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LETTER TO SHAREHOLDERS

In fiscal 2012 ADF® delivered solid results. We continued to build oapabilities both organically and through strategiquisitions. And, as we reported in August, wiéveeed solic
returns to you.

In the following paragraphs, | will lay out our ategy, describe our strengths, and tell you hovarxeepreparing to meet tomorrow’s challenges.
Growth Strategy

The question | have received most from shareholsiece being named ADP’s sixth chief executivecsgffiis “What is going to change under your leadpfh think it is importan
to reiterate what many of you have heard me stateuonerous occasions - you can expect a changephasis in terms of ADP’s strategy, not a changdiriection.

ADP is a strong, innovative company with aygar history of success and growth built uponétwvise as a trusted partner to employers and auteendealerships around the wo
Our mission is to power organizations with insigh8olutions that drive business success. We doltpidelivering the best solutions to all of ourrkeds ahead of the competition ¢
consistent basis. ADB’strengths have traditionally been in three cozasa a broad suite of products that deliver réfmh administrative burdens; a strong servicerdaton; and stror
sales and distribution.

There is, however, a new competitive basis in tlagket, and product is now an important elementusfdifferentiation and our ability to win busindssthe marketplace. What y
should expect under my leadership is a greatersfocuproduct development and the role it playsréating a differentiated value proposition. Theré@ased focus on product innoval
will not diminish our focus on service and salebjch remain equally important tenets at ADP.

We have refined our strategic pillars to align theith our goals of driving innovation across theegprise, service excellence, and building talénir strategic pillars are to:

e Grow our integrated suite of cloud-based humantabpianagement (HCM), benefits, and payroll sohgito serve the U.S. market;
e Invest to grow and scale our market-leading HR Bess Process Outsourcing (HR BPO) solutions bydewmeg our platforms and processes;
e Leverage our global presence to offer clients HBhefits, and payroll solutions where they do bessnand

e Grow and deepen our solutions offering to ensurekey adjacencies are market leaders.

We believe these strategic pillars will help uslduwin our core competencies and develop new onegeadeliver stellar service to our clients, createenvironment that foste
innovation, position ADP as the global HCM marlestder, and enhance long-term total shareholdemtetu

Fiscal 2012 Financial Results

We achieved solid results in fiscal 2012 despite ¢hallenging economy, with its protracted periédow interest rates and low employment growth. @avenues surpassed !
billion, growing 8% to $10.7 billion for the yeawjth acquisitions contributing about two percentagints of the growth. As reported, pretax earnimgseased 10% and diluted earni
per share increased 12% to $2.82. Excluding thefieasf a gain on a sale of assets during the y@@tax earnings increased 6% and diluted earmirgshare grew 9% to $2.74. Pre
margins in the reportable segments expanded nibetywere more than offset by the negative mangipaict of recent acquisitions and the decline imimargin interest on client funds
a result of low market interest rates. Importartthg strength in our key business metrics that begahe end of fiscal 2010 continued through fi@€d 2.




Strength in Key Business Metrics
Growing our recurring revenue base through newntassi sales and retaining our existing revenuetharmost important drivers of revenue growth. Dgriiscal 2012 we sold ov

$1.2 billion in new business in our Employer Seesi@and Professional Employer Organization (PEOnkases, growing 13% over fiscal 2011 and aboveegpectations. Sales grov
was driven in part by increased productivity, destmating that our focus on product innovation soreating in the marketplace.

Our continued investment in service has enablei psovide a better overall experience to our ¢tieresulting in strong Employer Services clieneraue retention at 91% in fis:
2012, slightly below fiscal 2011's record high r&ten rate of 91.1%.

While the economy in the United States continusdlibw recovery, we continued to see positive gnawtthe number of employees on our clients’ pdgrab measured on a same-
store basis. In Europe, however, we saw a weakeniagr clients’ employee counts due to the tougbnemic environment there.

Our PEO business segment continued to perform wet, 12% growth in the average number of worksiteployees for the year. We continue to be the &rged fastest growil
PEO in terms of worksite employees, exiting theryeith about 268,000 worksite employees.

Our Dealer Services business continued to exettdegly as the U.S. automotive market continueddtovery. Transaction volumes in Dealer Serviceseiased as vehicle sale
the United States improved. Dealer Services’ nesinass sales growth was solid as we continueditorgarket share in North America, driven by favdealvin-loss rates and improv
penetration of our client base with additional legeapplications. While the overall Asian autometiaarket was not robust, the luxury automotive ragankhere ADP has a presence,
healthy. Worldwide client revenue retention imprdagain in fiscal 2012, returning to pre-recessawels. | am also pleased with the strength of Bre8kervicesbusiness model and
competitive position in the markets it serves.

We continue to gain market share in both of our keyket segments and believe this is in large ghaetto our focus on product innovation and progditellar service to our clien
ADP served about 600,000 clients worldwide at the ef fiscal 2012, a five percent increase fromearyago.

The Future
Based on the belief that innovation drives diffeiaion, and differentiation drives competitive aditage and growth, we look to the future with aufoon three priorities:

e Global HCM leadership;
e Technology leadership; and

e Service leadership.

Global Human Capital Management Leadership

Expertise in a broad set of HCM solutions deliveiredn integrated, cloutdased fashion is a differentiator for ADP. The fdation is now in place with HCM solutions for afl aur
market segments. Global HCM leadership is enabyerbhtinued investments in technology, service, thedexpertise of our people.

Technology Leadership

In today’s competitive environment, we need to continueottu$ on both new product development and the spe&dich we develop new products. The amount oéttimt it
acceptable between new product releases has sbdri@md the increased emphasis on product devetdphs started over the last couple of years euiiitinue.

In addition, we believe that innovation requiremsarationalization and consolidation of our exigtplatforms. We want our clients to leverage owstlaad most innovative produc
and have increased the pace of migrations in acemsful and methodical way in order to shift mofeur development expense into new product inriomat




ADP was recently referred to as the “grandgaafdSaaS” by Computerworf8, and appropriately so. We began hosting our smistlin the cloud’over a decade ago, and today
half of our clients interact with ADP’s solutionimsoftware as a service. In fiscal 2012, InformmatiVeek® 500 ranked ADP #7 on its annual list of most inniveatechnology compani
in the United States, further recognition that e iadeed making progress in this area.

Service Leadership

But ADP is still a services business. We contiruéifferentiate ourselves from the competition lobse the service we offer our clients as well ashteadth of our offerings. Wh
we plan to continue improving the competitivenesewr products, the fact is that a large part afwalue proposition is service and compliance. \Weesour clients’ problems, we dan’
just provide them a software product and tell thergo off and use it on their ow

Our focus on service leadership begins with sereieellence. This is one of ADP’s core values drslintegral to our growth strategy. Service excelers an integrated approi
that we apply across all aspects of the client e&pee.

Client feedback is needed to strengthen relati@ssHuuild loyalty, and drive innovation, in additito ensuring that our service meets our clieexgectations. So we are evolving
client-feedback mechanisms with a regimented poteseview their feedback and take action whemragpiate. We're enhancing our closed-loop procesaking it more reafime
using new tools and by leveraging social mediahWts approach, we can focus on the entire erghtbelient experience and create raving fans of ADB buy more service, stay w
us longer, and refer additional business to us.

We believe service will remain a key differentiafor ADP, and we will continue to look for ways teliver our support in new and traditional waysr Esample, for our sm:
business clients, we recently launched 24 by Pkelae support, a market differentiator, in respdosgient feedback. Additionally, wes enhancing our online support interaction be'
email by developing live chat and click-to-call\gees.

Acquisitions that Strengthen the Product Portfolio

To augment our product development and supporsstrategy, we completed seven acquisitions duriscafi2012. Our acquisition of the Human Resourdet®as subsidiary ¢
SHPS® allows us to expand our benefits administrationatéjties for larger companies with the additiontafalth savings account (HSA) and health reimbuesgraccount (HR/
administration and absence management. Additionakyacquired Asparity Decision Solutions, whickoastrengthened our benefits solutions portfoligphyviding new tools that allc
our clients to streamline the annual benefits émeaht process, contain health care costs, and thféér employees more personalized solutions tp ttedm make smarter, more inforn
benefits choices.

Our acquisition of The RightThin§ broadens ADRE HR BPO capabilities with recruitment process outsing and complements our existing applicantkirag and taler
management solutions. This enables ADP to builézen more robust end-trd talent acquisition portfolio and helps clieagablish a highly effective process for managimegjt
workforce.

In our Employer Services business, we also acquredovider of payroll and other compliance sersige India, supporting our desire to leverage dobal presence to meet
HCM, benefits, and payroll needs of our clients rehthey do business.

The remaining acquisitions completed during fis2@12 are expected to grow and deepen our solutifiesng to ensure our key adjacencies are madaddrs. These acquisitic
included a training tax credit business, a provimfdRevenue Cycle Management services, and a kmylisu of digital services for new and used cadlganeration.




Capital Structure

ADP’s financial strength continues to also bmarket differentiator. ADP remains one of only fawnfinancial U.S. companies rated AAA by both leadirgdit rating agencie
reflecting the strength of our business model gnalio balance sheet. To our clients, this meanditieest level of financial soundness in their pdyand money movement partner.

ADP remains committed to shareholder friendly awiand returning excess cash to shareholders.ditiato ongoing investments in our core business, priorities for the use
cash remain tuck-in acquisitions that complementesisting solution set or expand our geographatgant, followed by dividends and share buybacks.

In fiscal 2012, we increased our cash dividend éi@gnt, the 37th consecutive year of dividend iases, paying out $740 million in cash dividends @waihtaining a dividend payc
ratio of 55%. In fiscal 2012, we also bought baeknty $750 million of ADP stock.

Commitment to Diversity and Associate Development

ADP believes that promoting, cultivating, and deypéhg a diverse workforce is critical to deliveriagperior client value and financial results. #simportant to us that wes made
a part of our core values (“Each Person Countsij),\ee are pleased to have received a number ofdaweacognizing our progress in this area in fig€dl2, including:

o Diversitylnc® — ADP ranked #27, a reflection of ADP's commitmémtinclusion in the workplace, and tbe unique, rich and varied background of our dases. ADP als
appears in Diversitylnc's specialized lists for tep companies for Latinos, Executive Women, amdRiecruiting and Retention;

e Corporate Equality IndeX — ADP achieved a 100 percent rating in the Humagh®i Campaig® Foundations 2012 Corporate Equality Index report for its fiesitreatment ¢
lesbian, gay, bisexual and transgender employees;

e ADP once again ranked among Training MagaZifep 125.

Management & Board of Directors

Dermot OBrien was appointed Chief Human Resources Officet eorporate vice president. Terry Terhark, whamgdi ADP through the acquisition of The RightThimgs als:
appointed corporate vice president.

Ellen R. Alemany, head of RBS Americas and Chairmad Chief Executive Officer of Citizens Finano@ioup, Inc., and Richard T. Clark, retired Chairnzenal Chief Executiv
Officer of Merck & Co., Inc. were elected to ADRisard of directors during fiscal 2012.

Growth Opportunity and Outlook

Along with executing our strategy, a goal | havefse ADP is achievement of top quartile total staslder return (TSR) over the long term. The maskiirecast of top quartile T¢
over the next two to three years is about 12%. \&leee we can achieve top quartile TSR throughratination of profitable revenue growth and contihsérong free cash flow yie
from dividends and share repurchases. We do natcéxypetax margin expansion to be a rteam contributor to total shareholder return dueh® negative impact to revenues
earnings from continued low interest rates basethercurrent interest rate environment.

Despite the headwinds from low market interestsrated a mixed economic landscape in the Unitec@Statd Europe, our fiscal 2012 results demondtnatstrength and resiliency
our business model. | believe we are doing thet tighgs to grow the business and enhance long-sbiameholder value.

iv




In closing, | would like to thank ADP’s assatgs worldwide for their contributions to ADPSuccess, for doing their part to deliver serexeellence to our clients, and for living
values every day.

C ARLOS R ODRIGUEZ
President and Chief Executive Offic

September 27, 2012
FORWARD LOOKING STATEMENTS

This letter and other written or oral statementslenby ADP from time to time may contain “forwardblong statementsivithin the meaning of the Private Securities Litiga Reforn
Act of 1995. Statements that are not historicatature, and which may be identified by the use ofds like “expects,” “assumes,” “projects,” “anpeites,” “estimates,” “we believe,”
“could,” and other words of similar meaning, areward-looking statements. These statements aredb@senanagemerst’expectations and assumptions and are subje&k® an
uncertainties that may cause actual results terdiffaterially from those expressed. Factors thatdcoause actual results to differ materially fréimose contemplated by the forward-
looking statements include: AD®success in obtaining, retaining and selling &t services to clients; the pricing of servieesl products; changes in laws regulating payrats
professional employer organizations and employerefits; overall market and economic conditions)uding interest rate and foreign currency trendsnpetitive conditions; auto sa
and related industry changes; employment and weagad; changes in technology; availability of sdlltechnical associates, and; the impact of newisitigns and divestitures. AL
disclaims any obligation to update any forw#odking statements, whether as a result of newrin&ion, future events or otherwise. These risk$ @mcertainties, along with the r
factors discussed under “Item 1A.Risk Factors,bimr Annual Report on Form 10-K for the fiscal yesmded June 30, 2012 should be considered in eirajuaty forwardooking
statements contained herein.




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

NOTICE OF 2012 ANNUAL MEETING OF STOCKHOLDERS

The 2012 Annual Meeting of Stockholders of Automddiata Processing, Inc. will take place at 10:08.aEastern Standard Time, Tuesday, November 18 20 our corpora
headquarters, One ADP Boulevard, Roseland, Neveyers

A Notice of Internet Availability of Proxy Materiglor the proxy statement for the 2012 Annual MeetihStockholders is first being mailed to stockiesk on or about September

2012.

The purposes of the meeting are to:

1.

2.

3.

4.

Elect a board of director
Ratify the appointment of Deloitte & Touche LLP, iadependent registered public accounting firmsdove as our independent certified public accoustanm fiscal year 201
Hold an advisory vote on executive compensatiod,;

Transact any other business that may properly dmfere the meeting or any adjournment(s) thel

Only stockholders of record at the close dfibess on September 14, 2012 are entitled to recgitice of, to attend, and to vote at the meetingpu plan to attend the meeting ir
person, please note the admission procedures desmd under “How Can | Attend the Meeting?” on page lof the proxy statement.

Your vote is important, and we urge you to vote thiee or not you plan to attend the meeting. Theidéoof Internet Availability of Proxy Materials itiscts you on how to acce
your proxy card to vote via the Internet or by pélene. If you receive a paper copy of the proxyemals, you may also vote by completing, signingtily and returning tt
accompanying printed proxy in the enclosed envelagéch requires no postage if mailed in the Unigdtes.

By order of the Board of Directors
MICHAEL A. BONARTI
Secretary

September 27, 2012
Roseland, New Jersey
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2012 PROXY STATEMENT SUMMARY

This summary highlights information contairedsewhere in this proxy statement. This summang chae contain all of the information that you shibabnsider. You should read t
entire proxy statement carefully before voting.

2012 Annual Meeting of Stockholder:
e Time and Dat  10:00 a.m. Eastern Standard Time, Tuesday, Novefrthet01z
e Place One ADP Boulevard, Roseland, New Jersey, 07
e Record Date Stockholders of record at the close of businesSeptember 14, 2012 are entitled to vote at theinwe#t person or by prox
e Voting Each stockholder is entitled to one vote for edwres of common stock held on the record ¢

e Admission Admission to the meeting is restricted to stockeoddand/or their designated representatives. Altidtolders will be required to show valid pict
identification in order to be admitted to the meet

Voting Matters

B 0ARD P AGE R EFERENCE F OR
P ROPOSAL R ECOMMENDATION M ore D ETAIL
Proposal 1  Election of directors F oRE AcH N OMINEE 5
Proposal 2  Ratification of Deloitte & Touche LLP as our indeykent For 63
registered public accounting firm for fiscal ye@r3
Proposal 3  Advisory resolution to approve compensation of ndragecutiv: For 63

officers

Advisory Resolution to Approve Executive Compensatin

Consistent with the stockholders’ advisory vot@at 2011 Annual Meeting of Stockholders, we detesdito hold the advisory say-on-pay vote to appmwenamed executiv
officer compensation on an annual basis. Therefeeeare asking our stockholders to approve, ondaisary basis, our named executive officer compgmsdor fiscal year 2012. Ou|
stockholders will have the opportunity to approue mamed executive officer compensation for figeslr 2013 at the 2013 Annual Meeting of Stockhalder

The board of directors recommends a vote FOR #sslution because it believes that the policies @nadtices described in the “@IPENSATIOND ISCUSSION ANDA NALYSIS ”
section on page 19 of the proxy statement aretaféein achieving the company’s goals of linking/ga performance and levels of responsibility, emeging our executive officers
remain focused on both short-term and long-terntatmmal and financial goals of the company anHitig executive performance to stockholder value.

At our 2011 Annual Meeting of Stockholders, ourc&tmwlders approved the compensation of our fiseat 2011 named executive officers by a vote of 8886 in favor.




Board Nominees

Please refer to page 6 in the proxy statefioeritnportant information about the qualificatioasd experience of each of the following directomitees.

Committee
Directol Principal Memberships
Name Age Since Occupation Independet AC CC NCGC

Gregory D. Brenneman 50 2001 Chairman of CCMP @hpit X F C
Advisors, LLC

Richard T. Clark 66 2011 Retired Chairman and Chief X X X
Executive Officer of Merck &
Co., Inc.

Linda R. Gooden 59 2009 Executive Vice President of X X

Lockheed Martin Corporation
Information Systems & Global
Solutions

John P. Jones 61 2005 Retired Chairman and Chief X X C
Executive Officer of Air Products
and Chemicals, Inc.

Enrique T. Salem 46 2010 Former Chief Executived®ffof X X

Symantec Corporation

AC Audit Committee F  Financial Expert
CcC Compensation Committee C Committee Chair
NCGC Nominating / Corporate Governai

Committee




Key Features of Our Compensation Program

e We design our compensation programs to link pgyetdormance and levels of responsibility, to enaegerour executive officers to remain focused ot io¢ short-term an
long-term operational and financial goals of thenpany, and to link executive performance to stotddrovalue.

e We maintain a compensation recovery, or “clawbamkivision in our 2008 Omnibus Award Plan.
e We maintain stock ownership guidelines to encousagety ownership by our executive officers.

e Our Change in Control Severance Plan for Corpdbdfieers is based on a “double trigger” in whictypeents are provided only if termination of employrheithout cause o
with good reason occurs during the 3-year periter @ change in control.

e We provide modest, reasonable perquisites thatelieve are consistent with our overall compensgpioitosophy.

e We do not provide tax gross-ups related to perggsgr under our change in control provisions.

2012 Compensation Highlights

Please refer to the “GMPENSATION D ISCUSSION ANDA NALYSIS ” section on page 19 of the proxy statement, ardtéibles and narratives that follow on page 35hefgroxy
statement, for more detail concerning the compénsaf our named executive officers.

Consistent with our pay for performance philosopthg, compensation of our named executive officergriuctured with a significant portion of theitalbbcompensation at risk ar
paid based on the performance of the company aplitaple business unit. Our financial performanediscal year 2012 impacted the compensation floofabur executive officers
not just our named executive officers, in severaysy most notably through our annual cash bonusgid performance-based restricted stock program.

The following are key highlights of our 2012 exéeatcompensation program:

e Base salary

e Annual cash bonut

o Performanc-based restricter
stock (“PBRS")and stock options

e Deferred compensatiol

For fiscal year 2012, we increased the base salagach named executive officer by an average @3 except executives who w
promoted to new positions with higher levels ob@ssibility.

For fiscal year 2012, we maintained annual castubdargets at current levels, except executives wie@ promoted to new positic
with higher levels of responsibility.

Our named executive officers (other than Mr. Bytleho retired from the company in November 201Xjeieed cash bonuses t
averaged approximately 118% of tarc

The design and mix of our PBRS and stock optiog@nms remained unchanged from fiscal year 2

Our oneyear earnings per share growth for fiscal year 2@k2lted in awards to our named executive offiodnestricted stock und
our PBRS program at 100% of tarc

For fiscal year 2012, we have amended the defermatpensation plan to allow eligible participante tipportunity to defer receipt

)

their performanc-based restricted stock awar




A summary of fiscal year 2012 compensationofarnamed executive officers (other than Mr. Butheho retired in November 2011) is set forth ie fbllowing table:

Base Annual Stock
Name and Title Salary Bonus PBRS Options Total

Carlos A. Rodriguez
( ( [ [

President and Chief Executive Officer HETO SRR A0 LI LD

Christopher R. Reidy $560,000  $540,300 $602,03  $176,200 $1,878,531

Chief Financial Officer

Regina R. Lee

Division President, Employer Services

- National Account Services, Major $500,00( $468,800 $555,72( $176,200 $1,700,72!

Account Services, Benefits Services,

Canada, and GlobalView

St.e.ve.:n v Angnen . $450,00( $373,000 $416,79( $132,150 $1,371,941
Division President, Dealer Services
Jan Siegmund

Division President, Employer Services
— Added Value Services and Chief
Strategy Officer

$415,00( $358,500 $347,32¢ $132,150 $1,252,97!

Excluding Mr. Butler’s fiscal year 2012 compensatithe mix of total direct compensation for fisgalr 2012 was designed to deliver the followingrapimate proportions o
total compensation to Mr. Rodriguez and the ottaned executive officers (on average) if companyiadividual target levels of performance are achiev

Pay Mix at Target
Long-Term
42% Incentive
5i6%.
IR, Annual
I it
ncentive
W' _ Base Salary
CEO Other NEOs

Important Dates for the 2013 Annual Meeting of Stokholders

Please refer to the “BocKHOLDERP ROPOSALS’ section on page 64 of the proxy statement forerinformation regarding the applicable requireméntsubmission of stockholdg
proposals.

If a stockholder intends to submit any proposalifictusion in the company’s proxy statement for ¢cbenpany’s 2013 Annual Meeting of Stockholdersdnaxdance with Rule 143
8 under the Securities Exchange Act of 1934, andet the proposal must be received by the corpsetretary of the company no later than May 30320

Separate from the requirements of Rule 14a-8,ingldab the inclusion of a stockholder proposaltie tompany’s proxy statement, the company’s ameadéddestated by-law
require that notice of a stockholder nominationdandidates for our board of directors or any othesiness to be considered at the company’s 20I®i@rMeeting of Stockholde

=

L2l

must be received by the company no earlier than11l 2013, and no later than the close of busi(®8€ p.m. Eastern Daylight Time) on August 15120




AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevard
4 Roseland, New Jersey 07068

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 13, 2012

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING
W HY AM | RECEIVING THESE PROXY MATERIALS ?

We are providing these proxy materials to boddof shares of the compasycommon stock, par value $0.10 per share, in atimmewith the solicitation of proxies by our boast
directors for the forthcoming 2012 Annual Meetinf Stockholders (the “Annual Meeting®p be held on November 13, 2012 at 10:00 a.m. Basi¢andard Time, and at ¢
postponement(s) or adjournment(s) thereof. The emymill bear all expenses in connection with odcitation.

H ow IS THE COMPANY DISTRIBUTING THE PROXY MATERIALS 7

Under rules adopted by the Securities and Exch@umgemission, we are furnishing proxy materials to stockholders primarily via the Internet, instexdnailing printed copies
those materials to each stockholder. On Septemhe2®@2, we commenced the mailing to our stockhsldether than those who previously requested releict or paper delivery) of
Notice of Internet Availability of Proxy Materiatontaining instructions on how to access our pnogerials, including our proxy statement and ounuah report on Form -K (which is
not a part of the proxy soliciting material). Thisocess is designed to expedite stockholdes2ipt of proxy materials, lower the cost of thendal Meeting, and help conserve nat
resources. However, if you would prefer to recqiviated proxy materials, please follow the instiores included in the Notice of Internet Availahjlibf Proxy Materials. If you ha
previously elected to receive our proxy materidésteonically, you will continue to receive thesaterials via e-mail unless you elect otherwise.

This proxy statement and our annual report on FtOrK are also available on our corporate websitevav.adp.com under “SEC Filings” in the “InvestoelBtions” section.
W HO IS ENTITLED TO VOTE AT THE MEETING  ?

The only outstanding class of securities entittegtdte at the meeting is our common stock, parev&i10 per share. At the close of business oreSdyar 14, 2012, the record ¢
for determining stockholders entitled to noticetofattend, and to vote at the meeting, we had3284654 issued and outstanding shares of commok &acluding 154,383,788 treas
shares not entitled to vote). Each outstandingesbicommon stock is entitled to one vote with ezsfio each matter to be voted on at the meeting.

H ow CAN | ATTEND THE MEETING ?

Admission to the meeting is restricted to stockkeaddand/or their designated representatives. If ghares are registered in your name and you platténd the meeting, yc
admission ticket will be the top portion of the pyacard. If your shares are in the name of youkérmr bank or you received your proxy materiakctbnically, you will need to brit
evidence of your stock ownership, such as your mexsint brokerage account statement.

All stockholders will be required to show valid fice identification. If you do not have valid piotuidentification and either an admission tickepavof of your stock ownership, y
will not be admitted to the meeting. For securitygpses, packages and bags will be inspected anday be required to check these items. Pleaseeadrly enough to allow yours
adequate time to clear security.




H Ow MANY SHARES MUST BE PRESENT TO HOLD THE MEETING ?

The representation in person or by proxy of a nigjof the issued and outstanding shares of stotitied to vote at the meeting constitutes a quordmder our amended and resti
certificate of incorporation and our amended amstated bylaws and under Delaware law, abstentiomis“aon-votes’are counted as present in determining whether theug
requirement is satisfied. A norete occurs when a nominee holding shares for aftwal owner does not vote on a particular propbsgause the nominee does not have discreti
voting power for that particular item and has reateived instructions from the beneficial owner.

H ow cAN | VOTE MY SHARES ?

The Notice of Internet Availability of Proxy Mateis instructs you on how to access your proxy ¢ardote through the Internet or by telephone. Ifiyeceive a paper copy of
proxy materials, you may also vote your sharesdmpleting, signing, dating and returning the accanying printed proxy in the enclosed envelope, Whenuires no postage if mai
in the United States. Unless contrary instructiaresindicated on the proxy, all shares represeoyedhlid proxies received pursuant to this soltaita (and not revoked before they
voted) will be voted in accordance with the recomdations of our board of directors as indicatedvabdf you are a registered stockholder and attbrdneeting, you may deliver yc
completed proxy card in person.

| Fl HOLD SHARES IN STREET NAME , DOES MY BROKER NEED INSTRUCTIONS IN ORDER TO VOTE M Y SHARES ?

If your shares are held in “street nameg.( your shares are held by a bank, brokerage dir other nominee), you must provide voting instiens to your bank or broker by -
deadline provided in the materials you receive fyaar bank or broker. If you hold your shares irest name and you do not instruct your bank or drals to how to vote your shai
your bank or broker may only vote your sharessndiscretion on the ratification of the appointmehDeloitte & Touche LLP as our independent regyistl public accounting firm f
fiscal year 2013 (Proposal 2), but will not be aial to vote your shares on any of the other prdpadascribed in this proxy statement, including éhection of directors. Und
applicable Delaware law, a broker non-vote will @aw effect on the outcome of any of the mattefsrmred to in this proxy statement because the vaias are not considered
determining the number of votes necessary for agpro

W HAT MATTERS WILL BE VOTED ON AT THE M EETING , WHAT ARE MY VOTING CHOICES , AND HOW DOES THE BOARD OF DIRECTORS RECOMMEND THAT | VOTE ?

P ROPOSALS V OTING C HOICES B 0ARD R ECOMMENDATION
Proposal 1: Election of the eleven nominees named in thisypsiatement to serve on the company’s board ettbrs e Forall FOR election of all 11
e For all except identifie  director nominees
director nominee(s)

e Withhold all
Proposal 2: Ratification of the appointment of Deloitte & Tehe LLP as our independent registered public adooyifirm e For FOR
for fiscal year 2013 e Against

e Abstain
Proposal 3: Advisory resolution approving the compensationhaf company’s named executive officers as disdas¢he o For FOR
“C OMPENSATIOND ISCUSSION ANDA NALYSIS ” section on page 19 of this proxy statement. e Against

e Abstain

So far as the board of directors is aware, onlyatheve matters will be acted upon at the meetinany other matters properly come before the mgetime accompanying proxy m
be voted on such other matters in accordance héttbést judgment of the person or persons votiegtbxy.
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H ow MANY VOTES ARE NEEDED TO APPROVE THE PROPOSALS , AND WHAT IS THE EFFECT OF ABSTENTIONS ?
Proposal 1:

The affirmative vote of the holders of a majorifytioe shares represented in person or by proxyeatitled to vote thereon is required to elect aavr, provided that if the numbet
nominees exceeds the number of directors to béeeléa situation that the company does not antie)pshe directors shall be elected by the vota plurality of the shares represente
person or by proxy. Votes may be cast in favorllofi@minees, withheld from all nominees or withh&ldm specifically identified nominees. Votes taa¢ withheld will have the effect
a negative vote, provided that if the number of m@es exceeds the number of directors to be eleaiéitheld votes will be excluded entirely and wilive no effect on the vote. A bro
non-vote will have no effect on the outcome of firieposal because the non-votes are not considtedstermining the number of votes necessary foragl.

Proposal 2:

The affirmative vote of the holders of a majoritiytiee shares represented in person or by proxyeatitled to vote thereon is required to ratify #ppointment of Deloitte & Toucl
LLP, an independent registered public accounting,fas the compang'independent certified public accountants fordigear 2013. Votes may be cast in favor of or rgtahis propos
or a stockholder may abstain from voting. Abstemiwill have the effect of a negative vote. Brokiease the authority to vote shares for which tleestomers did not provide voti
instructions on the ratification of the appointmefiDeloitte & Touche LLP.

Proposal 3:

The affirmative vote of the holders of a majoritiytioe shares represented in person or by proxyeatitled to vote thereon is required to approveatigisory resolution on execut
compensation. Abstentions will have the effect okgative vote. Because the vote on this propssadvisory in nature, it will not affect any compation already paid or awarded to
named executive officer and will not be bindingaroverrule any decisions by the compensation cdteendr the board of directors. Because we valuestmekholdersviews, howeve
the compensation committee and the board of direetd! consider the results of this advisory vethen formulating future executive compensationgolA broker nonvote will have
no effect on the outcome of the advisory resolubienause the non-votes are not considered in detiegithe number of votes necessary for approval.

M AY | REVOKE MY PROXY OR CHANGE MY VOTE ?
If your shares are registered in your name, you reagke your proxy and change your vote prior ®¢bhmpletion of voting at the Annual Meeting by:

e submitting a valid, later-dated proxy card or @iatated vote in accordance with the voting instoms on the Notice of Internet Availability of Proxy Matals in a timely manne
or

e giving written notice of such revocation to the guany’s corporate secretary prior to or at the AhiMreting or by voting in person at the Annual Meegt

If your shares are held irstreet name, you should contact your bank or brakek follow its procedures for changing your votingtructions. You also may vote in person a
Annual Meeting if you obtain a legal proxy from ydwank or broker.

| S MY VOTE CONFIDENTIAL ?

Proxies and ballots identifying the vote of indivad stockholders will be kept confidential from cuanagement and directors, except as necessargeblegal requirements in ca
where stockholders request disclosure or in a stedeelection.




W HERE CAN | FIND THE VOTING RESULTS OF THE A NNUAL M EETING ?

The preliminary voting results will be announcedra& Annual Meeting. The final voting results, whiare tallied by independent tabulators and cedifly independent inspectc
will be published in the company’s current repartkorm 8K, which we are required to file with the Secustend Exchange Commission within four business #aiswving the Annue
Meeting.

W HAT IS “ HOUSEHOLDING "?

To reduce the expense of delivering duplicate pnmagerials to stockholders who may have more th@naxcount holding our stock but share the sameeasldwe have adopte
procedure known as “householding/hder this procedure, certain stockholders of mtaono have the same address and last name, andlavhot participate in electronic delivery
proxy materials, will receive only one copy of deotice of Internet Availability of Proxy Materialnd, as applicable, any additional proxy matetizés are delivered until such time
one or more of these stockholders notifies us tiiey want to receive separate copies. Stockholtbrs participate in householding will continue tovbaaccess to and utilize sepa
proxy voting instructions.

If you are a registered stockholder and chooseate Iseparate copies of our Notice of Internet Amlity of Proxy Materials, proxy statement and aalreport on Form 18- mailec
to you, you must “opt-out” by writing to Broadridg@nancial Solutions, Inc., Householding Departm&itMercedes Way, Edgewood, New York 11717 ordljng 1-800-5421061 an
we will cease householding all such disclosure damnts within 30 days. If we do not receive instiart$ to remove your accounts from this service,ryamecounts will continue to |
“householdeduntil we notify you otherwise. If you own our commstock in nominee name (such as through a brok#ormation regarding householding of disclosuoewment
should have been forwarded to you by your brokenvéler, please note that if you want to receiveep proxy or voting instruction form or other pyaxaterials for purposes of tl
yea’s Annual Meeting, you should follow the instrugi®included in the Notice of Internet Availability Proxy Materials that was sent to you.

You can also contact Broadridge Financial Solutian$-800-542t061 if you received multiple copies of the AnnivBeting materials and would prefer to receive glgiopy in th
future.




PROPOSAL 1
ELECTION OF DIRECTORS
Our Directors

Properly executed proxies will be voted as markéumarked proxies will be voted in favor of electithg persons named below (each of whom is nowestiir) as directors to sel
until the next Annual Meeting of Stockholders amdiltheir successors are duly elected and qudlifitany nominee is no longer a candidate atithe bf the meeting (a situation that
do not anticipate), proxies will be voted in fawfiremaining nominees and may be voted for sulietitominees designated by the board of directors.

Served as a
Director
Continuously
Name Age Since Principal Occupation
Ellen R. Alemany 56 2011 Chairman and Chief Executive Officer of Citizensdicial Group, Inc., a subsidiary of RBS, and Hefa@BS Americas
Gregory D. Brennema 50 2001 Chairman of CCMP Capital Advisors, LLC, a globalpte equity firm
Leslie A. Brun 60 2003 Chairman and Chief Executive Officer of Sarr GropC, an investment holding compa
Richard T. Clark 66 2011 Retired Chairman and Chief Executive Officer of bMe& Co., Inc.
Eric C. Fas 63 2007 President and Chief Executive Officer of Crane @ananufacturer of industrial produ
Linda R. Goodel 59 2009 Executive Vice President of Lockheed Martin Corpioralnformation Systems & Global Solutio
R. Glenn Hubbari 54 2004 Dean of Columbia Universi's Graduate School of Busine
John P. Jones 61 2005 Retired Chairman and Chief Executive Officer of Rioducts and Chemicals, Inc., an industrial gasrafated industrial proce
equipment busines
Carlos A. Rodrigue 48 2011 President and Chief Executive Officer of Automddiata Processing, In
Enrique T. Salem 46 2010 Former Chief Executive Officer of Symantec Corpiomata provider of information security, storagel aystems management
solutions
Gregory L. Summ: 55 2007 Vice Chairman of The Carlyle Group, a global altgive asset manag

5




Below are summaries of the principal occigues, business experience, and background of threérmaes.

Director since: 2011

Independen

Director since: 2001

Independen

ELLEN R. ALEMANY
Chairman and Chief Executive Officer of Citizens Fhancial Group, Inc. and Head of RBS Americas

Ms. Alemany has served as head of RBS Americasméngagement structure that oversees The Royal BRBkotlands businesses in the Americas, since
joined RBS in June 2007. She was named to theianditrole of chief executive officer of RBS Citize Financial Group, Inc., an RBS subsidiary, in ¢fa200¢
and was also appointed its chairman in March 2039.Alemany joined RBS from Citigroup, where sheved as the chief executive officer for global saatior
services from February 2006 until April 2007. Mdemany joined Citigroup in 1987, and held a numifesenior positions during her tenure, including@xtive
vice president for the commercial business groomfMarch 2003 until January 2006, which includes ¢dbmmercial markets group, the commercial reaite
group, and also CitiCapital, where she served aesigent and chief executive officer from Septen#t@31 until January 2006. Prior to being appointescative
vice president for the commercial business group0id3, Ms. Alemany also held a number of execytiesitions in Citigroups Global Corporate Bank, includi
customer group executive of North American markgishal industry head of media and communicati@hS, industry head of consumer products, and eke
vice president of Citibank and customer group efteeufor the global relationship bank in Europeséd in London. With over 30 years of managel
experience in financial services and a proven trackrd of achievement and leadership, Ms. Alentaimgs a wealth of managerial and operational digeetc
our board of directors, as well as extensive expee in the issues facing multinational businesses.

GREGORY D. BRENNEMAN
Chairman of CCMP Capital Advisors, LLC

Mr. Brenneman has been chairman of CCMP Capitalstals, LLC, a global private equity firm, since Aigg 2008. He served as executive chairman of thec
of Quiznos, a national quickervice restaurant chain, from August 2008 to R@¢0, and as its president and chief executiveaffirom January 2007
September 2008. He has been the chairman andectgetitive officer of TurnWorks, Inc., a private égdirm, since November 1994. Mr. Brenneman serae¢
chief executive officer and a board member of Buigeg Corporation from August 2004 to April 2006chas chairman of the board of directors from Faty
2005 to April 2006. He served as president andfaecutive officer of PwC Consulting from June 20@here he led restructuring efforts that sucegls:
culminated in its strategic sale to InternationasBess Machines Corporation in October 2002. bfiteh, he served as president and a director ofti@enta
Airlines, Inc. from 1996 to 2001. Mr. Brennemaraiso a director of The Home Depot, Inc. and theroren of the board of Francessaioldings Corporation.
successful business leader with a proven trackrdeddr. Brenneman brings to our board of directextensive experience in the issues facing publiopanie
and multinational businesses, including expertisenanagement, accounting, corporate finance amsactional matters. In addition, his directorshapothe
public companies provide him with broad experieaoggovernance issues facing public companies.




Director since: 20C

Independen

Director since: 201

Independen

Director since: 20C

Independen

LESLIE A. BRUN
Chairman and Chief Executive Officer of Sarr Group,LLC

Mr. Brun is chairman and chief executive officerSdrr Group, LLC, an investment holding company thanages Mr. Brus’ personal and family investmel
He is the founder and was chairman emeritus of HamLane, a private equity advisory and managerfiemt where he served as chief executive officed
chairman from 1991 until 2005. In addition, Mr. Bris a managing director and head of investorimeiatat CCMP Capital Advisors, LLC, a global prizvaquity
firm. Mr. Brun also serves as the chairman of thart of directors of Broadridge Financial Solutiome., a director and chairman of the audit corteriof Mercl
& Co., Inc., and a director of NXT Capital. Mr. Brthas extensive financial expertise coupled withaak record of achievement demonstrated by hiseraa
Hamilton Lane, his experience as a managing direamtd cofounder of the investment banking group of FideBignk, and as a vice president in the corp
finance division of E.F. Hutton & Co. Mr. Brun alfsings to our board of directors management eigegeeind board leadership experience essentiallage
public company. In addition, his directorships tites public companies provide him with broad exgetce on governance issues facing public companies.

RICHARD T. CLARK
Retired Chairman and Chief Executive Officer of Merck & Co., Inc.

Mr. Clark is the retired chairman of the board efg@xecutive officer, and president of Merck & Gog¢. Mr. Clark served as chairman of Merck & Qag. from
April 2007 until December 2011, as chief executdfficer from May 2005 until December 2010, and assplent from May 2005 until April 2010. He hel
variety of other positions during his 3@ar tenure at Merck, including president of therdkemanufacturing division from June 2003 to May20and chairme
and chief executive officer of Medco Health Solatipinc., from March 2002 to June 2003. Mr. Clarlaidirector of Corning Incorporated, a global nfaoturing
company, and serves on the advisory board of AmerBecurities, a private equity firm. With a prouesick record of leadership and achievement, Mark
offers our board of directors broad managerial aperational expertise, as well as extensive expegién the issues facing public companies and matltna
businesses.

ERIC C. FAST
President and Chief Executive Officer of Crane Co.

Mr. Fast has been president and chief executiveenfbf Crane Co., a manufacturer of industrialdardts, since April 2001 and a director of Crane €hiace 199¢
Mr. Fast is also a director of National Integritifd_Insurance Company and Regions Financial CotmraHe was a director of Convergys Corporatiamfr200(
to 2007. Mr. Fast also served as a managing dirextdhead of global investment banking, and a membénefmanagement committee of Salomon Smith B¢
from 1997 to 1998. Mr. Fast held those same postat Salomon Brothers Inc. from 1995 until thegeeof Salomon Brothers Inc. and Travelers/ SmihnBy
and prior to that he was dwad of U.S. corporate finance at Salomon Brothees from 1991 to 1995. Mr. Fast has extensiverfaial and transactior
experience, demonstrated by his career in invedtimemking prior to his tenure at Crane Co. Withrgeaf demonstrated leadership ability, Mr. Fasttébates
significant organizational skills to our board afettors, including expertise in financial, accangt and transactional matters.




Director since: 200

Independen

Director since: 200

Independen

Director since: 200

Independen

LINDA R. GOODEN
Executive Vice President of Lockheed Martin Corporéion Information Systems & Global Solutions

Ms. Gooden has served as executive vice presideribrmation systems & global solutions of Lockheddrtin Corporation since January 2007. She prew
served as deputy executive vice presidembfermation & technology services of Lockheed MartCorporation from October 2006 to December 2008
president, Lockheed Martin Information Technologynf September 1997 to December 2006. Ms. Goodeigdtd our board of directors broad manageria
operational expertise, a strong background in ifdion technology, as well as a proven track reafrachievement and sound business judgment deratet
throughout her career with Lockheed Martin Corpiorat

R. GLENN HUBBARD
Dean of Columbia University’s Graduate School of Bsiness

Mr. Hubbard has been the dean of Columbia UniwessiGraduate School of Business since 2004 and hars the Russell L. Carson professor of finance
economics since 1994. He is also a director of Back ClosedEnd Funds, KKR Financial Holdings, LLC and MetLifec. and a member of the Pane
Economic Advisors for the Federal Reserve Bank efvNork. Mr. Hubbard served as a director of Infation Services Group, Inc. from 2006 to 2008, C
Realty Corporation from 2004 to 2008, Capmark Far@nCorporation from 2006 to 2008, Dex Media, Ifrom 2004 to 2006, and R.H. Donnelley Corporaiit
2006. Mr. Hubbard was chairman of the Preside@buncil of Economic Advisers from 2001 to 2003t. Mubbard provides our board of directors \
substantial knowledge of and expertise in globatmme@conomic conditions and economic, tax and regulgolicies, as well as perspective on finanaoiarkets
In addition, his directorships at other public canjes provide him with broad experience on govereassues facing public companies.

JOHN P. JONES
Retired Chairman and Chief Executive Officer of Air Products and Chemicals, Inc.

Mr. Jones is the retired chairman of the boardefcekecutive officer, and president of Air Produatsl Chemicals, Inc., an industrial gas and relatddstria
process equipment business. Mr. Jones served @&snehaof Air Products and Chemicals, Inc. from (o 2007 until April 2008, as chairman and c
executive officer from September 2006 until OctoP@®7, and as chairman, president, and chief execafficer from December 2000 through Septembdl6:
He is also a director of Sunoco, Inc. With a treetord of achievement and sound business judgnegnodstrated during his thirix year tenure at Air Produ
and Chemicals, Inc., Mr. Jones brings to the badrdirectors extensive experience in issues faginblic companies and multinational businessespudiot
organizational management, strategic planning,canporate governance matters, combined with préwesiess and financial acumen.




Director since: 201

Managemen

Director since: 201

Independen

Director since: 20C

Independen

CARLOS A. RODRIGUEZ
Chief Executive Officer of Automatic Data Processig, Inc.

Mr. Rodriguez is president and chief executiveceffiof the company. He served as president andl @béating officer of the company before he wagaapted tc
his current position in November 2011. Having starhis career at the company in 1999, Mr. Rodriqurexiously served as president of several keyriessie:
including National Accounts Services, Employer $=s International, Small Business Services, amafeBsional Employer Organization, giving him d
institutional knowledge across the companpusiness. Mr. Rodriguez is also a director of bélibinc., a manufacturer of electrical and elegitgproducts. Mi
Rodriguez brings a wealth of business acumen adklship experience to our board of directors, lesbiith a proven track record of integrity, acléewent, an
strategic vision.

ENRIQUE T. SALEM
Former Chief Executive Officer of Symantec Corporaion

Mr. Salem was president, chief executive officed andirector of Symantec Corporation, a provideinbbrmation security, storage and systems managt
solutions, from April 2009 until July 2012. Mr. $ah was chief operating officer of Symantec Corgorafrom January 2008 to April 2009, group presit
worldwide sales and marketing from April 2007 taudary 2008, group president, consumer products fviay 2006 to April 2007, senior vice president, &ome
products and solutions from February 2006 to Ma@&2@enior vice president, security products aatisms from January 2006 to February 2006, andbsefice
president, network and gateway security solutisomfJune 2004 to February 2006. Prior to joiningn@gtec Corporation, he was president and chiefutive
officer of Brightmail Incorporated, an argpam software company that was acquired by Symant2604. With years of demonstrated manageriditgbMr.
Salem brings to our board of directors extensiwléeship experience, including oversight of globaérations, as well as a strong background in inéior
technology, data security, compliance, and systaarsagement.

GREGORY L. SUMME
Vice Chairman of The Carlyle Group

Mr. Summe has been vice chairman of global buybiithe Carlyle Group, a global alternative assetagen, since September 2009. Prior to joining Theyt
Group, Mr. Summe served as the chairman of thecbaad chief executive officer of PerkinElmer, Ine.provider of health and safety technology andises
which he led for eleven years from 1998 to Apri020Mr. Summe joined PerkinElmer in 1998 in theerof president and chief operating officer, and
appointed its chairman of the board and chief eteewfficer in 1999. He continued to serve aschgef executive officer until 2008, and as the ofmain of th
board until April 2009. Mr. Summe also served aseaior advisor at Goldman Sachs Capital Partnepsivate equity business affiliated with GoldmaacBs &
Co., from 2008 to 2009. Mr. Summe is also a dineofcState Street Corporation and Freescale Serdigdar. With a proven track record of success asrictar
and chief executive officer of a public companyhwitultinational operations, combined with his exece in the private equity and alternative asssatagemel
sectors, Mr. Summe brings to the board of directottensive experience managing sophisticated bes#se insight into organizational and corporatesguanc
issues, as well as financial acumen critical talblip company.




Stockholder Approval Required

At the 2012 Annual Meeting of Stockholdetectors will be elected by the affirmative votetloe holders of a majority of the shares represint person or by proxy and entitle
vote thereon, provided that if the number of noremexceeds the number of directors to be electsiiu@ion we do not anticipate), the directordlidba elected by the vote of a plura
of the shares represented in person or by proxy.

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

Corporate Governance
It is our policy that our directors atte@ tAnnual Meetings of Stockholders. Nine direcaitended our 2011 Annual Meeting of Stockholders.

During fiscal year 2012, our board of dimstheld 7 meetings. All of our incumbent directatended at least 75%, in the aggregate, of thetings of the board of directors and
committees of which they were members during thréode that they served on our board of directors.

The board of directors’ categorical standaofl director independence are consistent with NAQDStock Market (“NASDAQ")listing standards and are available online
http: //www.adp.com/about-us/corporate-social-resulity/governance/corporate-governance-princfdtandards-of-directandependence.aspx. Directors meeting these stamcau
considered to be “independenMs. Alemany, Ms. Gooden, and Messrs. Brennemann,B@liark, Fast, Hubbard, Jones, Salem, and Sumnet these standards and are, there
considered to be independent directors. Mr. Roédgdoes not meet these standards and is, therefarepnsidered to be an independent director. asethe foregoing categoris
standards, all current members of the audit, coisgtéon and nominating/corporate governance comesittee independent. Mr. Brun, our independenten@eutive chairman of tl
board, is not a member of any of these board coreest

The table below provides membership and mgétformation for each of the committees of tlwatd of directors.

Committee Memberships

Name AC cc NCGC
Ellen R. Alemany X
Gregory D. Brenneman F C
Richard T. Clark X X
Eric C. Fast C,F
Linda R. Gooden X
R. Glenn Hubbard F X
John P. Jones X C
Enrique T. Salem X
Gregory L. Summe X X
Number of meeting
held in fiscal 2012 7 6 3
AC Audit Committee F  Financial Expert
CcC Compensation Committee C Committee Chair

NCGC Nominating / Corporate Governance Comm

Board Leadership Structure

Our Corporate Governance Principles do equire the separation of the roles of chairmarheftioard and chief executive officer because thecbbelieves that effective boi
leadership can depend on the skills and experiefi@nd personal interaction between, people iddeship roles. Our board of directors is currelgty by Mr. Brun, our independent non-
executive chairman of the board. Mr. Rodriguez, chief executive officer, serves as a member obiberd of directors. The board of directors belgethés leadership structure is in
best interests of the company’s stockholders attiinie. Separating these positions allows our ahetutive officer
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to focus on developing and implementing the comisahysiness plans and supervising the company’'statdpy business operations and allows our chairmaheoboard to lead tl
board of directors in its oversight, advisory, aist management roles.

Executive Sessions

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

Director Nomination Process

When the board of directors decides to recruitva member, or when the board of directors considassdirector candidates submitted for considerabipiour stockholders, it see
strong candidates who, ideally, meet all of itegatical standards of director independence, arm avé, preferably, senior executives of large carrggawho have backgrounds dire
related to our technologies, markets and/or clieAtilitionally, candidates should possess the Walig personal characteristics: (i) business comiyurgspect for his or her integri
ethics, principles, insights and analytical abjliayd (i) ability and initiative to frame insightfquestions, speak out and challenge questioresgemptions and disagree without b
disagreeable. The nominating/corporate governameentttee will not consider candidates who lack fbeegoing personal characteristics. In additiore tiominating/ corpora
governance committee considers a wide range of ddutors in determining the composition of our twbaf directors, including age, diversity of baokgnd, diversity of thought a
other individual qualities such as professionalezignce, skills, education, and training.

Nominations of candidates for our board of direstoy our stockholders for consideration at our 28h8ual Stockholder Meeting are subject to the deas and other requireme
described under “SockHOLDERP ROPOSALS’ on page 64 of this proxy statement.

Retirement Policy

Each director will automatically retire from thedsd of directors at the compasyAnnual Meeting of Stockholders following the dateor she turns 72. Management directors
are no longer officers of the company are requiceaffer to resign from the board of directors.

Audit Committee

The audit committee acts under a written chartehickv is available online at http://www.adp.com/abos/corporate-social-responsibility/governanceitacommittee-
charter.aspx. The members of the audit committéisfgahe independence requirements of NASDR(ting standards. The audit committegrincipal functions are to assist the b
of directors in fulfilling its oversight respondlities with respect to (i) our systems of intermaintrols regarding finance, accounting, legal coamge and ethical behavior, (i)
auditing, accounting and financial reporting prasssgenerally, (iii) our financial statements atfteofinancial information that we provide to otockholders, the public and others,
our compliance with legal and regulatory requiretagand (v) the performance of our corporate adefitartment and our independent auditors.

Nominating/Corporate Governance Committee

The nominating/corporate governance committee aatsder a written charter, which is available onlinat http://www.adp.com/about-us/corporate-social-
responsibility/governance/nominating-corporate-gnaace-committeeharter.aspx. The members of the nominating/cotporgovernance committee satisfy the indepenc
requirements of NASDAQ listing standards. The gpatfunctions of the nominating/corporate goveregommittee are to (i) identify individuals quidid to become members of
board of directors and recommend a slate of norsit@é¢he board of directors annually, (ii) ensurat the audit, compensation and nominating/ cotpayavernance committees of
board of directors have the benefit of qualified @xperienced independent directors, (iii) reviewd aeassess annually the adequacy of the boaréesftats’ corporate governan
principles
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and recommend changes as appropriate, (iv) ovéieezvaluation of the board of directors and mamesge and recommend to the board of directors sen&ragers to be elected as
corporate vice presidents of the company, andewipw our policies and programs that relate to enstbf corporate citizenship.

Compensation Committee

The compensation committee acts under a writtemt@hawhich is available online at http://www.admt/ about-us/corporate-social-responsibility/goasge/compensation-
committeeeharter.aspx. The members of the compensation ctieemsatisfy the independence requirements of NAQDIting standards. In addition, each member efdbmpensatic
committee is a “Non-Employee Director” as definedRule 16b-3 under the Securities Exchange Ac8#]1as amended (the “Exchange Act”), and an “detdirector’as defined in tt
regulations under Section 162(m) of the Internavddeie Code of 1986, as amended (the “Internal Rev&vode”).The compensation committee may form and delegat®odty tc
subcommittees when appropriate, provided thatubeammittees are composed entirely of directors sdtisfy the applicable independence requiremedMBASDAQ.

The compensation committee sets and administersxaautive compensation program. SeeofPENSATIOND ISCUSSION ANDA NALYSIS” on page 19 of this proxy statement.

The compensation committee is authorized to engfageservices of outside advisors, experts and stteeassist the committee. For fiscal year 2012 ,abmpensation commit
sought advice from Frederic W. Cook & Co., Inc.jrmtkependent compensation consulting firm spedraiin executive and director compensation. Fotherrinformation about Frede
W. Cook & Co., InC’s services to the compensation committee, seeMEENSATIOND 1SCUSSION ANDA NALYSIS " under “Compensation Consultant” on page 24 of tiroxy statement.

The Board’s Role in Risk Oversight

Our board of directors provides oversight with extpto the compang’ enterprise risk assessment and risk managemtvities, which are designed to identify, priorgizasses
monitor and mitigate the various risks confrontthg company, including risks that are related ® dchievement of the compasyoperational and financial strategy. The boai
directors performs this oversight function periadlic as part of its meetings and also through @swmittees, each of which examines various compaenehénterprise risk as part of
assigned responsibilities. Management is respanéillimplementing and supervising dayeay risk management processes and reporting tbaael of directors and its committee:
necessary.

Our audit committee focuses on financial risks|uding reviewing with management, the company’erinél auditors, and the company’s independent ausdihe compang’ majo
financial risk exposures, the adequacy and effentgs of accounting and financial controls, andstees management has taken to monitor and cdimeoicial risk exposures.
addition, our audit committee reviews risks relateccompliance with applicable laws, regulationsd &thical standards, and also operational riskaet to information security a
system disruption. Our audit committee regularlgerees, reviews and discusses with managementrgegems and analyses on our aggregate risk exgssincluding market, crec
compliance, and operational risks.

Our nominating/corporate governance committee @ersisks associated with board structure and otirporate governance policies and practices, dietureview and approval
any related-party transactions under our RelatesoRs Transaction Policy.

Our compensation committee oversees risks relatedrmpensation matters. Our compensation commitiasidered the risks presented by the comaoginpensation policies &
practices at its meetings in August 2011 and 20i®selieves that our policies and practices of camspting employees do not encourage excessivenacassary riskaking for the
following reasons:

e Our incentive plans have diverse performance measinrcluding 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.
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e The mix of performance-based restricted stock amcksoptions in our long-term incentive programsses the best interests of stockholders and thepaamn
e Our stock ownership guidelines link the interesteur executive officers to those of our stockhotde

e Our compensation recovery policy for new equity alsgorovides for the clawback of the value of awandthe event an employee engages in conduct caititidpto a financic
restatement.

Our committees report on risk oversight erattirectly to the board of directors on a regbksis.
Communications with All Interested Parties

All interested parties who wish to commutecwith the board of directors, the audit commitieethe nomrmanagement directors, individually or as a grougy o so by sending
detailed letter to P.O. Box 34, Roseland, New Je@5®68, leaving a message for a return call at®785770 or sending an email to adp_audit_committee@adp We will relay an
such communication to the nemanagement director to which such communicatiaddressed, if applicable, or to the most appropigatmmittee chairperson, the chairman of the b
or the full board of directors, unless, in any casis outside the scope of matters considerethbyboard of directors or duplicative of other conmications previously forwarded to
board of directors. Communications to the boardlicéctors, the non-management directors, or toiadiidual director that relate to the compamyccounting, internal account
controls, or auditing matters are referred to thairperson of the audit committee.

Transactions with Related Persons

We have a written “Related Persons Transad®olicy” pursuant to which any transaction betw#ee company and a “related pers@amiwhich such related person has a dire:
indirect material interest, and where the amoumlved exceeds $120,000, must be submitted to emnimating/corporate governance committee for reypproval or ratification.

A ‘“related person” means a director, exeutfficer or beneficial holder of more than 5%tlé companys outstanding common stock, or any immediate famigmber of th
foregoing, as well as any entity at which any spekson is employed, is a partner or principal @d& a similar position), or is a beneficial owmméra 10% or greater direct or indir
equity interest. Our directors and executive ofSamust inform our general counsel at the earfiestticable time of any plan to engage in a poa¢n¢lated person transaction.

This policy requires our nominating/corpergbvernance committee to be provided with fulbinfation concerning the proposed transaction, diolythe benefits to the comps
and the related person, any alternative means lighvtb obtain like benefits, and terms that wouldvail in a similar transaction with an unaffilidtéhird party. In considering whethel
approve any such transaction, the nominating/catpagovernance committee will consider all relevfantors, including the nature of the interestha telated person in the transac
and whether the transaction may involve a condifdhterest.

Specific types of transactions are excluilech the policy, such as, for example, transactionghich the related persaninterest derives solely from his or her servisaairector ¢
another entity that is a party to the transaction.

The wife of Michael L. Capone, our vice pdesit and chief information officer, is employedaasexecutive of the company and received totdl caspensation for fiscal year 2(
in excess of $120,000.

Availability of Corporate Governance Documents

Our Corporate Governance Principles andtBel&ersons Transaction Policy may be viewed omdim¢éhe company’s website at www.adp.com under ‘&oance” in the About
ADP” section. Our Code of Business Conduct & Etldnsl Code of Ethics for Principal Executive Offiegrd Senior Financial Officers may be found at wadp.com under “Ethicsh
the “About ADP” section. In addition, these docurnsegre available in print to any stockholder whguests them by writing to Investor Relations atdbmpany’s headquarters.
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Compensation Committee Interlocks and Insider Parttipation

Messrs. Brenneman, Clark, Hubbard, JonesSaimme are the five independent directors whorsthe compensation committee. No compensation diteermember has ever b¢
an officer of the company. During fiscal year 2Cr] as of the date of this proxy statement, no emrsgtion committee member has been an employdee afompany or eligible
participate in our employee compensation programsans, other than the company’s 2008 Omnibus Avwlan under which noemployee directors have received stock option g
and deferred stock units. None of the executivee®f§ of the company have served on the compensatimmittee or on the board of directors of anytgithat employed any of tl
compensation committee members or directors oftnepany.

Compensation of Non-Employee Directors

Effective at the time of the 2011 Annual Meg of Stockholders, the annual retainer for monployee directors, other than Mr. Brun, the chammof our board of our board
directors, is $205,000, $125,000 of which is paidhie form of deferred stock units and $80,000 biciv may, at the election of each director, be jraicash, deferred or paid in defer
stock units. The chairman of our board of directeceives an annual retainer of $360,000, $220000¢hich is paid in the form of deferred stock sraind $140,000 of which may, at
election of the chairman of our board of directtes,paid in cash, deferred or paid in deferredkstmits. The chairperson of the audit committee paisl an additional annual retaine
$15,000 and the chairperson of each of the comtienseommittee and the nominating/corporate goveceacommittee was paid an additional annual retaif&10,000. The additior
annual retainer may, at the directelection, be paid in cash or in deferred stodisuMeeting fees are not paid in respect of th&t 8even meetings of the board of directors ary
individual committee. Noemployee directors receive $2,000 for each boardiretctors meeting attended and $1,500 for eachnidtiee meeting attended beginning with the ei
meeting of the board of directors or any individeatnmittee, as applicable.

All of our nonemployee directors chose to receive the entireieéeportion of their annual retainers as deferseatk units except for Mr. Brenneman, who electedeceive th
amount of his additional annual retainer in cashdét our 2008 Omnibus Award Plan a director maygifpehether, upon separation from the board, hehar would like to receive t
deferred cash amounts in such director’s defercedunt in a lump sum payment or in a series oftsuitially equal annual payments over a period ragm@iom two to ten years.

Pursuant to our 2008 Omnibus Award Planh esmemployee director is credited with an annual godrdeferred stock units on the date establishethéyoard for the payment
the annual retainer equal in number to the quotéf125,000 ($220,000 in the case of the chairofahe board of directors) divided by the closin@ge of a share of our common st
on the date this amount is credited. Deferred stotis are fully vested when credited to a diréstaccount. When a dividend is paid on our comntogks each directos' account i
credited with an amount equal to the cash dividédben a director ceases to serve on our board, divettor will receive a number of shares of commstotk equal to the number
deferred stock units in such direc®gdccount and a cash payment equal to the dividayshents accrued, plus interest on the dividendvetants from the date such dividend equival
were credited. The interest will be paid with redtfte each twelve-month period beginning on Novemnibef such period to the date of payment and béllequal to the rate for fivyeeal
U.S. Treasury Notes published in The Wall Streerdal® on the first business day of November of each swelive-month period plus 0.50%. Nemployee directors do not have
voting rights with respect to their deferred stocits.

Non-employee directors no longer receiveuahstock option grants. Prior to our 2010 Annuae¥ing of Stockholders, upon initial election te thoard of directors, a namploye:
director received a grant of options to purcha@®shares of common stock if such director attdradeegularly scheduled board of directors meagingy to the next Annual Meeting
Stockholders. Thereafter, a nemployee director received an annual grant of agtio purchase 5,000 shares of common stock. Al sptions were granted under the 2008 Omi
Award Plan, have a term of ten years, and weretedaat the fair market value of the common stockletermined by the closing price of our common lstoe the NASDAQ Glob:
Select Market on the date of the grant.

Options granted to our non-employee directorder the 2008 Omnibus Award Plan are exercisalftaur equal installments, with the first twerftye percent becoming exercisa
on the first anniversary of the optiengrant date, and the remaining three installmeet®ming exercisable on each successive annivedsagythereafter. The options vest only wh
director is serving in such capacity, unless cersgiecified events occur, such as
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death or permanent disability, in which case thitoop immediately vest and become fully exercisalieaddition, non-employee directors who have beememployee directors for
least ten years will have all of their options eestipon retirement from the board of directors wildhave 36 months to exercise their options. Nwnployee directors who have ser

as non-employee directors for fewer than ten yattke time they retire or otherwise leave the 8auitl not qualify for accelerated vesting, but Whilave 60 days to exercise their then-
vested options. Notwithstanding the foregoingpalions will expire no more than ten years fromirtdate of grant.

Our share ownership guidelines are interidggtomote ownership in the company’s stock by mam-employee directors and to align their financiakmests more closely with thc
of other stockholders of the company. Each non-eygd director has a minimum shareholding requiréraaur common stock equal to five times his or &wenual cash retainer.

Non-employee directors elected after Audigst1997 are not eligible to receive a pension fthencompany. A noemployee director attaining the age of 70 (who walrector o
August 13, 1997) who retires after 20 years of iserwill receive an annual pension of $25,000 fe temainder of his or her life. If such nemployee director retires after hav
attained the age of 65 with 15 years of servicegrhghe will receive an annual pension of $12,50GHe remainder of his or her life.

The following table shows compensation for mon-employee directors for fiscal year 2012.

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2012

Change in
Pension
Value and
Nonqualified
Fees Earner Deferred
or Paid in Stock Option Compensation All Other
Name Cash (9) Awards(10) Awards(11) Earnings(12) Compensation(13 Total
(a) (b) (©) (d) ® (@) (h)
Ellen Alemany(1) $ 64,00( $100,00( $0 $ 0 $ 0 $164,00(
Gregory D. Brenneman(2) $ 90,00( $125,00( $0 $ 0 $20,00( $235,00(
Leslie A. Brun(3) $140,00( $220,00( $0 $ 0 $15,00( $375,00(
Richard T. Clark(4) $ 93,33: $145,83: $0 $ 0 $ 0 $239,16°
Leon G. Cooperman(5) $ 0 $ 0 $0 $11,83¢ $ 0 $ 11,83¢
Eric C. Fast(6) $ 95,000 $125,00( $0 $ 0 $25,00( $245,00(
Linda R. Gooden $ 80,00( $125,00( $0 $ 0 $ 0 $205,00(
R. Glenn Hubbard $ 80,00( $125,00( $0 $ 0 $ 0 $205,00(
John P. Jones(7) $ 90,00( $125,00( $0 $ 0 $ 0 $215,00(
Sharon T. Rowlands(8) $ 0 $ 0 $0 $ 0 $ 0 $ 0
Enrique T. Salem $ 80,00( $125,00( $0 $ 0 $ 0 $205,00(
Gregory L. Summe $ 80,00( $125,00( $0 $ 0 $20,00( $225,00(

(1) Ms. Alemany became a director on December 14, 2

(2) As chairman of the compensation committee, Mr. Begnan received a $10,000 annual retainer, whititisded in fees earne

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

(4)  Mr. Clark became a director on September 12, 2

(5) Mr. Cooperman retired on August 9, 20

(6) As chairman of the audit committee, Mr. Fast reedia $15,000 annual retainer, which is includef@@s earnec

(7)  As chairman of the nominating/corporate governammramittee, Mr. Jones received a $10,000 annuahestawhich is included in fees earn:
(8) Ms. Rowlands resigned on September 23, 2
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(10)

(11

(12)

Represents the following, whether received ashc deferred or received as deferred stock ufijtshe elective portion of directorginnual retainer, (i) annual retainers
committee chairpersons and (iii) board and committitendance fees. See footnote 10 below for additinformation about deferred stock units heldibgctors.

Represents the portion of the annual retainer redqub be credited in deferred stock units to aaer’'s annual retainer account. Amounts set forth inSteeck Awards colurr
represent the aggregate grant date fair valueigoalf year 2012 as computed in accordance with FR2&counting Standards Codificatidh Topic 718 (FASB ASC Topit
718"), disregarding estimates of forfeitures redate servicebased vesting conditions. For additional informatidout the assumptions used in these calculatieesNote 13 -
our audited consolidated financial statementsHerfiscal year ended June 30, 2012 included iraonoal report on Form -K for the fiscal year ended June 30, 2C

The grant date fair value for each deferred statk award granted to noamployee directors in fiscal year 2012 (includingéspect of elective deferrals of amounts othes
payable in cash), calculated in accordance withB-ASC Topic 718, is as follow:

Grant Date
Director Grant Date Fair Value
Ellen Alemany 12/12/201  $164,00(
Gregory D. Brenneman 11/8/2011 $205,00(
Leslie A. Brun 11/8/2011 $360,00(
Richard T. Clark 11/8/2011 $239,16°
Eric C. Fast 11/8/2011 $220,00(
Linda R. Gooden 11/8/2011 $205,00(
R. Glenn Hubbard 11/8/2011 $205,00(
John P. Jones 11/8/2011 $215,00(
Enrique T. Salem 11/8/2011 $205,00(
Gregory L. Summe 11/8/2011 $205,00(

The aggregate number of outstanding deferred ataik held by each noemployee director at June 30, 2012 is as follows: Memany, 3,167; Mr. Brenneman, 20,942;
Brun, 32,949; Mr. Clark, 4,525; Mr. Fast, 16,196s.MGooden, 11,854; Mr. Hubbard, 21,344; Mr. Joi28s499; Mr. Salem, 9,825; and Mr. Summe, 15,774addition, Mr
Cooperman deferred the right to receive 33,455eshiarconnection with stock options that he exertisrior to 2002

In fiscal year 2012, no stock option awards wesntgd.

The aggregate number of outstanding stock optiefd by each noemployee director at June 30, 2012 is as follows:Bfienneman, 25,974; Mr. Brun, 36,948; Mr. Coopami
61,641; Mr. Fast, 15,000; Ms. Gooden, 10,000; Mibbhrd, 36,948; Mr. Jones, 31,461; Mr. Salem, 5,880 Mr. Summe, 15,00

Reflects the aggregate increase in the presene wdlthe pension benefit and actuarial plans. Bmployee directors who joined the board after Aud3s 1997 are not eligible
receive this benefit. The present values as of 30n2011 are based on the RBBO white collar mortality table (projected to 8)&nd a 5.4% discount rate. The present valt
of June 30, 2012 are based on th«2000 white collar mortality table (projected to 20&nd a 3.9% discount ra
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(13) Reflects contributions by the ADP Foundation thatch the charitable gifts made by our directoree ADP foundation makes matching charitable contidms in an amount n
to exceed $20,000 in a calendar year in respeangfgiven directos charitable contributions for that calendar y@anounts in the Director Compensation Table may es
$20,000 because, while matching charitable cortioha are limited to the $20,000 in a calendar yds Director Compensation Table reflects matchunaritable contributior
for the fiscal year ended June 30, 2C

Security Ownership of Certain Beneficial Owners andMlanagement

The following table contains information aeding the beneficial ownership of the compangdmmon stock by (i) each director and nomineaii@ctor of the company, (ii) each
our named executive officers included in the Sunyn@ompensation Table below (we refer to such exeeuifficers as “named executive officers”)jj)(all company directors ar
executive officers as a group (including the naregdcutive officers) and (iv) all stockholders tlze known to the company to be the beneficial owrdrmore than 5% of tl
outstanding shares of the compangbmmon stock. Unless otherwise noted in the fietfollowing the table, each person listed bet@as sole voting and investment power ove
shares of common stock reflected in the table. §ntetherwise noted in the footnotes following thielé, the information in the table is as of AugB&t 2012 and the address of €
person named is P.O. Box 34, Roseland, New Jed3€%8.

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership (1 Percent
Ellen Alemany 3,167 *
Steven J. Anenen(2) 181,55¢ *
Gregory D. Brenneman 20,94: *
Leslie A. Brun 45,19¢ *
Gary C. Butler(3) 2,510,19 *
Richard T. Clark 4,52¢ *
Eric C. Fast 26,44¢ *
Linda R. Gooden 11,85 *
R. Glenn Hubbard 54,54 *
John P. Jones 47,21( *
Regina R. Lee 202,97! &
Christopher R. Reidy 165,99¢ *
Carlos A. Rodriguez 118,94( *
Enrique T. Salem 12,32t *
Jan Siegmund 83,82« &
Gregory L. Summe 26,02« *
The Vanguard Group, Inc.(4) 24,638,88 5.0%
Directors and executive officers as a group (24qes,

including those directors and executiveceffs named above) 3,991,59 *
* Indicates less than one perce

(1) Includes: (i) 410,255 shares that may be acquipsth the exercise of stock options that are exdskdsan or prior to October 31, 2012 held by théofwing directors and executi
officers: 87,440 (Mr. Anenen), 10,250 (Mr. Brun,250 (Mr. Fast), 32,198 (Mr. Hubbard), 26,711 (Nbnes), 124,250 (Ms. Lee), 107,850 (Mr. Reidy)948 (Mr. Rodriguez
2,500 (Mr. Salem), 44,236 (Mr. Siegmund), and 10,28r. Summe); (ii) 2,059,588 shares that may bguaed upon the exercise of stock options held by Butler as ¢
November 8, 2011, the date of his retirement, fivbich are exercisable as of such date, andZjBp1,143 shares subject to stock options helchbydirectors and execut
officers as a group. Includes shares issuable gptiiement of deferred stock units held by eomployee directors as follows: 3,167 (Ms. Alemar0,942 (Mr. Brennemat
32,949 (Mr. Brun), 4,525 (Mr. Clark), 16,196 (Mrast), 11,854 (Ms. Gooden), 21,344 (Mr. Hubbard)429 (Mr. Jones), 9,825 (Mr. Salem) and 15,774 @mme)

(2) Includes 16,946 shares that Mr. Anenen deferred epercise of stock options prior to 20!
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The number of shares owned by Mr. Butler is basethformation as of November 8, 2011, which isdlage of his retirement from the company.

Information is furnished in reliance on the FornFX8 The Vanguard Group, Inc. (“Vanguardiled on August 13, 2012. The address of The Vamj@roup, Inc. is 100 Vangue
Boulevard, Malvern, PA 19355%/anguard shares investment power over 692,580 sheith Vanguard Fiduciary Trust Company and alsareh investment power over 159,
shares with Vanguard Investments Australia Ltd. qeaxd has sole investment power over 23,787,117ashdanguard has sole voting authority over 855 @tares and no voti
authority over the 23,783,014 shar

Equity Compensation Plan Information

The following table sets forth informationafsJune 30, 2012 regarding compensation plansrumidieh the company’s equity securities are autteatifor issuance:

Number of securities

remaining available for

Number of securities Weighted-average future issuare under
to be issued upon exercise price of equity compertgam
exercise of outstanding outstanding plans (excluding
options, warrants options, warrants securities refécted
Plan category and rights and rights in Column (a))
[CY (b) (©
Equity compensation plans approved
by stockholders 18,079,39(1) $40.5¢ 36,606,18(2)
Equity compensation plans not approved
by stockholders(3) 24,69! $34.4¢ 0
Total 18,104,08 $40.51 36,606,18

@

@

©)

Includes (i) 1,376,263 shares of restricted stauk 95,464 deferred restricted stock units issuahbier our fiscal year 2012 one-year performavased restricted stock progr
(which were issued in September 2012), (i) 157,6fares issuable upon settlement of deferred stoit& held by our directors, (iii) 16,946 sharefed®ed by Steven J. Anen
upon his exercise of stock options prior to 2008] &v) 33,455 shares deferred by Leon G. Cooperopon his exercise of stock options prior to 20D2e remaining balan
consists of outstanding stock options. Weightedaye exercise price shown in column (b) of thidetatpes not take into account awards under ouopaencebased restricte
stock program or deferred shar

Includes 31,588,300 shares available for futureasse under the 2008 Omnibus Award Plan and 5,84%Bares of common stock remaining available dturé issuance unc
the Employees’ Savings-Stock Purchase Plan. Appratdly 666,021 shares of common stock were subjeptirchase as of June 30, 2012 under the EmplogesimgsStock
Purchase Plar

Represents the 1989 Non-Employee Director Stocko®®Rlan. Prior to 2004, the non-employee directdrthe company were entitled to participate in 189 NonEmploye«
Director Stock Option Plan pursuant to which opgida purchase 12,500 shares of common stock weoenatically granted to persons who become employee directors.
addition, each noemployee director was granted an additional optiopurchase 12,500 shares on the first businesaftiyeach fifth anniversary of the date of th&ahgrant tc
each such non-employee director, provided thatrtshe was then still serving in such capacity.ofitions granted under the 1989 NBmployee Director Stock Option Plan w
granted at the fair market value of the commonlstdetermined on the basis of the closing prichefcommon stock in consolidated trading on the dégrant, as reported in T
Wall Street Journal. Twenty percent of the optignsnted under the 1989 N- Employee Director Stock Option Plan became exeotésan each anniversary of the date !
options were granted until all such options wereresable, provided that options became exercisably if the director was then still serving in sBucapacity, unless certi
specified events occurred such as the death, titgaini retirement of a director, in which case thgtions immediately vested and became fully esefde. All options grantt
under the 1989 N«-Employee Director Stock Option Plan have a terrtenfyears
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The following Compensation Discussion and lsia, or “CD&A,” section of this proxy statement discusses the maatelements of our fiscal year 2012 executive cengatiol
programs for the following persons, who are our edraxecutive officers, or “NEOs”:

e Carlos A. Rodriguez, our Chief Executive Officer;

e Christopher R. Reidy, our Chief Financial Officer;

e Regina R. Lee, our Division President, Employen®es — National Account Services, Major AccounnvBes, Benefits Services, Canada, and GlobalView;
e Steven J. Anenen, our Division President, DealeviGes;

e Jan Siegmund, our Division President, Employer i8es/— Added Value Services and Chief Strategyc@ffiand

e Gary C. Butler, our former Chief Executive Officarho retired from the company in November of 2011.

The CD&A also provides an overview of our executa@npensation philosophy and explains how the cosgt@n committee of our board of directors arriegsspecifi
compensation decisions involving the NEOs. In addjtthe CD&A explains how our executive comperwatprograms are designed and operate with respeetrtNEOs by discussi
the following fundamental aspects of our compepsaprograms:

e compensation principles;
e cash compensation;
e |ong-term incentive compensation; and

e other compensation components and consideratinasiiing retirement benefits and deferred compémsat

The compensation committee of our board of directi@termines the compensation of our chief exeeudfficer and all other executive officers. Whenking decisions related
officers, including the NEOs (other than our cteégécutive officer), the committee considers recomsiaéions from the chief executive officer.

Executive Summary
Strong Stockholder Support for our Compensation Brams

At our 2011 Annual Meeting of Stockholders, ourc&twlders approved the compensation of our fiseat 2011 NEOs by a vote of over 93% in favor. ¢intiof this strong supp¢
and the companyg’ continued strong performance, the compensatiomitiee retained the basic foundation of our oVemaipensation program during fiscal year 2012. Tbepan'
entered into a new employment agreement with Mdrigaez upon his promotion to chief executive afiowhich does not include certain provisions thete included in our prior chi
executive officer's employment agreement, such esnmum annual long-term incentive award targetsercise tax grosap, and a perquisite allowance, and also providesRddrigue
with lower severance benefits payable in conneatitth a change in control of the company than wdrddpayable pursuant to our prior chief executiffieer’s employment agreeme
The compensation committee will continue to evaluhe degree to which our compensation prograrksplity to performance, and take steps to ensurehbgirogram encourages
executive officers to remain focused on both thartsterm and long-term operational and financialg®f the company.

Fiscal Year 2012 Business Highlights

During fiscal year 2012, we achieved solid restlitst reflect the strength and resilience of ourartythg business model despite the challenges pbgetthe current econon
environment. Our focus on product innovation andipuestment in sales associate headcount has Igitidng growth in new business sales and soliemes
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retention across our business segments. Our shusigess model, with a high percentage of recumivgnues, excellent margins, the ability to geteecansistent, healthy cash flo
strong client retention, and low capital expendittequirements, has allowed us to continue to metdcess cash to our stockholders through contidildgdends and share buybacks
addition, we closed multiple acquisitions that expected to enhance future organic revenues. Tinpeosation committee considered our strong finapeidormance in their discussi
regarding our incentive plans, and believes thegntive plan payouts are commensurate with ouopednce.

Our financial performance in fiscal year 20dtacted the compensation of our executive offidarseveral ways, most notably our annual caslub@tan and performandmse:
restricted stock program. The compensation comei#ttdetermination of incentive compensation for &tbar executive officers, not just our named exaeubfficers, was based on fis
year 2012 adjusted earnings per share growth &b @@mpared to a target of 9% under our cash boragrgm for our executive officers, and adjustecereie growth of 8.3% compal
to a target of 8%. For purposes of measuring tpestormance criteria, we excluded the net impac ghin resulting from the sale of certain assetapieted in the second quarte
fiscal year 2012, and also the net impact of thedone income from the sold assets through theoéfidcal year 2012. This resulted in a downwargusitnent of our fiscal year 20
earnings per share for purposes of measuring therfermance criteria by $0.06 from our reportedB82er share to $2.76 per share, which consisi @8 per share attributable to
gain, offset by $0.02 per share attributable tofthegone income from the sold assets through tideoé fiscal year 2012. In fiscal year 2012, oumea executive officers (other than |
Butler) received cash bonuses that averaged appadedy 118% of target. Our oryear earnings per share growth for fiscal year 2@%8lted in awards to our named executive offioé
restricted stock under our performarzased restricted stock program at 100% of targee fhbles below illustrate the alignment betweempmany performance and the incen
compensation paid to Mr. Rodriguez for fiscal yeat2:

Company Performance vs. Goals CEQ Incentive Compensation
e 1003 113% 100% 100%
5275 §2.78 l . l
||
EFS Revenues Annual Incentive PERS
Target W Actual Target B Actual

Good Governance and Best Practices

We are committed to ensuring that our compensatiograms reflect principles of good governance. fBflewing practices are key aspects of our program

e Pay for performanceWe design our compensation programs to link pgyetdormance and levels aésponsibility, to encourage our executive officersemain focused on bc
the short-term and long-term operational and fifergoals of the company and to link executive perfance to stockholder value.

e Annual say-on-pay vot€onsistent with the stockholders’ advisory voteuat fiscal year 2011 stockholder meeting, we deigethto hold the advisory say-@ay vote to appro\
our named executive officer compensation on an alrvasis.

e Independence of our compensation committee and@dvihe compensation committee of our boardlioéctors, which is comprised solely of independdirectors, utilizes tt

services of Frederic W. Cook & Co., Inc. (“Cook &0 as an independent compensation consultantk @Go. reports solely tthe compensation committee, does not per
any other services for the company, and has noosciznor other ties to the company or the manageneam that could compromise their independenceoajettivity.
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e Clawback policyWe maintain a compensation recovery, or “clawbamVision in our 2008 Omnibus Award Plan.

e Stock ownership guideline¥/e maintain stock ownership guidelines to encouksmggty ownership by our executive officers. Upon Rodriguezs promotion to chief executi
officer, we increased his stock ownership guidetmsix times his base salary. The other namedutixecofficers have a stock ownership guidelinghoée times base salary.

e Double trigger on change in control paymen®ir Change in Control Severance Plan for Corpdtdfieers is based on a “double triggeén’which payments are provided onl
termination of employment without cause or with d@eason occurs during the 3-year period afteraagé in control.

o Limited perquisitesWe provide modest, reasonable perquisites thatelieve are consistent with our overall compensapibitosophy. We do not provide tax gragss related 1
perquisites or under our change in control prowisio

Fiscal Year 2012 Executive Compensation Highlights

For fiscal year 2012, we maintained annual caslubdargets at current levels and increased thedsagsy of each named executive officer by an aye 3.6%, except executi
who were promoted to new positions with higher Iewa responsibility. The design and mix of our fpemance-based restricted stock (“PBR&Hd stock option programs remai
unchanged from fiscal year 2011, except that wenale@ our deferred compensation plan to allow dkgjtarticipants the opportunity to defer receipteained performandease:
restricted stock awards. A summary of fiscal yegt2compensation for our named executive officefth(the exception of Mr. Butler, who retired fraime company in November 20:
is set forth in the following table, and additioniltail is presented in the subsequent discussiovedl as the tables and narratives that follow @D&A:

Name Base Salary! | Annual Bonus | PBRS2 | Stock Options? Total
Mr. Rodriguez $800,000| $1,452,40p $926,2p0 $1,673,900 $4,852,500
Mr. Reidy $560,000| $ 540,30p $602,080 $ 176,200 $1,808,53
Ms. Lee $500,000| $ 468,80p $555,7p0 $ 176,400 $1,700,72
Mr. Anenen $450,000( $ 373,000 $416,790 $ 132,150 $1,301,94
Mr. Siegmund $415,000| $ 358,50p $347,3P5 $ 132,150 $1,252,97

Mr. Rodriguez’s salary is based on his salary dfteppromotion to chief executive officer in Noveent2011.
Equity amounts are the same grant date fair valsefisclosed in th* Summary Compensation Table for Fiscal Year :” on page 35 of this proxy stateme

Looking Forward

For fiscal year 2013, earnings per share growthnwil be used as a performance measure in detergnihe annual cash bonuses for executive officedswall be replaced by preax
operating income from continuing operations in ortdeavoid duplication with the continued use ofrérags per share as the metric under our perforexdased restricted stock plan.

In addition, for the fiscal year 2013 performarzesed restricted stock program, the vesting pehiatiapplies following the date the stock is greraethe end of the performai
period has been extended to 12 months from 6 months
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Compensation Principles

We believe that compensation should be designexddate a direct link between performance and stuldeh value. Five principles that guide our degcisiénvolving executiv
compensation are that compensation should be:

e based on (i) each executive’s individual perfornearii) the performance of such executive’s busingst, and (iii) the overall performance of themmany;
e closely aligned with the short-term and long-temaficial and strategic objectives that build susthie long-term stockholder value;

e competitive, in order to attract and retain exe@sicritical to our long-term success;

e consistent with high standards of corporate goveseand best practices; and

e designed to discourage the incentive for executiveake excessive risks or to behave in waysahatnconsistent with the compasjystrategic planning processes and high et
standards.

Our compensation programs are designed so thatttpay reflects relative levels of responsibility@ng our key executives. Overall targeted compénsaipportunities ai
generally similar for key executives who have corapke levels of responsibility. We assign all exeas to pay grades by comparing their positipecific duties and responsibilit
with market data and our internal management stracEach pay grade has a base salary range andl aninual cash compensation range, as well agesafor annual equity grar
Executives are positioned within these ranges baseatvariety of factors, most notably their expecie and skill set and their performance over time.

We design our performandesed compensation so that actual, realized corapenswill vary relative to the target award oppmity based on performance. As such, a
compensation amounts may vary above or below tedgletvels depending on performance of a businesand achievement of individual performance gos& have adopted tt
compensation design to provide meaningful incestiee our key executives to achieve excellent tesiWlVe also believe that it is important for oueeutive officers to have an ongo
long-term investment in the company as outlineghage 33 of this proxy statement und@&tbck Ownership Guidelines

Growth in revenue and profit are important perfoncemeasures in annual cash bonus determinatiodgaanings per share growth is used to deterrhm@amber of shares ear:
in a performance period under our performabased restricted stock program. These performaritegia were chosen for the variable incentive plaecause they focus our exect
officers on the company’s longrm strategic goals of increasing the growth amditability of our business, which drive stockhetdvalue. The earnings per share measurement wie
diluted earnings per share from continuing openatiAs described on page 19 of this proxy statemedér “Fiscal Year 2012 Business Highlightswe excluded the net impact of
sale of certain assets completed in the secondeyuarfiscal year 2012 for purposes of measurirggé performance criteria.
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Elements of Compensation

The following table summarizes the major elemefisuo fiscal year 2012 executive officer compermaprograms.

Compensation Element Objectives Key Characteristics
Base Salary To provide a fixed amount for performing the dutesl Determined based on overall performance, level of
responsibilities of the position responsibility, pay grade, competitive compensatiata
and comparison to other company executives
Annual Cash Bonus To motivate executive officers to achieve indivitlimisiness| Payment based on achievement of target individual,
unit and company-wide business goals business unit and company-wide business goals
Performance-Based Restricted Stock Awards To mistigrecutive officers to achieve certain longemtef e Awards based on target growth in earnings per share

goals and create long-term alignment with stockédd

e Shares issued following applicable performanceageri
subject to an additional vesting period

Stock Options To align the interests of executive officers witing-term e Granted annually based on pay grades and individug|

stockholders’ interests and ensure that realizegpemsation performance

occurs only when there is a corresponding increase

stockholder value e Grants vest over four years

Consistent with our pay for performance philosophy;, named executive officersbmpensation is structured with a significant mortof their total compensation at risk and |
based on the performance of the company and apfgitaisiness unit. Excluding Mr. Butlerfiscal year 2012 compensation, the mix of toisal compensation (base salary, cash b
and longterm incentive awards) for fiscal year 2012 wadgresd to deliver the following approximate proports of total compensation to Mr. Rodriguez, ouetkxecutive officer, ar
the other named executive officers (on averagepifipany and individual target levels of performaaoe achieved. Mr. Rodriguez’s higher portion efisk compensation reflects |
greater responsibility for overall company perfonoe.

Pay Mix at Target
Long-Term

42% Incentive
55 %

o250 Annua.l
275 o Incentive

| % R B Basa Salary

CEQ Other NEOs
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The mix of Mr. Butlers direct compensation for fiscal year 2012, whiaswestablished prior to his retirement, was desigoealeliver proportions of total compensationahgpan
and individual target levels of performance werkieed equal to 14% in base salary, 24% in caslhifyaand 62% in long-term incentive awards. In deieing this mix of Mr. Butlers
compensation for fiscal year 2012, the compensat@mmittee, taking into account the recommendatib@ook & Co., decided to increase Mr. Butiednnual incentive opportun
rather than his base salary to better align MrleBistoverall compensation mix with peer practiogl &0 increase the portion of compensation tiegipgerating results.

Compensation Consultant

The compensation committee has engaged Cook & €rdvide assistance with the design of our comg#ms programs, the development of comparative etdr&ser
compensation data for the chief executive officesifion and the determination of the chief exeautfficer’s target compensation awards. The specific mattenahich Cook & Cc
provided advice in fiscal year 2012 were the desifjexecutive compensation programs and practindschief executive officer pay levels. Cook & Celidered to our compensati
committee in June 2011 the results of a competitiseessment of compensation for use in determ2@ig target compensation for Mr. Butler, and in dimber 2011 provided
compensation recommendation for Mr. Rodriguez fsrpgnomotion to chief executive officer and asslisite the structuring of Mr. Rodriguez’employment agreement. Cook & Co.
examined the mix of proposed performamesed restricted stock awards and stock optiortgfanour named executive officers in fiscal y2@i2 and confirmed that the proposals
the named executive officers appeared reasonatilestomary, given the company’s size and structure

As part of its ongoing support to the compensatiommittee, Cook & Co. also reviews executive conspéinn disclosures (including this Compensatiorcssion and Analysis
reviews and provides comments on changes to thenitt@e’s charter, advises on emerging trends and the datpins of regulatory and governance developmemd, reviews ar
provides commentary on materials and proposalsapeeldby management that are presented at the cteeiwiimeetings.

Cook & Co. has not provided any services to managem
Compensation Review and Determination

Our annual pay review focuses on base salary, &eash bonus and lortgrm equity incentives. In determining the compénsaof our named executive officers, we conside
type of business we are in and the nature of ogargzation. The compensation committee also corsitarket data provided by their compensation déerstuand by management. 1
compensation committee examines summary compensstieets detailing the amounts and mix of baseysalash bonus, and equity grants for each of amed executive officel
which compare the amounts and mix to competitivenpensation practices. We generally target baseysadanual cash bonus and lomgm equity incentives at the mediar
competitive compensation levels, but we will segéts above or below the median when warrantechéndiscretion of the compensation committee. Thgrete to which targ
compensation ranges above or below the median didmeeate is primarily based on each execusvekKill set and experience relative to market peexscutives who are new in th
roles and therefore less experienced than marless @ee typically positioned lower in the rangeeveas executives with long tenure in their role dd@yositioned higher in the range.

We consult different sets of compensation datacéfig the levels and practices of different groapbusinesses to determine competitive compenségicels for our chief executi
officer and other named executive officers.

Chief Executive OfficeWhen Mr. Rodriguez was promoted to the compargjiief executive officer, the compensation comeritadjusted his compensation to reflect his nee
and additional responsibilities based on a compart®e Mr. Rodriguez’s prior compensation, Mr. Butiefiscal year 2012 compensation, and market datehigf executive office
compensation. The market data used by the compensatmmittee in this analysis consisted of the esanarket data used in benchmarking Mr. Busl@®mpensation at its June 2
meeting, and included compensation data from dllip.companies with annual revenue between $8obillind $14 billion (99 companies), which we beliéveepresentative of t
competitive environment we face with respect tdaen
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executives. Utility companies were excluded becaisthe regulatory environment in which they operathe median base salary, median target cash cmaten and median tar
direct compensation (total cash plus long-termritige compensation) of the comparison companies$4&k00,000, $2,675,000 and $8,068,000, respegtivel

For fiscal year 2012, Mr. Rodriguez’s basrsawas at the 1% percentile, his target cash compensation was atQffepercentile and his target direct compensation walsea14™
percentile of the compensation of the chief exeeutifficers of the comparison companies. Mr. Biglease salary was at the ®@ercentile, his target cash compensation was at1ffe
percentile and his target direct compensation wésea2 7! percentile of the compensation of the chief exeeutifficers of the comparison companies.

Other Named Executive Officer§Vith respect to the total cash and Idegm incentive compensation for Messrs. Reidy, Amerand Siegmund, and Ms. Lee, management (exg
the named executive officers) provided the compmsaommittee with competitive compensation mardtata based on compensation surveys reflectingpdlyepractices of public
traded companies. The surveys used were the Tdneerm® U.S. General Industry Executive Databdse,Hewitt Associates@xecutive Total Compensation by Industry Surveg
Mercer Human Resources U.S. General Industry Ekectatabase and, for Mr. Reidy, the Equilar InG.@ 25 Database. The companies included for Messrsnen and Siegmu
and Ms. Lee were based on a revenue range sucthéhatedian company revenue approximates the anenehue of the business units that the execuffieeoleads.

Differences in Compensation of Our Named Executi@éficers

We carefully designed the pay mix for our chief @xére officer to be competitive when measured asfaihe pay packages of other chief executive effias indicated by t
compensation study.

We have found that due to the broad responsilsiléied the experience required for the chief exeeudfficer position, compensation for chief exeeeatofficers in public compani
that are similar in size to ours is significantighrer than those for other named executive officers

When determining the compensation level for eacbusfexecutive officers, the compensation commitexéews each individual compensation element basethe previous yea’
level, as well as how the proposed level for thafvidual element would compare to the other exeeutfficers. The aggregate level for each exeeutfficer's compensation is th
compared against the executive's previous yeatas@nd against compensation of other executifieeo$ of the company.

Cash Compensation
Base Salary

Base salaries are a fixed amount paid to each &xecior performing his or her normal duties andpensibilities. We determine the amount based enettecutives overal
performance, level of responsibility, pay gradempetitive compensation practices data and compatisother company executives.

Our named executive officers received the follonamgual salary increases in fiscal year 2012:

Named Executive Office FY'11 Salary Increase FY'12 Salary
Mr. Rodriguez $ 500,00( 60.% $ 800,00(
Mr. Reidy $ 543,00( 3.1% $ 560,00(
Ms. Lee $ 475,00( 5.3% $ 500,00(
Mr. Anenen $ 425,00( 5.9% $ 450,00(
Mr. Siegmund $ 385,56( 7.6% $ 415,00(
Mr. Butler $1,000,00! 0.C% $1,000,00

The compensation committee, taking into accountékemmendation of Cook & Co., decided to incrédseButler's annual incentive opportunity rather than his tsadary to bette
align Mr. Butler's overall compensation mix with peer practice anthtrease the portion of compensation tied to gharin company operating results. Salary increfsethe name
executive officers, including the 20% salary inaedor Mr. Rodriguez in connection with his promoatito chief operating officer, were made effectivdy 1, 2011, the first day of t
2012 fiscal year. Also, the compensation commitiieeided to increase Mr. Rodriguez’s salary in Nober2011 by approximately
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an additional 33% in connection with his promottorchief executive officer. Mr. Siegmurgdsalary was also increased by 7.6% in connectitinhis promotion, effective July 2011.
determining the amount of such increases, the cosgti®n committee considered the recommendatio@ook & Co. and the increased responsibilities mesliby Mr. Rodriguez as
result of his promotions.

Annual Cash Bonus

Overview

We paid our named executive officers cash bonusefiscal year 2012 based on the attainment ofviddal, business unit and compawjde business goals established ai
beginning of the fiscal year.

For each executive officer, we establish a targetuls amount, which is initially expressed as a gmage of projected yeand annual base salary. This target bonus per
ranges from 70% to 160% of base salary for the degmecutive officers. We also assign a percentagiesvto each bonus component of each named exeafficer’'s annual cash bon
plan and then determine the target bonus amoukedito each component. We establish these perfaenenges to provide our named executive officdts & strong incentive
exceed the targets. The maximum bonus paymentrtchoef executive officer is 200% of his target berlevel. All other named executive officers havaaximum bonus payment
175% of their respective target bonus levels. Tieer® minimum payment level.

The compensation committee establishes and apprtvesinnual target bonus objectives and award tppities for each of our named executive officdrs.making thes
determinations, the compensation committee corsiderariety of factors including market data, eafficer's relative level of responsibility, and thehief executive officeg
recommendations for executives other than him&rif. named executive officers participate in thewassions surrounding their bonus objectives sottiegt can provide their input a
understand the expectations of each bonus plan @oemp. Each named executive officer receives 4d fieesion of his or her individualized bonus pldterit has been approved by
compensation committee. Except in extraordinarguritstances, bonus plan objectives are not modifigihg the fiscal year, and no bonus objectivesewaodified during fiscal ye
2012.

The compensation committee reviews the performafa@ach of our named executive officers relativénito or her annual fiscal year target bonus plaeatives at its regular
scheduled August meeting, which is the first megfwllowing the end of our fiscal year. Based ois treview, the compensation committee determinesapproves the annual ci
bonuses for each of our executive officers.

Named Executive Officers’ Fiscal Year 2012 Bonuses

Fiscal year 2012 target bonuses for the named éxeafficers were the same in percentage termis fiscal year 2011, except for Mr. Rodriguedonus target, which increa:
from 80% of base salary to 160%, and Mr. Siegmsifdinus target, which increased from 65% of bakeysto 70%, due to their promotions. Following tb@nclusion of fiscal ye
2012, the compensation committee considered tHerpgance of the company, the business units anéhtlieidual named executive officers for the 20ist#l year against the nan
executive officers’ bonus objectives, assessedwbiche individual bonus targets were met, excdextenot fully achieved and approved cash bonusésliaws:

Target Bonus as % Target Bonus Maximum Bonus as Actual Bonus Bonus Amount a:
Named Executive Office of Base Salary Amount % of Target Amount % of Target
Mr. Rodriguez 16C% $1,280,00! 200% $1,452,40! 113%
Mr. Reidy 80% $ 448,00( 175% $ 540,30( 121%
Ms. Lee 80% $ 400,00( 175% $ 468,80( 117%
Mr. Anenen 70% $ 315,00( 175% $ 373,00( 118%
Mr. Siegmund 70% $ 291,00( 175% $ 358,50( 123%

In addition, we paid Mr. Butler an amount equahi® fiscal year 2012 cash bonus at 100% of hisetargconnection with his retirement from the comyan determining the amot
of this payment, the compensation committee cons@i#r. Butler’s contribution to the company durifiscal year 2012, including the successful culrioraof a multiyear successic
planning process.
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Fiscal Year 2012 Target Bonus Objectives

Each objective for our named executive officers satssfied as set forth below:

Mr. Rodriguez Mr. Reidy Ms. Lee Mr. Anenen Mr. Siegmund
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 20.0%| 113.399 15.0% 113.0p6 10.Q% 113.p% 10/0% 113.0060%]| 113.09
Revenue Growth 20.0%| 106.799 15.0% 107.0p%6 10.Q% 107.p% 10(0% 107.0060%| 107.09
Corporate Strategy 13.3%| 120.09%9 15.0% 120.0p6 10.0% 120.p% 10j0% 110.0060%| 120.0%
Strategic Acquisitions 6.7%| 100.099 10.0% 100.0% 7.9% 173.3% 7/5% 113.3%0%5% 100.0%
Product/Innovation 13.3%| 120.09
Succession &
Development 6.7%| 100.099 5.0% 130.0% 5.0p6 130.0% 5,0% 140.0% %%.020.0%
Diversity 6.7%| 90.099 5.0% 90.0% 5.0p06 90.0% 5.0% 90/0% 5.0%.0%
Service Profit Chain 6.7%| 100.0% 5.0% 130.04%0 5.0p6 126.0%
Leadership 10.0%| 100.0%9 10.0% 150.0p6 10.0% 125.p0% 10j0% 130.0%
Return on Equity 6.7%| 172.099 5.0% 172.0%
Margin Improvement 10.0%| 200.09 7.5% 166.7% 7.9% 200.0% 5)J0% 150.0%
Division Financial
Performance 30.0%| 84.094 30.0% 105.3% 30.d% 144.f%
Security Initiatives 5.0%| 100.0%
Investor Relations 5.0%( 100.0%

The bonus objectives were designed to reward aetrient of goals that are aligned with the key coneptsof our operational and strategic successjelyece to which the narr
executive officers have responsibility over ovempany performance or individual division resuted to provide a set of common objectives theilifate cooperative engageme
The compensation committee established 9% earpiegshare growth as a target bonus objective fdn ehour named executive officers. This target established to ensure alignm
between the bonus plan and the range of our fisl 2012 forecast of 8% to 10% earnings per sianeth. For all named executive officers, with theeption of Mr. Rodriguez, 20(
of target was to be awarded for earnings per spareth of 13% or greater, and 0% of target wasdatvarded for negative earnings per share growth Rddriguezs target bont
objectives limited total payout to two times thegt, but did not otherwise specify the payoutddnieving earnings per share growth higher than 9%.

The compensation committee also established 8%nuevgrowth as a target bonus objective for eacbhuofnamed executive officers. This target was distedd to ensure th
management was highly motivated to achieve theeafgur fiscal year 2012 forecast of 7% to 9% resegrowth. For the other named executive officeith the exception of M
Rodriguez, 200% of target was to be awarded foemae growth of 12% or greater, and 0% of target twase awarded for negative revenue growth. Mr. rigoez’s target bont
objectives limited total payout to two times thegtt, but did not otherwise specify the payoutddnieving revenue growth higher than target.

The following are the other target bonus objectiicegshe named executive officers, which are alteddor each named executive officer as set fortihé table above:

Corporate Strategy Develop new strategies to increase our salegarehue growth rates for fiscal years 2013 thro2@b6. Improve market share gains, with emphasisaming :
plan to address competitive threats. Successfatiygrate recent acquisitions (other than for Mse)L&or Messrs. Rodriguez, Reidy and Anenen, a@telénternational expansic
especially in Asia. Develop comprehensive stratieggnhance comparg/brand recognition and awareness (other than forAdenen). For Mr. Rodriguez, achieve initiativesdrive
margin improvements for fiscal year 2013.

Strategic AcquisitionsAchieve 1.0% to 3.0% of plan revenue through sgiateore acquisitions with additional focus on netr&pportunities for potential larger impact acdgigss.
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Product/Innovation:Develop and begin to implement a plan to optimiZ&DRperformance. Develop a comprehensive thyear plan to rationalize the overall product pdibf
Successfully launch ADP mobile platform and bussniegelligence initiative. For Mr. Reidy, this objéve is included in his Corporate Strategy objexti

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

e Strengthen our leadership pipeline; and

e Foster the success and development of specifietliixes.

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

Service Profit Chaintmprove our service profit chain by enhancing sesquality, increasing client satisfaction andméten levels and improving associate turnover lsvel
Leadership:Achieve quality leadership accomplishments, sudaess/olvement on the executive committee andhia case of Mr. Reidy, an effective control envimamt.

Return on EquityAchieve target return on equity of 21.8% from conihg operations. Maximum allocation for 22.5% ratan equity from continuing operations.

Margin ImprovementAchieve initiatives to drive margin improvement fiacal year 2013.

Division Financial PerformanceSuccessfully achieve revenue, net operating inceales and client retention equal to their respedtivisions’ fiscal year 2012 planned results.

Security Initiatives:Expand protection profile and security delivery @aifity internationally. Create an effective afrdud program that protects client funds globalgtablish
comprehensive global health data privacy and ptiote@rogram. Implement process, standards anchtéahy to ensure the integrity and security of mffie data. Establish a brc
protection program for global data center operation

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

We believe that longerm incentive compensation is a significant fadtoattracting and retaining key executives andaligning their interests directly with the interestf ou
stockholders. Long-term incentives are awardechenform of performancbased restricted stock awards and stock optiontgrdine compensation committee selected these &
because they ensure that the overall l@rg: incentive program is closely tied to changestockholder value and the degree to which cfitiggerating objectives are attained,
support our talent retention objectives.

Based on a long-term incentive compensation stusylacted with the assistance of Cook & Co. in ARAILO, we rebalanced the weighting of performamased restricted sto
awards and stock option grants. As a result, forollour named executive officers except our chegkcutive officer, we target a loigrm incentive compensation mix of 7
performance-based restricted stock awards and 36€k sption grants. Mr. Rodriguez was promotedtieicexecutive officer in November 2011 after hesfprmancebased restricte
stock award was granted in September 2011. Cook&d€veloped a compensation recommendation thlatded a special, ongme stock option award for fiscal year 2012 in wectior
with his promotion to chief executive officer toopide an additional one-time incentive to creategherm stockholder value and ensure that his compiensas chief executive offic
was appropriately positioned relative to marketfica. Options were recommended because of theingtlignment between long-term changes in stddenwalue and Mr. Rodriguez’
compensation opportunity. In November 2011, the pemsation committee approved a special grant of00B0stock options in addition to the 40,000 stopkions that were alrea
approved for fiscal year 2012 as part of his norocwethpensation opportunity prior to promotion. Ageault, Mr. Rodriguez’s longerm incentive mix for fiscal year 2012 had 36%a
value in performance-based restricted stock anemds64% in stock option grants.
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The compensation committee may also from tonéme grant discretionary awards of tilased restricted stock to our executive officelese awards are for special situations
are not considered in the target allocation ofl totag-term incentive compensation between perforredased restricted stock awards and stock optiortgriio such awards were mi
to our executive officers in fiscal year 2012.

The target long-term incentive mix approved focdisyear 2012 grants is shown in the following ¢har

Long-Term Incentive Mix

0% Stock
Dpticns

W Performance-
Based
Resfricted
Stock

CEQ Other NEOs

For fiscal year 2013, the compensation committeedpproved a long-term incentive mix for the clerécutive officer of 60% performanbased restricted stock awards and
stock option grants. The compensation committereves that this incentive mix is appropriate foe tthief executive officer because of his greatkr i driving longterm stockholde
value creation.

As part of our annual market analysis of compensalata, we compare our loterm equity incentive grant values with competitieeels. We establish share grant target amoul
ranges of target amounts for each executive leyedditing such target amounts, and the midpointsuch ranges of target amounts, at the market mediels. The compensati
committee reviews the share grant targets andttaagges annually to ensure that the resulting dsveased on current stock price and option faimezaémain generally consistent v
our median compensation philosophy.

Prior to the beginning of each fiscal year, we wnalthe target performance-based restricted stagkchand stock option grant levels to confirm tbat desired target lontrm
incentive compensation values are appropriategrctintext of the compensation studies referredhtte“Compensation Review and Determinatiabbve. When comparing our des
values to these compensation studies, we lookthtdmuity elements in total.

In response to the volatile worldwide economic emwinent in 2009, the compensation committee estaddi a one-year performance period for our perfoo®based restricte
stock program beginning in fiscal year 2010 to addrthe challenges in projecting earnings per siraneth. As we continued to have difficulty foretiag longterm earnings per shi
growth as a result of uncertainty in the econonmeirenment, one-year performanbased restricted stock award targets were set gustu2011 for the fiscal year 2012 performe
period.
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At its August 2011 meeting, the compensatiommittee approved target awards of one-year peeocebased restricted stock for fiscal year 2012 fomalined executive office
and the stock option grant for Mr. Butler. It haeh historical practice to grant Mr. Butlestock option awards annually in August 2011.tAtJanuary 2012 meeting, the compens
committee approved stock option grants for the rottzened executive officers for fiscal year 201 2fé&tenancebased restricted stock awards and stock optiontgfanfiscal year 201
are summarized in the table below:

Named Executive Office Target PBRS Award Stock Options
Mr. Rodriguez 20,00( 190,00(
Mr. Reidy 13,00( 20,00(
Ms. Lee 12,00( 20,00(
Mr. Anenen 9,00( 15,00(
Mr. Siegmund 7,50( 15,00(
Mr. Butler 65,00( 200,00(

The employment agreements of Messrs. RodrigueRaidly affect their long-term incentive compensatibtessrs. Rodriguez and Reidyémployment agreements are summa
in more detail below under “Mr. Rodriguez Employrhé&greement” and “Mr. Reidy Employment Agreemeng$pectively. Mr. Butles separation agreement, which he entered it
connection with his retirement from the companwegas his long-term incentive compensation graptéa to his retirement. Mr. Butles’separation agreement is summarized in
detail below under “Mr. Butler's Separation Agreerhe

Performance-Based Restricted Stock
We use a performance-based restricted stock prograaiign the compensation of our key executivesd Wing-term company operating performance.

In August 2011 we established that earnings peresi@wth for fiscal year 2012 of more than 8% wvaoloé required to receive the awards at the taeyet,|land the awards would
adjusted upward or downward at the end of the peidoce period as follows:

Restricted Stock Grant a

Earnings Per Share Growtt Percentage of Target
2% or under 0%
>2% to 4% 50%
>4% to 6% 75%
>6% to 8% 85%
>8% to 10% 10C%
>10% to 12% 115%
>12% to 14% 125%
Over 14% 15C%

Our actual earnings per share growth for fiscal 2 was 9.5%, resulting in awards of restrictemtk at 100% of target level. These shares oficestl stock were issued
September 2012 and are scheduled to vest fullyanch12013. The program provides that if an exeeutifficer terminates his or her employment with toenpany prior to the Mar
2013 vesting date, the unvested restricted stottbwiforfeited. However, Mr. Butles restricted stock will continue to vest pursuanthte terms of his grant in the same manner asd
have applied had Mr. Butler continued to be an AéRployee, provided that he does not violate anfricige covenant as described on page 59 of thisypstatement underMr.
Butler's Separation Agreement.”

Uncertainty in the worldwide economic environmeas ltontinued to make projecting earnings per sgiareth challenging. In response, the compensatwnngittee maintained
one-year performance period for our fiscal year®pé&rformance-based restricted stock program. dhepensation committee believes that a performarezsorement period of a one-
year duration is appropriate because it providespgmopriate timeframe for the achievement of pentmce goals in the context of the specific assiongtregarding economic conditic
and company performance made at the time when geidhrmance objectives were established. In furthgaport of our retention objectives, we have edgéehnthe vesting period by
months for the fiscal year 2013 awards such thatgeants of restricted stock earned under this amgwould not vest fully until September 2014.
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Dividends are paid in respect of performabaseed restricted stock only after the earned shdinestricted stock are granted and not duringoii®ormance period.
Stock Options

We grant stock options to our executive officethé¢o than our chief executive officer) based ugweirtpay grades. Stock options granted in April®2@8d thereafter generally v
over four years. The grant level for each pay gliadketermined based on our annual review of ougterm incentive compensation program. Our chief etiee officer recommends
the compensation committee the number of stoclonptfor our executive officers, other than hims€lfe compensation committee determined and apprstamik option grants for o
chief executive officer as part of a review of bistire compensation package based on the guiddrntseammpensation consultant, Cook & Co. With tgheeption of Mr. Rodriguez (
described above), the grant levels approved bgdngpensation committee for fiscal year 2012 weresistent with the grant levels approved for figeedr 2011. Additional stock opti
grants may be made to assist us in recruiting, ptiog or retaining executive officers.

While the compensation committee can considereksiption grant at any time for our executive d@fi, it makes its regularly scheduled stock opgiamts at its first meeting in t
calendar year (except for Mr. Butler, whose stopkiam grants were approved by the compensation dtteemat its August meeting each fiscal year). Tbepensation committ
generally sets its calendar of meetings in Augfisach year and we do not coordinate this meetatg @ith any regularly scheduled announcement grazate event.

Time-Based Restricted Stock

The compensation committee may from time to timengdiscretionary awards of tinesed restricted stock to our executive officetsgese discretionary grants assist us ir
recruitment, promotion or retention of executivéaefrs. Our named executive officers did not reeeiny time-based restricted stock grants in figeat 2012.

Other Compensation Components and Considerations

In addition to the components discussed above aedpportunity to participate in the same Employ&singsStock Purchase Plan and the same health and wélésrefit:
available to our U.S. associates generally, werdffe executive officers retirement benefits, defdrcompensation, perquisites and change in coptaikction. We believe the
additional benefits are fair, competitive, consistevith our overall compensation philosophy andiglesd to ensure that we can effectively retain executive officers as well
effectively compete for executive talent.

Retirement Benefits

All executive officers can participate in the Autatic Data Processing, Inc. Retirement and Savigs ur 401(k) plan) and are automatically endblie the Automatic Da
Processing, Inc. Pension Retirement Plan (agteadified, defined benefit, cash balance pensi@m)plThese plans are generally available to all dsSociates. Executive officers ¢
participate in the Supplemental Officers Retirenfelian, which provides retirement benefits to owgaepive officers in excess of those generally add under our qualified cash bala
pension plan. The Supplemental Officers Retirenfdah enables us to attract and retain experieneeirsexecutive talent necessary to achieve grdwtproviding for their financi
security following their retirement, and provideese executive officers with a retirement benefigéted to a competitive income replacement ratimemal retirement age.

Deferred Compensation

All executive officers may defer all or a portiohtbeir annual cash bonuses and/or performdrased restricted stock awards into a deferred cosgt®n account. We make 1
program available to our executive officers to lenpetitive, to facilitate the recruitment of neweextives and to provide our executive officers wdtltax efficient way to save |
retirement. The company does not match deferralgsbyamed executive officers or otherwise conteébany amounts to the named executive officdederred compensation amou
Since the deferral accounts are made up of fundady earned by the executive officers, we do nositler the executive’deferred account balances, or investment earoinigsses ¢
such balances, when we make compensation decisions.
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Perquisites

Mr. Rodriguez and the other executive officersraseprovided a perquisite allowance. Until hisnegtient from the company in November of 2011, Mrtl@&uweceived a fixed annt
perquisite allowance of $125,000 pursuant to hiplegment agreement, which he allocated based ompérisonal needs. Mr. Butlesremployment agreement was superseded
separation agreement entered into at the timesofetirement.

We provide each of our executive officers the usautomobiles leased by the company. Consisterit wiir policy towards all attendees, we pay forgheuses of our execut
officers to accompany them to our annual salesid®ets Club events. Finally, the ADP Foundation makegridoutions that match the charitable gifts madeoby executive officers
to a maximum of $20,000 per calendar year.

We did not make any tax grosg-payments to our named executive officers inafigear 2012, except for payments related to réilmeaxpenses, which are available to all |
associates who patrticipate in the company’s relocgtrogram.

Change in Control and Severance Arrangements

The Automatic Data Processing, Inc. Change in @bi&everance Plan for Corporate Officers is desidijeto retain our executive officers (includirigetnamed executive office
and our staff vice presidents and (ii) to alignitheterests with our stockholdergiterests so that they can consider transactiogmisate in the best interests of our stockholded
maintain their focus without concern regarding hamy such transaction might personally affect thémaddition, Messrs. Rodriguez and Reidy each hedévidual arrangemen
described on page 53 of this proxy statement utiletential Payments To Named Executive Officers tJg@rmination or Change of Contrali accordance with the terms of tt
individual employment agreements, which were extérto in November 2011, in the case of Mr. Rodeuand August 2006, in the case of Mr. Reidy.

Under our Change in Control Severance Plan for @ratp Officers, our executive officers have sepamaéntitiements that differ from one another. Niodriguez is entitled
severance equal to approximately one andtaifto two times base salary and bonus upon textioin without cause or with good reason, while otlver named executive officers
entitled to severance equal to approximately onen® and onéalf times base salary and bonus. We believe tlégfeer severance multiple for our chief executiiécer is needed
order to attract the individual we believe is basited for the office. Our chief executive offiderthe individual the public and our stockholderssinclosely identify as the face of
company. He has the greatest individual impactwnsaccess, and he faces the greatest persorawisn the company takes risks. Our Change in Glo8&verance Plan for Corpor
Officers also provides that the vesting of certaivested equity awards may be accelerated undex samination scenarios.

The severance formulas we use for executive offig@e each designed to provide the level of temmpomreplacement income we feel is appropriate fat tbffice, but th
compensation our executive officers may receiveraéirmination of employment or a change in corigolot taken into account when current compensagieels are determined.

Accounting and Tax Considerations

We consider the accounting and tax implicationswive design our equitased and cash compensation programs and when ke anerds or grants. Our goal is to make
equity-based awards and grants that we can deduct whemrdeing our taxes. However, the overriding consitlen when evaluating the pay level or design conemt of any portion
our executives’ compensation is the effectivenésbkeocomponent and the stockholder value that gemant and the compensation committee believeape@mponent reinforces.

We try to maximize the tax deductibility of compatien payments to executive officers. Our stockbdchave approved our incentive plans that arggdediand administered
provide performanceased compensation that is awarded to our execofficers, and therefore not subject to the dedunctimits of Section 162(m) of the Internal Reverede. Th
compensation committee may, however, award comgienghat is not deductible under Section 162(memwhn the exercise of the committegidgment, such pay would be in the
interests of the company and its stockholders.
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Compensation Recovery

Our stock option and restricted stock award agregsngursuant to our 2008 Omnibus Award Plan pettmitcompensation committee to cause a recigeward to be forfeited, a
to require the recipient to pay to us any optiomgmd/or the value of vested restricted stockag@slicable, if the recipient engages in activitattis in conflict with or adverse to ¢
interests, including but not limited to fraud ondaict contributing to any financial restatementgr@gularities, or if the recipient violates atrégive covenant.

Stock Ownership Guidelines

The compensation committee has established stookermship guidelines to encourage equity ownershipuoyexecutive officers in order to reinforce theklbetween their financi
interests and those of our stockholders. We sestiiek ownership guidelines on the basis of eactive officer's pay grade, expressed as a maltifithe executive offices’bas
salary on the first day of the fiscal year. Stowknership (as defined under the guidelines) incliedlesk owned outright by the executive officer enbficially through ownership by dire
family members (spouses and/or dependent childoerstock owned through our Retirement and Savitigs.

Under our stock ownership guidelines, Mr. Rodrigiseexpected to own an amount of our stock equahloe to six times his base salary and MessrdyRéinenen and Siegmu
and Ms. Lee are expected to own an amount of @mokstqual in value to three times their respedtiase salaries. Executive officers whose ownershipl$ are below the minimt
required levels are required to retain as shareowfmon stock at least 75% of péax net gains on stock option exercises, and 75%hafes (net of taxes) received upon vestit
restricted stock.

As of the end of fiscal year 2012, all named exgeubfficers met the stock ownership guidelineghvtihe exception of Mr. Rodriguez. Mr. Rodriguetarget ownership was recel
increased in connection with his promotion to cleeécutive officer.
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed #sulissed with management the foregoing Compensatiscussion and Analysis section of the comparB012 proxy stateme
Based on its review and discussions with managernttemicompensation committee recommended to thedlwdalirectors that the Compensation Discussiah Analysis be included
the company’s 2012 proxy statement.

Compensation Committe
of the Board of Director

Gregory D. Brenneman, Chairm
Richard T. Clark

R. Glenn Hubbar

John P. Jone

Gregory L. Summu

34




COMPENSATION OF EXECUTIVE OFFICERS
The following table summarizes the compensatif our named executive officers for fiscal ye@i2.

Summary Compensation Table for Fiscal Year 2012

Change in

Pension

Value and

Non-Equity Nonqualified

Incentive Deferred

Stock Option Plan Compensation All Other
Name and Awards Awards Compensation Earnings Compensation
Principal Position Year Salary Bonus 3) 3) 4) (5) 6) Total
(@) (b) (©) (d) (e) ® (9) (h) 0] 0]
Carlos A. Rodriguez(1) 201z $ 729,74 $0 $ 926,20( $1,673,90! $1,452,401 $ 636,69t $ 50,48. $5,469,42
President and Chief 2011 $ 500,00( $0 $ 487,20 $ 170,80( $ 573,80( $ 155,66( $ 41,62( $1,929,08!
Executive Officer 201C $ 433,33¢ $0 $ 703,20¢ $ 116,45( $ 536,00( $ 226,89: $ 54,19¢ $2,070,07
Christopher R. Reidy 201z $ 560,00: $0 $ 602,03C $ 176,20( $ 540,30( $ 571,29: $ 39,03t $2,488,86
Chief Financial 2011 $ 543,04t $0 $ 527,80( $ 170,80( $ 667,90( $ 196,65: $ 42,37¢ $2,148,57
Officer 201C $ 532,40( $0 $ 440,64 $ 137,00( $ 557,90( $ 303,30: $ 42,19¢ $2,013,44i
Regina R. Lee 201z $ 500,00¢ $ $ 555,72( $ 176,20( $ 468,80( $ 729,49 $ 80,84! $2,511,06
Division President 2011 $ 475,27( $0 $ 487,20( $ 170,80( $ 574,60( $ 206,54( $ 275,75 $2,190,16
201C $ 441,66 $0 $ 703,20¢ $ 116,45( $ 468,90( $ 386,89: $ 97,78t $2,214,90!
Steven J. Anenen 201z $ 450,00: $0 $ 416,79 $ 132,15( $ 373,00( $ 980,38( $ 32,000 $2,384,32
Division President 2011 $ 425,00: $ $ 345,10 $ 128,10( $ 453,30( $ 342,81« $ 41,77¢ $1,736,09!
Jan Siegmund 201z $ 415,00: $0 $ 347,32 $ 132,15( $ 358,50( $ 379,77. $ 32,997 $1,665,74!
Division President and
Chief Strategy Officer

Gary C. Butler(2) 201z $ 371,80( $0 $3,010,15  $1,398,00! $ 0 $2,584,17! $1,834,52:  $9,198,64!
Chief Executive 2011 $1,000,00! $0 $2,436,000 $1,274,00! $2,487,00! $1,526,25! $ 181,54t $8,904,80:
Officer 201C  $1,000,00! $0 $1,440,58  $1,723,50! $2,020,00! $2,761,82! $ 176,02 $9,121,93

(1) Mr. Rodriguez became chief executive officer on Blmber 8, 2011.

(2) Mr. Butler retired as chief executive officer on\donber 8, 2011

(3) Amounts set forth in the Stock Awards and Optionatas columns represent the aggregate grant datealaie of awards granted in fiscal years 2012,1281d 2010 computed
accordance with FASB ASC Topic 718, disregardininestes of forfeitures related to servibased vesting conditions. For additional informatabout the assumptions use
these calculations, see Note 13 to our auditedatioiased financial statements for the fiscal yeadled June 30, 2012 included in our annual repof@m 10K for the fiscal yee
ended June 30, 2012. The amounts shown in the $tewekds column reflect the grant date fair valugefformancesased restricted stock based upon the probablemetof th«
performance condition as of the grant date. Theimam value of the performandeased restricted stock awards granted in fiscatsy@812, 2011, and 2010, respectiv
assuming achievement of the highest level of perémce are: Mr. Rodriguez, $1,389,300, $730,800, $881,330; Mr. Reidy, $903,045, $791,700, and $&BD, Ms. Lee
$833,580, $730,800, and $381,330; Mr. Anenen, $%and $517,650; Mr. Siegmund, $520,988; and MtleB, $4,515,225, $3,654,000, and $1,800,

(4) Performanceédased bonuses paid under the annual cash bonusaprage shown in this column. A discussion of oonwal cash bonus program may be found in o
OMPENSATIOND ISCUSSION ANDA NALYSIS section on page 26 of this proxy statement u“Cash Compensatic- Annual Cash Bonu?”
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(5) Amounts shown reflect the aggregate increase dutieglast fiscal year in the present value of tkecative’s benefit under our tayualified cash balance pension plan,
Automatic Data Processing, Inc. Pension Retirenfdan, and our non-qualified supplemental retirenman, the Supplemental Officers Retirement Pldmerg& were no above-
market or preferential earnings on nonqualifiecedefd compensation. The Pension Retirement Plathen8upplemental Officers Retirement Plan prowieeefits in the form of
lump sum and/or an annuity. We calculated the piteszgdue as of June 30, 2009 using theZ®BPO white collar mortality table (projected to 2p0a 4.25% interest crediting rate
the pension plan, and a 6.80% discount rate; theept value as of June 30, 2010 is based on th20B®white collar mortality table (projected to Zpla 3.75% interest crediti
rate for the pension plan, and a 5.25% discoumet the present value as of June 30, 2011 is baséldeoRP2000 white collar mortality table (projected to 8pla 3.90% intere
crediting rate for the pension plan, and a 5.4086dalint rate; the present value as of June 30, B0d&sed on the REBOO white collar mortality table (projected to 29l1a 3.259
interest crediting rate for the pension plan, ai8d%®% discount rat

(6) Please refer to tHAll Other Compensation for Fiscal Year 2(" table on page 37 of this proxy statement for furthformation.
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ALL OTHER COMPENSATION FOR FISCAL YEAR 2012

Matching
Other Tax Perquisite Charitable Separation
Name Benefits Payments Allowance Contributions Payments Total
) @) (©) (4) (5)
Carlos A. Rodriguez $32,18: $ 0 3 0 $ 1830( $ 0 $ 50,48
Christopher R. Reidya $30,18¢ $ 0o $ 0 $ 885 % 0 $ 39,03t
Regina R. Lee $59,54f  $20,79¢ $ 0 3 50C $ 0 $ 80,84!
Steven J. Anenen $32,00: $ 0 % 0o % 0 $ 0 $ 32,00:
Jan Siegmund $27,597 $ 0 3 0 $ 540 $ 0 $ 3299
Gary C. Butler $19,36¢ $ 0 $5364: $ 0 $1,761,511 $1,834,52:
(1)  Other Benefits include
(@) Actual cost to the company of leasing automobitesi(covering related maintenance, registrationsirsutance fees) used for personal travel: Mr. Rz, $18,572; M
Reidy, $20,354; Ms. Lee, $14,755; Mr. Anenen, $28;6Mr. Siegmund, $9,740; and Mr. Butler, $14,¢
(b)  Amount paid by the company on behalf of the exeestiand their spouses who accompanied them in ctonewith travel sponsored by the company: Mr. Rguez
$2,135; Ms. Lee, $4,182; Mr. Anenen, $6,250; and Slegmund, $6,79(
(c)  Relocation expense (available to the com|'s associates generally): Ms. Lee, $29,-
(d)  Matching contributions to the company’s Retiegrthand Savings Plan (available to the compa@agsociates generally): Mr. Rodriguez, $10,395; Réidy, $8,925; M:
Lee, $10,395; Mr. Anenen, $10,395; and Mr. Siegm&i®,395
(e) Life insurance and accidental death and disneemént premiums paid by the company (availablééocompanys associates generally): Mr. Rodriguez, $1,080; Réidy
$907; Ms. Lee, $810; Mr. Anenen, $729; Mr. SiegmuB&r2; and Mr. Butler, $45!
() The estimated value of medical coverage provided/fio Butler's spouse pursuant to the ADP Executive Retiree daééilan, which equals approximately $4,C
(2)  Gros+up for relocation expense (available to all papeits in the relocation prograr
(3)  Pursuant to the provisions of his employment agezgnMr. Butler had an annual perquisite allowaot8125,000. $53,641 reflects the portion of higgpésite allowance that
used in fiscal year 2012 to fully reimburse the pamy for his personal use of aircraft charteredh®ycompany and the incremental cost to the compéys personal use
aircraft owned by the company. Personal use ohitlwaft benefit is valued at the actual incremeotst to the company of providing the benefithe executive. With respect
the aircraft chartered by the company, the increalemst is the contracted pleour cost, including empty aircraft positioning t9plus any fuel surcharges, additional caterit
landing fees, taxes and segment fees. With respebe aircraft owned by the company, the increrlernst is calculated by multiplying the persoright time, including empt
aircraft positioning time, by the aircrafthourly variable operating cost. Variable opegtiost includes maintenance, fuel, cleaning, lamdées, flight fees, catering, and c
traveling expenses, including hotels, meals antsprartation. Since the aircraft owned by the corgpamprimarily used for business travel, we do inctude the fixed costs that
not change based on usage, such as crew salawesl@s hangar, insurance and management
4) Reflects matching charitable contributions magiehe ADP Foundation in an amount not to exce2@ @0 in a calendar year in respect of any givemed executive offices’
charitable contributions for that calendar ye
(5) Pursuant to the provisions of his separatior@gent, Mr. Butler was paid an amount equal td®1,000 in fiscal year 2012, which equals Mr. Blfidiscal year 2012 bonus

target. Mr. Butler was also allowed to keep the pany car leased to him, which had a value of $6L,
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GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2012

All Other All Other
Stock Option

Estimated Future Payouts Awards: Awards: Exercise or Grant Date

Estimated Future Payouts Under Under Equity Incentve Plan Number Number of Base Price Fair Value
Plan Under Non-Equity Incentive Plan Awards Awards of Shares Securities of Option of Stock
Grant Which Grant Threshold Target Maximum of Stock Underlying Awards and Option
Name Date Was Made Threshold Target Maximum # # # or Units Options ($/Share) Aweds
(a) (b) (©) (d) (e) ® (@) (h) (i) [0) (k) [0]

38




In the foregoing Grants of Plan-Based Awardble, PBRS refers to our performarmsed restricted stock program under our 2008 Qusn#fward Plan. Stock options were ¢
granted under the company’s 2008 Omnibus Award.Plan

The grant dates shown in column (b) of the tableeveketermined pursuant FASB ASC Topic 718. We cdetpthe grant date fair value of each restrictedksaward and optic
grant shown in column (I) in accordance with FASB@ Topic 718, disregarding estimates of forfeitdated to servicbased vesting conditions. For additional informatédout th
assumptions used in these calculations, see Note 43r audited consolidated financial statemeaoitgHe fiscal year ended June 30, 2012 includezlmannual report on Form ¥0for
the fiscal year ended June 30, 2012.

Mr. Rodriguez’s Employment Agreement

Mr. Rodriguez entered into an employment agreemétht the company on December 14, 2011. Mr. Roddgaiemployment agreement provides for a three year teat begin
November 8, 2011 and expires November 7, 2014.efhgloyment agreement provides Mr. Rodriguez witteanual base salary of at least $800,000, and aunahtarget bonus of
least 160% of the base salary (without any pronafito the company 2012 fiscal year). The actual bonus paid to Mrdfiyuez will be based upon accomplishment of perémce goa
established by the compensation committee each year

Pursuant to the employment agreement, on Janua302®, Mr. Rodriguez received a stock option ga£rt0,000 shares that was determined by the cosgpiem committee prior
his promotion to chief executive officer as parthig fiscal 2012 longerm incentive compensation, plus an additionatspestock option grant of 150,000 shares in redagn of his
promotion to chief executive officer. Each stockiop grant is scheduled to vest in four equal ahmsaalments of 25% each, commencing one year #ftegrant date.

Mr. Rodriguezs employment agreement also contains provisiordeelto his involuntary termination from the comypawhich are summarized on page 53 of this proagester
under “Potential Payments to Named Executive Offitépon Termination or Change In Control.”

In addition, Mr. Rodriguez’s employment agreemenaivjles that he is entitled to participate in dltlie companys pension, 401(k), medical and health, life, acuiddisability an:
other insurance programs, equity plans and othempeasation and benefits plans and arrangementsathagenerally available to other company execstigeich as the compasy’
Pension Retirement Plan and Supplemental Officetsdtnent Plan, which are described on page 5@isfproxy statement undeAtitomatic Data Processing, Inc. Pension Retire
Plan” and “Supplemental Officers Retirement Plan.”

Mr. Butler's Employment Agreement

Mr. Butler entered into an employment agreementt Wie company on June 28, 2006. The employmeneagget was superseded in its entirety by Mr. Butlsgparation agreem
entered into in connection with his retirement frdva company on November 8, 2011. Mr. Butler's safi@an agreement is also summarized on page S8optoxy statement.

Mr. Butler's employment agreement provided for ®ssive onerear terms beginning on August 31, 2006 unlessitetted by the company or by Mr. Butler at least@nths befor
the end of the applicable oyear term. The employment agreement also providedBdtler with an annual base salary of at lea0$800, and an annual target bonus of at
$1,200,000. The actual bonus paid to Mr. Butler Wased upon his accomplishment of pstablished performance goals established by thpensation committee. In addition, if
performance goals established by the compensatiomittee under the applicable performaiesed restricted stock program were achieved atQbes target level, the company \
obligated to issue Mr. Butler at least 32,000 shaferestricted stock. If the performance goalssfioy such program were exceeded or were not aahiéive number of shares of restric
stock issued to Mr. Butler was increased or deeiass appropriate.

Pursuant to the employment agreement, Mr. Butlegived a onegime stock option grant of 150,000 shares of comstook on July 1, 2006. In addition, Mr. Butler wetitled to .
grant of stock options for a minimum of 200,000rel8e0f common stock each fiscal year during the tef the employment agreement. Subject to therettant of any prestablishe
performance goals established by the compensadiomittee (in its sole
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discretion), each such stock option grant was sdeddo vest in five equal annual installments @%2each for grants prior to April 2008, and in fagual annual installments of 2
each for grants beginning April 2008, in each aasamencing one year after the applicable grant date

Mr. Butlers employment agreement also provided him with ajyisite allowance of $125,000 each fiscal yearadidition, Mr. Butler was entitled to participate afl of the
companys then current pension, 401(k), medical and hebiféh,accident, disability and other insurancegreons, stock purchase and other plans and arramgeifiecluding all policie
relating to the exercise of stock options followimgersors retirement from, or cessation of employment wiitle, company) that are generally available to otieeiior executives of t
company, such as the company’s Pension Retirenlantdhd Supplemental Officers Retirement Plan, Whire described on page 50 of this proxy statemedér ‘Automatic Dat
Processing, Inc. Pension Retirement Plan” and “Bupental Officers Retirement Plan.”

Mr. Reidy’s Employment Agreement

Mr. Reidy entered into an employment agreement thighcompany on August 1, 2006 that provides foammual base salary of at least $500,000, and anahtarget bonus of
least $400,000. The actual bonus paid to Mr. Re&dyased upon his accomplishment of pstablished performance goals established by timpensation committee. If the performa
goals established by the compensation committeeruthe applicable performanbased restricted stock program have been achigvté 400% target level, the company will issue
Reidy 13,000 shares of restricted stock. If théquarance goals for any such program are exceedacearot achieved, the number of shares of restristock issued to Mr. Reidy will
increased or decreased, as appropriate. The agne@novides that Mr. Reidy will be granted stockiops for a minimum of 20,000 shares of commonIsteach fiscal year during t
term of the employment agreement commencing in 2008

Mr. Reidy’'s employment agreement also contains igions related to his involuntary termination frahe company, which are summarized below undroténtial Payments
Named Executive Officers Upon Termination or Chalrg€ontrol”

In addition, Mr. Reidys employment agreement provides that he is entitieplarticipate in all other programs that are galhe available to other corporate officers, suchtlae
company’s Pension Retirement Plan and Supplem@&ifalers Retirement Plan, which are described ageps0 of this proxy statement undértomatic Data Processing, Inc. Pen:
Retirement Plan” and “Supplemental Officers ReteatPlan.”

Restricted Stock

We currently grant restricted stock under our 2@@8nibus Award Plan. Restricted stock awards graimembnnection with our performantased restricted stock program ve
months following issuance. For the fiscal year 2@&Bormancedased restricted stock program, the vesting pefiatiapplies following the date the stock is grerae the end of tt
performance period has been extended to 12 morahs 8 months. Other restricted stock awards vest periods determined by our compensation committedders of shares
restricted stock are entitled to receive dividepdsl on their restricted shares.

Beginning in February 2009, restricted stock awarmiser our 2008 Omnibus Award Plan allow the corspian committee to cause a recipisratvard to be forfeited, and to req
the recipient to pay to us any gain realized oretlvard (the fair market value, on the applicablgting date, of the shares delivered to the pasitip if the recipient engages in an acti
that is in conflict with or adverse to our intesesincluding but not limited to fraud or conductdbuting to any financial restatements or irregitles, or if the recipient violates
restrictive covenant.

Stock Options

We currently grant stock options under our 2008 @um Award Plan with an exercise price equal to@asing stock price on the date of grant, althoagtions outstanding unc
our 2000 Stock Option Plan have an exercise piemleto the average of the high and the low salee® of our stock on the day of grant. Stock aptibave a term of up to ten ye
from the date of grant. No option may be exercisféer the expiration of its ten-year term.
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Stock options granted in April 2008 and tlafter generally vest over four years. Options grdrgrior to April 2008 generally vest over a fiyear period, beginning on the sec
anniversary of the grant date (for all key exeagiof the company, including the named executifieest other than Mr. Butler, whose options staredting on the first anniversary
the grant date), or the first anniversary of thengdate (for all other option holders).

Stock options granted under our 2008 Omnibus Avitlesh become fully vested and exercisable upon #athdor disability of an option holder who (i) is active employee, (
satisfied the company'retirement criteria and retired on or after afevith ten years of service (Normal Retirementjiidy retired in the previous twelve months on dtea age 55 wit
between five and ten years of service. Stock optieitl continue to vest following a Normal Retirenteéhat occurs after the first anniversary of atiayps grant date.

Vested options granted under our 2008 Omnibus Awdaid may generally be exercised for up to 60 daejewing an option holdes termination of employment with the compz
provided that:

e option holders who retire on or after Normal Retient will have 37 months following retirementegercise their vested options (subject to extensidthe case of subsequ
death);

e option holders who retire on or after age 55 wigtween five and ten years of service will hawelve months following retirement to exercise thegsted options (subject
extension in the case of subsequent death);

e option holders who die or become disabled on aeradtigibility for Normal Retirement will hav86 months following their death or disability toeegise their vested optic
(subject to extension in the case of subsequerh delowing a disability); and

e option holders who were not eligible for Normal Rahent on the date of death or disability will bawelve months following their death or disability €xercise their vest
options (subject to extension in the case of sulbssicdeath following a disability).

Beginning in February 2009, stock option awardsenrar 2008 Omnibus Award Plan allow the compensatommittee to cause a recipiendward to be forfeited, and to req
the recipient to pay to us any option gain, if teeipient engages in an activity that is in confliith or adverse to our interests, including bot limited to fraud or conduct contributing
any financial restatements or irregularities, ah# recipient violates a restrictive covenant.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2012

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of  Value of
Number of Number of Market Unearned  Unearned
Securities Securities Number Value of Shares, Shase
of Shares Shares or Units or Units or
Other Other

Underlying Underlying
Unexercisec  Unexercised or Units of Units of
Options Option Option Stock That ~ Stock That Rights Rights That
That Have  Have Not

Options
Grant (Exercisable’ (Unexercisable Exercise Expiration  Have Not Have Not
Date (1) Price (2) Date Vested Vested (3) Not Vestec Vested




Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of  Value of
Number of Number of Market Unearned Unearned
Securities Securities Number Value of Shares, Shae
Underlying Underlying of Shares Shares or Units or Units or
Unexercisec Unexercised or Units of Units of Other Other
Options Options Option Option Stock That ~ Stock That Rights Rights That

Grant (Exercisable; (Unexercisable Exercise Expiration  Have Not
Date (1) @) @) Price (2) Date Vested

Have Not  ThatHave  Have Not
Vested (3) Not Vestec Vested

(b) (© (e) ® (9)

(h) @) (0]

@
@

©)

We have included in the table awards under ou-year performanc-based restricted stock program for fiscal year 2@&L2h awards were formally made September 4, 2

The option awards and exercise price of optionatgdaprior to March 30, 2007 have been adjustedftect the spireff of our former Brokerage Services Group busir@s#arct

30, 2007
Market value based on June 29, 2012 closing pfieeiocommon stock of $55.66 per she

43




OUTSTANDING EQUITY VESTING SCHEDULE FOR FISCAL YEAR -END 2012

Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




ption Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Date Vesting from Grant Date Award Date Vesting Schedule




OPTION EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2012

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
[CY (b) (©) (d) (e)
Carlos A. Rodriguez(1) 0 $ 0 25,00( $1,373,45!
Christopher R. Reidy(2) 0 $ 0 19,25( $1,058,49:
Regina R. Lee(3) 20,02¢ $ 256,56¢ 25,00( $1,373,45!
Steven J. Anenen(4) 46,09t $ 669,38: 14,62¢ $ 805,47:
Jan Siegmund(5) 32,92t $ 527,14. 13,37t $ 735,81
Gary C. Butler(6) 197,43¢ $4,574,19 75,00( $3,839,25!
(1) Mr. Rodriguez acquired 2,500 shares with a markieepf $54.01 on January 1, 2012, 15,000 shards avimarket price of $54.87 on March 1, 2012, 1,56éres with a mark

e
®

Q)

®)

)

price of $54.44 on March 5, 2012, and 6,000 shaitrsa market price of $55.62 on April 30, 2012¢ckeaipon lapse of restrictior
Mr. Reidy acquired 16,250 shares with a marketepoit$54.87 on March 1, 2012, and 3,000 sharesauwittarket price of $55.62 on April 30, 2012, eapbrulapse of restriction

Ms. Lee exercised options to purchase 2,469 stmresugust 23, 2011 with an exercise price of $3%6d a market price of $47.58, 12,072 shares onuBgp 10, 2012 with ¢
exercise price of $45.84 and a market price of 545,487 shares on March 9, 2012 with an exepise of $29.38 and a market price of $54.58. Stwpiimed 2,500 shares witl
market price of $54.01 on January 1, 2012, 15,0@0es with a market price of $54.87 on March 1,201500 shares with a market price of $54.44 onch&, 2012, and 6,0!
shares with a market price of $55.62 on April 3012, each upon lapse of restrictio

Mr. Anenen exercised options to purchase 13,176eshan August 30, 2011 with an exercise price &f.$8 and a market price of $49.85, and 32,925 shame~ebruary 1, 20
with a weighted average exercise price of $36.9Damarket price of $55.28. He acquired 10,625eshatith a market price of $54.87 on March 1, 2G| 4,000 shares witt
market price of $55.62 on April 30, 2012, each ufamse of restrictions

Mr. Siegmund exercised options to purchase 32,828es on February 3, 2012 with a weighted averagecise price of $39.39 and a market price of $85tHe acquired 1,2!
shares with a market price of $54.01 on Janua@012, 8,125 shares with a market price of $54.8%larch 1, 2012, and 4,000 shares with a markeemfc$55.62 on April 3
2012, each upon lapse of restrictic

Mr. Butler exercised options to purchase 197,43&eshon February 2, 2012 with a weighted averagecise price of $31.71 and a market price of $54t88 acquired 75,0(
shares with a market price of $51.19 on Novembe2@Q1 upon lapse of restrictior
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PENSION BENEFITS FOR FISCAL YEAR 2012

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)
Carlos A. Rodriguez Automatic Data Processing, Inc. 11.5( $ 110,88: $ 0
Pension Retirement Plan
Supplemental Officers 9.0¢ $ 1,108,28; $ 0
Retirement Plan
Christopher R. Reidy Automatic Data Processing, Inc 4.5C $ 40,44t $ 0
Pension Retirement Plan
Supplemental Officers 5.6¢€ $ 1,319,39 $ 0
Retirement Plan
Regina R. Lee Automatic Data Processing, Inc. 29.5( $ 316,65 $ 0
Pension Retirement Plan
Supplemental Officers 7.5¢ $ 1,481,59 $ 0
Retirement Plan
Steven J. Anenen Automatic Data Processing, Inc. 35.5( $ 413,15¢ $ 0
Pension Retirement Plan
Supplemental Officers 13.0¢ $ 2,493,900 $ 0
Retirement Plan
Jan Siegmund Automatic Data Processing, Inc. 12.5( $ 118,94¢ $ 0
Pension Retirement Plan
Supplemental Officers 7.5¢ $ 693,40t $ 0
Retirement Plan
Gary C. Butler Automatic Data Processing, Inc. 35.9¢ $ 2,541,09 $527,30!
Pension Retirement Plan
Supplemental Officers 20.0C $12,589,15 $547,08!
Retirement Plan
(1) Consists of the number of years of service creditedf June 30, 2012 for the purpose of determibengefit service under the applicable pension plaedited service is defined

&)

©)

Q)

the Supplemental Officers Retirement Plan as thabau of months elapsed from the later of a paicils entry into the plan and January 1, 1989 and syhje the case «
vesting, to a schedule set forth in the Supplenhéifiicers Retirement Plan. Executives must be et for participation in the Supplemental Offic&stirement Plan. Credit
service under the Pension Retirement Plan is difiseclapsed time of employment with the compaantisy on January 1 following the completion of 6nths of service

The Pension Retirement Plan and Supplemental @ffiBetirement Plan provide benefits in the formaoump sum and/or an annuity. We calculated a ptegalue of th
executives benefit using an interest crediting rate, a distoate and a mortality assumption. We calcul#tedactuarial present values of accumulated benagitf June 30, 20
under the Pension Retirement Plan and the Supptein@fficers Retirement Plan using the R80 white collar mortality table (projected to 20hnd a 3.90% discount rate.
the Pension Retirement Plan only, we also use@%#8interest crediting rat

Cash balances under the Pension Retirement Planchneed in the present values shown for the RenBietirement Plan in column (d) and, at June 8Q22are as follows: M
Rodriguez, $123,434; Mr. Reidy, $42,911; Ms. Le216398; Mr. Anenen, $380,144; and Mr. Siegmun®2%315.

The present values of accumulated benefits foPesion Retirement Plan and the Supplemental @dfieetirement Plan were determined based on regimest the age of |
(normal retirement age under these Plg
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Automatic Data Processing, Inc. Pension RetiremerRlan

The Pension Retirement Plan is adasiified defined benefit plan covering substaftiall U.S. employees of the company. Under thesRenRetirement Plan, the company cre
participants’notional accounts with annual contributions, whick determined based upon base salary and yeaesvi¢e. The contributions range from 2.1% to 10%ase salary at
the accounts earn interest based upon thgdanU.S. Treasury constant maturity rates. Comgi@rs used to determine the benefits in any givearys limited to calendar year b
salary up to the Internal Revenue Service compiamshimit in effect for the plan year. A participgmust have three years of service to receive amgfit.

Supplemental Officers Retirement Plan

The company sponsors a Supplemental Officers Retineé Plan, which is a nogqualified defined benefit plan that pays a lump samd/or an annuity upon retirement. Elig
participants include the named executive officexd ather officers of the company with titles of porate vice president and above.

On August 14, 2008, our board of directors approaeendments to the Supplemental Officers RetirerRéant. These amendments included changes to thaleBougntal Officer
Retirement Plan benefits formula and the earlyestent factors, in each case, used for any acthmayee not already earning a benefit by Janua®d@8 or any participant who had
attained age 50 by January 1, 2009 (we refer th gacticipants as “non-grandfathered participandésd to all other participants as “grandfatheredigpants”), as well as chang
relating to the forms of benefit available for @lirrent and future participants.

On November 10, 2009, our board of directors apgidaadditional amendments effective January 1, 201@) exclude performandgased restricted stock awards from the defin
of final average compensation of grandfatheredigipants, (2) change the formulas used to compateefits for grandfathered participants after 20@9,provide that for both bene
accrual and vesting credit, service will be deteedibased on the number of months elapsed frotatitreof a participang entry into the plan and January 1, 1989 and sybijethe cas
of vesting, to a schedule set forth in the SuppteaieOfficers Retirement Plan and (4) provide #f¢ctive after December 31, 2009, our chief exgeutfficer will no longer be able
grant service credit in his discretion to Suppletak®fficers Retirement Plan participants who aneluntarily terminated or who receive severanoeifthe company.

All participants must have at least five yearsaf/ge to receive any benefit under the Suppleniéfficers Retirement Plan. After ten years of segy a participant will qualify fc
the full annual benefit. We refer to the percentafjthe benefit that has been earned by a partitipa the “vested percentag@lie vested percentage is determined using a s&hed
forth in the Supplemental Officers Retirement Plan.

Supplemental Officers Retirement Plan benefitsibegi the earliest of (i) the later of attainmentgé 60 and the first day of the seventh montlofdtg separation from service,
disability or (i) death. Participants can receibeir benefits in the form of a single life anyyia 25%, 50%, 75% or 100% joint and survivor atbnuiith a beneficiary, or a ten y¢
certain and life annuity. Subject to rules requiveder Section 409A of the Internal Revenue Codegijgipants may generally also elect to have ei#&86 or 50% of their benefits paic
a single lump sum. A participant who terminates leyypent by reason of disability is eligible to ra@an unreduced benefit payable as of the paatitip termination. Upon the deatt
a participant, the participastsurviving spouse or other designated benefid&ejigible to receive a 50% survivor benefit, plalgaas a life annuity, or if elected, a guaranteagiment fo
120 months only. Under certain circumstances, drirergefits are subject to reduction for paymentsnfisocial security, the Pension Retirement Plant@@dRetirement and Savings P
and any retirement benefits from a former or subsatiemployer of the participant.

For grandfathered participants, prior to JanuargQL0, the amount of the annual benefit is deteethiby taking the average annual compensation afriécipant for the five fu
consecutive calendar years during which he or sheived the highest amount of compensation (we tefeuch average annual compensation as “finalagecannual pay”and thel
multiplying that amount by a factor of 1.5%, themher of years of service and his or her vestedgmage. The maximum annual plan benefit which mayaid to grandfather
participants was limited to 25% of a participarirsl average annual pay (which we express as ammam service period of 16.67 years).
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Since January 1, 2010, the following formulas eseduto determine the Supplemental Officers Retirgréan benefits of Messrs. Butler, Reidy, and Asveand Ms. Lee, who ¢
grandfathered participants:

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 percentage. The annual plan benefit for eabtessrs. Reidy and Anenen and Ms. Lee cannaexkd5% of the participant's final average annaal p

e Mr. Butler — the product of (i) Mr. Butler's finaverage annual pay, (ii) future service periodagQ years, (iii) 1.95% and (iv) his vested peraget Mr. Butlers annual pla
benefit cannot exceed 39% of his final average ahpay.

A grandfathered participant’s benefit under the Beimental Officers Retirement Plan will not be I#san the participarg’ benefit determined as of December 31, 2009, gaikitc
account the participant’s actual vesting serviceubh the date of his or her termination of emplepin

Early retirement benefits for grandfathered pavtiaits will be calculated using the factors applieab participants who are not grandfathered padits, except when determin
the protected early retirement benefit accruedf &eeember 31, 2009.

For grandfathered participants compensation covenelér the Supplemental Officers Retirement Platuifes base salary and bonus amounts (paid orddfexnd, for periods befc
January 1, 2010, compensation realized from résttistock vesting during the fiscal year. A grattifaed participant whose benefit payments begiorkehe first day of the month on
after the participant's 6% birthday will receive payments which are reduced aate of 5/12 of 1% per month for each full mohthwhich the participans’ benefit commenceme
precedes the participant’s 8%irthday.

For non-grandfathered participants (Messrs. Roédgand Siegmund), the amount of the annual beisefietermined by taking such participantinal average annual pay, and t
multiplying that amount by a factor of 2%, the nwenbf years of service (up to 20 years), and hisesrvested percentage. For rgnandfathered participants with more than 20 yeé
service only, added to that first amount will bezamount equal to such participanfinal average annual pay, multiplied by 1%, ufite additional years of service, and his or heste«
percentage. Final average annual pay for non-gatinelfed participants will be based on salary, besiuand incentive payment awards, excluding réstristock and other stodiase!
awards. The maximum annual plan benefit which may&id to non-grandfathered participants will mited to 45% of a participant’s final average admay. A nongrandfathere
participant whose benefit payments begin beforditseday of the month on or after the participar@5 " birthday will receive payments which are reducea aate of 4/12 of 1% p
month for each month (up to 36 months) by whichphgicipant’s benefit commencement precedes thiicipant's 65™ birthday, and, if applicable, further reduced aa of 5/12 ¢
1% for each month by which the benefit commencemeatedes the participant’s 82birthday. Nongrandfathered participants cannot receive a betesfit than the benefit they t
accrued on December 31, 2008 under the formuldcaiié to grandfathered participants.

If any participant within 24 months after his or leenployment terminates violates the rammpetition provisions of any agreement such pagitt has entered into with the comp:
such participant will forfeit all of his or her befits under the Supplemental Officers RetiremeatPI
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NON-QUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2012

Aggregate
Executive Aggregate Withdrawals/ Aggregate
Contributions in Earnings in Distributions Balance at

Name 2012(1) 2012(2) in 2012(2) June 30, 2012(3)
(@) (b) (d) (e) ®
Carlos A. Rodriguez $ 0 $ 16,08¢ $ 0 $ 419,00t
Christopher R. Reidy $ 0 $ 0 $ 0 $ 0
Regina R. Lee $ 0 $ 0 $ 0 $ 0
Steven J. Anenen $ 226,65( $ 69,66 $ 0 $1,468,04
Jan Siegmund $ 124,47( $ 47,58¢ $ 0 $ 71317
Gary C. Butler $2,487,00! $237,45( $(1,105,43) $9,961,73!

(1) The amounts listed in column (b) reflect 50%, 308d 400% of the annual bonuses for fiscal year 28at were payable in fiscal year 2012, but whicheadeferred by Mess
Anenen, Siegmund and Butler, respectively; the areofor Messrs. Anenen and Butler were reportecbagpensation in the Summary Compensation Tabléscal year 2011. |
addition, 50% and 30% of the annual bonuses edordiscal year 2012 by Messrs. Anenen ($186,50@) Siegmund ($107,550) that were paid in Augus20ére also deferr
by Messrs. Anenen and Siegmund; these amountsrepoeted as compensation in the Summary Compensatible for fiscal year 2012. As the amounts irpees of the fisc:
year 2012 bonuses were not deferred until aftecaveluded fiscal year 2012, such amounts are wbtded in columns (b) and (i

(2) The earnings amounts are not reported as compensatiiscal year 2012 in the Summary Compensafaile.

(3) The following amounts were previously reported @spensation in the Summary Compensation Tablerrigus years: Mr. Anenen, $226,650; and Mr. Butsi0,137,00C

Deferred Compensation Plan

Under the ADP Deferred Compensation Plan, all @x&cutives of the company (including the named etkee officers) can defer all or a portion of thaimnual cash bonuses ani
performancebased restricted stock into a deferred compensatioaunt. They can choose two investment optionthfgir cash bonus deferrals: a fixed income fune fund designed
track the performance of the Standard & Pooris@ex of 500 leading U.S. companies. The fixed fuaté is adjusted each fiscal year. For fiscal @&dr2, the fixed fund rate was 2.2¢
The company does not match deferrals by its namedutive officers or otherwise contribute any antsun the named executive officers’ deferred corspian accounts.

The program does not allow changes to the invedtrfuerd choice once the annual deferral is madééoaccount. Each participant has the option of npki onetime electiol
changing the timing and/or the form of distribusdinom his or her account. Any such change is requio comply with the “redeferral rulesi effect under Section 409A of the Inter
Revenue Code and may only be used to delay thadiamd/or change the number of payments to beveatei

Participants may elect to receive payments of tbeferred funds either in a lump sum payment oingtallments. However, in the event of death, dlggbor termination o
employment prior to age 65 or age 55 with 10 ye&rservice, payments are made in a lump sum regssdif a participard’election. Deferred funds and the earnings on seférral:
made for fiscal year 2005 and later may be disteéduo a participant following separation from seevonly after a sixnonth delay. Distributions are subject to fedestdte and loc
income taxes on both the principal amount and itmvest earnings at the ordinary income rate in #ger yn which such payments are made.
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POTENTIAL PAYMENTS TO NAMED EXECUTIVE OFFICERS UPON TERMINATION
OR CHANGE IN CONTROL

Change in Control Severance Plan for Corporate Offiers

We maintain the Automatic Data Processing, Inc.rglean Control Severance Plan for Corporate Officeshich provides for the payment of specified igsnéo officers selected |
the board of directors if their employment termésatinder certain circumstances after a changentna®f the company. All named executive officefshe company participate in 1
change in control plan. As of June 30, 2012, tezee 28 eligible participants in the change in oarplan.

The change in control plan provides that:

e Participants who are involuntarily terminated bg tompany without cause or who leave for good measwing the twoyear period following the occurrence of a changeantro
will receive:

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

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

o The number of restricted shares the participantidvbave been entitled to receive under the themimggperformancédased restricted stock programs had the perforn
goals been achieved at 100% target rate.

e Participants who are involuntarily terminated bg tompany without cause or who leave for good reaswing the third year following the occurrenceaathange in control w
receive:

o A lump sum payment equal to 100% of such partidigaourrent total annual compensation;
o Full vesting of his or her stock options, to théest that such options would have otherwise vesi#un one year after the date of termination; and

o Full vesting of restricted shares issued undetithe-based restricted stock program, to the extent sasting restrictions would otherwise have lapsetthiwione year aft
the date of termination.

A participants current total annual compensation equals hiseorhighest rate of annual salary during the caleyéar in which his or her employment terminatesher yea
immediately prior to the year of such terminatiptys his or her average annual bonus compensatioree in respect of the two most recent calendarsyinmediately preceding |
calendar year in which his or her employment teatas.

The change in control plan defines “good reasorthaccurrence of any of the following eventsradtehange in control without the participant’stéem consent:

e material diminution in the value and importancegfarticipant's position, duties, responsibilitesuthority as of the date immediately prior te tithange in control; or
e areduction in a participant's aggregate compesrsati benefits; or

e a failure of any successor of the company to assameiting the obligations under the change intcolplan.
The change in control plan defines “cause” as:

e gross negligence or willful misconduct by a papnit, which is materially injurious to the compamgnetarily or otherwise;
e misappropriation or fraud with regard to the companits assets; or

e conviction of, or the pleading of guilty or nolordendere to, a felony involving the assets or essrof the company.
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The change in control payments due to Messrs. Réidgnen, and Siegmund and Ms. Lee are payabldysplesuant to the terms of the change in contiahpHowever, Mi
Rodriguez is entitled to receive the greater oftibeefits and payments provided under the changeritrol plan and/or his employment agreement edtérto on December 14, 20
Certain terms of Mr. Rodriguez’s employment agreenaee summarized on page 39 of this proxy statemen

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

e any “person” (as defined in Section 3(a)(9) of Ehehange Act), excluding the company, any subsididithe company, or any employee benefit plan spausor maintained t
the company (including any trustee of any such @ating in its capacity as trustee), becomes trenéficial owner” (as defined in Rule 13dunder the Exchange Act)
securities of the company representing 35% or mbtke total combined voting power of the compartiisn outstanding securities;

e there occurs a merger, consolidation or other essitombination of the company (a “transactioather than a transaction immediately following whibe stockholders of t
company, immediately prior to the transaction, turg to be the beneficial owners of securitieshef tesulting entity representingore than 65% of the voting power in
resulting entity, in substantially the same projpmig as their ownership of company voting secwitiemediately prior to the transaction; or

e there occurs the sale of all or substantially &the company’s assets, other than a sale immégitatilowing which the stockholders of the company iedrately prior to the se

are the beneficial owners of securities of the pasing entity representing more than 65% of thenggtower in the purchasirentity, in substantially the same proportions asdr
ownership of company voting securities immediateigr to the transaction.

If instructed by a participant, the company willluee payments under the change in control plarvéidathe application of excise taxes pursuant totiSe 4999 of the Intern
Revenue Code.

Employment Agreement with Mr. Rodriguez

Mr. Rodriguez entered into an employment agreemhtthe company on December 14, 2011. The employragreement provides that the compambligation to make payme
to Mr. Rodriguez will cease on the date he is teatad for cause.e., if he has:

e been convicted of or pled nolo contendere to aioairact for which the punishment under applicdale may be imprisonment for more than one year;
o willfully or recklessly failed or refused to perfarhis material obligations as president and chietative officer;

e committed any act or omission of gross negligendhé performance of his material duties underethgloyment agreement;

e committed any act of willful or reckless misconduct

e violated any of his restrictive covenants; or

violated either the company’s code of business eonadnd ethics, or the company’s code of ethicgforcipal executive officer and senior financiffiaers.

If Mr. Rodriguezs employment is terminated for any reason other thacause (as described above), and other thariaddeath or permanent or serious disability errésignatio
from the company for any reason, Mr. Rodriguez weileive (subject to his delivery of an irrevocatgikease of claims against the company):

e an amount (in addition to any previously accruetiunpaid amounts) equal to 2.6 times his annuakgédr the fiscal year of termination, payable in nmdntinstallments over 1
months; and

e a bonus for the fiscal year of termination thatvheuld have otherwise received if his employmbat not been terminated, based upon his (and texteat applicable, tl
company'’s) actual full-year performance, as deteemhiby the compensation committee, prorated tecefhe portion of the fiscal year worked throulgé tlate of termination.
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If Mr. Rodriguez dies or becomes permanently ambssly disabled, either physically or mentally, that he is absent from his office due to suchhiigy and otherwise unak
substantially to perform his services under the legnpent agreement, the company may terminate higl@ment. Under such circumstances, the companlyoaiitinue to pay M
Rodriguez’s full compensation up to and includihg effective date of his termination upon his deatfor disability.

If Mr. Rodriguez elects to voluntarily resign fraitme company for any reason, the company will carito pay Mr. Rodrigueg’full compensation up to the date his employmaedst

Mr. Rodriguezs employment agreement provides that he will comtito participate in the change in control plancdbed above. Following a change in control of ARB,define
under the plan, and a subsequent termination ofRddriguezs employment by the company without cause, or by Rédriguez for good reason, Mr. Rodriguez willdrgitled to th
greater of the benefits and payments under thegehamcontrol plan (based on a severance benefitpieuof 200%, reduced to 150% if the terminatmecurs during the third year af
the change in control) and his employment agreement

Employment Agreement with Mr. Reidy

Mr. Reidy entered into an employment agreement thighcompany on August 1, 2006. The agreement geesvihat if Mr. Reidy is involuntarily terminateifn the company with
the first three years of his employment, he willaige two years of base salary, bonus and reddratteck. After the third year of his employment,. Reidy will be entitled to separati
pay equal to one year of base salary, bonus atricted stock.

Health Coverage

Certain executives, including named executive effic who terminate employment with the companyrdftey have attained age 55 and been creditedtesittyears of service ¢
eligible to participate in our executive retireedival plan.

Termination and Change in Control Tables

The following tables set forth the payments thatheaf our named executive officers who were serdagexecutive officers as of June 30, 2012 would lraceived under vario
termination scenarios on June 30, 2012. With reg¢arthe payments on a change in control, the ansodetailed below presume that each named execofiver's employment we
terminated by the company without cause or by Keeative for good reason within two years followithg change in control occurring on June 30, 2012.

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 $3,168,00(1) $ 0 $ 0 $3,532,40(2) $ 0
Stock Options(3) $ 563,18t $ 563,18t $ 563,18t $ 0 $ 0
Restricted Stock(4) $2,226,401 $1,113,201 $1,113,200 $ 0 $ 0

Supplemental Officers

Retirement Plan(5) $1,117,511 $ 541,15 $3,205,631 $1,117,51i $1,117,511
Deferred Compensation(6) $ 419,00t $ 419,00¢ $ 419,00t $ 419,00¢ $ 419,00¢
Total $7,494,111 $2,636,54! $5,301,03. $5,068,92: $1,536,52:

(1) Represents payment of two times each of (i) highast of annual salary during the calendar yeavhith employment terminates or the year immediapelgr to the terminatic
($800,000) and (ii) average annual bonus for thervest recently completed calendar years ($784,!

(2) Represents an amount equal to 2.6 times annuay $8800,000) and actual annual bonus ($1,452,¢

(3) Assumes all unvested options immediately vestedvweareé exercised on June 29, 2012 when the closiog pf a share of common stock of the companyhenNASDAQ Globe

Select Market was $55.66 per shs




(4)  Amount in the Termination Following Change in Cohirolumn includes $1,113,200 attributable to tksting of time-based restricted stock and $1,11B&0ibutable to the one-
year performanc-based restricted stock program for fiscal year 2@h2l assumes that performance goals of this progril be achieved at 100% target rate. Amount®éatt
and Disability columns are attributable to the disgear 2012 one-year performarussed restricted stock program and assume thairpeafice goals will be achieved at 1(
target rate

(5) Represents present value of the benefit as of 30n2012 using the F-2000 white collar mortality table (projected to 20And a 3.90% discount ra

(6) Represents aggregate value of nonqualified deferoedpensation balance at June 30, 2012. The défemmpensation account is funded entirely by Mrdfiuezs bonu
deferrals; thus, Mr. Rodriguez is fully vested iis bontributions to his deferred compensation astoand no incremental value is attributable to ahyhe above terminatic

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

Termination Involuntary

Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment $1,752,75(1) $ 0 s 0 $1,008,00(2) $ 0
Stock Options(3) $ 664,04: $ 664,04. $ 664,040 $ 0 $ 0
Restricted Stock(4) $1,168,86! $ 72358( $ 723,58( $ 723,58( $ 0

Supplemental Officers

Retirement Plan(5) $ 829,58t $ 401,02t $2,479,322 $ 829,58t $829,58¢
Total $4,415,24. $1,788,64 $3,866,94 $2,561,16: $829,58¢

(1) Represents payment of one and ba#-times each of (i) highest rate of annual sathuring the calendar year in which employment teates or the year immediately prior to
termination ($560,002) and (ii) average annual Isdiou the two most recently completed calendars/é608,500)

(2) Represents payment of an amount equal to annwalyszl $560,002 and target annual bonus of $448

(3) Assumes all unvested options immediately vestedvweareé exercised on June 29, 2012 when the closiog pf a share of common stock of the companyhenNASDAQ Globe
Select Market was $55.66 per shs

(4)  Amount in the Termination Following Change in Cahtzolumn includes $445,280 attributable to thetingsof timebased restricted stock and $723,580 attributabteadisca
year 2012 or-year performanceased restricted stock program, and assumes tHfatipance goals of this program will be achieved@% target rate. Amounts in the Death
Disability columns are attributable to the 2012 -gear performancéased restricted stock program, assuming perforengnals will be achieved at 100% target rate. Ruristc
Mr. Reidy’s employment agreement, the amount ferItivoluntary Termination Without Cause columneefs a payment equal to the value of the sharesriyimy Mr. Reidys
one-year performanc-based restricted stock award for fiscal year 2

(5) Represents present value of the benefit as of 30n2012 using the F-2000 white collar mortality table (projected to 20and a 3.90% discount ra
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Potential Payments upon Termination or Change in Cuotrol for

Regina R. Lee

Termination Involuntary

Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,532,59. $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 577,14 $ 577,14; $ 577,14. % 0 $ 0
Restricted Stock(3) $1,781,121 $ 667,92( $ 667,92( $ 0 $ 0

Supplemental Officers

Retirement Plan(4) $1,227,87. $ 551,46. $2,744,48: $1,227,87. $1,227,87.
Health Coverage(5) $ 180,00( $ 0 $ 180,00( $ 180,00( $ 180,00(
Total $5,298,72: $1,796,52.  $4,169,54.  $1,407,87.  $1,407,87.

(1) Represents payment of one and biaé-times each of (i) highest rate of annual satarring the calendar year in which employment taates or the year immediately prior to
termination ($500,004) and (ii) average annual Isdiou the two most recently completed calendarg/és521,725)

(2)  Assumes all unvested options immediately vestedwsaré exercised on June 29, 2012 when the closing pf a share of common stock of the companyhenNASDAQ Globe
Select Market was $55.66 per shz¢

(3)  Amount in the Termination Following Change in Cahttolumn includes $1,113,200 attributable to thsting of time-based restricted stock and $667a8g&{butable to the one-
year performanc-based restricted stock program for fiscal year 2@h2 assumes that performance goals of this progridl be achieved at 100% target rate. AmountBéatt
and Disability columns are attributable to the disgear 2012 one-year performaru@sed restricted stock program and assume thairperfhce goals will be achieved at 1C
target rate

4) Represents present value of the benefit as of 30n2012 using the F-2000 white collar mortality table (projected to 2p&and a 3.90% discount ra

(5) Represents the present value of Ms. Lee’s healterege under our retiree medical plan using a discoate of 3.76% and a medical inflation rate hegig at 7.58% for 2012-
2013 and ultimately settling at 4.50% by 20

Potential Payments upon Termination or Change in Cutrol for
Stephen J. Anenen

Termination Involuntary

Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,290,71. $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 42511° $ 42511 $ 42511° $ 0 $ 0
Restricted Stock(3) $1,057,541 $ 500,94 $ 500,94( $ 0 $ 0

Supplemental Officers

Retirement Plan(4) $2,768,19 $1,338,40 $3,607,921 $2,768,191 $2,768,191
Health Coverage(5) 115,00( 0 115,00( 115,00( 115,00(
Deferred Compensation(6) $1,468,04 $1,468,041  $1,468,04 $1,468,04 $1,468,04!
Total $7,124,60 $3,732,50. $6,117,02  $4,351,23 $4,351,23

(1) Represents payment of one and biaé-times each of (i) highest rate of annual satarring the calendar year in which employment taates or the year immediately prior to
termination ($450,001) and (ii) average annual Isdiou the two most recently completed calendars/éb410,475)

(2)  Assumes all unvested options immediately vestedwearé exercised on June 29, 2012 when the closing pf a share of common stock of the companyhenNASDAQ Globe
Select Market was $55.66 per shz¢
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(3) Amount in the Termination Following Change in Ceholumn includes $556,600 attributable to thetingsof time-based restricted stock and $500,94tbatable to the ongeal
performancebased restricted stock program for fiscal year 2@H2 assumes that performance goals of this progriél be achieved at 100% target rate. Amount®eath an
Disability columns are attributable to the fiscalay 2012 one-year performanoased restricted stock program and assume thairpexfice goals will be achieved at 100% te
rate.

(4) Represents present value of the benefit as of 30n2012 using the F-2000 white collar mortality table (projected to 2pAnd a 3.90% discount ra

(5) Represents the present value of Mr. Anenen’s healterage under our retiree medical plan usingeadint rate of 3.76% and a medical inflation ragibning at 7.58% for 2012-
2013 and ultimately settling at 4.50% by 20

(6) Represents aggregate value of nonqualified defewethbensation balance at June 30, 2012. The defeormpensation account is funded entirely by Mreens bonus deferral
thus, Mr. Anenen is fully vested in his contribuitsoto his deferred compensation account, and merimental value is attributable to any of the abeveination event:

Potential Payments upon Termination or Change in Catrol for
Jan Siegmund

Termination Involuntary

Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,199,77 $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 361,87¢ $ 36187 $ 361,87¢ $ 0 % 0
Restricted Stock(3) $1,001,88! $ 417,450 $ 417,45( $ 0 $ 0

Supplemental Officers

Retirement Plan(4) $ 583,49 $ 282,55( $1,996,79! $ 583,49 $ 583,49
Deferred Compensation(5) $ 713,17 $ 713,17 $ 71317 $ 713,17 $ 713,17
Total $3,860,20!  $1,775,05 $3,489,301  $1,296,67.  $1,296,67-

(1) Represents payment of one and ba#-times each of (i) highest rate of annual satiuring the calendar year in which employment teates or the year immediately prior to
termination ($415,001) and (ii) average annual Isdiou the two most recently completed calendars/és384,850)

(2) Assumes all unvested options immediately vestedvweare exercised on June 29, 2012 when the clogiog pf a share of common stock of the companyhenNASDAQ Globe
Select Market was $55.66 per sh:

(3) Amount in the Termination Following Change in Cahtrolumn includes $584,430 attributable to thetimgsof time-based restricted stock and $417,4&tbatable to the ongeal
performancebased restricted stock program for fiscal year 2@h2l assumes that performance goals of this progviél be achieved at 100% target rate. Amount®eath an
Disability columns are attributable to the fiscaly 2012 one-year performaniased restricted stock program and assume thairpefice goals will be achieved at 100% te
rate.

(4) Represents present value of the benefit as of 3Gn2012 using the F-2000 white collar mortality table (projected to 2pAnd a 3.90% discount ra
(5) Represents aggregate value of nonqualified deferoedpensation balance at June 30, 2012. The défeopmpensation account is funded entirely by Meg8iunds bonu
deferrals; thus, Mr. Siegmund is fully vested is hbntributions to his deferred compensation acgamd no incremental value is attributable to ahyhe above terminatic

events
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Mr. Butler's Separation Agreement

Mr. Butler retired from the company on NovemBge2011. In connection with his retirement, Mutr entered into a separation agreement witltéimepany on November 14, 2011.

The separation agreement provides Mr. Butler withdame retirement benefits to which he was edtjile@suant to the terms of his employment agreenieeixchange for a gene
release of claims by Mr. Butler. These benefitdude the following:

e all of the restricted stock then held by Mr. Buttéll continue to be retained by him, and the riestinsthereon will continue to lapse in the same manserauld have been t
case had he continued to be an employee of theamym@s of November 8, 2011, Mr. Butler held 75,8d@res of restricted stoakhich had a value of $3,963,750 based ol
closing price of a share of common stock of the gany on the NASDAQ Global Select Market on Novente2011;

e Mr. Butler was allowed to continue to participatetiie one-year performance-based restricted giomram for fiscal year 2012 in the same mannevadd have been the c:
had he continued to be an employee of the compamy/to receive the number of shares of restridierksas he would haveeen entitled to receive had he continued to b&RR
employee, the restrictions on which will continoddpse in the same manner as would have beerasieeh@ad he continued to be an employee ofdhgpany. Such restricted st
had a value of $3,435,250 based on the closing pfi@ share of common stock of the company oIN8DAQ Global Select Market on November 8, 2011;

o all of Mr. Butler’s outstanding unvested stock opt vested on his retirement date, and must beisgdwithin 37 months of November 8, 2011, or beforedhiginal expiratio
date of the stock options, if earlier. The excdshe closing price of a share of common stockhef¢ompany on the NASDAGQIobal Select Market on November 8, 2011 ove
exercise price of these stock options was $4,881,81

e the company will provide Mr. Butler with office spmand secretarial support as required pursuamstemployment agreement until his 72nd birthdaypjexct to the compang’
reasonable prior approval, which office will nat,any event, be located in any company facilitg @stimated value of thebenefits, assuming Mr. Butler would use these hits
for approximately 7 years, which is the period bew November 8, 2011 and October 31, 2018, wherBMiter will be age 72, is $526,591; howevefr, Butler has not yi
requested that the Company commence providing sewlices to him);

e Mr. Butler was allowed to keep his company car @hitiad a value of $61,516); and

e Mr. Butler will be allowed, until his 72nd birthdato use the company travel group to make his paildoavel arrangements using his own funds.
In addition, the separation agreement allows Mtléls spouse to enroll in the company’s executetiree medical plan, and required the company to:

e pay Mr. Butler for his accrued and unused vacaii®of November 8, 2011;
e reimburse Mr. Butler for outstanding expenses ireaithrough November 14, 2011, in accordance \ghcompany’s existing policy; and

e pay Mr. Butler the amount of $1,700,000, which dsjinés fiscal year 2012 bonus at 100% of target.

Mr. Butler will receive his accrued benefitsder the compang’ Supplemental Officers Retirement Plan pursuattiederms of the plan. The present value of hiswed benefit as
November 8, 2011 is $13,238,532. Mr. Butler will datitled to a distribution of his nonqualified defed compensation balance, which represents thue wé compensation that N
Butler had previously earned by elected to defex later date, in accordance with the terms ottrepanys deferred compensation plan and his previous i@gfelections. The aggreg
value of his deferred compensation balance as oEMber 8, 2011 was $10,904,520. The deferred cosapien account is funded entirely by Mr. ButteBonus deferrals; thus, he
fully vested in his contributions to his deferrexhipensation account, and no incremental valudribuatiable to his termination of employment.
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The separation agreement also provides that MieBig subject to the following restrictive covetmrthe violation of which will result in forfeiterand a requirement to return to
company the $1,700,000 payment described abovamngerformance based restricted stock awardeufrtddn fiscal year 2012:

e Mr. Butler is bound by confidentiality, non-disclog, and non-disparagement obligations; and

e Mr. Butler is bound by non-competition, non-solitibn and non-hire obligations until November 8120

In addition, Mr. Butler is bound by nazempetition restrictions applicable to any agreeimexecuted by him in connection with his priorrgsaof stock options and restricted st
which will not terminate until 24 months after Nowber 8, 2011.
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AUDIT COMMITTEE REPORT

The audit committee oversees the financialagament of the company, the companyidependent auditors and financial reporting @doces of the company on behalf of the b
of directors. In fulfilling its oversight respondities, the committee reviewed and discussed trapanys audited financial statements with management;twhas primary responsibil
for the preparation of the financial statements.pbrforming its review, the committee discussed phepriety of the application of accounting prife by the company, t
reasonableness of significant judgments and estBnaged in the preparation of the financial statesnend the clarity of disclosures in the finahstatements. Management represe
to the audit committee that the companfihancial statements were prepared in accordastbegenerally accepted accounting principles. Tbmmittee also reviewed and discusset
company’s audited financial statements with Deto&it Touche LLP, an independent registered publéoanting firm, the compang’independent auditors for fiscal year 2012, wiis
responsible for expressing an opinion on the caonifiyr of the company audited financial statements with generally amt@ccounting principles in accordance with steshslaf the
Public Company Accounting Oversight Board.

During the course of fiscal year 2012, managemenmntpteted the documentation, testing and evaluatidhe companys system of internal control over financial repagtin respons
to the requirements set forth in Section 404 ofShebane®xley Act of 2002 and related regulations. The aadinmittee was kept apprised of the progresseetraluation and provid
oversight and advice to management during the peoda connection with this oversight, the audinatittee received periodic updates provided by memamnt and Deloitte & Touc
LLP at each audit committee meeting. At the coriolusf the process, management provided the aodituttee with, and the audit committee revieweteort on the effectiveness
the company’s internal control over financial repay. The audit committee also reviewed the repbrhanagement contained in the annual report omPB@K for the fiscal year end
June 30, 2012 filed with the SEC, as well as D&ddit Touche LLP’s Report of Independent RegistdPettlic Accounting Firm included in the annual repmr Form 10K for the fisca
year ended June 30, 2012 related to its auditeottmsolidated financial statements and finan¢&ement schedule, and the effectiveness of inteordrol over financial reporting. T
audit committee continues to oversee the compaeffosts related to its internal control over fin&@laeporting and management’s preparations foetrauation in fiscal year 2013.

The audit committee has discussed with Deloitteaudhe LLP the matters that are required to be dimliby Statement on Auditing Standards No. 61ification of Statements ¢
Auditing Standards, AU § 380) and the SEC Rule Zialoitte & Touche LLP has provided to the comndttee written disclosures and the letter requing@jplicable requirements
the Public Company Accounting Oversight Board rdgey Deloitte & Touche LLP communications with the audit committee concernimdependence, and the committee disct
with Deloitte & Touche LLP the firm’s independenaegcluding the matters in those written disclosufidge committee also considered whether DeloitfEofiche LLP’s provision of non-
audit services to the company and its affiliated tie fees and costs billed and expected to bedbidy Deloitte & Touche LLP for those servicescanpatible with Deloitte & Touct
LLP’s independence. The audit committee has disclggth the companyg’ internal auditors and with Deloitte & Touche LLWith and without management present, their respe
evaluations of the company’s internal accountingtiaals and the overall quality of the company’sficial reporting.

In addition, the committee discussed with managéneem took into consideration when issuing thjsorg the Auditor Independence Policy, which pratsithe company or any of
affiliates from entering into most naudit related consulting arrangements with its peelent auditors. The Auditor Independence Pobcgiscussed in further detail below ur
“Independent Registered Public Accounting Firm'e$:g

Based on the considerations referred to aboveaud# committee recommended to the board of dirsdtwat the audited financial statements be indudeour annual report on Fo
10K for the fiscal year ended June 30, 2012. In daldjtthe committee appointed Deloitte & Touche Las$the independent auditors for the company fofiital year 2013, subject
the ratification by the stockholders at the 2012éal Meeting of Stockholders.

Audit Committee
of the Board of Directors

Eric C. Fast, Chairman
Gregory D. Brenneman
Richard T. Clark

Linda R. Gooden

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

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordige@ar 2012, the audit committee retained Del@itfEouche LLP to provide variol
services in fiscal year 2012 and fiscal year 20tk aggregate fees billed by Deloitte & Touche lihfiscal year 2012 and fiscal year 2011 for themsgous services were:

Type of Fee FY 2012 FY 2011
($ in thousands)

Audit Fees $ 7,85¢ $ 6,66¢

Audit-Related Fees 1,96¢ 2,17¢

Tax Fees 1,431 2,27¢

All Other Fees 84 1,16¢

Total $11,34(  $12,28¢

In the above table, in accordance with the SEfinitions, “audit fees” are fees we paid Debi& Touche LLP for professional services for theliaof the companys consolidate
financial statements included in our annual reparform 10-K and review of financial statementduded in our quarterly reports on Form @QQ-services that are normally providec
Deloitte & Touche LLP in connection with statutcapd regulatory filings or engagements or any otleevices performed by Deloitte & Touche LLP to cdympith generally acceptt
auditing standards; “audit-related fees” are faksdby Deloitte & Touche LLP for assurance anthted services that are typically performed byititeependent public accountarg.g.,
due diligence services, employee benefit plan awatitl internal control reviews); “tax fees” aresféer tax compliance, tax advice and tax plannarg] “all other feesare fees billed k
Deloitte & Touche LLP to the company for any seegmot included in the first three categories.

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

e hookkeeping or other services related to the adanginecords or financial statements of the company
e financial information systems design and implemgoteservices;

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

e actuarial services;

e internal audit outsourcing services;

e management functions or human resources services;

e broker or dealer, investment adviser or investnbanking services;

o legal services and expert services unrelated tauld; and

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

The audit committee has adopted a policy requitheg all audit, audit-related and non-audit serwibe preapproved by the audit committee. All services pded to us by tF
independent auditors in fiscal year 2012 and figealr 2011 were pre-approved by the audit commifibe independent auditors may only perform noriited nonaudit services th
have been specifically approved in advance by thit @ommittee, regardless of the dollar valueh#f services to be provided. In addition, before abhdit committee will consid
granting its approval, the company’s management image determined that such specific non-prohihitedaudit services can be best performed by the indégperauditors based on
in-depth knowledge of our business, processes andigmliThe audit committee, as part of its apprgvatess, considers the potential impact of any gse@ work on the independ
auditors’ independence.
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting, the stockholders will vote the ratification of the appointment by the awdilmmittee of Deloitte & Touche LLP, an independegistered public accounti
firm, as the independent certified public accout#tdn audit the accounts of the company and itsidigries for the fiscal year that began on Julg@12. Deloitte & Touche LLP is
member of the SEC Practice Section of the Amerloatitute of Certified Public Accountants. A repeagtive of Deloitte & Touche LLP will be presertttiae Annual Meeting and w
have an opportunity to make a statement if he erdgsires. He or she will be available to answpraggriate questions.

Stockholder Approval Required

The affirmative vote of the holders of a majoritiytiee shares present in person or by proxy andlemtio vote thereon at the meeting of stockholdgrequired to ratify Deloitte
Touche LLP’s appointment as the company’s indepenaleditors.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS 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 the folloveidgisory resolution at the Annual Meeting:

RESOLVED, that the stockholders approve, on ansadyibasis, the compensation of the compamgmed executive officers as disclosed in the @msgtion Discussion a
Analysis, the accompanying compensation tablegf@delated narrative disclosure in the compangosy statement for the 2012 Annual Meeting of Staikers.

The board of directors recommends a vote FOR #sslution because it believes that the policies @nadtices described in the GMPENSATIOND ISCUSSION ANDA NALYSIS are
effective in achieving the company’s goals of limkipay to performance and levels of responsibiéitycouraging our executive officers to remain fecusn both short-term and loterr
operational and financial goals of the company larking executive performance to stockholder value.

We urge stockholders to read theo@PENSATIOND ISCUSSION ANDA NALYSIS section beginning on page 19 of this proxy statémenwell as theSummary Compensation Table
Fiscal Year 2012" and related compensation tabieb rearrative, appearing on pages 35 through 6hisf groxy statement, which provide detailed infotiora on the company’
compensation policies and practices and the comagiensof our named executive officers.

Stockholder Approval Required

The affirmative vote of the holders of a majoritiytbe shares represented in person or by proxyeatitied to vote thereon is required to approveatieisory resolution on nam
executive compensation. Because the vote on thisogal is advisory in nature, it will not affectyarompensation already paid or awarded to any nawedutive officer and will not |
binding on or overrule any decisions by the compgos committee or the board of directors. Becausevalue our stockholdersiews, however, the compensation committee an
board of directors will consider the results okthdvisory vote when formulating future executieenpensation policy.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE APPROVAL OF THE ADVISORY RESOLUTION ON EXECUTIV E
COMPENSATION.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that during the fiscal year endedeJ30, 2012, all filing requirements under Secti6a) of the Exchange Act applicable to our momployee directors and benefi
owners have been complied with. We also believedheng the fiscal year ended June 30, 2012,ughdiling requirements applicable to our offickes/e been complied with.

STOCKHOLDER PROPOSALS

If a stockholder intends to submit any propdsainclusion in the company’s proxy statement fiee company’s 2013 Annual Meeting of Stockholdaraccordance with Rule 18-
under Exchange Act, the proposal must be receiyethd corporate secretary of the company no l&@n May 30, 2013. To be eligible to submit suchr@psal for inclusion in tt
company’s proxy materials for an annual meetingtotkholders pursuant to Rule 18aa stockholder must be a holder of either: (1least $2,000 in market value or (2) 1% of
companys shares of common stock entitled to be voted erptbposal, and must have held such shares feast bne year, and continue to hold those sharesgh the date of su
annual meeting. Such proposal must also meet ther o¢quirements of the rules of the Securities Bxchange Commission relating to stockholders’ psgs, including Rule 148
including the permissible number and length of psgs, the circumstances in which the company isitted to exclude proposals and other matters i@k by such rules a
regulations.

Separate from the requirements of Rule 14@i@fing to the inclusion of a stockholders’ proglom the company’s proxy statement, the compaay®nded and restated kaws
require advance notice for a stockholder to bringnimations of directors or any other business t@dmesidered at any annual meeting of stockholdgpecifically, our amended a
restated byaws require that stockholders wishing to nominea@didates for election as directors or propose @hgr business to be considered at our 2013 Anklgdting o
Stockholders must notify the company of their intera written notice delivered to the company amecof the compang’corporate secretary at our principal executiiees not less th¢
90 nor more than 120 days before the first annargref the date of the 2012 Annual Meeting of Staidilers, or November 13, 2013.

As a result, in order for the notice givenabgtockholder to comply with our amended and redthyaws, it must be received no earlier than July28,3, and no later than the cl
of business (5:30 p.m. Eastern Daylight Time) omgést 15, 2013, unless the date of our 2013 AnnwtMg of Stockholders occurs more than 30 daysreadr 60 days after the fi
anniversary of the 2012 Annual Meeting of Stockkedd In that case, our amended and restated bylewgle that we must receive the notice no eatfian the close of business on
120th day prior to the date of the 2013 Annual Meeof Stockholders and not later than the closbusiiness on the later of the 90th day prior todde of the 2013 Annual Meeting
Stockholders or the tenth (10) day following they @a which we first make a public announcementhef date of the meeting. To be in proper form, aldtolders notice must als
include the specified information described in anrended and restated bylaws. You may contact apocate secretary at our principal executive offita a copy of the relevant byl
provisions regarding the requirements for makinglgtolder proposals and nominating director cartdila

If a stockholder’s nomination or proposal & m compliance with the requirements set forttour amended and restated lays, the company may disregard such nominatit
proposal.
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ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICA TIONS

If you receive this proxy statement and ounwsal report on Form 18-for the fiscal year ended June 30, 2012 by nwd, strongly encourage you to elect to view futurexp
statements and annual reports over the Internesawel the company the cost of producing and mailiege documents. If you vote your shares ovetritegnet this year, you will
given the opportunity to choose electronic accéskeatime you vote. You can also choose electraniess by visiting the Investor Relations sectibaur website at www.adp.com,
following the instructions that you will receive @aonnection with next year’s annual meeting of shmtders. Stockholders who choose electronic acedbseceive an enail next yee
containing the Internet address to use to accesprtixy statement and annual report on FornkK18eur choice will remain in effect until you cagldt. You do not have to elect Inter
access each year.

For the Board of Directors

Michael A. Bonarti
Secretary

Roseland, New Jersey
September 27, 2012
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrucioand for electronic delivery of
information up until 11:59 P.M. Eastern Time thg é&fore the cut-off date or meeting date.
Have your proxy card in hand when you access the site and follow the instructions to
® obtain your records and to create an electronimgahstruction form.

AUTOMATIC DATA PROCESSING, INC. VOTE BY PHONE - 1.800.600.6903

1 ADP BOULEVARD Use any touch-tone telephone to transmit your wgoiimstructions up until 11:59 P.M.
ROSELAND, NJ 0706¢ Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in hand
when you call and follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and returmithe postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridgk, 51 Mercedes Way, Edgewood, NY
11717.

ADMISSION TICKET

Please retain and present this top portion of tlexypcard as your admission ticke
together with a valid picture identification to gaidmittance to the Annual Meeting.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M49457-P3023! KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

AUTOMATIC DATA PROCESSING, INC. For  Withhold  For Al To withhold authority to vote for any individual minee(s), mar
The Board of Directors recommends a vote FOI Except _For All Except” and write the number(s) of the nominee(s) or
- All All line below.

the following:
1. Election of Director: [m] [m] m]

Nominees:

01) Ellen R. Alemany 07) R. Glenn Hubbar

02) Gregory D. Brennema 08) John P. Jone

03) Leslie A. Brun 09) Carlos A. Rodrigue

04) Richard T. Clark 10) Enrique T. Saler

05) Eric C. Fas 11) Gregory L. Summi

06) Linda R. Goodel
The Board of Directors recommends a vote FOR the flowing proposals: For Against Abstain
2. Appointment of Deloitte & Touche LLP. O O m]
3. Advisory Vote on Executive Compensation. O O O

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

Please sign exactly as your name(s) appear(s) theYében signing as attorney, executor, administraio othe
fiduciary, please give full title as such. Jointrexs should each sign personally. All holders nsigh. If ¢
corporation or partnership, please sign in fulpooate or partnership name by authorized offi

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




September 27, 201

Dear Stockholder:

You are cordially invited to join us at tB8@12 Annual Meeting of Stockholders of Automatict®Rrocessing, Inc. This year's meeting will bedhetl the corporate offices of the Company at Oné>/Adulevard, Roseland, New
Jersey, on Tuesday, November 13, 2012, startid®:@0 a.m. | hope you will be able to attend. At theeting we will (i) elect directors, (ii) vote ¢ime appointment of Deloitte & Touche LLP as ther(pany's independent certified
public accountants, and (jii) hold an advisory voteexecutive compensation.

It is important that these shares be votdtbther or not you plan to be present at the mge¥ou should specify your choices by marking thprapriate boxes on the proxy form on the reveide sind date, sign and return your
proxy form in the enclosed, postage-paid returretape as promptly as possible. Alternatively, yoaymiote by phone or the Internet, as describecheraverse side. If you date, sign and return yooxy form without specifying
your choices, these shares will be voted in accmelavith the recommendation of the Company's dirsct

Please retain and present this top porticheproxy card as your admission ticket togethigh a valid picture identification to gain admitize to the meeting. This ticket will admit only ts@ckholder listed on the reverse side
and is not transferable. If these shares are hetldei name of your broker or bank or you receivear yproxy materials electronically, you will needhring evidence of the stock ownership, such asibst recent brokerage account
statement.

As in the past years, we will discuss thsibess of the Company and its subsidiaries dutiagrteeting. | welcome your comments and suggest@onswe will provide time during the meeting faregtions from stockholders. | am
looking forward to seeing you at the meeting.

Sincerely,

Carlos A. Rodriguez
President and Chief Executive Offic

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Document containing Notice of 2012 dairMeeting of Stockholders, Proxy Statement and
Annual Report on Form 10-K is available at www.preate.com.

M49458P3023!

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 FORhe election of the nominees listed in the accompang Proxy Statement
and FOR proposals (2) and (3) on the reverse side.

The undersigned hereby appoints Leslie A. Brun @ados A. Rodriguez, and each of them, attorneyspanxies with full power of substitution, in theme, place and stead of the undersigned, to vopeoay at the 2012 Annual
Meeting of Stockholders of Automatic Data Procegsinc. to be held at the corporate offices of @@mpany,ONE ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday, November 13, 2012 at 10:00 a.m.} eang
adjournment or adjournments thereof, accordingp¢éonumber of votes that the undersigned would bigeghto cast if personally present. If sharef\afomatic Data Processing, Inc. Common Stock aneeid to or held for the account of
the undersigned under employee plans and votitgsrgttach to such shares (any of such plans, &rity®lan"), then the undersigned hereby dire@sdispective fiduciary of each applicable VotingrPlo vote all shares of Automatic
Data Processing, Inc. Common Stock in the undeesigmame and/or account under such Voting Platdordance with the instructions given hereinhatAnnual Meeting and at any adjournments or postpeents thereof, on all
matters properly coming before the Annual Meetingluding but not limited to the matters set footh the reverse side. Either of said attorneys aogigs or substitutes, who shall be present at sueéting or at any adjournment or
adjournments thereof, shall have all the poweratgrhto such attorneys and proxies.

Please date, sign and mail the proxy promptly in th self-addressed return envelope which requires mstage 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 jmtly, both owners should sign. Alternatively, youmay vote by phone or the Internet, as described ithe instructions on the reverse side.

Continued and to be signed on reverse side




