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

ROCKWELL AUTOMATION, INC.

CONDENSED CONSOLIDATED BALANCE SHEET

(Unaudited)
(in millions)
December 31, September 30,
2012 2012
ASSETS
Current assets:
Cash and cash equivalents 954.: 903.¢
Short-term investments 350.( 350.(
Receivables 1,125.° 1,187.:
Inventories 646.¢ 619.(
Deferred income taxes 200.t 208.¢
Other current assets 1155 118.7
Total current assets 3,392.¢ 3,387.!
Property, net of accumulated depreciation of $124hd $1,211.5, respectively 579.t 587.1
Goodwill 1,025.: 948.¢
Other intangible assets, net 216.¢ 209.t
Deferred income taxes 345.c 351.1
Other assets 151.€ 152.t
Total 5,711.: 5,636.
LIABILITIES AND SHAREOWNERS' EQUITY
Current liabilities:
Short-term debt $ 253 $ 157.(
Accounts payable 481.% 547.¢
Compensation and benefits 152.( 246.¢
Advance payments from customers and deferred revenu 224.( 204.1
Customer returns, rebates and incentives 178.¢ 168.7%
Other current liabilities 198.¢ 207.¢
Total current liabilities 1,487.¢ 1,531.¢
Long-term debt 905.( 905.(
Retirement benefits 1,109.¢ 1,105.¢
Other liabilities 240.t 242.¢
Commitments and contingent liabilities (Note 11)
Shareowners’ equity:
Common stock (shares issued: 181.4) 181.¢ 181.¢
Additional paid-in capital 1,419. 1,416."
Retained earnings 3,949.! 3,858.¢
Accumulated other comprehensive loss (1,180.7) (1,225.9)
Common stock in treasury, at cost (shares helde®éer 31, 2012 and September 30, 2012, 41.6) (2,402.4) (2,379.9
Total shareowners’ equity 1,967.¢ 1,851.°
Total $ 5711.. % 5,636.

See Notes to Condensed Consolidated FinancialnStatis.
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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 (expense) income
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
December 31,

2012 2011
$ 1,334: $ 1,325.1
155.( 148.¢
1,489.: 1,473.¢
(774.9) (752.9)
(107.7) (102.9)
(881.9) (855.7)
607.: 618.7
(373.5) (362.9)
(1.2) 1.6
(15.9) (15.0)
217.: 242.¢
(55.€) (59.6)
$ 161 $ 183.:
$ 116 $ 1.2¢
$ 114 $ 1.27
$ 047 $ 0.42¢
139.2 141.¢
141.c 143.¢

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

CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE | NCOME

(Unaudited)
(in millions)
Three Months Ended
December 31,
2012 2011
Net income $ 161« $ 183.%
Other comprehensive income (loss), net of tax:
Pension and other postretirement benefit plan adgrsts 21.¢ 13.F
Currency translation adjustments 24.¢ (45.¢)
Net unrealized losses on cash flow hedges (2.0 (2.7)
Other comprehensive income (loss) 45.2 (35.0
Comprehensive income $ 2066 $ 148.:

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

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited)
(in millions)

Continuing operations:

Operating activities:

Net income

Adjustments to arrive at cash provided by operagiciiyities:
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 apgio
Excess income tax benefit from share-based compiensa

Changes in assets and liabilities, excluding effettacquisitions and foreign
currency adjustments:

Receivables
Inventories
Accounts payable
Compensation and benefits
Income taxes
Other assets and liabilities
Cash provided by (used for) 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
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) provided by financing activities

Effect of exchange rate changes on cash
Cash provided by (used for) continuing operations
Discontinued operations:

Cash used for discontinued operating activities
Cash used for discontinued operations

Inrroaaca (Aarraacn) in rach and rach aniiivala

Three Months Ended
December 31,

2012 2011

1614 $ 183.
27.C 23.¢
8.2 8.7
11.2 11.2
42.€ 26.2
(9.9) (309.9)
— 0.1
0.5 —
(10.6) (9.8)
69.: 1.5
(22.4) (45.1)
(60.7) 3.1
(90.4) (150.6)
33.€ 57.C
6.7 10.7
167. (189.0)
(21.6) (31.6)
(84.4) (10.9)
(87.5) (150.0)
87. —
0.2 1.
(105.) (190.7)
96.C 350.(
(65.5) (60.5)
(92.9) (9.7)
38.1 5.2
10.€ 9.8
— (0.3
(13.79) 294.¢
9.6 (19.9)
57.4 (104.7)
(7.0 (0.2
(7.0 (0.9
BN / MmnA Q



Cash and cash equivalents at beginning of period 903.¢ 988.¢

Cash and cash equivalents at end of period $ 954.: $ 884.(

See Notes to Condensed Consolidated FinancialrStats.
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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 Automatiorc. (the Company or Rockwell Automation), theaudited Condensed Consolidated Finau
Statements contain all adjustments necessary seprdairly the financial position, results of oggons and cash flows for the periods presenteg
except as otherwise indicated, such adjustmentsistoonly of those of a normal recurring naturee3é statements should be read in conjunction
our Annual Report on Form 10-K for the fiscal yeaded September 30, 2012 . The results of opesatiwrthe three month period endedcember 3:
2012are not necessarily indicative of the results fiar full year. All date references to years and guamerein refer to our fiscal year and fiscalrtgr
unless otherwise stated.

Receivables

Receivables are stated net of allowances for doubtfcounts of $ 26.8 million at December 31, 2@b2 $ 28.0 million at September 30, 201
addition, receivables are stated net of an allowdnc certain customer returns, rebates and incenf $ 8.1 million at December 31, 2012 and.$
million at September 30, 2012 .

Earnings Per Share
The following table reconciles basic and diluteché&ys per share (EPS) amounts (in millions, expeptshare amounts):

Three Months Ended
December 31,

2012 2011

Net income $ 161<¢ $ 183.%
Less: Allocation to participating securities (0.2 (0.9
Net income available to common shareowners $ 1612 $ 182.¢
Basic weighted average outstanding shares 139.: 141.¢
Effect of dilutive securities

Stock options 1.€ 1.7

Performance shares 0.2 0.4
Diluted weighted average outstanding shares 141.2 143.¢
Earnings per share:
Basic $ 1.1 $ 1.2¢
Diluted $ 114 % 1.27

For the three months ended December 31, 2012 ¢4fsmed compensation awards for 2.2 milsbares were excluded from the diluted EPS calaut
because they were antidilutive. For the three nostided December 31, 2011 , share-based compenaatézds for 2.4 milliorshares were exclud
from the diluted EPS calculation because they waet#lilutive.
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ROCKWELL AUTOMATION, INC.

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

2. Share-Based Compensation

We recognized $11.2 million and $11.4 million okgax share-based compensation expense durindutbe months ended December 31, 2ah2
2011 , respectively. Our annual grant of shHaased compensation takes place during the firstejuaf each fiscal year. The number of sharestgrhtt
employees and noemployee directors and the weighted average fdirevper share during the periods presented werth@usands except per stk
amounts):

Three Months Ended December 31,

2012 2011
Wid. Avg. Wid. Avg.
Share Share

Grants Fair Value Grants Fair Value
Stock options 1,060 $ 25.11 1,37¢ $ 23.5C
Performance shares 7S 98.1¢ 93 101.5%
Restricted stock and restricted stock units 61 79.5¢ 8C 73.8¢
Unrestricted stock 7 69.3¢ 9 54.5¢

3. Acquisitions

In October 2012, we acquired certain assets ofitb@ium voltage drives business of Harbin Jiuzhactc Co., Ltd. (Harbin) located in Harbin, Chi
The acquisition strengthened our presence in thia-Racific motor control market by adding significacdpabilities in design, engineering
manufacturing of medium voltage drive products. Thuechase price of the acquisition was $84.8 mmlliowWe recorded goodwill d870.7 millior
attributable to the assembled workforce with thehtgcal expertise in designing, engineering, anaufecturing medium voltage drive products
served market expansion. We assigned the full amougoodwill to our Control Products & Solutionsgnent. None of the goodwill recordet
expected to be deductible for tax purposes.

The fair values and weighted average useful linasthave been assigned to the acquired identifialdagible assets of this acquisition are (in iorilf,
except useful lives):

Witd. Avg. Useful

Fair Value Life
Customer relationships $ 7.1 10 year:
Technology 3.C 5 years
Other intangible assets 1.C 5 years

In May 2011, we purchased a majority stake in tipgitg of Lektronix Limited and its affiliate (Lektnix), an independent industrial automation rej
and service provider in Europe and Asia. We puretidlse remaining minority shares for $10.9 milliorDecember 2011.

The results of operations of the acquired busireesswe been included in our Condensed Consolidatattment of Operations since the date
acquisition. Pro forma financial information andbahtion of the purchase price are not presentatiesffects of these acquisitions are not matéo
our results of operations or financial position.

4. Inventories

Inventories consist of (in millions):

December 31, September 30,
2012 2012
Finished goods $ 276.5 % 262.t
Work in process 158.€ 149t
Raw materials, parts and supplies 211t 207.(
Inventories $ 646.6 $ 619.(




Table of Contents
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 theee months ended December 31, 2012 are (in msljio

Control
Architecture & Products &
Software Solutions Total
Balance as of September 30, 2012 $ 387.1 $ 561.1 $ 948.¢
Acquisition of businesses — 70.7 70.%
Translation 1.1 4.7 5.8
Balance as of December 31, 2012 $ 388.6 $ 636.5 $ 1,025.:

Other intangible assets consist of (in millions):

December 31, 2012

Carrying Accumulated
Amount Amortization Net
Amortized intangible assets:
Computer software products $ 1272 $ 645 $ 62.¢
Customer relationships 80.2 32.¢ 47.3
Technology 92.2 52.¢ 39.2
Trademarks 32.2 13.€ 18.4
Other 22.t 17.4 5.1
Total amortized intangible assets 354.t 181.¢ 173.1
Intangible assets not subject to amortization 43.7 — 43.7
Total $ 3982 $ 1812 $ 216.¢

September 30, 2012

Carrying Accunjulqted
Amount Amortization Net
Amortized intangible assets:
Computer software products $ 1232 % 612 $ 62.2
Customer relationships 72.€ 30.7 41.¢
Technology 88.¢ 50.¢ 38.C
Trademarks 32.1 12.¢ 19.2
Other 214 16.¢ 4.t
Total amortized intangible assets 338.2 172.€ 165.¢
Intangible assets not subject to amortization 43.7 — 43.7
Total $ 3821 % 1726 $ 209.

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 ZB1 $24.9 million in 2016 and $20.9 millian
2017 .

We perform the annual evaluation of our goodwiltl andefinite life intangible assets for impairmex#t required by accounting principles gene
accepted in the United States (U.S. GAAP) durirgsticond quarter of each year.
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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 aheercial paper borrowings. Commercial paper bomgwioutstanding were $253.0 millia
December 31, 2012 and $157.0 million at SeptemBeB12 . At December 31, 2012he weighted average interest rate and matugtjog of the
commercial paper outstanding were 0.27 percentnémel days , respectively. At September 30, 201l weighted average interest rate and ma
period of the commercial paper outstanding wer& @&rcent and six days , respectively.

7. Other Current Liabilities

Other current liabilities consist of (in millions):

December 31, September 30,
2012 2012
Unrealized losses on foreign exchange contracts $ 13.C $ 21.t
Product warranty obligations 36.2 37.¢
Taxes other than income taxes 36.¢ 37.1
Accrued interest 15.C 15.€
Income taxes payable 27.k 14.7%
Other 70.2 81.1
Other current liabilities $ 198.6 $ 207.¢

8. Product Warranty Obligations

We record a liability for product warranty obligatis at the time of sale to a customer based upiarttal warranty experience. Most of our prod
are covered under a warranty period that runsdetve months from either the date of sale or itetiaih. We also record a liability for specific wanty
matters when they become probable and reasonatiityadde. Our product warranty obligations are igld in other current liabilities in the Conder
Consolidated Balance Sheet.

Changes in the product warranty obligations forttiree months ended December 31, 2012 and 20Yinargllions):

Three Months Ended
December 31,

2012 2011
Balance at beginning of period $ 37.¢ % 38.t
Accruals for warranties issued during the curresrtqul 8.2 9.€
Adjustments to pre-existing warranties (2.0 3.1
Settlements of warranty claims (8.9 (7.2)
Balance at end of period $ 36.z2 $ 44.1

10
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ROCKWELL AUTOMATION, INC.

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

9. Derivative Instruments and Fair Value Measuremet

We use foreign currency forward exchange contraxtsianage certain foreign currency risks. We eintier these contracts to offset changes ir
amount of future cash flows associated with certfaiird-party and intercompany transactions denominatddraign currencies expected to occur wi
the next two years (cash flow hedges). Certainunflacations have assets and liabilities denomahatecurrencies other than their functional curieg
resulting from intercompany loans and other tratisas with third parties denominated in foreign remcies. We also enter into foreign curre
forward exchange contracts that we do not desigasteedging instruments to offset the transactainggor losses associated with some of these
and liabilities.

We value our forward exchange contracts using &etaapproach. We use a valuation model based amdripcluding forward and spot prices
currency and interest rate curves. We did not chang valuation techniques during the three moatiged December 31, 201Zhe notional values
our forward exchange contracts outstanding at Deeerdl1, 2012 were $1,011.1 million , of which $58gillion were designated as cash flow hed
Currency pairs (buy/sell) comprising the most digant contract notional values were United StateBar (USD)/euro, USD/Canadian dollar, Sv
franc/euro, Singapore dollar/lUSD, Swiss franc/UBBPD/Brazilian Real, Swiss franc/Canadian dollar &l 8D/Singapore dollar.

We also use foreign currency denominated debt atitigs to hedge portions of our net investmentsoinU.S. subsidiaries. The currency effects of
debt obligations are reflected in accumulated otloenprehensive loss within shareholderguity where they offset gains and losses recootiedur ne
investments globally. At December 31, 2012 we hidl B million of foreign currency denominated debsidnated as net investment hedges.

U.S. GAAP defines fair value as the price that wlooé received for an asset or paid to transfealdliy (exit price) in an orderly transaction beigv
market participants in the principal or most adaegebus market for the asset or liability. U.S. GA#80 classifies the inputs used to measure féire
into the following hierarchy:

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

Level 2: Quoted prices in active markets for similar assetgabilities, quoted prices for identical or siam assets or liabilities in markets that
are not active, or inputs other than quoted pribasare observable for the asset or liability.

Level 3: Unobservable inputs for the asset or liability.
Assets and liabilities measured at fair value oecairring basis and their location in our ConderSedsolidated Balance Sheet were (in millions):

Fair Value (Level 2)

December 31, September 30,
Derivatives Designated as Hedging Instruments Balance Sheet Location 2012 2012
Forward exchange contracts Other current assets $ 64 $ 8.7
Forward exchange contracts Other assets 0.3 3
Forward exchange contracts Other current liabilities (6.9 (8.9
Forward exchange contracts Other liabilities (1.3 (1.5
Total $ 14 $ 0.1

Fair Value (Level 2)

December 31, September 30,
Derivatives Not Designated as Hedding Instruments Balance Sheet Location 2012 2012
Forward exchange contracts Other current assets $ 31 % 2.3
Forward exchange contracts Other assets — 0.1
Forward exchange contracts Other current liabilities (6.2 (13.3)
Forward exchange contracts Other liabilities (0.3 —
Total $ 34 $ (10.%)

11




ROCKWELL AUTOMATION, INC.

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

9. Derivative Instruments and Fair Value Measuremet(continued)

The pretax amount of losses recorded in other comprehensigome (loss) related to hedges that would hasenlrecorded in the Conden
Consolidated Statement of Operations had they @@ Iso designated was (in millions):

Three Months Ended
December 31,

2012 2011
Forward exchange contracts (cash flow hedges) $ 0.7 $ 1.9
Foreign currency denominated debt (net investmedgés) (0.2) —
Total $ 0.9 $ 1.9

Approximately $0.4 million ( $0.1 million net of xp of net unrealized losses on cash flow hedgesfd3ecember 31, 201®ill be reclassified int
earnings during the next 12 months. We expectttieste net unrealized losses will be offset wherh#dged items are recognized in earnings.

The pretax amount of gains (losses) reclassified from audated other comprehensive loss into the Conde@sedolidated Statement of Operati
related to derivative forward exchange contracsgiated as cash flow hedges, which offset thee@ldosses) gains on the hedged items durin
periods presented, was:

Three Months Ended
December 31,

2012 2011
Sales $ 0.9 $ 0.2
Cost of sales 1.2 2.7
Total $ 0. $ 2.5

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

The pretax amount of gains (losses) from forward exchac@@racts not designated as hedging instrumentgnézred in the Condensed Consolid:
Statement of Operations during the periods predemgess:

Three Months Ended
December 31,

2012 2011
Other (expense) income $ 0.

€0
=7

(6.0

12




ROCKWELL AUTOMATION, INC.

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

9. Derivative Instruments and Fair Value Measuremet(continued)

We also hold financial instruments consisting aflgashort-term investments, short-term debt ang-term debt. The fair values of our cash, shentr
investments and short-term debt approximate thesirymng amounts as reported in our Condensed Ciolagetl Balance Sheet due to the shentr
nature of these instruments. We base the fair vafuengterm debt upon quoted market prices for the samsiroilar issues. The following tat
presents the carrying amounts and estimated faiesaf financial instruments not measured atvalue in the Condensed Consolidated Balance

(in millions):

Cash and cash equivalents
Short-term investments
Short-term debt

Long-term debt

Cash and cash equivalents
Short-term investments
Short-term debt

Long-term debt

December 31, 2012
Fair Value
Carrying Amount Total Level 1 Level 2 Level 3
$ 954.: % 954.: % 846.: $ 108.( —
350.( 350.C — 350.( —
253.( 253.( — 253.( —
905.( 1,181.° — 1,181 —
September 30, 2012
Fair Value
Carrying Amount Total Level 1 Level 2 Level 3
$ 903.¢ $ 903.¢ $ 779.. % 124t —
350.( 350.( — 350.( —
157.( 157.C — 157.( —
905.( 1,187.¢ — 1,187.¢ —

13
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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

In October 2011, we made a voluntary contributib®300 million to our U.S. qualified pension plangt.

ROCKWELL AUTOMATION, INC.

Pension Benefits

Three Months Ended
December 31,

2012 2011
231 $ 17.€
40.: 41.¢
(56.6) (57.0
(0.6) (0.€)
36.: 23.7
42: % 25.¢

Other Postretirement
Benefits

Three Months Ended
December 31,

2012 2011
06 $ 0.
1.6 1.8
2.7) (2.6)
1.1 0.€
0.6 $ 0.2
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11. Commitments and Contingent Liabilities

Various lawsuits, claims and proceedings have lmeanay be instituted or asserted against us reldatrnthe conduct of our business, including tl
pertaining to product liability, environmental, sgf and health, intellectual property, employment a&ontract matters. Although the outcom
litigation cannot be predicted with certainty amdng lawsuits, claims or proceedings may be disposedfavorably to us, we believe the dispositid
matters that are pending or have been assertedatiiave a material effect on our business, firmondition or results of operations.

We (including our subsidiaries) have been nameda dsfendant in lawsuits alleging personal injuryaagsult of exposure to asbestos that was u
certain components of our products many years @gaently there are a few thousand claimants irstatg that name us as defendants, togethel
hundreds of other companies. In some cases, tlmsl@volve products from divested businesses, wadare indemnified for most of the co
However, we have agreed to defend and indemnifesieb claims associated with products manufactoresdld by our former Dodge mechanical
Reliance Electric motors and motor repair servibasinesses prior to their divestiture by us, whidturred on January 31, 2007. We are
responsible for half of the costs and liabilitiess@ciated with asbestos cases against the formekwRd International Corporation’s (RI€) diveste
measurement and flow control business. But in adles, for those claimants who do show that theka&ewith our products or products of dives
businesses for which we are responsible, we neslegh believe we have meritorious defenses, inauntis part due to the integrity of the produttes
encapsulated nature of any asbesimstaining components, and the lack of any impgirimedical condition on the part of many claimalite defen:
those cases vigorously. Historically, we have bdiemissed from the vast majority of these claimthwio payment to claimants.

We have maintained insurance coverage that weueetievers indemnity and defense costs, over andeabelfinsured retentions, for claims aris
from our former AllenBradley subsidiary. Following litigation against titewide Indemnity Company (Nationwide) and Kempgsurance (Kempel
the insurance carriers that provided liability irmwce coverage to AlleBradley, we entered into separate agreements oil Ap2008 with botl
insurance carriers to further resolve responsjbiiitr ongoing and future coverage of All@madley asbestos claims. In exchange for a lump
payment, Kemper bought out its remaining liabiityd has been released from further insurance dioligato AllenBradley. Nationwide entered int
cost share agreement with us to pay the substantirity of future defense and indemnity costsAtien-Bradley asbestos claims. We believe that
arrangement with Nationwide will continue to prozidoverage for Allen-Bradley asbestos claims thinowg the remaining life of the asbestos liability.

The uncertainties of asbestos claim litigation miakifficult to predict accurately the ultimate toome of asbestos claims. That uncertainty is B¢
by the possibility of adverse rulings or new legiigln affecting asbestos claim litigation or thétlement process. Subject to these uncertaintid
based on our experience defending asbestos claiengdp not believe these lawsuits will have a mategffect on our financial condition or results
operations.

We have, from time to time, divested certain of businesses. In connection with these divestituredain lawsuits, claims and proceedings me
instituted or asserted against us related to thieg¢hat we owned the businesses, either becaasagneed to retain certain liabilities relatedhest
periods or because such liabilities fall upon usopgration of law. In some instances, the divestesiness has assumed the liabilities; howeves
possible that we might be responsible to satishgehiabilities if the divested business is undbldo so.

In connection with the spioffs of our former automotive component systemsrass, semiconductor systems business and Rocie#ihs avionic:
and communications business, the spfineompanies have agreed to indemnify us for sufislly all contingent liabilities related to thespectiv
businesses, including environmental and intelldgiuzperty matters.

In connection with the sale of our Dodge mecharéeal Reliance Electric motors and motor repairises/businesses, we agreed to indemnify Bi
Electric Company for costs and damages relateér@aio legal, legacy environmental and asbestogensabf these businesses arising before Janue
2007, for which the maximum exposure would be cdpiehe amount received for the sale.

In many countries we provide a limited intellectgpabperty indemnity as part of our terms and cood# of sale. We also at times provide lim
intellectual property indemnities in other contsagiith third parties, such as contracts concerttiegdevelopment and manufacture of our produce
divestiture of businesses and the licensing oflgtteual property. Due to the number of agreemeatgaining such provisions, we are unable to esé
the maximum potential future payments.
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ROCKWELL AUTOMATION, INC.

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 figsitdl year based on our most recent forecast ofgpre
income, permanent book and tax differences andagjtalx planning strategies. We use this base capedvide for income taxes on a yeardate basi:
excluding the effect of significant unusual or extrdinary items and items that are reported néhaif related tax effects. We record the tax effs
significant unusual or extraordinary items and getimat are reported net of their tax effects ingagod in which they occur.

The effective tax rate for the three months endedeinber 31, 2012 was 25.7 percent . The effectiteewas lower than the U.S. statutory rat8@®f
percent primarily because we benefited from lowan-b.S. tax rates.

The amount of gross unrecognized tax benefits was0$million ( $23.0 million net of offsetting tbenefits) at December 31, 2012 &uD.3 millior
( $23.3 million net of offsetting tax benefits) $ember 30, 2012 These unrecognized tax benefits would reduceeffective tax rate if recognize
Offsetting tax benefits primarily consist of taxcegvables that were recorded in other assets amiyfotax credit items that were recorded in def
income taxes.

There was no material change in the amount of wgrEzed tax benefits in the first three months @1 2. We believe it is reasonably possible tha
amount of unrecognized tax benefits could be redlimeup to $1.2 million and the amount of offsedtimx benefits could be reduced by upbthe
million during the next 12 months as a result @ tbsolution of worldwide tax matters and the |lapsfestatutes of limitations.

We recognize interest and penalties related tontakters in tax expense. Accrued interest and pesaltere $20.6 million and $20.1 millical
December 31, 2012 and at September 30, 2012 ,atbsy.

We conduct business globally and are routinely teddby the various tax jurisdictions in which weecgte. We are no longer subject to U.S. fe
income tax examinations for years before 2009 aadha longer subject to state, local and foreigivine tax examinations for years 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 opegatesults of our reportable segments (in millions):

Three Months Ended
December 31,

2012 2011
Sales
Architecture & Software $ 657 $ 650.t
Control Products & Solutions 831.7 823.¢
Total $ 1,489.. $ 1,473.¢
Segment operating earnings
Architecture & Software $ 1832 $ 189.2
Control Products & Solutions 92.¢ 102.%
Total 276.( 291.¢
Purchase accounting depreciation and amortization (5.2 (5.0
General corporate — net (18.5) (20.2)
Non-operating pension costs (29.9) (8.9
Interest expense (15.9 (15.0
Income before income taxes $ 2172 % 242.¢

! Beginning in fiscal 2013, we redefined segment afieg earnings to exclude non-operating pensiortscdsoneperating pension costs w
reclassified to a separate line item within thevabiable for all periods presented. These costs wezviously included in the operating earningsangt
segment and in general corporate-net. Mparating pension costs consist of defined ben@éih interest cost, expected return on plan a
amortization of actuarial gains and losses andntipacts of any plan curtailments or settlementgsehcomponents of net periodic benefit cost priy
relate to changes in pension assets and liabilitias are a result of market performance; we camsidese costs to be unrelated to the opet
performance of our business. We continue to inchetgice cost and amortization of prior servicet t@she business segment that incurred the ex|
as these components of net periodic benefit cpsesent the operating cost of providing pensiorebiento our employees.

Among other considerations, we evaluate performanue allocate resources based upon segment ogeedimings before income taxes, inte
expense, costs related to corporate offices,operating pension costs, certain nonrecurring aatpdnitiatives, gains and losses from the didpmsif
businesses and purchase accounting depreciatioaraadization. Depending on the product, intersegnsales within a single legal entity are eithe
cost or cost plus a markd, which does not necessarily represent a mankes.pSales between legal entities are at an appteptransfer price. W
allocate costs related to shared segment operatiigties to the segments using a methodologyisterg 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 cdasedi balance sheet of Rockwell Automation, Inad aobsidiaries (the “Company3gs o
December 31, 2012 , and the related condensed latated statements of operations, comprehensivaniiecand cash flows for the threeonth period
ended December 31, 2012 and 2011 . These condeossdlidated interim financial statements are #sponsibility of the Company’s management.

We conducted our reviews in accordance with thadstads of the Public Company Accounting Oversigbaf8 (United States). A review of intel
financial information consists principally of applyg analytical procedures and making inquiries efspns responsible for financial and accour
matters. It is substantially less in scope tharaadit conducted in accordance with the standardbheofPublic Company Accounting Oversight Bc
(United States), the objective of which is the eggion of an opinion regarding the financial staets taken as a whole. Accordingly, we do not es¢
such an opinion.

Based on our reviews, we are not aware of any matapdifications that should be made to such casdd consolidated interim financial statement
them to be in conformity with accounting principlgsnerally accepted in the United States of America

We have previously audited, in accordance with dtendards of the Public Company Accounting Ovetsiard (United States), the consolids
balance sheet of Rockwell Automation, Inc. and &liddes as of September 30, 2012nd the related consolidated statements of dpestcash flow:
shareowners’ equity, and comprehensive incomehiiyear then ended (not presented herein); andrineport dated November 19, 2012, we expre
an unqualified opinion on those consolidated finanstatements. In our opinion, the information feeth in the accompanying condensed consolic
balance sheet as of September 30, 281fairly stated, in all material respects, in tigla to the consolidated balance sheet from whidhas bee
derived.

/s DELOITTE & TOUCHE LLP

Milwaukee, Wisconsin
February 6, 2013
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Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
Results of Operations
Forward Looking Statement

This Quarterly Report contains statements (inclgdiertain projections and business trends) that'farevard looking statementsis defined in tr
Private Securities Litigation Reform Act of 1995.0vls such as “believe”, “estimate”, “project”, “pla “expect”, “anticipate”, “will", “intend” anc
other similar expressions may identify forward loak statements. Actual results may differ mateyiflbm those projected as a result of certain

and uncertainties, many of which are beyond outrogrincluding but not limited to:

* macroeconomic factors, including global and oegl business conditions, the availability and adstapital, the cyclical nature of our customers’

capital spending, sovereign debt concerns and meyrexchange rates;
¢ laws, regulations and governmental policies affectur activities in the countries where we do bess
¢ the successful development of advanced technolagiéslemand for and market acceptance of new astingxproducts
« the availability, effectiveness and security of oformation technology systen
e competitive products, services and solutions aradng pressures, and our ability to provide higlalgy products, services and solutic
« adisruption of our operations and supply chaintdugatural disasters, acts of war, strikes, té&smoysocial unrest or other caut
e our ability to protect confidential information aedforce our intellectual property rigt
e our ability to successfully address claims by tgxduthorities in the various jurisdictions where deebusines
« our ability to attract and retain qualified perser;
e our ability to manage costs related to employeeeraent and health care bene

e the uncertainties of litigation, including liabiés related to the safety and security of the petgjuservices and solutions we sell or to alls
intellectual property infringements;

» our ability to manage and mitigate the risks asgedi with our solutions busine

» adisruption of our distribution channe

» the availability and price of components and mate:

» the successful integration and management of aedjbinsinesse

» the successful execution of our cost productivityl globalization initiatives; at

» other risks and uncertainties, including but naiitéd to those detailed from time to time in ouc@#ies and Exchange Commission (SEC) filii
These forward looking statements reflect our belie$ of the date of filing this report. We undeetalo obligation to update or revise any forv

looking statement, whether as a result of new mfdion, future events or otherwise. See Item 1AkMdactors of our Annual Report on FormK @er
the fiscal year ended September 30, 2012 for nmdoernation.

Non-GAAP Measures

The following discussion includes organic saletaltsegment operating earnings and margin, Adjustedme, Adjusted EPS, Adjusted Effective -
Rate and free cash flow, which are non-GAAP measi8eeSupplemental Sales Informationfor a reconciliation of reported sales to orgariles an
a discussion of why we believe this non-GAAP meassiruseful to investors. S&esults of Operationsfor a reconciliation of income before inco
taxes to total segment operating earnings and margi a discussion of why we believe these non-GArgRsures are useful to investors. Results
of Operations for a reconciliation of income from continuing opgons, diluted EPS from continuing operations afféctive tax rate to Adjust
Income, Adjusted EPS and Adjusted Effective TaxeRatd a discussion of why we believe these GAAP measures are useful to investors.
Financial Condition for a reconciliation of cash flows from operatingfigities to free cash flow and a discussion of wig believe this noGAAP
measure is useful to investors.
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Overview

We are a leading global provider of industrial awétion power, control and information solutionstth&lp manufacturers achieve a compet
advantage for their businesses. Overall demanduoproducts, services and solutions is driven by:

investments in manufacturing, including upgradeedifications and expansions of existing facilitesproduction lines, and the creation of |
facilities or production lines;

investments in basic materials production capapytly in response to higher commodity pric

our customersheeds for productivity and cost reduction, sustalmgroduction (cleaner, safer and more energyiefit), quality assurance &
overall global competitiveness;

industry factors that include our customers’ ngreduct introductions, demand for our customgmsiducts or services, and the regulatory
competitive environments in which our customersrafs

levels of global industrial production and capacityization;
regional factors that include local political, sicregulatory and economic circumstances
the spending patterns of our customers due to #meiual budgeting processes and their working a8

Long-term Strategy

Our vision of being the most valued global providéinnovative industrial automation and informatiproducts, services and solutions is supporte
our growth and performance strategy, which seeks to

achieve growth rates in excess of the automatiakehdy expanding our served market and strengtigeniir competitive differentiatio

diversify our revenue streams by broadening outf@@y of products, services and solutions, expagdbur global presence and serving a w
range of customer applications;

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

make acquisitions that serve as catalysts to ocggrowth by adding complementary technology, expamaur served market, increasing
domain expertise or continuing our geographic diifieation;

deploy human and financial resources to strengbiueriechnology leadership and our intellectual tzdjbiusiness model; a
continuously improve quality and customer expergeacd drive annual cost productiv

By implementing the strategy above, we seek toeaghiour long-term financial goals that include raxe growth of 6-8 percent, douldégit EP<
growth, return on invested capital in excess op@frent, free cash flow equal to about 100 peroénet income and 60 percent of our revenue ot
the U.S, including 30 percent of revenue from enmgrgnarkets.
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U. S. Industrial Economic Trends

In the first quarter of 2013 , sales to U.S. cusisraccounted for Sdercent of our total sales. The various indicateesuse to gauge the direction .
momentum of our served U.S. markets include:

e The Industrial Production Index (Total Index), gebed by the Federal Reserve, which measures #ieomtput of manufacturing, mining, &
electric and gas utilities. The Industrial Prodotindex is expressed as a percentage of real bintgubase year, currently 2007. Historically
has been a meaningful correlation between the @saimthe Industrial Production Index and the lefehutomation investment made by our |
customers in their manufacturing base.

¢ The Manufacturing Purchasing Managénslex (PMI), published by the Institute for Suppyanagement (ISM), which is an indicator of the eui
and neaterm state of manufacturing activity in the U.S.cAaling to the ISM, a PMI measure above 50 indkdhat the U.S. manufacturi
economy is generally expanding while a measure8dindicates that it is generally contracting.

« Industrial Equipment Spending, which is an econostitistic compiled by the Bureau of Economic As&y(BEA). This statistic provides insi
into spending trends in the broad U.S. industan®my. This measure over the longer term has prawveemonstrate a reasonable correlation
our domestic growth.

« Capacity Utilization (Total Industry), which is @&mdicator of plant operating activity published the Federal Reserve. Historically there has b
meaningful correlation between Capacity Utilizatamd levels of U.S. industrial production.

The table below depicts the trends in these indisagince the quarter ended September 2(Madest improvement in the Industrial Productiond»
and Industrial Equipment Spending, relatively staBbpacity Utilization, and the PMI remaining ab®@e cause us to expect stronger growth ir
second half of our fiscal year.

Industrial
Industrial Equipment Capacity
Production Spending Utilization
Index PMI (in billions) (percent)
Fiscal 2013
Quarter ended:
December 2012 97.€ 50.7 $202.¢ 78.5
Fiscal 2012
Quarter ended:
September 2012 97.4 51.t 198.0 78.€
June 2012 97.3 49.7 197.8 78.¢
March 2012 96.7 53.4 190.7 78.7
December 2011 95.3 53.1 196.6 77.¢
Fiscal 2011
Quarter ended:
September 2011 94.2 52.t 187.0 77.1

Note: Economic indicators are subject to revisions by the issuing organizations.

21




Table of Contents
ROCKWELL AUTOMATION, INC.

Non-U.S. Regional Trends

In the first quarter of 2013, sales to non-U.Stemers accounted for 4&rcent of our total sales. These customers indhadle indigenous compan
and multinational companies with expanding glolraspnce. In addition to the global factors previpusentioned, international demand, particularl
emerging markets, has historically been driven l®y strength of the industrial economy in each megiovestments in infrastructure and expan
consumer markets.

We use changes in Gross Domestic Product (GDPhasnalicator of the growth opportunities in eachioa where we do business. After a perio
global economic slowdown, worldwide GDP growth ipected to stabilize in 2013, with a modest acedilen expected in the latter half of the y
Western Europe continues to operate in a recesyi@mvironment, with potential for an improved aatk in some countries later in the year.
emerging markets in Europe, the Middle East andcAf(EMEA) are expected to continue strong grovaththe remainder of the year. In Asia, Chi
economy is stabilizing but India's economy is vemak with no sign of improvement in the near tebmLatin America, Mexico's economy reme
strong and Brazil's economy is returning to positiyowth. We still expect that emerging marketd bé the fastest growing automation markets
the long term.
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Summary of Results of Operatior

Sales in the first quarter of 2013 increased 1gr@rcompared to the first quarter of 2012 . Orgaaies increased 1.5 percanid currency translati
reduced sales by less thampdrcentage point in the quarter. Strong growtthanWnited States and Latin America of 6 and 7 peraespectively, we
mostly offset by declines in the other regions, sistent with underlying market conditions. The endrkets with the strongest sales growth foi
quarter were transportation and oil and gas. Tldenearkets with the weakest sales growth for thetquavere metals and mining.

We continued to execute our key initiatives:

« Sales related to our process initiative decliapdroximately 2 percent in the first quarter o12@ue to low beginning solutions backlog and pr¢
delays.

» Logix organic sales in the first quarter of 20d&eased 5 percent year over y

» Organic sales in emerging markets were essenfialiyyear over year. Strong growth in emerging EM&#Ad Latin America was mostly offset
declines in Asia Pacific, particularly China andlibn Emerging markets represented 20 percent aff tommpany sales in the first quarter of 2013 .

Total segment operating margin of 18.5 percenthénfirst quarter of 2013 was in line with our fyélar guidance.
Our Adjusted Effective Tax Rate in the first quaxd&2013 was 26.6 percent compared to 24.9 peindhe first quarter of 2012 .

The American Taxpayer Relief Act ("Act") of 2012 svanacted on January 2, 2013. Under the Act, ttheréb research and development credit
extended for amounts paid or incurred after DecerBfhe2011 through December 31, 2013. As a resadtnow expect our fulrear Adjusted Effectiv
Tax Rate for 2013 to be between 25 to 26 percentndslightly from our previous guidance of 26 partce
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The following table reflects our sales and operntiasults for the three months ended December @12 and 201Xin millions, except per she

amounts):

Sales
Architecture & Software
Control Products & Solutions

Total sales (a)

Segment operating earnings
Architecture & Software
Control Products & Solutions

Total segment operating earnirigb)

Purchase accounting depreciation and amortization

General corporate — net

Non-operating pension costs

Interest expense

Income before income taxes

Income tax provision

Net income

Diluted EPS

Adjusted EPS

Diluted weighted average outstanding shares
Total segment operating mardi(b/a)

(1) See Note 13 in the Condensed Consolidated FinaGtaséments for the definition of segment operagiagings

Three Months Ended
December 31,

2012 2011
6575  $ 650.
831.7 823.c

1,489.: $ 1,473
1832 $ 189.2
92.¢ 102.7
276.( 291.¢
(5.2) (5.0)
(18.5) (20.2)
(19.7) (8.9)
(15.4) (15.0)
217.: 242.¢
(55.5) (59.6)
1614 $ 183.
114 $ 1.27
125 $ 1.31
141.: 143.¢
18.5% 19.%

(2) Total segment operating earnings and totahseg operating margin are n@AAP financial measures. We believe that these nreasare useful
investors as measures of operating performanceus®ethese measures to monitor and evaluate thaahilify of our operating segments. (
measures of total segment operating earnings daldsegment operating margin may be different frogasures used by other companies.

(3) Beginning in fiscal 2013, we redefined segmeperating earnings to exclude non-operating pensists. Noreperating pension costs w
reclassified to a separate line item within thevabtable for all periods presented. These cost® weeviously included in segment opera
earnings and in general corporaiet: We continue to include service cost and amettitin of prior service cost in the business sedrtiext incurre

the expense as these costs represent the operasingf providing pension benefits to our employees
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Adjusted Income, Adjusted EPS and Adjusted EffeetiVax Rate Reconciliatiol

Adjusted Income, Adjusted EPS and Adjusted Effeciiax Rate are non-GAAP earnings measures thatigxceioneperating pension costs and tl
related income tax effects. We define maperating pension costs as defined benefit plagrést cost, expected return on plan assets, amtiotizo
actuarial gains and losses and the impacts of &y qurtailments or settlements. These componentebperiodic benefit cost primarily relate
changes in pension assets and liabilities thaaaesult of market performance; we consider thes¢sdo be unrelated to the operating performai
our business. We believe that Adjusted Income, #tdid EPS and Adjusted Effective Tax Rate providsgfuldnformation to our investors about
operating performance and allow management andtoseto compare our operating performance pened period. Our measures of Adjusted Incc
Adjusted EPS and Adjusted Effective Tax Rate maydifferent from measures used by other companibes& norsAAP measures should not
considered a substitute for income from continuwapgrations, diluted EPS and effective tax rate.

The following is a reconciliation of income fromrdmuing operations, diluted EPS from continuingi@gions, and effective tax rate to Adjusted
Income, Adjusted EPS and Adjusted Effective TaxeRat the three months ended December 31, 2012@hd (in millions, except per share amounts):

Three Months Ended
December 31,

2012 2011
Income from continuing operations $ 1612 $ 183.2
Non-operating pension costs 19.7 8.8
Tax effect of non-operating pension costs (7.2 (3.3
Adjusted Income $ 173¢  $ 189.(
Diluted EPS from continuing operations $ 114 % 1.27
Non-operating pension costs per diluted share rbe#x 0.14 0.0€
Tax effect of non-operating pension costs per édwghare (0.09) (0.0
Adjusted EPS $ 12: % 1.31
Effective tax rate 25.1% 24.5%
Tax effect of non-operating pension costs 0.% 0.4%
Adjusted Effective Tax Rate 26.6% 24.%
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2013 First Quarter Compared to 2012 First Quarter

Three Months Ended
December 31,

(in millions, except per share amounts) 2012 2011 Change

Sales $ 1,489. $ 1473¢ $ 15.5

Income before income taxes 217.2 242.¢ (25.9)

Diluted EPS 1.14 1.27 (0.13)

Adjusted EPS 1.2¢% 1.31 (0.0¢)
Sales

Our sales increased 1 percent in the three momttisdeDecember 31, 2012 compared to the three memitisd December 31, 201Drganic sale
increased 1.5 percent , and currency translatidnoed sales by less than 1 percentage point ithtke months ended December 31, 20%2les in ot
solutions and services businesses grew approxiynatg@ercent in the three months ended Decembe2@12 . Product sales grew approximatel
percent in the three months ended December 31, 2Bfi2ing contributed less than 1 percentage goigrowth during the period.

The tables below present our sales, attributeteayeographic regions based upon country of destindor the three months endBécember 31, 20:
and the change from the same period a year agoillions, except percentages):

Change in Organic Sal
Change vs. VS.

Three Months Ended Three Months Ended  Three Months Ended
December 31, 2012 December 31, 2011 December 31, 2011

United States $ 761.1 6 % 6 %
Canada 106.: 1% (2%
Europe, Middle East and Africa 296.1 (6)% (2%
Asia-Pacific 197.¢ (7% (9%
Latin America 128.: 4% 7%
Total Sales $ 1,489.. 1% 1.5%

. Organic sales growth in the United States was drprémarily by transportation and oil and gas irntdes, as consumer industries lagged the re
growth rate.

. EMEA's organic sales declined due to flat OENhdad and lower beginning solutions backlog. EMEAeaging markets saw strong double-digit
organic growth.

. Asia-Pacific organic sales declined due to significatlishes in China and India, partially offset byesagrowth in the balance of the reg
. Organic sales growth in Latin America was led bprsg growth in Brazi
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2013 First Quarter Compared to 2012 First Quarter {€ontinued)

Income before Income Taxes

Income before income taxes decreased 11 percéime ithree months ended December 31, 2(irBnarily due to declines in segment operatingiegs
and higher non-operating pension costs. Total sagweerating margin was 18.5 percent in the threaths ended December 31, 2Qidpared to ¢
unusually strong margin of 19.8 percent in the éhm®nths ended December 31, 2011. Operating earmingsnargin declined as increased sper
related to annualization of fiscal 2012 investmgatserating pension costs and employee compensatifraced volume increases. These factors
similar impact on operating margins in both segreent

Income Taxes

The effective tax rate in the first quarter of 2018s 25.7 percent compared to 24.5 percent initsteqiuarter of 2012 Our Adjusted Effective Tax Re
in the first quarter of 2013 was 26.6 percent comgdo 24.9 percent in the first quarter of 20Ihe increase in the Adjusted Effective Tax Rata
primarily due to the year-over-year decrease irudeof foreign tax credits.

Architecture & Software

Three Months Ended
December 31,

(in millions, except percentages) 2012 2011 Change

Sales $ 657.f % 650.8 $ 7.C

Segment operating earnings 183.2 189.2 (6.0

Segment operating margin 27.% 29.1% (1.2) pts
Sales

Architecture & Software sales increased 1 percerthé three months ended December 31, 2012 compartite three months end&@kcember 3:
2011 . Year-over-year organic sales increased 2eperand currency translation reduced sales by rteptage point in the thremonths ende
December 31, 2012 . Logix organic sales increaspdréent, while currency translation reduced shied percentage point in the thremnths ende
December 31, 2012 . The United States was thedefirming region for the segment in the quarteporting year-oveyear organic sales grov
above the segment average rate of increase. Thrdeabdf the regions reported sales declines ithtlee months ended December 31, 2012 .

Operating Margin

Architecture & Software segment operating earniwgse down 3 percent in the three months ended DieeeB1, 201Zompared to the three mon
ended December 31, 2011 . Segment operating maagn27.9 percent in the three months ended DeceBih@012, down from an unusually stro
margin of 29.1 percent a year ago. Operating masgis up 2.7 points sequentially.
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2013 First Quarter Compared to 2012 First Quarter {€ontinued)

Control Products & Solutions

Three Months Ended
December 31,

(in millions, except percentages) 2012 2011 Change

Sales $ 8317 $ 823.¢ $ 8.3

Segment operating earnings 92.¢ 102.7 (9.9

Segment operating margin 11.2% 12.5% (1.3 pts
Sales

Control Products & Solutions year-over-year salesdased 1 percent in the three months ended Dece3tib 2012. Acquisitions and curren
translation had a minimal impact.

Latin America was the best performing region foe thegment with double digit year-owgrar organic sales growth in the three months €
December 31, 2012The United Sales organic sales growth was alsvelthe segment average rate of increase. Thedgalainthe regions report
sales declines in the three months ended Decenib&032 .

Operating Margin

Control Products & Solutions segment operating iegsmwere down 10 percent in the three months emstember 31, 2012 Segment operatil
margin declined from 12.5 percent in the three merinded December 31, 2011 to 11.2 percent irhtee thonths ended December 31, 2012 .
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Financial Condition
The following is a summary of our cash flows fropeaating, investing and financing activities, affexed in the Condensed Consolidated Stateme
Cash Flows (in millions):

Three Months Ended
December 31,

2012 2011
Cash provided by (used for):
Operating activities $ 167.2 $  (189.0
Investing activities (105.9 (190.%)
Financing activities (13.9) 294.¢
Effect of exchange rate changes on cash 9.€ (29.9
Cash provided by (used for) continuing operations $ 574 $ (104.%)
The following table summarizes free cash flow (ilions):
Cash provided by continuing operating activities $ 167.2 $  (189.0
Capital expenditures of continuing operations (21.6) (31.6)
Excess income tax benefit from share-based compensa 10.€ 9.8
Free cash flow $ 156.2 $ (210.)

Our definition of free cash flow, which is a n@AAP financial measure, takes into consideratiguitehinvestments required to maintain the opera
of our businesses and execute our strategy. Casidpd by continuing operating activities adds baok-cash depreciation expense to earnings anc
does not reflect a charge for necessary capitatredipures. Our definition of free cash flow excladbe operating cash flows and capital expendi
related to our discontinued operations. Operatingesting and financing cash flows of our discoméid operations are presented separately i
statement of cash flows. Our accounting for shm®ed compensation requires us to report the de¢adeess income tax benefit as a financing cast
rather than as an operating cash flow. We havedttde benefit back to our calculation of free célelv in order to generally classify cash flowssamt
from income taxes as operating cash flows. In gimion, free cash flow provides useful informatimninvestors regarding our ability to generate
from business operations that is available for &itipns and other investments, service of deligipial, dividends and share repurchases. We us
cash flow as one measure to monitor and evaluaferpeance. Our definition of free cash flow mayfdiffrom definitions used by other companies.

Free cash flow was a source of $156.3 million f@ three months ended December 31, 2012 compamedte of $210.8 million for the thresonth:
ended December 31, 2011 . This increase in free ftas is primarily due to the absence of a $300iam discretionary preéax contribution to our U..
qualified pension trust and lower incentive compios payments in the first quarter of 2013 comgdcethe first quarter of 2012.

We repurchased approximately 1.2 million sharesusfcommon stock under our share repurchase prograhne first three months of 2013he tota
cost of these shares was $87.8 million , of whi2ztb$nillion was recorded in accounts payable atebdwer 31, 2012 related to 30,06lares that did n
settle until January 2013. We also paid $7.6 mmillio the first quarter of 2013 for unsettled shampurchases outstanding at September 30, 201¢@
repurchased approximately 122,000 shares of ounmmmstock in the first three months of 2012 . Ttimltcost of these shares was $8.0 milliaie
also paid $1.7 million in the first quarter of 201&® unsettled share repurchases outstanding ae®ber 30, 2011 Our decision to repurche
additional stock in the remainder of 2008l depend on business conditions, free cash fimmeration, other cash requirements and stock . phit
December 31, 2012 , we had approximately $848.89omitemaining for stock repurchases under our exidtioard authorization. See Part Il, Iten
Unregistered Sales of Equity Securities and Uderoteeds, for additional information regarding sh@purchases.

We expect future uses of cash to include workirgtahrequirements, capital expenditures, additi@aatributions to our retirement plans, acquisit
of businesses, dividends to shareowners, repursttdssammon stock and repayments of debt. We exqaggital expenditures in 2013 to be ab$Lb(
million . We expect to fund future uses of cashhwat combination of existing cash balances and 4bort investments, cash generated by oper
activities, commercial paper borrowings or a nesu@ce of debt or other securities.
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Financial Condition — (Continued)

Given our extensive international operations, sigaint amounts of our cash, cash equivalents and-#&rm investments (funds) are held by s
subsidiaries where our undistributed earnings a@menpnently reinvested. Generally, these funds wdnddsubject to U.S. tax if repatriated.
percentage of such non-U.S. funds can vary fromitgqueo quarter with a range of approximately 7€cpat to 90 percertver the past eight quarters.
of December 31, 2012 , approximately 90 percerduwffunds were held in such n&hS. subsidiaries. We have not encountered andotiexpect t
encounter any difficulty meeting the liquidity reqgments of our domestic and international operatio

In addition to cash generated by operating actisjtive have access to existing financing sournekiding the public debt markets and unsecuredit
facilities with various banks. Commercial papeoig principal source of short-term financing. Atdeenber 31, 2012 commercial paper borrowin
outstanding were $253.0 million , with a weightecbrmge interest rate of 0.27 percent . At Septer@Ber2012, commercial paper borrowin
outstanding were $157.0 million , with a weightegrmage interest rate of 0.27 percent . Our delotml-capital ratio was 37.0 percentecember 3:
2012 and 36.4 percent at September 30, 2012 .

At December 31, 2012 and September 30, 20&dr total current borrowing capacity under ousenured revolving credit facility, which expires
March 2015, was $750.0 million. We have not borrdwagainst this credit facility at December 31, 20t September 30, 201Borrowings under th
credit facility bear interest based on sherm money market rates in effect during the petfea borrowings are outstanding. The terms of ¢héslit
facility contain covenants under which we woulditv@efault if our debt-to-totatapital ratio was to exceed 60 percent. We weinpliance with a
covenants under this credit facility at December2112 and September 30, 2012 . Separate #hont-unsecured credit facilities of approxima
$121.7 million at December 31, 2012 were availableon-U.S. subsidiaries.

Among other uses, we can draw on our credit fgcilg a standby liquidity facility to repay our datsding commercial paper as it matures. This a
to funds to repay maturing commercial paper ismapartant factor in maintaining the sheerm credit ratings set forth in the table belownder ou
current policy with respect to these ratings, wpeet to limit our other borrowings under our crdditility, if any, to amounts that would leave egh
credit available under the facility so that we abbibrrow, if needed, to repay all of our then carnising commercial paper as it matures.

The following is a summary of our credit ratingschecember 31, 2012 :

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

Our ability to access the commercial paper maed, the related costs of these borrowings, is tteby the strength of our credit ratings and mt
conditions. We have not experienced any difficuttyaccessing the commercial paper market to daturl access to the commercial paper mark
adversely affected due to a change in market conditor otherwise, we would expect to rely on a bimation of available cash and our unsec
committed credit facility to provide shatrm funding. In such event, the cost of borrowingsler our unsecured committed credit facility cobt
higher than the cost of commercial paper borrowings

We regularly monitor the third-party depositorytitgions that hold our cash and cash equivalendsshortterm investments. Our emphasis is prims
on safety and liquidity of principal and secondadh maximizing yield on those funds. We diversityr cash and cash equivalents among countery.
to minimize exposure to any one of these entities.

We enter into contracts to offset changes in thewrh of future cash flows associated with certdiirdtparty and intercompany transacti
denominated in foreign currencies forecasted taioadthin the next two years and to offset tranigacyains or losses associated with some of ouats
and liabilities that are denominated in currenoiger than their functional currencies resultimpirintercompany loans and other transactions \mitd
parties denominated in foreign currencies. Ourifpreurrency forward exchange contracts are usudglyominated in currencies of major indus
countries. We diversify our foreign currency fordaxchange contracts among counterparties to nmamigxposure to any one of these entities.

Information with respect to our contractual caskigations is contained in Item 7, ManagemsriDiscussion and Analysis of Financial Conditioml
Results of Operations, of our Annual Report on FAO¥K for the fiscal year ended September 30, 20& believe that at December 31, 2Q1RBer¢
has been no material change to this information.
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Supplemental Sales Information

We translate sales of subsidiaries operating ceitsidhe United States using exchange rates eféedtiring the respective period. Therefore, chai
currency exchange rates affect our reported s8kes by businesses we acquired also affect oartegpsales. We believe that organic sales, defs
sales excluding the effects of changes in currexahange rates and acquisitions, which is a@AmP financial measure, provides useful informa
to investors because it reflects regional and dpgraegment performance from the activities of lbusinesses without the effect of changes in cuay
exchange rates and acquisitions. We use orgarés sal one measure to monitor and evaluate ournadgémd operating segment performance.
determine the effect of changes in currency exchaates by translating the respective pesadles using the same currency exchange ratesehafr
effect during the prior year. When we acquire besges, we exclude sales in the current period Fachamhere are no comparable sales in the
period. Organic sales growth is calculated by campaorganic sales to reported sales in the prearyWe attribute sales to the geographic re

based on the country of destination.

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

Three Months

Ended
December 31,
Three Months Ended December 31, 2012 2011
Sales
Excluding
Effect of Effect of
Changes in Changes in Effect of Organic
Sales Currency Currency Acquisitions Sales Sales
United States $ 761.1 % 09 $ 760.z $ 15 $ 758.7 $ 717.¢
Canada 106.% (3.2 103.1 — 103.1 105.2
Europe, Middle East and Africa 296.1 12.€ 308.¢ — 308.¢ 315.C
Asia-Pacific 197.¢ (2.2 195.2 .7 193.t 213.2
Latin America 128.: 34 131.5 — 131.5 122.¢
Total Company Sales $ 1,489.. $ 9¢ $ 1,499.. % 32 $ 1,495.¢ % 1,473.¢

The following is a reconciliation of our reportegles by operating segment to organic sales (inang):

Three Months

Ended
December 31,
Three Months Ended December 31, 2012 2011
Sales
Excluding
Effect of Effect of
Changes in Changes in Effect of Organic
Sales Currency Currency Acquisitions Sales Sales
Architecture & Software $ 657.5 $ 6.6 $ 664.1 $ — $ 664.1 $ 650.5
Control Products & Solutions 831.7 3.2 835.( 3.2 831.¢ 823.¢
Total Company Sales $ 1,489.: $ 9¢ $ 1,499.. $ B2 % 1,495.¢ $ 1,473.¢
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Critical Accounting Policies and Estimates

We have prepared the Condensed Consolidated Faléigitements in accordance with accounting priesigenerally accepted in the United Sti
which require us to make estimates and assumptiaisaffect the reported amounts of assets anditieb at the date of the Condensed Consolic
Financial Statements and revenues and expensegdhbe periods reported. Actual results could diffem those estimates. Information with respe
our critical accounting policies that we believeikcbhave the most significant effect on our repentesults or require subjective or complex judgrs
by management is contained in Item 7, Managemdiscussion and Analysis of Financial Conditiow &esults of Operations, of our Annual Re
on Form 10-K for the fiscal year ended September2812 . We believe that at December 31, 20XRere has been no material change to
information.

Environmental

Information with respect to the effect on us andmanufacturing operations of compliance with eorinental protection requirements and resolutic
environmental claims is contained in Note 17 of @Gansolidated Financial Statements in Item 8, RiferStatements and Supplementary Data, o
Annual Report on Form 10-K for the fiscal year esh@ptember 30, 2012 . We believe that at DeceBthe2012, there has been no material chang
this information.

Recent Accounting Pronouncements

None.
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Item 3. Quantitative and Qualitative Disclosures About MagkRisk

Information with respect to our exposure to intenede risk and foreign currency risk is contairieditem 7A, Quantitative and Qualitati
Disclosures About Market Risk, of our Annual Repomt Form 10-K for the fiscal year ended SeptemBer2®12 . We believe that Btecember 3:
2012 , there has been no material change to tlamiation.

Item 4 . Controls and Procedures

Disclosure Controls and Procedures: We, with the participation of our Chief Executivefi®er and Chief Financial Officer, have evaluatbd
effectiveness of our disclosure controls and praoesl (as such term is defined in Rules 13a-15(e)1&l15(e) under the Securities Exchange Ac
1934, as amended (Exchange Act)) as of the endeofiscal quarter covered by this report. Basedha evaluation, our Chief Executive Officer .
Chief Financial Officer have concluded that, astted end of the fiscal quarter covered by this repour disclosure controls and procedures
effective.

Internal Control Over Financial Reporting: There has not been any change in our internal cooter financial reporting (as such term is ded
in Exchange Act Rule 1385(f)) during the fiscal quarter to which this reprelates that has materially affected, or is oeasbly likely to materiall
affect, our internal control over financial repagi

As previously disclosed, we are in the process @fetbping and implementing common global processdsirds and an enterprigéde
information technology system. Additional implemegiins will occur at the remaining locations of company throughout fiscal 2013-2014.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

Information with respect to our legal proceedirgsadntained in Item 3, Legal Proceedings, of ounusi Report on Form 1B-for the fiscal yee
ended September 30, 2012 . We believe that at Dieme®1, 2012 , there has been no material chantpgstmformation.

Item 1A. Risk Factors

Information about our most significant risk factdss contained in Item 1A of our Annual Report onrfol0K for the fiscal year end
September 30, 2012 . We believe that at Decemhe2®P there has been no material change to tfumation.
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Iltem 2. Unregistered Sales of Equity Securities and UseéPofceeds

Share Repurchases

The table below sets forth information with respecpurchases made by or on behalf of us of shafrear common stock during the three mol
ended December 31, 2012 :

Total Number of Shares  Maximum Approx.

Purchased as Dollar Value of Shares
Part of Publicly that May Yet Be
Total Number of Shares  Average Price Paid Announced Plans or Purchased Under the
Period Purchased Per Sharé” Programs Plans or Prograntd
October 1 - 31, 2012 560,000 $ 69.8¢ 560,000 $ 897,540,19
November 1 - 30, 2012 269,40° 77.62 269,40° 876,628,36
December 1 - 31, 2012 340,00( 81.5¢ 340,00( 848,891,53
Total 1,169,40 75.07 1,169,40

(1) Average price paid per share includes brokeragardesions

(2) On June 7, 2012, the Board of Directors authorizedo expend up to $1.0 billion to repurchase shafeour common stock. Our repurch
program allows management to repurchase sharesdiscretion. However, during quarterly “quietipds,” defined as the period of time fr
quarter-end until two business days following thenishing of our quarterly earnings results to $C on Form 8, shares are repurchase
our broker’s discretion pursuant to a share remselplan subject to price and volume parameters.
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Item 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.

Form of Stock Option Agreement under the Compa2@12 Long-Term Incentives Plan for options grartedxecutive
officers of the Company after December 5, 2012.

Form of Restricted Stock Agreement under the Cornyipét012 Long-Term Incentives Plan for shares sirieted stock
awarded to executive officers of the Company ditecember 5, 2012.

Form of Performance Share Agreement under the Coy'gpd012 Long-Term Incentives Plan for performasitares
awarded to executive officers of the Company ditecember 5, 2012.

Letter of Deloitte & Touche LLP regarding Unauditédhancial Information.

Certification of Periodic Report by the Chief Exéea Officer pursuant to Rule 13a-14(a) of the 3#ims Exchange Act of
1934.

Certification of Periodic Report by the Chief Fiéal Officer pursuant to Rule 13a-14(a) of the Siims Exchange Act of
1934.

Certification of Periodic Report by the Chief Ex#éea Officer pursuant to Section 906 of the Sarlsa®&ley Act of 2002.
Certification of Periodic Report by the Chief Ficéal Officer pursuant to Section 906 of the Sarlsa@aley Act of 2002.
Interactive Data Files.

* Management contract or compensatory plan or gearent.
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SIGNATURES

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

ROCKWELL AUTOMATION, INC.
(Registrant)

Date:February 6, 2013 By /s/ THEODORE D. CRANDALL
Theodore D. Crandall
Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

Date:February 6, 2013 By /s/ DAVID M. D ORGAN

David M. Dorgan
Vice President and Controller
(Principal Accounting Officer)
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Exhibit No.  Exhibit
10.1* Form of Stock Option Agreement under the Compa2@X2 Long-Term Incentives Plan for options grantedxecutive officers of the
Company after December 5, 2012.
10.2* Form of Restricted Stock Agreement under the Coiyipd2012 Long-Term Incentives Plan for shares sifricted stock awarded to
executive officers of the Company after Decembe(8,2.
10.3* Form of Performance Share Agreement under the Coytgpd012 Long-Term Incentives Plan for performasitares awarded to
executive officers of the Company after Decembe&08,2.
15 Letter of Deloitte & Touche LLP regarding Unauditéchancial Information.
31.1 Certification of Periodic Report by the Chief Ex#ea Officer pursuant to Rule 13a-14(a) of the S#ims Exchange Act of 1934.
31.2 Certification of Periodic Report by the Chief Fiéal Officer pursuant to Rule 13a-14(a) of the Sitims Exchange Act of 1934.
32.1 Certification of Periodic Report by the Chief Ex#éea Officer pursuant to Section 906 of the Sarlsa@e&ley Act of 2002.
32.2 Certification of Periodic Report by the Chief Fiéal Officer pursuant to Section 906 of the Sarlsa@e&ley Act of 2002.
101 Interactive Data Files.

* Management contract or compensatory plan or gearent.
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Exhibit 10.1

December 6, 2012

To: <full legal name>

We are pleased to notify you that you have beentgdathe following stock options (the “Options”)der the Rockwell Automation, Inc. 2012 Long-
Term Incentives Plan (the “Plan”):

Date of Grant Type of Grant Number of Shares Option Price
12/6/2012 ISO $
12/6/2012 NQ $

The Options are granted under and may be exeroisigdupon the terms and conditions of this Stocki@pAgreement, subject in all respects to the
provisions of the Plan, as it may be amended. Tlebeed Stock Option Terms and Conditions are pa@ted in and are part of this Stock Option
Agreement. Other terms and conditions are subsibnthe same as any options previously granted.

All option holders must activate an account with stock option administrator, Charles Schwab, ieotto exercise their stock options. There is rei co
to open or maintain this account. If you alreadyeha Schwab account, you need not open anotherséfeote that if you fail to activate an accourthwi
Schwab, you will experience unnecessary delaysdrekercise of your options. If you have questieggrding your account, please call Charles
Schwab’s Customer Service Center at (877) 804-3%20.can also find account information_at http:¢/sahwab.com

In partial consideration for the grant of the Op#do you, you undertake and agree by your acceptainthis Stock Option Agreement that

(a) during your employment with the Corporatioredubsidiary (as such terms are defined in the)Rlad for two years after the date of
your retirement or other termination of such empieyt, you shall not (i) directly or indirectly, esqt with the approval of the
Corporation, engage or otherwise participate inlaunginess that is competitive with any significéme of business of the Corporation
or any of its Subsidiaries (otherwise than throogimership of not more than 5% of the voting se@gibf any such competitive
business); or (ii) solicit or induce, or cause attyer person or entity to solicit, any employe¢haf Corporation or any of its
Subsidiaries to leave his or her employment with@worporation or any of its Subsidiaries to acegpployment or other engagement
with any other person or entity; and

(b) in the event that you breach this undertakimgddition to any and all other remedies the Goaion may have, (i) the Corporation
shall have the right to determine by written notizgou that any of the Options then outstandirglsimmediately lapse and cease to
be exercisable; and (ii) you agree to pay the Qaitmn upon written demand the amount of the exoé#ise Fair Market Value (as
defined in the Plan) of any shares of Stock (améddfin the Plan) you acquired upon exercise ofafrijie Options (other than Optio
exercised more than two years before the date wf nggirement or other termination of employmentgiothe exercise price for such
Stock.




If a Change of Control (as defined in the Plan)usschowever, the foregoing provisions (a) andsti@ll immediately terminate as of, and shall noitli
your activities after, the date of such Change afittl.

A copy of the Plan Prospectus is enclosed. Youficaina copy of the Plan through the Schwab Equityafd Centef on the Web at
http://eac.schwab.cormPlease carefully read the enclosed documentsedaith them for future reference.

The Options will lapse and be of no effect if axap this Stock Option Agreement, properly signgdybu, is not received by the Compensation
Department via email to jsanchez1@ra.rockwell.comia postal mail at the following address on ofobeJanuary 31, 2013, unless Rockwell
Automation (in its sole discretion) elects in wrgito extend that date:

Rockwell Automation, Inc.
Compensation, Mail Stop: 8-T28
1201 South Second Street
Milwaukee, WI 53204

Agreed to: ROCKWELL AUTOMATION, INC.
Date: By:
Employee Signature Douglas M. Hagerman
Senior Vice President,
<employee id> General Counsel and Secretary

Enclosures




ROCKWELL AUTOMATION, INC.
2012 LONG-TERM INCENTIVES PLAN
STOCK OPTION TERMS AND CONDITIONS
(December 6, 2012)

Definitions

As used in these Stock Option Terms and Conditittvesfollowing words and phrases shall have thpaetive meanings ascribed to them
below unless the context in which any of them isduelearly indicates a contrary meaning:

€) Change of Control: Change of Control shall have the same meanirsgies term has in the Pl

(b) Charles Schwab: Charles Schwab & Co., Inc., the stock option adstiator whom Rockwell Automation has engageddimiaister
and process all Option exercises.

(c) Corporation : Rockwell Automation and its Subsidiaries (as st&eh is defined in the Plal

(d) Customer Service Center. Charles Schwab's Customer Service Center thesed to facilitate Option transactions. Contactrigisa
Schwab at (877) 804-3529.

(e) Exercise Request and Attestation Form Such form as may be accepted by Charles Schwedmimection with the use of already-
owned shares to pay all or part of the exerciseepfor the Option Stock to be purchased on exedfis@y of the
Options.

) Notice of Exercise Form: The form attached as Exhibit 1 or any other facoepted by the Secretary of Rockwell Automatiohién

sole discretion.

(9) Options : The stock option or stock options listed in thistfparagraph of the Stock Option Agreement d&edember 6, 2012 to
which these Stock Option Terms and Conditions Heelaed.

(h) Option Stock: The Stock issuable or transferable on exercigheoDptions

0] Plan : Rockwell Automation’s 2012 Lon@erm Incentives Plan, as such Plan may be amendkahaffect at the relevant tin

)] Rockwell Automation : Rockwell Automation, Inc., a Delaware corporatiand any successor ther:

(k) Stock: Stock shall have the same meaning as such tesrintihe Plar

0] Stock Option Agreement: These Stock Option Terms and Conditions togettiggr the Stock Option Agreement dated December 6,

2012 to which they are attached.




When Options May be Exercise

The Options may be exercised, in whole or in paut only for a whole number of shares of Stock) andne time or from time to time, as to
one-third (rounded to the nearest whole numbeth@Option Stock granted as nonqualified stockansti(NQs) and incentive stock options
(ISOs) during the period beginning on December08,32and ending on December 6, 2022, as to an additone-third (rounded to the nearest
whole number) of the Option Stock granted as NQ@ksI8@s during the period beginning on Decembe0g42and ending on December 6,
2022, and as to the balance of the Option Stocktgdsas NQs and I1SOs during the period beginninD@rember 6, 2015 and ending on
December 6, 2022, and only during those periodssiged that

(ajif you die while an Employee (as defined in therPlgour estate, or any person who acquires théo@pby bequest or inheritance, may
exercise all the Options not theretofore exercisitdin (and only within) the period beginning onwalate of death (even
if you die before you have become entitled to eiserall or any part of the Options) and endingehyears thereafter; and

(b)if your employment by the Corporation terminatdseotthan by death, the

0] if your retirement or other termination dasebiefore December 6, 2013, the Options will tert@ran your retirement or other
termination and may not be exercised at any time;

(ii) if your employment by the Corporation is témated for “cause” (as reasonably determined byGbgporation applying the
definition in this Agreement), the Options will inemiately terminate upon your termination and
may not be exercised at any time;

(i) if your employment by the Corporation termates on or after December 6, 2013 by reason of gagitement, you (or if you
die after your retirement date, your estate oramngon who acquires the Options by bequest or
inheritance) may thereafter exercise the Optiortkiviand only within) the period starting on the
date you would otherwise have become entitled &vaise the part of the Options so exercised and
ending on the fifth anniversary of your retiremdate; and

(iv) if your employment by the Corporation termi@s on or after December 6, 2013 for any reasospetified in subparagraph
(a) orin clauses (ii) or (iii) of this subparaghafb), you (or if you die after your terminationtea
your estate or any person who acquires the Ophbgrizquest or inheritance) may thereafter
exercise the Options within (and only within) theripd ending three (3) months after your
termination date but only to the extent they wetereisable on your termination date.

For purposes of this Section 2, “cause” means é&myeofollowing: (i) your commission of an act thieft, dishonesty, willful misconduct,
breach of fiduciary duty for personal profit, otsification of any documents or records of the G@uogpion; (ii) your material failure to comply
with the Corporation’s code of conduct or otherigiek; (iii) your breach of any obligation underyaagreement between you and the
Corporation; (iv) your unauthorized use, misappiatfon, destruction or diversion of any asset & @orporation; (v) any intentional act of
yours that is injurious to the Corporation’s repiata, financial condition or business, or whicherlvise is injurious to employees, clients, or
suppliers of the Corporation; (vi) your repeateitifa or inability to perform the duties and/or pessibilities of your position; or (vii) your
conviction of, or plea of no contest to, any felamcriminal act involving fraud, dishonesty, mipappriation or moral turpitude, or which
impairs your ability to perform your duties withetiCorporation, as determined by the Corporation.




For purposes of this Section 2, retirement meamsitation of employment with the Corporation afétaining age 65 and five (5) years of
service or age 55 and ten (10) years of serviaeemgbas otherwise determined by the CommitteeeCthief Executive Officer of the
Corporation.

For purposes of this Section 2, if you receive s@vee payments in connection with your separatiomfthe Corporation, you will be treated
not having terminated your employment with the @ogtion until the last date on which you are eatitio receive severance payments fron
Corporation, at which time your employment by thegoration will be deemed terminated.

In no event will the provisions of the foregoindoparagraphs (a) and (b) extend to a date afterrbleee6, 2022 the period during which the
Options may be exercised.

Notwithstanding any other provision of this Agreemé€x) if (A) a Change of Control occurs, (B) @ptions that are outstanding are assumed
or substituted with comparable awards by the ssteesrporation in such Change of Control or itepacorporation and (C) within two years
of such Change of Control your employment is teated (1) by reason of death or disability, (2) oy yor a Change of Control Good Reason
(as defined in the Plan) or (3) by the Corporattirer than for Cause (as defined in the Plan) poif (A) a Change of Control occurs and (B)
Options that are outstanding are not assumed atittled with comparable awards by the successmocation in such Change of Control or
its parent corporation, all Options then outstagdand, in the case of clause (x), any substitateards of options) will immediately become
vested and fully exercisable, whether or not thineiovise exercisable in accordance with their terms

Exercise Procedur:

(a)To exercise all or any part of the Options, yougfter your death, your estate or any person wiscabguired the Options by bequest or
inheritance) must first obtain authorization frommdRwell Automation's Office of the Secretary by suitting a Notice of
Exercise Form to Rockwell Automation's Office oétBecretary (Attention: Stock Option Administratifacsimile numbe
(414) 382-8487) or by other means acceptable tG#ueetary of Rockwell Automation, and then conthetstock option
administrator, Charles Schwab, by using the Cust@eevice Center as follows:

(i)contact the Customer Service Center by calling Y804-3529, Monday through Friday 9 a.m. to 9 pHET., and follow the
instructions provided;

(i) the Customer Service Center confirms the Optiomsgation
(iii) full payment of the exercise price for the Optidock to be purchased on exercise of the Options lmeayade

* by check (wire) to your Charles Schwab accour

e in alreadyewned Stock; ¢

¢ in a combination of check (wire) to your Charle$®8ab account and Stock;

e by authorizing Charles Schwab or a third papyraved by Rockwell Automation to sell the Stock gcsufficient portion
of the Stock) acquired upon exercise of the Optians

(iv)in the case of an exercise of the Options by amygueother than you seeking to exercise the Optsush documents as Charles
Schwab or the Secretary of Rockwell Automation Istegjuire to establish to their satisfaction the t
person seeking to exercise the Options is entitdetb so.




(b)An exercise of the whole or any part of the Optishall be effectiv¢

(i)if you elect (or after your death, the person &tito exercise the Options elects) to pay theaseprice for the Option Stock
entirely by check (wire), upon
(A) completion of your transaction by using the @user Service Center and full payment of the eserpirice and
withholding taxes (if applicable) are received bya@les Schwab within three (3) business days fatigwhe exercise; and
(B) receipt of any documents required pursuantectiSn 3(a)(iv) herein; and

(ii)if you elect (or after your death, the person &tito exercise the Options elects) to pay theaseprice of the Option Stock in
Stock or in a combination of Stock and check, u@@ncompletion of your transaction by using the
Customer Service Center and full payment of thease price (as described in Section 3(d) herain) a
withholding taxes (if applicable) are received Hya@es Schwab within three (3) business days fatigw
the exercise; and (B) receipt of any documentsiredypursuant to Section 3(a)(iv) herein.

(c)If you choose (or after your death, the persortledtio exercise the Options chooses) to pay tleecese price for the Option Stock to be
purchased on exercise of any of the Options eptblcheck, payment must be made by:

. delivering to Charles Schwab a check (wire) inftHeamount of the exercise price of such Optioact ol

. arranging with a stockbroker, bank or otherfficial institution to deliver to Charles Schwab fodlyment, by check

or (if prior arrangements are made with Charlesa#di) by wire transfer, of the
exercise price of such Option Stock .

In either event, in accordance with Section 3(egime full payment of the exercise price for thetiOp Stock purchased must be made
within three (3) business days after the exercéseldieen completed through the Customer Servicee€ent

(d)(i) If you choose (or after your death, the parentitled to exercise the Options chooses) talrsady-owned Stock to pay all or part of
the exercise price for the Option Stock to be paseld on exercise of any of the Options, you (@rafbur death,
the person entitled to exercise the Options) mebter to Charles Schwab an Exercise Request atestation
Form and cash representing one share, per grartise®, to settle the rounding of the exercised& perform
such a stock swap transaction or a partial swagsaetion, the Exercise Request and Attestation Fouast be
submitted via fax (720) 785-8884 by 4 PM ET ondlage of exercise. Any questions concerning a ssoacip
transaction should be referred to (877) 636-75%Aac{SOption Administration Group Hotline). The Exise
Request and Attestation Form must attest to youresship of Stock representing:

. at least the number of shares of Stock whose vhased on the Fair Market Value (as defined infia@) on the da
you have exercised your Options through the Cust@eevice Center, equals the
exercise price for the Option Stock; or

. any lesser number of shares of Stock you déasirafter your death, the person entitled to esertihe Options
desires) to use to pay the exercise price for €uion Stock and a check in the
amount of such exercise price less the value ofthek to which you are
attesting, based on the Fair Market Value on thyeyda have exercised your
Options through the Customer Service Center.




(ii) If you choose (or after your death, the pergatitled to exercise the Options chooses) tdSieek acquired upon exercise of
the Options to pay all or part of the exercise@fir the remaining Option Stock to be purchaseéxarcise of any of the
Options, you (or after your death, the person legtito exercise the Options) must contact the Qustdervice Center at
(877) 804-3529.

(i) Charles Schwab will advise you (or any otiperson who, being entitled to do so, exercise©gt#ons) of the exact number
of shares of Stock, valued in accordance with 8ect{a)(ii) of the Plan at their Fair Market Value
on the date of exercise, and any funds requirghyoin full the exercise price for the Option Stock
purchased. In accordance with Section 3(e) heyein(or such other person) must pay, by chec
Stock or in a combination of check and Stock, aalpfce required to pay in full the exercise price
of the Option Stock purchased within three (3) bass days after the exercise has been completed
through the Customer Service Center.

(iv) Notwithstanding any other provision of this Stocktion Agreement, the Secretary of Rockwell Autom@tinay limit the
number, frequency or volume of successive exercitasy of the Options in which payment is
made, in whole or in part, by delivery of Stock guant to this subparagraph (d) to prevent
unreasonable pyramiding of such exercises.

(e)An exercise completed through the Customer Se®@&=er, whether or not full payment of the exergigee for the Option Stock is
received by Charles Schwab, shall constitute aibindontractual obligation by you (or the othergqmer entitled to exercis
the Options) to proceed with and conclude that@sgerof the Options (but only so long as you carijror the other perst
entitled to exercise the Options continues, tord#led to exercise the Options on that date). Byryacceptance of this
Stock Option Agreement, you agree (for yourself andehalf of any other person who becomes entitiexkercise the
Options) to deliver or cause to be delivered tor@saSchwab in full the exercise price for the OptStock, that payment
being by check, wire transfer, in Stock or in a bimation of check and Stock, on or before the tbudiness day after the
date on which you complete the exercise througiCiiietomer Service Center. If such payment is natangou (for
yourself and on behalf of any other person who bexoentitled to exercise the Options) authorizeXbgooration, in its
discretion, to set off against salary paymentsteoamounts due or which may become due you éotiher person
entitled to exercise the Options) any balance efetkercise price for such Option Stock remainingaich thereafter.

(f)An Exercise Confirmation representing the numbeshares of Option Stock purchased will be issuedhird business day (i) after Charles
Schwab has received full payment therefor or {ilRackwell Automation’s or Charles Schwab’s elestio their sole
discretion, after Rockwell Automation or Charlesi®ab has received (x) full payment of the exerpisee of the Option
Stock and (y) any reimbursement in respect of valtiing taxes due pursuant to Section 5 herein.

Transferability

The Options are not transferable by you otherwis@ (i) by will or by the laws of descent and dizition, or (ii) in the case of Options not
granted as incentive stock options, by gift (Aptty member of your immediate family or (B) to aitid liability corporation or partnership or
trust for the benefit of one or more members ofryimmediate family or (C) to a family charitablei$t established by you or a member of your
immediate familyprovided, however, that no transfer pursuant to this clause (ii) shaleffective unless you have notified the Corpones

Office of the Secretary (Attention: Stock OptionrAihistration) in writing specifying the Option op@ons transferred, the date of the gift and
the name, address and social security or otheajexpdentification number of the transferee. Dgmyiour lifetime, only you are entitled to
exercise the Options unless you have transferrgdgtion in accordance with this paragraph to a tmemof your immediate family or to a
limited liability corporation or partnership or s




for the benefit of one or more members of your irdiate family or to a family charitable trust estabéd by you or a member of your
immediate family, in which case only that transée(er the legal representative of the estate ohdiis or legatees of that transferee) shall be
entitled to exercise that Option. For purposesisf paragraph, your “immediate family” shall meayspouse and natural, adopted or step-
children and grandchildren.

Withholding

Rockwell Automation, your employer and Charles Sahwhall have the right, in connection with thereiee of the Options in whole or in pi
to deduct from any payment to be made by RockwetbAation or Charles Schwab under the Plan an abhemual to the taxes required to be
withheld by law with respect to such exercise orefguire you (or any other person entitled to eiserthe Options) to pay to it an amount
sufficient to provide for any such taxes so reqiiieebe withheld. By your acceptance of this StOgkion Agreement, you agree (for yourself
and on behalf of any other person who becomedezhtiv exercise the Options) that if Rockwell Aution or Charles Schwab elects to
require you (or such other person) to remit an amsufficient to pay such withholding taxes, you gach other person) must remit that am:
within three (3) business days after the completibthe Option exercise. If such payment is not epd&bckwell Automation, in its discretion,
shall have the same right of set-off with respegiayment of the withholding taxes in connectiothwtihe exercise of the Option as provided
under Section 3(e) herein with respect to paymeétiteexercise price.

Headings

The section headings contained in these Stock ®f®@sms and Conditions are solely for the purpdseference, are not part of the agreen
of the parties and shall in no way affect the meguir interpretation of this Stock Option Agreement

Reference

All references in these Stock Option Terms and @mms to Sections, paragraphs, subparagraphsiases shall be deemed to be references tc
Sections, paragraphs, subparagraphs and clautiessefStock Option Terms and Conditions unlesgwtbe specifically provided.

Entire Agreement

This Stock Option Agreement and the Plan embodetiiee agreement and understanding between Rokckwidmation and you with respect
to the Options, and there are no representationgipes, covenants, agreements or understanditigsesipect to the Options other than those
expressly set forth in this Stock Option Agreemaamd the Plan.

Applicable Laws and Requlation:

This Stock Option Agreement and Rockwell Automasasbligation to issue Option Stock hereunder atgect to applicable laws and
regulations, as well as Rockwell Automation’s imsittading policies.

Exhibit 1 Notice of Exercise For




NOTICE OF EXERCISE FORM
FOR OFFICERS

To: Rockwell Automation, Inc.
Office of the Secretary
1201 South Second Street
E-7F19
Milwaukee, WI 53204

Fax No. (414) 382-8487

1. _OPTIONS EXERCISEDBubject to the terms and conditions of the StockdbpAgreement dated December 6, 2012, with Rockwel
Automation, Inc. (Rockwell Automation), | herebyeggise the following stock option(s) granted theer:

Date of Grant Number of Shares Exercise Price Total Purchase Pi
$ $
$ $
$ $

2. _PAYMENT:The following must be received by Charles SchwaB®&, Inc. (Charles Schwab) within three business dallowing the
date of exercise:

» Acheck payable to the Rockwell Automation Enygle Stock Option Program or a wire transfer to &sa8chwab for credit to the Rockwell
Automation Employee Stock Option Program in the ami@f the Total Purchase Price of the above-itethgtock option(s)pr

* A number of shares of Rockwell Automation Comn&iack surrendered or sold to pay the Total PueRaice of the above-itemized stock
option(s);or

» A combination of (i) a check payable to the Reek Automation Employee Stock Option Program eviee transfer to Charles Schwab for credit
to the Rockwell Automation Employee Stock Optiondtam, and (ii) a number of Shares surrenderedldr which together amount to the Total
Purchase Price of the above-itemized stock optjon(s

If full payment of the Total Purchase Price of stieck option(s) listed in Itemi% not delivered within three (3) business daysrafie exercise date,
Rockwell Automation is authorized forthwith to sét the balance due against any amounts due orhwhizy become due me to satisfy my obligation to
pay the Total Purchase Price.

This Stock Option Exercise may not be revoked or @nged after delivery of this form, properly compleed, dated and signed, to Rockwell
Automation whether or not payment accompanies thisorm and whether this form is dated before, on or &er the date of such receipt.

Signature

Print Name

Date



Exhibit 10.2

ROCKWELL AUTOMATION, INC.
2012 LONG-TERM INCENTIVES PLAN
RESTRICTED STOCK AGREEMENT

(December 6, 2012)

To: <full legal name>

In accordance with Section 4(c) of the Rockwell @wation, Inc. 2012 Long-Term Incentives Plan (tken} shares (Restricted
Shares) of Stock (as defined in the Plan) of Rodkiugtomation, Inc. (Rockwell Automation) have begranted to you, effective December 6, 2012, as
Restricted Stock (as defined in the Plan) uportéhas and conditions of this Restricted Stock Agreet, subject in all respects to the provisionthef
Plan, as it may be amended. Capitalized terms insthis Agreement and not otherwise defined hesail have the respective meanings ascribed to
them in the Plan.

1. _Earning of Restricted Shares

(a@ If you shall continue as an Employee from thtedereof until December 6, 2015, then you stetddemed to have fully
earned all the Restricted Shares subject to thiséxgent on such date.

(b) If you shall die or suffer a disability thatadhcontinue for a continuous period of at leagtrsbnths during the period of
your continuous service as an Employee and pri@ewember 6, 2015, then you shall be deemed tofodlyeearned all the Restricted Shares
subject to this Agreement on the date of your deathe six month anniversary of your disabilitg,the case may be.

(c) If during the period of your continuous servagan Employee and prior to December 6, 2015a(@hange of Control
occurs, (B) all Restricted Shares that are outstgnare assumed or substituted with comparabledsnyay the successor corporation in such
Change of Control or its parent corporation andvZhin two years of such Change of Control youmpésgment is terminated (1) by reason of
death or disability, (2) by you for a Change of @ohGood Reason or (3) by the Corporation othantfor Cause, you shall be deemed to have
fully earned all the Restricted Shares subjechi®Agreement (and any substituted awards of msttistock) on the date of your separation
from service. If during the period of your contiusoservice as an Employee and prior to Decembi2d 1, (A) a Change of Control occurs
(B) all Restricted Shares that are outstandingnateassumed or substituted with comparable awardsebsuccessor corporation in such
Change of Control or its parent corporation, thea ghall be deemed to have fully earned all therRe=d Shares subject to this Agreement on
the date of such Change of Control.

(d) If your employment by Rockwell Automation temates on or after the first anniversary of the diateof and prior to
December 6, 2015 by reason of your retirement, yleenshall be deemed to have fully earned a prdnadetion of the Restricted Shares sub
to this Agreement equal to the number of Restri@kdres subject to this Agreement, multiplied ®/gkrcentage of days in the three-year
period ended December 6, 2015 during which you \aarEmployee. For purposes of this Section 1,ammt means termination of
employment with Rockwell Automation after attainiage 65 and five (5) years of service or age 55tam@10) years of service, except as
otherwise determined by the Committee or the Chiefcutive Officer of Rockwell Automation or as atwése may be required by local law.

(e) For purposes of this Section 1, if you reca®eerance payments in connection with your seper&tbom Rockwell
Automation, you will be treated as not having terated your employment with Rockwell Automation uttte last date on which you are
entitled to receive severance payments from Rodkéwgbmation, at which time your employment by Raetl Automation will be deemed
terminated.




2. _Retention of Certificates for Restricted &isa

Certificates for the Restricted Shares and anyddivils or distributions thereon or in respect tHatreat may be paid in additional shares of
Stock or other securities of Rockwell Automatiorsecurities of another entity (Stock Dividends)lsba delivered to and held by Rockwell
Automation, or shall be registered in book entmpfsubject to Rockwell Automation’s instructionstilyou shall have earned the Restricted
Shares in accordance with the provisions of Sedtidro facilitate implementation of the provisicofsthis Agreement, you undertake to sign
and deposit with Rockwell Automation’s Office oktlSecretary such documents appropriate to effectbatpurpose and intent of this
Restricted Stock Agreement as Rockwell Automati@y measonably request from time to time.

3. Dividends and Voting Rights

Notwithstanding the retention by Rockwell Automatiaf certificates (or the right to give instructgowith respect to shares held in book entry
form) for the Restricted Shares and any Stock @inds, unless and until such shares have beentéatfiei accordance with Section 5, you s
be entitled to receive any dividends that may hid pacash on, and to vote, the Restricted Shandsyau shall be entitled to receive any Stock
Dividends held by Rockwell Automation (or subjeetts instructions) in accordance with Section 2.

4. Delivery of Earned Restricted Shares

As promptly as practicable after (i) you shall h&een deemed to have earned the Restricted Shaaesdrdance with Section 1 and (ii)
Rockwell Automation has been reimbursed for alliesd withholding taxes in respect of your earrétighe Restricted Shares and Stock
Dividends that you have been deemed to have eaRutkwell Automation shall deliver to you (or iretievent of your death, to your estate or
any person who acquires your interest in the ResttiShares by bequest or inheritance) all or #neqd the Restricted Shares and Stock
Dividends that you have been deemed to have earned.

5. _Forfeiture of Unearned Restricted Shares

(a) Notwithstanding any other provision of this Agment, other than as provided in Section 5(la), &y time it shall
become impossible for you to earn any of the RetstliShares in accordance with this AgreementhealRestricted Shares, together with any
Stock Dividends, then being held by Rockwell Autdiora (or subject to its instructions) in accordamgth Section 2 shall be forfeited, and y
shall have no further rights of any kind or natwith respect thereto. Upon any such forfeiture,Riestricted Shares, together with any Stock
Dividends, shall be transferred to Rockwell Autoimiat

(b) Notwithstanding any other provision of this &gment, if Section 1(d) is applicable, all of tearned Restricted Shares,
together with any Stock Dividends thereon, themdéield by Rockwell Automation (or subject to itstructions) in accordance with Section 2
shall be forfeited, and you shall have no furttights of any kind or nature with respect theretpob) any such forfeiture, such unearned
Restricted Shares, together with any Stock Dividathéreon, shall be transferred to Rockwell Autoomat

6. _Adjustments

If there shall be any change in or affecting shafeStock on account of any stock dividend or sptierger or consolidation, reorganization
(whether or not Rockwell Automation is a surviviogyporation), recapitalization, reorganization, t@mation or exchange of shares or other
similar corporate changes or an extraordinary @n@lin cash, securities or other property, theadl Sie made or taken such amendments tc
Agreement or the Restricted Shares as the Bodbireftors may deem appropriate under the circunestn




7. _Transferability

This grant is not transferable by you otherwisenthg will or by the laws of descent and distribatiand the Restricted Shares, and any Stock
Dividends, shall be deliverable during your lifeéiranly to you.

8. _Withholding

Rockwell Automation shall have the right, in conti@e with the delivery of the Restricted Shares ang Stock Dividends subject to this
Agreement, (i) to deduct from any payment otherwiige by Rockwell Automation to you or any othergwer receiving delivery of the
Restricted Shares and any Stock Dividends an anequal to any taxes required to be withheld byéth respect to such delivery, (i) to
require you or any other person receiving suchvdglito pay to it an amount sufficient to provide &ny such taxes so required to be withheld,
or (iii) to sell such number of the Restricted $fsaand any Stock Dividends as may be necessahasthe net proceeds of such sale shall
amount sufficient to provide for any such taxesesuired to be withheld.

9. No Acquired Rights

You acknowledge, agree and consent that: (a) te iBldiscretionary and Rockwell Automation may atheancel or terminate the Plan at
time; (b) the grant of the Restricted Shares suilbgethis Agreement is a one-time benefit offeregdu and does not create any contractual or
other right for you to receive any grant of StoskRestricted Stock or benefits under the Planerfakure; (c) future grants, if any, shall be at
the sole discretion of Rockwell Automation, inclgj but not limited to, the timing of any grantethumber of shares and forfeiture provisic
and (d) your participation in the Plan is voluntary

10. _Applicable Law

This Agreement and Rockwell Automation’s obligatiordeliver Restricted Shares and any Stock Divilddmereunder shall be governed by
and
construed and enforced in accordance with the videlaware and the Federal law of the United State

11. _Entire Agreement.

This Agreement and the Plan embody the entire aggaeand understanding between Rockwell Automagiwhyou with respect to the
Restricted Shares subject to this Agreement, age thre no representations, promises, covenamegragnts or understandings with respect to
such Restricted Shares other than those expressigrgh in this Agreement and the Plan. In thengwé any conflict between this Agreement
and the Plan, the terms of the Plan shall govern.

ROCKWELL AUTOMATION, INC.

By:
Douglas M. Hagerman
Senior Vice President,
General Counsel and Secretary
Dated: December 6, 2012
Agreed to this day of ,20

Name:



Exhibit 10.¢
ROCKWELL AUTOMATION, INC.
2012 LONG-TERM INCENTIVES PLAN

PERFORMANCE SHARE AGREEMENT
(December 6, 2012)

To:
In accordance with Section 4(f) of the 2012 Longriéncentives Plan (the_ Plah of Rockwell Automation, Inc. (* Rockwell Automiain ”),
Performance Shares (as defined in the Plan) haa dgpanted to you today upon the terms and comditid this Performance Share Agreement
(this “ Agreement), subject in all respects to the provisions af ®lan, as it may be amended. Capitalized terninghis Agreement and not

otherwise defined herein shall have the respeatiganings ascribed to them in the Plan.

1. Terms of Performance Shares

(&) Subject to the provisions of this Sectioydy shall be eligible to receive shares of Stackash as determined in accordance with
Section 1(f) of this Agreement in respect of thefétenance Shares subject to this Agreement (therfdPmance Share Paydi)tif you shall continue as
an Employee from the date hereof until Decemb@08a5 (the “ Performance Share PeripdExcept as otherwise provided in Section 1(c)hi$
Agreement, payment of such shares of Stock or slaslh be paid in the calendar year in which théd?Perance Share Period ends.

(b) If (i) you shall die or suffer a disabilitgs determined by Rockwell Automation in its sakctetion) that shall continue for a
continuous period of at least six months duringgéegod of your continuous service as an Employekepaior to the end of the Performance Share
Period; or (ii) your employment by Rockwell Autorimat terminates on or after the first anniversaryhef date hereof and prior to the end of the
Performance Share Period by reason of your retinédefined as termination of employment with RoekvwAutomation after attaining age 65 and five
(5) years of service or age 55 and ten (10) yelassmwice, except as otherwise determined by thar@ittee or the Chief Executive Officer of Rockwell
Automation); then you shall be eligible to receatahe time such Performance Shares would othellvéiggayable pursuant to Section 1(a) of this
Agreement a prorated portion of the PerformanceeSRayout in accordance with Section 1(f) of thigdement equal to such Performance Share
Payout, multiplied by the percentage of days inReeformance Share Period during which you werEraployee.

(c) To the extent permitted by Section 409A ardept as is necessary to satisfy the requirenoéi8ection 409A, the following
provisions shall apply in the event of a Chang€ontrol during the Performance Share Period:

(i) If during the period of your continuous sieevas an Employee and prior to the end of theoRadnce Share Period (A) a
Change of Control occurs that qualifies as a “4@#ange of Control Event” (as defined below), (B)Rdrformance Shares that are outstanding are
either assumed or substituted with comparable ssvaith the same payment triggers by the successporation in such Change of Control or its
parent corporation, and (C) within two years ofts@hange of Control your employment is terminatBdofy reason of death or disability, (2) by you for
a Change of Control Good Reason, or (3) by Rockieibmation other than for Cause, all performanaalg applicable to the Performance Shares (anc
to any substituted awards) will be deemed achietdelvels in accordance with Section 1(f) of thirdement and all other terms and conditions met;
and you shall be entitled to receive promptly andrny event within ninety days following your Segtaon from Service the Performance




Share Payout in accordance with Section 1(f) of Agreement. For purposes of this Agreement, aAd0Bange of Control Event” means a “Change of
Control Event” as defined in Treasury Regulatiot®® 1.409A-3(i)(5)(i) and set forth in Treasurgduilation Section 1.409A-3(i)(5)(v)-(vii), applying
the default rules and percentages set forth in Sueasury Regulation.

(i)  If during the period of your continuous gi&Ee as an Employee and prior to the end of théoRFaance Share Period (A) a
Change of Control occurs that qualifies as a "4@7ange of Control Event" (as defined above) anda(Byerformance Shares that are outstanding are
not either assumed or substituted with comparabbrds with the same payment triggers by the suocessporation in such Change of Control or its
parent corporation, all performance goals applieablthe Performance Shares (and to any substitwtadds) will be deemed achieved at levels in
accordance with Section 1(f) of this Agreement athdther terms and conditions met; and you shalkbtitled to receive promptly and in any event
within ninety days following such Change in Conttled Performance Share Payout in accordance wittioBel(e) of this Agreement.

(d) If you cease to be an Employee prior tos$atition of any of the conditions set forth in $&ttl(a), 1(b) or 1(c) of this Agreement,
you shall not be entitled to receive any PerforneaBhare Payout in respect of the Performance Shabgsct to this Agreement and shall have no
further rights with respect to the Performance 8&aubject to this Agreement

(e) For purposes of this Section 1, other thectiSn 1(c), if you receive severance payment®imection with your separation from
Rockwell Automation, you will be treated as not imgvterminated your employment with Rockwell Autdioa until the last date on which you are
entitled to receive severance payments from Rodk&webmation, at which time your employment by Raetl Automation will be deemed terminated.
In no event shall this Section 1(e) accelerateerekbr otherwise change the payment date in respéee performance shares pursuant to this Settion

(f Subject to the provisions of this Sectiofiricluding, if Section 1(b) of this Agreement ispdipable, the proration requirements
thereof), promptly following the end of the Perf@nte Share Period (or promptly following a 409A @dein Control Event or Separation from
Service, as the case may be, in the event Secatrofithis Agreement is applicable), and in angréwvithin the time periods set forth in Sectiofa)1
1(b), and 1(c) of this Agreement, the number ofeti@f Stock (or the amount of cash) payable toigaaspect of the Performance Shares subjecid
Agreement shall be determined by multiplying (& tumber of Performance Shares subject to thisehgeat by (ii) the applicable percentage
determined by the Committee in accordance withdkitaent 1 hereto based on the total shareownemnrefuRockwell Automation Common Stock,
assuming reinvestment of all dividends, for thaqebfrom October 1, 2012 to September 30, 2015yidea, however, that if Section 1(c) of this
Agreement is applicable, the percentage undeiSdsion 1(f)(ii) shall be deemed to be 100%. Iredrining such total shareowner return, the price of
the Stock on each of the first and last dates off sree-year period will be determined by usirgydakierage of the daily closing prices per shataef
Stock as reported on the New York Stock Exchangap@site Transactions Reporting System for the &ding days immediately preceding such date.
Any payout in respect of Performance Shares subjettis Agreement may be in Stock, in cash orlp&mtStock and partly in cash, as the Committee
may determine. Any cash amounts payable pursuahts&ection 1(f) will be calculated based upam Hair Market Value of the Stock on the trading
day immediately preceding the payout date (or subbr date as the Committee shall determine isois discretion).

2. _Delivery of Shares or Cash

As promptly as practicable after (i) shares of 8toccash have been determined by the Committee fmayable in accordance with Section 1
of this Agreement in respect of the Performanca&hsubject to this Agreement and (ii) Rockwell draaition has been reimbursed for all required
withholding taxes in respect of the Stock and/@hcpayable in respect of such Performance Shardsna




accordance with the time periods set forth in ®&cti of this Agreement, Rockwell Automation shallider to you (or in the event of your death, tas
estate or any person who acquires your interesi¢ch Performance Shares by bequest or inheritahegg¢s of Stock, cash or a combination thereof, as
shall be determined by the Committee, in respesuoh Performance Shares.

3. _Forfeiture of Performance Shares

Notwithstanding any other provision of this Agreeméf at any time it shall become impossible fouyto receive any Performance Share
Payout in respect of the Performance Shares subjéicis Agreement, all such Performance Sharel lshdorfeited, and you shall have no further tg
of any kind or nature with respect thereto.

4. _Adjustments

If there shall be any change in or affecting shafeStock on account of any stock dividend or spfierger or consolidation, reorganization
(whether or not Rockwell Automation is a surviviogrporation), recapitalization, reorganization, imation or exchange of shares or other similar
corporate changes or an extraordinary dividendshgcsecurities or other property, there shall bdaror taken such amendments to this Agreement or
the Performance Shares subject to this AgreemethieaBoard of Directors may deem appropriate utitecircumstances.

5. _Transferability

This grant is not transferable by you otherwisenthg will or by the laws of descent and distribatiand the Stock and/or cash payable in
respect of the Performance Shares subject to #isefnent shall be deliverable, during your lifetiroely to you.

6. _Withholding

Rockwell Automation shall have the right, in conti@e with the delivery of any shares of Stock osttin respect of the Performance Shares
subject to this Agreement, (i) to deduct from aayment otherwise due by Rockwell Automation to wow@any other person receiving delivery of such
shares or cash an amount equal to any taxes rddoitee withheld by law with respect to such deléii) to require you or any other person recegyi
such delivery to pay to it an amount sufficienptovide for any such taxes so required to be withhe (jii) to sell such number of shares of Stask
may be necessary so that the net proceeds of alellgall be an amount sufficient to provide foy anch taxes so required to be withheld.

7. _No Acquired Rights

You acknowledge, agree and consent that: (a) sutgjeection 409A, the Plan is discretionary andkeell Automation may amend, cancel
terminate the Plan at any time; (b) the grant efRerformance Shares subject to this Agreemenbigdime benefit offered to you and does not ereat
any contractual or other right for you to receivmy grant of performance shares or benefits undePthn in the future; (c) future grants, if anyalsbe
at the sole discretion of Rockwell Automation, imtihg, but not limited to, the timing of any gratite number of shares and forfeiture provisions|;, an
(d) your participation in the Plan is voluntary.

8. _Applicable Law

This Agreement and Rockwell Automation’s obligatiordeliver the Stock and/or cash payable in respiethe Performance Shares subject to
this Agreement shall be governed by and constraddeaforced in accordance with the laws of Delaveaue the Federal law of the United States.




9. _409A

This Agreement is intended to comply with Secti®®4 and, to the maximum extent permitted, this A&gnent will be interpreted in
accordance with such intention. Notwithstanding ather provision of this Agreement to the contraing Company makes no representation that this
Plan or any amounts payable under this Agreemdhbaexempt from or comply with Section 409A andkes no undertaking to preclude Section
409A from applying to this Agreement. For purposethis Agreement, any reference to “terminatioreofployment”, “termination” or similar
reference, shall be deemed to refer to “separdit@n service” within the meaning of Section 409A.

To the extent that any amount payable under thigément constitutes an amount payable or bendfi¢ forovided under a "nonqualified
deferred compensation plan” (as defined in SeetRIA) that is not exempt from Section 409A, anchsamount is payable as a result of a Separation
from Service and you are a "specified employee'ti&dmed and determined under Section 409A andaeyant procedures that Rockwell Automation
may establish) at the time of your Separation f@envice, then, notwithstanding any other provisiothis Agreement to the contrary, such paymert
not be made to you until the day after the dateighsix (6) months following your Separation fr@ervice, at which time all payments that otherwise
would have been paid to you under this Agreemerihduhat six-month period, but were not paid baeaof this paragraph, will be paid in a single
lump sum. This six-month delay will cease to belipple in the event of your death.

10. _Entire Agreement

This Agreement and the Plan embody the entire aggaeand understanding between Rockwell Automagiwhyou with respect to the
Performance Shares subject to this Agreement,teere tire no representations, promises, coven@gmneeraents or understandings with respect to such
Performance Shares other than those expresslgrsetri this Agreement and the Plan. In the evéring conflict between this Agreement and the Plan,
the terms of the Plan shall govern, except witlpeesto terms required to achieve compliance wittisn 409A.

ROCKWELL AUTOMATION, INC.

By:
Douglas M. Hagerman
Senior Vice President,
General Counsel and Secretary
Attachment 1 — Matrix
Dated:
Agreed to this day of , 20

Name:



Exhibit 15
February 6, 2013

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

We have reviewed, in accordance with the standafrttee Public Company Accounting Oversight Boarai(ed States), the unaudited interim financial
information of Rockwell Automation, Inc. and subiaiikes for the periods ended December 31, 2012284d , as indicated in our report dated
February 6, 2013 ; because we did not perform dit,ame expressed no opinion on that information.

We are aware that our report referred to abovechvisi included in your Quarterly Report on FormQ@er the quarter ended December 31, 2012, is
incorporated by reference in Registration Staterhlerst 333-38444, 333-101780, 333-113041, 333-149583-150019, 333-157203, 333-165727, 333-
180557, and 333-184400 on Form S-8 and Registr&iatement Nos. 333-24685, 333-43071 and 333-14@65®rm S-3.

We also are aware that the aforementioned reparsupnt to Rule 436(c) under the Securities Ad3H3, is not considered a part of the Registration
Statement prepared or certified by an accountaatreport prepared or certified by an accountatitivthe 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. | have reviewed this quarterly report on Form@0f Rockwell Automation, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or éonfitate a material fact necessary to make the
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigrespect to the period covered by this rej

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and cfi@s of the registrant as of, and for, the pesipdesented 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)) aredriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedarbe designed under our supervisiot
ensure that material information relating to thgisgant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidhig report is being prepared;

b) Designed such internal control over financigiaming, or caused such internal control over foiahreporting to be designed under
supervision, to provide reasonable assurance riegptige reliability of financial reporting and tipeeparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the registenlisclosure controls and procedures and presentekis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the ttegig’s internal control over financial reportinigat occurred during the registranthost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annuabrg that has materially affected, or is reasopéikkely to materially
affect, the registrant’s internal control over figéal reporting; and

5. The registrans other certifying officer and | have disclosedsédmh on our most recent evaluation of internal @draver financial reporting, to tl
registrant’s auditors and the audit committee efrémgistrant’s board of directors (or persons perfiog the equivalent functions):

a) All significant deficiencies and material wea&ses in the design or operation of internal cordwar financial reporting which are reason:
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamtiafmation; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrargt’internal contre
over financial reporting.

Date: February 6, 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 FormQ@0f Rockwell Automation, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or éonfitate a material fact necessary to make the
statements made, in light of the circumstances uwwlieeh such statements were made, not misleaditigrespect to the period covered by this rej

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and clieis of the registrant as of, and for, the pesipgesented 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)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedarbe designed under our supervisiot
ensure that material information relating to thgisgant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidhig report is being prepared;

b) Designed such internal control over financigiaming, or caused such internal control over foiahreporting to be designed under
supervision, to provide reasonable assurance riegptige reliability of financial reporting and tipeeparation of financial statements for exte
purposes in accordance with generally accepteduatiog principles;

c) Evaluated the effectiveness of the registmamlisclosure controls and procedures and preséntekis report our conclusions about
effectiveness of the disclosure controls and proceg] as of the end of the period covered by #pent based on such evaluation; and

d) Disclosed in this report any change in the ttegig’s internal control over financial reportinigat occurred during the registranthost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annuabrg that has materially affected, or is reasopéikkly to materially
affect, the registrant’s internal control over figéal reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluetiiiernal control over financial reporting, teet
registrant’s auditors and the audit committee efrémgistrant’s board of directors (or persons perfiog the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvar financial reporting which are reason:
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamtiafmation; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a signifiole in the registrargt’internal contre
over financial reporting.

Date: February 6, 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. @fCompany”),hereby certify pursuant
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that:

(1) the Quarterly Report on Form 10-Q of the Conypfn the quarter ended December 31, 2012 (the 6R8pfully complies with the requiremer
of Section 13(a) of the Securities Exchange Ac984; and

(2) the information contained in the Report faplgsents, in all material respects, the finan@aldition and results of operations of the Company.

Date: February 6, 2013

/ s/ KEITH D. NOSBUSCH

Keith D. Nosbusch
Chairman, President and
Chief Executive Officer




Exhibit 32.2
CERTIFICATION OF PERIODIC REPORT

I, Theodore D. Crandall, Senior Vice President &mief Financial Officer of Rockwell Automation, Infthe “Company”)hereby certify pursuant
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that:

(1) the Quarterly Report on Form 10-Q of the Conypfn the quarter ended December 31, 2012 (the 6R8pfully complies with the requiremer
of Section 13(a) of the Securities Exchange Ac984; and

(2) the information contained in the Report faplgsents, in all material respects, the finan@aldition and results of operations of the Company.

Date: February 6, 2013

/ s/ T HEODORE D. CRANDALL

Theodore D. Crandall
Senior Vice President and
Chief Financial Officer




