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

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS

The 2011 Annual Meeting of Stockholders of Automdata Processing, Inc. will be held at 10:00 aTnesday, November 8, 2011 at our corporate heattysaOne ADP Boulevard, Roseland, P
Jersey, for the following purposes:

1. to elect a board of directors;

2. to ratify the appointment of Deloitte & Touche LL&) independent registered public accounting fimserve as our independent certified public actants for the fiscal year 2012;
3. to hold an advisory vote on executive compensation;

4. to hold an advisory vote on the frequency of futalgisory votes on executive compensation; and

5. to transact any other business that may properyecoefore the meeting or any adjournment(s) thereof

Stockholders of record at the close of businesSeptember 9, 2011 are entitled to vote at the mgefiach stockholder is entitled to one vote faheshare of common stock held at that time.

The presence in person and/or the representatigndxy of the holdersf record of a majority of the issued and outstagdihares of stock entitled to vote at the meetomgtitutes a quorum. If you
not expect to be present at the meeting, you mé&y your shares of stock by phone, via the Inteondty executing and promptly returning the proxganpanying printed proxy materials in the encl
envelope, which requires no postage if mailed eimited 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 arrgeeived your proxy materials electronically, yeill need to bring evidence of your stock owneps
such as your most recent brokerage account stateAlestockholders will be required to show vafpitture identificationlf you do not have valid picture identification and either an admission ticke
or proof of your stock ownership, you will not be amitted to the meeting. For security purposes, paages and bags will be inspected and you may be rerpd to check these items. Please arri
early enough to allow yourself adequate time to cée security.

By order of the Board of Directo

MICHAEL A. BONARTI
Secretary

September 27, 2011
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, instexdnailing printed copies of those material

This process is designed to expedite stockholdersipt of proxy materials, lower the cost of tim@al meeting, and help conserve natural resoukb@sever, if you would prefer to receive prin
proxy materials, please follow the instructionslugied in the Notice of Internet Availability of Bap Materials. If you have previously elected toewe our proxy materials electronically, you witirdinue
to receive these materials via e-mail unless yeateitherwise.
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PROXY STATEMENT
@ ANNUAL MEETING OF STOCKHOLDERS OF
® AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevarde Roseland, New Jersey 07068
TO BE HELD ON NOVEMBER 8, 2011

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 pric
voting at the meeting by notifying in writing therapanys secretary. The company will bear all expensesoimection with this solicitation. We made thisprestatement and the accompanying pi
available to stockholders on or about Septembe2@¥1.

The only outstanding class of securities entitied/ate at the meeting is our common stock, pare/8ll0 per share. At the close of business on Biyete9, 2011, the record date for determi
stockholders entitled to notice of and to votehatiheeting, we had 488,293,678 issued and outsigustiiares of common stock (excluding 150,418, 7&dstry shares not entitled to vote). Each outstg
share of common stock is entitled to one vote wa#pect to each matter to be voted on at the ngeetin

The representation in person or by proxy of a nigjaf the issued and outstanding shares of stotiled to vote at the meeting constitutes a quorumder our Amended and Restated Certifica
Incorporation and By-Laws and under Delaware lastentions and “non-votes” are counted as presedefermining whether the quorum requirement isfsatl. A nonvote occurs when a nomir
holding shares for a beneficial owner does not wote particular proposal because the nominee datesave discretionary voting power for that partée item and has not received instructions froe
beneficial owner.

The affirmative vote of the holders of a majorifytioe shares represented in person or by proxyeatitled to vote thereon is required to elect aator, provided that if the number of nominees exge
the number of directors to be elected (a situatian the company does not anticipate), the directball be elected by the vote of a plurality & sfhares represented in person or by proxy. Voggsha cas
in favor of all nominees, withheld from all nomirseer withheld from specifically identified nomine&otes that are withheld will have the effect afegative vote, provided that if the number of noeei
exceeds the number of directors to be elected heithvotes will be excluded entirely and will hawe effect on the vote.

The affirmative vote of the holders of a majorifytlee shares represented in person or by proxyeatitled to vote thereon is required to ratify #ppointment of Deloitte & Touche LLP, an indepert
registered public accounting firm, as the compangtependent certified public accountants. Voteg be cast in favor of or against this proposa stockholder may abstain from voting. Abstentiails
have the effect of a negative vote.

Stockholders may vote in favor of or against, oyrabstain from voting on, the approval of the adisresolution on executive compensation. Stockémsiavill be able to specify one of four choices
the advisory vote on the frequency of future adyismtes on executive compensation: one year, ®arg; three years or abstain.

Brokers have the authority to vote shares for whigr customers did not provide voting instrucsiam the ratification of the appointment of Deli& Touche LLP. Under applicable Delaware lar
broker non-vote will have no effect on the outcoshany of the matters referred to in this proxytestaent because the nentes are not considered in determining the nurobeotes necessary for approy

Our board of directors has adopted a policy whetbgkholdersproxies are received by our independent tabulandsthe vote is certified by independent inspectérslection. Proxies and ball
identifying the vote of individual stockholders e kept confidential from our management andatiaes, except as necessary to meet legal requittsnmenases where stockholders request disclosun
a contested election.




Our Directors

PROPOSAL 1

ELECTION OF DIRECTORS

Properly executed proxies will be voted as markéaimarked proxies will be voted in favor of electitige persons named below (each of whom is nowextdir) as directors to serve until the t
Annual Meeting of Stockholders and until their ssesors are duly elected and qualified. If any nemiis no longer a candidate at the time of the imgé4a situation that we do not anticipate), prexiéll
be voted in favor of remaining nominees and maydied for substitute nominees designated by thedboladirectors.

Name Age
Gregory D. Brenneman 29
Leslie A. Brun 59
Gary C. Butler 64
Richard T. Clark 65
Eric C. Fast 62
Linda R. Gooden 58
R. Glenn Hubbard 53
John P. Jones 60
Enrique T. Salem 45
Gregory L. Summe 54

Served as a
Director
Continuously
Since Principal Occupation
2001 Chairman of CCMP Capital Advisors, LLC, a privatggy firm(1)
2003 Chairman and Chief Executive Officer of Sarr GrolpC, a private equity firm(2)
1996 Chief Executive Officer of Automatic Data Procesgimc.(3)
2011 Chairman of Merck & Co., Inc.(4)
2007 President and Chief Executive Officer of Crane @ananufacturer of industrial products(5)
2009 Executive Vice President of Lockheed Martin Corpioralnformation Systems & Global Solutions(6)
2004 Dean of Columbia University’s Graduate School osBess(7)
2005 Retired Chairman and Chief Executive Officer of Rinducts and Chemicals, Inc.(8)
2010 President and Chief Executive Officer of Symantecp@ration, a provider of information security, rsige and systems
management solutions(9)
2007 Vice Chairman of The Carlyle Group, a private egfiitm(10)

(1) Mr. Brenneman has been chairman of CCMP Capitaligds, LLC since August 2008. He served as exeeuthairman of the board of Quiznos, a national lqs&rvice restaurant chain, fri
August 2008 to July 2010 and as president and ehxetutive officer of Quiznos from January 2007S&ptember 2008. He has been the chairman andeteetitive officer of TurnWorks, Inc.
private equity firm, since November 1994. Mr. Breman served as chief executive officer and a boehber of Burger King Corporation from August 2064April 2006 and as chairman of
board of directors from February 2005 to April 208 served as president and chief executive af6i€®wC Consulting from June 2002 until its saldrtternational Business Machines Corpore
and as president and a director of Continentaliéd, Inc. from 1996 to 2001. Mr. Brenneman is asdirector of The Home Depot, Inc. and the chairrofthe board of FrancessaHolding:
Corporation. A successful business leader withcvem track record, Mr. Brenneman brings to our dazrdirectors extensive experience in the issaem§ public companies and multinatic
businesses, including expertise in managementuatiog, corporate finance and transactional matileraddition, his directorships at other publiengmanies provide him with broad experienct

governance issues facing public compar
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Mr. Brun is chairman and chief executive officerS#rr Group, LLC. He is the founder and chairmaeritons of Hamilton Lane, a private equity advisand management firm where he was chait
from 1991 until 2005. Mr. Brun is also a directérBvoadridge Financial Solutions, Inc. and MerckG&., Inc. Mr. Brun has extensive financial expertidemonstrated by his career at Hamilton |
and his prior experience as a managing directoh@investment banking group of Fidelity Bank asdaavice president in the corporate finance divigibE.F. Hutton & Co. Mr. Brun also brings
our board of directors management expertise anddbleadership experience essential to a large pugimpany. In addition, his directorships at otpeblic companies provide him with brc
experience on governance issues facing public corep:

Mr. Butler is chief executive officer of the compgarHe was president and chief executive officethaf company from August 2006 to May 2011, and persi and chief operating officer of -
company from April 1998 to August 2006. Mr. Butisralso a director of Liberty Mutual Holding Compgaiinc. and DeVry Inc. He was a director of CIT @po Inc. from February 2004 to May 20
Mr. Butler started his career at the company in518@d held positions of increasing responsibilityoas business segments culminating with his appeint as chief executive officer in 2006.
Butler brings deep institutional knowledge of th@mpanys business, structure, history and culture to mard of directors, as well as a track record ofi@@ment, integrity and sound busir
judgment demonstrated throughout his career atdhgany

Mr. Clark has been chairman of the board, Merck &,@nc., since November 2009. He was chief exeeuificer of Merck & Co, Inc. from November 20089 December 2010 and president fi
November 2009 to April 2010. Mr. Clark also sernesdchairman of the board (April 2007 to Novembed®0president and chief executive officer (May 280 November 2009) and president, Me
manufacturing division (June 2003 to May 2005) odrbk Sharp & Dohme Corp. (formerly known as MerckC&., Inc.). With a proven track record of achieee Mr. Clark offers our board
directors broad managerial and operational exgeréis well as extensive experience in the isswisggublic companies and multinational busines

Mr. Fast has been president and chief executiveesfbf Crane Co. since April 2001 and a directo€cane Co. since 1999. Mr. Fast is also a direatdfational Integrity Life Insurance Company :
Regions Financial Corporation. He was a directo€ofivergys Corporation from 2000 to 2007. Mr. Rdsb served as a managing directorheasd of global investment banking and a membehe
management committee of Salomon Smith Barney fr@®71to 1998. Mr. Fast held those same positionSaddmon Brothers Inc. from 1995 until the mergerSalomon Brothers Inc. a
Travelers/Smith Barney, and prior to that he washead of U.S. corporate finance at Salomon Brothersfrom 1991 to 1995. With years of demonstrateahagerial ability, Mr. Fast contribu
significant organizational management skills to baard of directors. Mr. Fast also has extensimarftial and transactional experience demonstratdusbcareer in investment banking prior to
tenure at Crane C

Ms. Gooden has served as executive vice presidémformation systems & global solutions of Lockheddrtin Corporation since January 2007. She preWossrved as deputy executive v
president -information & technology services of Lockheed Mar@orporation from October 2006 to December 2006, @resident, Lockheed Martin Information Technglégm September 1997
December 2006. Ms. Gooden brings to our boardretthbrs broad managerial and operational expegis&ong background in information technologywadl as a proven track record of achieven
and sound business judgment demonstrated througleoatreer with Lockheed Martin Corporati

Mr. Hubbard has been the dean of Columbia UniwssiGraduate School of Business since 2004 and hexs the Russell L. Carson professor of finance aimhemics since 1994. He is als
director of BlackRock CloseBnd Funds, KKR Financial Holdings, LLC and MetLifac. and a member of the Panel of Economic Adgidor the Federal Reserve Bank of New York. Mr. biato
served as a director of Information Services Grdnp, from 2006 to 2008, Duke Realty Corporatiamnir2004 to 2008, Capmark Financial Corporation f&386 to 2008, Dex Media, Inc. from 2(
to 2006 and R.H. Donnelley Corporation in 2006. Mubbard was chairman of the Presider@ouncil of Economic Advisers from 2001 to 2003. Mubbard provides our board of directors \
substantial knowledge of and expertise in globatnm@conomic conditions and economic, tax and régnygolicies, as well as perspective on finanaiarkets. In addition, his directorships at o
public companies provide him with broad experieasgyovernance issues facing public compat
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(8) Mr. Jones is the retired chairman, chief executiffcer and president of Air Products and Chemichis., an industrial gas and related industrialicess equipment business. Mr. Jones serv
chairman of Air Products and Chemicals, Inc. froetdber 2007 until April 2008, as chairman and cleleécutive officer from September 2006 until OctoP@07, and as chairman, president,
chief executive officer from December 2000 thro®gptember 2006. He is also a director of Sunoan,With a track record of achievement and soundniess judgment demonstrated during
thirty-six year tenure at Air Products and Chemicals,, Iklr. Jones brings to the board of directors esxtenexperience in issues facing public companias rnltinational businesses, includ
organizational management, strategic planning anpazate governance matters, combined with prowsimiess and financial acume

9) Mr. Salem has been president, chief executive effand a director of Symantec Corporation sincal &009. Mr. Salem was chief operating officer gin®antec 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, consui
products and solutions from February 2006 to Ma§&2®&enior vice president, security products ardtisms from January 2006 to February 2006, andosesice president, network and gate\
security solutions from June 2004 to February 2@0&r to joining Symantec Corporation he was mhest and chief executive officer of Brightmail Imporated, an anpam software compar
With years of demonstrated managerial ability, Balem brings to our board of directors extensiagléeship experience, including oversight of glaiyzérations, as well as a strong backgroui
information technology, data security, compliannd aystems manageme

(10)  Mr. Summe has been vice chairman of global buyodihe Carlyle Group since September 2009. He waswgive chairman of PerkinElmer, Inc., a providéhealth and safety technology ¢
services, from February 2008 to April 2009. Betwd®99 and February 2008, he was chairman and ekifutive officer of PerkinElmer, Inc. From 2008aihgh September 2009, Mr. Sum
served as a senior advisor at Goldman Sachs C&atahers, a private equity business affiliatechv@pbldman, Sachs & Co. Mr. Summe is also a direct@tate Street Corporation and Frees
Semiconductor. With a proven track record of sus@sschairman and chief executive officer of a putdmpany with multinational operations, combirveith his experience in the private eqt
sector, Mr. Summe brings to the board of directot®nsive experience managing sophisticated busseisight into organizational and corporate guaece issues, as well as financial acu
critical to a public compan)

Stockholder Approval Required

At the 2011 Annual Meeting of Stockholders, direstwill be elected by the affirmative vote of thelders of a majority of the shares representedeirsgn or by proxy and entitled to vote ther
provided that if the number of nominees exceedstivaber of directors to be elected (a situationdeenot anticipate), the directors shall be eledtgdhe vote of a plurality of the shares represeim
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 the Aahileetings of Stockholders. All of the current nijmrs of the board of directors who were electelhsttyears meeting attended our 2010 Anr
Meeting of Stockholders.

During fiscal year 2011, our board of directorschi?ve meetings. All of our incumbent directorseatied at least 75%, in the aggregate, of the ng=etihthe board of directors and the committer
which they were members.

The board of directors’ categorical standards céalor independence are consistent with NASDAQnlisstandards and are available online at www.andp/about-us/governance/corporate-governance-
principles/standards-of-director-independence.aBnectors meeting these standards are considerkd tindependent.Ms. Gooden, and Messrs. Brenneman, Brun, Clark, Fafbbard, Jones, Salem
Summe meet these standards and are, thereforédetsto be independent directors. Mr. Butler dogsmeet these standards and is, therefore, not
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considered to be an independent director. Basa@Heoforegoing categorical standards, all currentnimers of the audit, compensation and nominatingf@ate governance committees are independen
Brun, our independent non-executive chairman obtierd, is not a member of any of these board cdiees.

The table below provides membership and mgétiformation for each of the committees of therdoaf directors.

Nominating/Corporate

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

Eric C. Fast X (chairman, financial expe

Linda R. Gooden X

R. Glenn Hubbard X (financial expert) X

John P. Jones X X (chairman)
Enrique T. Salem X

Gregory L. Summe X X

Meetings held in fiscal 2011 6 5 3

Board Leadership Structure

Our Corporate Governance Principles do not reghieeseparation of the roles of chairman of the t@erd chief executive officer because the boarbes that effective board leadership can de
on the skills and experience of, and personal act@n between, people in leadership roles. Ourdoédirectors is currently led by Mr. Brun, oundiependent noexecutive chairman of the board.
Butler, our chief executive officer, serves as anber of the board of directors. The board of doexthelieves this leadership structure is in thet berests of the comparsystockholders at this tin
Separating these positions allows our chief exeeufficer to focus on developing and implementing company’s business plans and supervising ttipany’s day-taday business operations and all
our chairman of the board to lead the board ofctins in its oversight, advisory and risk managemeles.

Executive Sessions

Executive sessions of the non-management direerer$ield during each board of directors and coremitheeting. Mr. Brun, our independent reorecutive chairman of the board, presides at
executive session of the board of directors.

Director Nomination Process

When the board of directors decides to recruit @ meember it seeks strong candidates who, ideallgetnall of its categorical standards of directatejpendence, and who are, preferably, s
executives of large companies who have backgrodivdstly related to our technologies, markets andfients. Additionally, candidates should possesfollowing personal characteristics: (i) busi
community respect for his or her integrity, ethipgnciples, insights and analytical ability; ani) &bility and initiative to frame insightful quésns, speak out and challenge questionable assomspan:
disagree without being disagreeable. The nominatimgorate governance committee will not considendidates who lack the foregoing personal charatites. In addition, the nominating/corpor
governance committee considers a wide range ofr défotors in determining the composition of our fubaf directors, including age, diversity of baakgnd, diversity of thought and other individ
qualities such as professional experience, skitlsication and training. The nominating/corporateegaance committee will also consider director ¢datks recommended by the stockholders. Stockls
wishing to recommend nominees for a director posishould submit their recommendations in writinghe nominating/corporate governance committezaie of the compang’secretary at our princif
executive offices. Candidates recommended by thekkblders will be considered using the same pseesl evaluation criteria as set forth above fappsed new members recruited by the boa
directors.




Retirement Policy

Each director will automatically retire from thedrd of directors at the compasyAnnual Meeting of Stockholders following the dh&eor she turns 72. Management directors who @termger officer
of the company are required to resign from the dadrdirectors. However, the chief executive offiogith the board of directorglpproval, may continue to serve as a director fahg the date he or s
ceases to be our chief executive officer untilbet Annual Meeting of Stockholders and, if re-&#elcat such meeting, may serve one additional year.

Audit Committee

The audit committee acts under a written chartdriclvis available online at http://www.adp.com/abos/governance/audit-committebarter.aspx. The members of the audit committéefgahe
independence requirements of NASDAQ listing stadslafhe audit committeg’principal functions are to assist the board céators in fulfilling its oversight responsibiligevith respect to (i) our syste
of internal controls regarding finance, accountileggal compliance and ethical behavior, (ii) oudiing, accounting and financial reporting procasgenerally, (iii) our financial statements andet
financial information which we provide to our stbeitders, the public and others, (iv) our compliandth legal and regulatory requirements and (v)gbeformance of our corporate audit departmen
our independent auditors.

Nominating/Corporate Governance Committee

The nominating/corporate governance committee aotder a written charter, which is available onliak http://www.adp.com/about-us/governance/nomimgatiarporate-governance-committee-
charter.aspx. The members of the nominating/cotpagavernance committee satisfy the independengeiresnents of NASDAQ listing standards. The pritifunctions of the nominating/corpor
governance committee are to (i) identify individugualified to become members of the board of threcand recommend a slate of nominees to the tafaddectors annually, (ii) ensure that the at
compensation and nominating/corporate governaneenitiees of the board of directors have the benéfifualified and experienced independent direci@iisreview and reassess annually the adequé
the board of directorstorporate governance principles and recommend @saag appropriate and (iv) oversee the evaluatidgheoboard of directors and management and recomn the board «
directors senior managers to be elected as nevoi@epvice presidents of the company.

Compensation Committee

The compensation committee acts under a writtent@havhich is available online at http://www.admt/about-us/governance/compensation-committester.aspx. The members of the compens
committee satisfy the independence requiremeniASDAQ listing standards. In addition, each memafethe compensation committee is a “Non-Employeee@or” as defined in Rule 16®dunder th
Securities Exchange Act of 1934, as amended (thxel&nge Act”), and an “outside directca$ defined in the regulations under Section 162{frthe Internal Revenue Code of 1986, as amende
“Internal Revenue Code”).

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

The compensation committee is authorized to entfagyservices of outside advisors, experts and stioeassist the committee. For fiscal year 2014 ctmmittee sought advice from Frederic W. C
& Co., Inc., an independent compensation consultimy specializing in executive and director comgation. For further information about Frederic Waok & Co., Inc.5 services to the compensa
committee, see “Compensation Discussion and Arsdlylow.

The Board's Role in Risk Oversight

Our board of directors provides oversight with exdpto the compang’risk assessment and risk management activitieshvare designed to identify, prioritize, assesenitor and mitigate mater

risks to the company, including financial, operatib compliance and strategic risks. The boardirefctbrs administers this oversight function prpaly through its audit committee and its compeiosi
committee. The audit committee focuses




on financial risks, including reviewing with managent, the company’s internal auditors and the ceowigaindependent auditors the companyhajor financial risk exposures, the adequacy
effectiveness of accounting and financial contesid the steps management has taken to monitorarcbtfinancial risk exposures. The audit comneitédso regularly receives, reviews and discuss#i
management presentations and analyses on our aggmesk exposures, including market, credit aneraponal risks.

Our compensation committee considered ahéstings in August 2010 and 2011 the risks preddmngghe companyg compensation policies and practices. The comftienseommittee believes that ¢
policies and practices of compensating employeasod@ncourage excessive and unnecessary riskgtékirthe following reasons:

e Our incentive plans have diverse performance measurcluding company and business unit financiedsures, operational measures and individual goals.
e Our compensation programs balance annual and Emgihcentive opportunities.

e We cap incentive plan payouts within a reasonaige.

e The mix of performance-based restricted stock amcksoptions in our long-term incentive programs/es the best interests of stockholders and thepeom

e Our stock ownership guidelines link the interesteur executive officers to those of our stockheotde

e Our compensation recovery policy for new equity edsgrovides for the clawback of the value of awandthe event an employee engages in conductibatitrg to a financial restatement.

Our compensation and audit committees report énoversight matters directly to the board of diceston a regular basis.
Communications with All Interested Parties

All interested parties who wish to communicate wita board of directors, the audit committee orrtbemanagement directors, individually or as a grougy mho so by sending a detailed letter to
Box 34, Roseland, New Jersey 07068, leaving a rges&a a return call at 973-974-5770 or sendingeamail to adp_audit_committee@adp.com. We will reday such communication to the non-
management director to which such communicaticadidressed, if applicable, or to the most appropigammittee chairperson, the chairman of the boattie full board of directors, unless, in any ¢
they are outside the scope of matters consideratebpoard of directors or duplicative of other coumications previously forwarded to the board eédiors. Communications to the board of directtire
non-management directors or to any individual doethat relate to the company’s accounting, irdéatcounting controls or auditing matters arerreteto the chairperson of the audit committee.

Transactions with Related Persons

We have a written “Related Persons TransactionciPopursuant to which any transaction between thegany and a “related persom’ which such related person has a direct or itineateria
interest, and where the amount involved exceed8,$0, must be submitted to our audit committeedoiew, approval or ratification.

A “related person” means a director, executiveceffior beneficial holder of more than 5% of the pany’s outstanding common stock, or any immediate famigmnber of the foregoing, as well as
entity at which any such person is employed, isdner or principal (or holds a similar position),is a beneficial owner of a 10% or greater dicindirect equity interest. Our directors and @xeve
officers must inform our general counsel at thdiestrpracticable time of any plan to engage im&ptial related person transaction.

This policy requires our audit committee to be jed with full information concerning the proposeansaction, including the benefits to the compangt the related person, any alternative mea
which to obtain like benefits, and terms that wopitdvail in a similar transaction with an unaffiéd third party. In considering whether to appramg such transaction, the audit committee will edersall
relevant factors, including the nature of the iegtof the related person in the transaction anetiven the transaction may involve a conflict o&nesst.
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Specific types of transactions are excludethfthe policy, such as, for example, transactionshich the related persaninterest derives solely from his or her servis@aairector of another entity tl
is a party to the transaction.

The wife of Michael L. Capone, our vice presidend ahief information officer, is employed as an @xéve of the company and received total cash corsgtion for fiscal year 2011 in exces:
$120,000.

Availability of Corporate Governance Documents

Our Corporate Governance Principles and RelatesoRsrTransaction Policy may be viewed online oncitrapany’s website at www.adp.com under “Governaintéhe “About ADP” section. Ot
Code of Business Conduct & Ethics and Code of Etfoc Principal Executive Officer and Senior Finah©fficers may be found at www.adp.com under {&hin the “About ADP”section. In additiot
these documents are available in print to any $tolder who requests them by writing to Investoraehs at the company’s headquarters.

Compensation Committee Interlocks and Insider Parttipation

Messrs. Brenneman, Hubbard, Jones and Summe af@uthiedependent directors who sit on the compéms@ommittee. No compensation committee membsrelvar been an officer of the comps
During fiscal year 2011 and as of the date of phéxy statement, no compensation committee memdebblen an employee of the company or eligiblattigipate in our employee compensation prog!
or plans, other than the company’s 2008 Omnibusrdvdan under which noemployee directors have received stock option grantl deferred stock units. None of the executifieers of the compar
have served on the compensation committee or obahel of directors of any entity that employed ahthe compensation committee members or directbtise company.

Compensation of Non-Employee Directors

Effective at the time of the 2010 Annual MeetingStbckholders, the annual retainer for rnployee directors who serve the entire year, dtr@r Mr. Brun, the chairman of our board of dicest it
$167,500, $110,000 of which is paid in the forndeferred stock units and $57,500 of which mayhataiection of each director, be paid in cash,rdefeor paid in deferred stock units. The chairmmfiaur
board of directors receives an annual retaine262$600, $205,000 of which is paid in the form efedred stock units and $57,500 of which may, atelection of the chairman of our board of direstde
paid in cash, deferred or paid in deferred stodtsuithe chairperson of the audit committee wasl jpai additional annual retainer of $10,000 ancctiwrperson of each of the compensation committel
the nominating/corporate governance committee vaéts gn additional annual retainer of $5,000. Megfies are not paid in respect of the first severtings of the board of directors or of any indiwl
committee. Noremployee directors receive $2,000 for each boadirettors meeting attended and $1,500 for eachitiee meeting attended beginning with the eighéetimg of the board of directors
any individual committee, as applicable.

All of our nonemployee directors chose to receive the electivéqoof their annual retainers as deferred stogksu Messrs. Brenneman and Cooperman and Ms. Gosléeted to receive all ott
elective amounts in cash, and Mr. Cooperman eldcteléfer receipt of these amounts. Messrs. Brast,FHubbard, Jones, Salem, Summe and Ms. Rowkdedtd to receive all other elective amoun
deferred stock units. Under our 2008 Omnibus AwRlah a director may specify whether, upon separdtiom the board, he or she would like to receive @leferred cash amounts in such direstor’
deferred account in a lump sum payment or in &sef substantially equal annual payments overiageanging from two to ten years.

Pursuant to our 2008 Omnibus Award Plan, eacheroployee director is credited with an annual gafrdeferred stock units on the date establishethbyboard for the payment of the annual ret:
equal in number to the quotient of $110,000 ($206,® the case of the chairman of the board ofctlims) divided by the closing price of a share @f common stock on the date this amount is cre«
Deferred stock units are fully vested when credited director’s account. When a dividend is paidbar common stock, each directeccount is credited with an amount equal to gsh dividend. Whe
a director ceases to serve on our board, suchtdiredl receive a number of shares of common stegkal to the number of deferred stock units irhglicector's account and a
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cash payment equal to the dividend payments accples interest on the dividend equivalents from diate such dividend equivalents were credited.ifiteeest will be paid with respect to each twelve-
month period beginning on November 1 of such petiothe date of payment and will be equal to the far fiveyear U.S. Treasury Notes published in The Wall&tdeurnal on the first business da
November of each such twelve-month period plus%.58on-employee directors do not have any votigts with respect to their deferred stock units.

Prior to our 2010 Annual Meeting of Stockhakjeall nonemployee directors who served the entire year rdtte the chairman of our board of directors, weaiel an annual retainer of $105,000.
chairman of our board of directors received an ahretainer of $200,000. In addition, all nemployee directors received $2,000 for each bohdirectors meeting attended and $1,500 for eachnaittee
meeting attended. Pursuant to our 2008 Omnibus Awdan, $65,000 of the annual retainer was requioede paid in the form of deferred stock unitsoof common stock. Noemployee directo
(including committee chairpersons) were alloweclect to receive the elective portion of the anmetdiner and meeting fees in cash, to defer theipe of such amounts or to receive such amour
deferred stock units of our common stock.

Non-employee directors no longer receive annuakstption grants. Prior to our 2010 Annual MeetafdStockholders, upon initial election to the boafdiirectors, a noemployee director receiver
grant of options to purchase 5,000 shares of comstoek if such director attended a regularly schedibboard of directors meeting prior to the nexinAal Meeting of Stockholders. Thereafter, a non-
employee director received an annual grant of optim purchase 5,000 shares of common stock. A&h sptions were granted under the 2008 Omnibus Avwdan, have a term of ten years and
granted at the fair market value of the commonlstacdetermined by the closing price of our commstock on the NASDAQ Global Select Market on theedztthe grant.

Options granted to our non-employee directors urkder2008 Omnibus Award Plan are exercisable im fmual installments, with the first twenfiye percent becoming exercisable on the
anniversary of the optios’grant date, and the remaining three installmbatoming exercisable on each successive annivedsdeythereafter. The options vest only while @&ator is serving in su
capacity, unless certain specified events occuh sis death or permanent disability, in which daseoptions immediately vest and become fully eisatie. In addition, noemployee directors who he
been non-employee directors for at least ten yedriave all of their options vested upon retirethérom the board of directors and will have 36 iisnto exercise their options. Nemployee directo
who have served as namployee directors for fewer than ten years atithe they retire or otherwise leave the board wilt qualify for accelerated vesting, but will ha@ days to exercise their tt
vested options. Notwithstanding the foregoingpalions will expire no more than ten years fromirthate of grant.

We have adopted changes to the compensation afaniemployee directors to become effective atithe bf the 2011 Annual Meeting of Stockholders. Bhaual retainer for noemployee directo
who serve the entire year, other than the chairofaur board of directors, will be increased to $200, $125,000 of which will be paid in the forfndeferred stock units and $80,000 of which maythe
election of each director, be paid in cash, defearepaid in deferred stock units. The chairmanwfboard of directors will receive an annual me¢aiof $360,000, $220,000 of which will be paidhe forr
of deferred stock units and $140,000 of which nythe election of the chairman of our board oédliors, be paid in cash, deferred or paid in deéestock units. The additional annual retainertfie
chairperson of the audit committee will be increhse $15,000 and the additional annual retainertfier chairperson of each of the compensation comenénd the nominating/corporate govern
committee will be increased to $10,000.

Our share ownership guidelines are intended to pterownership in the company’s stock by our eomployee directors and to align their financiabnests more closely with those of other stockha
of the company. Each non-employee director hasnénmim shareholding requirement of our common stmkal to five times his or her annual cash retainer

Non-employee directors elected after August 13,718@ not eligible to receive a pension from thepany. A noremployee director attaining the age of 70 (who walirector on August 13, 19¢
who retires after 20 years of service will receareannual pension of $25,000 for the remainderi®bhher life. If such noemployee director retires after having attainedape of 65 with 15 years
service, he or she will receive an annual pensfai@,500 for the remainder of his or her life.




The following table shows compensation for ban-employee directors for fiscal year 2011.

Name

(@)
Gregory D. Brenneman(1)
Leslie A. Brun(2)
Leon G. Cooperman(3)
Eric C. Fast
Linda R. Gooden
R. Glenn Hubbard
John P. Jones(4)
Sharon T. Rowlands(5)
Enrique T. Salem
Gregory L. Summe

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2011

Change in
Pension
Value and
Nonqualified
Fees Earner Deferred All Other
or Paid in Stock Option Compensation Compensation(10)

Cash(6) ($) Awards(7) ($) Awards(8) ($) Earnings(9) ($; $) Total ($)
(b) (©) (d) (U] (9) (h)
$70,500 $110,000 $0 $0 $40,00( $220,501(
$59,500 $205,000 $0 $0 $15,00( $279,50(
$72,500 $110,000 $0 $0 $40,00( $222,50(
$62,500 $110,000 $0 $0 $14,00( $186,50!(
$62,500 $110,000 $0 $0 $ 0 $172,50(
$65,500 $110,000 $0 $0 $20,00( $195,501(
$69,000 $110,000 $0 $0 $ 0 $179,00(
$61,000 $110,000 $0 $0 $ 0 $171,00(
$59,500 $110,000 $0 $0 $ 0 $169,50!(
$61,000 $110,000 $0 $0 $20,00( $191,001(

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

(2)  Mr. Brun is the non-executive chairman of the baafrdirectors.

(3) Mr. Cooperman retired in August 2011. As chairmathe audit committee during fiscal year 2011, Kooperman received a $10,000 annual retainer, whititluded in fees earned.

(4) As chairman of the nominating/corporate governarwemittee, Mr. Jones received a $5,000 annualn@taivhich is included in fees earned.

(5) Ms. Rowlands resigned in September 2011.

(6) Represents the following, whether received as adeferred or received as deferred stock unitghé)elective portion of the directsrannual retainer, (ii) annual retainers for coneritchairpersol

and (iii) board and committee attendance feesf&waote 7 below for additional information abowffeired stock units held by directo

(7) Represents the portion of the annual retainer redub be credited in deferred stock units to ealor’s annual retainer account. Amounts set forth inSteek Awards column represent the aggre
grant date fair value for fiscal year 2011 as cote@un accordance with FASB Accounting Standarddiféxation Topic 718 (“FASB ASC Topic 718"Ylisregarding estimates of forfeitures relate
servicebased vesting conditions. For additional inform@tidoout the assumptions used in these calcula@esNote 14 to our audited consolidated finarstetements for the fiscal year ended .
30, 2011 included in our annual report on Forr-K for the fiscal year ended June 30, 2C

The aggregate number of outstanding deferred staik held by each director at June 30, 2011 i®kmsws: Mr. Brenneman, 17,064; Mr. Brun, 26,138r.NCooperman, 17,064; Mr. Fast, 12,(

Ms. Gooden, 7,976; Mr. Hubbard, 17,466; Mr. Joli€s432; Ms. Rowlands, 11,310; Mr. Salem, 5,947; $irmme, 11,89¢
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The grant date fair value for each deferred statkaward granted to directors in fiscal year 20ddlculated in accordance with FASB ASC Topic 48&s follows:

Grant Date

o
@
Q
g

Grant Date Fair Value

(8) Infiscal year 2011, no stock option awards weenged to non-employee directors.

The aggregate number of shares underlying outstgrelock options held by each nemployee director at June 30, 2011 is as follows:Bfenneman, 25,974; Mr. Brun, 75,359; Mr. Coopam
61,641; Mr. Fast, 15,000; Ms. Gooden, 10,000; Mrbbtrd, 36,948; Mr. Jones, 31,461; Ms. Rowland)a& Mr. Salem, 5,000; Mr. Summe, 15,0

(9) Reflects the aggregate increase in the presene\aflthe pension benefit and actuarial plans. Momployee directors who joined the board after Auduss 1997 are not eligible to receive
benefit. The present values as of June 30, 2010ased on the RPO0O0 white collar mortality table (projected to ZBnd a 5.25% discount rate. The present values$ &sne 30, 2011 are ba:
on the RP2000 white collar mortality table (projected to 8)&nd a 5.40% discount rate. The change in theeptevalue of pension benefit for Mr. Cooperman wegative $5,183; pursuant
Securities and Exchange Commission rules we refte$0 for this amoun

(10)  Reflects contributions by the ADP Foundation thateh charitable gifts made by our directors. ThePADundation makes matching charitable contribwtionan amount not to exceed $20,000
calendar year in respect of any given dire’s charitable contributions for that calendar y@anounts in the Directa
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Compensation Table may exceed $20,000 becausee wigdtching charitable contributions are limited$20,000 in a calendar year, the Director Compensafiable reflects matching charita
contributions for the fiscal year ended June 30,120

Security Ownership of Certain Beneficial Owners andVlanagement

The following table contains information redjiag the beneficial ownership of the compangbmmon stock by (i) each director and nomineedfagctor of the company, (ii) each of our exece
officers included in the Summary Compensation Tdlglow (we refer to such executive officers as “Bdrexecutive officers”),ii{) all company directors and executive officessagroup (including tt
named executive officers) and (iv) all stockholdérat are known to the company to be the benefaialers of more than 5% of the outstanding shafélseocompanys common stock. Unless othern
noted in the footnotes following the table, eachspa listed below has sole voting and investmentguaover the shares of common stock reflected éntéble. Unless otherwise noted in the footr
following the table, the information in the tabeds of August 31, 2011 and the address of eacopeamed is P.O. Box 34, Roseland, New Jersej870

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership(1 Perceni
Steven J. Anenen(2) 181,35 *
Gregory D. Brenneman 33,69( *
Leslie A. Brun 94,14¢ *
Gary C. Butler 1,826,19 *
Eric C. Fast 18,78t *
Linda R. Gooden 11,72¢ *
R. Glenn Hubbard 46,17¢ *
John P. Jones 38,43t *
Regina R. Lee 179,45: *
Christopher R. Reidy 122,19} *
Carlos A. Rodriguez 80,33: *
Sharon T. Rowlands 18,81( *
Enrique T. Salem 7,197 *
Gregory L. Summe 18,64¢ *
Directors and executive officers as a group (25qes,

including those directors and executive officeamed above) 3,128,65! *
* Indicates less than one perce

(1) Includes shares that may be acquired upon the iseastoptions granted by the company that arecésale on or prior to October 30, 2011 as folloisshares subject to such options granted t
following directorsand executive officers: 114,197 (Mr. Anenen), 16,68r. Brenneman), 66,011 (Mr. Brun), 1,450,838 (Butler), 6,750 (Mr. Fast), 3,750 (Ms. Gooden),60D (Mr. Hubbard
22,113 (Mr. Jones), 106,543 (Ms. Lee), 72,387 (Ridy), 10,250 (Mr. Rodriguez), 7,500 (Ms. Rowlandis250 (Mr. Salem) and 6,750 (Mr. Summe); anfl Zj207,746 shares subject to s
options granted to the directors and executiveeeffi as a group. Includes shares issuable updensettt of deferred stock units held by nemployee directors as follows: 17,064 (Mr. Brenne)y
26,138 (Mr. Brun), 12,035 (Mr. Fast), 7,976 (Ms.aden), 17,466 (Mr. Hubbard), 16,432 (Mr. Jones)31Q (Ms. Rowlands), 5,947 (Mr. Salem) and 11,846 Summe)

(2) Includes 16,946 shares deferred upon exercise opaon.
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Equity Compensation Plan Information
The following table sets forth information@slune 30, 2011 regarding compensation plans umbieh the company’s equity securities are autteatifor 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))
@ ®) ©
Equity compensation plans approved
by security holders 23,249,28(1) $39.61 38,916,31(2)
Equity compensation plans not approved
by security holders(3) 168,79: $36.31 0
Total 23,418,08 $39.5¢ 38,916,31

(1) Includes 1,391,815 shares of restricted stock Esuander our fiscal year 2011 one-year performdrased restricted stock program (which shares vesteed in September 2011) and 143,328 s
issuable upon settlement of deferred stock unild b our directors. The remaining balance consitsutstanding stock options. Weighted averageaise price shown in column (b) of this ta
does not take into account awards under our pegfoce-based restricted stock program or deferred stodk.t

(2) Includes 33,200,748 shares available for futsseance under the 2008 Omnibus Award Plan antb®87 shares of common stock remaining availaidfture issuance under the Employees’
Saving-Stock Purchase Plan. Approximately 321,722 shdresramon stock were subject to purchase as of 30n2011 under the Employ¢ Saving-Stock Purchase Pla

(3) Represents (i) the 1989 Non-Employee Directocks Option Plan and (ii) the Amended and Rest&®egployees’ Savingtock Option Plan for our employees based in Frameiher of which ha\
been approved by the company’s stockholders. R¥i@004, the non-employee directors of the compaese entitled to participate in the 1989 NEBmployee Director Stock Option Plan pursuai
which options to purchase 12,500 shares of comntack svere automatically granted to persons who imecmon-employee directors. In addition, each employee director was granted
additional option to purchase 12,500 shares offithiebusiness day after each fifth anniversaryhef date of the initial grant to each such romployee director, provided that he or she was $tid
serving in such capacity. All options granted untter 1989 NorEmployee Director Stock Option Plan were grantethatfair market value of the common stock, deteedion the basis of t
closing price of the common stock in consolidatedling on the date of grant, as reportedfire Wall Street JournalTwenty percent of the options granted under ®@89INonEmployee Directc
Stock Option Plan became exercisable on each ansaimeof the date such options were granted ultdueh options were exercisable, provided thatomst became exercisable only if the dire
was then still serving in such capacity, unlessaierspecified events occurred such as the deahbitity or retirement of a director, in which eathe options immediately vested and became
exercisable. All options granted under the 1989-Employee Director Stock Option Plan have a terrtenfyears

4,083 shares of common stock are subject to puectasng current purchase periods under the EmpByBavingStock Option Plan for our employees based in Frambe board of directo
adopted the plan in January 1996 and terminateglée in April 2009 with respect to future offerm¢ghereunder. The plan was designed to satisfychréax requirements. The plan offered
French employees an opportunity to purchase stledresmmon stock at 85% of the market value for ssititk at the date the purchase price for the ioffewas determined. Employees of
company based in France were granted an optionrithpse shares of our common stock under annusiirggs that commenced on January 1 of each calgmdarand continued for 48 months
close on December 31 of the fourth year followinghnmencement. Each eligible employee could elertdeive stock options in each offering that woudterally entitle such employee to purcha
whole number of shares of common stock equivalertilue to up to 10% of his or her base salaryethapon ¢
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price per share (in U.S. dollars) determined inaae of such offering by the French Stock Optiom@uttee, subject to adjustment for currency ratenges over the term of the offering. Participe
employees pay for the exercise of the stock optibrmugh monthly payroll deductions taken during tburyear period of each offering, and have the oppdturpon the close of the offering to exert
their stock options (or any portion thereof) andgbase the associated number of shares of comrmok. o the extent a participating employee elezfsurchase fewer shares of common stock than \
be available under his or her full allotment ofckt@ptions, such employee would receive the castairing from the aggregate payroll deductions at&ing into account his or her purchase of shaf
common stock.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

The compensation committee of our board oédors determines the compensation of our chie€eke officer and reviews, modifies and approvies thief executive offices’ compensatic
recommendations for our other key executive officer

This section of the proxy statement explains howexecutive compensation programs are designedp@rhte with respect to our named executive affitg discussing 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 consideratinakiing retirement benefits and deferred compéorsat

We design our compensation programs to linktpgperformance and levels of responsibility, te@urage our executive officers to remain focusedath short-term and longrm operational ar
financial goals of the company and to link execrifperformance to stockholder value. We also belthaeit is important for our named executive dfi to have an ongoing lortgrm investment in tt

company as outlined below under “Share Ownershil@ines”.

We are pleased with the strong results we achigvéidcal 2011 coming out of a challenging yeafigtal 2010 as we continued to leverage the stteafjour core business model. Our business n
with its highly recurring revenue base continuedyémerate strong, consistent cash flows, which ledatontinued investment in our product offeringsl an sales and client service associates. Ou
business metrics continued to trend positively wede the strongest they have been in three yeagscldged multiple acquisitions that are expecteentoance future organic revenues. The strengthun
fiscal 2011 operating cash flows allowed us to Tw to return excess cash to our shareholdersghroontinued dividends and share buybacks whilesiting in acquisitions. The compensation comm
considered our strong financial performance inrtbisicussion regarding our incentive plans anceleb that incentive plan payouts are commensurigteowr performance.

Our financial performance in fiscal year 2011 irted compensation of our executive officers undesé compensation programs that directly alignitherests of executives with those
stockholders, such as annual cash bonuses andmarfoebased restricted stock awards. Our fiscal year 28rhings per share growth was 6.3% compared sogettof 2.0% under our cash bo
program for our executive officers. Revenue growts 11% compared to a target of 4.0%. These twineance measures were common to the incentive eonagtion of all of our executive officers
fiscal year 2011, our named executive officers ikak cash bonuses that averaged approximately 1&f1€4rget. Our onegrear earnings per share growth for fiscal year 2@&kllted in awards to ¢
executive officers of restricted stock under oue-gear performancbased restricted stock program at 125% of tardet. tAbles below illustrate the alignment betweenmany performance and our ct

executive officer’s incentive compensation:

Earnings Per Share Revenues

52.80 w . 100
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8 52.40 1 - g 2 580 .

-3 [
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Compensation Principles

We believe that compensation should be designecrdate a direct link between performance and &iwider value. Four principles that guide us as wakendecisions involving executi
compensation are that compensation should be:

e based on (i) each executive’s individual perfornearid) the performance of such executive’s busingst and (jii) the overall performance of the qany;

e closely aligned with the short-term and long-temahcial and strategic objectives that build sunsthie long-term stockholder value;

e competitive in order to attract and retain exeadieritical to our long-term success; and

consistent with high standards of corporate gowereand designed to discourage the incentivexXecutives to take risks that are reasonably likelgave a material adverse effect on the com
or to behave in ways that are inconsistent withcitrapany’s strategic planning processes and intstaadards of behavior.

Our compensation programs are designed so thggttpay reflects relative levels of responsibifitpong our key executives. Overall targeted compiEmsapportunities are generally similar for |

executives who have comparable levels of respditgibiVe assign all executives to pay grades by parmg their positiorspecific duties and responsibilities with marketadand our internal managem
structure. Each pay grade has a base salary range tal annual cash compensation range, asagetinges for annual equity grants.

We design our performanbased compensation so that variation in performamtieresult in significant variation in the earnedmpensation deliverable to our key executives.sAsh, actu:

compensation amounts may vary above or below tadetels depending on performance of a busineissind achievement of individual performance gode have adopted this compensation desi
provide meaningful incentives for our key execusive achieve excellent results.

Earnings per share growth and revenue growthnaperitant performance measures in annual bonusndiei@ions, and earnings per share growth is uselgtiermine the number of shares earnec
performance period under our performance-basedatest stock program. These performance criterieevebosen for the variable incentive plans bec#wsg focus our executive officers on the company’

longterm strategic goals of driving the growth and jadifility of our business, which drives stockhold@lue. The earnings per share measurement wesudikiied earnings per share from contini
operations; however, we exclude the impact of aeftavorable one-time tax items in fiscal 2011 disdal 2010.
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Elements of Compensation

The following table summarizes the major eleta®f our fiscal year 2011 executive officer comgaion programs.

Compensation Element

Objectives

Key Characteristics

Base Salary

To provide a fixed amount for performing the dutes!
responsibilities of the position

Determined based on overall performance, leveésponsibility,
pay grade, competitive compensation practices atada
comparison to other company executi

Annual Cash Bonus

To motivate executive officers to achieve indivijimusiness unit
and compan-wide business goa

Payment based on achievement of target individwediness unit
and compan-wide business goa

Performance-Based Restricted Stock Awards

To miatigrecutive officers to achieve certain longemteoals

e Awards based on target growth in earnings per share

e Shares issued following applicable performanceogesubject
to an additional vesting peric

Stock Options

To attract and retain executive officers and athygir interests with
long-term stockholders’ interests

e Granted annually based on pay grades and individual
performance

e Grants vest over four years

Retirement Plans

To attract and retain mid- to late-career execuient

Provides a retirement benefit with a coritipetincome
replacement ratio at normal retirement .

The mix of total direct compensation (basamalannual incentive awards and lolegm incentive awards) for fiscal year 2011 wasgle=d to deliver the following approximate propons of tote
compensation to our chief executive officer anddtteer named executive officers (on average) if gany and individual target levels of performanae achieved.

Pay Mix at Target
A
55%:
Leng-Tasm lacantin
6% % Annual ne seiive
) W Base Salary
aR
CED oiher NEC'
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Compensation Review and Determination

Our annual pay review focuses on base saanyal bonus and lortgrm equity incentives. In determining the compénsaof our named executive officers, we considher tiype of business we are
and the nature of our organization. The compensatmmmittee also considers market data providedheyr compensation consultant and by managemenhalyement provides the compense
committee with a history of base salary, bonus equity grant practices for the preceding three yeard an analysis of the grant sizes consisteft ouit target for each named executive officer.
compensation committee examines summary compensstigets detailing the amounts and mix of thesgeosation components for each of our named execafficers, which compare the amounts
mix to competitive compensation practices. We galhetarget base salary, annual bonus and kengr equity incentives at the median of competiteenpensation practices, but we will set targets/aloi
below the median when warranted in the discretfoth@ compensation committee.

We consult different sets of compensation datiecéng the practices of different groups of busses to determine competitive compensation practareour chief executive officer and other nai
executive officers.

Chief Executive Officem benchmarking the total cash and Idegn incentive compensation of our chief executffecer, the compensation committee, at its JunE02@eeting, reviewed aggrega
compensation data from all public companies withuah revenue between $6 billion and $12 billiondt®mpanies), which we believe is representativia@icompetitive environment we face with res
to senior executives. Utility companies were exellidbecause of the regulatory environment in whiy toperate. The median base salary, median taegét compensation and median target ¢
compensation (total cash plus long-term incentiw@pensation) of the comparison companies was $0080$2,489,000 and $7,231,000, respectively.Bdtler's base salary is at the Bercentile, hi
target cash compensation is at theé"gercentile and his target direct compensation is@B9" percentile of the compensation of the chief exeeutifficers of the comparison companies.

Other Named Executive OfficergVith respect to the total cash and Idegm incentive compensation for Messrs. Reidy, Rpaz, Anenen and Ms. Lee, management (not inctudity of the name
executive officers) prepared for the compensatmmmittee competitive compensation market data basetbmpensation surveys reflecting the pay prestaf publicly traded companies. The survey
used were the Towers Perrin U.S. General Induskgcétive Database, the Hewitt Associates Execufiotal Compensation by Industry Survey, the Mercemtdn Resources U.S. General Indu
Executive Database and, for Mr. Reidy, the Equilap 25 Database. The companies included for MeBsrdriguez and Anenen and Ms. Lee were based ememue range such that the median com
revenue approximates the annual revenue of thedéssiunits that the executive officer leads.

Differences in Compensation of Our Named Ex¢iee Officers

We carefully designed the pay mix for Mr. Butto be competitive when measured against theppelyages of other chief executive officers as iagid by the compensation study.

We have found that due to the broad responséslitind the experience required for the chief ekexofficer position, compensation for chief exeeatofficers in public companies that are simila
size to ours is significantly higher than thosedtiter named executive officers.

When determining the compensation level farheaf our executive officers, the compensation cattes reviews each individual compensation elenfesied on the previous yeatevel, as well ¢
how the proposed level for that individual elemesoiuld compare to the other executive officers. Blggregate level for each executive officer's conspéion is then compared against the execugive’
previous year'’s totals and against compensatiaih#r executive officers of the company.

On June 1, 2011, Mr. Rodriguez became the eoryip president and chief operating officer, and himpgensation for fiscal year 2012 was adjusted tecthis new role and additional responsibilit
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Compensation Consultant

The compensation committee has engaged theultory firm Frederic W. Cook & Co., Inc. (“Cook &0.") to provide assistance with the design of our corspgon programs, the developmen
comparative marketased compensation data for the chief executivieesfposition and the determination of compensasinards. The specific matters on which Cook & Govfed advice in fiscal ye
2011 were the design of executive compensationrprog and practices and chief executive officerlpagls. In June 2010, Cook & Co. delivered to cmpensation committee the results of a compe
assessment of compensation for use in determir@dd farget compensation for Mr. Butler. Cook & @éso examined the mix of performanisased restricted stock and options proposed tadeeyl t
our named executive officers in fiscal year 201d eonfirmed that the proposals for the named exezofficers appeared reasonable and customargngive company’s size and structure.

As part of its ongoing support to the compensatiommittee, Cook & Co. also reviews executive congagion disclosures (including this Compensatioacl$sion and Analysis), reviews i
provides comments on changes to the commiétekarter, advises on emerging trends and thedatfns of regulatory and governance developmamis,reviews and provides commentary on mate
and proposals prepared by management that arenpedsa the committee’s meetings.

Cook & Co. has not provided any services toag@ment.

Cash Compensation

Base Salary

Base salaries are a fixed amount paid to eaelutive for performing his or her normal dutiesl aesponsibilities. We determine the amount basethe executives overall performance, level
responsibility, pay grade, competitive compensagicattices data and comparison to other companyuéixes.

Our named executive officers received theofeihg annual salary increases in July 2010:

Named Executive Office Increase
Mr. Butler 0.C%
Mr. Reidy 2.(%
Mr. Rodriguez 0.C%
Ms. Lee 0.C%
Mr. Anenen 13.2%

The compensation committee, taking into accouatrétommendation of Cook & Co., decided to direchpensation increases for Mr. Butler toward inaentiompensation rather than base sale
better align Mr. Butler's overall compensation mikh peer practice and to increase the portionoofigensation tied to changes in stockholder valgenamiti-year operating results. Mr. Rodriguez and
Lee received salary increases in March 2010 tece#idditional responsibilities they assumed duggnificant organizational changes, and did noeiee an increase in fiscal year 2011.

Annual Cash Bonus
Overview

We paid our named executive officers cash beador fiscal year 2011 based on the attainmemtddfidual, business unit and compawjde business goals established at the beginnirigeofisca
year.

For each executive officer, we establish gegabonus amount, which is initially expressed ae@entage of projected yeamd annual base salary. This target bonus pereemntages from 70%
160% of base salary for the named executive officéfe also assign a percentage value to each lmmmuygonent of each named executive offisemhnual bonus plan and then determine the taoget:
amount linked to each component. We establish thesiermance ranges to provide our named execuofiveers with a strong incentive to exceed the ¢gsgThe 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 targeius levels. There is no minimum payment level.
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The compensation committee establishes and apprivee annual target bonus objectives and award rapptes for each of our named executive officdrs.making these determinations,
compensation committee considers a variety of faciacluding market data, each officer’s relatievdl of responsibility, and for executives othemrthhimself, the chief executive officer’
recommendations. Our named executive officers gpaie in the discussions surrounding their borhjeatives so that they can provide their input anderstand the expectations of each bonus
component. Each named executive officer receiviisah version of his or her individualized bonusiplafter it has been approved by the compensatiommittee. Except in extraordinary circumstan
bonus plan objectives are not modified during theal year, and no bonus objectives were modifigihg fiscal year 2011.

The compensation committee reviews the perdmca of each of our named executive officers radatd the officers annual fiscal year target bonus plan objectitets aegularly scheduled Augt
meeting, which is the first meeting following thedeof our fiscal year. Based on this review, thepensation committee determines and approves theahnash bonuses for each of our executive officer

Named Executive Officers’ Fiscal Year 2011 &@s

Fiscal year 2011 target bonuses for the nagmedutive officers were the same in percentagesesrin fiscal year 2010, except for Mr. Butéebonus target, which increased from 155% of baksy
to 160%. Following the conclusion of fiscal yearl20the compensation committee considered the edioce of the company, the business units andhthieidual named executive officers for the 2
fiscal year against the named executive officecsius objectives, assessed which of the individoalis targets were met, exceeded or not fully aeliend approved cash bonuses as follows:

Target Bonus as Percentag Target Bonus Actual Bonus Bonus Amount as
Named Executive Office of Base Salary Amount Amount Percentage of Targe
Mr. Butler 16(% $1,600,001 $2,487,001 155%
Mr. Reidy 80% $ 434,00( $ 667,90( 154%
Mr. Rodriguez 80% $ 400,00( $ 573,80( 142%
Ms. Lee 80% $ 380,00( $ 574,60( 151%
Mr. Anenen 7% $ 298,00( $ 453,30( 152%
Fiscal Year 2011 Target Bonus Objectives
Each objective for our named executive officeas satisfied as set forth below:
Mr. Butler Mr. Reidy Mr. Rodriguez Ms. Lee Mr. Anenen
Payout Payout Payout Payout Payout
Target | as % of | Target | as % of | Target | as % of | Target [ as % of | Target | as % of
Bonus Objectives Weight [ Target | Weight | Target | Weight | Target | Weight | Target | Weight [ Target
EPS Growth 15.6%]| 200.099 15.0%| 200.0% 10.0%] 200.0% 10.0%| 200.0% 10.0%| 200.0%
Revenue Growth 12.5%]| 200.0%9 15.0%| 200.0% 10.0%] 200.0% 10.0%| 200.0%4 10.0%| 200.0%
Corporate Strategy 31.3%| 127.49% 15.0%) 140.7% 10.0%] 126.0% 10.0%{ 115.0%9 10.0%]| 135.0%
Succession & Development 12.5%] 150.099 10.0%] 100.0% 5.0%]150.0% 5.0%|110.0% 5.0%|104.0%
Diversity 6.3%]| 100.09%4 5.0%|100.0% 5.0%|100.0% 5.0%{100.09% 5.0%]|100.0%
Service Profit Chain 9.4%]| 133.3% 5.0%(125.0% 5.0%]|150.0% 5.0%]|120.0%
Leadership 10.0%]{ 120.0%9 10.0%| 150.0%4 10.0%| 140.0%4 10.0%| 150.0%
Return on Equity 6.3%]| 150.0%4 10.0%] 150.0%
Margin Improvement 6.3%] 200.0%4 10.0%] 200.0%
Division Financial
Performance 30.0%] 90.3%| 30.09%164.7% 30.0%|167.3%
Division Initiatives 15.0%] 200.094 15.0%| 122.094 15.0%| 114.7%
Security Initiatives 5.0%)|116.0%
Investor Relations 5.0%(100.0%
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The compensation committee established 2.0% eampeg share growth as a common target bonus olgeftii each of our named executive officers. Thigét was established to ensure aligni
between the bonus plan and the range of our fd@al forecast of 1.0% to 3.0% earnings per shavesthyr For all named executive officers, with theeption of Mr. Butler, 200% of target was to
awarded for earnings per share growth of 6.0% eatgr, and 0% of target was to be awarded for hegaarnings per share growth. Mr. Butietarget bonus objectives limited total payouto times th:
target, but did not otherwise specify the payoutaithieving earnings per share growth higher th@fe2

The compensation committee also established 4.@%nte growth as a common target bonus objectivedoh of our name executive officers. This targes wstablished to ensure that manage
was highly incented to exceed the range of ourfig011 forecast of 1.0% to 3.0% revenue growtlr.tRe other named executive officers, with the exiom of Mr. Butler, 200% of target was to
awarded for revenue growth of 8.0% or greater, @¥dof target was to be awarded for negative revgmaeth. Mr. Butlers target bonus objectives limited total payoutwo times the target, but did
otherwise specify the payout for achieving revegrtevth higher than target.

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

Corporate Strategy Develop new strategies to increase our sales@rghue growth rates for fiscal years 2012 thro2@h5. Improve market share gains, with emphasikaying a plan to addre
competitive threats. Successfully integrate reeequisitions (other than for Ms. Lee). For MesBugtler and Reidy, achieve 1% to 2% of plan revethwmeugh strategic acquisitions.

Succession and Executive Developméthieve the following specified milestones in @uiccession planning and executive developmertinigs:

e Strengthen our leadership pipeline; and

e Foster the success and development of specifietlixes

Diversity: Actively engage in diversity strategies and corgimaproving the representation of female and migaxecutives.

Service Profit Chaintmprove our service profit chain by enhancing sex\guality, increasing client satisfaction andmétn levels and improving associate turnover Igvel
Leadership:Achieve quality leadership accomplishments, sudaéss/olvement on the executive committee andhia case of Mr. Reidy, an effective control envimnamt.

Return on EquityAchieve target return on equity of 21.0% from conihg operations. Maximum allocation for 22.0% ratan equity from continuing operations.

Margin ImprovementAchieve initiatives to drive margin improvement facal year 2012.

Division Financial PerformanceSuccessfully achieve revenue, net operating incsales and client retention equal to their respedivisions’ fiscal year 2011 planned results.
Division Initiatives:Drive division margin improvement for fiscal yead12 and achieve 1.0% to 3.0% of plan revenue thr@agtegic acquisitions.

Security Initiativesimprove detection and threat management capattiiityugh the implementation of cyber monitoring, noye enterprise risk management capability and émgint a technology-
based fraud detection program.

Investor RelationsAchieve further improvements in investor relatioimsreased involvement of other executives ancemeed progress with the international investmemngonity.
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Long-Term Incentive Compensation Programs

We believe that long-term incentive compeiosais a significant factor in attracting and retag key executives and in aligning their intereditectly with the interests of our stockholdersngterm
incentives are awarded in the form of performanaseh restricted stock awards and stock option grant

Based on a long-term incentive compensation stadylacted with the assistance of Cook & Co. in ARELLO, we decided to rebalance the weighting dfkstiptions and performandmsed restricte
stock awards. As a result, for all of our namedcexige officers except our chief executive offigez have increased the performance-based reststteld target awards from 60% to 70% of total Idegr
incentive compensation value and reduced the \aflséock option awards by a corresponding amoumt.Bdtler’s employment agreement provides for a minimum anstoak option grant that results i
long-term incentive mix with a greater portion ¢dek options than the other named executive officEor fiscal year 2011, Mr. Butler's target lomgrh incentive mix had 55% of the value in perforgen
based restricted stock and 45% in stock optionsbelieve these grant value mixes provide us wisiirang executive attraction and retention prograhe compensation committee may also from tinr
time grant discretionary awards of time-based ieett stock to our executive officers. These awandsfor special situations and are not considéretie target allocation of total lortgrm incentiv:
compensation between performance-based restrittiekl awards and stock option grants.

The target long-term incentive mix approved focéisyear 2011 grants is shown in the following ¢thar

Long-Term Incentive Mix

m S

Performance-Based
B6% 0% Restricted Stock

CEQ Oiher NEOs

* Mix determined using Black-3choles option pricing mods! to walise options.

As part of our annual market analysis of compensatiata, we compare our long-term equity incerginant values with competitive practices. Based @dian longterm incentive market practices,
determine share grant ranges for each executies. [&n average, the number of shares executivesveeis at the midpoint of the range. The compéosatommittee reviews the share grant ranges aty
to ensure that the resulting values based on dusteck price and option fair value remain gengratinsistent with our median compensation philogoph

Prior to the beginning of each fiscal year, we gralthe performance-based restricted stock andk siption target award and grant levels to confitmttour desired target lortgrm incentivi
compensation values are appropriate in the coofetkie compensation studies referred to under “Gamsption Review and Determinaticatiove. When comparing our desired values to thesgpensatio
studies, we look at both equity elements in total.

In response to the volatile worldwide economic emwinent in 2009, the compensation committee estaddi a one-year performance period for our perfooehased restricted stock progr
beginning in fiscal year 2010 to address the chghs in projecting earnings per share growth. Ascarginued to have difficulty forecasting lotgrm earnings per share growth due to the ecor
environment, one-year performance-based restrgttazk award targets were set in August 2010 fofimal year 2011 performance period.

At its August 2010 meeting, the compensation cotemiapproved target awards of orear performance based restricted stock for figeal 2011 for all named executive officers andstoek optiol
grant for Mr. Butler. It has been historical praetto grant chief executive officer stock optionaass annually in August. At its
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February 2011 meeting, the compensation commifteeoaed stock option grants for the other namedatkee officers. Performandeased restricted stock and stock option awardfifoal year 2011 a
summarized in the table below:

Named Executive Office Target PBRS Award Stock Options
Mr. Butler 60,00( 200,00(
Mr. Reidy 13,00( 20,00(¢
Mr. Rodriguez 12,00( 20,00(
Ms. Lee 12,00( 20,00(¢
Mr. Anenen 8,50( 15,00(

The employment agreements of Messrs. ButldrReidy affect their long-term incentive compeiwatMessrs. Butler's and Reidyemployment agreements are summarized in moré dekaw unde
“Mr. Butler Employment Agreement” and “Mr. Reidy oyment Agreement”, respectively.

Performance-Based Restricted Stock
We use a performance-based restricted stock prograiign the compensation of our key executiveth Waing-term company operating performance.
In August 2010 we established target earnings paresgrowth of more than 1% for fiscal year 201light of the challenging economic environmentirigcthe company in fiscal year 2011,

determined that performandased restricted stock awards were appropriatedaiced levels for earnings per share growth bef@al86 target, even where such growth was below Zevards were to t
adjusted upward or downward at the end of the pexdace period as follows:

Restricted Stock Grant a:

Earnings Per Share Growtt Percentage of Target
-5% or under 0%
>-5% to -3% 50%
>-3% to -1% 75%
>-1% to 1% 85%
>1% to 4% 100%
>4% to 6% 115%
>6% to 8% 125%
Over 8% 150%

Our actual earnings per share growth for fiscal @€H 1 was 6.3%, resulting in awards of restrictextk at 125% of target level. These shares oficestl stock were issued in September 2011 ar
scheduled to vest fully in March 2012. The progovides that if an executive officer terminates i her employment with the company prior to theréh 2012 vesting date, the unvested restrictazk
will be forfeited, however, Mr. Butler's restrictetiock may vest or continue to vest in certainwitstances as described below und@téntial Payments to Named Executive Officers Upermination o
Change In Control”.

Uncertainty in the worldwide economic environmemshcontinued to make projecting earnings per sbgeowth challenging. In response, the compensatmmngittee maintained a oneal
performance period for our fiscal year 2012 perfancebased restricted stock program. Any shares oficéstr stock earned under this program would beeidsu September 2012 and would be schec
to vest fully in March 2013.

Dividends are paid in respect of performance-basstiicted stock after shares of restricted stoelgaanted and not during the performance period.

Stock Options

We grant stock options to our executive officerthéo than our chief executive officer) based ugwirtpay grades. Stock options granted in April@86d thereafter generally vest over four yearg
grant level for each pay grade is determined basealr annual review of our long-term incentive pemsation program. Our chief
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executive officer recommends to the compensationnsittee the number of stock options for our exeeutfficers, other than himself. The compensatiommittee determined and approved stock 0]
grants for our chief executive officer as part atsiew of his entire compensation package baseti@guidance of its compensation consultant, G@o. The grant levels approved by the compens
committee for fiscal year 2011 were consistent wiité grant levels approved for fiscal year 2010difidnal stock option grants may be made to assisin recruiting, promoting or retaining execu
officers.

While the compensation committee can consider @stption grant at any time for our executive daffis, it makes its regularly scheduled stock opgants at its first meeting in the calendar yede
compensation committee generally sets its caleofiareetings in August of each year and we do notdioate this meeting date with any regularly sched announcement or corporate event.

Time-Based Restricted Stock

The compensation committee may from time to timengdiscretionary awards of tinfsed restricted stock to our executive officetgese discretionary grants assist us in the recemtppromotio
or retention of executive officers. Our named exieewofficers did not receive time-based restrictéatk grants in fiscal year 2011.

Other Compensation Components and Considerations

In addition to the components discussed above ladpportunity to participate in the same Employ&awingsStock Purchase Plan and the same health and wélaefits available to our L
associates generally, we offer our executive offiaetirement benefits, deferred compensation, yisitgs and change in control protection. We beliévese additional benefits are fair, competi
consistent with our overall compensation philosophyg designed to ensure that we can effectivedirretur executive officers as well as effectivetynpete for executive talent.

Retirement Benefits

All executive officers can participate in the Autatic Data Processing, Inc. Retirement and Savitgs @ur 401(k) plan) and are automatically enbile the Automatic Data Processing, Inc. Per
Retirement Plan (a tagualified, defined benefit, cash balance pensi@n)plThese plans are generally available to allddSociates. Executive officers also participatehimm Supplemental Office
Retirement Plan, which provides retirement bengfiteur executive officers in excess of those galheavailable under our qualified cash balancespemplan. The Supplemental Officers Retiremenh
enables us to attract and retain senior and exprxiemid- to lateareer executive talent necessary to achieve gramdhprovides these executive officers with a eetient benefit targeted to a competi
income replacement ratio at normal retirement age.

Deferred Compensation

All executive officers may defer all or a portiohtbeir annual bonuses into a deferred compensatieount. We make this program available to oucetkee officers to be competitive, to facilitate
recruitment of new executives and to provide owcexive officers with a tax efficient way to sawe fetirement. Since the deferral accounts are ropd# funds already earned by the executive afficee
do not consider the executigedeferred account balances, or investment earmingssses on such balances, when we make compemsigcisions. For fiscal year 2012, we have aménte deferre
compensation plan to allow eligible participants dpportunity to defer receipt of their performaiheesed restricted stock awards.

Perquisites

In accordance with Mr. Butler's employment agreetnka receives a fixed annual perquisite allowarfcg125,000 that he allocates based on his persaals.

We provide each of our executive officers the usautomobiles leased by the company. Consisterft auit policy towards all attendees, we pay forgheuses of our executive officers to accom)
them to our annual sales Presider@lub events. Finally, the ADP Foundation makestrifoutions that match the charitable gifts madeoby executive officers up to a maximum of $20,p@®0 calend:

year.
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We did not make any tax grogg-payments to our named executive officers irafiyear 2011, except for payments related to rélmcaxpenses, which are available to all assosiateo participate i
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 degidfijeto retain our executive officers (includingetnamed executive officers) and our staff
presidents and (ii) to align their interests witlr stockholdersinterests so that they can consider transactiomsate in the best interests of our stockholders maintain their focus without conct
regarding how any such transaction might persorgffigct them. In addition, pursuant to their emphent agreements, Messrs. Butler and Reidy haveithdil arrangements described below u
“Potential Payments To Named Executive Officers tUppermination or Change of Control.”

Under our Change in Control Severance Plan for @uaite Officers, our executive officers have différeeparation entittements from one another foltmahe occurrence of a change in control.
chief executive officer is entitled to severanceado approximately three times base salary amii®ander some termination scenarios, while ougragiiecutive officers are entitled to severanceakty
approximately one to one and ohel times base salary and bonus. We believe theglzer severance multiple for our chief executiiécer is needed in order to attract the individwa believe is be
suited for the office. Our chief executive offigerthe individual the public and our stockholdersstclosely identify as the face of the company .hide the greatest individual impact on our succass h
faces the greatest personal risks when the compms risks. Our Change in Control Severance RdarCbrporate Officers also provides that the vestif certain unvested equity awards ma
accelerated under some termination scenarios.

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

Accounting and Tax Considerations
We consider the accounting and tax implicationswive design our equity-based and cash compengatigrams and when we make awards or grants. Ourigggamake only equitypased awarc

and grants that we can deduct when determiningaouws. However, the overriding consideration wheslweating the pay level or design component of pastion of our executiveslompensation is tt
effectiveness of the component and the stockhaldlere that management and the compensation conenbiétiéeeve the pay component reinforces.

We try to maximize the tax deductibility of compatisn payments to executive officers. Our stockamdchave approved our incentive plans that argdediand administered to provide performance-

based compensation that is awarded to our execofficers, and therefore not subject to the deduclimits of Section 162(m) of the Internal Rever@ede. The compensation committee may, how
award compensation that is not deductible undeti@et62(m) when, in the exercise of the commigetigment, such pay would be in the best interstise company and its stockholders.

Compensation Recovery

Our 2008 Omnibus Award Plan gives the compensat@mnmittee the flexibility to grant cash and equatyards that the company may recover if a recipggfages in certain types of misconc
Beginning in February 2009, stock options and iestl stock awards under our 2008 Omnibus Award Blbbw the compensation committee to cause aierdip award to be forfeited, and to require
recipient to pay to us any option gain and/ orvékie of vested restricted stock, as applicablhdfrecipient engages in activity that is in cimtfivith or adverse to our interests, including hat limited tc
fraud or conduct contributing to any financial egetnents or irregularities, or if the recipientlates a restrictive covenant.

25




Share Ownership Guidelines

The compensation committee established share ohipagsidelines to encourage equity ownership byexacutive officers in order to reinforce the linktween their financial interests and those o
stockholders. We set the share ownership guidetinethe basis of each executive officer's pay graderessed as a multiple of the executive offecerse salary on the first day of the fiscal yStock
ownership (as defined under the guidelines) inddusteres owned outright by the executive officdvemeficially through ownership by direct family miers (spouses and/or dependent children), ors
owned through our Retirement and Savings Plan.

Under our share ownership guidelines, Messrs. Bathel Rodriguez are encouraged to own an amouatioktock equal in value to five times their redpecbase salaries and Messrs. Reidy
Anenen and Ms. Lee are encouraged to own an anufunir stock equal in value to three times thespeztive base salaries. Executive officers whoseeoship levels are below the minimum requ
levels are asked to hold as shares of common sitdelast 75% of post-tax net gains on stock opticercises and to hold 75% of net shares received uesting of restricted stock.

As of the end of fiscal year 2011, all named exgeubfficers met the share ownership guidelineshuhe exception of Mr. Rodriguez whose target awhip was recently increased in connection
his promotion to president and chief operatingoeffi Mr. Rodriguez had met his previous ownersaguirement of three times his base salary.
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed @ulissed with management the foregoing CompensBiggussion and Analysis section of the compar3011 proxy statement. Based on its review
discussions with management, the compensation ctteentecommended to the board of directors tha€tmapensation Discussion and Analysis be includetié company’s 2011 proxy statement.

Compensation Committee
of the Board of Directors

Gregory D. Brenneman, Chairman
R. Glenn Hubbard

John P. Jones

Gregory L. Summe
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COMPENSATION OF EXECUTIVE OFFICERS
The following table summarizes the compewsatif our named executive officers for fiscal y2ail.

Summary Compensation Table For Fiscal Year 2011

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 ($) Bonus ($) %) () ($) (1) %) @) %) (3) %) @ Total ($)
() (b) (© (d) (e) ® [©) (h) (0] 0]

Gary C. Butler 2011 $1,000,000 $ 0 $2,436,000 $1,274,000 $2,487,00 $1,526,25! $181,54¢  $8,904,80:
Chief Executive 201C $1,000,000 $ 0 $1,440,58' $1,723,501 $2,020,00! $2,761,82 $176,02f  $9,121,93
Officer 200¢ $1,000,000 $ 0 $1,659,201 $1,982,25 $1,295,00 $1,722,47! $192,03:  $7,850,95
Christopher R. Reidy 2011 $ 543,04t $ 0 $ 527,80( $ 170,80 $ 667,90( $ 196,65: $ 42,37¢  $2,148,57
Chief Financial 201C $ 532,40 $ 0 $ 440,64t $ 137,000 $ 557,90( $ 303,30: $ 42,19¢  $2,013,44i
Officer 200¢ $ 532,40 $ 0 $ 507,52( $ 144,000 $ 346,60( $ 129,75¢ $ 43,80¢ $1,704,08
Carlos A. Rodriguez 2011 $ 500,00 $ 0 $ 487,200 $ 170,80 $ 573,80( $ 155,66( $ 41,62(  $1,929,08!
President and Chief 201C $ 43333 $ 0 $ 703,20¢ $ 116,45( $ 536,00( $ 226,89: $ 54,19  $2,070,07!
Operating Officer 200¢ $ 400,000 $3550: $ 351,36( $ 122,400 $ 174,49¢ $ 47,80¢ $161,37¢  $1,292,94.
Regina R. Lee 2011 $ 47527( $ 0 $ 487,200 $ 170,80 $ 574,60( $ 206,54( $275,75°  $2,190,16
Division President 201C $ 441,667 $ 0 $ 703,20¢ $ 116,45( $ 468,90( $ 386,89: $ 97,78¢  $2,214,90!

200¢ $ 425,000 $ 0 $ 351,360 $ 122,40 $ 260,58( $ 140,25: $ 37,10  $1,336,69

Steven J. Anenen 2011 $ 425,000 $ 0 $ 345,10( $ 128,10 $ 453,30( $ 342,81 $ 41,77¢  $1,736,09
Division President

(1) Amounts set forth in the Stock Awards and Optionafas columns represent the aggregate grant dateafaie of awards granted in fiscal years 2011,0281d 2009 computed in accordance
FASB ASC Topic 718, disregarding estimates of fitufes related to servideased vesting conditions. For additional informat#bout the assumptions used in these calculatieesNote 14 to o
audited consolidated financial statements for theaf year ended June 30, 2011 included in our @meyport on Form 16 for the fiscal year ended June 30, 2011. The artsoshown in the Sto
Awards column reflect the grant date fair valugpefformancesased restricted stock based upon the probablemetof the performance condition as of the graie.dehe maximum value of t
performancebased restricted stock awards granted in fiscal 641 assuming achievement of the highest levglesformance are: Mr. Butler, $3,654,000; Mr. Reifiy91,700; Mr. Rodrigue
$730,800; Ms. Lee, $730,800; and Mr. Anenen, $5H0Q.,

(2) Performanceésased bonuses paid under the annual cash bonusprage shown in this column. A discussion of oumusl cash bonus program may be found in our CosgiEm Discussion ai
Analysis unde“Cash Compensatic- Annual Cash Bonu”.

(3) Amounts shown reflect the aggregate increase duhiedast fiscal year in the present value of thecative’s benefit under our tagualified cash balance pension plan, the Autonfadita Processin
Inc. Pension Retirement Plan, and our non-qualifiegplemental retirement plan, the Supplementailc@f Retirement Plan. There were no abmagket or preferential earnings on nonquali
deferred compensation. The Pension Retirementdtdrihe Supplemental Officers Retirement Plan pi@bienefits in the form of a lump sum and/or anuétygnWe calculated the present value &
June 30, 2008 using the RPO0 white collar mortality rate (projected to 208 4.50% interest crediting rate for the pengitam, and a 6.95% discount rate; the present vasugf June 30, 2009
based on the RROOO white collar mortality table (projected to 8)0a 4.25% interest crediting rate for the pengitam, and a 6.80% discount rate; the present vaduef June 30, 2010 is basec
the RP-2000 white collar mortality table (projected2017), a 3.75% interest crediting rate for ple@sion plan, and a 5.25% discount rate; the ptesgne as of June 30, 2011 is based on the RP-
2000 white collar mortality table (projected to 8p1a 3.90% interest crediting rate for the pengilam, and a 5.40% discount re

(4) Please refer to the “All Other Compensation” taiméow for further information.
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ALL OTHER COMPENSATION FOR FISCAL YEAR 2011

Matching

Other Tax Perquisite Charitable

Name Benefits Payments Allowance Contributions Total
@) @] [©) 4)

Gary C. Butler $ 36,04 $ 0  $125,00( $20,50( $181,54¢
Christopher R. Reidy $ 28,42t $ 0 $ 0 $13,95( $ 42,37¢
Carlos A. Rodriguez $ 2837( $ 0o $ 0 $13,25( $ 41,62(
Regina R. Lee $171,30¢ $104,44¢ $ 0 $ 0 $275,75'
Steven J. Anenen $ 41,77¢  $ 0 3 0 $ 0 $ 41,77¢
(1) Other Benefits include:

&)
(©)

“

(@) Actual cost to the company of leasing automobitasd(covering related maintenance, registrationsisutance fees) used for personal travel: Mr. &ut24,678; Mr. Reidy $20,198; M
Rodriguez, $17,270; Ms. Lee, $13,278; and Mr. Amei$26,200

(b)  Amount paid by company on behalf of the executigpsiuses who accompanied such executives on besmesl: Ms. Lee, $3,299; and Mr. Anenen, $4,600.
(c) Relocation expense (available to the company’sciatas generally): Ms. Lee, $143,672.

(d)  Matching contributions to the company’s Retiremand Savings Plan (available to the comparagsociates generally): Mr. Butler, $10,290; Meidy, $7,350; Mr. Rodriguez, $10,290; |
Lee, $10,290; and Mr. Anenen, $10,2

(e) Life insurance and accidental death and dismemharpremiums paid by the company (available to t@panys associates generally): Mr. Butler, $1,080; Mridge$880; Mr. Rodrigue:
$810; Ms. Lee, $770; and Mr. Anenen, $6

Gross-up for relocation expense (available to attipipants in the relocation program).

Pursuant to the provisions of his employment agerenMr. Butler has an annual perquisite allowanic125,000, which he used in fiscal year 2011ulty freimburse the company for his persc
use of aircraft chartered by the company and teeemental cost to the company of his personal diseroraft owned by the company. Personal use efdaincraft benefit is valued at the ac
incremental cost to the company of providing thadfi¢ to the executive. With respect to the airccdfartered by the company, the incremental cotéscontracted pereur cost, including emp
aircraft positioning costs, plus any fuel surchargalditional catering or landing fees, taxes agirent fees. With respect to the aircraft ownedhleycompany, the incremental cost is calculate
multiplying the personal flight time, including etypaircraft positioning time, by the aircradthourly variable operating cost. Variable ope@tinst includes maintenance, fuel, cleaning, lagndées
flight fees, catering, and crew traveling expenseduding hotels, meals and transportation. Siheeaircraft owned by the company is primarily ugadbusiness travel, we do not include the f
costs that do not change based on usage, suchvasalaries as well as hangar, insurance and mareagdees

Reflects matching charitable contributions madéeheyADP Foundation in an amount not to exceed $#Di0 a calendar year in respect of any given naexedutive officers charitable contributiol
for that calendar year. Amounts may exceed $20t@@@use, while matching charitable contributioreslianited to $20,000 in a calendar year, this tabféects matching charitable contributions
the fiscal year ended June 30, 2C
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GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2011

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 $
(@) (b) (bb) ©) (d) (@) ® @ (h) (0] ) (k) (0]
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In the foregoing Grants of Plan-Based Awardble, PBRS refers to our one-year performavased restricted stock program under our 2008 Qusnitvard Plan. Stock options were also granted t
the company’s 2008 Omnibus Award Plan.

The grant dates shown in column (b) of the tableevdetermined pursuant FASB ASC Topic 718. Colubb) 6f the table shows the actual dates on whigltompensation committee set target a
amounts under the one-year performance-basedctesitstock program and granted stock options.

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

We computed the grant date fair value of eachiotstt stock award and option grant shown in colyijiin accordance with FASB ASC Topic 718, disreliag estimates of forfeitures relatec
servicebased vesting conditions. For additional informatadout the assumptions used in these calculats@®esNote 14 to our audited consolidated finarstaements for the fiscal year ended Juni
2011 included in our annual report on Form 10-Ktfa fiscal year ended June 30, 2011.

Mr. Butler Employment Agreement

Mr. Butler entered into an employment agreemenhtiie company on June 28, 2006. The agreementda®¥or successive oryear terms beginning on August 31, 2006 unlessitexted by th
company or Mr. Butler at least six months befoee¢hd of the applicable one-year term.

Mr. Butler's annual base salary is at least $850,G0hd 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 compensatomittee. If the performance goals establishedheydompensation committee under the applicableopaencebased restricted stock program
been achieved at the 100% target level, the compdlhissue Mr. Butler at least 32,000 shares stnieted stock. If the performance goals for anghsprogram are exceeded or are not achieved, tinbe
of shares of restricted stock issued to Mr. Butlédrbe increased or decreased, as appropriate.

Pursuant to the employment agreement, Mr. Butlegived a ondime stock option grant of 150,000 shares of comistook on July 1, 2006. In addition, Mr. Butler Mok granted stock options fo
minimum of 200,000 shares of common stock eaclalfigear during the term of the employment agreem®ubject to the attainment of any @stablished performance goals that may be seté
compensation committee (in its sole discretionghestock option will vest in five equal annual albnents of 20% each, commencing one year afteapipdicable grant date.

The company will pay Mr. Butler a perquisite allovea of $125,000 each fiscal year. The salary, bostask and other arrangements for Mr. Butler Wwél reviewed annually by the compense
committee and may be increased in its sole disoretIr. Butler is also entitled to participate ith @ the companys then current pension, 401(k), medical and hedfth,accident, disability and otr
insurance programs, stock purchase and other plaharrangements (including all policies relatioghte exercise of stock options following a persaetirement from, or cessation of employment wiile
company) that are generally available to otherasegxecutives of the company.

Mr. Butler's employment agreement also containsvigions related to change in control or terminatisich are summarized below undétotential 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, ananiisal target bonus is at least $400,000. The k
bonus paid to Mr. Reidy is based upon his accoinplent of preestablished performance goals established by thgensation committee. If the performance goalsbéisteed by the compensati
committee under the applicable performabesed restricted stock program have been achigwbe 400% target level, the company will issue Rieidy 13,000 shares of restricted stock. If thégueanct
goals for any such program are exceeded or aracghoeved, the number of shares of restricted ssmled to Mr. Reidy will be increased or decreassdappropriate. Commencing in January 2008
Reidy will be granted stock options for a minimufr26,000 shares of common stock each fiscal yeangthe term of the employment agreement.
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Mr. Reidy’s employment agreement also comtgrovisions related to his involuntary terminativom the company, which are summarized below uritRatential Payments to Named Execu
Officers Upon Termination or Change In Control.”

Restricted Stock

We currently grant restricted stock under our 2@08nibus Award Plan. Restricted stock awards graimexbnnection with our performandased restricted stock program vest six monthswatig
issuance. Other restricted stock awards vest améogs determined by our compensation committeédéts of shares of restricted stock are entitlegoeive dividends paid on their restricted shares.

Beginning in February 2009, restricted stock awandder our 2008 Omnibus Award Plan allow the corspgan committee to cause a recipisrdivard to be forfeited, and to require the reaipte
pay to us any gain realized on the award (thenfgirket value, on the applicable vesting date, efstares delivered to the participant), if thepietit engages in an activity that is in conflicttwor advers
to our interests, including but not limited to fdaor conduct contributing to any financial resta¢ents or irregularities, or if the recipient violate restrictive covenant.

Stock Options

We currently grant stock options under our 2008 @ Award Plan with an exercise price equal to dasing stock price on the date of grant, althoogtions outstanding under our 2000 S
Option Plan have an exercise price equal to theageeof the high and the low sales prices of outksbn the day of grant. Stock options have a t@fop to ten years from the date of grant. No aptitay
be exercised after the expiration of its ten-yeamt

Stock options granted in April 2008 and thereadfenerally vest over four years. Options grantedrpo April 2008 generally vest over a fiyear period, beginning on the second anniversaitje
grant date (for all key executives of the compangiuding the named executive officers other tham Butler, whose options started vesting on th&t finniversary of the grant date), or the firstieensary
of the grant date (for all other optionholders).

Stock options granted under our 2008 Omnibus AviPdash become fully vested and exercisable upon ¢ia¢hdor disability of an optionholder who (i) is active employee, (ii) satisfied the company’
retirement criteria and retired on or after agenih ten years of service (Normal Retirement) @j (etired in the previous twelve months on orafage 55 with between five and ten years of semiith
the company and its subsidiaries. Stock optionkomittinue to vest following a Normal Retiremenattioccurs after the first anniversary of an optiogrant date.

Vested options granted under our 2008 Omn#ward Plan may generally be exercised for up tal&gs following an optionholder’s termination of doyment with the company, provided that:

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

e optionholders who retire on or after age 55 withwsen five and ten years of service will have upwtelve months following retirement to exercise thedsted options (subject to extension in
case of subsequent death);

e optionholders who die or become disabled on or &ftgibility for Normal Retirement will have up 86 months following their death or disability to exisetheir vested options (subject to exten
in the case of subsequent death following a diggpibnd

e optionholders who were not eligible for Normal Retnent on the date of death or disability will hayeo twelve months following their death or disalilib exercise their vested options (subje
extension in the case of subsequent death followidigability).

Beginning in February 2009, stock option awardsesrair 2008 Omnibus Award Plan allow the compensatommittee to cause a recipiengward to be forfeited, and to require the reaipie pay t
us any option gain, if the recipient engages inaativity that is in conflict with or adverse to ointerests, including but not limited to fraud asnduct contributing to any financial restatement
irregularities, or if the recipient violates a mégtive covenant.
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Name

(@)

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2011

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of Value of
Market Uneammed  Unearned
Number of Number of Number Value of Shares, Shares,
Securities Securities of Shares  Shares or Units or Units or
Underlying Underlying or Units of Units of Other Other
Unexercised 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
Date (1) @ @ ® @ Date ) ©® @) ) ©)
(b) © () ® (@) (h) [0] [0]
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Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of Value of
Market Uneammed  Unearned
Number of Number of Number Value of Shares, Shares,
Securities Securities of Shares  Shares or 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  That Have  Have Not
Grant (Exercisable.  (Unexercisable Price Expiration Vested Vested Not Vestec Vested
Name Date (1) 2 2 $) ) Date ) $)@3) #) ()
(@) (b) © (e) ® @ () @ (0]

(1) We have included in the table awards under ou-year performanc-based restricted stock program for fiscal year 2@Uth awards were formally made on September11i.:

@)
3)

Market value based on June 30, 2011 closing pficeilocommon stock of $52.68 sha

The option awards and exercise price of optionatgaaprior to March 30, 2007 have been adjustedftect the spi-off of our former Brokerage Services Group busiras#larch 30, 2007




TANDING EQUITY VESTING SCHEDULE FOR FISCAL YEAR -END 2011

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 EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2011

Option Awards

Stock Awards

Number Number
of Shares Value of Shares Value
Acquired on Realized on Acquired on Realized on
Name Exercise (#) Exercise ($) Vesting (#) Vesting ($)
(a) (b) © (d) (e)
Gary C. Butler(1) 118,53( $1,193,50. 39,10( $1,931,14
Christopher R. Reidy(2) 0 $ 0 11,96( $ 590,70:
Carlos A. Rodriguez(3) 100,56: $ 961,87: 18,28( $ 892,99¢
Regina R. Lee(4) 13,17( $ 29,08¢ 18,28( $ 892,99¢
Steven J. Anenen(5) 0 $ 0 7,360 $ 363,51(
(1) Mr. Butler exercised options to purchase 118,530ehon May 9, 2011 with a weighted average exemige of $43.74 and a market price of $53.81attguired 39,100 shares with a market pric
$49.39 on March 1, 2011 upon lapse of restricti
(2) Mr. Reidy acquired 11,960 shares with a marketepoic$49.39 on March 1, 2011 upon lapse of regirist
(3) Mr. Rodriguez exercised options to purchase 15@&ies on March 3, 2011 with a weighted averageciseeprice of $46.76 and a market price of $50a8®] options to purchase 84,881 share
March 8, 2011 with a weighted average exerciseepsic$40.24 and a market price of $50.91. He aeduir,000 shares with a market price of $46.28 omaky 1, 2011, 8,280 shares with a me
price of $49.39 on March 1, 2011, and 5,000 shaitrsa market price of $50.53 on March 3, 2011 heagon lapse of restriction
(4) Ms. Lee exercised options to purchase 13,170 slardsarch 4, 2011 with an exercise price of $4&t@ a market price of $50.33. She acquired 5,08€eshwith a market price of $46.28 on Jan
1, 2011, 8,280 shares with a market price of $48r8®arch 1, 2011, and 5,000 shares with a manket pf $50.53 on March 3, 2011, each upon lapsesifictions
(5) Mr. Anenen acquired 7,360 shares with a markeepic$49.39 on March 1, 2011 upon lapse of regrist
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PENSION BENEFITS FOR FISCAL YEAR 2011

Number of Present Value Payments

Years Creditec 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, | 35.5( $2,671,25 $0
Pension Retirement Plan
Supplemental Officers 20.0C $9,874,81! $0
Retirement Plan

Christopher R. Reidy Automatic Data Processing, | 3.5C $ 27,55 $0
Pension Retirement Plan
Supplemental Officers 4.6€ $ 760,99: $0
Retirement Plan

Carlos A. Rodriguez Automatic Data Processing, | 10.5C $ 82,67! $0
Pension Retirement Plan
Supplemental Officers 8.0¢ $ 499,79 $0
Retirement Plan

Regina R. Lee Automatic Data Processing, | 28.5(C $ 259,31 $0
Pension Retirement Plan
Supplemental Officers 6.5¢ $ 809,43 $0
Retirement Plan

Steven J. Anenen Automatic Data Processing, | 34.5(C $ 351,01 $0
Pension Retirement Plan
Supplemental Officers 12.0¢ $1,575,66! $0

Retirement Plan

(1) Consists of the number of years of service creditedf June 30, 2011 for the purpose of determibemgfit service under the applicable pension plaedited service is defined in the Suppleme
Officers Retirement Plan as the number of monthpseld from the later of a participangntry into the plan and January 1, 1989 and syhije the case of vesting, to a schedule set fiortthe
Supplemental Officers Retirement Plan. Executivesstnbe selected for participation in the SupplemleBfficers Retirement Plan. Credited service urttierPension Retirement Plan is define
elapsed time of employment with the company stgroin January 1 following the completion of six nfenof service

(2) The Pension Retirement Plan and Supplementat@$iRetirement Plan provide benefits in the fofra ump sum and/or an annuity. We calculated agmevalue of the executivebenefit using ¢
interest crediting rate, a discount rate and a afitytassumption. We calculated the actuarial preselues of accumulated benefits as of June 301 2der the Pension Retirement Plan an
Supplemental Officers Retirement Plan using the2B@9 white collar mortality table (projected to 83)nd a 5.40% discount rate. For the Pensionéteént Plan only, we also used a 3.90% int
crediting rate

(3) Cash balances under the Pension Retirement Planciueed in the present values shown for the RPenBietirement Plan in column (d) and, at June BQ12re as follows: Mr. Butler, $398,816;
Reidy, $31,995; Mr. Rodriguez, $107,161; Ms. Lez8&203; and Mr. Anenen, $345,7!

(4) The present values of accumulated benefits foPgresion Retirement Plan and the Supplemental @éfiRetirement Plan were determined as of the noretaément 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 alSBUemployees of the company. Under the PensioimeReint Plan, the company credits participants’
notional accounts with annual contributions, which determined based upon base salary and yeaeswife. The contributions range from 2.1% to 1(%ase salary and the accounts earn interest
upon the teryear U.S. Treasury constant maturity rates. Congt@rsused to determine the benefits in any givear ys limited to calendar year base salary upediternal Revenue Service compens:
limit in effect for the plan year. A participant stthave three years of service to receive any fenef

Supplemental Officers Retirement Plan

The company sponsors a Supplemental Officers Retiné Plan, which is a nogualified defined benefit plan that pays a lump samd/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 amendmertteetSupplemental Officers Retirement Plan. Tkeesendments included changes to the Supplementae@ffRetirement Plan benefits form
and the early retirement factors, in each casel fiseany active employee not already earning afbeby January 1, 2008 or any participant who hatlattained age 50 by January 1, 2009 (we refsudt
participants as “non-grandfathered participantsd # all other participants as “grandfatheredip@ants”), as well as changes relating to the foohbenefit available for all current and futueetiipants.

On November 10, 2009, our board approved additiammendments effective January 1, 2010 to (1) exchetformancdsased restricted stock awards from the definitibfinal average compensati
of grandfathered participants, (2) change the féasused to compute benefits for grandfatheredaaaihts after 2009, (3) provide that for both Héreccrual and vesting credit, service will beatetinec
based on the number of months elapsed from the ddita participant entry into the plan and January 1, 1989 and syhje the case of vesting, to a schedule set fortthe Supplemental Office
Retirement Plan and (4) provide that effective ralecember 31, 2009, our chief executive officelt wd longer be able to grant service credit in dhiscretion to Supplemental Officers Retirementn
participants who are involuntarily terminated oronfeceive severance from the company.

All participants must have at least five years @fvice to receive any benefit under the Suppleniédificers Retirement Plan. After ten years of segy a participant will qualify for the full annt
benefit. We refer to the percentage of the betiedit has been earned by a participant as the ‘dgmreentage The vested percentage is determined using a saheduforth in the Supplemental Offic
Retirement Plan.

Supplemental Officers Retirement Plan benefits thegi the earliest of (i) the later of attainmentgk 60 and the first day of the seventh montlofaig separation from service, (ii) disability aif)(
death. Participants can receive their benefithénform of a single life annuity, a 25%, 50%, 7584.60% joint and survivor annuity with a benefigiaor a ten year certain and life annuity. Subfeatules
required under Section 409A of the Internal Reve@oele, participants may generally also elect toehaither 25% or 50% of their benefits paid in agl@nlump sum. A participant who termine
employment by reason of disability is eligible ezeive an unreduced benefit payable as of thecgaatit's termination. Upon the death of a partioipghe participans surviving spouse or other designi
beneficiary is eligible to receive a 50% survivenkfit, payable as a life annuity, or if electeduaranteed payment for 120 months only. Undeatedircumstances, annual benefits are subje@doatior
for payments from social security, the Pensionr@etent Plan and the Retirement and Savings Plahamay retirement benefits from a former or subsejemployer of the participant.

For grandfathered participants, prior to JanuargaL,0, the amount of the annual benefit is deteehiny taking the average annual compensation afticipant for the five full consecutive calen
years during which he or she received the highmsuat of compensation (we refer to such averageamompensation ¢final average annual pay”and then multiplying that amount by a factor of%,
the number of years of service and his or her desézcentage. The maximum annual plan benefit witiai be paid to grandfathered participants wasdithio 25% of a participarstfinal average annt
pay (which we express as a maximum service pefidé&7 years).
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Since January 1, 2010, the following formulas aseduto determine the Supplemental Officers Retirgrfdan benefits of Messrs. Butler, Reidy and Ameaed Ms. Lee, who are grandfathe
participants:

e Mr. Butler — the product of (i) Mr. Butler's fin@verage annual pay, (ii) future service periodai@Q years, (i) 1.95% and (iv) his vested peraget Mr. Butlers annual plan benefit cannot exc
39% of his final average annual pay.

e Messrs. Reidy and Anenen and Ms. Lee — the praafu@) the participant’s final average annual p@y,future service period up to 18.75 years, 2id% and (iv) the participarst’vested percentay
The annual plan benefit for each of Mr. Reidy ansl Mee cannot exceed 45% of the participant’s favalrage annual pay.

A grandfathered participant’'s benefit under the Bemental Officers Retirement Plan will not be l¢san the participars’ benefit determined as of December 31, 2009, gakito account tt
participant’s actual vesting service through thead his or her termination of employment.

Early retirement benefits for grandfathered paptcits will be calculated using the factors applieab participants who are not grandfathered pigditts, except when determining the protected
retirement benefit accrued as of December 31, 2009.

For grandfathered participants, compensation calveneler the Supplemental Officers Retirement Riatutles base salary and bonus amounts (paid ore@fend, for periods before January 1, 2
compensation realized from restricted stock vestimgng the fiscal year. A grandfathered participahose benefit payments begin before the firstafahe month on or after the participant'st®birthday
will receive payments which are reduced at a raX2 of 1% per month for each full month by whitie participant’s benefit commencement precedepdnticipant’s 6% birthday.

For non-grandfathered participants the amountefafmual benefit is determined by taking such gigant’s final average annual pay, and then multiplyireg imount by a factor of 2%, the numbe
years of service (up to 20 years), and his or lested percentage. For r-grandfathered participants with more than 20 yeérservice only, added to that first amount will #e amount equal to st
participant’s final average annual pay, multiplled1%, up to five additional years of service, &islor her vested percentage. Final average amayalor nongrandfathered participants will be base«
salary, bonuses, and incentive payment awardsyéixg restricted stock and other stock-based awdits maximum annual plan benefit which may be paidongrandfathered participants will be limi
to 45% of a participant’s final average annual payon-grandfathered participant whose benefit payts begin before the first day of the month orafter the participant’'s 6% birthday will receiv:
payments which are reduced at a rate of 4/12 opé#month for each month (up to 36 months) by wiiehparticipant’s benefit commencement precedepérticipant’'s 63" birthday, and, if applicabl
further reduced at a rate of 5/12 of 1% for eacttimdoy which the benefit commencement precedegpdntcipant’s 62nd birthday. Nongrandfathered participants cannot receive a betesfit than tr
benefit they had accrued on December 31, 2008 uwhddbrmula applicable to grandfathered partictpan

If any participant within 24 months after his or leenployment terminates violates the remmpetition provisions of any agreement such pagitt has entered into with the company, such @peh
will forfeit all of his or her benefits under theiglemental Officers Retirement Plan.

NON-QUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2011

Executive Aggregate Aggregate
Contributions in Earnings in Balance at
Name 2011(1) (5) 2011(2) ($) June 30, 2011(3) ($)
(@) (b) (d) ®
Gary C. Butler $2,020,001 $198,78¢ $8,342,72:
Christopher R. Reidy $ 0 $ 0 $ 0
Carlos A. Rodriguez $ 0 $ 57,88( $ 402,91t
Regina R. Lee $ 0 $ 0 $ 0
Steven J. Anenen $ 181,15( $107,33: $1,171,72

(1) The amounts listed in column (b) reflect 100% a@@bo5of the annual bonuses for fiscal year 2010 were payable in fiscal year 2011, but which weréeded by Messrs. Butler and Anen
respectively; the amount for Mr. Butler was repdrés compensation in the Summary Compensation Tabfescal year 2010. |
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addition, 100% and 50% of the annual bonuses edorefiscal year 2011 by Messrs. Butler ($2,487)080d Anenen ($226,650), respectively, that weiid paAugust 2011 were also deferred
Messrs. Butler and Anenen; these amounts were tegpas compensation in the Summary Compensatiole Tabfiscal year 2011. As the amounts in respéche fiscal year 2011 bonuses were
deferred until after we concluded fiscal year 2Gich amounts are not included in columns (b) 8n

(2) The earnings amounts are not reported as compensatfiscal year 2011 in the Summary Compensaliable.
(3) The following amount was previously reported as pensation in the Summary Compensation Table faripus years: Mr. Butler, $7,650,000.

Deferred Compensation Plan

Under the ADP Deferred Compensation Plan, all &x@cutives of the company (including the named etee officers) can defer up to 100% of their arlmeash bonuses into a deferred compens
account. They can choose two investment optionghieir deferrals: a fixed income fund or a fundigeed to track the performance of the Standard &rRdndex of 500 leading U.S. companies. The f
fund rate is adjusted each fiscal year. For figear 2011, the fixed fund rate was 2.50%. The campmioes not match deferrals by its named execufifreers or otherwise contribute any amounts tc
named executive officers’ deferred compensationaets.

The program does not allow changes to the investrfiued choice once the annual deferral is maddn¢oaiccount. Each participant has the option of ngaki onetime election changing the timi
and/or the form of distributions from his or hecaant. Any such change is required to comply wlith tredeferral rulesin effect under Section 409A of the Internal Reve@ode and may only be use:
delay the timing and/or change the number of paysienbe received.

Participants may elect to receive payments of ttieferred funds and matching contributions eithea lump sum payment or in installments. Howewvethe event of death, disability or terminatiol
employment prior to age 65 or age 55 with 10 yeduservice, payments are made in a lump sum regssdif a participarg’election. Deferred funds and the earnings on debtérrals made for fiscal ye
2005 and later may be distributed to a particigaiibwing separation from service only after a swonth delay. Distributions are subject to fedestdfe and local income taxes on both the princpabun
and investment earnings at the ordinary incomeiratiee year in which such payments are made.

We amended the ADP Deferred Compensation Plaridw &ligible participants the opportunity to defeceipt of their performance-based restricted stveards beginning in fiscal year 2012.
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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 Corpdtdfiecers. The change in control plan provides foe payment of specified benefits to offic
selected by the board of directors if their empleptiterminates after a change in control of themammy. All named executive officers of the compaaytigipate in the change in control plan. As ofd30
2011, there were 24 eligible participants in tharge in control plan.

The change in control plan provides that:

e Participants who are terminated without cause ar lghve for good reason during the two-year pefiatidwing the occurrence of a change in control wekeive:
o A lump sum payment equal to 150% of such partidigasurrent total annual compensation;
o Full vesting of his or her options to purchase cammtock;

o Full vesting of restricted shares issued undertithe-based restricted stock program, to the extent seshing restrictions would otherwise have lapsethiwitwo years after the date
termination; and

o The number of restricted shares the participantldvtiave been entitled to receive under the therpioggperformancdyased restricted stock programs had the performgnats bee
achieved at 100% target rate.

e Participants who are terminated without cause ar ighve for good reason during the third year feifg the occurrence of a change in control willeige:
o A lump sum payment equal to 100% of such partidigasurrent total annual compensation;
o Full vesting of his or her options to purchase camrstock, to the extent that such options wouldcehatherwise vested within one year after the datermination; and

o Full vesting of restricted shares issued undertithe-based restricted stock program, to the extent sesting restrictions would otherwise have lapsethiwione year after the date
termination.

A participants current total annual compensation equals hieohlghest rate of annual salary during the calegdar in which his or her employment terminatesher year immediately prior to t
year of such termination, plus his or her averagaial bonus compensation earned in respect ofatberiost recent calendar years immediately preceitiegalendar year in which his or her employr
terminates.

The change in control payments due to Messrs.yR&ddriguez, Anenen and Ms. Lee are payable spletguant to the terms of the change in contrah.ptiowever, Mr. Butler is entitled to recei
on an item-by-item basis, the greater of the bénafid payments and more favorable conditions gealvunder the change in control plan and/or hisleynpent agreement entered into on June 28, 2006.

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

e any “person” (as defined in Section 3(a)(9) of xehange Act), excluding the company, any subsjididrthe company, or any employee benefit plan sp@usor maintained by the comp:
(including any trustee of any such plan actingténciapacity as trustee), becomes the “beneficimes(as defined in Rule 138l-under the Exchange Act) of securities of the camyprepresentir
35% or more of the total combined voting powerhef tompany’s then outstanding securities;

e there occurs a merger, consolidation or other lmssicombination of the company (a “transactionther than a transaction immediately following whithe stockholders of the compa

immediately prior to the transaction, continue éothe beneficial owners of securities of the résglentity representingiore than 65% of the voting power in the resul@émdity, in substantially t
same proportions as their ownership of companyngaiecurities immediately prior to the transaction;
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e there occurs the sale of all or substantially &the company’s assets, other than a sale imméylittéowing which the stockholders of the company iedrately prior to the sale are the benef
owners of securities of the purchasing entity repnéing more than 65% of the voting power in thechpasingentity, in substantially the same proportions asrtbwnership of company voti
securities immediately prior to the transaction.

If instructed by a participant, the companyl véiduce payments under the change in control aavoid the application of excise taxes purswaigection 4999 of the Internal Revenue Code.
Employment Agreement with Mr. Butler

Mr. Butler entered into an employment agreeiméth the company on June 28, 2006. The employragreement provides that the compangbligation to make payments to Mr. Butler wilbse o
the date he is terminated for cause,, if he has:

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

e committed any act of willful misconduct.

If the company terminates Mr. Butle®mployment for any reason other than (i) for eaas discussed above, (ii) for death or permamresgrious disability, either physical or mentél) 6n accoun
of a change in control or (iv) because the compersaommittee either deems it to be in the comjmbgst interests for Mr. Butler to retire befoiis 65t birthday (or if Mr. Butler elects to retire afteis
65 th birthday) or confers on any other person any aitthatuties, responsibilities or powers superiorequal to the authority, duties, responsibilitiepowers that Mr. Butler has as the companghie
executive officer on August 31, 2006, Mr. Butledlwfior 24 months after such termination date:

e receive his annual base salary;

e have his stock options continue to vest;

e have the restrictions on his restricted stock camito lapse (without regard to any performancésyoand

e continue to participate in each of the then onggagormance-based restricted stock programs irséhee manner as would have been the case had feueshto be an employee of the comp

and, if the performance goals established by timepemsation committee under the applicable progizeme beemet, Mr. Butler will receive the number of sharégestricted stock or cash, as
case may be, that he would have been entitledcewe had he continued to be an employee of thepaom

If Mr. Butler dies or becomes permanently andaesiy disabled, either physically or mentally, batthe is absent from his office due to such digglsind otherwise unable substantially to perfdris
services under the employment agreement, the compay terminate his employment. Under such circamsts, the company will continue to pay Mr. Busidtll compensation up to and including
effective date of his termination for death or 8ifity. For 36 months after such termination dédte will:

e receive his annual base salary;
e receive his restricted stock and unvested stodkwogtall of which will automatically vest on thate of his death or termination for disability; and
e continue to participate in each of the then ongg@adgormance-based restricted stock programs irsdhee manner as would have been the case had fieuezhto be an employee of the comg

and, if the performance goals established by tinepemsation committee under the applicable progifzeme beemet, he is to receive the number of shares oficéstk stock or cash, as the case
be, that he would have been entitled to receivehgacbntinued to be an employee of the company.
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If Mr. Butler elects to voluntarily leave ihé absence of a change in control (other than wihereompensation committee determines that it thé company best interests for Mr. Butler to re!
before his 65 birthday or confers on any other person any authoduties, responsibilities or powers superiorequal to the authority, duties, responsibilitiesporvers that Mr. Butler had as ct
executive officer of the company on August 31, 2006if Mr. Butler elects to retire after his @6birthday), the compang’ obligation to make any payment to Mr. Butler vd#lase on the date
employment ends.

If Mr. Butler's employment is terminated other than for causdjeoresigns for good reason, within 24 months Valhg a change in control of the company (unlessenfarvorable conditions
provided under the change in control plan, as desdrabove):

e he will receive a lump sum termination payment édoa percentage, ranging from 300% if stiehmination occurs within two years after such gein control, to 200% if it occurs in the tk
year, to 100% if it occurs after the third yearhdf current total annual compensation;

e all of his stock options will become fully vesteddaall of his restricted stock having restrictidapsingwithin three years after such termination will hateh restrictions automatically remo
(without regard to any performance goals); and

e the number of shares of restricted stock Mr. Butleuld have been entitled to receive had the perdmce goals been achieved at the 100% targetrai@ch of the then ongoing performareese:
restricted stock programs will be immediately antbenatically issued to him and all restrictionsréwn removed.

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

Mr. Butler's employment agreement provides that in the eventpayment to him following a change in controlules in the imposition of an excise tax under Set#999 of the Internal Rever
Code, he will receive an additional payment sucti &fter the payment of all such excise taxes aydaxes on the additional payments, he will bthinsame aftetax position as if no excise tax had b
imposed.

If the compensation committee deems it tonbaé company’s best interests that Mr. Butlerestprior to reaching his é%birthday or if he decides to retire at any timeeaftis 65" birthday, then:

e on the date of his retirement, the restrictiongbbiof Mr. Butler's restricted stock then owned thiyn will continue to lapse in the same manner &itontinued to be an employee of the company;

e Mr. Butler will continue to participate in each thfe then ongoing performance-based restricted giomjrams in the same manner as if he continuee @nbemployee of the company, and he
receive the number of shares of restricted stockdeld have been entitled to receive had he coatrto be ammployee of the company, the restrictions on whidhcontinue to lapse in the sal
manner as if he continued to be an employee ofdhgpany; and

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

If our board of directors confers on any othersper(including any other director, officer or asate of the company) any authority, duties, resfmlities or powers superior or equal to the auityg
duties, responsibilities or powers Mr. Butler hadoar chief executive officer on August 31, 2006, Buutler may deem such action to constitute aestithat he immediately retire in the best interesthe
company, in which case the arrangements set forthei foregoing paragraph will apply.

If Mr. Butler elects to retire from the compaior any reason, the company will provide Mr. ButWith appropriate office and secretarial suppatil his 72ndbirthday, and will also allow him to ke
his company car.

If Mr. Butler's employment terminates other than for cause, tfeerpurposes of the Supplemental Officers Retinenfélan, his final average annual pay will be degnmeinclude the applicak
compensation attributable to the periods coveredhkytermination payments made to Mr. Butler uriieremployment agreement. If the compensation careendeems it to be in the compasmyes
interests that Mr. Butler retire prior to his BBirthday, any early retirement benefit payable urtle Supplemental Officers Retirement Plan will be actuarially reduced to reflect the paymerhefefit:
before his normal retirement date.
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Employment Agreement with Mr. Reidy

Mr. Reidy entered into an employment agreemerit Wie company on August 1, 2006. The agreementiges\that if Mr. Reidy is involuntarily terminatécbm the company within the first thr
years of his employment, he will receive two yeafrbase salary, bonus and restricted stock. Afterthird year of his employment, Mr. Reidy will batitled to separation pay equal to one year o
salary, bonus and restricted stock.
Health Coverage

Certain executives, including named executiveceff§, who terminate employment with the compangraftey have attained age 55 and been creditedteritiiears of service are eligible to partici|
in our executive retiree medical plan.

Termination and Change in Control Tables
The following tables set forth the payments treatheof our named executive officers would haveiweceunder various termination scenarios on June@@01. With regard to the payments on a ch
in control, the amounts detailed below presume ¢hah named executive office®mployment was terminated by the company witkause or by the executive for good reason withm years followin(

the change in control occurring on June 30, 2011.

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

Termination Involuntary
Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment $ 8,866,50(1) $ 3,000,00(2) $ 3,000,00(2) $ 2,000,00(3) $ 0
Stock Options(4) $ 6,897,54i $ 6,897,54 $ 6,897,54 $ 6,897,54 $ 6,897,54i
Restricted Stock(5) $ 3,160,801 $ 3,951,001 $ 3,951,001 $ 3,951,001 $ 3,951,000
Supplemental Officers
Retirement Plan(6) $10,161,60(7) $ 4,793,221 $10,161,60(7) $10,161,60(7) $10,027,47(8)
Excise Tax Gross Up $ 4,621,711 $ 0 $ 0 $ 0 $ 0
Health Coverage (9) $ 17,00¢ $ 0 $ 17,00¢ $ 17,00( $ 17,00¢
Deferred Compensation (10) $ 8,342,72: $ 8,342,72: $ 8,342,72: $ 8,342,72: $ 8,342,72:
Other $ 0 $ 0 $ 0 $ 0 $ 622,20((11)
Total $42,067,89 $26,984,49 $32,369,87 $31,369,87 $29,857,94

(1) Represents payment of three times each of (i) sigtege of annual salary during the calendar yeavhiich employment terminates or the year immedigtéor to the termination ($1,000,000) ¢
(i) average annual bonus for the two most recectiyipleted calendar years ($1,955,5!

(2) Represents payment of three times annual sala$$,600,000.
(3) Represents payment of two times annual salary @81000.

(4) Assumes all unvested options immediately vestedveere exercised on June 30, 2011 when the closiog pf a share of common stock of the companyhenNASDAQ Global Select Market w
$52.68 per shar

(5) Amount in the Termination Following Change In Cahizolumn includes $3,160,605 attributable to tbé Rone-year performandmsed restricted stock program, and assumes ttfatrpance goa
of this program will be achieved at 100% targe¢ r@&&mounts in the other columns are attributablthéd2011 one-year performaniased restricted stock program, assuming perforengoals wil
be achieved at 125% target re

(6) Represents present value of the benefit as of 30n2011 using the RP-2000 white collar mortaliiyle (projected to 2018) and a 5.40% discount rate.

(7)  Amount represents the present value of an unredeagy retirement benefit upon termination follogrichange in control, involuntary termination with@ause or disability, including an increme
amount of $134,13:
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©)

(10)

1

Present value of accrued benefit as of June 30, 28duced for early retirement at a rate of 4/12%f per month for each month (up to 36 months) hjclv Mr. Butler’s age precedes 65, anc
applicable, further reduced at a rate of 5/12 offti@each month by which Mr. But's age precedes €

Represents the present value of the continuatidvroButler’s health coverage under our retiree ima&ldplan using a discount rate of 4.70% and a o®dinflation rate beginning at 7.82% for 2011-
2012 and ultimately settling at 4.50% by 20

Represents aggregate value of nonqualified deferetbensation balance at June 30, 2011. The défeompensation account is funded entirely by Mrtlé@ts bonus deferrals; thus, Mr. Butle
fully vested in his contributions to his deferrezmpensation account, and no incremental valudripatable to any of the above termination eve

Value of administrative support, office space antbmobile. The amount disclosed assumes Mr. Buitaild use these benefits for 7.3 years, which éspériod between July 1, 2011 and Oct
31, 2018, when Mr. Butler will be age i

Potential Payments upon Termination or Change in Cuotrol for
Christopher R. Reidy

Termination Involuntary
Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment $1,613,43(1) $ 0 3 0 $ 977,04(2) $0
Stock Options(3) $ 862,40: $ 862,40 $ 862,40 $ 0 $0
Restricted Stock(4) $1,053,60! $ 856,05( $ 856,05( $ 684,84 $0
Supplemental Officers Retirement Plan(5) $ 0 $ 0 $1,69840 $ 0 $0
Total $3,529,43 $1,718,45. $3,416,86. $1,661,88! ﬂ
(1) Represents payment of one and baé-times each of (i) highest rate of annual salduring the calendar year in which employment teates or the year immediately prior to the terrtion

&)
(©)

*

®)

($543,048) and (ii) average annual bonus for thrervest recently completed calendar years ($532,!
Represents payment of an amount equal to annwal/safl $543,048 and target annual bonus of $434,000

Assumes all unvested options immediately vestedvesré exercised on June 30, 2011 when the closing pf a share of common stock of the companyhenNASDAQ Global Select Market w
$52.68 per shar

Amount in the Termination Following Change in Catitolumn includes $386,760 attributable to thetingsof time-based restricted stock and $684,84(batable to the fiscal year 2011 opeal
performancebased restricted stock program, and assumes tHatrmpance goals of this program will be achieved@@% target rate. Amounts in the Death and Diggliblumns are attributable
the 2011 one-year performance-based restrictet gtagram, assuming performance goals will be agteat 125% target rate. Pursuant to Mr. Reidyrhployment agreement, the amount fo
Involuntary Termination Without Cause column reftea payment equal to the value of the shares lymgigMr. Reidy's one-year performanc-based restricted stock award for fiscal year 2!
Represents present value of the benefit as of 30n2011 using the RP-2000 white collar mortalihlé (projected to 2018) and a 5.40% discount rate.
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Potential Payments upon Termination or Change in Cuotrol for
Carlos A. Rodriguez

Termination Involuntary

Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,432,61. $ 0 3 0 $ 0 $ 0
Stock Options(2) $ 734,88 $ 734,880 $ 734,88 $ 0 $ 0
Restricted Stock(3) $1,685,76! $ 790,200 $ 790,20( $ 0 $ 0
Supplemental Officers Retirement Plan(4) $ 473,11 $ 227,63" $1,856,64 $473,11: $473,11:
Deferred Compensation(5) $ 402,91t $ 402,91¢ $ 402,91 $402,91¢ $402,91¢
Total $4,729,28. $2,155,631  $3,784,65! $876,03( $876,03(

(1) Represents payment of one and baé-times each of (i) highest rate of annual salduring the calendar year in which employment teates or the year immediately prior to the terrtion
($500,000) and (ii) average annual bonus for thervest recently completed calendar years ($455,!

(2) Assumes all unvested options immediately vestedveere exercised on June 30, 2011 when the closiog pf a share of common stock of the companyhenNASDAQ Global Select Market w
$52.68 per shar

(3) Amount in the Termination Following Change in Cahitolumn includes $1,053,600 attributable to tlesting of time-based restricted stock and $632¢t6tbutable to the one-year performance-
based restricted stock program for fiscal year 2@h#l assumes that performance goals of this pmogridl be achieved at 100% target rate. Amount®@&ath and Disability columns are attribute
to the fiscal year 2011 o-year performanc-based restricted stock program and assume thatrperfice goals will be achieved at 125% target

(4) Represents present value of the benefit as of 30n2011 using the RP-2000 white collar mortaliyle (projected to 2018) and a 5.40% discount rate.

(5) Represents aggregate value of nonqualified deferoadpensation balance at June 30, 2011. The ddéfemmpensation account is funded entirely by MrdiRpuez’s bonus deferrals; thus, |
Rodriguez is fully vested in his contributions is Heferred compensation account, and no increrhealize is attributable to any of the above terrtiotaevents

Potential Payments upon Termination or Change in Catrol for

Regina R. Lee

Termination Involuntary

Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,377,36 $ 0 3 0 $ 0 $ 0
Stock Options(2) $ 761,52t $ 761,52t $ 761,52¢ $ 0 $ 0
Restricted Stock(3) $1,685,76! $ 790,20C $ 790,20( $ 0 $ 0
Supplemental Officers Retirement Plan(4) $ 614,66« $ 277,910 $1,783,27. $614,64: $614,64-
Total $4,439,31 $1,829,631  $3,334,99! $614,64: $614,64:

(1) Represents payment of one and tad-times each of (i) highest rate of annual salduring the calendar year in which employment teates or the year immediately prior to the terrtion
($475,000) and (ii) average annual bonus for thrertvest recently completed calendar years ($443,.

(2) Assumes all unvested options immediately vestedveereé exercised on June 30, 2011 when the closiog pf a share of common stock of the companyhenNASDAQ Global Select Market w
$52.68 per shar

(3) Amount in the Termination Following Change in Cahitolumn includes $1,053,600 attributable to tlesting of time-based restricted stock and $632¢t6tbutable to the one-year performance-
based restricted stock program for fiscal year 2@hdl assumes that performance goals of this progniél be achieved
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100% target rate. Amounts in Death and Disabilijumns are attributable to the fiscal year 2011-gear performancéased restricted stock program and assume thatrperhce goals will k

achieved at 125% target ra

(4) Represents present value of the benefit as of 30n2011 using the RP-2000 white collar mortalitiyle (projected to 2018) and a 5.40% discount rate.
Potential Payments upon Termination or Change in Cuotrol for
Steven J. Anenen
Termination Involuntary
Following Change Termination

Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,153,05 $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 572,41 $ 572,41. $ 572,41 $ 572,41: $ 572,41
Restricted Stock(3) $ 921,90( $ 559,72! $ 559,72¢ $ 0 $ 0
Supplemental Officers Retirement Plan(4) $1,845,48 $ 885,99¢ $2,601,60: $1,845,48 $1,845,48
Health Coverage (5) $ 126,00( $ 0 $ 126,00( $ 126,00( $ 126,00(
Deferred Compensation(6) $1,171,72 $1,171,720  $1,171,72 $1,171,721 $1,171,72
Total $5,790,57 $3,189,86!  $5,031,46! $3,715,62: $3,715,62.
(1) Represents payment of one and baé-times each of (i) highest rate of annual salduring the calendar year in which employment teates or the year immediately prior to the terrtion

($425,003) and (ii) average annual bonus for thertvest recently completed calendar years ($343,
(2) Assumes all unvested options immediately vestedveereé exercised on June 30, 2011 when the closiog pf a share of common stock of the companyhenNASDAQ Global Select Market w

$52.68 per shar
(3) Amount in the Termination Following Change in Cahtcolumn includes $474,120 attributable to thetimgsof time-based restricted stock and $447,78Gbatable to the one-year performance-

based restricted stock program for fiscal year 2@h#l assumes that performance goals of this pmogridl be achieved at 100% target rate. Amount®@&ath and Disability columns are attribute

to the fiscal year 2011 o-year performanc-based restricted stock program and assume thatrpexfice goals will be achieved at 125% target
(4) Represents present value of the benefit as of 30n2011 using the RP-2000 white collar mortaliiyle (projected to 2018) and a 5.40% discount rate.
(5) Represents the present value of the continuatidtrofnenen’s health coverage under our retireeio@glan using a discount rate of 4.70% and a oadinflation rate beginning at 7.82% for 2011-

2012 and ultimately settling at 4.50% by 20
(6) Represents aggregate value of nonqualified defewetpensation balance at June 30, 2011. The ddfeorapensation account is funded entirely by Mre#ens bonus deferrals; thus, Mr. Anene

fully vested in his contributions to his deferrexhgpensation account, and no incremental valugribatable to any of the above termination eve
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AUDIT COMMITTEE REPORT

The audit committee oversees the financialagament of the company, the companiyidependent auditors and financial reporting @doces of the company on behalf of the board afctlirs. It
fulfilling its oversight responsibilities, the conitee reviewed and discussed the compsayidited financial statements with management;hvhas primary responsibility for the preparatiéhe financia
statements. In performing its review, the commitlessussed the propriety of the application of actmg principles by the company, the reasonabkpésignificant judgments and estimates used e
preparation of the financial statements, and tleitgl of disclosures in the financial statementsandigement represented to the audit committee ieatdmpanys financial statements were prepare
accordance with generally accepted accounting iplesc The committee also reviewed and discussecctimpanys audited financial statements with Deloitte & Toed.LP, an independent registe
public accounting firm, the company’s independertitors for fiscal year 2011, which is responsitoleexpressing an opinion on the conformity of deenpanys audited financial statements with genel
accepted accounting principles in accordance viéithdards of the Public Company Accounting Oversiybard.

During the course of fiscal year 2011, managrgntompleted the documentation, testing and etialuaf the companyg system of internal control over financial repugtiin response to t
requirements set forth in Section 404 of the Seeb@xley Act of 2002 and related regulations. The aadimmittee was kept apprised of the progresse@gtraluation and provided oversight and advis
management during the process. In connection Withdversight, the audit committee received pedagidates provided by management and Deloitte &fiel LP at each audit committee meeting. A
conclusion of the process, management provideduhbé committee with, and the audit committee rexéid, a report on the effectiveness of the compaimgernal control over financial reporting. Thela
committee also reviewed the report of managememtaaeed in the annual report on Form 10-K for tisedl year ended June 30, 2011 filed with the S&Cwell as Deloitte & Touche LLB'Report ¢
Independent Registered Public Accounting Firm ideltiin the annual report on Form KCor the fiscal year ended June 30, 2011 relateitistaudit of the consolidated financial staterseand financiz
statement schedule, and the effectiveness of iteontrol over financial reporting. The audit coitiee continues to oversee the comparsfforts related to its internal control over fic#l reporting an
management’s preparations for the evaluation gafigear 2012.

The audit committee has discussed with Deloittdduche LLP the matters that are required to beudised by Statement on Auditing Standards No. 6HifiCation of Statements on Auditi
Standards, AU § 380) and SEC Rule 207. Deloitteofiche LLP has provided to the committee the writtisclosures and the letter required by applicastpiirements of the Public Company Accoun
Oversight Board regarding Deloitte & Touche LLP&umunications with the audit committee concernimiependence, and the committee discussed with tBe®iTouche LLP the firms independenc
including the matters in those written disclosufBise committee also considered whether Deloitteauche LLP’s provision of noaudit services to the company and its affiliated tve fees and co:
billed and expected to be billed by Deloitte & ThacLLP for those services, is compatible with Ditddo& Touche LLP’s independence. The audit commaittes discussed with the companiiterna
auditors and with Deloitte & Touche LLP, with andthout management present, their respective evahgbf the company’s internal accounting conteold the overall quality of the compasyfinancia
reporting.

In addition, the committee discussed with managenend took into consideration when issuing tejsort, the Auditor Independence Policy, which pbitsithe company or any of its affiliates fr
entering into most non-audit related consultingaagements with its independent auditors. The Auditdependence Policy is discussed in further témliow under tndependent Registered Pul
Accounting Firm’s Fees.”

Based on the considerations referred to abthweeaudit committee recommended to the boardretctlirs that the audited financial statements bkidted in our annual report on Form KCfor the
fiscal year ended June 30, 2011. In addition, thearnittee appointed Deloitte & Touche LLP as theejmehdent auditors for the company for the fiscalry2012, subject to the ratification by
stockholders at the 2011 Annual Meeting of Stoct#ars.

Audit Committee
of the Board of Directors

Leon G. Cooperman, Chairman
Gregory D. Brenneman

Eric C. Fast

Linda R. Gooden

R. Glenn Hubbard

Sharon T. Rowlands
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM'S FEE S

In addition to retaining Deloitte & Touche LLP &udit the consolidated financial statements fardligyear 2011, the audit committee retained DedittTouche LLP to provide various service:

fiscal year 2011 and fiscal year 2010. The aggeefgas billed by Deloitte & Touche LLP in fiscalaye2011 and fiscal year 2010 for these variousiseswere:

Type of Fee FY 2011 FY 2010
($ in thousands)

Audit Fees $ 6,66 $ 6,591

Audit-Related Fees 2,17¢ 1,91¢

Tax Fees 2,27¢ 2,25¢

All Other Fees 1,16¢ 0

Total $12,28¢  $10,76¢

In the above table, in accordance with SEGndins, “audit fees” are fees we paid DeloitteT&uche LLP for professional services for the aodithe companys consolidated financial stateme
included in our annual report on Form 10-K and eewbf financial statements included in our quayteelports on Form 1@, services that are normally provided by Delo&t&ouche LLP in connectic
with statutory and regulatory filings or engagensemt any other services performed by Deloitte & dreiLLP to comply with generally accepted audititgndards; “audit-related feeate fees billed
Deloitte & Touche LLP for assurance and relatedises that are typically performed by the indepenigriblic accountant€.g., due diligence services, employee benefit plantsawahd internal contr
reviews); “tax fees” are fees for tax complian@x &dvice and tax planning; and “all other feas8 fees billed by Deloitte & Touche LLP to the qgmny for any services not included in the firset

categories.

The board of directors has adopted an auttittependence policy that prohibits our independeitors from providing:

e bookkeeping or other services related to the adaoginecords or financial statements of the company
e financial information systems design and implemgortaservices;

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

e actuarial services;

e internal audit outsourcing services;

e management functions or human resources services;

e broker or dealer, investment adviser or investnbantking services;

e legal services and expert services unrelated tadldé; and

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

The audit committee has adopted a policy magwihat all audit, audit-related and non-audivg®s be preapproved by the audit committee. All services piledi to us by the independent auditol
fiscal year 2011 and fiscal year 2010 were pre-@apa by the audit committee. The independent atglitay only perform non-prohibited nandit services that have been specifically appronedivanc
by the audit committee, regardless of the dollduevaf the services to be provided. In additionfobe the audit committee will consider granting dgsproval, the company’management must h¢
determined that such specific non-prohibited nodiaservices can be best performed by the indepenaeditors based on its @epth knowledge of our business, processes andigmliThe aud

committee, as part of its approval process, consithe potential impact of any proposed work onitldependent auditors’ independence.
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting of Stockholders, the stodklleos will vote on the ratification of the appoirgnt by the audit committee of Deloitte & Touche Ll independent registered public accout
firm, as the independent certified public accoutsdo audit the accounts of the company and itsididries for the fiscal year that began on Jul2dl1. Deloitte & Touche LLP is a member of the !

Practice Section of the American Institute of Gexti Public Accountants. A representative of Deéé& Touche LLP will be present at the Annual Magtof Stockholders and will have an opportunit
make a statement if he or she desires. He or dhbenavailable to answer appropriate questions.

Stockholder Approval Required

The affirmative vote of the holders of a majopof the shares present in person or by proxy aemiitled to vote thereon at the meeting of stotdds is required to ratify Deloitte & Touche LI’
appointment as the company'’s independent auditors.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHO LDERS VOTE FOR THE RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS
THE COMPANY'S INDEPENDENT AUDITORS.

PROPOSAL 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking stockholders to approve thewohg advisory resolution at the 2011 Annual Megtaf Stockholders:

RESOLVED, that the stockholders approve, oradvisory basis, the compensation of the commangmed executive officers as disclosed in the Gmsation Discussion and Analysis,
accompanying compensation tables and the relatedtiva disclosure in the company’s Proxy Statenfienthe 2011 Annual Meeting of Stockholders.

The board of directors recommends a vote FORr#sslution because it believes that the policie® practices described in the Compensation Discosaiml Analysis are effective in achieving

company'’s goals of linking pay to performance aexkls of responsibility, encouraging our executifiicers to remain focused on both short-term amkerm operational and financial goals of
company and linking executive performance to stotddr value.

We urge stockholders to read the CompensationuBssen and Analysis beginning on page 15 of thixypistatement, as well as the Summary Compensaible For Fiscal Year 2011 and rele

compensation tables and narrative, appearing oespag through 50, which provide detailed informatim the compang’ compensation policies and practices and the cosapien of our named execut
officers.

Because the vote on this proposal is advisoryainne, it will not affect any compensation alregdyd or awarded to any named executive officenifichot be binding on or overrule any decisions

the compensation committee or the board of dirsctBecause we value our stockholdetisws, however, the compensation committee anddaed of directors will consider the results ofsthidvisor
vote when formulating future executive compensagiolicy.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHO LDERS VOTE FOR THE APPROVAL OF THE ADVISORY RESOLUT ION ON EXECUTIVE
COMPENSATION
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PROPOSAL 4

ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY
VOTES ON EXECUTIVE COMPENSATION

In Proposal Number 3 above, we are asking stodinslto vote on an advisory resolution on executw®pensation. In this Proposal Number 4 we arengsitockholders to vote on whether ful
advisory votes on executive compensation shouldroeeery year, every two years or every three yesteckholders will be able to specify one of fahoices for this proposal on the proxy card: orer,
two years, three years or abstain. Stockholdersatreoting to approve or disapprove the recommeodaf the board of directors. This advisory votethe frequency of future advisory votes on exee
compensation is non-binding on the board of dinecto

The board of directors recommends an annual stddkh advisory vote on executive compensation. \ébe that an annual vote would provide us withelly feedback from our stockholders
executive compensation matters.

Although the vote on this proposal is runding, the board of directors and compensatiomrodtee value the opinions of our stockholders wiltltake into account the outcome of the vot
considering the frequency of future advisory vateexecutive compensation.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHO LDERS VOTE FOR CONDUCTING FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION
EVERY YEAR.

OTHER MATTERS

So far as the board of directors is aware, ordyaforementioned matters will be acted upon atrteting. If any other matters properly come betheemeeting, the accompanying proxy may be \
on such other matters in accordance with the besgtment of the person or persons voting said proxy.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that during the fiscal year endaleJ30, 2011, all filing requirements under Secfiéifa) of the Exchange Act applicable to our eomployee directors and beneficial owners have
complied with. We also believe that during the disgear ended June 30, 2011, all such filing rezynénts applicable to our officers have been compiith, except that there were inadvertent omissim
timely file Forms 4 on behalf of two executive offrs, Michael L. Capone and Edward B. Flynn, Ilhjeth were subsequently remedied by filing Forms danuary 2011.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdtea2012 Annual Meeting of Stockholders must beirestl by the company for inclusion in the 2012 Br6katement no later than May 30, 2012.
stockholder proposal that is not submitted forusan in the 2012 Proxy Statement but is insteadjsbto be presented directly at the 2012 Annuattiig of Stockholders must be received by the caty
by August 13, 2012.

ANNUAL REPORT

Our annual report on Form X0for the fiscal year ended June 30, 2011 (withextibits or documents incorporated by referencéjckvis not a part of the proxy soliciting mateyial being mac
available via Internet or delivered to our stocklest together with this proxy statement.
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ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICA TIONS

If you receive this proxy statement and oumuat report on Form 18-for the fiscal year ended June 30, 2011 by mvedl,strongly encourage you to elect to view futurexp statements and ann
reports over the Internet and save the compangdbeof producing and mailing these documentsolf yote your shares over the Internet this yeau, wil be given the opportunity to choose electo
access at the time you vote. You can also cho@strehic access by visiting the Investor Relatisestion of our website at www.adp.com, or followthg instructions that you will receive in conneo
with next year's annual meeting of stockholderacBholders who choose electronic access will recaiv email next year containing the Internet addresss® 10 access the proxy statement and a
report on Form 10-K. Your choice will remain in@dt until you cancel it. You do not have to eletetnet access each year.

IMPORTANT NOTICE REGARDING HOUSEHOLDING

To reduce the expense of delivering duplicate proaterials to stockholders who may have more tr@naccount holding our stock but share the sameeas, we have adopted a procedure kno
“householding."Under this procedure, certain stockholders of medno have the same address and last name, andavhat participate in electronic delivery of proxyaterials, will receive only one co
of our Notice of Internet Availability of Proxy Matials and, as applicable, any additional proxyemals that are delivered until such time as onmore of these stockholders notifies us that theptvic
receive separate copies. Stockholders who parteeipahouseholding will continue to have accesartd utilize separate proxy voting instructions.

If you are a registered stockholder and cheod®mve separate copies of our Notice of InteAnwetilability of Proxy Materials, proxy statementdaannual report on Form 10-mailed to you, you mu
“opt-out” by writing to Broadridge Financial Solatis, Inc., Householding Department, 51 Mercedes,\Edgewood, New York 11717 or by calling 1-800-34%1 and we will cease householding all ¢
disclosure documents within 30 days. If we do makive instructions to remove your accounts frois $ervice, your accounts will continue to be “hehuglded”until we notify you otherwise. If you ov
our common stock in nominee name (such as througioker), information regarding householding ofctbsure documents should have been forwarded tdyotour broker. However, please note th
you want to receive a paper proxy or voting indiarc form or other proxy materials for purposestiui yea's annual meeting, you should follow the instructioncluded in the Notice of Interr
Availability of Proxy Materials that was sent towo

You can also contact Broadridge Financial 8ohs at 1-800-542-1061 if you received multiplgies of the annual meeting materials and wouldeprief receive a single copy in the future.

For the Board of Directors

Michael A. Bonarti
Secretary

Roseland, New Jersey
September 27, 2011
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AUTOMATIC DATA PROCESSING, INC
PROXY SERVICES

P.0. BOX 916:

FARMINGDALE, NY 11735

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

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusgicand for electronic delivery of information uptiui1:59 P.M. Eastel
Time the day before the coff date or meeting date. Have your proxy card amdwhen you access the web site
follow the instructions to obtain your records dndreate an electronic voting instruction form.

VOTE BY PHONE - 1-80(-69C-6903
Use any touc-tone telephone to transmit your voting instructiopsuntil 11:59 P.M. Eastern Time the day befoeedh-
off date or meeting date. Have your proxy cardandwhen you call and follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and returmithie postag@aid envelope we have provided or return it to
Processing, c/o Broadridge, 51 Mercedes Way, EdgeweY 11717

ADMISSION TICKET

Please retain and present this top portion of tlexypcard as your admission ticket together withiadid picture
identification to gain admittance to the Annual Meg.

M38484-P1690: KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

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

1. Election of Directors

Nominees:

01) Gregory D. Brenneman 07) R. Glenn Hubbard
02) Leslie A. Brun 08) John P. Jones

03) Gary C. Butler 09) Enrique T. Salem
04) Richard T. Clark 10) Gregory L. Summe
05) Eric C. Fast

06) Linda R. Gooden

The Board of Directors recommends a vote FOR the flowing proposals:
2. Appointment of Deloitte & Touche LLF

3. Advisory Vote on Executive Compensation.

The Board of Directors recommends you vote ONE YEARN the following proposal:

4. Advisory Vote on Frequency of Future Advisoryt¥®on Executive Compensation.

Signature [PLEASE SIGN WITHIN BOX  Date

For
All

m}

Withhold  For All

Al
m]

Please sign exactly as your name(s) appear(s) ieWhen signing as attorney, executor, administraio othe
fiduciary, please give full titte as such. Joint rews should each sign personally. All holders nsigh. If &
corporation or partnership, please sign in fullpcoate or partnership name, by authorized officer.

Except
[m]

NOTE: The proxies will vote in their discretion upon aanyd all other matters which may properly come kefbe meeting or any adjournment ther

To withhold authority to vote for any individual minee(s), mark “For All Excepténd write the number(s)
the nominee(s) on the line below.

For Against Abstain

O [m] O

O [m] O
1Year 2Years 3 Years Abstain

u] u] m] u]

Signature (Joint Owner: Date




September 27, 2011

Dear Stockholder:

You are cordially invited to join us at the 2011l Meeting of Stockholders of Automatic Data Rs®ing, Inc. This year's meeting will be held a tlorporate offices of the Company at One ADP Baarié, Roseland, New Jersey, on Tuesday,
November 8, 2011, starting at 10:00 a.m. | hopewilitbe able to attend. At the meeting we will élect directors, (i) vote on the appointment @fd@tte & Touche LLP as the Company's independertified public accountants, (iii) hold an advisagte on
executive compensation and (iv) hold an advisomg wm the frequency of future advisory votes orcetiee compensation.

It is important that these shares be voted, whetherwt you plan to be present at the meeting. ¥fauld 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 proraptjyossible. Alternatively, you may vote by phon¢he Internet, as described on the reverse sideu date, sign and return your proxy form withepecifying your choices, these shares will be date
accordance with the recommendation of the Compalingstors.

Please retain and present this top portion of tb&ypcard as your admission ticket together witralid picture identification to gain admittanceth® meeting. This ticket will admit only the stockfer listed on the reverse side and is not traabfe. If
these shares are held in the name of your brokleaik or you received your proxy materials eledtraity, you will need to bring evidence of the stamvnership, such as the most recent brokerageiatstatement.

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

Sincerely,

] 4

AT A
W

Gary C. Butle
Chief Executive Office

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Document containing Notice of 2011 dairMeeting of Stockholders, Proxy Statement and
Annual Report on Form -K is available at www.proxyvote.cor

M3848E-P16901

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 voteas marked and, if not marked, will be voted FOR lte election of the nominees listed in the accompaing Proxy Statement, FOR proposals (2)
and (3) on the reverse side and for ONE YEAR on pmmosal (4) on the reverse side.

The undersigned hereby appoints Leslie A. Brun@ady C. Butler, and each of them, attorneys andipsowith full power of substitution, in the nanmace and stead of the undersigned, to vote asymbshe 2011 Annual Meeting of Stockholders of
Automatic Data Processing, Inc. to be held at tinparate offices of the Compan®NE ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday, November 8, 2011 at 10:00 a.m., angptadjournment or adjournments thereof, accorthrtipe
number of votes that the undersigned would beledtib cast if personally present. If shares ofokutic Data Processing, Inc. Common Stock are dssmer held for the account of the undersignedenrinployee plans and voting rights attach to such
shares (any of such plans, a "Voting Plan"), tiienundersigned hereby directs the respective fidyaif each applicable Voting Plan to vote all sisanf Automatic Data Processing, Inc. Common Stodke undersigned'’s name and/or account under such
Voting Plan in accordance with the instructionseginerein, at the Annual Meeting and at any adjments or postponements thereof, on all matterseplppoming before the Annual Meeting, including bot limited to the matters set forth on the reeer
side. Either of said attorneys and proxies or stubes, who shall be present at such meeting angtadjournment or adjournments thereof, shall fzivie powers granted to such attorneys and psoxi

Please date, sign and mail the proxy promptly in té self-addressed return envelope which requires muostage if mailed in the United States. When signinas an attorney, executor, administrator, truste@r guardian, please give your full title as
such. If shares are held jointly, both owners shodlsign. Alternatively, you may vote by phone or thénternet, as described in the instructions on theeverse side.

Continued and to be signed on reverse side




