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AUTOMATIC DATA PROCESSING, INC.
m One ADP Boulevarde Roseland, New Jersey 07068
®

NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS

The 2010 Annual Meeting of Stockholders of Autormdata Processing, Inc. will be held at 10:00 aToesday, November 9, 2010 at our corporate heatdgeaOne ADP Boulevard, Rosels
New Jersey, for the following purpost

1. toelect aboard of director

2. to approve an amendment to the Automatic Data Beieg, Inc. Amended and Restated Emplo’ Saving- Stock Purchase Plan to increase by 5,000,000 sttsesumber of shares of
common stock that may be acquired by employeestineler;

3. to ratify the appointment of Deloitte & Touche LL&h independent registered public accounting fimserve as our independent certified public actamis for the fiscal year 2011; a

4. to transact any other business that may propertyecoefore the meeting or any adjournment(s) the

Stockholders of record at the close of businesSeptember 10, 2010 are entitled to vote at theingeeEach stockholder is entitled to one vote facteshare of common stock held at that time.

The presence in person and/or the representatigmdxy of the holders of record of a majority oétissued and outstanding shares of stock entitledte at the meeting constitutes a quorum. I
do not expect to be present at the meeting, you wvo&y your shares of stock by phone, via the Irteor by executing and promptly returning the pracgompanying printed proxy materials in
enclosed envelope, which requires no postage ifecha the United States.

Admission to the meeting is restricted to stockholers and/or their designated representativedf your shares are registered in your name andpjan to attend the meeting, your admission ti
will be the top portion of the proxy card. If yosinares are in the name of your broker or bank arrgoeived your proxy materials electronically, yeill need to bring evidence of your stock owneps
such as your most recent brokerage account stateléstockholders will be required to show valiicture identificationIf you do not have valid picture identification and either an admissiol
ticket or proof of your stock ownership, you will ot be admitted to the meeting. For security purposepackages and bags will be inspected and you mag kequired to check these items. Plez

arrive early enough to allow yourself adequate timéo clear security.

By order of the Board of Directors

MICHAEL A. BONARTI
Secretary

September 24, 2010
Roseland, New Jersey




INTERNET AVAILABILITY OF PROXY MATERIALS

Under rules adopted by the Securities and Exch@ugemission, we are furnishing proxy materials to stockholders primarily via the Internet, insteddnailing printed copies of those material
each stockholder. On September 24, 2010, we conedeihe mailing to our stockholders (other than ¢hako previously requested electronic or papewegl) of a Notice of Internet Availability

Proxy Materials containing instructions on how tzess our proxy materials, including our proxyestant and our annual report on FormKLOFhe Notice of Internet Availability of Proxy Matials
also instructs you on how to access your proxy taridte through the Internet or by telephone.

This process is designed to expedite stockholdec®ipt of proxy materials, lower the cost of tia@al meeting, and help conserve natural resourmBsever, if you would prefer to receive prin

proxy materials, please follow the instructionslued in the Notice of Internet Availability of Bep Materials. If you have previously elected toew®e our proxy materials electronically, you
continue to receive these materials via e-mailasij®u elect otherwise.




PROXY STATEMENT
m ANNUAL MEETING OF STOCKHOLDERS OF
® AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevarde Roseland, New Jersey 07068
TO BE HELD ON NOVEMBER 9, 2010

SOLICITATION AND REVOCATION OF PROXY

The board of directors of Automatic Data Processing. is soliciting proxies for the forthcoming Amal Meeting of Stockholders. Each stockholderthaspower to revoke a proxy at any time
to voting at the meeting by notifying in writingetlcompanys secretary. The company will bear all expensesmmection with this solicitation. We made this Br&tatement and the accompan)
proxy available to stockholders on or about Septard, 2010.

The only outstanding class of securities entiteddte at the meeting is our common stock, pares8l10 per share. At the close of business on Béyete10, 2010, the record date for determi
stockholders entitled to notice of and to votela meeting, we had 492,481,053 issued and outsigrsfiares of common stock (excluding 146,221,6&éstry shares not entitled to vote). E
outstanding share of common stock is entitled ®ote with respect to each matter to be voted ¢lmeameeting.

The representation in person or by proxy of a nigjof the issued and outstanding shares of stotkied to vote at the meeting constitutes a quordmder our Amended and Restated Certifica
Incorporation and By-Laws and under Delaware lavgtentions and “non-votes” are counted as presedétiermining whether the quorum requirement isfsad. A nonvote occurs when a nomir
holding shares for a beneficial owner does not wot@ particular proposal because the nominee mimeisave discretionary voting power for that pariac item and has not received instructions fros
beneficial owner.

The affirmative vote of the holders of a majoritiytbe shares represented in person or by proxyeatitled to vote thereon is required to elect @&atior, provided that if the number of nomir
exceeds the number of directors to be electedyatgin that the company does not anticipate)dttectors shall be elected by the vote of a pltyalf the shares represented in person or by prdates
may be cast in favor of all nominees, withheld frathnominees or withheld from specifically iderel nominees. Votes that are withheld will have ¢ffect of a negative vote, provided that if
number of nominees exceeds the number of direttdse elected, withheld votes will be excluded retiand will have no effect on the vote.

The affirmative vote of the holders of a majoriytioe shares represented in person or by proxyeatited to vote thereon is required to (i) appréve amendment to the Employees’ SaviSgsek
Purchase Plan and (ii) ratify the appointment oo & Touche LLP, an independent registered jutcounting firm, as the compasyihdependent certified public accountants. Votey be cast i
favor of or against either proposal, or a stockiplday abstain from voting on either proposal. Abgbns will have the effect of a negative vote.

Brokers have the authority to vote shares for wiigir customers did not provide voting instrucanm the ratification of the appointment of Deli& Touche LLP. Under applicable Delaware |
a broker non-vote will have no effect on the outeonfi any of the matters referred to in this protgtement because the neates are not considered in determining the nurobeotes necessary 1
approval.

Our board of directors has adopted a policy whestbgkholdersproxies are received by our independent tabulaondsthe vote is certified by independent inspeatbedection. Proxies and ball
identifying the vote of individual stockholders iile kept confidential from our management andades, except as necessary to meet legal requitsnrenases where stockholders request disclos
in a contested election.




PROPOSAL 1
ELECTION OF DIRECTORS
Our Directors
Properly executed proxies will be voted as markémimarked proxies will be voted in favor of electitig persons named below (each of whom is nowetdir) as directors to serve until the 1

Annual Meeting of Stockholders and until their segsors are duly elected and qualified. If any nemiis no longer a candidate at the time of the imgéa situation that we do not anticipate), pre
will be voted in favor of remaining nominees andyrba voted for substitute nominees designated &yptard of directors.

Served as a
Director

Continuously
Name Age Since Principal Occupation
Gregory D. Brennema 48 2001 Chairman of CCMP Capital Advisors, LLC, a privatpigy firm(1)
Leslie A. Brun 58 2003 Chairman and Chief Executive Officer of Sarr GrolpC, a private equity firm(2
Gary C. Butlel 63 1996 President and Chief Executive Officer of Automddiata Processing, Inc.(
Leon G. Cooperma 67 1991 Chairman and Chief Executive Officer of Omega Adwss Inc., an investment firm(.
Eric C. Fas 61 2007 President and Chief Executive Officer of Crane @ananufacturer of industrial products
Linda R. Goodel 57 2009 Executive Vice President of Lockheed Martin Corpioralnformation Systems & Global Services
R. Glenn Hubbar: 52 2004 Dean of Columbia Universi's Graduate School of Business
John P. Jone 59 2005 Retired Chairman and Chief Executive Officer of Rinducts and Chemicals, Inc.:
Sharon T. Rowland 52 2008 Chief Executive Officer of Penton Media, Inc., ssimess to business media compan
Enrique T. Salen 44 2010 President and Chief Executive Officer of Symantecp@ration, a provider of information security, rsige and systen

management solutions(1

Gregory L. Summ: 53 2007 Vice Chairman of The Carlyle Group, a private egfiftm(11)

(1) Mr. Brenneman has been chairman of CCMP Capitaligkds, LLC since August 2008. He served as exeeuwthairman of the board of Quiznos, a nationalk-service restaurant chain, fr
August 2008 to July 2010 and as president and exetutive officer of Quiznos from January 200Atgyust 2008. He has been the chairman and chiefugixe officer of TurnWorks, Inc.,
private equity firm since November 1994. Mr. Bremza served as chief executive officer and a boamhber of Burger King Corporation from August 2004April 2006 and as chairman of
board of directors from February 2005 to April 2066 served as president and chief executive offidePwC Consulting from June 2002 until its sadeltiternational Business Machi
Corporation and as president and a director of i@ental Airlines, Inc. from 1996 to 2001. Mr. Breaman is also a director of The Home Depot, Incuécsssful business leader with a prc
track record, Mr. Brenneman brings to our boarditéctors extensive experience in the issues fagirfic companies and multinational businessesydiicg expertise in management, accoun
corporate finance and transactional matters. Iitiadd his directorships at other public compamesvide him with broad experience on governanageissacing public companie
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Mr. Brun is chairman and chief executive officerSdrr Group, LLC. He is the founder and chairmarers of Hamilton Lane, a private equity advisaryd management firm where he
chairman from 1991 until 2005. Mr. Brun is alsoieedtor of Broadridge Financial Solutions, Inc., ide & Co., Inc. and Philadelphia Media Holdings, CTLMr. Brun has extensive financ
expertise, demonstrated by his career at HamiltmmeLand his prior experience as a managing direfttre investment banking group of Fidelity Banmideaas a vice president in the corpa
finance division of E.F. Hutton & Co. Mr. Brun al$eings to our board of directors management eiggeeind board leadership experience essentialdoga public company. In addition,
directorships at other public companies provide Witth broad experience on governance issues famibfic companies

Mr. Butler became president and chief executivéceffof the company on August 31, 2006. He wasigeas and chief operating officer of the comparynirApril 1998 to August 31, 2006. I
Butler is also a director of Liberty Mutual Holdir@ompany, Inc. He was a director of CIT Group, linam February 2004 to May 2009. Mr. Butler startesl career at the company in 1975
held positions of increasing responsibility acrbssiness segments culminating with his appointrasntchief executive officer in 2006. Mr. Butler lgindeep institutional knowledge of
companys business, structure, history and culture to @ard of directors, as well as a track record of@ament, integrity and sound business judgmentothstnated throughout his career af
company.

Mr. Cooperman has been chairman and chief execaffieer of Omega Advisors, Inc. since 1991. Mr.dperman retired from his positions as a generahpaiof Goldman, Sachs & Co. anc
chairman and chief executive officer of Goldmant$adsset Management at the end of 1991, after ywfére years of service. He is a Chartered Finan&islyst and a senior member and
president of the New York Society of Security Arsiy Mr. Cooperman is a skilled advisor with extemsinancial, transactional, management and lestdprexperience. He provides our boar
directors with critical insight into organizatiomalanagement, accounting and financial mat

Mr. Fast has been president and chief executivieesfbf Crane Co. since April 2001 and a directbCeane Co. since 1999. Mr. Fast is also a direofdXational Integrity Life Insurance a
Regions Financial Corporation. He was a directo€ofivergys Corporation from 2000 to 2007. Mr. Fasb served as a managing directorhead of global investment banking and a memk
the management committee of Salomon Smith Barnay 1997 to 1998. Mr. Fast held those same posi@gr&alomon Brothers Inc. from 1995 until the mergfeSalomon Brothers Inc. a
Travelers/Smith Barney, and prior to that he wasiead of U.S. corporate finance at Salomon Brothersfrom 1991 to 1995. With years of demonstratethagerial ability, Mr. Fast contribu
significant organizational management skills to board of directors. Mr. Fast also has extensivarfcial and transactional experience demonstratédtshcareer in investment banking prior tc
tenure at Crane Ci

Ms. Gooden has served as executive vice pres— information systems & global solutions of Lockheddrtin Corporation since January 2007. She preWoserved as deputy executive \
president -information & technology services of Lockheed Mar€orporation from October 2006 to December 2008, gresident, Lockheed Martin Information Techngldgpm Septemb:
1997 to December 2006. Ms. Gooden has broad maahgad operational expertise, as well as a prdvack record of achievement and sound businessrjedg demonstrated throughout
career with Lockheed Martin Corporatic

Mr. Hubbard has been the dean of Columbia Uniw's Graduate School of Business since 2004 and testhe Russell L. Carson professor of finance auh@mics since 1994. He is als
director of BlackRock CloseBnd Funds, KKR Financial Holdings, LLC and MetLifec. and a member of the Panel of Economic Adeidor the Federal Reserve Bank of New York.
Hubbard served as a director of Information Ses/iGeoup, Inc. from 2006 to 2008, Duke Realty Coapion from 2004 to 2008, Capmark Financial Corgorafrom 2006 to 2008, Dex Med
Inc. from 2004 to 2006 and R.H. Donnelley Corpanaiin 2006. Mr. Hubbard was chairman of the PragideCouncil of Economic Advisers from 2001 to 2003. Mubbard provides our board
directors with substantial knowledge of and exgerin global macroeconomic conditions and econotaicand regulatory policies, as well as perspectin financial markets. In addition,
directorships at other public companies provide With broad experience on governance issues famibfic companies

Mr. Jones is the retired chairman, chief executifficer and president of Air Products and Chemichis., an industrial gas and related industri@cess equipment business. Mr. Jones sen
chairman of Air Products and Chemicals, Inc. frootdber 2007 until April 2008, as chairman and cleieécutive officer from September 2006 until Octob@07, and as chairman, president,
chief executive officer from December 2000 thro@gptember 2006. He is also a director of Suno@o,With a track record of achievement and soundhiess judgment demonstrated dur
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his thirty-six year tenure at Air Products and Chemicals,, INtr. Jones brings to the board of directors extengxperience in issues facing public companie$ multinational business:
including organizational management, strategicqulagand corporate governance matters, combinddpritven business and financial acun

(9) Ms. Rowlands has been chief executive officer aftBe Media, Inc. since November 2008. She was geesi(from 2000) and chief executive officer andglent (from 2004) of Thoms
Financial, a provider of information and technolamjutions to the financial community, until May@® Ms. Rowlands is also a director of Constantt@cn Inc., a marketing services provis
With years of managerial and operational experiekte Rowlands brings to the board of directoreputation for leadership in business innovation @mdides insight to the board of director
support of the compa’s focus on client service and business to busiméatonships

(10) Mr. Salem has been president, chief executive ffémd a director of Symantec Corporation sincel 2009. Mr. Salem was chief operating officer gf&ntec Corporation from January 200
April 2009, group president, worldwide sales andkating from April 2007 to January 2008, group jdlest, consumer products from May 2006 to April 208enior vice president, consul
products and solutions from February 2006 to May628nd senior vice president, network and gatewayrity solutions from June 2004 to February 2@0tor to joining Symantec Corporati
he was president and chief executive officer ofjBtmnail Incorporated, an argpam software company. With years of demonstrat@dagerial ability, Mr. Salem brings to our boarddofctor:
extensive leadership experience, including ovetsifilglobal operations, as well as a strong baakgdan information technology, data security, coiapte and systems managem

(11) Mr. Summe has been vice chairman of global buybithe Carlyle Group since September 2009. He wasigive chairman of PerkinElmer, Inc., a providehealth and safety technology :
services, from February 2008 to April 2009. Betw&889 and February 2008, he was chairman and ekefutive officer of PerkinElmer, Inc. From 2008aigh September 2009, Mr. Sunm
served as a senior advisor at Goldman Sachs C&pittiiers, a private equity business affiliatedhv@bldman, Sachs & Co. Mr. Summe is also a direst@tate Street Corporation. With a pro
track record of success as chairman and chief éxecofficer of a public company with multinationaperations, combined with his experience in theape equity sector, Mr. Summe bring:
the board of directors extensive experience magegpphisticated businesses, insight into orgamimatiand corporate governance issues, as welhasdial acumen critical to a public compa

Stockholder Approval Required

At the 2010 Annual Meeting of Stockholders, direstehall be elected by the affirmative vote of inéders of a majority of the shares representgukison or by proxy and entitled to vote ther
provided that if the number of nominees exceedstimber of directors to be elected (a situationdeenot anticipate), the directors shall be elettgdhe vote of a plurality of the shares represei
person or by proxy.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE ELECTION OF THE NOMINEES TO THE B OARD OF DIRECTORS.

Corporate Governance

It is our policy that our directors attend thenual Meetings of Stockholders. All of the cutremembers of the board of directors who were etbatelast yeas meeting attended our 2009 Anr
Meeting of Stockholders.

During fiscal year 2010, our board of directorsthiéle meetings. All of our incumbent directorsesutled at least 75%, in the aggregate, of the ng=etithe board of directors and the committe:
which they were members.

The board of directors’ categorical standards oéalor independence are consistent with NASDAQnlisstandards and are available online at www.adp/about-us/governance/corporate-
governance-principles/standards-of-director-indeleece.aspx. Directors meeting these standards arsidered to be “independent¥s. Gooden, Ms. Rowlands and Messrs. Brennemann,
Cooperman, Fast, Hubbard, Jones, Salem and Summethese standards and are, therefore, considerbd independent directors. Mr. Butler does nottntleese standards and is, therefore
considered to be an independent director. Basetieforegoing categorical standards, all curreninimers of the audit, compensation and nominatingtate governance committees are indeper
Mr. Brun, our independent non-executive chairmathefboard, is not a member of any of these boamthattees.
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The table below provides membership and mgetiformation for each of the committees of therdloaf directors.

Nominating/Corporate

Name Audit Compensation Governance
Gregory D. Brenneman X (financial expert) X (chairman

Leon G. Cooperman X (chairman, financial expe

Eric C. Fast X (financial expert)

Linda R. Gooden X

R. Glenn Hubbard X (financial expert) X

John P. Jones X X (chairman)
Sharon T. Rowlands X

Gregory L. Summe X

Meetings held in fiscal 2010 6 8 3

Board Leadership Structure

Our board of directors is currently led by Mrun, our independent naxecutive chairman of the board. Mr. Butler, ouesident and chief executive officer, serves as minee of the board
directors. The board of directors believes thislégahip structure is in the best interests of traany’s stockholders at this time.

Executive Sessions

Executive sessions of the non-management direatersield during each board of directors and coremitbeeting. Mr. Brun, our independent rexecutive chairman of the board, presides at
executive session of the board of directors.

Director Nomination Process

When the board of directors decides to recruit\a member it seeks strong candidates who, idealBetnall of its categorical standards of directateipendence, and who are, preferably, s
executives of large companies who have backgroditdstly related to our technologies, markets andlients. Additionally, candidates should posséssfollowing personal characteristics: (i) busi
community respect for his or her integrity, ethiesnciples, insights and analytical ability; anijl bility and initiative to frame insightful quens, speak out and challenge questionable assumsgn:
disagree without being disagreeable. The nomin&tirgorate governance committee will not considerdidates who lack the foregoing personal chariatites. In addition, the nominating/corpor
governance committee considers a wide range of défagors in determining the composition of our febaf directors, including age, diversity of baotgnd, diversity of thought and other individ
qualities such as professional experience, skélthjcation and training. The nominating/corporateegaance committee will also consider director ¢datts recommended by the stockholc
Stockholders wishing to recommend nominees forectbr position should submit their recommendationsriting to the nominating/corporate governasoenmittee in care of the compasysecretai
at our principal executive offices. Candidates nee®nded by the stockholders will be consideredgugie same process and evaluation criteria a®gatdbove for proposed new members recruite
the board of directors.

Retirement Policy

Each director will automatically retire from thedrd of directors at the compasyAnnual Meeting of Stockholders following the dateor she turns 72. Management directors who arenmge
officers of the company are required to resign ftbeboard of directors. However, the chief exemutfficer, with the board of directarapproval, may continue to serve as a directto\viahg the dat
he or she ceases to be our chief executive oftiogrthe next Annual Meeting of Stockholders aifide-elected at such meeting, may serve one adfditiyear.

Audit Committee

The audit committee acts under a written chartéickvis available online at http://www.adp.com/abos/governance/audit-committebarter.aspx. The members of the audit committésfisahe

independence requirements of NASDAQ listing stadslafhe audit committeg’principal functions are to assist the board oédors in fulfilling its oversight responsibilisewith respect to (i) o
systems of internal controls regarding financepaoting, legal compliance and




ethical behavior, (ii) our auditing, accounting dmdhncial reporting processes generally, (iii) dinancial statements and other financial informathich we provide to our stockholders, the pubic
others, (iv) our compliance with legal and regufpt@quirements and (v) the performance of our emate audit department and our independent auditors

Nominating/Corporate Governance Committee

The nominating/corporate governance committets under a written charter, which is availabléinenat http://www.adp.com/about-us/governance/mating-corporate-governance-committee-
charter.aspx. The members of the nominating/cotpagavernance committee satisfy the independergpgresnents of NASDAQ listing standards. The prirtifunctions of the nominating/corpor
governance committee are to (i) identify individtiglialified to become members of the board of threcand recommend a slate of nominees to the hfadtectors annually, (ii) ensure that the ai
compensation and nominating/corporate governancerstiees of the board of directors have the bewnéfifualified and experienced independent direc{@rsreview and reassess annually the adeg
of the board of directorgorporate governance principles and recommend @saag appropriate and (iv) oversee the evaluafitimedboard of directors and management and recomrtethe board
directors senior managers to be elected as nevor@igpvice presidents of the company.

Compensation Committee

The compensation committee acts under a writtemt@hawhich is available online at http://www.admwabout-us/ governance/compensation-committeeter.aspx. The members of
compensation committee satisfy the independenadrezgents of NASDAQ listing standards. In additieach member of the compensation committee is a-Bloployee Directoras defined in Ru
16b-3 under the Securities Exchange Act of 1934nmasnded (the “Exchange Act”), and an “outsideai® as defined in the regulations under Section 162(ntfe Internal Revenue Code of 198¢€
amended (the “Internal Revenue Code”).

The compensation committee sets and administerexaautive compensation program. See “CompensBigrussion and Analysis” below.

The compensation committee is authorized to engzgeervices of outside advisors, experts and sttreassist the committee. For fiscal year 2016 cibmmittee sought advice from Frederic
Cook & Co., Inc. (“Cook & Co."”), an independent cpemsation consulting firm specializing in executved director compensation. For further informataout Cook & Cos services to t
compensation committee, see “Compensation Discussid Analysis” below.

The Board's Role in Risk Oversight

Our board of directors provides oversight with extgo the companyg'risk assessment and risk management activitieishvare designed to identify, prioritize, assessnitor and mitigate mater
risks to the company, including financial, operasih compliance and strategic risks. The boardrefctbrs administers this oversight function prpatly through its audit committee and its compeios
committee. The audit committee focuses on finanés#ds, including reviewing with management, thenpany’s internal auditors and the company’s inddpahauditors the comparsymajor financie
risk exposures, the adequacy and effectivenesscofuating and financial controls and the steps mament has taken to monitor and control finanésk exposures. The audit committee also regt
receives, reviews and discusses with managemesequiions and analyses on our aggregate risk esgmsncluding market, credit and operationalgisk

Our compensation committee considers risks predéntehe compang compensation policies and practices. The comgiensaommittee believes that our compensation pesiand practices do t
encourage excessive and unnecessary risk-takirthédpllowing reasons:

e Our incentive plans have diverse performance measuncluding company and business unit financigdsares, operational measures and individual goals.
e Our compensation programs balance annual and Emgihcentive opportunities.
e We cap incentive plan payouts within a reasonadige.

e The mix of performance-based restricted stock amcksoptions in our long-term incentive programsses the best interests of stockholders and thepaomn
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e Our stock ownership guidelines link the interesteuwr executive officers to those of our stockhaotde

e Our compensation recovery policy for new equity aisgrovides for the clawback of the value of awardthe event an employee engages in conductibotfitrg to a financial restatement.
Our compensation and audit committees reporisik oversight matters directly to the board ioéctors on a regular basis.

Communications with All Interested Parties

All interested parties who wish to communicate wvifie board of directors, the audit committee orrthemanagement directors, individually or as a grouay o so by sending a detailed lette

P.O. Box 34, Roseland, New Jersey 07068, leavimgssage for a return call at 973-974-5770 or sgnalinemail to adp_audit_committee@adp.com. Wereldly any such communication to the non-

management director to which such communicatiadressed, if applicable, or to the most appropdgammittee chairperson, the chairman of the boatHe full board of directors, unless, in any ¢
they are outside the scope of matters consideretieblpoard of directors or duplicative of other conmications previously forwarded to the board eédiors. Communications to the board of direc
the non-management directors or to any individirglotor that relate to the company’s accountingerimal accounting controls or auditing mattersraferred to the chairperson of the audit committee.

Transactions with Related Persons

We have a written “Related Persons Transactiorci?opursuant to which any transaction between thgany and a “related persoim’ which such related person has a direct or ictineateria
interest, and where the amount involved exceed8,900, must be submitted to our audit committeedaiew, approval or ratification.

A “related person” means a director, executivecetffior beneficial holder of more than 5% of the pany’s outstanding common stock, or any immediate famigmber of the foregoing, as wel
any entity at which any such person is employed, grtner or principal (or holds a similar posi)ioor is a beneficial owner of a 10% or greateeddi or indirect equity interest. Our directors
executive officers must inform our general coursdehe earliest practicable time of any plan toagegin a potential related person transaction.

This policy requires our audit committee to be faed with full information concerning the proposteansaction, including the benefits to the compangt the related person, any alternative m
by which to obtain like benefits, and terms thatuldoprevail in a similar transaction with an unkdfied third party. In considering whether to apfgr@ny such transaction, the audit committee
consider all relevant factors, including the natmifréhe interest of the related person in the @atisn and whether the transaction may involverglioo of interest.

Specific types of transactions are excluded froengtlicy, such as, for example, transactions incivtihe related persaminterest derives solely from his or her servisaalirector of another ent
that is a party to the transaction.

The wife of Michael L. Capone, our vice president @hief information officer, is employed as an @xéeve of the company and received total cash corsgieon for fiscal year 2010 in exces:
$120,000.

Availability of Corporate Governance Documents

Our Corporate Governance Principles and RelatesoRerTransaction Policy may be viewed online onctitapany’s website at www.adp.com under “Governaircéhe “About ADP” section. Ot
Code of Business Conduct & Ethics and Code of Btfoc Principal Executive Officer and Senior Finah®©fficers may be found at www.adp.com under f&sh in the “About ADP”section. li
addition, these documents are available in prirtriy stockholder who requests them by writing teebtor Relations at the company’s headquarters.
Compensation Committee Interlocks and Insider Parttipation

Messrs. Brenneman, Hubbard and Jones are theitittependent directors who sit on the compensatiwnneittee. No compensation committee member has lezen an officer of the compa

During fiscal year 2010 and as of the date of fhisxy statement, no compensation committee memaerbkeen an employee of the company or eligibleattigipate in our employee compensa
programs or plans, other than the 2008 Omnibus Awédain under which the non-employee




directors receive option grants. None of the exeeudfficers of the company have served on the @rsption committee or on the board of directoramyf entity that employed any of the compensi
committee members or directors of the company.

Compensation of Non-Employee Directors

All non-employee directors who served the entire year rdtien Mr. Brun, the chairman of our board of dices, were paid an annual retainer of $105,000.Bfun received an annual retaine
$200,000. Mr. Salem, who was initially electedhie board of directors on February 9, 2010, recearednnual retainer of $84,000. The chairpersahefudit committee was paid an additional ar
retainer of $10,000 and the chairperson of eache@ftompensation committee and the nominating/ecatpagovernance committee was paid an additionalaretainer of $5,000. In addition, all non-
employee directors receive $2,000 for each boauirettors meeting attended and $1,500 for eachttiee meeting attended. Pursuant to our 2008 OQusndward Plan, $65,000 of the annual rete
was required to be paid in the form of deferredlstanits of our common stock. Na@mployee directors (including committee chairpesjanay elect to receive the elective portion ofahaual retaint
and meeting fees in cash, to defer the receipudfi @mounts or to receive such amounts as defstoett units of our common stock. All of our nemployee directors chose to receive the ele
portion of their annual retainers as deferred statks. Messrs. Brenneman, Cooperman, Malek and@dsden elected to receive all other elective arteimcash, and Mr. Cooperman elected to
receipt of these amounts deferred. Messrs. Brust, Flubbard, Jones, Noski, Salem, Summe and Msd®adw elected to receive all other elective amoastsleferred stock units. Under our 2
Omnibus Award Plan a director may specify whethpon separation from the board, he or she woutlthkreceive the deferred cash amounts in suchtdite deferred account in a lump sum payr
or in a series of substantially equal annual paymewer a period ranging from two to ten years.

Pursuant to our 2008 Omnibus Award Plan, eachemployee director is credited with an annual gefndeferred stock units on the date establishethbyboard for the payment of the ani
retainer equal in number to the quotient of $65,8led by the closing price of a share of our cwen stock on the date this amount is credited. Dedestock units are fully vested when credited
director’s account. When a dividend is paid on @mmon stock, each directeraccount is credited with an amount equal to &sh dividend. When a director ceases to serve pbhaard, such direct
will receive a number of shares of common stockaétpi the number of deferred stock units in suckalor's account and a cash payment equal to the dividapthents accrued, plus interest or
dividend equivalents from the date such dividendivajents were credited. The interest will be paith respect to each twelvaonth period beginning on November 1 of such petmthe date ¢
payment and will be equal to the rate for five-yelaB. Treasury Notes published in The Wall Streetrdal on the first business day of November ohesch twelve month period plus 0.50%. Non-
employee directors do not have any voting rightfwespect to their deferred stock units.

During fiscal year 2010, the non-employee directoese entitled to participate in the 2008 Omnibwgafd Plan. Upon initial election to the board ofediors, a noemployee director receive:
grant of options to purchase 5,000 shares of constmrk if such director will attend a regularly edaled board of directors meeting prior to the rextual Meeting of Stockholders. Thereafter, a non-
employee director receives an annual grant of aptto purchase 5,000 shares of common stock. Aitbipgranted under this plan have a term of tems/and were granted at the fair market valuee
common stock as determined by the closing priceuofcommon stock on the NASDAQ Global Select Madeethe date of the grant. In November 2009, eachemployee director was granted opti
to purchase 5,000 shares of common stock at amisggurice of $43.13 per share. On February 9, 20f6n attendance at his first meeting followingcéibn to the board of directors, Mr. Salem
granted options to purchase 5,000 shares of constock at an exercise price of $40.70 per share.

Options granted to our non-employee directors urlder2008 Omnibus Award Plan are exercisable im égual installments, with the first twenfiye percent becoming exercisable on the
anniversary of the optios’grant date, and the remaining three installmeet®ming exercisable on each successive annivetsagythereafter. The options vest only while &ator is serving in sur
capacity, unless certain specified events occuh s1s death or permanent disability, in which dhgseoptions immediately vest and become fully eisafdle. In addition, noemployee directors wi
have been non-employee directors for at least éamsywill have all of their options vested uporireetent from the board of directors and will haerBonths to exercise their options. Nemploye:
directors who have served as non-employee direfiors




fewer than ten years at the time they retire oewtise leave the board will not qualify for accated vesting, but will have 60 days to exercis# then vested options. Notwithstanding the foregoial
options will expire no more than ten years fromirtdate of grant.

Non-employee directors elected after AugustlB®7 are not eligible to receive a pension framdompany. A noemployee director attaining the age of 70 (who walkrector on August 13, 19¢
who retires after 20 years of service will recesreannual pension of $25,000 for the remaindeiobhher life. If such noemployee director retires after having attainedatye of 65 with 15 years
service, he or she will receive an annual pensfcia,500 for the remainder of his or her life.

We have adopted changes to the compensation ofi@uemployee directors to become effective at itine f the 2010 Annual Meeting of Stockholders. Monployee directors will no lonc
receive annual stock option grants. The annuainetdor nonemployee directors who serve the entire year, dtier the chairman of our board of directors, élincreased to $167,500, $110,00
which will be paid in the form of deferred stockitsrand $57,500 of which may, at the election afhedirector, be paid in cash, deferred or paiddfeded stock units. The chairman of our boal
directors will receive an annual retainer of $268,56205,000 of which will be paid in the form affdrred stock units and $57,500 of which may, atefection of the chairman of our board of dires
be paid in cash, deferred or paid in deferred stotts. Meeting fees will not be paid in respecth first seven meetings of the board of directoref any individual committee. Noemployee directo
will receive $2,000 for each board of directors timepattended and $1,500 for each committee meetitegnded beginning with the eighth meeting oftibard of directors or any individual committee
applicable.

We also adopted changes to our share ownershiglgwed, which are intended to promote ownershithéncompany’s stock by our n@amployee directors and to align their financiakmests moi
closely with those of other stockholders of the pamy. Effective at the time of the 2010 Annual Niegtof Stockholders, each n@mployee director will have a minimum shareholdiaguirement ¢
our common stock equal to five times the annuédh cainer.

The following table shows compensation for our eomployee directors for fiscal year 2010.

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2010

Change in
Pension
Value and
Nonqualified
Fees Earned Deferred All Other
or Paid in Stock Option Compensation Compensation(13)
Name Cash(9) ($) Awards(10) ($) Awards(11) ($) Earnings(12) ($; ©®) Total ($)
(@) (b) © (d) ® () (h)
Gregory D. Brenneman(1) $ 74,500 $ 65,00( $40,30( $ 0 $10,00( $189,80(
Leslie A. Brun(2) $145,00( $ 65,00( $40,30( $ 0 $15,00( $265,30(
Leon G. Cooperman(3) $ 69,000 $ 65,00( $40,30( $14,38: $ 0 $188,68:
Eric C. Fast $ 59,00( $ 65,00( $40,30( $ 0 $10,00( $174,30(
Linda R. Gooden $ 58,50( $ 65,00( $40,30( $ 0 $ 0 $163,80(
R. Glenn Hubbard $ 64,50( $ 65,00( $40,30( $ 0 $20,00( $189,80(
John P. Jones(4) $ 71,50( $ 65,00( $40,30( $ 0 $ 0 $176,80(
Frederic V. Malek(5) $ 1,50 $ 0 $ 0 $ 0 $42,04! $ 43,54:
Charles H. Noski(6) $ 55,00( $ 65,00( $40,30( $ 0 $20,00( $180,30(
Sharon T. Rowlands $ 54,50( $65,00( $40,30( $ 0 $ 0 $159,80(
Enrique T. Salem(7) $ 25,00( $ 65,00( $ 34,25( $ 0 $ 0 $124,25(
Gregory L. Summe $ 54,500 $ 65,00( $40,30( $ 0 $40,00( $199,80(
Henry Taub(8) $ 0 $ 0 $ 0 $ 0 $55,65¢14) $ 55,65¢

(1)  As chairman of the compensation committee, Mr. Begnan received a $5,000 annual retainer, whiafcisided in fees earne

(2)  Mr. Brun is the no-executive chairman of the board of direct




—

3)  As chairman of the audit committee, Mr. Coopermegeived a $10,000 annual retainer, which is inaludeees earne(

—~

4)  As chairman of the nominating/corporate governaroramittee, Mr. Jones received a $5,000 annuain@taivhich is included in fees earn

—~

5)  Mr. Malek retired on August 13, 200

—~

6)  Mr. Noski retired on May 3, 201

—

7)  Mr. Salem became a director on February 9, 2

—~

8)  Mr. Taub retired on August 13, 20C

—~

9) Represents the following, whether received as adesfierred or received as deferred stock unitgh@)elective portion of direct¢ annual retainer, (i) annual retainers for comneitt@airpersor
and (iii) board and committee attendance feesf&#aote 10 below for additional information abaeferred stock units held by directc

(10) Represents the portion of the annual retainer reduio be credited in deferred stock units to @aer’'s annual retainer account. Amounts set forth inSteeck Awards column represent
aggregate grant date fair value for fiscal year®28% computed in accordance with FASB Accountiren@ards Codification Topic 718 (“FASB ASC Topic 7j1&lisregarding estimates
forfeitures related to servideased vesting conditions. For additional informatidout the assumptions used in these calculat@esNote 14 to our audited consolidated finarstatements fc
the fiscal year ended June 30, 2010 included iraonual report on Form -K for the fiscal year ended June 30, 2C

The aggregate number of outstanding deferred stoitk held by each director at June 30, 2010 ®lsvs: Mr. Brenneman, 13,368; Mr. Brun, 20,298;.Mooperman, 13,368; Mr. Fast, 8,2
Ms. Gooden, 4,280; Mr. Hubbard, 13,549; Mr. Jod€s323; Ms. Rowlands, 7,532; Mr. Salem, 2,204; sindSumme, 8,11¢

The grant date fair value for each deferred statkaward granted to directors in fiscal year 20dculated in accordance with FASB ASC Topic 74&s follows:

Grant Date
Director Grant Date Fair Value
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Grant Date
Director Grant Date Fair Value

(11) Amounts set forth in the Option Awards column resere the aggregate grant date fair value for figear 2010 as computed in accordance with FASB ASfic 718, disregarding estimate:
forfeitures related to servideased vesting conditions. For additional informatidout the assumptions used in these calculatiesNote 14 to our audited consolidated finarstetements fi
the fiscal year ended June 30, 2010 included irmanual report on Form -K for the fiscal year ended June 30, 2C

The aggregate number of shares underlying outsigretock options held by each director at June28@ is as follows: Mr. Brenneman, 75,359; Mr. Brid8,359; Mr. Cooperman, 75,359; |
Fast, 15,000; Ms. Gooden, 10,000; Mr. Hubbard, 88,8r. Jones, 31,461; Mr. Malek, 56,641; Ms. Rawds, 15,000; Mr. Salem, 5,000; and Mr. Summe, 15,
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In fiscal year 2010, stock option awards were grdrdn November 10, 2009 to each of Messrs. BrenneBwain, Cooperman, Fast, Hubbard, Jones, NoskiSamdme, Ms. Gooden and !
Rowlands. The grant date fair value of each suchrducalculated in accordance with FASB ASC Topi8,Avas $40,300. On February 9, 2010, Mr. Saleraived a stock option award witl
grant date fair value, calculated in accordanch WASB ASC Topic 718, of $34,25

(12) Reflects the aggregate increase in the presené \@lthe pension benefit and actuarial plans.-employee directors who joined the board after Audis 1997 are not eligible to receive
benefit. The present value as of June 30, 2008ased on the RRO0O0 white collar mortality table (projected to 8)@nd a 6.8% discount rate. The present value$ &sne 30, 2010 are basec
the RP2000 white collar mortality table (projected to Z)Jand a 5.25% discount rate. The change in theeptevalue of pension benefit for Mr. Malek was ateg@ $17,314; pursuant
Securities and Exchange Commission rules we refte$0 for these amoun

(13) Reflects contributions by the ADP Foundation thatch the charitable gifts made by our directorthimfollowing amounts: Mr. Brenneman, $10,000; Birun, $15,000; Mr. Fast, $10,000; |
Hubbard, $20,000; Mr. Malek, $7,500; Mr. Noski, $#I0; and Mr. Summe, $40,000. The ADP foundatiortkesamatching charitable contributions in an amawttto exceed $20,000 ir
calendar year in respect of any given dire’s charitable contributions for that calendar yédso includes pension payments from the compariyitaMalek in the amount of $34,54

(14) Reflects a $50,000 salary earned as an employdejsanof a car lease by the company with an aggrégeremental cost to the company of $5,¢
Security Ownership of Certain Beneficial Owners andVManagement

The following table contains information redjag the beneficial ownership of the compangbmmon stock by (i) each director and nominealfctor of the company, (ii) each of our exece
officers included in the Summary Compensation Téalelew (we refer to such executive officers as “edrexecutive officers”),ii{) all company directors and executive officessaagroup (including tt
named executive officers) and (iv) all stockholdibia are known to the company to be the benefisalers of more than 5% of the outstanding shafréseocompanys common stock. Unless otherw
noted in the footnotes following the table, eachspe listed below has sole voting and investmemgrmver the shares of common stock reflected éntaélbble. Unless otherwise noted in the footr
following the table, the information in the tabteas of August 31, 2010 and the address of eashpa@amed is P.O. Box 34, Roseland, New Jerse8070

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership(1) Percen
Gregory D. Brenneman 73,683 *
Leslie A. Brun 82,660 *
Gary C. Butler 1,780,298 &3
Leon G. Cooperman(2) 142,138 *
Eric C. Fast 11,556 &3
Linda R. Gooden 5,530 *
R. Glenn Hubbard 36,605 *
John P. Jones 29,007 *
Campbell B. Langdon 257,179 *
Regina R. Lee 172,396 *
Christopher R. Reidy 84,733 *
Carlos A. Rodriguez 145,003 *
Sharon T. Rowlands 11,364 *
Enrique T. Salem 2,251 *
Gregory L. Summe 11,450 *
Capital Research Global Investors(3) 25,833,043 5.2%
Directors and executive officers as a group (24qes,

including those directors and executivecgffs named above)(4) 3,687,147 *

* Indicates less than one percent.
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(1)  Includes shares that may be acquired upon theisgest options granted by the company that areatsavle on or prior to October 30, 2010 as follo{i)sshares subject to such options grantt
the following directors and executive officers: &% (Mr. Brenneman), 60,315 (Mr. Brun), 1,427,848.(Butler), 60,315 (Mr. Cooperman), 3,250 (Mr. §a4,250 (Ms. Gooden), 21,904 (1
Hubbard), 16,417 (Mr. Jones), 176,251 (Mr. Langd®®)722 (Ms. Lee), 41,925 (Mr. Reidy), 85,888 (Riodriguez), 3,750 (Ms. Rowlands) and 3,250 (Mm$he); and (ii) 2,584,048 sha
subject to such options granted to the directotseacutive officers as a group. Includes shamsisle upon settlement of deferred stock units bgldonemployee directors as follows: 13,
(Mr. Brenneman), 20,345 (Mr. Brun), 13,368 (Mr. @eoman), 8,306 (Mr. Fast), 4,280 (Ms. Gooden), @B,Mr. Hubbard), 12,590 (Mr. Jones), 7,614 (MswRmds), 2,251 (Mr. Salem), a
8,200 (Mr. Summe;

(2) Includes 33,455 shares representing the gain fearcising an option to purchase 38,000 shares mihoon stock on October 15, 2001. Mr. Cooperman dedereceipt of the shares represer
such gain

(3) On August 13, 2010, Capital Research Global Investocated at 333 South Hope Street, Los Ang€l#s90071, filed a statement on Form 13F with theuBies and Exchange Commissiol
report that it beneficially held 25,833,043 shaskthe compan’s common stock as of June 30, 2C

(4) Includes 16,946 shares deferred by a-director officer upon exercise of an optit
Equity Compensation Plan Information
The following table sets forth information@fsJune 30, 2010 regarding compensation plansrumbieh the company’s equity securities are auttestifor issuance:

Number of securities

remaining available for

Number of securities Weighted-average future issuance under
to be issued upon exercise price of equity compensation
exercise of outstanding outstanding plans (excluding
options, warrants options, warrants securities reflected
Plan category and rights and rights in Column (a))
(@) (b) (©
Equity compensation plans approved
by security holders 36,038,38(1) $41.3t 34,036,76(2)
Equity compensation plans not approved
by security holders(3) 267,56! $37.1¢ 0
Total 36,305,95 $41.3( 34,036,76

(1) Includes 935,185 shares of restricted stock isguabtler our fiscal year 2010 «-year performanc-based restricted stock program (which shares vesueed in September 2010) and 103
shares issuable upon settlement of deferred stoit& ield by our directors. The remaining balanmesests of outstanding stock options. Weighted ayerexercise price shown in column (k
this table does not take into account awards uodeperformanc-based restricted stock program or deferred stoitk.t

(2)  Includes 32,503,403 shares available for futureaisse under the 2008 Omnibus Award Plan. Also @edul,533,359 shares of common stock remainindaélifor future issuance under
Employees’ SavingStock Purchase Plan, which shares and weighted@eexercise prices are not reflected in columparid (b) of this table. Approximately 869,188 sfsaof common stor
were subject to purchase as of June 30, 2010 thedtmployee’ Saving-Stock Purchase Pla

(3) Represents (i) the 1989 N-Employee Director Stock Option Plan and (ii) the énded and Restated Employ Savin¢-Stock Option Plan for our employees based in Franeiher of whic
have been approved by the company’s stockholdeie:. # 2004, the non-employee directors of the pany were entitled to participate in the 1989 NBmployee Director Stock Option P
pursuant to which options to purchase 12,500 shafreemmon stock were automatically granted to @esswho become non-employee directors. In addigach noremployee director wi
granted an additional option to purchase 12,50@eshan the first business day after each fifth wgnsiary of the date of the initial grant to eacbhsnonemployee director, provided that he or
was then still serving in such capacity. All opsagranted under the 1989 MEmployee Director Stock Option Plan were grantetth@tfair market value ¢
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the common stock, determined on the basis of theing price of the common stock in consolidateditrg on the date of grant, as reportecThe Wall Street Journal Twenty percent of tt
options granted under the 1989 NEemployee Director Stock Option Plan became exedotésan each anniversary of the date such optiorre wranted until all such options were exercisi
provided that options became exercisable onlydfdiector was then still serving in such capadityess certain specified events occurred sucheaddath, disability or retirement of a directa
which case the options immediately vested and bedatly exercisable. All options granted under #8889 Non-Employee Director Stock Option Plan hateran of ten years.

80,997 shares of common stock are subject to psectiaring current purchase periods under the ErepllySavingStock Option Plan for our employees based in Frahbe board of directo
adopted the plan in January 1996 and terminategltirein April 2009 with respect to future offerfthereunder. The plan was designed to satisfychreax requirements. The plan offered
French employees an opportunity to purchase stdresmmon stock at 85% of the market value for sstcitk at the date the purchase price for the inffewvas determined. Employees of
company based in France were granted an optionrghpse shares of our common stock under annuaimgs that commenced on January 1 of each calgmedarand continued for 48 month:
close on December 31 of the fourth year followirggnenencement. Each eligible employee could eleceteive stock options in each offering that woudherally entitle such employee
purchase a whole number of shares of common sipaikaent in value to up to 10% of his or her baakary, based upon a price per share (in U.S.rdpltetermined in advance of such offe
by the French Stock Option Committee, subject tisithent for currency rate changes over the terrthefoffering.Participating employees pay for the exercise ofstuek options throug
monthly payroll deductions taken during the fgear period of each offering, and have the oppdsturpon the close of the offering to exercise itteock options (or any portion thereof)

purchase the associated number of shares of corstnok. To the extent a participating employee sl¢atpurchase fewer shares of common stock thardwmriavailable under his or her
allotment of stock options, such employee wouleiee the cash remaining from the aggregate pagteailictions after taking into account his or hechase of shares of common stc
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

The compensation committee of our board ofadors determines the compensation of our chietetve officer and reviews, modifies and approthes chief executive offices’ compensatic
recommendations for the other key executive officEhe compensation consulting firm Cook & Co.rigaged by the compensation committee to providstasse with the design of our compense
programs, the review of comparative market-basespemsation data and the determination of compemsatiards.

This section of the proxy statement explains howexgcutive compensation programs are designedp@ite with respect to our named executive offibgrdiscussing the following fundamel
aspects of our compensation program:

e compensation principles;
e cash compensation;
e long-term incentive compensation; and

e other compensation components and consideratinaki¢iing retirement benefits and deferred compémsat

Fiscal year 2010 was a challenging year and owlteesontinued to be impacted by the economic dammtincluding high unemployment levels, rectod+ interest rates and volatile financ
markets. However, as we look back over fiscal 2@i® were pleased that our financial results weteebéhan we initially anticipated. The economy whkd signs of stabilization early on in the fic
year. Our financial results improved as we procdedeough the year, and we turned the corner duhirdourth fiscal quarter as we reached positifiection points in most of our key business meat
Our business model with its highly recurring reverase continued to generate strong, consistentficags, which enabled continued investment in praduct offerings and in sales and client sei
associates. We also announced several strategigséimns and continued to return excess cashackhblders. Our compensation committee was pleasthidmanagement’ fortitude and performan
during this period, was encouraged by the continogaiovement in our key business metrics and resnpasitive about the company’s longer-term outlook.

We design our compensation programs to link pgyetdormance and levels of responsibility, to enagerour executive officers to remain focused ot sbbrt-term and lonterm operational ar
financial goals of the company and to link execeitperformance to stockholder value. As a conseguefithe economic environment, we froze the taogsh compensation for all of our execu
officers for fiscal year 2010, except in the cabpromotions or the assumption of additional respoiiities.

The difficulty of the environment and our resultifigancial performance in fiscal year 2010 impactee compensation of our executive officers becausecompensation programs align
interests of executives with those of stockhold&msr fiscal year 2010 earnings per share growth \0a%% compared to a target &.0% under our cash bonus program for our executfieers
Revenue growth was 1.0% compared to a targe2.6%. These two elements were common to all ofeecutive officers. In fiscal year 2010, our naneedcutive officers received cash bonuses
averaged approximately 123% of target. Our avetageyear earnings per share growth rate for fiscalg/@809 and 2010 was below the threshold levelltiegun no awards to our executive offic
under our two-year performance-based restricteckgiocogram. Our one-year earnings per share gréavtfiscal year 2010 resulted in awards to our exige officers of restricted stock under our one-
year performance-based restricted stock prografii®% of target. Because the target awards wererloweer this program, our executive officers reedi8% fewer shares of performartzzse:
restricted stock in fiscal year 2010 than the paywtiscal year 2009.

Compensation Principles

We believe that compensation should be designecteate a direct link between performance and stwidin value. Four principles that guide us as weendecisions involving executi
compensation are that compensation should be:

e based on (i) each executive’s individual perforner(i) the performance of such executive’s businesit and (iii) the overall performance of the quamy;

e closely aligned with the short-term and long-temafcial and strategic objectives that build susthie long- term stockholder value;
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e competitive in order to attract and retain exea@sieritical to our long-term success; and

e consistent with high standards of corporate govezeaand designed to discourage the incentive fecuives to take excessive risk or behave in whgs dre inconsistent with the company’
strategic planning processes and internal standdrshavior.

Our compensation programs are designed to link vpiely relative levels of responsibility among ourykexecutives. Overall targeted compensation oppiiés are generally similar for k
executives who have comparable levels of respditgiilowever, actual compensation amounts mayediffepending on performance of a business uniaahigvement of individual performance gc
We assign all executives to pay grades by compaheq positionspecific duties and responsibilities with marketadand our internal management structure. Eachgpade has a base salary rang
total annual cash compensation range and corresgpadnual equity grant ranges.

We design our performandmsed compensation so that differences in perfaceavill result in significant differences in theropensation our key executives receive. We have tadois
compensation design to provide meaningful incestfee our key executives to achieve excellent tesul

Earnings per share growth and revenue growth gperi@ant performance measures in annual bonus dietetions, and earnings per share growth is usel@termine the number of shares earnec
performance period under our performahesed restricted stock programs. The earningshaee sneasurement we use is diluted earnings peg fioan continuing operations; however, we excluthe
impact of certain favorable tax items in fiscal @Gind fiscal 2009.

Elements of Compensation

The following table summarizes the major elemefisuo executive officer compensation programs.

Compensation Element Objectives Key Characteristics
Base Salar To provide a fixed amount for performing the dutes! Determined based on overall performance, leveésponsibility, pa)
responsibilities of the position grade, competitive compensation practices datacantparison to
other company executivi
Annual Cash Bonu To motivate executive officers to achieve indivijumisiness uni Payment based on achievement of target individuainess unit an
and compan-wide business goa compan-wide business goa
Performanc-Based Restricte To motivate executive officers to achieve certainge-term goals o Awards based on target growth in earnings per share
Stock Awards
e Shares issued following applicable performancequisti subject td
anadditional vesting perio
Time-Based Restricted Stor To attract and retain executive offict Awarded occasionally at the discretion of the consagion
Awards committee, mostly for long-term retention of critiexecutives as
part of management succession plani
Stock Options To attract and retain executive officers and aégacutive officer: e Granted annually based on pay grades and indivjorérmance
with long-term stockholders’ interests
e Grants awarded since 2008 vest over four years
Retirement Plan To attract and retain - to late-career executive tale Provides a retirement benefit with a competitiveoime replacemel
ratio at normal retirement a
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The mix of total direct compensation (badaryaannual incentive awards and lomegm incentive awards) for fiscal year 2010 wasgiesd to deliver the following approximate proports of tote
compensation to our chief executive officer anddtieer named executive officers (on average) ifgany and individual target levels of performance ahieved:

Pay Mix at Target
4%
S5%
o Lomg-Torm lacenibe
Rl Incaniive
: H —
cEo ‘Ofhar NEDE

Compensation Market Data

Our annual pay review focuses on base salary, s and longerm equity incentives. Our compensation commigeamines summary compensation sheets detailingrtimints of the:
compensation components for each of our named &éxeaifficers and compares such amounts to conipetiompensation practices. We generally target lsatary, annual bonus and lotegm equit
incentives at the median of competitive compensagiactices. We also consult compensation markiet wadetermine if a specific component should dje@sied relative to other components w
retaining the targeted compensation level.

We consult different sets of compensation datacéfig the practices of different groups of bussessto determine competitive compensation practaresur chief executive officer and other nar
executive officers.

Chief Executive Officein benchmarking the total cash and Idegm incentive compensation of our chief executificer, the compensation committee, at its Jun@92feeting, reviewe
aggregated compensation data from all public comegawithin the indicated annual revenue range, Wwhie believe is representative of the competitimeirenment we face with respect to se
executives. Utility companies were excluded becafsthe regulatory environment in which they operahe following table contains information abokie tstudy and the position of Mr. Butler’
compensation as a percentile of the market:

CEO Compensation Study Mr. Butler's Market Position
Comparison companie 180 publicly traded companies, excluding utilityrgoanies
Annual revenue of comparison companies $6 billion — $12 billion

Pay practices analyzed e base salary
e annual bonus
e long-term incentives

Median base salary $1,005,800 49t percentile
Median target cash compensation $2,217,300 65 thpercentile
Median long-term incentive

compensation value $4,335,700 38t percentile
Median target total cash and

long-term incentive compensation $6,220,242 49t percentile
Source of data Equilar, Inc.
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Other Executive OfficersWith respect to the total cash and long-termnitiwe compensation for Messrs. Reidy, Rodriguenigdmn and Ms. Lee, we considered the followingdtpiarty statistice
data reflecting the pay practices of publicly trhdempanies that participate in compensation sstvElre companies included for Messrs. RodriguezLamgjdon and Ms. Lee were based on a rev
range such that the median company revenue appatesnthe annual revenues of the business unitthihatkecutive officer lead.

Number of Annual Revenue of

Surveys used for Mr. Reidy Companies Included Included Companies
Towers Perrin U.S. General Industry Executive Dasab 124 $6 — $20 billion
Hewitt Associates Executive Total Compensationrigjuktry Survey 127 $5 — $25 billion

Mercer Human Resources U.S. General Industry EkecDatabase 80 > $5 billion

Number of Annual Revenue of

Surveys used for Messrs. Rodriguez and Langdon arids. Lee Companies Included Included Companies

Towers Perrin U.S. General Industry Executive Dasab 140 > $800 million
Hewitt Associates Executive Total Compensationrgjuktry Survey 179 $1 — $5 billion
Mercer Human Resources U.S. General Industry EkecDatabase 43 $1 — $5 billion

Differences in Compensation of Our Named Executi@éficers

We carefully designed the pay mix for Mr. Butlerde competitive when measured against the pay paskaf other CEOs as indicated by the compensatiay. In addition to the results of
CEO compensation study, the compensation comngtiesidered the history of Mr. Butler’s pay for {réor five years.

We have found that due to the broad responsitsiliied the experience required for the CEO positompensation for chief executive officers in paldompanies of size similar to our:
significantly higher than those for other namedcexiee officers.

When determining the compensation level for eacbunfexecutive officers, the compensation commiteéews each individual compensation element basethe previous yea’level, as well ¢
how the proposed level for that individual elememniuld compare to the other executive officers. @ggregate level for each executive officer's conspénn is then compared against the execugive’
previous year’s totals and against compensati@it@r executive officers of the company.

Compensation Consultant

The compensation committee has consulted with Go@lo. on matters related to the compensation ofkeyrexecutive officers. Specific matters on whibok & Co. provided advice include
design and mix of executive lorigem incentive equity compensation programs anef@ecutive officer pay levels. In August 2009p&@& Co. delivered to our compensation committeerésults of
review of our compensation practices, includingimsary of the company’s compensation philosophyahstory of recent program changes to bettenaligh governance trends and “best practice”

Cook & Co. has not provided any services to managgm

Cook & Co. examined the mix of restricted stock amiions proposed to be granted to our named eixecafficers and confirmed that the proposals for hamed executive officers appei
reasonable and customary, given the company’'sasidestructure.

Cash Compensation

Base Salary

Base salaries are a fixed amount paid to each &xedor performing his or her normal duties andpensibilities. We determine the amount based ereiecutives overall performance, level
responsibility, pay grade, competitive compensagirattices data and comparison to other companguéxes.
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To help control expenses in the context efloridwide economic downturn, none of the nameetetive officers received a merit increase in figear 2010.

Ms. Lee and Mr. Rodriguez received the followintasaincreases in March 2010 to reflect additiorsponsibilities they assumed due to significaganizational changes:

Named Executive Office Increase
Ms. Lee 11.8%
Mr. Rodriguez 25.0%

Annual Cash Bonus

Overview

We paid our named executive officers cash bonusefistal year 2010 based on the attainment ofviddal, business unit and compawjde business goals established at the beginnitigeofisca
year.

For each executive officer, we establish a targets amount, which is initially expressed as agmage of projected yeand annual base salary. This target bonus pereengages from 70%
155% of base salary for the named executive officafe also assign a percentage value to each lmonysonent of each named executive offis@fnual bonus plan and then determine the taoyet:
amount linked to each component. We establish thedermance ranges to provide our named execoffiers with a strong incentive to exceed the ¢éésgThe maximum bonus payment to our ¢
executive officer is 200% of his target bonus leydl other named executive officers have a maxinhonus payment of 175% of their respective targeus levels. There is no minimum payment le

The compensation committee establishes and apptbeeannual target bonus objectives and values#&oh of our named executive officers. Our chiefcakige officer recommends to 1
compensation committee the annual target bonusigs and values for each of our named execufiieeos, but he does not recommend his own bonligega Our named executive officers partici|
in the discussions surrounding their bonus objestiso that they can provide their input and undedsthe expectations of each bonus plan compoBewh named executive officer receives a
version of his or her individualized bonus plaregft has been approved by the compensation coeeniixcept in extraordinary circumstances, bonas pbjectives are not modified during the fi
year, and no bonus objectives were modified duiisgal year 2010.

The compensation committee reviews the performaneach of our executive officers relative to tliicer’s annual fiscal year target bonus plan objectitéts aegularly scheduled August meet
which is the first meeting following the end of discal year. Based on this review, the compensat@mmittee determines and approves the annualbzasises for each of our executive officers.

Named Executive Officers’ Fiscal Year 2010 Bonuses

Fiscal year 2010 target bonuses for the named &xecofficers were the same as in fiscal year 2@88llowing the conclusion of fiscal year 2010, t@mpensation committee considered
performance of the company, the business unitstenéhdividual named executive officers for the @Gikcal year against the named executive officeosius objectives, assessed which of the indiv
bonus targets were met, exceeded or not fully &eki@nd approved cash bonuses as follows:

Target Bonus as Percentage Target Bonus Actual Bonus Bonus Amount as
Named Executive Office of Base Salary Amount Amount Percentage of Target
Mr. Butler 155% $1,550,00C  $2,020,00C 130%
Mr. Reidy 80% $ 42590C $ 557,900 131%
Ms. Lee 80% $ 380,000 $ 468,900 123%
Mr. Rodriguez 80% $ 400,000 $ 536,000 134%
Mr. Langdon 70% $ 315,000 $ 305,600 97%
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Each objective for our named executive offioeas satisfied as set forth below (a detailedudision of each target element follows under “— &ligtear 2010 Target Bonus Objectives”):

Mr. Butler Mr. Reidy Ms. Lee Mr. Rodriguez Mr. Langdon
Payout Payout Payout Payout Payout
Target as % ol Target as % of Target as % of Target as % ol Target as % ol
Bonus Objective Weight Target Weight Target Weight Target Weight Target Weight Target
Earnings Per Share Growth 16.1% | 16(% | 15.% | 16(% | 10.% | 16(% | 10.(% | 16C(% | 10.(% | 16(%
Revenue Growth 9.7% | 20(% | 15.(% | 20C% | 10.(% | 20(% | 10.(% | 20C% | 10.C% | 20(%
Corporate Strategy 32.2% 10% | 20.C% 11%% 10.C% 8C% 10.(% 75% 10.(% 75%
Succession & Development 19.4% 13% 10.(% 105% 5.C% 10C% 5.C% 114% 5.C% 11%
Service Profit Chain 9.7% | 13(% 5.0% | 14(% 5.0% | 16(% 5.0% | 10(%
Leadership 10.0% | 12(% | 10.0% | 15(% | 10.% | 13C% | 10.(% | 10(%
Return on Equity 6.5% 15(% 10.(% 15(%
Margin Improvement 6.5% 60% 10.(% 60%
Division Financial
Performanct 30.(% 75% | 30.(% | 17€% | 30.C% 67%
Division Initiatives 20.(% | 15(% | 20.(% 55% | 20.C% 65%
Security Initiative 5.0% | 10(%
Investor Relations 5.0% | 12(%

Fiscal Year 2010 Target Bonus Objectives

The compensation committee establish@@% earnings per share growth as a common taayetsbobjective for each of our named executiveceffi. This target was within the range of our fi
2010 forecast of -1.0% to -5.0% earnings per sgeseith. Mr. Butlers target bonus objectives limited the payout to tintes the target, but did not otherwise specify playout for achieving earnir
per share growth higher thaB.0%. For the other named executive officers, 2@d%arget was to be awarded for earnings per shareth of 1.0% or greater, and 0% of target wabdmwarded fc
earnings per share growth of less than -7.0%.

The compensation committee also established -2e8%nue growth as a common target bonus objectivie.téirget was within the range of our fiscal 2@d@cast of -1.0% t04-0% revenue growt
Mr. Butler’s target bonus objectives limited theypat to two times the target, but did not otherwspecify the payout for achieving revenue growther than 2.0%. For the other named execu
officers, 200% of target was to be awarded for nexeegrowth of 0.0% or greater, and 0% of target todse awarded for revenue growth of less tharf45.0

The other target bonus objectives for the namedwgie officers are set forth in detail below.

Corporate Strategy Develop new strategies to increase our salegarehue growth rates for fiscal years 2012 thro2@h5. Improve market share gains, with emphasisaming a plan to addre
competitive threats. For Messrs. Butler and Re#bhieve 1% to 1.5% of plan revenue through strategguisitions and strategically review our balasleeet, credit rating options, extended port
strategy, share repurchase levels, dividend palia/other methods designed to return excess casbdikholders.

Succession and Executive Developmétthieve the following specified milestones in @uiccession planning and executive developmeriafinis:

e Strengthen our leadership pipeline;
e Foster the success and development of specifietligxes; and

e Continue improving the representation of female uabrity executives.

Service Profit Chainimprove our service profit chain by enhancing senquality, increasing client satisfaction andmétm levels and improving associate turnover Isvel
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Leadership:Achieve quality leadership accomplishments, sudaess/olvement on the executive committee andhie case of Mr. Reidy, an effective control enviramnt.
Return on EquityAchieve target return on equity of 20.0% from couihg operations. Maximum allocation for 21.0% ratan equity from continuing operations.
Margin ImprovementAchieve initiatives to drive margin improvement fescal year 2011.

Division Financial PerformancefFor Ms. Lee and Messrs. Rodriguez and Langdon,esséally achieve revenue, net operating incomesssgiowth and client retention equal to their retipe
divisions’ fiscal year 2010 planned results.

Division Initiatives:For Ms. Lee and Messrs. Rodriguez and Langdonedtivision margin improvement for fiscal year 2Girid achieve 1.0% to 3.0% of plan revenue througlesfic acquisitions.
Security:Implement an effective vendor management programglact a global data classification assessmensaocessfully complete enterprise-wide securityatiites.

Investor RelationsAchieve further improvements in investor relatioinsreased involvement of other executives anceimeed progress with the international investmemingonity.

Long-Term Incentive Compensation Programs

We believe that long-term incentive compensatioa sgnificant factor in attracting and retainingylexecutives and in aligning their interests diye the interests of our stockholders. Loegr
incentives are awarded in the form of restrictetlswards and stock option grants.

Based on the review conducted by Cook & Co., wedaelto slightly increase our emphasis on perforradrased restricted stock awards over stock optioasa Pesult, for all of our named execu
officers except our chief executive officer we havereased the performance-based restricted séwgkttawards from 60% to 70% of total lotegm incentive compensation value and reducedttuk
option awards by a corresponding amount. Mr. Blstlemployment agreement provides for a minimum ahstock option grant that results in a lalegm incentive mix with a greater portion of st
options than the other named executive officers fiSoal year 2010, Mr. Butler's target long-ternténtive mix had 45% of the value in performabesed restricted stock and 55% in stock options
believe these grant value mixes provide us witlrang executive attraction and retention prograime €ompensation committee may also from time t@ tgrant discretionary awards of tirbase:
restricted stock to our executive officers. Thesaras are not considered in the target allocatioiotal long-term incentive compensation betweerfgsemancebased restricted stock awards and <
option grants.

The current target long-term incentive mix for extaee officers is shown in the following chart:

Long-Term Incentive Mix

M
Performance-Basad
45%

T0% Restricted Stock

CEO Other Executive Officers

* Mix determmad usimg Black-Scholes option pricing modsl to value options.
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We use a fixed share grant methodology for deténgieach award to our named executive officerschiihe compensation committee reviews annuallynsuee that the resulting value remi
generally consistent with our median compensatibitopophy. As with base salary and bonus, manageprvides the compensation committee with a hystafrits equity grant practices for 1
preceding four years and an analysis of the giaatconsistent with our target, the median of catitipe compensation practices, for each named dkeofficer.

Prior to the beginning of each fiscal year, we gmalthe performance-based restricted stock and siption target award and grant levels to confitrattour desired target lortgrm incentiv:
compensation values are appropriate in the comfetkte compensation studies referred to under “Gamation Market Datadbove. When comparing our desired values to thesgensation studie
we look at both equity elements in total.

Uncertainty in the worldwide economic environmeasmade projecting earnings per share growth cfeailg. In response, the compensation committedlestiad a ongrear performance period
our performance-based restricted stock programnbét in fiscal year 2010; the other terms of oarfprmance-based restricted stock program did hahge. One-year performanbased restricte
stock award targets were set in September 200@édfiscal year 2010 performance period.

At its August 2009 meeting, the compensation conemifipproved target awards of orear performance based restricted stock for figeat 2010 and stock option grants for Mr. Butlet.it&
February 2010 meeting, the compensation commitipeoaed stock option grants for the other nameaatkee officers. Performandeased restricted stock and stock option awardfidoal year 201
are summarized in the table below:

Named Executive Office Target PBRS Award Stock Options
Mr. Butler 34,00( 225,00(
Mr. Reidy 10,40( 20,00(
Ms. Lee 7,20 17,00¢
Mr. Rodriguez 7,20( 17,00(
Mr. Langdon 7,20(C 17,00(

The employment agreements of Messrs. ButldrReidy affect their long-term incentive compensati

Mr. Butler's employment agreement provides thatigf performance goals under the applicable perfoo@based restricted stock program have been achigvwbé 400% target level, the comp.
will issue Mr. Butler at least 32,000 shares otrieted stock. Mr. Butles employment agreement also provides for a grastazk options covering a minimum of 200,000 shafesommon stock ea
fiscal year during the term of the employment agreet. The Committee agreed to these amounts thramginms-length negotiation with Mr. Butler.

Mr. Reidy’s employment agreement provides thaisfgerformance goals under the applicable perfoo@drased restricted stock program have been acha&wviel00% target level, the compe
will issue Mr. Reidy 13,000 shares of restricteackt however, due to the oryear performance based restricted stock prograrfiduial year 2010 target award was set at 80% isfamount (10,4C
shares). Mr. Reidg employment agreement also provides for a gramtafk options covering a minimum of 20,000 shartesommon stock each fiscal year during the ternthef employmel

agreement. We agreed to these amounts throughmademgth negotiation with Mr. Reidy. In determinirfgetgrant sizes, we took into account restrictedksemd option arrangements Mr. Reidy
with his prior employer and our review of compettiequity compensation practices.

Messrs. Butler's and Reidy’s employment agreemargsummarized in more detail below under “Mr. BuEEmployment Agreement” and “Mr. Reidy EmploymAgreement”, respectively.
Performance-Based Restricted Stock
We use a performance-based restricted stock prografign the compensation of our key executiveth \ing-term company operating performance.

Fiscal Years 2009-2010n September 2008, we established that under oovy®ar performance-based restricted stock progaarfiscal years 2009 and 2010, average y@ar earnings per shi
growth of more than 10% would be required to ree¢he awards at the target level and that awardgdame adjusted upward or downward at the endeptrformance period as follows:
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Restricted Stock Grant as

Average Earnings Per Share Growt| Percentage of Target
7% or under 0%
>7% to 8.5% 75%
>8.5% to 10% 90%
>10% to 14% 100%
>14% to 17% 115%
Over 17% 125%

Our actual average two-year annual earningsipere growth rate for fiscal years 2009 and 2049 4.4%, resulting in no awards of restrictedlstoc

Fiscal Year 2010in September 2009, due to the uncertainty in tlmemy and the difficulty projecting two years offeiags per share growth, we established targetirgsrper share growth
more than -4% for fiscal year 2010. Awards werbdadjusted upward or downward at the end of thmeance period as follows:

Restricted Stock Grant as

Earnings Per Share Growtt Percentage of Target
-9% or under 0%
>-9% to -6% 75%
>-6% to -4% 90%
>-4% to -1% 100%
>-1% to 1% 115%
Over 1% 125%

Our actual earnings per share growth for figear 2010 was0.4%, resulting in awards of restricted stock &i%!1of target level. These shares of restrictedksteere issued in September 2010
are scheduled to vest fully in March 2011. The paag provides that if an executive officer termirsatés or her employment with the company priortte March 2011 vesting date, the unve
restricted stock will be forfeited. However, Mr.iigdon’s shares will be permitted to vest in accoegawith his separation agreement. See “Terminagmeement with Mr. Langdon” below.

Uncertainty in the worldwide economic environmemats lcontinued to make projecting earnings per sbeserth challenging. In response, the compensatmnngittee maintained a onea
performance period for our fiscal year 2011 perfamce-based restricted stock program.

Dividends are paid in respect of performance-basstlicted stock after shares are granted anduratglthe performance period.
Time-Based Restricted Stock

The compensation committee may from time to timengdiscretionary awards of tinbesed restricted stock to our executive officeresk discretionary grants assist us in the recemtnpromotio
or retention of executive officers.

In March 2010, Ms. Lee and Mr. Rodriguez were egreimted 9,500 shares of restricted stock in retmgnof their additional responsibilities due tgrsificant organizational changes. These an
and their longerm vesting schedule are designed to aid in tlemtien of these key executives. Each award iscadbd to vest as follows: 5,000 shares in March12@1500 shares in March 2012; 1,
shares in March 2013; and 1,500 shares in March.201

Stock Options

We grant stock options to our executive officerthé¢o than our chief executive officer) based ugwirtpay grades. Stock options granted in April@@@d thereafter generally vest over four yt
The grant level for each pay grade is determinesttdb@n our annual review of our lotegm incentive compensation program. Our chief etiee officer recommends to the compensation cotemith
number of stock options for our executive officather than himself. The compensation committeerdghed and approved stock option grants for oiefaxecutive officer as part of a review of
entire compensation package based on the guiddriteammpensation consultant Cook & Co. The conspéon committee approved stock option grants toBdtler in August 2009, and to Mes:
Reidy, Rodriguez, Langdon and
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Ms. Lee in February 2010. The grant levels apprduyethe compensation committee for fiscal year 2@&@e consistent with the grant levels approveditmal year 2009. Additional stock option gre
may be made to assist us in recruiting, promotingtaining executive officers.

While the compensation committee can consider eksoption grant at any time for our executive ddfis, it makes most stock option grants at its finseting in the calendar year. We do
coordinate this meeting date with any regularlyesithed announcement or corporate event.

Other Compensation Components and Considerations

In addition to the components discussed above @@pportunity to participate in the same Employ&ewingsStock Purchase Plan and the same health and wekaefits available to our
associates generally, we offer our executive officetirement benefits, deferred compensation, |pgitgs, and change in control protection. We belithese additional benefits are fair, competi
consistent with our overall compensation philosophg designed to ensure that we can effectivefimetur executive officers as well as effectivetynpete for executive talent.

Retirement Benefits

All executive officers can participate in the Autatic Data Processing, Inc. Retirement and Savidgs fur 401(k) plan) and are automatically encblie the Automatic Data Processing,
Pension Retirement Plan (a tgualified, defined benefit, cash balance pensi@n)phnd the Supplemental Officers Retirement Pldme Supplemental Officers Retirement Plan providgsemen
benefits to our executive officers in excess ofthgenerally available under our qualified caslrma pension plan. The Supplemental Officers Re&re Plan enables us to attract and retain seni
experienced mid- to lateareer executive talent necessary to achieve gramthprovides these executive officers with a eatient benefit targeted to a competitive incomeaegrhent ratio at norrr
retirement age.

Deferred Compensation

All executive officers may defer all or a portiohtbeir annual bonuses into a deferred compensatioount. We make this program available to oucetee officers to be competitive, to facilit
the recruitment of new executives and to provide executive officers with a tax efficient way toveafor retirement. Since the deferral accountsnaaele up of funds already earned by the exec
officers, we do not consider the executive’s defémccount balances, or investment earnings oedass such balances, when we make compensaticsiaieci

Perquisites
Mr. Butler receives a fixed annual perquisite abmae of $125,000 that he allocates based on hi®perneeds.

We provide each of our executive officers the Usaubomobiles leased by the company. Consisteffit auit policy towards all attendees, we pay forgpeuses of our executive officers to accom|
them to our annual sales Presidsrlub events. Finally, the ADP Foundation makesrioutions that match the charitable gifts madeoby executive officers (including the named exreubfficers’
up to a maximum of $20,000 per calendar year.

Beginning in fiscal year 2010, we eliminated tarspup payments to our executive officers that hadipresly been permitted in connection with travel &fis and personal airplane usage. In fi
year 2010 we also eliminated reimbursement for @thee physical examinations that had previouslyrbeaid for by the company. Adult physicals are r@oeovered benefit under the companyiedice
plan, which was not the case when this perquisés first implemented. We did not make any tax gigspayments to our named executive officers irafiyear 2010, except for payments relate
relocation expenses, which are available to aligipants in the company’s relocation program.

Change in Control and Severance Arrangements

The Automatic Data Processing, Inc. Change in @bi&everance Plan for Corporate Officers is desidijeto retain our executive officers (includirtgetnamed executive officers) and our staff
presidents and (ii) to align their interests witlr gtockholdersinterests so that they can consider transacticaisate in the best interests of our stockholdedsraaintain their focus without conci
regarding how any such transaction might persoraffigct them. In addition, Messrs. Butler and Relidye individual arrangements described below ufiBetential Payments Upon Terminatior
Change of Control.”
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Our executive officers have different separatiofitements from one another. Our chief executiviicef is entitled to severance equal to approxilgateee times base salary and bonus under
termination scenarios, while our other executiviicefs are entitled to severance equal to approeipa@ne to one and orfelf times base salary and bonus. We believe thégteer severance multif
for our chief executive officer is needed in ortieattract the individual we believe is best suitedthe office. Our chief executive officer is thelividual the public and our stockholders mosisely
identify as the face of the company. He has thatget individual impact on our success, and hesftue greatest personal risks when the company tigdes. Our Change in Control Severance Pla
Corporate Officers also provides that the vestihgeotain unvested equity awards may be acceletaiddr some termination scenarios.

The severance formulas we use for executive offieee each designed to provide the level of replaoé income we feel is appropriate for that offizet the compensation our executive officers
receive after termination of employment or a chaingeontrol is not taken into account when curm@mnpensation levels are determined.

Accounting and Tax Considerations

We consider the accounting and tax implicationswive design our equity-based and cash compengatignams and when we make awards or grants. Ouliyamake only equitypased awart
and grants that we can deduct when determiningacss. However, the overriding consideration whealwating the pay level or design component of portion of our executivegompensation is tl
effectiveness of the component and the stockholdlere that management and the compensation conenbigigeve the pay component reinforces.

We try to maximize the tax deductibility of compatien payments to executive officers. Our stockeddhave approved our incentive plans that aregdedi and administered to prov
performancebased compensation that is awarded to our execoffieers, and therefore not subject to the deduclimits of Section 162(m) of the Internal Rever@ede. The compensation commi
may, however, award compensation that is not dédlectinder Section 162(m) when, in the exercisehef committees judgment, such pay would be in the best interekthe company and
stockholders.

Compensation Recovery

Our 2008 Omnibus Award Plan gives the compensatmnmittee the flexibility to grant cash and equatyards that the company may recover if a recipgeigages in certain types of misconc
Beginning in February 2009, stock options and ietstl stock awards under our 2008 Omnibus Award Rlbbw the compensation committee to cause aimtip award to be forfeited, and to req
the recipient to pay to us any option gain andfer talue of vested restricted stock, as applicabtbe recipient engages in activity that is imflict with or adverse to our interests, includibgt no
limited to fraud or conduct contributing to anydircial restatements or irregularities, or if theipnt violates a restrictive covenant.

Share Ownership Guidelines

The compensation committee established share ohipegsidelines to encourage equity ownership byexgcutive officers in order to reinforce the lintween their financial interests and thos
our stockholders. We set the share ownership goekebn the basis of each executive officer's pagle, expressed as a multiple of the executiveeffi base salary on the first day of the fiscal
Stock ownership (as defined under the guidelinedudes shares owned outright by the executiveaffor beneficially through ownership by direct fgnmembers (spouses and/or dependent chilc
or shares owned through our Retirement and SaWfegs Under our share ownership guidelines, MrldBus encouraged to own an amount of our stoclakiguvalue to five times his base salary, w
Messrs. Reidy and Rodriguez and Ms. Lee are engedr own an amount of our stock equal in valuatee times their respective base salaries.

Separation Arrangement with Mr. Langdon

Mr. Langdon terminated from the company on June28@0. Taking into account the years of valuableise Mr. Langdon provided to the company, we adreeprovide separation benefits to |
that consist in part of cash payments, continuesting of certain equity awards and continued pipdibon in our stock plans. The arrangement for Mangdon is consistent with the separe
arrangements we sometimes provide to departinguéixes whose longerm service deserves special recognition overabaVe the fixed pay and benefits that have alrdmn earned before
executive’s departure.
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed astligsed with management the foregoing Compenshignussion and Analysis section of the compar8010 proxy statement. Based on its re’
and discussions with management, the compensatiométee recommended to the board of directorsttteaCompensation Discussion and Analysis be irdud the company’s 2010 proxy statement.

Compensation Committee
of the Board of Directors

Gregory D. Brenneman, Chairman
R. Glenn Hubbard
John P. Jones
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COMPENSATION OF EXECUTIVE OFFICERS
The following table summarizes the compensatioour named executive officers for fiscal ye@i@.

Summary Compensation Table For Fiscal Year 2010

Change in

Pension

Value and

Non-Equity Nonqualified

Incentive Deferred

Stock Option Plan Compensation All Other
Name and Awards Awards Compensation Earnings Compensatior
Principal Position Year Salary ($) Bonus ($) % @) %) Q) ) @) %) () % @) Total ($)
(@) (b) © (d) (e) () () (h) (0] (0]

Gary C. Butler 201C $1,000,000 $ 0 $1,440,58( $1,723,500 $2,020,00! $2,761,82 $176,02¢  $9,121,93
President and Chief 200¢ $1,000,000 $ 0 $1,659,20( $1,982,25( $1,295,00! $1,722,47! $192,03:  $7,850,95
Executive Officer 200€ $ 900,00( $ 0 $1,951,68! $2,268,000 $2,579,40! $1,095,79: $184,64:  $8,979,52
Christopher R. Reidy 201C $ 532,40( $ 0 $ 440,64¢ $ 137,000 $ 557,90( $ 303,30: $ 42,19¢  $2,013,44
Chief Financial 200¢ $ 532,40( $ 0 $ 507,52( $ 144,000 $ 346,60( $ 129,75 $ 43,80¢  $1,704,08
Officer 200€ $ 510,00( $21,78( $ 990,11: $ 156,000 $ 524,52( $ 99,85! $ 35,847 $2,338,11
Regina R. Lee 201C $ 44166 $ 0 $ 703,20¢ $ 116,45( $ 468,90( $ 386,89: $ 97,78t  $2,214,90!
Division President 200¢ $ 425,000 $ 0 $ 351,36( $ 122,400 $ 260,58( $ 140,25 $ 37,10(  $1,336,69
Carlos A. Rodriguez 201C $ 433,330 $ 0 $ 703,20¢ $ 116,45( $ 536,00( $ 226,89 $ 54,19¢  $2,070,07
Division President 200¢ $ 400,00( $3550¢ $ 351,36( $ 122,40( $ 174,49¢ $ 47,80¢ $161,370  $1,292,94
Campbell B. Langdon 201C $ 450,000 $ 0 $ 30506« $ 116,45( $ 305,60( $ 308,90¢ $494,96!  $1,980,98

Division President

@

@

®

@

Amounts set forth in the Stock Awards and Optionafeis columns represent the aggregate grant dateafaie of awards granted in fiscal years 20109288d 2008 computed in accordance
FASB ASC Topic 718, disregarding estimates of ftufes related to servideased vesting conditions. For additional informatbout the assumptions used in these calculatieesNote 14
our audited consolidated financial statementsHerfiscal year ended June 30, 2010 included ireonual report on Form 1K-for the fiscal year ended June 30, 2010. The ansoshown in tk
Stock Awards column reflect the grant date faiueabf performancéased restricted stock based upon the probablemetof the performance condition as of the grate.dehe maximum valt
of the performanceased restricted stock awards granted in fiscal 2840 assuming achievement of the highest leveleoformance are: Mr. Butler, $1,800,725; Mr. Rei§50,810; Ms. Le
$381,330; Mr. Rodriguez, $381,330; and Mr. Langck881,330

Performanc-based bonuses paid under the annual cash bonusiprage shown in this column. A discussion of aumal cash bonus program may be found in our Cosgiiem Discussion a
Analysis unde“Cash Compensatic- Annual Cash Bonu”.

Amounts shown reflect the aggregate increase dutinglast fiscal year in the present value of tkecative's benefit under our t-qualified cash balance pension plan, the Autom@ttz
Processing, Inc. Pension Retirement Plan, and oowgualified supplemental retirement plan, the $emental Officers Retirement Plan. There were novalmarket or preferential earnings
nonqualified deferred compensation. The Pensioiréde¢nt Plan and the Supplemental Officers Retirgnan provide benefits in the form of a lump sand/or an annuity. We calculate
present value of the executive’s benefit usingraerest rate, a discount rate and a mortality apiom We calculated the present value as of JOn@@07 using the RROOO white collar mortalit
rate (projected to 2007), a 4.75% interest creglitate for the pension plan, and a 6.25% discaatet we calculated the present value as of Jun2@IB using the RRO00 white collar mortalit
rate (projected to 2008), a 4.50% interest creglitate for the pension plan, and a 6.95% discoatet the present value as of June 30, 2009 is hasé¢lde RP2000 white collar mortality tak
(projected to 2009), a 4.25% interest crediting fat the pension plan, and a 6.8% discount ra&eptesent value as of June 30, 2010 is basededRRR000 white collar mortality table (projec
to 2017), a 3.75% interest crediting rate for thagion plan, and a 5.25% discount r

Please refer to tH*All Other Compensatic” table below for further informatiol
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ALL OTHER COMPENSATION FOR FISCAL YEAR 2010

Matching
Other Tax Perquisite Charitable
Name Benefits Payments Allowance Contributions Severance Total
@) @) [©)] )
Gary C. Butler $31,02¢ $ 0 $125,00( $20,00( $ 0 $176,02!
Christopher R. Reidy $28,19¢ $ 0 $ 0 $14,00( $ 0 $42,19¢
Regina R. Lee $86,64¢ $11,14:% $ 0 $ 0 $ 0 $97,78¢
Carlos A. Rodriguez $41,64¢ $ 0 $ 0 $12,55( $ 0 $ 54,19
Campbell B. Langdon $40,46¢ $ 0 $ 0 $ 4,500 $450,00(  $494,96!

(1) Other Benefits include

@

(b)
©
(d)

O]

Actual cost to the company of leasing automobiéesl(covering related maintenance, registrationsisutance fees) used for personal travel: Mr. 8ut$19,619; Mr. Reidy $19,958; N

Lee, $18,371; Mr. Rodriguez, $15,620; and Mr. Lawgds24,869

Amount paid by company on behalf of the execu’ spouses who accompanied such executives on busiaesk Ms. Lee, $1,300; and Mr. Langdon, $4,=

Relocation expense (available to the com|'s associates generally): Ms. Lee, $55,891; andRddriguez, $14,89°

Matching contributions to the compé's Retirement and Savings Plan (available to thepemy's associates generally): Mr. Butler, $10,290; Meidy, $7,350; Ms. Lee, $10,290; !

Rodriguez, $10,290; and Mr. Langdon, $10,Z

Life insurance and accidental death and dismemb@rpremiums paid by the company (available to tvapany's associates generally): Mr. Butler, $1,116; MridRe$891; Ms. Lee, $79

Mr. Rodriguez, $837; and Mr. Langdon, $7

(2) Gros«up for relocation expense (available to all papticits in the relocation program) for Ms. Lee, $42,

(3) Pursuant to the provisions of his employment agesenMr. Butler has an annual perquisite allowanfc®125,000, which he used in fiscal year 201Qutty freimburse the company for his persc
use of aircraft chartered by the company and theemental cost to the company of his personal fiséreraft owned by the company. Personal use efdincraft benefit is valued at the ac
incremental cost to the company of providing thedit to the executive. With respect to the airccifartered by the company, the incremental castecontracted pdreur cost, including emg
aircraft positioning costs, plus any fuel surchargelditional catering or landing fees, taxes agheent fees. With respect to the aircraft ownethleycompany, the incremental cost is calculate
multiplying the personal flight time, including etypaircraft positioning time, by the aircrafthourly variable operating cost. Variable opegatiost includes maintenance, fuel, cleaning, lag
fees, flight fees, catering, and crew travelingenges, including hotels, meals and transportaBorce the aircraft owned by the company is pringaried for business travel, we do not include
fixed costs that do not change based on usage asuctew salaries as well as hangar, insurancenandgement fee

(4) Reflects matching charitable contributions madettiyy ADP Foundation in an amount not to exceed $#Djb a calendar year in respect of any given nameztutive office’s charitabl
contributions for that calendar ye
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GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2010

All Other All Other

Stock Option Grant Date
Estimated Future Payouts Awards: Awards: Exercise or Fair
Plan Estimated Future Payouts Under Under Equity Incentive Plan Number of Number of Base Price Value of
Date of Under Which Non-Equity Incentive Plan Awards Awards Shares of Securities of Option Stock
Grant Corporate Grant Was Threshold Target Maximum Threshold Target Maximum Stock Underlying Awards and Option
Name Date Action Made $ $ $ # # # or Units # Options # ($/Share) Awards $
(bb) © (d) (e) () (9) (h) @ 0 () 0]
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In the foregoing Grants of Plan-Based Awaatsd, we refer to our one-year performance-basgtdcted stock program as 1-Yr PBRS and to ourraged restricted stock program as TBRS, bc
which are granted under our 2008 Omnibus Award.FBéwck options were also granted under the conip@®08 Omnibus Award Plan.

The grant dates shown in column (b) of the tableevdetermined pursuant FASB ASC Topic 718. Colubin) ¢f the table shows the actual dates on whictcompensation committee:

e set target award amounts under the one-year peaforeabased restricted stock program;
e awarded restricted stock under the time-basedcestrstock program; and

e granted stock options.

In determining the foregoing awards and grantstoe& into account the employment agreements witkdvie Butler and Reidy, which are summarized below.

We computed the grant date fair value of eachiotstt stock award and option grant shown in colythin accordance with FASB ASC Topic 718, disreliag estimates of forfeitures relatec
servicebased vesting conditions. For additional informatout the assumptions used in these calculatsessNote 14 to our audited consolidated finarstetements for the fiscal year ended Jun
2010 included in our annual report on Form 10-Ktfar fiscal year ended June 30, 2010.

Mr. Butler Employment Agreement

Mr. Butler entered into an employment agreemenia wie company on June 28, 2006. The agreementde®Vor successive oryear terms beginning on August 31, 2006 unlessiteted by th
company or Mr. Butler at least six months befoeeehd of the applicable one-year term.

Mr. Butler's annual base salary is at least $830,&0d his annual target bonus is at least $1,200,0he actual bonus paid to Mr. Butler is basednupis accomplishment of pestablishe
performance goals established by the compensatommittee. If the performance goals establishedheydompensation committee under the applicabley®weas-performancéased restricted stc
program have been achieved at the 100% target, ldxeecompany will issue Mr. Butler at least 32,&0@res of restricted stock. If the performancdsgyfm any such program are exceeded or ar
achieved, the number of shares of restricted sgstled to Mr. Butler will be increased or decreasasdappropriate.

Pursuant to the employment agreement, Mr. Butlegived a onéime stock option grant of 150,000 shares of comstonk on July 1, 2006. In addition, Mr. Butler Mok granted stock options fa
minimum of 200,000 shares of common stock eaclalfigear during the term of the employment agreem@ubject to the attainment of any mstablished performance goals that may be setd
compensation committee (in its sole discretionghestock option will vest in five equal annual &ifnents of 20% each, commencing one year afteappéicable grant date.

The company will pay Mr. Butler a perquisite allawa of $125,000 each fiscal year. The salary, hostosk and other arrangements for Mr. Butler Wwél reviewed annually by the compense
committee and may be increased in its sole disoreMr. Butler is also entitled to participate ith af the companys then current pension, 401(k), medical and hebfé),accident, disability and ott
insurance programs, stock purchase and other plah&rrangements (including all policies relatinghte exercise of stock options following a persaetirement from, or cessation of employment \
the company) that are generally available to osleeior executives of the company.

Mr. Butler's employment agreement also containsvisions related to change in control or terminatiwhich are summarized below undétdtential Payments to Named Executive Officers |
Termination or Change In Control.”

Mr. Reidy Employment Agreement

Mr. Reidy entered into an employment agreement thighcompany on August 1, 2006. Mr. Re&lgnnual base salary is at least $500,000, arahhisal target bonus is at least $400,000. The k
bonus paid to Mr. Reidy is based upon his accorpient of preestablished performance goals established by thgensation committee. If the performance goalsbéisteed by the compensat
committee under the applicable two-year performavased restricted stock program have been achigvbe 400% target level, the company will issue Rieidy 13,000 shares of restricted stock. |
performance goals for any such program are exceedede not achieved, the number of shares oficesdrstock issued to Mr. Reidy will be increasedlecreased, as appropriate. Commencil
January 2008, Mr. Reidy will be granted stock omigor a minimum of 20,000 shares of common steahdiscal year during the term of the employmemeament.
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Mr. Reidy’s employment agreement also contgires/isions related to his involuntary terminatisom the company, which are summarized below uri@atential Payments to Named Exect
Officers Upon Termination or Change In Control.”

Restricted Stock

We currently grant restricted stock under our 2@@8nibus Award Plan. Restricted stock awards graimeonnection with our performandased restricted stock program vest six montheviatig
issuance. Other restricted stock awards vest caogs determined by our compensation committeddéts of shares of restricted stock are entitlectteive dividends paid on their restricted shares.

Beginning in February 2009, restricted stock awamtser our 2008 Omnibus Award Plan allow the corspgan committee to cause a recipisratvard to be forfeited, and to require the reaipie
pay to us any gain realized on the award (therfeirket value, on the applicable vesting date, efshares delivered to the participant), if thepietit engages in an activity that is in conflictiwor
adverse to our interests, including but not limitedraud or conduct contributing to any financie$tatements or irregularities, or if the recipieiotates a restrictive covenant.

Stock Options

We currently grant stock options under our 2008 @um Award Plan. Stock options have an exerciseepequal to our closing stock price on the datgraht, although options granted be
January 2007 under our 2000 Stock Option Plan havexercise price equal to the average of the dghthe low sales prices of our stock on the dayraiit. Stock options have a term of up to tens
from the date of grant. No option may be exercusiter the expiration of its ten-year term.

Stock options granted in April 2008 and thereadfenerally vest over four years. Options grantedrpgo April 2008 generally vest over a fiyear period, beginning on the second anniversatiie
grant date (for all key executives of the companygluding the named executive officers other than Butler, whose options started vesting on thst fanniversary of the grant date), or the
anniversary of the grant date (for all other optioiders).

Stock options granted under our 2008 Omnibus Awrledh become fully vested and exercisable upon &shdor disability of an optionholder who (i) is antive employee, (ii) satisfied 1
companys retirement criteria and retired on or after agevBh ten years of service (Normal Retirementiidy retired in the previous twelve months on dteaage 55 with between five and ten yeal
service with the company and its subsidiaries. IStgtions will continue to vest following a Nornmktirement that occurs after the first anniversdrgn option’s grant date.

Vested options granted under our 2008 Omnibus Awéad may generally be exercised for up to 60 dajewing an optionholder’s termination of employnmevith the company, provided that:

e optionholders who retire on or after Normal Retiegwill have up to 37 months following retireméntexercise their vested options (subject to exbenis the case of subsequent death);

e optionholders who retire on or after age 55 withween five and ten years of service will have upatelve monthdollowing retirement to exercise their vested opsigsubject to extension in -
case of subsequent death);

e optionholders who die or become disabled on or &iigibility for Normal Retirement will have up t86 monthsfollowing their death or disability to exercise itheested options (subject
extension in the case of subsequent death followidiability); and

e optionholders who were not eligible for Normal Retinent on the date of death or disability will hayetotwelve months following their death or disability éxercise their vested options (suk
to extension in the case of subsequent death folpe disability).

Beginning in February 2009, stock option awardsenrair 2008 Omnibus Award Plan allow the compensatbommittee to cause a recipiendward to be forfeited, and to require the reaipie pa)
to us any option gain, if the recipient engagearnnactivity that is in conflict with or adverse aar interests, including but not limited to fraudamnduct contributing to any financial restatersen
irregularities, or if the recipient violates a restve covenant.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Grant
Date (1)

Number of
Securities
Underlying
Unexercised
Options (#)
(Exercisable)

Option Awards

Number of
Securities
Underlying
Unexercised
Options (#)
(Unexercisable

Number
of Shares
or Units of
Option Stock That
Exercise Option Have Not
Price Expiration Vested
)@ ()

Stock Awards

Market
Value of
Shares or

Units of

Stock That
Have Not
Vested
®) 3)

Equity
Incentive
Plan

Awards:
Number of
Unearned
Shares,
Units or
Other
Rights
That Have
Not Vestec
#) (4)

Equity
Incentive
Plan
Awards:
Market
or Payout
Value of
Unearned
Shares,
Units or
Other
Rights That

Have Not

Vested
$)




Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of  Value of
Market Unearned  Unearned
Number of Number of Number Value of Shares, Shares,
Securities Securities of Shares ~ Sharesor  Units or Units or
Underlying Underlying or Units of  Units of Other Other
Unexercisec  Unexercised Option Stock That ~ Stock That Rights Rights That
Options (#) Options (#) Exercise Option Have Not Have Not ThatHave Have Not
Grant (Exercisable; (Unexercisable Price Expiration Vested Vested  Not Vestec Vested
Name Date (1) ) ) %) (2 Date #) %) (3) #) (4) )
(@) (b) © (e) ) () (h) 0] 0]

(1) We have included in the table awards under ou-year performanc-based restricted stock program for fiscal year 2@&L@h awards were formally made on September0Q..
(2) The option awards and exercise price of optionstgraprior to March 30, 2007 have been adjustedftect the spi-off of our former Brokerage Services Group busir@s$/arch 30, 2007
(3) Market value based on June 30, 2010 closing pficeiocommon stock of $40.26 per sh¢

(4)  Our performance during the t-year performanc-based restricted stock program spanning fiscalsy2@®9 and 2010 resulted no awards; thereforeha®@s are reporte
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OUTSTANDING EQUITY VESTING SCHEDULE FOR FISCAL YEAR -END 2010

Option Awards Stock Awards
Grant or
Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date  Award Date Vesting Schedule
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OPTION EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2010

Option Awards

Stock Awards

Number Number
of Shares Value of Shares Value

Acquired on Realized or Acquired on Realized on

Name Exercise (#, Exercise ($ Vesting (#) Vesting ($)
(@) (b) © (d) (e)

Gary C. Butler(1) 0 $0 41,667  $1,764,12
Christopher R. Reidy(2) 0 $0 13,000 $ 567,71
Regina R. Lee(3) 0 $0 8,667 $ 372,93
Carlos A. Rodriguez(4) 0 $0 8,500 $ 367,03
Campbell B. Langdon(5) 0 $0 9,500 $ 410,70!

@
@
®
@
®)

Mr. Butler acquired 6,667 shares with a marketepa€$35.35 on July 1, 2009 and 35,000 sharesauittarket price of $43.67 on March 9, 2010, eachuapse of restriction:

Mr. Reidy acquired 13,000 shares with a marketepoit$43.67 on March 9, 2010 upon lapse of restrist

Ms. Lee acquired 667 shares with a market prick36£35 on July 1, 2009 and 8,000 shares with aenarice of $43.67 on March 9, 2010, each uporel@fsestrictions

Mr. Rodriguez acquired 500 shares with a marketepoif $35.35 on July 1, 2009 and 8,000 sharesawittarket price of $43.67 on March 9, 2010, eacluapse of restriction:

Mr. Langdon acquired 500 shares with a market prfck35.35 on July 1, 2009 and 9,000 shares witfaeket price of $43.67 on March 9, 2010, each uUppse of restrictions
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PENSION BENEFITS FOR FISCAL YEAR 2010

Number of Present Value Payments
Years Credited of Accumulated During Last
Name Plan Name Service(1) Benefit(2)(3)(4) Fiscal Year
(a) (b) (©) (d) (e)
Gary C. Butler Automatic Data Processing, Ii 34.50 $2,526,445 $0
Pension Retirement Plan
Supplemental Officers 16.67 $8,493,372 $0
Retirement Plan
Christopher R. Reidy Automatic Data Processing, Ii 2.50 $ 18,483 $0
Pension Retirement Plan
Supplemental Officers 3.66 $ 573,411 $0
Retirement Plan
Regina R. Lee Automatic Data Processing, Ii 27.50 $ 230,721 $0
Pension Retirement Plan
Supplemental Officers 5.58 $ 631,492 $0
Retirement Plan
Carlos A. Rodriguez Automatic Data Processing, Ii 9.50 $ 69,801 $0
Pension Retirement Plan
Supplemental Officers 7.08 $ 357,006 $0
Retirement Plan
Campbell B. Langdon Automatic Data Processing, I 8.50 $ 63,981 $0
Pension Retirement Plan
Supplemental Officers 9.58 $ 665,787 $0

Retirement Plan

(1) Consists of the number of years of service creditedf June 30, 2010 for the purpose of determibiegefit service under the applicable pension pGredited service is defined in
Supplemental Officers Retirement Plan as elapsed tf employment with the company after plan paditon has begun and only includes the periodnduvihich the executive is accru
benefits under the Supplemental Officers Retirerfdah. Executives must be selected for participaitiche Supplemental Officers Retirement Pland@eel service under the Pension Retirer
Plan is defined as elapsed time of employment thighcompany starting on January 1st following thsletion of six months of servic

(2)  The Pension Retirement Plan and Supplemental @dfiRetirement Plan provide benefits in the fornaéimp sum and/or an annuity. We calculated a ptesdue of the executi’s benefit usin
an interest crediting rate, a discount rate andeatity assumption. We calculated the actuariakpnt values of accumulated benefits as of Jun2®@ under the Pension Retirement Plar
the Supplemental Officers Retirement Plan using®R000 white collar mortality table (projected to ZDhnd a 5.25% discount rate. For the Pensionéaéint Plan only, we also used a 3.
interest crediting rate

(3) Cash balances under the Pension Retirement Plancimeed in the present values shown for the PenRietirement Plan in column (d) and, at June 8@pZre as follows: Mr. Butler, $363,9
Mr. Reidy, $21,778; Ms. Lee, $257,027; Mr. Rodrigu$91,805; and Mr. Langdon, $80,5:

(4) The present values of accumulated benefits foP#esion Retirement Plan and the Supplemental @dfiRetirement Plan were determined as of the noretiaément agei.e. , 65.
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Automatic Data Processing, Inc. Pension RetiremerRlan

The Pension Retirement Plan is a tax-qudlifiefined benefit plan covering substantially alSUemployees of the company. Under the PensiommeRegnt Plan, the company credits participants’
notional accounts with annual contributions, whick determined based upon base salary and yeaeswce. The contributions range from 2.1% to 100base salary and the accounts earn int
based upon the teyear U.S. Treasury constant maturity rates. Comgi@rs used to determine the benefits in any givearys limited to calendar year base salary ufh¢oliternal Revenue Serv
compensation limit in effect for the plan year. &ricipant must have three years of service toivecany benefit.

Supplemental Officers Retirement Plan

The company sponsors a Supplemental Officers Retiné Plan, which is a nogualified defined benefit plan that pays a lump sand/or an annuity upon retirement. Eligible papaats include th
named executive officers and other officers ofdbmpany with titles of corporate vice president abdve.

On August 14, 2008 our board approved amendmentiset@Supplemental Officers Retirement Plan. Theseraiments included changes to the SupplementateddfiRetirement Plan bene
formula and the early retirement factors, in ea@be¢ used for any active employee not already eganbenefit by January 1, 2008 or any participem had not attained age 50 by January 1, 200
refer to such participants as “non-grandfatheretigi@ants,” and to all other participants as “gitathered participants”as well as changes relating to the forms of beefilable for all current ai
future participants.

On November 10, 2009, our board approved additiamaéndments effective January 1, 2010 to (1) exclperformancérased restricted stock awards from the definitibrfiral averag
compensation of grandfathered participants, (2pgbahe formulas used to compute benefits for deshered participants after 2009, (3) provide foatboth benefit accrual and vesting credit, se
will be determined based on the number of montapseld from the later of a participangntry into the plan and January 1, 1989 and syhje the case of vesting, to a schedule set fortthe
Supplemental Officers Retirement Plan and (4) mlevthat effective after December 31, 2009, ourfatwecutive officer will no longer be able to grarvice credit in his discretion to Suppleme
Officers Retirement Plan participants who are innérily terminated or who receive severance froendompany.

All participants must have at least five yearsefvie to receive any benefit under the Suppleniéificers Retirement Plan. After ten years of sy a participant will qualify for the full annt
benefit. We refer to the percentage of the betigdit has been earned by a participant based amutheer of years of continuous plan participatiothes‘vested percentage”.

Supplemental Officers Retirement Plan benefits iegi the earliest of (i) the later of attainmentege 60 and the first day of the seventh monthofohig separation from service, (ii) disability
(iii) death. Participants can receive their beseifitthe form of a single life annuity, a 25%, 50P5% or 100% joint and survivor annuity with a béciary, or a ten year certain and life annuity bfaac
to rules required under Section 409A of the InteRevenue Code, participants may generally alsct éehave either 25% or 50% of their benefits paid single lump sum. A participant who termin
employment by reason of disability is eligible ®ceive an unreduced benefit payable as of thecpatit's termination. Upon the death of a partinipahe participans surviving spouse or ott
designated beneficiary is eligible to receive a 5%vivor benefit, payable as a life annuity, oeliécted, a guaranteed payment for 120 months thiger certain circumstances, annual benefit
subject to reduction for payments from social siégguthe Pension Retirement Plan and the Retiremaendt Savings Plan, and any retirement benefits faofarmer or subsequent employer of
participant.

For grandfathered participants, prior to Januar301L0, the amount of the annual benefit is deteethiny taking the average annual compensation afticipant for the five full consecutive calen
years during which he or she received the highestuat of compensation (we refer to such averagearsompensation as “final average annual payi)l then multiplying that amount by a facto
1.5%, the number of years of service and his ovbsted percentage. The maximum annual plan bemlefith may be paid to grandfathered participants kivaited to 25% of a participastfinal averag
annual pay (which we express as a maximum senagegof 16.67 years).
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On and after January 1, 2010 the following formudas used to determine the Supplemental OfficetsrdReent Plan benefits of Messrs. Butler and Reidyg Ms. Lee, who are grandfathe
participants:

e Mr. Butler — the product of (i) Mr. Butler’s finalverage annual pay, (ii) future service period w2Q years, (iii) 1.95% and (iv) his vested peragrt Mr. Butlers annual plan benefit can
exceed 39% of his final average annual pay.

e Mr. Reidy and Ms. Lee — the product of (i) the apant’s final average annual pay, (ii) future\dee period up to 18.75 years, (ii) 2.4% and (lw participan® vested percentage. The an
plan benefit for each of Mr. Reidy and Ms. Lee astrexceed 45% of the participant’s final averageuah pay.

A grandfathered participant’s benefit under the [Beimental Officers Retirement Plan will not be I¢éisan the participard’ benefit determined as of December 31, 2009, gakito account tt
participant’s actual vesting service through theedd his or her termination of employment.

Early retirement benefits for grandfathered papticits will be calculated using the factors applieab participants who are not grandfathered pigeitts, except when determining the prote
early retirement benefit accrued as of DecembeBQ9.

For grandfathered participants, compensation cavergler the Supplemental Officers Retirement Phaiutes base salary and bonus amounts (paid omel@feand, for periods before Januar
2010, compensation realized from restricted stating during the fiscal year. A grandfatheredipgrant whose benefit payments begin before trst €iay of the month on or after the participangs'é
birthday will receive payments which are reduced edte of 5/12 of 1% per month for each full mobghwhich the participant’s benefit commencemeetpdes the participant’s 6%irthday.

For non-grandfathered participants the amount@fatimual benefit is determined by taking such gigeint’s final average annual pay, and then multiplyireg #imount by a factor of 2%, the num
of years of service (up to 20 years), and his onvksted percentage. For ngrandfathered participants with more than 20 yeaeervice only, added to that first amount willde amount equal to st
participant’s final average annual pay, multipled1%, up to five additional years of service, &mlor her vested percentage. Final average amayafor nongrandfathered participants will be base:
salary, bonuses, and incentive payment awardsyding restricted stock and other stock-based awdtis maximum annual plan benefit which may be paidongrandfathered participants will
limited to 45% of a participant's final average aahpay. A non-grandfathered participant whose fiepayments begin before the first day of the nhoan or after the participant’s 85birthday will
receive payments which are reduced at a rate @& df1% per month for each month (up to 36 monllysyvhich the participant’s benefit commencementedes the participant's 65birthday, and,
applicable, further reduced at a rate of 5/12 offé#each month by which the benefit commencemestguies the participant’s 82birthday. Nongrandfathered participants cannot receive a belest
than the benefit they had accrued on December(1 Ander the formula applicable to grandfather@ti@pants.

If any participant within 24 months after his orr Femployment terminates violates the rawmpetition provisions of any agreement such pigeitt has entered into with the company, :
participant will forfeit all of his or her benefitsmder the Supplemental Officers Retirement Plan.

NON-QUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2010

Executive Aggregate Aggregate
Contributions in Earnings in Balance at
Name 2010(1) ($) 2010(2) ($) June 30, 2010(3) ($)
(@) (b) (d) )
Gary C. Butler $1,295,000 $185,328 46,123,934
Christopher R. Reidy $ 0 $ 0 $ 0
Regina R. Lee $ 0 $ 0 $ 0
Carlos A. Rodriguez $ 0 $ 27,429 $ 345,038
Campbell B. Langdon $ 0 $ 24,743 $ 221,691

(1)  The amount listed in column (b) reflects the anralus for fiscal year 2009 that was payable icafigear 2010, but which was deferred by Mr. Bytleis amount was reported as compens
in the Summary Compensation Table for fiscal yé0® In addition, the annual bonus earned for figear 2010 by Mr. Butler ($2,020,000) tt
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was paid in August 2010 was also deferred by MtleButhis amount was reported as compensatiohérSummary Compensation Table for fiscal year 28&0Mr. Butlel's bonus in respect
the fiscal year 2010 was not deferred until afteramncluded fiscal year 2010, such amount is redtiited in columns (b) and (1

(2)  The earnings amounts are not reported as compensatfiscal year 2010 in the Summary Compensafiaile.

(3)  The following amount was previously reported as pensation in the Summary Compensation Table forique years: Mr. Butler, $5,630,0C
Deferred Compensation Plan

Under the ADP Deferred Compensation Plan, all &&cutives of the company (including the named etkez officers) can defer up to 100% of their arlncash bonuses into a defer
compensation account. They can choose two investoptions for their deferrals: a fixed income fumida fund designed to track the performance ofStendard & Poos index of 500 leading U.
companies. The fixed fund rate is adjusted eadctalfigear. For fiscal year 2010, the fixed fund raies 3.25%. The company does not match deferraliésshyamed executive officers or otherv
contribute any amounts to the named executiveafiadeferred compensation accounts.

The program does not allow changes to the invedtfied choice once the annual deferral is madéecaccount. Each participant has the option of ntaki onetime election changing the timi
and/or the form of distributions from his or hecaent. Any such change is required to comply whih ‘redeferral rulesin effect under Section 409A of the Internal Reve@ode and may only be u:
to delay the timing and/or change the number ofiayts to be received.

Participants may elect to receive payments of ttieferred funds and matching contributions eithex lump sum payment or in installments. Howevethi event of death, disability or termina
of employment prior to age 65 or age 55 with 10rged service, payments are made in a lump sunraigs of a participarg’election. Deferred funds and the earnings on deférrals made for fisc
year 2005 and later may be distributed to a pasiti following separation from service only aftesigmonth delay. Distributions are subject to fedestdfe and local income taxes on both the prin
amount and investment earnings at the ordinaryniecrate in the year in which such payments are made
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POTENTIAL PAYMENTS TO NAMED EXECUTIVE OFFICERS UPON TERMINATION
OR CHANGE IN CONTROL

Change in Control Severance Plan for Corporate Offiers

We have in effect the Automatic Data Processing, Change in Control Severance Plan for Corpordfieeds. The change in control plan provides fog layment of specified benefits to offic
selected by the board of directors if their empleptriterminates after a change in control of thegamy. All named executive officers of the compawayticipate in the change in control plan. As afe
30, 2010, there were 22 eligible participants & ¢hange in control plan.

The change in control plan provides that:
e Participants who are terminated without cause ay lehve for good reason during the two-year pefiatildwing the occurrence of a change in control vekceive:

e A lump sum payment equal to 150% of such partidigasurrent total annual compensation;
e Full vesting of his or her options to purchase camrstock;

e Full vesting of restricted shares issued undetithe-based restricted stock program, to the extent sasting restrictions would otherwise have lapsetthiwitwo years after being termina
without cause or leaving for good reason; and

e On the date a participant is terminated withouseaor leaves for good reason, the number of réstrishares a participant would have been entitleddeive under the then ongoing tyeea
performance-based restricted stock programs hapetiermance goals been achieved at 100% target rat

e Participants who are terminated without cause ar lehve for good reason during the third year feitg the occurrence of a change in control willeige:

e A lump sum payment equal to 100% of such partidigasurrent total annual compensation;

e Full vesting of his or her options to purchase canmtock, to the extent that such options wouldehatherwise vested within one year after being ireated without cause or leaving
good reason; and

e Full vesting of restricted shares issued undetithe-based restricted stock program, to the extent sasting restrictions would otherwise have lapsetthiwione year after being termina
without cause or leaving for good reason.

A participant’s current total annual compensation equals hiephighest rate of annual salary during the calegéar in which his or her employment terminatetheryear immediately prior to t
year of such termination, plus his or her averageual bonus compensation earned in respect ofwbentost recent calendar years immediately precethirgcalendar year in which his or
employment terminates.

The change in control payments due to Messrs. R&dygriguez, Langdon and Ms. Lee are payable s@afguant to the terms of the change in contrah.pléowever, Mr. Butler is entitled
receive, on an item-bigem basis, the greater of the benefits and paysnemid more favorable conditions provided underctr@nge in control plan and/or his employment agesgrentered into on Ju
28, 2006.

A “change in control” will have occurred under ttieange in control plan if:

e any “person” s defined in Section 3(a)(9) of the Exchange A®tgluding the company, any subsidiary of the camypar any employee benefit plan sponsored or raeiatl by the compa
(including any trustee of any such plan actingsrcapacity as trustee), becomes the “beneficialest(as defined in Rule 138lunder the Exchange Act) of securities of the camyprepresentir
35% or more of the total combined voting powerhef company’s then outstanding securities;

e there occurs a merger, consolidation or other lssircombination of the company (a “transactiontheo than aransaction immediately following which the stoclders of the compan

immediately prior to the transactiocontinue to be the beneficial owners of securibiethe resulting entity representing more than 6F%he voting power in the resulting entity, in stantially
the same proportions as their ownership of compating securities immediately prior to the trangattor
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e there occurs the sale of all or substantially fthe companyg assets, other than a sale immediately followihgckvthe stockholders of the company immediateigrgp the sale are the benefic
owners of securities of the purchasing entity repnéing more than 65% of the voting power in thecpasing entity, in substantially the same proposias their ownership of company vo
securities immediately prior to the transaction.

If instructed by a participant, the comparilf ®duce payments under the change in contral pdeavoid the application of excise taxes purstm®ection 4999 of the Internal Revenue Code.

Employment Agreement with Mr. Butler

Mr. Butler entered into an employment agreemeni wie company on June 28, 2006. The employmeneaget provides that the compasigbligation to make payments to Mr. Butler wilbse
on the date he is terminated for cause, if he has:

e been convicted of a felony and such convictiontieen upheld by a final ruling of a court of law;
o failed or refused to perform his obligations ase€leixecutive officer;
e committed any act of negligence in the performanfdeis duties under the employment agreement aifetifeo take appropriate corrective action (if sechrective action can be taken); or

e committed any act of willful misconduct.

If the company terminates Mr. Butlesremployment for any reason other than (i) for eaas discussed above, (ii) for death or permaoestrious disability, either physical or mentdil) on
account of a change in control or (iv) becausectirapensation committee either deems it to be irctimpany’s best interests for Mr. Butler to retwefore his 650 birthday (or if Mr. Butler elects
retire after his 6% birthday) or confers on any other person any aitthatuties, responsibilities or powers superiorequal to the authority, duties, responsibilitiespowers that Mr. Butler has as
company’s chief executive officer on August 31, @00Ir. Butler will, for 24 months after such terration date:

e receive his annual base salary;

e have his stock options continue to vest;

e have the restrictions on his restricted stock cargito lapse (without regard to any performancesgoand

e continue to participate in each of the then onggegormancedased restricted stock programs in the same masneould have been the case had he continuedan bmployee of the compe

and, if the performance goals established by timepemsation committee under the applicable progtsems been met, Mr. Butler will receive the numbkstuares of restricted stock or cast
the case may be, that he would have been entitlegteive had he continued to be an employee afdhgany.

If Mr. Butler dies or becomes permanently and seslip disabled, either physically or mentally, satthe is absent from his office due to such diggtahd otherwise unable substantially to perf
his services under the employment agreement, tipany may terminate his employment. Under suchunistances, the company will continue to pay Mr.l&tg full compensation up to and includ
the effective date of his termination for deathlimability. For 36 months after such terminatioted&e will:

e receive his annual base salary;
e receive his restricted stock and unvested stodbptall of which will automatically vest on thate of his death or termination for disability; and
e continue to participate in each of the then onggiegormancebased restricted stock programs in the same masnepuld have been the case had he continuedan bmployee of the compe

and, if the performance goals established by tmepemsation committee under the applicable progizeme been met, he is to receive the number of stenestricted stock or cash, as the
may be, that he would have been entitled to redeikthe continued to be an employee of the company.
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If Mr. Butler elects to voluntarily leave the absence of a change in control (other than evtier compensation committee determines thatiit ise companys best interests for Mr. Butler to re
before his 63" birthday or confers on any other person any authodities, responsibilities or powers superiorequal to the authority, duties, responsibilitiepowers that Mr. Butler had as ct
executive officer of the company on August 31, 2086if Mr. Butler elects to retire after his @5birthday), the compang’ obligation to make any payment to Mr. Butler veilase on the date
employment ends.

If Mr. Butler's employment is terminated other than for causdieoresigns for good reason, within 24 months faithg a change in control of the company (unlessenfavorable conditions &
provided under the change in control plan, as destrabove):

e he will receive a lump sum termination payment équa percentage, ranging from 300% if such teatiam occurs within two years after such changeointrol, to 200% if it occurs in the th
year, to 100% if it occurs after the third yearhaf current total annual compensation;

e all of his stock options will become fully vesteddaall of his restricted stock having restrictidagsing withinthree years after such termination will have swedirictions automatically remov
(without regard to any performance goals); and

e the number of shares of restricted stock Mr. Butteuld have been entitled to receive had the peréoice goals been achieved at the 100% targetrraach of the then ongoing performance-
based restricted stock programs is to be immedgiared automatically issued to him and all restitsi thereon removed.

For purposes of the employment agreement, goodmeaeans any action which results in a diminutioramy respect in Mr. Butles’current position, authority, duties or resporiisies as th
company'’s chief executive officer, or a reductiorttie overall level of his compensation or benefits

Mr. Butler's employment agreement provides that in the evenpayment to him following a change in controlulesin the imposition of an excise tax under Sec#999 of the Internal Rever
Code, he will receive an additional payment suc #iter the payment of all such excise taxes anydt@xes on the additional payments, he will béhin same aftetax position as if no excise tax t
been imposed.

If the compensation committee deems it to be irctirapany’s best interests that Mr. Butler retirderto reaching his 6% birthday or if he decides to retire at any timesaftis 63" birthday, then:

e on the date of his retirement, all of Mr. Butkerestricted stock then owned by him will continade owned by him and the restrictions thereohamihtinue to lapse in the same manner as v
have been the case had he continued to be an esepdéyhe company;

e Mr. Butler will continue to participate in each thie then ongoing performanbased restricted stock programs in the same masneould have been the case had he continuedan bmploye
the company, and he will receive the number ofeshaf restricted stock he would have been entide®ceive had he continued to be an employeeeotdimpany, the restrictions on which
continue to lapse in the same manner as would beee the case had he continued to be an emploge®ithpany; and

e all of Mr. Butler’s outstanding unvested stock op8 will vest on his retirement date.

If Mr. Butler elects to retire from the company fmy reason, the company will provide Mr. Butlethwappropriate office and secretarial support uni&l72nd birthday, and will also allow him
keep his company car.

If our board of directors confers on any other peréncluding any other director, officer or assdeiof the company) any authority, duties, resplitss or powers superior or equal to the autiy;
duties, responsibilities or powers Mr. Butler hadoar chief executive officer on August 31, 2006, Butler may deem such action to constitute aestjthat he immediately retire in the best intasret
the company, in which case the arrangements gétifothe foregoing paragraph will apply.

If Mr. Butler's employment terminates other than for cause, tfoerpurposes of the Supplemental Officers Retirenfdan, his final average annual pay will be degreeinclude the applicak
compensation attributable to the periods coverethbytermination payments made to Mr. Butler urlideremployment agreement. If the compensation cateendleems it to be in the compasnypes
interests that Mr. Butler retire prior to his &irthday, any early retirement benefit payable urttie Supplemental Officers Retirement Plan wilt he actuarially reduced to reflect the payme
benefits before his normal retirement date.
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Employment Agreement with Mr. Reidy

Mr. Reidy entered into an employment agreement thighcompany on August 1, 2006. The agreement gesvhat if Mr. Reidy is involuntarily terminatebin the company within the first thi
years of his employment, he will receive two yeafrbase salary, bonus and restricted stock. Afterthird year of his employment, Mr. Reidy will bgtitled to separation pay equal to one year o
salary, bonus and restricted stock.
Health Coverage

Certain executives, including named executive effic who terminate employment with the companyrdfiey have attained age 55 and been credited teithyears of service are eligible
participate in our executive retiree medical plan.

Termination and Change in Control Tables

The following tables set forth the payments whielsteof our named executive officers would have ivetkunder various termination scenarios on June800. With regard to the payments ¢
change in control, the amounts detailed below pnesthat each named executive offiseemployment was terminated by the company witkause or by the executive for good reason withm year
following the change in control occurring on Juiie 3010.

Potential Payments upon Termination or Change in Cotrol for
Gary C. Butler

Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment $ 7,976,25/(1) $ 3,000,00(2) $ 3,000,00(2) $ 2,000,00(3) $ 0
Stock Options(4) $ 434,79 $ 434,79 $ 434,79 $ 434,79 $ 434,79
Restricted Stock(5) $ 3,079,891 $ 1,574,161 $ 1,574,16! $ 1,574,161 $ 1,574,161
Supplemental Officers Retirement Plan(6) $ 9,494,13(7) $ 4,305,841  $ 9,494,13/(7) $ 9,494,13(7) $ 8,862,77(8)
Health Coverage(9) $ 33,000 $ 0 $  33,00( $  33,00( $ 33,000
Deferred Compensation(10) $ 6,123,93. $ 6,123,93 $ 6,123,93 $ 6,123,93 $ 6,123,93
Other $ 0 $ 0 $ 0 $ 0 $ 637,24(11)
Total $27,142,00 $15,438,74 $20,660,03 $19,660,03 $17,665,91

(1) Represents payment of three times each of (i) igfate of annual salary during the calendar yearhich employment terminates or the year immedjigigor to the termination ($1,000,000)
(i) average annual bonus for the two most recectiypleted calendar years ($1,658,7!

(2) Represents payment of three times annual salasg,600,000
(3) Represents payment of two times annual salary @0$1000

(4) Assumes all unvested options immediately vestedveerd exercised on June 30, 2010 at $40.26 pee stiar closing price of a share of common stocthefcompany on the NASDAQ Glol
Select Market on June 30, 20:

(5) Amount in the Termination Following Change In Cohtrolumn includes $1,711,050 attributable to tive-year performanc-based restricted stock program for fiscal years928@d 2010, ar
$1,368,840 attributable to the 2010 one-year perémrcebased restricted stock program, and assumes tHatmpance goals of these programs will be achieatetD0% target rate. Amounts in
other columns are attributable to the 2010-year performanc-based restricted stock program, assuming perforengaals will be achieved at 115% target r

(6) Represents present value of the benefit as of 30n2010 using the F-2000 white collar mortality table (projected to Zpand a 5.25% discount ra

(7) Amount represents the present value of an unredeeely retirement benefit upon termination follogichange in control, involuntary termination withaause or disability, including
incremental amount of $631,3¢

(8) Present value of accrued benefit as of June 3@ &fduced for early retirement by 5% per year f@rg year Mr. Butle’s age precedes €
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Represents the present value of the continuatiddroButler's health coverage under our retiree medical plamgus discount rate of 5.32% and a medical inffatiate beginning at 8.05%
201(-2011 and ultimately settling at 4.5% by 20

(10) Represents aggregate value of nonqualified defewethbensation balance at June 30, 2010. The défeormpensation account is funded entirely by Mrtlé’s bonus deferrals; thus, Mr. Bu
is fully vested in his contributions to his defetreompensation account, and no incremental valagributable to any of the above termination ese
(11) Value of administrative support, office space antbmobile. The amount disclosed assumes Mr. Buitawld use the administrative support and officecepfmr 8.3 years, which is the per
between July 1, 2010 and October 31, 2018, wherBMtler will be 72.
Potential Payments upon Termination or Change in Cotrol for
Christopher R. Reidy
Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment $1,472,62/(1) $ 0 s 0 $ 958,32((2) $0
Stock Options(3) $ 40,20( $ 40,20 $ 40,20 $ 0 $0
Restricted Stock(4) $1,062,86- $481,51( $ 481,51 $ 523,38( $0
Supplemental Officers Retirement Plan(5) $ 0 $ 0 $1,356,260 $ 0 $0
Total $2,575,68! $521,71(  $1,877,97°  $1,481,70 $0
(1) Represents payment of one and-half times each of (i) highest rate of annual saliuring the calendar year in which employment feates or the year immediately prior to the terrtiom

@
®

4)

($532,400) and (ii) average annual bonus for theertvest recently completed calendar years ($449,.

Represents payment of an amount equal to annuaysafl $532,400 and target annual bonus of $425

Assumes all unvested options immediately vestedvesr@ exercised on June 30, 2010 at $40.26 pee stiw closing price of a share of common stocthefcompany on the NASDAQ Glol
Select Market on June 30, 20:

Amount in the Termination Following Change In Cohitolumn includes $120,780 attributable to thetingsof time-based restricted stock and $942,084 attributabtbedwc-year performanc-
based restricted stock program for fiscal year92@@d 2010 and the fiscal year 2010 one-year peebcebased restricted stock program, and assumes thfaripance goals of these progre
will be achieved at 100% target rate. Amounts i Ereath and Disability columns are attributabléh® 2010 one-year performanbased restricted stock program, assuming perforengoals wil
be achieved at 115% target rate. Pursuant to MdyReemployment agreement, the amount for the Invalyntermination Without Cause column reflects ament equal to the value of 1
shares underlying Mr. Rei’s twc-year performanc-based restricted stock award for fiscal years 20492010

(5) Represents present value of the benefit as of 30n2010 using the F-2000 white collar mortality table (projected to ZDand a 5.25% discount ra
Potential Payments upon Termination or Change in Cotrol for
Regina R. Lee
Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,246,82: $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 36,08( $ 36,08C $ 36,08( $ 0 $ 0
Restricted Stock(3) $1,457,41. $333,350  $ 333,35 $ 0 $ (0
Supplemental Officers Retirement Plan(4) $ 404,60: $182,55(  $1,470,25 $404,60: $404,60:

Total

$3,144,911 $551,98!  $1,839,69. $404,60: $404,60:
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Represents payment of one and-half times each of (i) highest rate of annual saturing the calendar year in which employment teates or the year immediately prior to the terrtion
($475,000) and (i) average annual bonus for tfeervest recently completed calendar years ($356,.

Assumes all unvested options immediately vestedvesr@ exercised on June 30, 2010 at $40.26 pee stiw closing price of a share of common stocthefcompany on the NASDAQ Glol
Select Market on June 30, 20:

Amount in the Termination Following Change in Cahtzolumn includes $805,200 attributable to thetimgsof time-based restricted stock and $652,212 attributabtbedwc-year performanc-
based restricted stock program for fiscal year92@@d 2010 and the fiscal year 2010 one-year paebcebased restricted stock program, and assumes tHfaripance goals of these progre
will be achieved at 100% target rate. Amounts ia Beath and Disability columns are attributablehte fiscal year 2010 one-year performabesed restricted stock program and assum
performance goals will be achieved at 115% tarajet

Represents present value of the benefit as of 30n2010 using the F-2000 white collar mortality table (projected to Zpand a 5.25% discount ra

Potential Payments upon Termination or Change in Cotrol for
Carlos A. Rodriguez

Termination Involuntary

Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,190,28! $ 0 s 0 $ 0 $ 0
Stock Options(2) $ 36,08( $ 36,08 $ 36,08( $ 0 $ 0
Restricted Stock(3) $1,457,41. $333,35! $ 333,35 $ 0 $ 0

Supplemental Officers Retirement

Plan(4) $ 294,81 $142,17¢  $1,386,13 $294,81¢ $294,81«
Total $2,978,59 $511,61:  $1,755,56! $294,81¢ $294,81:
(1) Represents payment of one and-half times each of (i) highest rate of annual saliuring the calendar year in which employment feates or the year immediately prior to the terrtiom

@

®

@

($500,000) and (ii) average annual bonus for thertvest recently completed calendar years ($293,!

Assumes all unvested options immediately vestedveere exercised on June 30, 2010 at $40.26 pee stigr closing price of a share of common stocthefcompany on the NASDAQ Glol
Select Market on June 30, 20:

Amount in the Termination Following Change in Cahizolumn includes $805,200 attributable to thetimgsof time-based restricted stock and $652,212 attributabthedwc-year performanc-
based restricted stock program for fiscal year92@@d 2010 and the fiscal year 2010 one-year peebcebased restricted stock program, and assumes tHfarpance goals of these progre
will be achieved at 100% target rate. Amounts i@ Beath and Disability columns are attributablehte fiscal year 2010 one-year performabesed restricted stock program and assum

performance goals will be achieved at 115% target.

Represents present value of the benefit as of 30n2010 using the F-2000 white collar mortality table (projected to ZDand a 5.25% discount ra

Potential Payments upon Termination or Change in Cotrol for
Campbell B. Langdon

Termination Involuntary

Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,209,32: $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 36,46: $ 36,46: $ 36,46: $ 0 $ 0
Restricted Stock(3) $1,195,72; $333,35! $ 333,35! $ 0 $ (0

Supplemental Officers Retirement

Plan(4) $ 743,62 $358,28¢  $2,140,87 $743,62° $743,62°
Deferred Compensation(5) $ 221,69: $221,69: $ 221,69: $221,69: $221,69:
Total $3,406,82 $949,79.  $2,732,38: $965,31¢ $965,31!
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Represents payment of one and-half times each of (i) highest rate of annual saturing the calendar year in which employment teates or the year immediately prior to the terrtion
($450,000) and (ii) average annual bonus for tfeervest recent completed calendar years ($356,

Assumes all unvested options immediately vestedvesr@ exercised on June 30, 2010 at $40.26 pee stiw closing price of a share of common stocthefcompany on the NASDAQ Glol
Select Market on June 30, 20:

Amount in the Termination Following Change in Cohtrolumn includes $543,510 attributable to 1-based restricted stock and $652,212 attributabtbedwc-year performanc-based restricte
stock program for fiscal years 2009 and 2010 arditital year 2010 one-year performatesed restricted stock program, and assumes ttfatmpance goals of these programs will be achie
100% target rate. Amounts in the Death and Didgghiblumns are attributable to the fiscal year 26h6-year performandeased restricted stock program and assume thatrpenfice goals will k
achieved at 115% target ra

Represents present value of the benefit as of 30n2010 using the F-2000 white collar mortality table (projected to Zpand a 5.25% discount ra

Represents aggregate value of nonqualified deferoedpensation balance at June 30, 2010. The ddfeompensation account is funded entirely by Mmddor's bonus deferrals; thus, !
Langdon is fully vested in his contributions to Heferred compensation account, and no incremeakaé is attributable to any of the above termoragvents

Termination Agreement with Mr. Langdon

Mr. Langdon separated from the Company on Jun€B00. The Company entered into a termination ageeémwith Mr. Langdon on June 25, 2010. The terniimatgreement provides for |

following cash payments to Mr. Langdon (less reeglitax withholdings and other standard deductions):

severance pay of $450,000 to be paid in twelve hipimstallments;

bonus payment for fiscal year 2010, the amountlutwwill be based on performance and paid atithe bonuses are normally paid for the fiscal year;
outplacement assistance for twelve months;

continued use of the car leased by the companlifioruntil the end of the current lease; and

amounts due for all accrued and unused vacation.

All stock options previously granted to Mr. Langdaill continue to vest through January 2, 2012, ang stock options that have not vested by Jan2ia2912 will be cancelled. All such options \
remain exercisable through March 3, 2012, subjetié original expiration dates of each of the @utding stock options. In addition, the followingpisions are applicable to Mr. Langdsrestricte
stock, provided he does not violate certain nonjmetition, non-solicitation, non-disclosure or calgfintiality obligations by which he is bound:

Mr. Langdon was allowed to keep the shares of tiased restricted stock already awarded to himhhatrestrictions lapsing prior to January 2, 2012;

Mr. Langdon was allowed to keep the shares of tiaged restricted stock awarded to him on AprilZ8 thathad restrictions lapsing in April 2012, with thestrictions on such shares to
lifted on January 1, 2012; and

Mr. Langdon will be awarded his recommended taagedrd of shares of performance-based restrictexk stithe time such awards are generally made for figeat 2010, and the restrictions
such shares will lapse six months after the grate.d
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AUDIT COMMITTEE REPORT

The audit committee oversees the financialagament of the company, the companyidependent auditors and financial reporting @doces of the company on behalf of the board @fotirs. h
fulfilling its oversight responsibilities, the conittee reviewed and discussed the compamudited financial statements with managementchvhias primary responsibility for the preparatidrthe
financial statements. In performing its review, tommittee discussed the propriety of the apphbeatf accounting principles by the company, thesoeableness of significant judgments and estir
used in the preparation of the financial statemeanid the clarity of disclosures in the financi@tements. Management represented to the audit d¢tearthat the company’financial statements we
prepared in accordance with generally accepteduatit principles. The committee also reviewed disdussed the comparsyaudited financial statements with Deloitte & Toed.LP, an independe
registered public accounting firm, the companyteipendent auditors for fiscal year 2010, whicte&ponsible for expressing an opinion on the contyrof the companys audited financial stateme
with generally accepted accounting principles icoadance with standards of the Public Company Aerting Oversight Board.

During the course of fiscal year 2010, managementpieted the documentation, testing and evaluatiothe companys system of internal control over financial repagtiin response to t
requirements set forth in Section 404 of the Saab@xley Act of 2002 and related regulations. The aodimmittee was kept apprised of the progressettraluation and provided oversight and ac
to management during the process. In connectidnm tivis oversight, the audit committee receivedquid updates provided by management and Deloitfeo8che LLP at each audit committee mee
At the conclusion of the process, management pealvitle audit committee with, and the audit commiteviewed, a report on the effectiveness of thepamy’s internal control over financial reportil
The audit committee also reviewed the report of ag@ment contained in the annual report on Form f6rkhe fiscal year ended June 30, 2010 filed whih SEC, as well as Deloitte & Touche LEP’
Report of Independent Registered Public Accounfiimg included in the annual report on FormK®er the fiscal year ended June 30, 2010 relatetstaudit of the consolidated financial staterseart
financial statement schedule, and the effectivenésasternal control over financial reporting. Thadit committee continues to oversee the comaefforts related to its internal control over ficél
reporting and management’s preparations for theuatian in fiscal year 2011.

The audit committee has discussed with Deloitte @&udhe LLP the matters that are required to be dieml by Statement on Auditing Standards No. 61 i{ication of Statements on Auditil
Standards, AU § 380) and SEC Rule 207. Deloitte duche LLP has provided to the committee the writiestlosures and the letter required by applicabtfuirements of the Public Compi
Accounting Oversight Board regarding Deloitte & The LLP’s communications with the audit committeacerning independence, and the committee discwesledeloitte & Touche LLP the firny
independence, including the matters in those writtisclosures. The committee also considered wh@&@bbmitte & Touche LLP’s provision of noaudit services to the company and its affiliated tm
fees and costs billed and expected to be billedélpitte & Touche LLP for those services, is conitgatwith Deloitte & Touche LLPS independence. The audit committee has discusibdtve
company'’s internal auditors and with Deloitte & Ebe LLP, with and without management present, ttesipective evaluations of the companlyiternal accounting controls and the overall igpalf the
company'’s financial reporting.

In addition, the committee discussed with managénzerd took into consideration when issuing thigoré, the Auditor Independence Policy, which prdiibhe company or any of its affiliates fr
entering into most non-audit related consultinggagements with its independent auditors. The Auditdependence Policy is discussed in further tetlow under fIhdependent Registered Pul
Accounting Firm’s Fees.”

Based on the considerations referred to aboveaulé committee recommended to the board of dirsdfwat the audited financial statements be indudeour annual report on Form ¥0for the
fiscal year ended June 30, 2010. In addition, theroittee appointed Deloitte & Touche LLP as theejpehdent auditors for the company for the fiscalry2011, subject to the ratification by
stockholders at the 2010 Annual Meeting of Stoct#brs.

Audit Committee
of the Board of Directors

Leon G. Cooperman, Chairman
Gregory D. Brenneman

Eric C. Fast

Linda R. Gooden

R. Glenn Hubbard
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM'S FEE S

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordigeear 2010, the audit committee retained Delditt€ouche LLP to provide various service:
fiscal year 2010 and fiscal year 2009. The aggeefgss billed by Deloitte & Touche LLP in fiscalare2010 and fiscal year 2009 for these variousiseswvere:

Type of Fee FY 2010 FY 2009
(% in thousands)

Audit Fees $6597 $ 6,93

Audit-Related Fees 1,91t 1,58¢

Tax Fees 2,25¢ 2,13:

All Other Fees 0 0

Total $10,76¢  $10,65¢

In the above table, in accordance with SEGndins, “audit fees” are fees we paid DeloitteT&uche LLP for professional services for the aoflithe companys consolidated financial stateme
included in our annual report on Form 10-K and eewdf financial statements included in our quaytegiports on Form 1@, services that are normally provided by Deloftt&ouche LLP in connectic
with statutory and regulatory filings or engagensemtany other services performed by Deloitte & dreiLLP to comply with generally accepted audistandards; “audit-related feeafe fees billed k
Deloitte & Touche LLP for assurance and relatedises that are typically performed by the indeperigriblic accountant€.g.,due diligence services, employee benefit plan awditd internal contr

reviews); “tax fees” are fees for tax complian@ &dvice and tax planning; and “all other feas® fees billed by Deloitte & Touche LLP to the qmany for any services not included in the firset
categories.

The board of directors has adopted an auditor iedégnce policy that prohibits our independent auslitrom providing:

e bookkeeping or other services related to the adaugnecords or financial statements of the company
o financial information systems design and implemgoraservices;

e appraisal or valuation services, fairness opinmmsontribution-in-kind reports;

e actuarial services;

e internal audit outsourcing services;

e management functions or human resources services;

o broker or dealer, investment adviser or investnbamking services;

e legal services and expert services unrelated taulé; and

e any other service that the Public Company Accogn@versight Board or the Securities and Exchangar@igsion determines, by regulation, is impermissibl

The audit committee has adopted a policy requitrag all audit, audit-related and non-audit servibe preapproved by the audit committee. All services piedi to us by the independent audito
fiscal year 2010 and fiscal year 2009 were pre-@pgt by the audit committee. The independent argliteay only perform non-prohibited naudit services that have been specifically appram
advance by the audit committee, regardless of dilardvalue of the services to be provided. In &ddj before the audit committee will consider giag its approval, the compargymanagement mu
have determined that such specific non-prohibite-audit services can be best performed by thepienitent auditors based on itsdepth knowledge of our business, processes andgmliThe auc
committee, as part of its approval process, consitte potential impact of any proposed work onitidependent auditors’ independence.
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PROPOSAL 2

APPROVAL OF THE AMENDED AND RESTATED
EMPLOYEES’ SAVINGS-STOCK PURCHASE PLAN

Our stockholders are being asked to approvenandment to the Automatic Data Processing, ImeedAded and Restated Employees’ Savings-Stock RgdPlan (as amended, the “Purchase Plan”
to increase by 5,000,000 shares the number of slefi@r common stock that can be acquired by eyegl® thereunder, so that the total number of stedli@sated to the Purchase Plan is 65,000,00C
stockholders adopted the Purchase Plan at the AS68al Meeting of Stockholders, and it has beenrated and approved by our stockholders from timténte since then. On August 9, 2010, our b
of directors unanimously approved the amendmetiteéd®urchase Plan described above, subject torsitutee approval at the 2010 Annual Meeting of Shamtéers.

The purpose of the Purchase Plan is to securédéocdmpany and its stockholders, through the pseebéshares of common stock by eligible associgtese who have elected to purchase shar
referred to as “Participants’he benefits of the additional incentive inherenttie ownership of our capital stock by our eligilaksociates, who are important to us, and to Urefecure and retain
services of such eligible associates. We intendgséothe additional shares authorized for futureraf§s under the Purchase Plan.

A copy of the Purchase Plan is attached heretopgeidix A. The following summary of the materiahfieres of the Purchase Plan is qualified in it&retytby reference to the complete text of
Purchase Plan.

Summary of the Purchase Plan
Administration

The Purchase Plan is administered by the Admitistr&Committee of the Purchase Plan (the “Admiaison Committee”)which is made up of members appointed by our bo&directors and wk
are currently officers of the company. The Admirsbn Committee serves at the discretion of owar®f directors. The Administration Committee memnsbdo not receive any compensation fron
assets of the Purchase Plan. The Administrationritiee has full authority to make, administer antkiipret such rules and regulations regarding adimation of the Purchase Plan as it may ¢
advisable and such decisions are final and bindRuges, regulations and other matters relatingpéoRurchase Plan may be prescribed by our boatiesftors.

Eligible Associates

Under the Purchase Plan, eligible associates afdhgpany and itsubsidiaries may be given the opportunity to pusehghares of our common stock through installmaptrents to be deducted fr
the eligible associate’s salary. Eligible assosiatelude all U.S.-based associates of the compadyeach of its “Designated Subsidiariediose customary employment is 20 or more hoursyeek
“Designated Subsidiariesficlude all of our U.S. subsidiaries, except sulasids employing as a service for clients any wibekdeased or similar type employees under a psié@al employer, employ
leasing or similar type of employment relationshlipany other subsidiaries that our board of dnecor the Administration Committee have determimedigible to participate in the Purchase Plamt
event will an associate who owns 5% or more ofttt@l combined voting power or value of all classésur stock be eligible to participate in the ¢hase Plan, and no Participant may purchase sbf
our common stock that, following the purchase (ewetlding all options held by such Participant),uldbcause him or her to own 5% or more of the totahbined voting power or value of all classe
our common stock.

On August 31, 2010, there were approximately 5@8fible associates participating in the curreréig under the Purchase Plan.

Offering Periods and Purchase Price

Offering periods under the Purchase Plan are sintinsolong and run from January 2 to July 1 each s&d from July 2 to the following January 1. Theéninistration Committee may determin
different starting date or duration for an offeriperiod. Eligible associates who participate eteqturchase shares of our common stock at a puegrase equal to 95% of the closing price per sloé
our common stock on the final day of the applicadffering period, rounded up to the nearest cdrut common stock is not traded on the final daymw offering period, the immediately precec

trading day will be used. Eligible associates paréte by authorizing payroll deductions beforelikginning of an offering period.
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During any offering period, the maximum number lofies of our common stock a participant may puehasler the Purchase Plan is the amount equal2&®1 divided by the fair market value
a share on the first day of the applicable offepegiod. In addition, participants may not acquights to purchase stock under all employee stackhmse plans of the company which accrue at
that exceeds $25,000 of the fair market value ohstock, determined at the time such option istgd, for each calendar year in which such opsoovitstanding and exercisable at any time.

Cancellation of Election to Purchase

A Participant may cancel his or her participatioirely or reduce (but not increase) his or hertdbuations to any offering. An election to purchaseleemed to be canceled in the event an ass
dies, resigns or is dismissed, and no further ansowill be collected on behalf of such associatearty of these cases, the Participant is entide@ceive a refund of funds collected on his orltedral
plus any interest credited in respect of such amoun

Retirement or Death

A Participant who retires prior to the end of afeahg period will receive a full refund of the dobutions made and interest credited to the Fpgit’s account up to the date of retirement.
Participant dies prior to the end of an offeringipa, the Participant’s estate will receive a fidfund of his or her contributions made and intecesdited to the Participastaccount up to the date
death.

Sale or Other Disposition of Eligible Subsidiary,uBiness Unit or Division

If a Participant is employed by a Designated Stuasjdor business unit or division thereof, thas@d, transferred or otherwise disposed by thepamy, the Participarg’contributions, plus ai
interest credited thereon as of the time of sudd sall be returned to the Participant, and thetiBipant’s participation in the offering will beaacelled.

Adjustments to Shares

In the case of a stock dividend or a subdivisioeambination of the shares of our common stocknthg&imum number of shares of our common stock whiely thereafter be issued and sold u
the Purchase Plan and the number of shares ofasnmon stock under election to purchase will be propnately increased or decreased, and such attiiem will be taken as, in the opinion of
Administration Committee, will be appropriate undiee circumstances. In case of reclassificatioatber change in the shares of our common stockAdmeinistration Committee will make appropri
adjustments.

Rights as Stockholder
A Participant will have no rights as a stockholdéth respect to shares under election to purchasay offering until the shares of our common stioaie been issued to the Participant.
Rights Not Transferable

A Participants rights under the Purchase Plan are exercisabtébgrthe Participant and may not be sold, tramefisrpledged, or assigned in any manner otherhifgamill or the laws of descent a
distribution.

Amendment or Termination

Our board of directors may at any time and for eegson terminate the Purchase Plan. Except asilmEs$@bove in the case of changes in shares of@amon stock, no such termination of
Purchase Plan may affect elections previously madegver, in specified circumstances, the PurcRdae or an offering may be terminated by our badrdirectors if it determines that the termina
of the Purchase Plan and/or the offering is inkiést interests of the company and the stockholderi$,continuation of the Purchase Plan and/ordffering would cause the company to incur adv
accounting charges as a result of a change incteuating rules applicable to the Purchase Plar #it effective date of the Purchase Plan. Eitheboard of directors or the Administration Contee
may amend the Purchase Plan, but the Administr&mmmittee may amend the Purchase Plan only textent required to comply with applicable law. Bxcas described above in the case of che
in shares of our common stock, no amendment t@thiehase Plan will make any change in electiongiqusly made that adversely affects the rightsryf Rarticipant.
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Term. The Purchase Plan will continue until terminabgdbur board of directors.
Market Value of our Common Stock

The closing price of our common stock on tHeS®WAQ Global Select Market on September 17, 2016 $41.33.
Federal Income Tax Consequences Relating to the Rirase Plan

The Purchase Plan is intended to qualify as an leyep stock purchase plan” within the meaning aft®®a 423(b) of the Internal Revenue Code. The Rase Plan is not qualified under Section 401
(a) of the Internal Revenue Code.

If a Participant does not dispose of shares traresfeo him or her under the Purchase Plan withim years after the right to purchase the shargsaisted and within twelve months after his or
purchase of such shares, the Participant will ealize taxable income upon the purchase of theeshand any gain or loss subsequently realizedrbyhher will be treated as a lorgrm capital gain «
loss, as the case may be, except that upon a dispasf the shares purchased, or in the evenhefRarticipans death (whenever occurring) while owning suchehahe Participant will be taxed or
amount of ordinary income equal to the lesser)ahg excess, if any, of the fair market valueha shares on the first day of the offering periverdghe purchase price or (ii) the excess, if afyhe fail
market value of such shares at the time the sheges disposed of, or at the time of death, as #se cmay be, over the purchase price. The basischfshares will be increased by an amount equilk
amount taxable as ordinary income, and any furgfaém or loss on such a disposition would be taxasle longerm capital gain or loss. We will not be entitieda deduction for federal income
purposes with respect to the offer of such shahessale of such shares upon the completion odffleeing period, or the subsequent dispositiontafres purchased.

If the shares issued under the Purchase Plan spesdid of prior to the expiration of the requiretdmg periods described above, the Participaritnedlize ordinary income in the year in which
disqualifying disposition occurs, the amount of ethivill generally be the excess of the fair maskadtie of such shares of our common stock at the tfrpurchase over the purchase price. Such ai
will ordinarily be deductible by us for federal omoe tax purposes in the same year. In additiongxicess, if any, of the amount realized on a dilfyirey disposition over the fair market value dife
shares on the date of purchase will be treateda@sgaterm or short-term capital gain. If the ambreteived upon disposition is less than suchrfeirket value, the difference will be treated agherm
or short-term capital loss. A Participant (or tretRipant’s estate, as applicable) will realizdinary income equal to any interest paid on theiépant’s contribution to the Purchase Plan. Such an
will generally be deducted by us for federal incalaepurposes in the same year.

The foregoing is a general summary of the materldlS. federal income tax consequences of the PurehB$an and is intended to reflect the current preians of the Internal Revenue Code &
the regulations thereunder. This summary is not émded to be a complete statement of applicable laov, does it address foreign, state, local and paliitax considerations. Moreover, the U
federal income tax consequences to any particularticipant may differ from those described hereiy beason of, among other things, the particular ciimstances of such participant. The forego
is not to be considered as tax advice to any perstie may be a participant, and any such persons ad¥ised to consult their own tax counsel.

New Plan Benefits

Because participation in the Purchase Plan isaptitiscretionary and benefits under the Purchéese éepend on the fair market value of our comntooksat various future dates, it is not possib
determine the benefits that will be received byagsges if they participate in the Purchase Plan.

Stockholder Approval Required

The affirmative vote of the holders of a majoritiytbe shares present in person or by proxy andiemtio vote thereon at the meeting of stockholderequired to approve the amendment tc
Purchase Plan.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE APPROVAL OF THE PURCHASE PLAN AME NDMENT.
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PROPOSAL 3
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM
At the Annual Meeting of Stockholders, the stockieos will vote on the ratification of the appointméy the audit committee of Deloitte & Touche LLd? independent registered public accour
firm, as the independent certified public accout#da audit the accounts of the company and itsididries for the fiscal year that began on Jul2d10. Deloitte& Touche LLP is a member of the S
Practice Section of the American Institute of Gerti Public Accountants. A representative of Deto& Touche LLP will be present at the Annual Megtof Stockholders and will have an opportu
to make a statement if he or she desires. He owshiee available to answer appropriate questions.
Stockholder Approval Required

The affirmative vote of the holders of a majoritytbe shares present in person or by proxy andiestio vote thereon at the meeting of stockholdgrequired to ratify Deloitte & Touche LL#’
appointment as the company’s independent auditors.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE RATIFICATION OF THE APPOINTMENT O F DELOITTE & TOUCHE LLP AS
THE COMPANY'S INDEPENDENT AUDITORS.

OTHER MATTERS

So far as the board of directors is aware, onlyafoeementioned matters will be acted upon at tleeting. If any other matters properly come befteermeeting, the accompanying proxy ma
voted on such other matters in accordance wittbés¢ judgment of the person or persons voting [sagy.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that during the fiscal year ended Juhe2810, all filing requirements under Section )&(fthe Exchange Act applicable to our nemployee directors and beneficial owners have
complied with. We also believe that during the disgear ended June 30, 2010, all such filing rexynénts applicable to our officers have been comphih, except that there was an inadvel
omission to timely file a Form 4 on behalf of Mragdne, an executive officer, which was subsequeethedied by filing a Form 4 in March 2010.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presenteldea2@®11 Annual Meeting of Stockholders must beiveceby the company for inclusion in the 2011 Pr&tgtement no later than May 27, 2(
Any stockholder proposal that is not submittedif@lusion in the 2011 Proxy Statement but is indteaught to be presented directly at the 2011 Ahkleeting of Stockholders must be received by
company by August 10, 2011.

ANNUAL REPORT

Our annual report on Form ¥0for the fiscal year ended June 30, 2010 (withexitibits or documents incorporated by referencéjchvis not a part of the proxy soliciting mateyisl being mac
available via Internet or delivered to our stockiess together with this proxy statement.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICA TIONS

If you receive this proxy statement and our anmepbrt on Form 10k for the fiscal year ended June 30, 2010 by mwl,strongly encourage you to elect to view futurexp statements and ann
reports over the Internet and save the compangdbeof producing and mailing these documentsolif yote your shares over the Internet this yean,witl be given the opportunity to choose electo
access at the time you vote. You can also choesgrehic access by visiting the Investor Relatisastion of our website at www.adp.com, or followthg instructions that you will receive in conneni
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with next year’s annual meeting of stockholderscBholders who choose electronic access will recaiv email next year containing the Internet addressseta access the proxy statement and a
report on Form 10-K. Your choice will remain in@¢t until you cancel it. You do not have to eleteinet access each year.

IMPORTANT NOTICE REGARDING HOUSEHOLDING

To reduce the expense of delivering duplicate proagerials to stockholders who may have more themazcount holding our stock but share the sameeasldve have adopted a procedure knou
“householding.”Under this procedure, certain stockholders of meuno have the same address and last name, andavhot participate in electronic delivery of promaterials, will receive only ol
copy of our Notice of Internet Availability of Prg»Materials and, as applicable, any additional prmaterials that are delivered until such time ms or more of these stockholders notifies us ey
want to receive separate copies. Stockholders \afticjpate in householding will continue to haveess to and utilize separate proxy voting instounsti

If you are a registered stockholder and chooseat@ Iseparate copies of our Notice of Internet Anllity of Proxy Materials, proxy statement and aalnreport on Form 18- mailed to you, yo
must “opt-out” by writing to Broadridge Financiabl@tions, Inc., Householding Department, 51 Mersedéy, Edgewood, New York 11717 or by calling 1-822-1061 and we will cease householc
all such disclosure documents within 30 days. Ifdeenot receive instructions to remove your accefimam this service, your accounts will continud@“householdediintil we notify you otherwise.
you own our common stock in nominee name (suchrasigh a broker), information regarding househadifi disclosure documents should have been forwataigou by your broker. However, ple
note that if you want to receive a paper proxy ating instruction form or other proxy materials faurposes of this yea'annual meeting, you should follow the instructiamcluded in the Notice
Internet Availability of Proxy Materials that wasrd to you.

You can also contact Broadridge Financial Solutiain$-800-542-1061 if you received multiple coppéshe annual meeting materials and would prefeeteive a single copy in the future.

For the Board of Directors

Michael A. Bonarti
Secretary

Roseland, New Jersey
September 24, 2010
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APPENDIX A
AUTOMATIC DATA PROCESSING, INC.

AMENDED AND RESTATED EMPLOYEES’
SAVINGS-STOCK PURCHASE PLAN

The following is an amendment and restateroétite Employees’ SavingStock Purchase Plan of Automatic Data Processimg, originally adopted on May 2, 1968 and approwedtockholders ¢
October 31, 1968, as amended and restated effeqgiive approval at the Company’s 2010 Annual Meetih8tockholders.

1. Purpose The purpose of the Plan is to provide eligiblepiayees of the Company and its Designated Sub&diavith a convenient opportunity to purchase Comi8tock of the Company.

is the intention of the Company to have the Plaalifjuas an “Employee Stock Purchase Plantier Section 423 of the Code. The provisions efRtan shall, accordingly, be construed so as tene
and limit participation in a manner consistent viti requirements of that section of the Code.

2. Definitions.

(a) “ Administration Committee " means a committee appointed by the Board. In teera® of a contrary designation by the Board, ttieiAistration Committee shall be the Compens:i
Committee of the Board.

(b) “ Board ” means the Board of Directors of the Company.

(c) “ Code” means the United States Internal Revenue Cod®®8, as amended.

(d) “ Common Stock” means the Common Stock of the Company, par V@il per share.
(e) “Company” means Automatic Data Processing, Inc., a Delawarporation.

(f) “ Compensation” means the base salary (determined on such dat@aybenestablished by the Administration Committegpived by an Employee from the Company or a Dedey
Subsidiary;_provided however, that for sales Employees “Compensation” may ebéished using the Company’s “sales benefits egmtalculation’in effect from time to time, or such other met
as may be determined by the Administration Committe

(g) “ Continuous Status as an Employeé& means the absence of any interruption or terminatibservice as an Employee. Continuous StatushaBnaployee shall not be conside
interrupted in the case of: (i) sick leave, miltdeave, or other bona fide leave of absence widcrequired by law to be considered uninterruptediise or which is otherwise approved by
Administration Committee if the period of such leadoes not exceed 90 days, or if longer, so lorthedndividuals right to reemployment as an Employee is guardre@ber by contract or statute;
(i) transfers between locations of the Companybetween and among the Company and its Designatbsidsaries. For purposes of clarification, the disiion of a Designated Subsidiary s
constitute a termination of the Continuous StasiaraEmployee of any Employee employed by suchgbaged Subsidiary.

(h) “ Contributions " means all amounts credited to the account ofréidf@ant pursuant to the Plan.

(i) “ Corporate Transaction” means a sale of all or substantially all of thenpanys assets, or a merger, consolidation or otheralagibrganization of the Company with or into amt
corporation, or any other transaction or serieelafted transactions in which the Companstockholders immediately prior thereto own I&s81t50% of the voting stock of the Company (ositecess¢
or parent) immediately thereafter.

() “ Designated Broker” shall mean Smith Barney, or such other institut@lected by the Administration Committee.

(k) “ Designated Subsidiarie§ means all Subsidiaries organized under the lavesipfstate of the United States of America, excetit respect to any of such Subsidiaries which tharBl o
the Administration Committee has determined is el@ible to participate in the Plan; providedowever, that Subsidiaries employing as a service fomtsieany worksite, leased, or similar t
employees under a professional employer, emplageesrig, or similar type of employment relationsstiall not be Designated Subsidiaries.

() “ Employee” means any person who is an employee of the Compaoye of its Designated Subsidiaries for tax psgsoand who is customarily employed thereby féeast twenty hou
per week.
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(m) ‘Exchange Act” means the United States Securities Exchange At984, as amended.

(n) “ Fair Market Value " means, for any date, the closing sales price dfaaeSon the primary exchange on which the Commook3s traded on such date or, in the event thmQbmmo
Stock is not traded on such date, then the immelgliateceding trading date.

(0) “ Maximum Number of Shares” means an amount of Shares equal to the quotie®) $12,500 divided by (y) the Fair Market ValueaoBhare on the first day of the applicable Offg
Period.

(p) “ New Purchase Daté shall have the meaning ascribed to it in Secfi6(b).

(q) “ Offering Date ” means the first day of each Offering Period, eerined in accordance with Section 3.

(r) “ Offering Period " means the period described in Section 3.

(s) “Plan " means this Automatic Data Processing, Inc. Ameraled Restated Employees’ Savings—Stock Purchase PI

(t) “ Participant " means an eligible Employee who has elected togigate in the Plan in accordance with Section 5.

(u) “ Purchase Date’ means the last day of each Offering Period.

(v) “ Purchase Price” means an amount equal to 95% of the Fair Markat¥ of a Share on the Purchase Date for an Offéteriod.
(w) “ Reserves’ shall have the meaning ascribed to it in Secti6(a).

(x) “ Rule 16b-3" means Rule 16b-3 adopted under Section 16 oEkuhange Act.

(y) “ Share” means a share of Common Stock, as adjusted ordance with Section 16.

(z) “ Subsidiary " means a corporation which is a “subsidiary cogtion” of the Company within the meaning of Sect@4(f) of the Code.

3. Offering Periods The Plan shall be implemented by a series ofemirts/e Offering Periods commencing on July 2 aamudry 2 of each calendar year and ending on flenwiog January
and July 1, respectively; providethowever, that the Administration Committee may determimet any Offering Period shall commence on a diffedate and/or be of a different duration.

4. Eligibility . Subject to the requirements of Section 5 andithiéations imposed by Section 423(b) of the Coded unless different dates are established by tmidistration Committee
respect of any Offering Period), a person shaklmgble to participate in an Offering Period ifckuperson is (i) with respect to Offering Periodattcommence on July 2, an Employee of the Compe
a Designated Subsidiary from the immediately pragetfay 25t (or, if such date is not a business day, the mahdviiing business day) through and including théefg Date for such Offering Peri
and (i) with respect to Offering Periods that coemoe on January 2, an Employee of the CompanyD®signated Subsidiary from the immediately preagdiiovember 23" (or, if such date is not
business day, the next following business day)utincand including the Offering Date for such OffigrPeriod.

5. Participation

(a) An eligible Employee may become a Participanmespect of an Offering Period by electing to ipgraite in the manner approved by the Administrat@mmmittee. An Employee that ele
to participate in an Offering Period shall do smpto the tenth day preceding the first day of @ipplicable Offering Period (or, if such date is adusiness day, the next following business daylgss
different time for electing to participate is sgtthe Administration Committee.

(b) A Participant’s election shall indicate eitherfixed dollar amount or a non-fractional perceetaj such Participards’ Compensation, in either case, as may be detednbgethe
Administration Committee, to be contributed durithg applicable Offering Period; providedhowever, that (i) a Participans’ election shall be subject to the limitations et®n 7(b), and (ii)
Participant shall not be entitled to elect morentB& of such Participant’'s Compensation.
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6. Method of Payment of Contributians

(a) Payroll deductions shall be made from a Paiiti’'s Compensation during an Offering Period inaggregate amount equal to the Particigantntribution election for such Offeri
Period. All payroll deductions made by a Participsimall be credited to his or her account underRtla@. Participant may not make a prepayment oraaitjtional payments into such account. Pa
deductions in respect of any Offering Period sbathmence on the first full payroll following thedt day of the associated Offering Period and svallon the last payroll paid on or prior to thedhas:
Date of such Offering Period, unless sooner tertathay the Participant as provided in Section 10.

(b) A Participant may elect at any time during difefng Period (but with prospective effect onlg)reduce (but not increase) the payroll deductiercgntage he or she has elected in re
of such Offering Period in accordance with suctcpthures as may be established by the Administr&@nmittee.

(c) Participants on an authorized leave of absenceg an Offering Period may continue to partitégpia such Offering Period; providedhowever, that a Participant on an authorized lea\
absence will have contributions suspended durirg $elave of absence and, absent any other instruédm such Participant, such contributions wélsume upon the next payroll following s
Participant’s return from such leave of absence.

(d) Notwithstanding the foregoing, to the extentessary to comply with Section 423(b)(8) of the €athid Section 7(b) herein, a Participarayroll deductions may be decreased b
Company to zero during any Offering Period.

7. Grant of Option

(a) On each Offering Date, each Participant steliéemed to have been granted an option to purelsas@ny Shares (rounded down to the nearest V#@halee) as may be purchased witt
or her Contributions during the related Offeringife at the Purchase Price; providdubwever, that such option shall be subject to the limitasi set forth in Section 7(b) below, Section 114 aray b
reduced pursuant to Section 6, in each case, licajmte.

(b) Notwithstanding any contrary provisions of fAkan, each option to purchase Shares under thesRihbe limited as necessary to prevent any Eyegldrom (i) immediately after t
grant, owning capital stock of the Company and ingldbutstanding options to purchase capital stdcthe Company possessing, in the aggregate, marefthe percent of the total combined vor
power or value of all classes of stock of the Conypar of any Subsidiary, including for this purpas®y stock attributed to such Employee pursua@ettion 424(d) of the Code, (ii) acquiring right
purchase stock under all employee stock purchasesfhas described in Section 423 of the Code owo#rr similar arrangements maintained by the Copma any of its Subsidiaries) of the Comp
and its Subsidiaries which accrue at a rate theeeds $25,000 of the Fair Market Value of suchks{determined at the time such option is granted)efach calendar year in which such optic
outstanding and exercisable at any time or (iifcpasing, in respect of any Offering Period, méw@ntthe Maximum Number of Shares.

8. Exercise of Option; Interest

(a) Unless a Participant withdraws from the Plapravided in Section 10, his or her option for thechase of Shares will be exercised automaticallgach Purchase Date, and the numt
full Shares subject to the option will be purchaaethe applicable Purchase Price with the accurii@ontributions in his or her account. No fracéibShares shall be issued. Interest on Contribs
(as calculated in accordance with Section 8(c)) amgdamounts accumulated in a Participaaitcount that are not used to purchase Shardsdjing any amount that is not sufficient to purahasful
Share) shall be refunded to the Participant in clistwithstanding Section 9 below, the Shares pasell upon exercise of an option hereunder shalébmed to be transferred to the Participant alse
Purchase Date. During his or her lifetime, a Pgdict’s option to purchase Shares hereunder isisedale only by him or her.

(b) At the time an option granted under the Plamxercised, in whole or in part, or at the time sowmn all of the Common Stock issued to a Partidipemler the Plan is disposed of,
Participant must make adequate provisions for apji@able federal, state or other tax withholdirgigations, if any, which arise upon the Purchasgelr the disposition of the Common Stock. At
time, the Company or a Designated Subsidiary matywil not be obligated to, withhold from the Raipant’s compensation the amount necessary to meet aplgliséthholding obligations, includi
any withholding required to make available to th@pany any tax deductions or benefits attributéblne sale or disposition of Common Stock by theiBipant earlier than as described in Section 423
(a)(1) of the Code.
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(c) Each Participant’s account shalcredited daily with interest at an annual determined by the Administration Committee and sutérest shall be compounded daily.

9. Delivery. As promptly as practicable after each Purchasee,lae number of Shares purchased by each Pariicipon exercise of his or her option shall beodiépd into an accou
established in the Participasthame with the Designated Broker. The AdministrafCommittee may determine that, for eighteen moftliowing each Purchase Date, no Share purchaseslicl
Purchase Date may be transferred out of such Remics account with the Designated Broker othanti connection with the “dispositiorg’s such term is used in Section 423(a)(1) of théeCof suc
Share.

10. Voluntary Withdrawal; Termination of Employment

(a) A Participant may withdraw all but not lessrttell the Contributions credited to his or her astounder the Plan at any time prior to each Pweh2ate by giving written notice to -
Company in the manner directed by the Companyofthe Participang Contributions, plus any interest, credited todmiker account with respect to an Offering Peviditibe paid to him or her as sc
as administratively practicable after receipt o br her notice of withdrawal, his or her optiom the current Offering Period will be automaticatrminated, and no further Contributions for
purchase of Shares may be made by the Participdmtrespect to such Offering Period. A Participantlithdrawal from the Plan during an Offering Pdrigill not have any effect upon his or
eligibility to participate in a succeeding Offerifigriod or in any similar plan that may hereafeemdopted by the Company.

(b) Upon termination of the ParticipastContinuous Status as an Employee prior to a BeecBate for any reason, including retirement attdethe Contributions, plus any interest, cret
to his or her account will be returned to him or &ed his or her option will be automatically tenatied; provided however, that in the event of the death of a Participtire, Company shall deliver t
Contributions, plus any interest, to the executomdministrator of the estate of the Participantibno such executor or administrator has beeramed (to the knowledge of the Company),
Company, in its discretion, may deliver such amsuotthe spouse or to any one or more dependenédatives of the Participant.

11. Shares

(a) Subject to adjustment as provided in Sectiortli® maximum number of Shares which shall be naa@déable for sale under the Plan shall be 65,0ID,0 the Administration Committ:
determines at any time that, on a given Purchase, Eree number of Shares with respect to whichoojtiare to be exercised may exceed the numberavéSkhat are available for sale under the Pli
such Purchase Date, the Board or the Administrafiommittee may in its discretion provide (x) thia¢ tCompany shall make a pro rata allocation ofShares available for purchase on such Pur
Date, in as uniform a manner as shall be practcahtl as it shall determine to be equitable amdriRaaticipants exercising options to purchase Camr8tock on such Purchase Date, and contin
Offering Periods then in effect, or (y) that then@many shall make a pro rata allocation of the Shaxailable for purchase on such Purchase Datepplgcable, in as uniform a manner as sha
practicable and as it shall determine to be eqlgitamong all Participants exercising options tochese Common Stock on such Purchase Date, anch&er@ny or all Offering Periods then in ef
pursuant to Section 17 below.

(b) The Participant shall have no interest or \@tight in Shares covered by his or her optionlsnith option has been exercised.
(c) Shares to be delivered to a Participant urteeiPlan will be registered in the name of the Eipaint.
12. Administration
(a) Subject to the express provisions of the Rlzean Administration Committee shall supervise anchiaister the Plan and shall have full power to ddamend and rescind any rules dee
desirable and appropriate for the administratiorthef Plan and not inconsistent with the Plan, tostwie and interpret the Plan, and to make allrodleéerminations necessary or advisable fo

administration of the Plan. The authority of thenfidistration Committee includes, without limitatiathe authority to (i) determine procedures fotisgtor changing payroll deduction percentages
obtaining necessary tax withholdings, and (ii) adopendments to the Plan in accordance with Se&ffoThe determinations of the Administration Comtes shall be final, binding, and conclusive.
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(b) The Board and the Administration Committee ndajegate any or all of their authority and obligat under this Plan to such committee or commit{eesuding without limitation,
committee of the Board) or officer(s) of the Compais they may designate. Notwithstanding any sedbgation of authority, the Board may itself take action under the Plan in its discretion at
time, and any reference in this Plan document ¢oriffhts and obligations of the Administration Coittee shall be construed to apply equally to therfBoAny references to the Board mean onl
Board.

13. Transferability Neither amounts accumulated in a Particimmatcount nor any rights with regard to the exerofsan option or to receive Shares under the Piay be assigned, transferi
pledged or otherwise disposed of in any way (othan by will, the laws of descent and distributionas provided in Section 10) by the Particip&mty such attempt at assignment, transfer, pled
other disposition shall be without effect, excétttthe Company may treat such act as an eleaiwitiidraw funds in accordance with Section 10.

14. Use of FundsAll Contributions received or held by the Compamgder the Plan may be used by the Company focamporate purpose, and the Company shall not kigaibtl to segrege
such Contributions.

15. Reports Statements of account will be made availableautiétpants by the Company or the Designated Brakéne form and manner designated by the Admigiistn Committee.

16. Adjustments Upon Changes in Capitalization;p8oate Transactions

(a) Adjustment Subject to any required action by the stockhaldsrthe Company, (i) the number of Shares covesedach option under the Plan that has not yet lbaercised, (ii) th
number of Shares that have been authorized foamssuunder the Plan but have not yet been placeer wption (collectively, the Reserves’), and (iii) the number of Shares set forth in Sectid
above, shall, if applicable, be proportionatelyuatid for any increase or decrease in the numbissoéd Shares resulting from a stock split, revstsck split, stock dividend, subdivision, comior
or reclassification of the Common Stock (includamy such change in the number of shares of Comrtmok &ffected in connection with a change in doleioff the Company), or any other increas
decrease in the number of Shares effected wittemetipt of consideration by the Company, or anyease or decrease in the value of a Share reséitimga spinoff or split-up; providedhowever, tha
conversion of any convertible securities of the @any shall not be deemed to have been “effectellowitreceipt of considerationSuch adjustment shall be made by the Administrailommittee
whose determination in that respect shall be fibialgding and conclusive. Except as expressly pexviderein, no issue by the Company of shares ok stbany class, or securities convertible intorek
of stock of any class, shall affect, and no adjestihby reason thereof shall be made with respetihiéonumber or price of Shares subject to an optio

(b) Corporate Transactiondn the event of a dissolution or liquidation betCompany, any Offering Period then in progredkteiminate immediately prior to the consummatifnsuct
action, unless otherwise provided by the Boardthim event of a Corporate Transaction, each optigetanding under the Plan shall be assumed or aivaent option shall be substituted by
successor corporation or a parent or subsidiasudfi successor corporation. In the event thatubeessor corporation refuses to assume or sulestiubutstanding options, each Offering Perioahtim
progress shall be shortened and a new Purchasesbaltde set (the New Purchase Dat€), as of which date any Offering Period then in pregreill terminate. The New Purchase Date shallrber
before the date of consummation of the CorporagsJaction and the Board shall notify each Partigigawriting, at least ten days prior to the Newréhase Date, that the Purchase Date for his
option has been changed to the New Purchase Ddtthanhis or her option will be exercised autowslly on the New Purchase Date, unless prior th slate he or she has withdrawn from the Offe
Period as provided in Section 10. For purposesisf $ection 16, an option granted under the Plall be deemed to be assumed, without limitatiopaifthe time of issuance of the stock or ¢
consideration upon a Corporate Transaction, ea@dfehof an option under the Plan would be entitiedeceive upon exercise of the option the samebeurand kind of Shares of stock or the s
amount of property, cash or securities as suchehelduld have been entitled to receive upon theimeace of the transaction if the holder had beemediately prior to the transaction, the holdeth®
number of shares of Common Stock covered by thempt such time (after giving effect to any adjoshts in the number of Shares covered by the opisoprovided for in this Section 16); provided
however, that if the consideration received in the tratisacis not solely common stock of the successopa@tion or its parent (as defined in Section 424f the Code), the Board may, with
consent of the successor corporation, providehfercbnsideration to be received upon exerciseebfition to be solely common stock of the successiporation or its parent equal in Fair Market
to the per Share consideration received by holdie@ommon Stock in the transaction.
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(c) Sales of Designated Subsidieaied Business Unitsin the event the Company consummates the saftarmsfer of a Designated Subsidiary, businessarmiivision to an unaffiliated pers
or entity, or the spimff of a Designated Subsidiary, business unit gis@bn to shareholders during an Offering Perib@, €ontributions, plus any interest thereon (if)anyedited to the account of ei
Participant employed by such Designated Subsidiarginess unit or division, as applicable, as efttme of such sale, transfer or spifiwith respect the offering to which such OffegiReriod relate
will be returned to the Participant and the Paptiait’'s option will be automatically terminated.

(d) Other AdjustmentsThe Administration Committee may, if it so detémes in the exercise of its sole discretion, alskenprovision for adjusting the Reserves, as veetha price per She
covered by each outstanding option, in the eveat the Company effects one or more reorganizatigetapitalizations, rights offerings or other irases or reductions of shares of its outstar
Common Stock, and in the event of the Company’sdeonsolidated with or merged into any other coapon.

17. Amendment or Termination

(a) The Board may at any time and for any reasonitete the Plan. Except as provided in Sectiomb6such termination of the Plan may affect optipreiously granted, provided that
Plan or an Offering Period may be terminated byBbard on a Purchase Date or by the Baas#tting a new Purchase Date with respect to &vifg Period then in progress if the Board detest
that termination of the Plan and/or the Offeringi®®is in the best interests of the Company ardstiockholders or if continuation of the Plan andlie Offering Period would cause the Compar
incur adverse accounting charges as a result bhage after the effective date of the Plan in theegally accepted accounting principles applicablthe Plan. Either the Board or the Administra
Committee may amend the Plan, providdmwever, that the Administration Committee may amend tlePnly to the extent required to comply with apmble law. Except as provided in Sectior
and in this Section 17, no amendment to the Plaii stake any change in any option previously granbat adversely affects the rights of any PardéioipIn addition, to the extent necessary to co
with Rule 16b3 or Section 423 of the Code (or any successoratupgovision or any applicable law or regulatiate Company shall obtain stockholder approvalithsa manner and to such a degre
so required.

(b) Without stockholder consent and without regaravhether any Participant rights may be considéoeldave been adversely affected, the Board oAtmainistration Committee shall
entitled to change the Offering Periods, limit frequency and/or number of changes in the amouthiheid during an Offering Period, permit payrolthtiolding in excess of the amount designated
Participant in order to adjust for delays or mistlin the Compang’processing of properly completed withholding &tets, establish reasonable waiting and adjustmperibds and/or accounting &
crediting procedures to ensure that amounts appdiedrd the purchase of Common Stock for each d¥atit properly correspond with amounts withhelohirthe Participans Compensation, a
establish such other limitations or proceduresiasBoard or the Administration Committee determimeiss sole discretion advisable that are constsiéth the Plan.

18. Notices. All notices or other communications by a Partcipto the Company under or in connection with Bten shall be deemed to have been duly given waeeived in the fori
specified by the Company at the location, or bypeeson, designated by the Company for the retegpeof.

19. Conditions Upon Issuance of Shar&hares shall not be issued with respect to apnrophless the exercise of such option and thearsseiand delivery of such Shares pursuant thehei
comply with all applicable provisions of law, indimg, without limitation, the Securities Act of 133as amended, the Exchange Act, the rules andatemns promulgated thereunder, applicable
securities laws and the requirements of any stockange upon which the Shares may then be listedl,shall be further subject to the approval of cmlirfor the Company with respect to s
compliance.

As a condition to the exercise of an option, thenPany may require the person exercising such optioepresent and warrant at the time of any suelncese that the Shares are being purct
only for investment and without any present intemtto sell or distribute such Shares if, in thenam of counsel for the Company, such a representas required by any of the aforementio
applicable provisions of law.

A-6




20. Term of Plan; Effective Dat@he Plan was originally adopted by the Board oayM, 1968, and approved by the Comparstockholders on October 31, 1968, and has beended an
approved by stockholders from time to time sincenthThe Plan, as amended and restated herein, tehaffective upon approval by the Compangtockholders at the 2010 Annual Meetin

Stockholders, and shall continue in force and éffetil terminated under Section 17.

21. Additional Restrictions of Rule 16b. The terms and conditions of options granted heteuto,and the purchase of Shares by, persons subjeetctim8 16 of the Exchange Act shall conr
with the applicable provisions of Rule 18bThis Plan shall be deemed to contain, and sptbrs shall contain, and the Shares issued uperctise thereof shall be subject to, such additionabition:
and restrictions as may be required by Rule 16bdslify for the maximum exemption from Sectiondfhe Exchange Act with respect to Plan transasti
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AUTOMATIC DATA PROCESSING, INC
PROXY SERVICES

P.O. BOX 916:

FARMINGDALE, NY 11735

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusticand for electronic delivery of information uptitid1:59 P.M
Eastern Time the day before the offtdate or meeting date. Have your proxy cardancwhen you access
web site and follow the instructions to obtain yoerords and to create an electronic voting insimadform.

VOTE BY PHONE - 1-80-69C-6903
Use any touchene telephone to transmit your voting instructiopsuntil 11:59 P.M. Eastern Time the day be
the cu-off date or meeting date. Have your proxy cardandiwhen you call and then follow the instructic

VOTE BY MAIL
Mark, sign and date your proxy card and returmithie postac-paid envelope we have provided or return
Vote Processing, c/o Broadridge, 51 Mercedes Weygelood, NY 11717

ADMISSION TICKET

Please retain and present this top portion of tlexypcard as your admission ticket together withadid
picture identification to gain admittance to thential Meeting.

M27311-P01731-P0118t KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL"

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

AUTOMATIC DATA PROCESSING, INC.
The Board of Directors recommends a vote FOR the fiowing:

1. Election of Directort

Nominees:

01) Gregory D. Brennema 07) R. Glenn Hubbar
02) Leslie A. Brun 08) John P. Jone

03) Gary C. Butlel 09) Sharon T. Rowland
04) Leon G. Cooperma 10) Enrique T. Saler
05) Eric C. Fas 11) Gregory L. Summe
06) Linda R. Goodel

The Board of Directors recommends a vote FOR the fiowing proposals:

2. Amendment of the Automatic Data Processing, IncpByees' Savin¢-Stock Purchase Pla

3. Appointment of Deloitte & Touche LL

Signature [PLEASE SIGN WITHIN BOX Date

For Withhold For All To withhold authority to vote for any individual minee(s), mark For All I

NOTE: The proxies will vote in their discretion upon aewyd all other matters which may properly come hefbhe meeting or any adjournment thereo

Please sign exactly as your name(s) appear(s) mevben signing as attorney, executor, administyait
other fiduciary, please give full title as suchinif@mwners should each sign personally. All holdersst sigr
If a corporation or partnership, please sign ihdofporate or partnership name, by authorizeceffi

All Except  Excep” and write the number(s) of the nominee(s) on the kielow.
O

For Against Abstain
o O O
o O O

Signature (Joint Owner Date




September 24, 201
Dear Stockholder:

You are cordially invited to join us at the 2010l Meeting of Stockholders of Automatic Data Rs®ing, Inc. This year's meeting will be held a& torporate offices of the Company at One ADP Bauri#, Roseland, New Jersey, on Tuesday,
November 9, 2010, starting at 10:00 a.m. | hopewilibe able to attend. At the meeting we will éilect directors, (i) vote on an amendment toBmmployees' Savings—Stock Purchase Plan and (ii® oo the appointment of Deloitte & Touche LLP as
the Company's independent certified public accousta

It is important that these shares be voted, whetheot you plan to be present at the meeting. 3twuld specify your choices by marking the appatprboxes on the proxy form on the reverse side date, sign and return your proxy form in the
enclosed, postage-paid return envelope as prorapthossible. Alternatively, you may vote by phonéhe Internet, as described on the reverse digeuldate, sign and return your proxy form withepecifying your choices, these shares will be dirte
accordance with the recommendation of the Compaligstors.

Please retain and present this top portion of thypcard as your admission ticket together withalid picture identification to gain admittancetb@ meeting. This ticket will admit only the stockdter listed on the reverse side and is not traabfe.
If these shares are held in the name of your brokbank or you received your proxy materials etattally, you will need to bring evidence of theck ownership, such as the most recent brokereguat statement.

As in the past years, we will discuss the busimésee Company and its subsidiaries during the inget welcome your comments and suggestions, aneil provide time during the meeting for quesgdnom stockholders. | am looking forward to
seeing you at the meeting.

Sincerely,

1 4
e !
] &/ r’/f)
//}[. Vikk
&
Gary C. Butler
President and Chief Executive Offic

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Document containing Notice of 2010 dairMeeting of Stockholders, Proxy Statement and
Annual Report on Form 10-K is available at www.preste.com.

M27312-P01731-P01188

Proxy

This proxy is solicited on behalf of the Board of Dectors

Properly executed proxies received by the day beferthe cut-off date or the meeting date will be votbas marked and, if not marked, will be voted FORMe election of the nominees listed in the accompanyg Proxy Statement and FOR
proposals (2) and (3) on the reverse side.

The undersigned hereby appoints Leslie A. Brun@ady C. Butler, and each of them, attorneys andigsowith full power of substitution, in the nanptace and stead of the undersigned, to vote ay/mbthe 2010 Annual Meeting of Stockholders of
Automatic Data Processing, Inc. to be held at tivparate offices of the CompanNE ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday, November 9, 2010 at 10:00 a.m., anptadjournment or adjournments thereof, accortiing
the number of votes that the undersigned wouldntiélel to cast if personally present. If sharef\ofomatic Data Processing, Inc. Common Stock sseed to or held for the account of the undersigmetr employee plans and voting rights attach to
such shares (any of such plans, a “Voting Plah§ntthe undersigned hereby directs the respedtiueifiry of each applicable Voting Plan to votesfiares of Automatic Data Processing, Inc. ComntookSn the undersigned's name and/or account
under such Voting Plan in accordance with the ir$ions given herein, at the Annual Meeting andrgt adjournments or postponements thereof, onatliens properly coming before the Annual Meetingluding but not limited to the matters set forth
on the reverse side. Either of said attorneys aoxigs or substitutes, who shall be present at suséting or at any adjournment or adjournmentstifeshall have all the powers granted to suchraes and proxies.

Please date, sign and mail the proxy promptly in ta self-addressed return envelope which requires mstage if mailed in the United States. When signinas an attorney, executor, administrator, trusteer guardian, please give your full title
as such. If shares are held jointly, both owners stuld sign. Alternatively, you may vote by phone othe Internet, as described in the instructions ontte reverse side.

Continued and to be signed on reverse side




