America 143.% 21 % 23%
Total Sales $ 1,624.: 4 % 4 %

Change in Organic Sales

Change vs. VS.
Nine Months Ended Jur Nine Months Ended June Nine Months Ended June
30, 2013 30, 2012 30, 2012
United States $ 2,345.° 4% 4%
Canada 354.¢ 3% 3%
Europe, Middle East and Africa 931.¢ 3% (D)%
Asia-Pacific 608.¢ (1D)% (12%
Latin America 395.¢ 9% 12%
Total Sales $ 4,636.. 1% 1%

. Sales growth in the United States and Canada ithtiee and nine months ended June 30, 2013 wak wsath particular strength in t
oil and gas industry.

. EMEA's sales increased 4 percent in the quartquitgethe continued recession in Western Europedédiined year to da

. Asia-Pacific experienced sales declines in the threenarelmonths ended June 30, 2013 due to weak meokeitions. China showel
significant improvement from prior quarter and exgeced 5 percent organic sales growth in the gua@hina's sales growth in-
quarter was 11 percent as acquisitions and curreganglation contributed 4 percent and 2 perce&spectively, to the sales growth.
other countries in Asia-Pacific experienced sakdides in the three and nine months ended Jun203@, with the exception of Japan.

. Latin America continued as the highest growth regiothe three and nine months ended June 30, 2@ftBparticularly strong grow
in Brazil and Mexico, primarily driven by oil andig, auto and consumer industries.



28




Table of Contents
ROCKWELL AUTOMATION, INC.

Three and Nine Months Ended June 30, 2013 Compated hree and Nine Months Ended June 30, 2012

General Corporate - Net

General corporate - net expenses were $20.9 midiwh $57.5 million in the three and nine monthseendune 30, 2013 respectively
compared to $18.3 million and $63.0 million in theee and nine months ended June 30, 20&8pectively. We recognized a $6.9 mil
charge related to two legacy environmental sitdbénnine months ended June 30, 2012 .

Income before Income Taxes

Income before income taxes increased 5 percent gugar year in the three months ended June 30, 2@tBnarily due to an increase
segment operating earnings, partially offset bynbaignon-operating pension costs. Income beforeniectaxes decreased 1 percgsdr ove
year in thenine months ended June 30, 2013 , primarily dusgidber noneperating pension costs, partially offset by anméase in segme
operating earnings and lower general corporateexgenses. Total segment operating earnings inaténpercenyear over year in the thr
months ended June 30, 2018rimarily due to volume leverage and continueddpictivity performance. Total segment operatinghieas
increased 2 percent year over year in the nine insoeded June 30, 201®rimarily due to productivity, partially offseythigher operatin
pension costs.

Income Taxes

The effective tax rate in the three months ended B0, 2013 was 20.9 percent compared to 22.1 meircéhe three months endddne 3(
2012 . Our Adjusted Effective Tax Rate in the thmenths ended June 30, 2013 was 22.0 percent cethpar22.6percent in the thre
months ended June 30, 2012 . We recognized neethstax benefits of $10.0 million and $6.0 millionthe three months endddne 3(
2013 and 2012, respectively, primarily relatetht® favorable resolution of tax matters in variglebal jurisdictions.

The effective tax rate in the nine months endec B 2013 was 22.9 percent compared to 23.8 peircéhe nine months endeldine 3(
2012 . Our Adjusted Effective Tax Rate in the mimenths ended June 30, 2013 was 24.0 percent cochfzal.2 percent in the nimeonth:
ended June 30, 2012 . We recognized net discreteetzefits of $14.5 million in the nine months eddane 30, 2013primarily related to tt
favorable resolution of tax matters in various @lgjrisdictions and the retroactive extensionhaf U.S. federal research and developmer
credit. We recognized net discrete tax benefit$4b million in the nine months ended June 30, 20pBmarily related to the favorat
resolution of tax matters in various global juridiins.

Architecture & Software

Three Months Ended Nine Months Ended
June 30, June 30,
(in millions, except percentages) 2013 2012 Change 2013 2012 Change
Sales $ 671.C $ 663¢ $ 7.2 $ 1,967 $ 1,979.. $ (119
Segment operating earnings 188.¢ 185.2 34 541.7 545.( 3.9
Segment operating margin 28.1% 27.%% 0.2 pts 27.5% 27.5% — pts

Sales

Architecture & Software year-over-year sales insegal percent in the three months ended June 33, .20ear-overyear organic sales al
increased 1 perceim the quarter as currency had a negligible impalitregions, except for Asia Pacific, grew at aerabove the segme
average rate of increase, with EMEA and Latin Aceebeing the best performing regions for the segniethe three months endddne 3(
2013.

Architecture & Software year-over-year sales dexdil percent in the nine months ended June 30, 2¥&ar-overyear organic sales we
flat in the nine months ended June 30, 2@%3currency translation reduced sales by 1 pergerpaint. The United States was the
performing region for the segment in the nine merghded June 30, 2013 he balance of the regions reported low to negatales growtl
with significant declines in Asia-Pacific, in thana months ended June 30, 2013 .

Logix sales increased 3 percent and 2 percentoresaryear in the three and nine months ended JOn203.3 , respectively.
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Three and Nine Months Ended June 30, 2013 Compated hree and Nine Months Ended June 30, 2012
Operating Margin

Architecture & Software year-over-year segment apieg earnings were up 2 percent in the three nsoatided June 30, 2013, but declided
percent in the nine months ended June 30, 2018 m&mat operating margin was 28.1 percent and 2#&npein the three and nimeonth:
ended June 30, 2013, respectively, compared fb@fcent and 27.5 percent a year ago.

Control Products & Solutions

Three Months Ended Nine Months Ended
June 30, June 30,
(in millions, except percentages) 2013 2012 Change 2013 2012 Change
Sales $ 9532 $ 89%.¢ $ 56.€ $ 2,668! $ 2616.0 $ 52.2
Segment operating earnings 129.2 106.¢ 22.5 337.: 315.¢ 21.¢
Segment operating margin 13.€% 11.€% 1.7 pts 12.€% 12.1% 0.5 pts

Sales

Control Products & Solutions year-over-year sategdgased 6 percent and 2 percent in the three mednmmonths ended June 30, 2013
respectively. Acquisitions and currency translatiaa a negligible impact in both periods.

Latin America was the best performing region foe fegment in the three and nine months ended Iyr2023. The United States a
Canada experienced solid sales growth in both geribhe balance of the regions reported low to tieggrowth in the three and nimeonth:
ended June 30, 2013 .

Operating Margin

Control Products & Solutions year-over-year segnogigrating earnings were up 21 percent and 7 peitehe three and ninmonths ende
June 30, 2013, respectively. Segment operatingimarcreased to 13.6 percent and 12.6 percefiiginiiree and nine months endithe 3(
2013, respectively, from 11.9 percent and 12.tqrdra year ago, primarily due to volume leveragk@roductivity.
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Financial Condition

The following is a summary of our cash flows fromeecating, investing and financing activities, aleed in the Condensed Consolids
Statement of Cash Flows (in millions):

Nine Months Ended

June 30,
2013 2012
Cash provided by (used for):
Operating activities $ 663.6 $  328.¢
Investing activities (297.¢) (458.%)
Financing activities (323.¢) (18.9
Effect of exchange rate changes on cash (14.9) (34.])
Cash provided by (used for) continuing operations $ 1276 $ (182.9)
The following table summarizes free cash flow (iilions):
Cash provided by continuing operating activities $ 663.¢ $  328.¢
Capital expenditures of continuing operations (86.9) (94.9
Excess income tax benefit from share-based compensa 22.¢ 17.2
Free cash flow $ 599.F $ 251(

Our definition of free cash flow, which is a n@AAP financial measure, takes into consideratigpitehinvestments required to maintain
operations of our businesses and execute our gyra€ash provided by continuing operating actigiteedds back nooash depreciatic
expense to earnings and thus does not reflect yeHar necessary capital expenditures. Our defmibf free cash flow excludes |
operating cash flows and capital expenditures edlad our discontinued operations. Operating, itiwgsand financing cash flows of ¢
discontinued operations are presented separatelyristatement of cash flows. U.S. GAAP requiresekcess income tax benefit from share-
based compensation to be reported as a financisiy ftew rather than as an operating cash flow. \&eehadded this benefit back to
calculation of free cash flow in order to generallgssify cash flows arising from income taxes perating cash flows. In our opinion, f
cash flow provides useful information to investoegarding our ability to generate cash from businegerations that is available
acquisitions and other investments, service of gahtipal, dividends and share repurchases. Wdrasecash flow as one measure to mo
and evaluate performance. Our definition of freghclow may differ from definitions used by othemepanies.

Cash provided by operating activities was $663.8ianifor the nine months ended June 30, 2013 coethéto $328.6 million for thaine
months ended June 30, 2012 . Free cash flow wasraesof $599.5 million for the nine months endedel)30, 2018ompared to a source
$251.0 million for the nine months ended June 81,22 The increase in the cash flow provided by opega#ictivities and the increase in 1
cash flow are primarily due to a $300 million distionary pretax contribution to our U.S. qualified pension trysartially offset by a relatt
tax benefit, made in the nine months ended Jun2B@D2 and lower incentive compensation paymenthénnine months endetline 3(
2013.

We repurchased approximately 3.8 million sharesusfcommon stock under our share repurchase prograne first nine months of 2013
The total cost of these shares was $318.0 milliohwhich $6.3 million was recorded in accountsadag at June 30, 2013 related7f® 00(
shares that did not settle until July 2013. We alail $7.6 million in the first quarter of 2018 unsettled share repurchases outstandi
September 30, 2012 . We repurchased approximai&lmniflion shares of our common stock in the fitgte months of 2012The total cost «
these shares was $169.5 million , of which $2.9ionilwas recorded in accounts payable at JuneBIR 2elated to 45,00€hares that did n
settle until July 2012. We also paid $1.7 milliorthe first quarter of 2012 for unsettled shareirepases outstanding at September 30, 2011
Our decision to repurchase additional stock inrdreainder of 2018vill depend on business conditions, free cash f@meration, other ca
requirements and stock price. At June 30, 2013 haat approximately $618.6 millioremaining for stock repurchases under our exi
board authorization. See Part Il, Item 2, UnregésteSales of Equity Securities and Use of Procdedsdditional information regarding sh
repurchases.

We expect future uses of cash to include workingjtahrequirements, capital expenditures, additi@uatributions to our retirement pla
acquisitions of businesses, dividends to shareasymepurchases of common stock and repaymentshof iee expect capital expenditure:
2013 to be about $150 million. We expect to funiife uses of cash with a combination of existinghdaalances and shaerm investment
cash generated by operating activities, commepapér borrowings or a new issuance of debt or ctbewrities.
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Financial Condition — (Continued)

Given our extensive international operations, gigant amounts of our cash, cash equivalents and-grm investments (funds) are helc
nonU.S. subsidiaries where our undistributed earniags permanently reinvested. Generally, these fuvadd be subject to U.S. tax
repatriated. The percentage of such non-U.S. faadsvary from quarter to quarter with an averageapgroximately 90 perceoter the pa:
eight quarters. As of June 30, 2013 , approxim&élypercent of our funds were held in such kb8- subsidiaries. We have not encount
and do not expect to encounter any difficulty megethe liquidity requirements of our domestic amtgtinational operations.

In addition to cash generated by operating aatigjtwe have access to existing financing souroesyding the public debt markets :
unsecured credit facilities with various banks. @uencial paper is our principal source of short-téirmancing. At June 30, 201,3ommercie
paper borrowings outstanding were $220.0 milliavith a weighted average interest rate of 0.18 percAt September 30, 201Zommercie
paper borrowings outstanding were $157.0 milliavith a weighted average interest rate of 0.27 perc©ur debt-to-totatapital ratio wa
35.9 percent at June 30, 2013 and 36.4 percempt®ber 30, 2012 .

On May 22, 2013, we replaced our former four-ye&s(0 million unsecured revolving credit facilitym@ring in March 2015 with a new five-
year $750.0 million unsecured revolving credit fiaciexpiring in May 2018. We can increase the aggite amount of this credit facility by
to $250.0 million, subject to the consent of theksain the credit facility. We did not incur eatBrmination penalties in connection with
termination of the former credit facility. We hawet borrowed against these credit facilities ateJd@d, 2013 or September 30, 2012
Borrowings under these credit facilities bear iestrbased on shawrm money market rates in effect during the pefiodrowings ar
outstanding. The terms of these credit facilitieatain covenants under which we would be in defddtir debt-to-totakapital ratio was 1
exceed 60 percent. We were in compliance with@teaants under these credit facilities at June28@3 and September 30, 2013eparal
short-term unsecured credit facilities of approxieha$120.1 million at June 30, 2013 were availablaon-U.S. subsidiaries.

Among other uses, we can draw on our credit fgcég a standby liquidity facility to repay our datsding commercial paper as it matu
This access to funds to repay maturing commereipépis an important factor in maintaining the sterm credit ratings set forth in the ta
below. Under our current policy with respect tosthaatings, we expect to limit our other borrowingsler our credit facility, if any,
amounts that would leave enough credit availabléeurthe facility so that we could borrow, if needéa repay all of our then outstand
commercial paper as it matures.

The following is a summary of our credit ratingsoddune 30, 2013 :

Short-Term Long-Term
Credit Rating Agency Rating Rating Outlook
Standard & Poor’s A-1 A Stable
Moody's pP-2 A3 Stable
Fitch Ratings F1 A Stable

Our ability to access the commercial paper mawked, the related costs of these borrowings, is tftkby the strength of our credit rati
and market conditions. We have not experienced difficulty in accessing the commercial paper martetdate. If our access to -
commercial paper market is adversely affected dwedhange in market conditions or otherwise, waldvexpect to rely on a combinatior
available cash and our unsecured committed creditity to provide shorterm funding. In such event, the cost of borrowingsler ou
unsecured committed credit facility could be higtiem the cost of commercial paper borrowings.

We regularly monitor the third-party depositorytingions that hold our cash and cash equivalentssiortterm investments. Our emphe
is primarily on safety and liquidity of principaind secondarily on maximizing yield on those fun@ée diversify our cash and c:
equivalents among counterparties to minimize expmotuany one of these entities.

We enter into contracts to offset changes in thewamof future cash flows associated with certhindtparty and intercompany transacti
denominated in foreign currencies forecasted taoadthin the next two years and to offset transcgains or losses associated with s
of our assets and liabilities that are denominatedurrencies other than their functional curresdiesulting from intercompany loans .
other transactions with third parties denominatedfdreign currencies. Our foreign currency forwaklchange contracts are usu
denominated in currencies of major industrial caest We diversify our foreign currency forward baage contracts among counterpartit
minimize exposure to any one of these entities.

Information with respect to our contractual casliigahons is contained in Item 7, Managemsnbiscussion and Analysis of Finan
Condition and Results of Operations, of our AnrRaport on Form 10-K for the fiscal year ended Saptr 30, 2012 We believe that
June 30, 2013, there has been no material charthestinformation.
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Supplemental Sales Information

We translate sales of subsidiaries operating caitsidhe United States using exchange rates eftediiring the respective period. Theref
changes in currency exchange rates affect our teppeales. Sales by businesses we acquired akstt affr reported sales. We believe
organic sales, defined as sales excluding the teffefcchanges in currency exchange rates and atiougs which is a norGAAP financia
measure, provides useful information to investasalise it reflects regional and operating segmerfonance from the activities of ¢
businesses without the effect of changes in cupremxchange rates and acquisitions. We use orgafes s one measure to monitor
evaluate our regional and operating segment pedoca We determine the effect of changes in cuyremchange rates by translating
respective period’ sales using the same currency exchange ratew/ié¢hatin effect during the prior year. When we aegbusinesses, \
exclude sales in the current period for which treeno comparable sales in the prior period. Qegsales growth is calculated by compa
organic sales to reported sales in the prior y&ar attribute sales to the geographic regions basdte country of destination.

The following is a reconciliation of our reportegles to organic sales (in millions):

Three
Months
Ended June
Three Months Ended June 30, 2013 30, 2012
Sales
Excluding
Effect of Effect of
Changes in Changes in Effect of Organic
Sales Currency Currency Acquisitions Sales Sales
United States $ 807.1 $ 02 $ 807.¢ $ — 3 807.¢ $ 775.1
Canada 131t 1.8 133.: — 133.: 121t
Europe, Middle East and Africa 318.¢ (1.7) 316.¢ — 316.¢ 306.¢
Asia-Pacific 223.1 0.7 223.¢ 4.3 219t 238.¢
Latin America 143.: 2.C 145.: — 145.: 118.1
Total Company Sales $ 1,624.: $ 3.C $ 1,627.: $ (4.3) $ 1,622¢ $ 1,560.-
Nine Months
Ended June
Nine Months Ended June 30, 2013 30, 2012
Sales
Excluding
Effect of Effect of
Changes in Changes in Effect of Organic
Sales Currency Currency Acquisitions Sales Sales
United States 2,345 0.9 $ 2,344.¢ $ 21 $ 2,342 $ 2,250
Canada 354.¢ 0.9 354.2 — 354.2 343.(
Europe, Middle East and Africa 931.¢ 11.5 943.1 — 943.1 956.1
Asia-Pacific 608.¢ 0.2 608.¢ (6.6) 602.( 683.7
Latin America 395.¢ 10.C 405.3 — 405.3 362.2
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The following is a reconciliation of our reportegless by operating segment to organic sales (inang):

Three
Months
Ended June
Three Months Ended June 30, 2013 30, 2012
Sales
Excluding
Effect of Effect of
Changes in Changes in Effect of Organic
Sales Currency Currency Acquisitions Sales Sales
Architecture & Software $ 671.C $ 0.8 $ 671.¢ $ — 3 671.¢ $ 663.¢
Control Products & Solutions 953.2 2.2 955.4 4.3 951.] 896.¢
Total Company Sales $ 1,624 $ 3C $ 1,627.: $ 4.3 % 1622¢ $ 1,560.
Nine Months
Ended June
Nine Months Ended June 30, 2013 30, 2012
Sales
Excluding
Effect of Effect of
Changes in Changes in Effect of Organic
Sales Currency Currency Acquisitions Sales Sales
Architecture & Software $ 1,967. $ 101 $ 1977.¢ $ — 3 1977.¢ $ 1,979.
Control Products & Solutions 2,668.! 9.7 2,678.: (8.7 2,669.! 2,616.:
Total Company Sales $ 4,636.. $ 19.6 $ 4,656.C $ 8.7 % 4647 $ 4,595
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Critical Accounting Policies and Estimates

We have prepared the Condensed Consolidated Faleé8teitements in accordance with accounting priesigenerally accepted in the Uni
States, which require us to make estimates andrgigns that affect the reported amounts of asaatk liabilities at the date of t
Condensed Consolidated Financial Statements arhueg and expenses during the periods reportedalA@sults could differ from tho
estimates. Information with respect to our critieatounting policies that we believe could haverttest significant effect on our repor
results or require subjective or complex judgmdaytsnanagement is contained in Item 7, Manageraddiscussion and Analysis of Finan
Condition and Results of Operations, of our AnrRaport on Form 10-K for the fiscal year ended Saptr 30, 2012 We believe that
June 30, 2013, there has been no material charthestinformation.

Environmental

Information with respect to the effect on us and manufacturing operations of compliance with eowinental protection requirements
resolution of environmental claims is containedNiate 17 of the Consolidated Financial Statementiteém 8, Financial Statements
Supplementary Data, of our Annual Report on ForrKifor the fiscal year ended September 30, 2012%. h4lieve that at June 30, 2013
there has been no material change to this infoonati

Recent Accounting Pronouncements

See Note 1 in the Condensed Consolidated FinaBtagé¢éments regarding recent accounting pronoundsmen
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Item 3. Quantitative and Qualitative Disclosures About MakRisk

Information with respect to our exposure to intenege risk and foreign currency risk is containaditem 7A, Quantitative ar
Qualitative Disclosures About Market Risk, of ounrAial Report on Form 10-K for the fiscal year en8egtember 30, 2012Ve believe th:
at June 30, 2013, there has been no material eharthis information.

Item 4 . Controls and Procedures

Disclosure Controls and Procedures: We, with the participation of our Chief Executivefi@er and Chief Financial Officer, ha
evaluated the effectiveness of our disclosure ot and procedures (as such term is defined inSRiUBa-15(e) and 15b5(e) under tr
Securities Exchange Act of 1934, as amended (Exghact)) as of the end of the fiscal quarter cosielg this report. Based on tl
evaluation, our Chief Executive Officer and Chiéfdncial Officer have concluded that, as of the ehthe fiscal quarter covered by t
report, our disclosure controls and procedures wHeetive.

Internal Control Over Financial Reporting: As previously disclosed, we are in the process e¥etbping and directing t
implementation of common global process standargs an enterprisedde information technology system across our iaffls with a
objective of improving internal control, our abjlito monitor our global operations, and our manag@nof global operations. This proce
which was initiated by Rockwell Automation, IndhetU.S. parent company of our consolidated groapticued during the third quarter
2013, focusing on EMEA and Asia Pacific and involyiocesses such as order management, financentmesaurces, logistics, operatic
engineering and procurement. As a result of thisqitacompany directive, our internal control ovieafcial reporting (as such term is defi
in Exchange Act Rule 13a-15(f)) was enhanced.

There have not been any other changes in our aiteamtrol over financial reporting during the isguarter to which this report rela
that has materially affected, or is reasonablylyilte materially affect, our internal control ovi@mancial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

Information with respect to our legal proceedingisantained in Item 3, Legal Proceedings, of ounyat Report on Form 1R-for the
fiscal year ended September 30, 2012 . We belteateat June 30, 2013 , there has been no matbeabe to this information.

Iltem 1A. Risk Factors

Information about our most significant risk factéssontained in Item 1A of our Annual Report orrRdLOK for the fiscal year end:
September 30, 2012 . We believe that at June 3B ®re has been no material change to this irgtom.
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Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

Share Repurchases

The table below sets forth information with respecpurchases made by or on behalf of us of shafresir common stock during t
three months ended June 30, 2013 :

Total Number of Maximum Approx.

Shares Purchased as Dollar Value of Shares

Part of Publicly that May Yet Be

Total Number of Average Price Paid  Announced Plans or  Purchased Under the
Period Shares Purchased Per Sharé Programs Plans or Prograntd
April 1 - 30, 2013 523,000 $ 85.5( 523,000 $ 678,266,02
May 1 - 31, 2013 304,46t 87.7¢ 304,46 651,550,48
June 1 - 30, 2013 386,40( 85.1¢ 386,40( 618,638,76

Total 1,213,86: 85.9¢ 1,213,86!

(1) Average price paid per share includes brokeragaviesions

(2) On June 7, 2012, the Board of Directors authorizedo expend up to $1.0 billion to repurchase shafeour common stock. C
repurchase program allows management to repurciases at its discretion. However, during quarteglyiet periods,”defined a
the period of time from quartemd until two business days following the furnighiof our quarterly earnings results to the SE!

Form 8-K, shares are repurchased at our brskdiscretion pursuant to a share repurchase plhjeduto price and volun
parameters.
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Iltem 6 . Exhibits
(a) Exhibits:

Exhibit 10.1 —

Exhibit 10.2 —

Exhibit 10.3 —
Exhibit 15 —
Exhibit 31.1 —

Exhibit 31.2 —

Exhibit 32.1 —

Exhibit 32.2 —

Exhibit 101 —

ROCKWELL AUTOMATION, INC.

By-Laws of the Company, as amended and restatedtef June 6, 2013, filed as Exhibit 3.2 to thenpany's
Current Report on Form 8-K dated June 7, 2013hareby incorporated by reference.

$750,000,000 Five-Year Credit Agreement dated d&danf 22, 2013 among the Company, the Banks listethe
signature pages thereof, JPMorgan Chase Bank, BisAAdministrative Agent, Bank of America, N.A., as
Syndication Agent, and The Bank of New York Mell&\VO Harris Bank N.A., Citibank, N.A., Deutsche Ban
Securities Inc., The Northern Trust Company, PN@lB&lational Association, U.S. Bank National Assdicin and
Wells Fargo Bank, National Association, as Docuragah Agents, filed as Exhibit 99 to the ComparGtsrent
Report on Form 8-K dated May 28, 2013, is herelogpiiporated by reference.

Summary of Non-Employee Director Compensation aaeddiits effective as of October 1, 2013.

Letter of Deloitte & Touche LLP regarding Unauditéthancial Information.

Certification of Periodic Report by the Chief Exéea Officer pursuant to Rule 13a-14(a) of the Sii@s Exchange
Act of 1934.

Certification of Periodic Report by the Chief Fical Officer pursuant to Rule 13a-14(a) of the Sii@s Exchange
Act of 1934.

Certification of Periodic Report by the Chief Exé&ea Officer pursuant to Section 906 of the Sarlsa@e&ley Act of
2002.

Certification of Periodic Report by the Chief Ficéad Officer pursuant to Section 906 of the Sarlsa@aley Act of
2002.

Interactive Data Files.
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SIGNATURES

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

ROCKWELL AUTOMATION, INC.
(Registrant)

Date:August 7, 2013 By /s/ THEODORE D. CRANDALL

Theodore D. Crandall
Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

Date:August 7, 2013 By /s/IDAvVID M. D ORGAN

David M. Dorgan
Vice President and Controller
(Principal Accounting Officer)
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Exhibit 10.3

Summary of NorEmployee Director Compensation and Benéfits
(as of October 1, 2013)

1. Annual Retainer Fe

* $75,000 in cash paid quarterly. Directors mageto defer all or part of the cash payment dliretr fees (i) until such time as
specified, with interest on deferred amounts aogrgjuarterly at 120% of the Federal long-term sateeach month by the Secretary
of the Treasury, or (ii) by electing to receivetrieted stock units valued at the closing price@of common stock on the New York
Stock ExchangeComposite Transactions reporting system on theetath retainer payment would otherwise be madash.c

*  $75,000 in shares of our common stock paid iraade on October 1 of each year (or, if the pelmmomes a director after October
1, a pro rata amount paid on the first businessodayhich the person becomes a director) and vatitiie closing price of our
common stock on the New York Stock Exchangemposite Transactions reporting system on the payufate. Directors may elect
to receive the annual retainer grant of sharesinEommon stock as described above in the fornestficted stock units in the same
number.
2. Committee Membership and Lead Director |
*  Audit Committee: $12,500 ($25,000 for the Ch.
» Compensation Committee: $8,000 ($18,000 for thark
e Board Composition and Governance Committee: $6($08,000 for the Chai
» Technology and Corporate Responsibility Commit&s000 ($13,000 for the Cha
» Lead Director: $25,00
* Fees are paid quarterly in cash. Directors niegt ¢o defer all or part of the payment of comesttees (i) until such time as
specified, with interest on deferred amounts acgrujuarterly at 120% of the Federal long-term satteeach month by the Secretary
of the Treasury or (ii) by electing to receive rieséd stock units valued at the closing price wf common stock on the New York
Stock ExchangeComposite Transactions reporting system on theetth committee fee payment would otherwise be rimadash
3. Annual Award
»  $40,000 in shares of our common stock, not teed 1,000 shares, paid on the date of our anrertimg of shareowners. Directors

elected subsequent to our annual meeting recgive-ated number of such shares in accordance witl2@d8 Directors Stock Pla
Directors may elect to defer the annual share alwarmecting to receive restricted stock unitshie same number.

" Shares of our common stock, restricted stock w@mitsoptions to purchase shares of our common stestribed herein are granted to non-
employee directors pursuant to and in accordanttethve provisions of our 2003 Directors Stock Plan.




4. Other Awards and Benef

e The Board of Directors may grant directors opsito purchase such additional number of sharesrofommon stock and such
additional number of restricted stock units asBbard in its sole discretion may determine pursteuaur 2003 Directors Stock Pl

*  We reimburse directors for transportation arftepexpenses actually incurred in attending BoatiGommittee meetings. We
reimburse directors at the standard mileage ridevadl by the IRS for use in computing the deduetitists for use of a personal
automobile in connection with attending Board orr@aittee meetings or other activities incident taRbservice.

« Directors may participate in a matching gift gram under which we will match donations made igilde educational, arts or
cultural institutions. Gifts will be matched in aoglendar year from a minimum of $25 to a maximuréil®,000.



Exhibit 15
August 7, 2013

Rockwell Automation, Inc.
1201 South Second Street
Milwaukee, Wisconsin 53204

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boaraifeld States), the unaudited
interim financial information of Rockwell Automatiginc. and subsidiaries for the three-month ané Ainonth periods ended June 30, 2013
and 2012 , as indicated in our report dated Augu2013 ; because we did not perform an audit, ¥peessed no opinion on that information.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended June 30, 2013,
is incorporated by reference in Registration StetenNos. 333-38444, 333-101780, 333-113041, 33%8%9333-150019, 333-157203, 333-
165727, 333-180557, and 333-184400 on Form S-&Ragistration Statement Nos. 333-24685, 333-430d1383-147658 on Form S-3.

We also are aware that the aforementioned reparsupant to Rule 436(c) under the Securities AA&3E3, is not considered a part of the

Registration Statement prepared or certified bg@ountant or a report prepared or certified ba@ountant within the meaning of
Sections 7 and 11 of that Act.

/s/ DELOITTE & TOUCHE LLP

Milwaukee, Wisconsin



Exhibit 31.1
CERTIFICATION

I, Keith D. Nosbusch, certify that:
1. I have reviewed this quarterly report on ForraQ 0f Rockwell Automation, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, nkgadisg with respect to the period
covered by this report;

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and praesdwr caused such disclosure controls and proesdo be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
others within those entities, particularly duriig tperiod in which this report is being prepared;

b) Designed such internal control over finanoiglorting, or caused such internal control ovearficial reporting to be designed ur
our supervision, to provide reasonable assurangardiang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registsaditsclosure controls and procedures and presémtéds report our conclusions ab
the effectiveness of the disclosure controls amttgquiures, as of the end of the period covered isyréiport based on such evaluat
and

d) Disclosed in this report any change in thgisteant’s internal control over financial repogithat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbrig that has materially affected, o
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdxon our most recent evaluation of internal abmver financial reportin
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessparforming the equivalent functions):

a) All significant deficiencies and materialak@esses in the design or operation of internarabaver financial reporting which ¢
reasonably likely to adversely affect the regisfeability to record, process, summarize and refiwoancial information; and

b) Any fraud, whether or not material, that ilves management or other employees who have afisayti role in the registrard’
internal control over financial reporting.

Date: August 7, 2013

/s/ KEITH D. N OSBUSCH

Keith D. Nosbusch
Chairman, President and
Chief Executive Officer




Exhibit 31.2
CERTIFICATION

I, Theodore D. Crandall, certify that:
1. I have reviewed this quarterly report on ForraQ 0f Rockwell Automation, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, nktadisg with respect to the period
covered by this report;

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

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and proesd or caused such disclosure controls and puoesdo be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
others within those entities, particularly duriig toeriod in which this report is being prepared;

b) Designed such internal control over finahc@porting, or caused such internal control ovearicial reporting to be desigr
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presémtéis report our conclusions ab
the effectiveness of the disclosure controls amttgquiures, as of the end of the period covered isyréiport based on such evaluat
and

d) Disclosed in this report any change in thgistrant’s internal control over financial repogithat occurred during the registrant’
most recent fiscal quarter (the registranfburth fiscal quarter in the case of an annupbr® that has materially affected, o
reasonably likely to materially affect, the regasi's internal control over financial reporting;dan

5. The registrang other certifying officer and | have disclosedsdzhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and materialakaesses in the design or operation of internairebaver financial reporting which ¢
reasonably likely to adversely affect the regigfgability to record, process, summarize and refiwoancial information; and

b) Any fraud, whether or not material, thatolwes management or other employees who have #isanm role in the registrarg’
internal control over financial reporting.

Date: August 7, 2013

/ s/ T HEODORE D. CRANDALL

Theodore D. Crandall
Senior Vice President and
Chief Financial Officer




Exhibit 32.1
CERTIFICATION OF PERIODIC REPORT

I, Keith D. Nosbusch, Chairman, President and CHieécutive Officer of Rockwell Automation, Inc. &i'‘Company”), hereby certif
pursuant to Section 906 of the Sarbanes-Oxley A2062, 18 U.S.C. Section 1350, that:

(1) the Quarterly Report on Form 10-Q of the @any for the quarter ended June 30, 2013 (the “R®pfully complies with thi
requirements of Section 13(a) of the SecuritieshBrge Act of 1934; and

(2) the information contained in the Reportlfapresents, in all material respects, the finanoiadition and results of operations of
Company.

Date: August 7, 2013

/ s/ KEITH D. N OSBUSCH

Keith D. Nosbusch
Chairman, President and
Chief Executive Officer




Exhibit 32.2
CERTIFICATION OF PERIODIC REPORT

I, Theodore D. Crandall, Senior Vice President &iief Financial Officer of Rockwell Automation, Infthe “Company”) hereby certif
pursuant to Section 906 of the Sarbanes-Oxley A2062, 18 U.S.C. Section 1350, that:

(1) the Quarterly Report on Form 10-Q of thenpany for the quarter ended June 30, 2013 (the R§pfully complies with thi
requirements of Section 13(a) of the SecuritieshBrge Act of 1934; and

(2) the information contained in the Reportlfapresents, in all material respects, the finahcondition and results of operations of
Company.

Date: August 7, 2013

/ s/ T HEODORE D. C RANDALL

Theodore D. Crandall
Senior Vice President and
Chief Financial Officer




