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LETTER TO SHAREHOLDERS

Fiscal 2008 was a successful year for ADP. ADP refdostmng revenue and earnings growth. Revenuesléh§éo to $8.78 billion, assisted 2% by favorableeiigr
exchange rates due to the weakened U.S. dollar. Dikaenings per share from continuing operationa/grevery strong 20% from a year ago to $2.20; exolydnetime
gains reported in both the current and prior figedrs, diluted earnings per share grew 21% to8$2.1

Fiscal 2008’s strong performance is a direstlt of ADP’s execution against its five-pointeségic growth program which consists of:
1. Strengthening the core busine

2. Growing our differentiated HR BPO offering

3. Focusing on international expansit

4.  Entering adjacent markets that leverage the co; a

5. Expanding pretax margin



But What about the Economy?

We have all been witness to the U.S. econoamyping along slightly above the recession level.dtina inflation has risen, but hasriad a material impact to AC
Rising oil prices dampened the economy in genewiaich is not a good thing fakDP, or most other companies for that matter. Theleympent market is tough, althoug|
is better in small business than it is in largeifess and it is better in the service industriesre/tfeDP’s client base is strong. We' been able to mitigate the impac
declines in interest rates on our client funds fpbat with our extended investment strategy. Theditrenarkets have been chaotic and a damper on #r&ets and tt
economy like nothing Ve seen in my business career. When all of thésggthappen concurrently, the tendency is for lssirexecutives to constrain capital investm
and defer making business investment decisions.

So what does it all mean? As | noted at the beginafrigis letter, ADP posted excellent results irtdils2008 despite all the things just mentioned. Wieak U.S. dolle
lifted revenue growth by 2% as we have a sizeablsepiee in Europe. Fiscal 2008 was also our thirdemnie year of over 20% earnings per share gro@aincerns abo
the economic environment resulted in a slowdown rimpleyer Services sales growth after a strong fiedf of fiscal 2008. | am, however, very pleasedhvilie overa
execution by the salesforce as we finished with 8&twir in new business sales in Employer Services &fd Bervices. Client retention for Employer Servicesche
record levels, exceeding 90%, up 0.2 percentage$wi fiscal 2008. Despite the tough economy, wainae to invest in World Class Service and incrgaghe penetratic
rate of ADP’s beyond payroll solutions with our clidrase, both important factors in improving laegm client retention levels. We saw some contradiiothe number «
pays per client versus last year, but slower assl $evere than the last economic downturn. Paysratmall and large clients in fiscal 2008, whiclimally shrink first in a
economic downturn, actually shrunk less than aneedium-size clients. Overall, we anticipated noaghoin pays per client looking ahead to fiscal 2009.

Despite the consolidation of dealerships aedliding new car sales in the U.S., Dealer Serviegsdn excellent year with strong revenue growthinereased wirless
rate against the competition resulting in increasetket share, and considerably strong growth in besiness sales in both our North American and |atema
businesses.

All in, we anticipate another good year in fiscaD2@midst continued choppy economic water ahead.
Fiscal 2008 Key Strategies & Accomplishments
Client Funds | nvestment Strategy

ADP moved over $1.3 trillion of client funds, resatiiin holding nearly $16 billion in average clidnhds per day. | am especially pleased with théoperance of th
investment portfolio and the investment choices enddring the year. ADP remains one of six U.S. imdkistompanies rated triple-A by both Standard & Pe@n(
Moody'’s. This has been extremely important to ADBXtended investment strategy where ADP borrowlsarovernight commercial paper market on about 208 @ yes
to satisfy short-term client liabilities, which emed

us to extend the maturities of our investmentss Htiategy ladders the maturities of our investsiemelping to minimize the impact of changes in ketinterest rate
During fiscal 2008, the Fed Funds rate declined &8s points, yet the net impact to ADP compared avigbar ago was an increase of 10 basis points iavi&ll yield tc
4.4%.

Employer Services

Growth in new business sales of our core saistarcross all market segments, along with stroressafl our HR BPO offerings, contributed to Emplogervices’9%
revenue growth.

We launched the RUN Powered by ABYRplatform, our web-based payroll service for smabibasses and their accountantsarly results and client receptivity hi
been terrific. And we're really focused on the laggortunities for our Retirement Services and Wsk€ompensation Pay-by-P&ysolutions as extensions of our ¢
offering for small businesses.

Our Administrative Services Offering, also cdllsDP Resourc® , is our HR BPO offering for the small and mithrkets and is an excellent option for prospecs
don't fit the coemployment PEO model. Sales of ADP Resource belowddls continue to fuel our small business growdditionally, sales of ADP Resource have k
quite strong in the 50 to 100 pay-size market, @etl/e got a terrific opportunity with prospects abdhe 100 paysize with the launch of an offering based on owy
eXpert® and HR/Benefits solutions.

Our new “core’offering, a bigger, comprehensive bundled solugbour payroll, HR/Benefits, and Time & Labor Managet offerings has been driving growth in
mid-market, bringing in new payroll clients with éertimes the revenue opportunity of a traditioraairpll client.

Comprehensive Outsourcing Services (COS) fugtewth at the high end of the market above 1,0 pas did GlobalVieW for large multinational companies. C
achieved profitability as we generated $140 milliomevenues in fiscal 2008 and significantly reduitiee time it takes to get a new client up and mgnMore than 5
clients with over 550,000 employees in the U.S. areently using our COS solution. In addition, GlobaWigenerated nearly $40 million in revenues in fi2€88, exiting
the year with 65 clients, representing over 3758®@loyees in 33 countries. Including clients alyeadhning on GlobalView, we have signed 78 clientsespnting near
one million employees in 46 countries. We curreettpect GlobalView to become profitable in fiscal @Ghd to approach $500 million in annual “liveid signed reven
by fiscal 2013.

Surrounding these great ADP solutions areiféigntly increased investments in service and engntation which are making for an even better tbaperience.

Employer Servicegretax margin expanded 90 basis points for the. yEzs improvement is a result of continued opeteverage from the significant scale in
business, as well as our margin expansion inigativWe now have over 3@@lesales associates supporting our direct satesfoy selling beyond payroll solutions, suc
workers compensation insurance to our small andsizied clients. With a substantially lower cost desa&ompared to traditional “feet-on-the-stre&/ésales sold over $
million of the nearly $1.15 billion of total new kiness sales in fiscal 2008. We anticipate that gritiw over the next few years to eventually contebaibout onehird of
total new business sales.

We also completed the consolidation of odad&nters in the last quarter of fiscal 2008 antitigpate realizing the first fufrear benefit from that initiative in fiscal 20
We continue to leverage both off-shore and smantestocations. We are expanding our presence ifalndiere we have nearly 3,000 associates, and oart-shore
locations in El Paso, Texas; Augusta, Georgia; auksbn, Mississippi, where collectively we have o¥@&00 associates. Through growth in the businedsnaargir



expansion initiatives, we are committed to drivimgtpx margin expansion of at least 50 basis paath year while we continue to invest in new prosiusalesforc
expansion, and implementation and client serviessurces to drive our five-point strategic growtbgvam.

PEO Services

The PEO had another great year, growing revenuest@@%oss the billion dollar revenue mark. Growththe PEO was fueled by strong growth in Califoraiag we
expanded deeper into existing geographies as welpesed a number of new markets. Nearly all of egions had doubldigit growth, expanding the average numbe
paid

worksite employees 18% to 176,000, and ending tlae with approximately 188,000 paid worksite employa&sile the challenging economy is anticipated eésutt ir
slower new business sales growth in fiscal 2009P#® benefits from about half of its sales comimgrfrupselling our PEO solution to our existing payrolecits. We ai
able to create substantial lead flow by leveragirggSmall Business Services salesforce in additidhe direct PEO sales organization.

Dealer Services

Dealer Services had a terrific fiscal 2008, growiegenues 8.5%. | am very pleased with the strong Namkrican sales growth where sales of solutions beytleador:
Dealer Management Systems (DMS), such as Voice OvEeléphony and BZ Results, a web-basedlimaDigital Marketing and Advertising solution, et slower sal
in the core DMS. As a result of slower new car safethé U.S., there was a small decline in growthsragating to transactiobased activities, Computerized Veh
Registration (CVR) and credit checks. This is apaitéd to continue into fiscal 2009, however, theaasactiorbased revenues account for only about 10% of C
Services revenues. | am also quite pleased withs safleour Autoline product which drove Dealer Servicssong international sales growth, and we have athy
implementation backlog of new business. Dealer Sesvcontinues to gain market share with excelléantcretention and win/loss rates that continuedhiprove fron
strong levels a year ago.

Dealer Services' pretax margin expanded 73shaaints, benefiting as well from the off-shoredasmartshore initiatives mentioned earlier for Employemn&ees
Additionally, we expect the international businessdatinue to increase margin as it grows.

Shareholder-friendly Actions
ADP remains keenly focused on increasing sharehwllae. ADP has returned excess cash to its shamisalsrough significant share repurchases and higjlielends

Over the last three fiscal years ADP has retunearly $5 billion in the form of share repurcladauying back nearly 18% of the compangutstanding shares, or |
over 100 million shares, since the beginning afdi2006. Our board of directors recently authatiaa additional 50 million shares for repurchasmding total remainin
share repurchase authorizations to about 60 miiltares. We exited fiscal 2008 with $1.7 billioncash and marketable securities on our balance ahdegenerated $!
billion in operating cash flow. We continue to remaiptimistic about ADP’s longerm opportunities for growth, and it is our intedepending on market conditions
continue to repurchase shares in fiscal 2009.

We have also increased the dividend over 80% gimedeginning of fiscal 2006, raising both the dand payout ratio and yield well above historicakls, to abot
50% and over 2.5%, respectively.

Return on equity from continuing operations incegasver four percentage points to a very healthy%?2in fiscal 2008, and we anticipate continued rpment il
fiscal 2009.

Management and Board of Directors

We promoted Mark Benjamin, Mike Capone, Bolrgand Anish Rajparia to the position of corporeiee president in recognition of their contributsoto ADP%
success.

Four new members were elected to ADBvard of directors during fiscal 2008. Eric Cst-&harles H. Noski, Sharon T. Rowlands, and Gregoumme joined tt
board with many years of collective business exnee.

Outlook

In July, we provided ADP’s outlook for a sofisical 2009 with 7% to 8% revenue growth and 10%4&6 earnings per share growth compared to $2xt8)@ing a one-
time gain, in fiscal 2008. As we look ahead, we exfleeeconomic headwinds from fiscal 2008 to contif2P, however, is fortunate to be able to lookhatthallenges
a tightening economy in a different way than moshpanies:

e \We have 90% recurring revenues;

e Our clients stay with us, on average, over ten years;

e \We have excellent margins;

e \We have strong and consistent cash flows and lowatapipenditure requirements;

e \We are one of only a handful of triple-A credit-tmpanies left in U.S. industry today; and

e The markets we serve are ur-penetrated and growin



Also, even during challenging times like these, waticme to invest in product, sales, and servicewBrg the business for the future despite tough econchallenge
is important for ADP’s longerm success. More importantly, as companies sdarclays to become more efficient, in many cadey tare looking for the solutions Al
provides. Clients win by using our solutions evetight times. We're more effective, compliant, arast efficient. It's a win-win to have solutions pided by ADP.

We are much better positioned to meet ougdenm revenue, pretax margin, and earnings per shaabs as ADP is not the same company it was duriagas
economic downturn in 2002 and 2003. The differefess repeating here:

e We trimmed the slower-growing businesses in our pliotfresulting in a keen focus on growikgployer Services, PEO Services and Dealer Senadesf whict
operate in large, under-penetrated markets.

e ADP'’s solution set and global reach have never b&enger. We now have a full range of HR BPO solutianserve any size employer. This compares with dir
six years ago when our HR BPO offerings were nascehttive PEO being our sole HR BPO solution. And at tinge, our PEO was much smaller, serviegs tha
half the worksite employees and generating one-tfithe revenues it does today. Additionaflye or six years ago, ADP did not have a produanget the glob.
needs of large multinational companies. In ordecdmpete in that market, we developed GlobalView2@2 with a handful of clients in th&sia/Pac regio
processing in just a few countries. In 2004 we tGbdbalView from a region-specific solution to a trigiobal solution, by developing the templates tatge web-
based, hosted, global payroll processing in 46 t@s And our COS offering, launched in fiscal 20@4s not as robust a solution as it is today. ADPOS solutio
includes managed payroll services, where ADP becdheeslient’'s payroldepartment, as well as time and labor managemenemefits administration. Employ
call centers and web-based portals for communicat@rable ADP to provide World Class Service to lisnts and their employees. ADPdomain expertise a
product scale uniquely position us in the markepla

e We have entered adjacent markets via acquisitisalutions such as HR/Benefits with Employeaggplicant management with VirtualEdge, and job taditrwith
Mintax, all in Employer Services, and BZ ResultgizEl Marketing and Advertising in Dealer Services helping drive growth today.

e And, lastly, we had only just begun to put our egezhinvestment strategy into place in late 2000. Kdly implemented, the strategy has successfulliigaied th:
impact of the downward movement in the interest emaronment during this last year.

So despite the challenging economic envirartiieemain highly optimistic regarding AD®ability to deliver continued strong results iscl 2009 and for many ye
to come.

G ARY C. BUTLER
President & Chief Executive Offic

September 26, 2008

This Letter to Shareholders and other written @l statements made from time to time by ADP may a@ariforward-looking statementstithin the meaning of the Prive
Securities Litigation Reform Act of 1995. Statemethigt are not historical in nature and which maydemtified by the use of words like “expects,” $ames,” “projects,”
“anticipates,” “estimates,” “we believe,” “could beihd other words of similar meaning, are forward-ingkstatements. These statements are based on emaewt}
expectations and assumptions and are subjectk® aisd uncertainties that may cause actual resutlgfer materially from those expressed. Factbet could cause actt
results to differ materially from those contemptaby the forward-looking statements include: ABBUccess in obtaining, retaining and selling &ftid services to client
the pricing of products and services; changes s leegulating payroll taxes, professional emplogaganizations and employee benefits; overall magwet econom
conditions, including interest rate and foreignreocy trends; competitive conditions; auto saled eelated industry changes; employment and wagdsleghanges |
technology; availability of skilled technical assies and the impact of new acquisitions and ditess. ADP disclaims any obligation to update anyvérd{ooking
statements, whether as a result of new informatiaturé events or otherwise. These risks and unoéeaj along with the risk factors discussed urittem 1A. - Risk
Factors” in our Annual Report on Form 10-K for thecéil year ended June 30, 2008, should be consides@luating any forward-looking statements cargdiherein.
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m AUTOMATIC DATA PROCESSING, INC.
b One ADP Boulevard- Roseland, New Jersey 07068

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS

The 2008 Annual Meeting of Stockholders of dwatic Data Processing, Inc. will be held at 10:00. aTuesdayNovember 11, 2008 at our corporate headquarters
ADP Boulevard, Roseland, New Jersey, for the followdogposes:

1. to elect a board of director

2. to approve the 2008 Omnibus Award Plan;

to ratify the appointment of Deloitte & Touche LL&h independent registered public accounting fiorserve as our independent certified public acanistfo



the fiscal year 2009; ar
4. to transact any other business that may propertyecorior to the meeting or any adjournment(s) thiel

Stockholders of record at the close of businesSeptember 12, 2008 are entitled to vote at theimgedEach stockholder is entitled to one vote facteshare of comm
stock held at that time.

The presence in person and/or the representatigndxy of the holders of record of a majority oétissued and outstanding shares of stock entitledte at the meetil
constitutes a quorum. If you do not expect to lEsent at the meeting, you may vote your sharetook $y phone, via the Internet or by executing premptly returnin
the accompanying proxy in the enclosed envelopesiwgquires no postage if mailed in the United&3tat

Admission to the meeting is restricted to stockholds and/or their designated representativesif your shares are registered in your name andpfan to attend tf
meeting, your admission ticket will be the top pmrtof the proxy card. If your shares are in theneaof your broker or bank or you received your growaterial:
electronically, you will need to bring evidence aluy stock ownership, such as your most recent bagjeeaccount statement. All stockholders will beunesgl to show vali
picture identificationlf you do not have valid picture identification and either an admission ticket or proof of your stockownership, you will not be admitted to the
meeting. For security purposes packages and bagsihbe inspected and you may be required to check #se items. Please arrive early enough to allow yowetf
adequate time to clear security.

By order of the Board of Directors

JAMES B. BENSON
Secretary

September 26, 2008
Roseland, New Jersey

INTERNET AVAILABILITY OF PROXY MATERIALS

Under rules recently adopted by the Securities axch&ge Commission, we are furnishing proxy matetia our stockholders primarily via the Internieistead c
mailing printed copies of those materials to eadtkholder. On September 26, 2008, we commencedntibng to our stockholders (other than those who prew
requested electronic or paper delivery)aoNotice of Internet Availability of Proxy Materiatontaining instructions on how to access our pnmaterials, including ol
proxy statement and our annual report on FornK1@he Notice of Internet Availability of Proxy Matets also instructs you on how to access your piatyl to vot
through the Internet or by telephone.

This new process is designed to expedite btdkrs’'receipt of proxy materials, lower the cost of thewad meeting, and help conserve natural resourb@sever, i
you would prefer to receive printed proxy materiglease follow the instructions included in the MWetof Internet Availability of Proxy Materials. Ifoy have previous
elected to receive our proxy materials electrohjcgbu will continue to receive these materiala gimail unless you elect otherwise.

PROXY STATEMENT
m ANNUAL MEETING OF STOCKHOLDERS OF
b AUTOMATIC DATA PROCESSING, INC.

One ADP Boulevard- Roseland, New Jersey 07068

TO BE HELD ON NOVEMBER 11, 2008
SOLICITATION AND REVOCATION OF PROXY

The board of directors of Automatic Data Processing, is soliciting proxies for the forthcoming Amal Meeting of Stockholders. Each stockholder Ihaspower t
revoke a proxy at any time prior to voting at theating by notifying in writing the compars/'secretary. The company will bear all expensesoimection with thi
solicitation. We made this Proxy Statement andatttompanying proxy available to stockholders oabmut September 26, 2008.

The only outstanding class of securities entittegldte at the meeting is our common stock, parev&ld0 per share. At the close of business on Bdgete12, 2008, tt
record date for determining stockholders entitiechotice of and to vote at the meeting, we had 39473 issued and outstanding shares of commoik $eacluding
129,092,196 treasury shares not entitled to v&agh outstanding share of common stock is entitlethe vote with respect to each matter to be votedt the meeting.

The representation in person or by proxy of a nigjaf the issued and outstanding shares of statkled to vote at the meeting constitutes a quorlimder ou
Amended and Restated Certificate of Incorporatioth By-Laws and under Delaware law, abstentions and Yrmdes” are counted as present in determining whethe
quorum requirement is satisfied. A ngate occurs when a nominee holding shares for aftwéal owner does not vote on a particular propteaiause the nominee does
have discretionary voting power for that particilam and has not received instructions from theskieial owner.

The affirmative vote of the holders of a majorifytioe shares represented in person or by proxyeatitled to vote thereon is required to elect aar, provided that
the number of nominees exceeds the number of dieth be elected (a situation that the company doé anticipate), the directors shall be electethk vote of a pluralit
of the shares represented in person or by proxyed/otay be cast in favor of all nominees, withhetanf all nominees or withheld from specifically iddéied nominees
Votes that are withheld will have the effect of aatage vote, provided that if the number of nominegseeds the number of directors to be electediheitl votes will b
excluded entirely and will have no effect on theevot

The affirmative vote of the holders of a nmjoof the shares represented in person or byypemd entitled to vote thereon is required tg @pprove the 2008 Omnik
Award Plan and(ii) ratify the appointment of Deloitte & Touche LLP, amdependent registered public accounting firmtres companys independent certified puk
accountants. Votes may be cast in favor of or agaitser proposal, or a stockholder may abstaimfrmting on either proposal. Abstentions will hahe effect of
negative vote. Brokers who do not receive votingrinctions from their stockholders are entitled/¢te on the election of directors and ratificatmfnthe appointment
Deloitte & Touche LLP, but not on the proposal t@rgye the 2008 Omnibus Award Plan. Under applicable®@ate law, a broker n-vote will have no effect on tl



outcome of any of the matters referred to in thoxp statement because the non-votes are not @esidn determining the number of votes necessargdproval.

Our board of directors has adopted a policgneby stockholdergroxies are received by our independent tabula&odsthe vote is certified by independent inspeaé
election. Proxies and ballots identifying the vofendividual stockholders will be kept confidentiabm our management and directors, except as sagefo meet leg
requirements in cases where stockholders requedbsiise or in a contested election.

PROPOSAL 1

ELECTION OF DIRECTORS

Our Directors

Properly executed proxies will be voted as markémuimarked proxies will be voted in favor of electitige persons named below (each of whom is now a dijeal
directors to serve until the next Annual Meetingstdckholders and until their successors are delgtet! and qualified. If any nominee is no longeaadidate at the time
the meeting (a situation that we do not anticipgia)xies will be voted in favor of remaining nomaseand may be voted for substitute nominees desigiey the board

directors.
Served as ¢
Director
Continuously
Name Age Since Principal Occupation
Gregory D. Brenneman 46 2001 Chairman of CCMP Capital, a private equity firmddexecutive Chairman of
Quiznos, a national qui-service restaurant chain(
Leslie A. Brun 56 2003 Chairman and Chief Executive Officer of Sarr GralulpC, a private equity firm(2)
Gary C. Butler 61 1996 President and Chief Executive Officer of Automatidd®Brocessing, Inc.(3)
Leon G. Cooperman 65 1991 Chairman and Chief Executive Officer of Omega Adwssdnc., an investment
partnership(4
Eric C. Fast 59 2007 President and Chief Executive Officer of Crane Qo.(5
R. Glenn Hubbard 50 2004 Dean of Columbia University’s Graduate School of iBass(6)
John P. Jones 57 2005 Retired Chairman and Chief Executive Officer of Rimoducts and Chemicals, Inc.
Frederic V. Malel 71 1978 Chairman of Thayer Capital Partners, a mercharitibgrfirm(8)
Charles H. Noski 56 2008 Retired Vice Chairman of the Board of AT&T Corporai(®)
Sharon T. Rowlands 50 2008 Former President and Chief Executive Officer of fison Financial(10)
Gregory L. Summi 51 2007 Executive Chairman of PerkinElmer, Inc.(:
Henry Taub 81 1961 Honorary Chairman(12)
(1) Mr. Brenneman has been chairman of CCMP Capitalexetutive chairman of Quiznos since August 2008. ¢teesl as president and chief executive office

Quiznos from January 2007 until August 2008. He hanlmhairman and chief executive officer of TurnWrlac., a private equity firm, since April 20060ifn
October 2002 to July 2004 and also from May 200June 2002. He was chief executive officer of Burigarg Corporation from July 2004 to April 2006. !
Brenneman is also a director of The Home Depot,

(2) Mr. Brun is chairman and chief executive officer@drr Group, LLC. He is the founder and chairman éogepf Hamilton Lane. From 1991 until 2005 he wae
chairman of Hamilton Lane. He is a trustee of EgistoAcademy in Merion, PA and the University of Blfféd-oundation, Inc. Mr. Brun is also a directol
Broadridge Financial Solutions, Inc., Fortune Maragnt, Inc. and Merck & Co., In

2

(3) Mr. Butler became president and chief executivéceffof the company on August 31, 2006. He wasigeas and chief operating officer of the compargnirApril
1998 to August 31, 2006. He is also a director af Gtoup Inc. and Liberty Mutual Holding Company, .|

(4) Mr. Cooperman has been chairman and chief execaffieer of Omega Advisors, Inc. since 19!

(5) Mr. Fast has been president and chief executiveesfbf Crane Co. since April 2001 and a directo€mne Co. since 199

(6) Mr. Hubbard was named the dean of Columbia Unityess Graduate School of Business in 2004 and has beefRissell L. Carson professor of finance

economics since 1994. Mr. Hubbard is a member oPtreel of Economic Advisers for the Congressionaldg Office. From February 2001 until March 2003z
chairman of the U.S. Council of Economic Advisor® id also a director of BlackRock ClosEdd Funds, Capmark Financial Group, Inc., Duke Reatirporatior
Information Services Group, Inc., KKR Financial Holglén LLC and MetLife, Inc



(7) Mr. Jones was chairman of Air Products and Chemjdat. between December 2000 and March 2008. Bet®eeeamber 2000 and October 2007 he served as
executive officer of Air Products and Chemicals,. IHe is also a director of Sunoco, |

(8) Mr. Malek has been chairman of Thayer Capital Rastisince 1992. He is also a director of CB Riclilid Services, Inc. and DuPont Fabros Technologg,

(9) Mr. Noski was corporate vice president and chiefrfaial officer (December 2003 to March 2005) ancctior (November 2002 to May 2005) of Northrop Grum
Corporation. He served as vice chairman (July 2@0Rdvember 2002), vice chairman and chief finanoffiter (February 2002 to July 2002) and seniozaeMive
vice president and chief financial officer (Decemi®99 to February 2002) of AT&T Corp. He is a diogcdf Microsoft Corporation, Morgan Stanley, andr
Products and Chemicals, Ir

(10) Ms. Rowlands was president (from 2000) and chief atkee officer and president (from 2004) of Thomg$tnancial until April 2008

(11) Mr. Summe has been executive chairman of PerkinElme. since February 2008. Between 1999 and Fep2208 he served as chairman and chief execuffieer
of PerkinElmer, Inc. In 2008, Mr. Summe began s&nas a senior advisor to Goldman Sachs CapitaiétartMr. Summe is a director of State Street Q.

(12) Mr. Taub has been honorary chairman of our boadirettors since 198
Stockholder Approval Required

At the 2008 Annual Meeting of Stockholders, direstshall be elected by the affirmative vote of tédbrs of a majority of the shares representedensqn or by prox
and entitled to vote thereon, provided that if thenber of nominees exceeds the number of diretbobe elected (a situation we do not anticipatey,dinectors shall t
elected by the vote of a plurality of the shargsesented in person or by proxy.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOT E FOR THE ELECTION OF THE NOMINEES TO THE BOARD OF
DIRECTORS.

Corporate Governance

We have a policy that requires our directors terattthe Annual Meetings of Stockholders. All of therent members of the board of directors who weeeted at la:
year’s meeting attended our 2007 Annual Meetingto€igholders.

During fiscal year 2008, our board of directors h&ldmeetings. Except for Mr. Summe, all directattended at least 75%, in the aggregate, of theimgseof the boat
of directors and the committees of which they werentmers. Mr. Summe became a director and a memhk@eafominating/corporate governance committee quiegebe
10, 2007. The board and committee meeting schefduléiscal year 2008 had already been set, and te wmable to attend two meetings due to previoushedule:
commitments.

The board of directors’categorical standards of director independence @oasistent with applicable listing standards and ansilable online
www.adp.com/about_governance.asp. Directors medtiegptstandards are considered to be “independdat.Rowlands and Messrs. Brenneman, Brun, Cooperfast
Hubbard, Jones, Malek, Noski and Summe

meet these standards and are, therefore, consittetelindependent directors. Messrs. Butler anebTdb not meet these standards and are, therefarepnsidered to |
independent directors. Based on the foregoing oaiteaj standards, all current members of the awdippensation and nominating/corporate governanoentttees at
independent. Mr. Brun, our independent non-exeeuthairman of the board, is not a member of arth@board committees.

The table below provides membership and meetirgrimétion for each of the committees of the boardictors.

Nominating/Corporate

Name Audit Compensation Governance
Gregory D. Brennema X (financial expert, X (chairman

Leon G. Cooperma X (chairman, financial expe

Eric C. Fas X (financial expert,

R. Glenn Hubbar X (financial expert X

John P. Jone X X (chairman)
Frederic V. Malel X

Charles H. Noski(* X

Sharon T. Rowlands(’ X

Gregory L. Summ: X

Meetings held in fiscal 20C 5 7 3

* Became a committee member on August 15, 2008.
Executive sessions

Executive sessions of the noranagement directors are held during each boaditedtors and committee meeting. Until November 2@B& presiding director at e¢
executive session of board of directonsieetings would change and rotate consecutively ambegindependent chairpersons of the audit, congtiems an
nominating/corporate governance committees. Sirestie A. Brun became our independent eareutive chairman of the board on November 137286 has presided
each such executive session of the board of directo

Director Nomination Process

When the board of directors decides to recruit\a meember it seeks strong candidates who, ideallgtrak of its categorical standards of directorependence, ai



who are, preferably, senior executives of large camigs who have backgrounds directly related to ecinrtologies, markets and/or clients. Additionalgndidates shou
possess the following personal characteristigsbusiness community respect for his or her integethics, principles, insights and analytical apiliand (ii) ability anc
initiative to frame insightful questions, speak aud challenge questionable assumptions and disagtBout being disagreeable. The nominating/caf@governanc
committee will not consider candidates who lackftregoing personal characteristics. The nominétimgorate governance committee will also considierctbr candidate
recommended by the stockholders. Stockholders wgshin recommend nominees for a director positionukhcubmit their recommendations in writing to
nominating/corporate governance committee in cdrth® companys secretary at our principal executive offices. @idates recommended by the stockholders wi
considered using the same process and evaluatierizas set forth above for proposed new memteemsiited by the board of directors.

Retirement Policy

The mandatory retirement age for directordZsexcept as noted below. The mandatory retiremgatrequirement does not apply to Mr. Taub, thepamy’s founde!
Each director will automatically retire from thedsd of directors at the compasyAnnual Meeting of Stockholders following the dat or she turns 72. Managen
directors who are no longer officers of the compang required to resign from the board of directbtewever, the chief executive officer, with the boafddirectors
approval, may continue to serve as a director ¥alig the date he or she ceases to be our chief gxeafficer until the next annual meeting of stbolders and, if re-
elected at such meeting, may serve one additicreal y

Audit Committee

The audit committee acts under a written charterchviis available online at http://www.adp.com/abouvegoance_audit.asp. The members of the audit caes
satisfy the independence requirements of applidéiiag standards. The audit committee’s princijpactions are to:

e assist the board of directors in fulfilling its osght responsibilities with respect (i our systems of internal controls regarding finareounting, legal complian
and ethical behavio(ji) our auditing, accounting and financial reportinggasses generallyiji) our financial statements and other financial infation which w
provide to our stockholders, the public and othéig, our compliance with legal and regulatory requiremmgind(v) the performance of our corporate a
department and our independent auditors;

e appoint, compensate, retain and oversee the woakyficcounting firm preparing and issuing an argfibrt or performing other audit, review or attéetaservice
for us (including resolution of disagreements betwexanagement and our independent auditors regafidercial reporting);

e review in advance and papprove all services, including fees and other seofinrengagement, to be provided by our indepenaladgitors, as permitted by applica
rules and regulations and the Auditor Independétatiey (which is discussed in further detail belovden“Independent Registered Public Accounting Firfrées);

e review and approve disclosures required to be imzlud the Securities and Exchange Commission pieriegborts filed under the Securities Exchange Act984
as amended; and

e review the performance of our internal auditors andindependent auditors on at least an annuas basi

Nominating/Cor porate Governance Committee

The nominating/corporate governance committee aatier a written charter, which is available onlinentip://www.adp.com/about_governance_corporate.abg
members of the nominating/corporate governance dteensatisfy the independence requirements of iegdpe listing standards. The principal functionf tbe
nominating/corporate governance committee are to:

e develop policies on the size and composition ofathard of directors;
e identify individuals qualified to become membergloé board of directors and review candidates fardanembership;
e recommend a slate of nominees to the board oftdireannually;

e ensure that the audit, compensation and nominatingdrate governance committees of the board dafcttirs have the benefit of qualified and experid
independent directors;

e review and reassess annually the adequacy of thd bbdirectors’ corporate governance principled escommend changes as appropriate;
e oversee the board of directors’ annual self-evaungirocess;
e advise the board of directors on independence Hret oorporate governance matters; and

e review and discuss as appropriate with managemecibsises relating to independence, governance @actor nomination matters.

Compensation Committee

The compensation committee acts under a writtentehawhich is available online at http://www.adp.cobofat_ governance_compensation.asp. The membehe
compensation committee satisfy the independenagreggents of applicable listing standards. In addjteach member of the compensation committee‘oa-Employet
Director” as defined in Rule 16b-3 under the ExcleaAgt and an “outside directods defined in the regulations under Section 162fnte Internal Revenue Code of 1¢
as amended. There were seven meetings of the coatfensommittee in fiscal year 2008, all of whiclvafved executive sessions with no executives ofcibrmpan
present.

The compensation committee sets and administers@aautive compensation program. “Compensation Discussion and Anal” below.



The compensation committee is authorized to endlageservices of outside advisors, experts and stteeassist the committee. For fiscal year 2008, dbmmitte
sought advice from Frederic W. Cook & Co., Inc. ireependent compensation consulting firm spedraiin executive and director compensation.

Communications with all interested parties

All interested parties who wish to communicat#hhe board of directors, the audit committe¢her nonmanagement directors, individually or as a grougy o so b
sending a detailed letter to P.O. Box 34, RoselaNeéw Jersey 07068, leaving a message for a returh atal973-9745770 or sending an emalil
adp_audit_committee@adp.com. We will relay any stainmunication to the nomanagement director to which such communicatiord@ressed, if applicable, or to
most appropriate committee chairperson, the chairafghe board or the full board of directors, @slein any case, they are outside the scope oéraatbnsidered by t
board of directors or duplicative of other commatiens previously forwarded to the board of direstd€Communications to the board of directors, tba4managemel
directors or to any individual director that relatethe company accounting, internal accounting controls or angdimatters are referred to the chairperson ofahit
committee.

Transactions with Related Persons

We did not engage in any related-party transactiofiscal year 2008.

In June 2008, we adopted a written “RelateddteiTransaction Policy” pursuant to which any teation between ADP and a “related persanthich such relate
person has a direct or indirect material interasy where the amount involved exceeds $120,000, bristubmitted to our audit committee for review, rappl o
ratification.

A “related personiheans a director, executive officer or benefic@bier of more than 5% of the outstanding shareangrimmediate family member of the foregoing
well as any entity at which any such person is engapys a partner or principal (or holds a similasigion), or is a beneficial owner of a 10% or dgeealirect or indirec
equity interest. If any of our directors or exeeatofficers is a related person, he or she mustimfour general counsel at the earliest practictule of any plan to enga
in a potential related-person transaction.

This policy requires our audit committee to be pded with full information concerning the proposedrisaction, including the benefits to ADP and thateel persol
any alternative means by which to obtain like beésgéind terms that would prevail in a similar trantige with an unaffiliated third party. In considegi whether to appro
any such transaction, the audit committee will cdesiall relevant factors, including the nature loé tinterest of the related person in the transaciiod whether tt
transaction may involve a conflict of interest.

The policy does not apply to the following:

e transactions in which the related person’s intedesives solely from his or her service as a dineof another entity that is a party to the tratisac

e transactions in which the related persommterest derives solely from his or her ownerstiifess than 10% of the equity interest in anoffeason (other than a gene
partnership interest) who is a party to the trarisart

e transactions in which the related persoimterest derives solely from his or her ownersifipur common stock and all holders of common Isteceived the sar
benefit on a pro rata basis;

e compensation arrangements of any of our execuffieecs, other than an individual who is an immeditmily member of a related person, that have laggnove:
by the compensation committee of the board of thirsc

e compensation arrangements of directors that hase dpproved by the board of directors; and

e transactions involving services as a bank depgsi&funds, transfer agent, registrar, trustee uadeust indenture, or similar services.
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Availability of Corporate Governance Documents

Our Corporate Governance Principles and Reld&don Transaction Policy may be viewed onlinehencompany’s website at www.adp.com under “Governainctie
“About ADP” section. Our Code of Business Conduct and Ethics @Gode of Ethics for Principal Executive Officer aBénior Financial Officers may be founc
www.adp.com under “Ethics” in the “About ADREection. In addition, these documents are availabfEint to any stockholder who requests them biging to Investo
Relations at the company’s headquarters.

Compensation Committee Interlocks and Insider Partigpation

Messrs. Brenneman, Hubbard, Jones and Noski afethéndependent directors who sit on the compémsaiommittee. No compensation committee membeekial
been an officer of the company. During fiscal y2@@8 and as of the date of this proxy statementomopensation committee member has been an empdéykre compan
or eligible to participate in our employee compéiosaprograms or plans, other than the 2000 Stopko@ Plan under which the n@mployee directors receive opt
grants. None of the executive officers of the comyphave served on the compensation committee oherbbard of directors of any entity that employeg af the
compensation committee members or directors ofdimepany.

Compensation of Non-Employee Directors

Pursuant to our 2003 Director Stock Plannafi-employee directors who served the entire yearrdtta Mr. Brun, the chairman of our board of dices, were paid ¢
annual retainer of $105,000. $97,000 of the anretainer was paid in the form of deferred stocksinftour common stock, and $8,000 was paid in ddshBrun receive
an annual retainer of $200,000, of which $173,000 peag in the form of deferred stock units of oumeoon stock, and $27,000 was paid in cash. Ms. Rowland Mr
Noski, who were initially elected to the board of dies on April 30, 2008, were paid a retainer of $68 entirely in the form of deferred stock unitsaddition, all no-
employee directors were paid $2,000 in cash for éaeind of directors meeting attended and $1,5@@&éh for each committee meeting attended. Furtherchairperson
the audit committee was paid an additional annegimer of $10,000 in cash and the chairpersonaoh ef the compensation committee and the nomigianporat
governance committee was paid an additional anetmier of $5,000 in cas



During fiscal year 2008, the non-employee aloes were entitled to participate in the 2000 St@gkion Plan. Upon initial election to the board afedtors, a non-
employee director receives a grant of options tahase 5,000 shares of common stock if such diredtbattend a regularly scheduled board of direstmeeting prior t
the next Annual Meeting of Stockholders. Thereaféeenonemployee director receives an annual grant of optto purchase 5,000 shares of common stock. Aibig
granted under this plan have a term of ten yeatsiare granted at the fair market value of the comstock as determined by the closing price ofammmon stock on tt
New York Stock Exchange Composite Tape on the dateeofyrant. In November 2007, each -employee director other than Ms. Rowlands and Myskilwas grante
options to purchase 5,000 shares of common stoak akercise price of $47.16 p#rare. Upon their initial election to the board wéctors on April 30, 2008, each of I
Rowlands and Mr. Noski were granted options to pasetb,000 shares of common stock at an exercise @i$44.20 per share.

Twenty percent of all options granted prior to AfBD, 2008 become exercisable on the first annargref the optiors grant date, and twenty percent bec
exercisable on each successive anniversary dateafter until all such options become exercisalemmencing with the April 30, 2008 grants, the apgiawill be
exercisable in four equal installments, with thatfitwenty-five percent becoming exercisable onfitg anniversary of the optios’grant date, and the remaining ti
installments becoming exercisable on each suceessiniversary date thereafter. The options vest while a director is serving in such capacity, ssleertain specifie
events occur, such as death or permanent disalbilityhich case the options immediately vest andbecfully exercisable. In addition, n@mployee directors who he
been noremployee directors for at least ten years will haVef their options vested upon retirement frore toard of directors and will have 36 months to eserthei
options. Non-employee directors who served aseraployee directors for less than ten years when tétine or otherwise leave the board will not quafify accelerate
vesting, but will have 60 days to exercise thednthrested options. Notwithstanding the foregoingoptions will expire no more than ten years fromirtdate of grant.

Non-employee directors elected after Augustl®83;7 are not eligible to receive a pension fromdbmpany. A normployee director attaining the age of 70 (who v
director on August 13, 1997) who retires after 20ryed service will receive an annual pension of 28 for the remainder of his or her life. If suztn-employee direct
retires after having attained the age of 65 witlyd#rs of service, he or she will receive an annaasjon of $12,500 for the remainder of his or ier |
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The following table shows compensation for cam-employee directors for fiscal year 2008.

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2008

Chang_e in
Pension
Value and
Nonqualified
Fees Earnec Deferred All Other
or Paid in Stock Option Compensation Compensation(16
Name Cash(12) ($) Awards(13) ($) Awards(14) ($) Earnings(15) ($) $) Total ($)
(@) (b) (©) (d) (e) ® (9)

Gregory D. Brenneman(: $ 43,000 $ 97,000 $72,390 $0 $27,30¢ $239,69¢
Leslie A. Brun(2) $ 51,000 $173,000 $75,744 $0 $ 8,241 $307,98!
Leon G. Cooperman({ $ 40,000 $ 97,000 $75,121 $0 $27,30¢ $239,42°
Eric C. Fast(4 $ 20,000 $ 97,000 $15,280 $0 $21,19: $153,47:
R. Glenn Hubbart $ 28,500 $ 97,000 $60,935 $0 $26,457 $212,89:
John P. Jones(! $ 40,000 $ 97,000 $54,077 $0 $ 5,17¢ $196,25!
Ann Dibble Jordan(6 $ 3,500 $ 0 $ 0 $0 $ 1,352 $ 4,852
Frederic V. Malel $ 31,500 $ 97,000 $72,390 $0 $ 7,30¢ $208,19¢
Charles H. Noski(7 $ 4,000 $ 65,000 $ 2,091 $0 $ 0 $ 71,09!
Sharon T. Rowlands(¢ $ 4,000 $ 65,000 $ 2,091 $0 $ 0 $ 71,09!
Gregory L. Summe(¢ $ 15,000 $ 97,000 $15,280 $0 $21,19: $148,47:
Henry Taub(10 $ 0 $ 0 $ 0 $0 $60,75((17) $ 60,75(
Arthur F. Weinbach(11 $129,306 $ 0 $ 0 $0 $20,47:¢ $149,77¢

(1) Chairman of the compensation commit- $5,000 annual retainer included in fees ear

(2) Non-executive chairman of our board of directors siNogember 13, 200"

(3) Chairman of the audit committ— $10,000 annual retainer included in fees ear

(4) Mr. Fast became a director on September 10, Z

(5) Chairman of the nominating/corporate governancensittee— $5,000 annual retainer included in fees ear
(6) Ms. Jordan retired on August 9, 20!

(7) Mr. Noski became a director on April 30, 20!

(8) Ms. Rowlands became a director on April 30, 2(

(9) Mr. Summe became a director on September 10, :

(10) Honorary chairman of board of directors since 1¢

(11) Mr. Weinbach served as r-executive chairman of our board of directors udtivember 13, 2007 and earned $129,306 in feehi®sérvice

(12) Messrs. Brenneman, Brun, Cooperman, Hubbard, JamésMalek elected to have all of their board anthmittee attendance fees deferred under a prograi
permits the directors to defer up to 100% of anfueard and committee fees. Also, Ms. Rowlands and\&ki elected to have their board fees deferrediréctol
may specify whether, upon separation from the bdaedor she would like to receive the amounts indbferred account in a lump sum payment or in &ser



substantially equal annual payments over a pedading from two to ten year

(13) Represents annual retainer credited in deferrezk stoits to a direct(s annual retainer account. £*2003 Director Stock PIl” below. Amounts set forth in the Stc
Awards column represent the dollar amount recogniaedinancial statement reporting purposes fordisgear 2008 as computed in accordance with Stateof
Financial Accounting Standards No. 123(R). Forrtiethodology of how the SFAS 123R amount is calcd|giéease see Note 13 to our audited consoliditeddia
statements for the fiscal year ended June 30, 2@98ded in our annual report on Form 10-K for tiexdl year ended June 30, 2008. SBa€ctor Outstandin
Deferred Stock Units” table below for the number ofstanding deferred stock units at fiscal yead and grant date fair value for each directori¢ivinformation ha
been adjusted to reflect the s-off of our former Brokerage Services Group busir@s$larch 30, 2007
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(14) Amounts set forth in the Option Awards column représiea dollar amount recognized for financial stat@treporting purposes for fiscal year 2008 as adgatpir
accordance with SFAS 123R, disregarding estimatdsriditures related to servideased vesting conditions. For the methodology af IS+=AS 123R amount
calculated, please see Note 13 to our audited ddased financial statements for the fiscal yeareghdune 30, 2008 included in our annual reportamFLOK for
the fiscal year ended June 30, 2008. See “Directdst@nding Optionstable below for additional information on option ad&outstanding at June 30, 2008 (w/
information has been adjusted to reflect the-off of our former Brokerage Services Group busir@s#arch 30, 2007

(15) Reflects the aggregate increase in the prasdoe of the pension benefit. Nemployee directors who joined the board after Aud3st1997 are not eligible
receive this benefit. The present value as of 3007 is determined based on a discount raée26f6 and the GATP003 mortality table. The present value
June 30, 2008 is determined based on a discounbfet.95% and the RBBOO white collar mortality table (projected to 8)0The change in the present valu
pension benefit for Mr. Cooperman was negative 38, 81s. Jordan was negative $18,232; and Mr. Malak negative $21,911. We reflected $0 for thesetive
amounts

(16) Reflects payment of dividend equivalents on deterseock units for each director in the following @mts: Mr. Brenneman, $7,306; Mr. Brun, $8,241;

Cooperman, $7,306; Mr. Fast, $1,192; Mr. Hubba634%7; Mr. Jones, $5,179; Ms. Jordan, $1,352; Male¥{, $7,306; Mr. Summe, $1,192 and Mr. Weinba&73
Also includes contributions by the ADP Foundationt theatch the charitable gifts made by our direciorghe following amounts: $20,000 each for Mes
Brenneman, Cooperman, Fast, Hubbard and Summe,12780® for Mr. Weinbach. The ADP Foundation makeschiag charitable contributions in an amount
to exceed $20,000 in a calendar year in respemhyfiven direct( s charitable contributions for that charitable y:
(17) Reflects a $50,000 salary earned as an employdejsanof a car leased by the company with an agtgégcremental cost to the company of $10,
9
Director Outstanding Deferred Stock Units
Number of Deferred Grant Date
Name Grant Date Stock Units Fair Market Value
Gregory D. Brennema 11/13/200: 1,53¢ $ 55,00(
11/11/200: 1,34¢ $ 55,00(
11/10/200! 1,53¢ $ 65,00(
11/14/2001 1,462 $ 65,00(
11/13/200° 2,05¢ $ 97,00(
Leslie A. Brun 11/13/200: 1,53¢ $ 55,00(
11/11/200: 1,34¢ $ 55,00(
11/10/200! 1,53¢ $ 65,00(
11/14/2001 1,462 $ 65,00(
11/13/200° 3,66¢ $173,00(
Leon G. Cooperma 11/13/200: 1,53¢ $ 55,00(
11/11/200: 1,34¢ $ 55,00(
11/10/200! 1,53¢ $ 65,00(
11/14/2001 1,462 $ 65,00(
11/13/200° 2,05¢ $ 97,00(
Eric C. Fas 11/13/200° 2,05¢ $ 97,00(
R. Glenn Hubbar 11/13/200: 72z $ 27,50(
11/11/200: 1,34¢ $ 55,00(
11/10/200! 1,53¢ $ 65,00(
11/14/2001 1,462 $ 65,00(
11/13/200° 2,05¢ $ 97,00(
John P. Jone 11/11/200: 837 $ 33,00(
11/10/200! 1,53¢ $ 65,00(
11/14/2001 1,462 $ 65,00(
11/13/200° 2,05¢ $ 97,00(

Frederic V. Malek 11/13/200: 1,53¢ $ 55,00(



Director Outstanding Options

Expiration Exercise Grant Date Fair Outstanding Stock
Grant Date Date Price Market Value Options
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2003 Director Stock Plan

The company adopted share ownership guidetim#sare intended to promote ownership in the cayigastock by our nommployee directors and to align tt
financial interests more closely with those of othckholders of the company. Under the share astiferguidelines, and pursuant to the 2003 DirectoclSPlan, eac
non-employee director will be credited with an annuargrof deferred stock units on the date establislyeithe board for the payment of the annual retagg@al in numbe
to quotient of $65,000 (which, for fiscal year 20@8nstituted a portion of the overall annual metaiof $105,000), divided by the average of thénlgigd low sale prices o
share of our common stock on the date this amauntddited. Noremployee directors will receive, at their electitime additional $40,000 portion of the overall aal
retainer either as deferred stock units or in caste annual retainer is fully vested when creditea tdirectors annual retainer account. When a dividend is paieu
common stock, each directeraccount is credited with an amount equal to ttsh clividend. When a director ceases to serve orboard, such director will receive
number of shares of common stock equal to the numibdeferred stock units in such direc®eccount and a cash payment equal to the dividaphents accrued, pl
interest on the dividend equivalents from the dateh dividend equivalents were credited. The istenéll be paid with respect to each twelve month gebtheginning o
November 1 of such period to the date of paymentvahde equal to the rate for fi-year U.S. Treasury Notes published in The Wall $t¥earnal on the first business
of November of each such twelve month period plu8%.5\Non-employee directors do not have any votights with respect to their deferred stock units.

Security Ownership of Certain Beneficial Owners andlanagement

The following table contains information redjag the beneficial ownership of common stock(fyeach director and nominee for director of the comypéii) each o
our executive officers included in the Summary Censgation Table below (we refer to such executiveef§ as “named executive officers(i)i) all company directors a
executive officers as a group (including the nameecutive officers), andiy ) all stockholders that are known to the companyetdhe beneficial owners of more than 5¢
the outstanding shares of common stock. Unlesswibemoted in the footnotes following the table,reperson listed below has sole voting and investmenter over th
shares of common stock reflected in the table. Wniélserwise noted in the footnotes following thddathe information in the table is as of August 3008 and the addre
of each person named is P.O. Box 34, Roseland, Nessy]eD7068.

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership(1 Perceni
James B. Benson(: 217,08¢ *
Gregory D. Brennema 53,47¢ *
Leslie A. Brun 56,531 *
Gary C. Butlel 1,407,53! *
Leon G. Cooperman(t 123,57¢ *
Eric C. Fas 2,05¢ *
R. Glenn Hubbart 20,187 &
John P. Jone 12,47 *
Frederic V. Malek(4 58,73: *
S. Michael Marton 326,55! *
Charles H. Nosk 1,47(C &
Christopher R. Reid 36,78¢ *
Sharon T. Rowland 1,47(C *
George |. Stoeckert(* 322,84: *
Gregory L. Summi 2,05¢ *
Henry Taub(6' 4,669,02 *
Capital Research Global Investors 41,187,84 8.1%
Directors and executive officers as a group (26qres;

including those directors and executive officersiad above)(8) 8,354,97! 1.€%

* Indicates less than one percent.
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(1) Includes shares that may be acquired upon the isgen€ options granted by the company that arecésale on or prior to October 30, 2008. The shaeseficially
owned include:(i) the following shares subject to such options grantedhe following directors and executive officet1,466 (Mr. Benson), 45,541 (P
Brenneman), 44,991 (Mr. Brun), 1,073,733 (Mr. Botlet7,187 (Mr. Cooperman), 12,069 (Mr. Hubbardph82, (Mr. Jones), 42,798 (Mr. Malek), 213,606 (
Martone), and 193,760 (Mr. Stoeckert); «(ii) 2,597,486 shares subject to such options grantdtetdirectors and executive officers as a gn

(2) Excludes an aggregate of 1,316 shares of comstomk owned outright by members of Mr. Benson’s ediate family or by trusts of which members of MerBong
immediate family were potential beneficiaries. Benson disclaims beneficial ownership of such sh

(3) Includes 33,455 shares, representing the gain &wencising an option to purchase 38,000 share®mwiwn stock on October 15, 2001. Mr. Cooperman o
receipt of the shares representing such ¢

(4) Excludes an aggregate of 3,200 shares of constumk owned outright by members of Mr. Malek’s inttiage family or by trusts of which members of Mraldk’s
immediate family were potential beneficiaries. Mialek disclaims beneficial ownership of such she

(5) The number of shares owned by Mr. Stoeckert is basedformation as of August 8, 20C

(6) Excludes an aggregate of 306,149 shares of @onstock owned outright by members of Mr. Taub’sniediate family or by trusts of which members of Maub’s
immediate family were potential beneficiaries. Maub disclaims beneficial ownership of such she

(7) On August 14, 2008, Capital Research Global Investorsited at 333 South Hope Street, Los Angeles, C8VB0filed a statement on Schedule 13F witr
Securities and Exchange Commission to report thagrieficially held 41,187,843 shares of commoulsts of June 30, 200



(8) Excludes an aggregate of 1,907 shares of constomk owned by members of the immediate familiesurfnon- director officers. The company’s ndirector officer:
disclaim beneficial ownership of such sha

Equity Compensation Plan Information

The following table sets forth informationafsJune 30, 2008 regarding compensation plans umlbieh the company’s equity securities are autleatifor issuance:

Number of securities
remaining available for

Number of securities Weighted-average future issuance under
to be issued upor exercise price of equity compensation
exercise of outstandin outstanding plans (excluding
options, warrants options, warrants securities reflected
Plan category and rights and rights in Column (a))
() (b) (©)
Equity compensation plans appro\
by security holders 52,606,66(1) $40.8¢ 31,008,02(2)
Equity compensation plans not appro'
by security holders(3) 227,72 $36.6¢ 2,521,11(4),(5),(6,
Total 52,834,38 $40.8: 33,529,13

(1) Includes 3,479,492 shares of restricted stock Esusnder our two-year performanbased restricted stock programs, Accelerated RevEBnogram and 2003 Direc
Stock Plan. The remaining balance consists of andhg stock option grants. Weighted average esergiice shown in columfb) of this table does not take ii
account awards under our t-year performanc-based restricted stock programs, Accelerated RevBnmagram and 2003 Director Stock Pl

(2) Includes 4,578,545 shares of common stock meimgiavailable for future issuance under the Empésy SavingsStock Purchase Plan, which shares and wei
average exercise prices are not reflected in cod(arand (b) of this table. 4,514,966 shares of common stocksabect to purchase during current purchase pe
under the Employees’ Saving&eck Purchase Plan. Also includes 3,500,000 slzameé<30,478 shares of common stock remainingahlaiffor future issuance un
the Amended and Restated Executive Incentive ConagiensPlan and 2003 Director Stock Plan, respegti
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(3) Representsi) the 1989 Non-Employee Director Stock Option Plgi),the Key Employees’ Restricted Stock Plan, &iiijl the Amended and Restated Employees’
Saving-Stock Option Plan for our employees baseHrance, none of which have been approved by thepaay’s stockholders. Prior to 2004, the ronploye:
directors of the company were entitled to partitépia the 1989 Noimployee Director Stock Option Plan pursuant to whiptions to purchase 12,500 share
common stock were automatically granted to persdms become non-employee directors. In additionheammemployee director was granted an additional opth
purchase 12,500 shares on the first business dayesfch fifth anniversary of the date of the alitirant to each such na@mployee director, provided that he or
was then still serving in such capacity. All optiogrented under the 1989 N&mployee Director Stock Option Plan were grantethatfair market value of tl
common stock, determined on the basis of the gjopiice of the common stock in consolidated tradinghe date of grant, as reportedlime Wall Street Journal
Twenty percent of the options granted under the9198n-Employee Director Stock Option Plan became exedotésan each anniversary of the date such options
granted until all such options were exercisableyiged that options became exercisable only if threctbr was then still serving in such capacity,essl certai
specified events occurred such as the death, tigadyi retirement of a director, in which case thgtions immediately vested and became fully esatde. All option
granted under the 1989 Non-Employee Director Stocko®Plan have a term of ten years. The materiaghgeof the Key EmployeefRestricted Stock Plan ¢
described under “Time-Based Restricted Stock” ineNb3 to the Consolidated Financial Statements dedun the company’s annual report on FormKlfbr the
fiscal year ended June 30, 2008, and the mateniaist of the Employees’ Savir@tock Option Plan for our employees based in Frameedescribed in footnote
below.

(4) Following stockholder approval of the amendmienthe 2000 Stock Option Plan at the company’s 2A@08ual Meeting of Stockholders, the 1989 Nemployet
Director Stock Option Plan was amended to prohibitfatyre stock option grants thereunc

(5) Includes 1,592,545 shares of common stock resdoradgsuance pursuant to the Key Employ Restricted Stock Pla

(6) Includes 928,571 shares of common stock redefweissuance pursuant to the Employees’ Sa@tugk Option Plan for our employees based in Frah®2,80(
shares of common stock are subject to purchaseglatirrent purchase periods under the Employeesh&&tock Option Plan. The board of directors adopte
plan in January 1996 and amended it most recemtlyovember 2005. The plan is designed to satisfpdfréax requirements and is generally similar ieragion tc
our Employees’ SavingStock Purchase Plan. The plan offers our FrencHames an opportunity to purchase shares of constamk at 85% of the market value
such stock at the date the purchase price for fieging is determined. Employees of the companyetas France are granted an option to purchasestairou
common stock under annual offerings that commemcdamuary 1 of each calendar year and continud8omonths to close on December 31 of the fourth
following its commencement. Each eligible employesyralect to receive stock options in each offethrag would generally entitle such employee to paseha whol
number of shares of common stock equivalent inevéduup to 10% of his or her base salary, based aporice per share (in U.S. dollars) determineddwmance ¢
such offering by the French Stock Option Committegyject to adjustment for currency rate changes tineterm of the offering. Participating employ@ey for th
exercise of the stock options through monthly pkydeductions taken during the foyear period of each offering, and have the oppdstwpon the close of tt
offering to exercise their stock options (or anytjpm thereof) and purchase the associated nuntbehiames of common stock. To the extent a particigeemploye
elects to purchase fewer shares of common stoak wWaauld be available under his or her full allotmeftstock options, such employee would receive dast
remaining from the aggregate payroll deductioneraéking into account his or her purchase of shafeommon stocl
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COMPENSATION DISCUSSION AND ANALYSIS
Introduction

The compensation committee of our board of directiatermines the compensation for our key execufffieers. This section of the proxy statement ek how oL



executive compensation programs are designed agratepwith respect to our named executive offi¢rs chief executive officer, the chief financidficer, and the thre
other most highly compensated executive officers particular year) by discussing the followingdamental aspects of our compensation program:

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

e retirement benefits, deferred compensation and @iimpensation matters and benefits.
Compensation Principles

The compensation committee and our managemenwbdliat compensation must be designed to createct tink between performance and stockholder ealio ths
end, there are three principles that guide the emrsgtion committee and our management as they ahdisions involving our key executivesbmpensation. The
principles are that compensation should be:

e based orfi) each key executive’s individual performan(g, the performance of such executive’s business and(iii) the overall performance of the company;
e closely aligned with the short-term and long-temaficial and strategic objectives that build stat#br value; and

e competitive in order to attract and retain exe@sieritical to our long-term success.

Our compensation programs are designed to link p#y relative levels of responsibility among our kexecutives. Overall targeted compensation oppdrésnart
generally similar for key executives who have corapke levels of responsibility. However, actual cemgation amounts may differ depending on performarfi@ busine:
unit and achievement of individual performance goal

We design our performanbased compensation so that differences in perfacenaill result in significant differences in themapensation our key executives rece
For example, restricted stock awards under our tear-yperformanceased restricted stock program can range from siiced stock being awarded if our fully dilu
earnings-per-share from continuing operations gnotargets are not met, up to a maximum of 125%hef target award if our fully diluted earnings-phiare fror
continuing operations growth targets are signifise@tceeded. We have adopted this compensatiogrésiprovide meaningful incentives for our key @x#ves to achie\
excellent results.

The elements of compensation for our named exezdfificers are base salary, annual cash bonusictedtstock awards, stock option grants, retirenpdams, deferre
compensation, and other benefits. We assign atiugixes to pay grades by comparing their posisipeeific duties and responsibilities with marketadand our intern
management structure. Each pay grade has a basg salge, a total annual compensation range (wihidhdes the value of restricted stock awards), @rdespondin
annual stock option grant ranges.

Total Compensation Market Data

We consult different sets of compensation dataecéfig the practices of different groups of bussessto determine competitive compensation pracfmesur chie
executive officer, chief operating officer, and ather named executive officers.

In determining the total cash and eqhiised compensation of our chief executive offitlee, compensation committee, at its April 2007 megtitonsidered ¢
internally prepared study of chief executive officempensation that contained a comparison of 1figly traded companies with annual revenues beatviebillion ani
$11 billion. We obtained the data for this CEO corgagion study from Equilar, Inc., a provider of exéive compensation proxy data, and Mercer Humaroies:
Consulting. The CEO compensation study excluddiiyutompanies because of the regulatory envirortmen

15

in which those companies operate. We analyzed th@ @#npensation study data and compared our payigeaatith respect to base salary, bonus and terng-equit
incentives to the 106 companies included in the @B@pensation study. A group of our executives doas not include any of our named executive officeade CEO ps
recommendations to the compensation committee basékis data. The compensation commite@mpensation consultant, Frederic W. Cook & @w.,, has confirme
that our use of this data is reasonable and cusygrgeven our size and operating structure. The emof the CEO compensation stuglparticipant companies are liste:
the end of this Compensation Discussion and Analysier the caption “CEO Compensation Study Partitig@mpanies.”

In determining the total cash and equigsed compensation of our chief operating offitiee, compensation committee, at its August 2007 mgetionsidered ¢
internally prepared study of chief operating offic@mpensation. Our COO compensation study repqrésdtrends based on the data we obtained from ToRemsn
Hewitt Associates, and Mercer Human Resources Congulfihe data reflected aggregated results of cosgtiem surveys of 54 publicly traded companies \aithua
revenues between $5 billion and $10 billion, butrtd reveal individual data for participating comjess.

With respect to the total cash and equityedasompensation of all other executive officers,camsidered thirgparty data reflecting the pay practices of publichdec
companies of similar revenue size that participateompensation surveys conducted by Towers Pdrgmyitt Associates, and Mercer Human Resources Congulfife
have consulted the following surveys that were Basedata from a broad range of industries:

e Towers Perrin U.S. General Industry Executive Datab@sir analysis focused on the 87 companies witbrmess between $6 - $10 billion.
e Hewitt Associates TCM Executive Total Compensatiorirgustry survey. Our analysis focused on the 2B8mamies with revenues between $5 - $10 billion.

e Mercer Human Resources U.S. General Industry ExezOtatabase. Our analysis focused on the 103 congpaitierevenues between $5 - $10 billion.

The compensation committee targets annual cash ewsafion (base salary plus target bonus) of our ékecutives (including the named executive offipe
approximately the 5" percentile of what we determine are competitive oemsption practices, and the value of our leemga incentive compensation program
approximately the 74' percentile of such competitive compensation prastidhe compensation committee targets total cadhequitybased compensation (base sa
target bonus, and the value of I-term incentive compensation program awards and gjrabapproximately the €M percentile of competitive compensation practicds



ability to receive compensation at the'®percentile of competitive compensation practiceieis directly to our stock performance. Underparfance against our goals v
cause our total cash and equity-based compendatiehto fall short of this 6@ percentile target. Conversely, abaeeget performance will allow our executive offig
(including the named executive officers) to exctres targeted 68' percentile compensation level.

Differencesin Compensation of Our Named Executive Officers

In terms of total pay, Mr. Butler and Mr. Martone paid significantly more in fiscal year 2008rtteaur other named executive officers. We have cdyediesigned th
pay mixes for Mr. Butler and Mr. Martone to be catifive when measured against the pay packages tbeinterparts receive as indicated by the CEO a®@®
compensation studies. A group of our executives tloas not include any of our named executive aficecommended to the compensation committee a $xae
amount, a bonus amount and an equity grant sidzegakto account the results of the CEO and COO aarsation studies and history of each of Mr. Buslemd Mr
Martone’s historic pay for the prior five years.

The compensation decisions for Mr. Butler and MarMne are guided primarily by competitive compéinsapractices. The compensation committee hasdabat du:
to a unique set of responsibilities and experiercgiired for these positions, competitive compéasgbackages to chief executive officers and chjgfrating officers «
public companies of size similar to ours are sigaiftly higher than those provided to other nameztetive officers. When determining the specifiecngensation level fc
each of our named executive officers, the comp@arsabmmittee reviews each individual compensatiement based on both the previous yedevel, as well as how t
proposed level for that individual element wouldngare to the other executive officers. Then, themensation committee compares the aggregate levelach name
executive officer's compensation against the exeels previous year’s totals and against compeasaif other executive officers of the company.
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Compensation Consultant

The compensation committee has consulted with Fiedlér Cook & Co., Inc. on matters related to thenpensation of our key executive officers. Spediiiatters o
which Frederic W. Cook & Co., Inc. provided advicelude: the design and mix of executive Idegm incentive equity compensation programs; our effaorts to establic
CEO pay levels; and the design of the 2008 OmnibusrdW®&n. Frederic W. Cook & Co., Inc. has not pded any services to management.

Frederic W. Cook & Co., Inc. examined the mix ostrieted stock and options that management proptsébde compensation committee be granted to ooren
executive officers. Since the proposed mix and sizequity awards and grants was based on the mdetat management assembled, Frederic W. Cook & I6o
confirmed that the proposals for the named exeeutificers appeared reasonable and customary, giuesize and structure. Frederic W. Cook & Coc, lso reviewe
our internal CEO compensation study to confirm thatmethodology we used was reasonable and customary.

Frederic W. Cook & Co., Inc. has been extensivelylved in the development of our 2008 Omnibus AwRBidn, which we are submitting for approval at
stockholders meeting. Frederic W. Cook & Co., kxvised us on the plan design and features thaidmst meet our needs for having one incentive emisgtion plan th
may be used to make equity awards and grants tmamed executive officers, employees and direcfsprmancedased cash bonuses to our executives, and de
share unit awards to our directors. They advisethererms of the plan and the size and structutheo§hare pool to be used in the 2008 Omnibus Awiard P

Cash Compensation

Our annual pay review focuses on base salaryja bonus and longrm equity incentives. Our compensation commitdgamines summary compensation st
detailing the amounts of these compensation comyerfer each of our named executive officers anahpares such amounts to competitive compensatioctipea tc
determine if a specific component should be inardas relation to other components, while retairtimg targeted compensation level.

Base Salary

Base salaries represent a fixed amount paid to esetutive for performing his or her normal dutzesl responsibilities. We determine the amount enbisis of th
executive’s overall performance, level of respoitisih pay grade, competitive compensation practidata, and comparison to other company executives.

At its August 2007 meeting, the compensatiommittee considered the findings of the CEO comatmis study when it determined Mr. Butlertompensation for fisc
year 2008. This CEO compensation study indicatetcthiaf executive officers included in the studylfza annual median base salary of $987,500, a mediaual bonus
$1,391,300, a median long-term incentive compeosatialue of $3,916,500, and median total cash apdtyebased compensation of $6,572,000. The compen
committee set Mr. Butler's base salary at $900,8@@ich placed Mr. Butler at the 34 percentile of the CEO compensation study. Since Bditler’s time in the CE!
position was less than others in the study, the citieerbelieves that this is an appropriate positigrior our CEO.

Also at its August 2007 meeting, the compeéasatommittee considered the findings of the COO cemsption study when it determined Mr. Martenedmpensatic
for fiscal year 2008. This COO compensation studljcated that chief operating officers includedhe study had an annual median base salary of $7@4y2d median tot
cash and equitpased compensation of $3,093,100. Effective JuBOD7, Mr. Martone received a 3.8% merit pay inseeas part of his normal annual compensation re
based on an assessment of his performance. At fsh@c26, 2007 meeting, the compensation commitéeéded to discontinue a practice of reimbursing Martone fo
personal use of the companlartered aircraft and replaced it with a $125,0@8ual perquisite allowance and a $75,000 base s@lanryase. The compensation comm
implemented this change to create a consistentujsite) policy for Mr. Butler and Mr. Martone, and tontrol costs. The foregoing decisions resultedr. Martone
receiving in fiscal year 2008 a base salary of $060 (63" percentile of the market as indicated by the COOpmmmmation study) and an annual perquisite allowaf
$125,000.

There have been no changes in fiscal year 20084e balaries paid to Messrs. Reidy, Benson andi&ueas their merit review date was moved from ARBI08 unti
the beginning of fiscal year 2009 in order foralbur executive officers to have their salary eswed at one time.
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Annual Cash Bonus

Overview



We paid our named executive officers castubes for fiscal year 2008 based on the attainmfeintdavidual, business unit and compamyde business goals establis
at the beginning of the fiscal year. For each pmsiincluding the named executive officers), weabBsh a target bonus amount, which is initiatipeessed as a percent
of the projected year-end annual base salary. \&e @dsign a percentage value to each bonus compoheach named executive officerannual bonus plan and tl
determine the target bonus amount linked to eanfpoment. We establish these performance range®vidp our named executive officers with a strongeitive to excee
the targets and a strong disincentive to not aehteem. The maximum bonus payment to our chief wkex officer is 200% of his target bonus level. Ather name
executive officers have a maximum bonus paymet76f6 of their respective target bonus levels. Ther® minimum payment level.

The compensation committee establishes and appitbeeannual target bonus objectives and valuegdch of our executive officers (including each lef hame
executive officers). Our chief executive officer seamends to the compensation committee the anniggtthonus objectives and values for each of oureshexecutiv
officers, with the following exceptions: our chiefezutive officer recommends to the compensationmittee annual target bonus objectives applicableirrg but not hi
bonus values, and our chief operating officer rem@mds to the compensation committee Mr. Stoeckédhus objectives. Our named executive officerigiaate in thi
discussions surrounding their bonus objectiveshat they can provide their input and understandettgectations of each bonus plan component. Eactedaxecutiv
officer receives a final version of his or her widualized bonus plan after it has been approvetheyrompensation committee. Except in extraorglicacumstances, bon
plan objectives are not modified during the fisgzér.

The compensation committee reviews the performaheaah of our executive officers (including eachthef named executive officers) relative to theinwal fiscal yee
target bonus plan objectives at its regularly solestiAugust meeting, which is the first meeting fallog the end of our fiscal year. Based on such veyiee compensatic
committee determines and approves the annual aaslsbs for each of our executive officers (inclgdime named executive officers).

Named Executive Officers’ Fiscal Year 2008 TargeiuoObjectives

The compensation committee established 20%#iregs-per-share growth as a common target bonestg for each of our named executive officers. Blrtler’s targe
bonus objectives limited the payout to two timesttrget, but did not otherwise specify the payamtachieving earnings-pahare growth higher than 20%. The follown
table shows the percentage of points allocatede@#inings-peshare growth target objective we will award to oamed executive officers other than Mr. Butler base
our actual rate of earnings-per-share growth:

Earnings-Per-Share Growth Percentag Corresponding Point Percentag

18% = 50%

19 = 75

20 = 10((target)

21 = 12C

22 = 14C

23 = 16C

24 = 18C

25 = 20C
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The compensation committee established 12% revgraweth, excluding acquisitions, as a common targeius objective for Messrs. Martone, Reidy and Ben§o!
Mr. Butler, the target revenue growth, excludingwsitions, was set at 12.5%. Mr. Stoeckert did retenthe companysde target revenue growth as one of his b
objectives. The following table shows the perceatafjpoints allocated to the revenue growth taofpgective we will award to Messrs. Martone, Reidyl &enson based
our actual revenue growth:

Revenue Growth Percentag Corresponding Point Percentag

10.5% = 25%

11.C = 5C

11. = 75

12.C = 10C(target)

12.5 = 12t

13.C = 15C

14.C = 20C

The target bonus objectives for our named execufffieers are set forth in detail below.
Mr. Butler

The compensation committee set Mr. Butleissdl year 2008 target bonus at $1,500,000, or 16fBis year-end base salary of $900,000. Thistioosid Mr. Butlers
target total cash compensation at approximatelys&1& percentile of market median based on the CEO conafiensstudy. The increase of 6.7% in Mr. Butierarget cas
compensation for fiscal year 2008 over his fisedry2007 targeted total cash compensation is densiwith the 6.8% year-ovemear increase for the companies include
the CEO compensation study with respect to chiefetkee officers who were in the same position thermyear.

When Mr. Butler's base salary and target Isoae combined with the recommended target equaisgdh awards and grants (as discussed later), Aic&sth and equity-
based compensation is approximately 2% below theéaneaf the CEO compensation study and places MtleBat approximately the 49 percentile of market medi
based on the CEO compensation study.

Mr. Butler’s target bonus objectives and bonus formula faafigyear 2008 are based on an allocation of up860Qlpoints to ten different target elements. Eaamint
achieved would yield $1,000 of bonus for him. Higy& bonus is thus $1,500,000. Mr. Butler may achigp to two times the target point objective facketarget elemel
and thus is eligible for a maximum bonus of $3,000, Mr. Butler's bonus depends on the achieveroktatrgets and target point allocations set foetot.

Earnings-Per-Share Growtt800 points if we achieve target earnings-per-shevertip.

Revenue Growt250 points if we achieve target revenue growth.



Return on Equity100 points if we achieve 24% return on equity frantmuing operations. Maximum allocation of 200miseiis based on 25.7% return on equity.
Acquisitions:100 points if we achieve 1.5% to 2.5% of plan reeetiwough strategic acquisitions.

Corporate Strategy100 points if we hire a new vice president of strptagd develop a new core of strategies to mairdaimsales and revenue growth rates for f
years 2010 through 2012.

Market Share:100 points if we improve our market share gains fitbm 2007 fiscal year, with a particular focus oovgng our core payroll and tax business
“Administrative Services Only” business, and maiatece of our client base.

Margin improvement100 points if action is taken in fiscal year 20B88ttwould result in 50 to 100 basis points in maigiprovement for fiscal year 2009, with a fo
on consolidation of facilities, expansion of thesimess outside the United States and effsktive locations in the United States, and aaiesnt of $15 million to $-
million of additional annual synergies by consalidg certain functions among various Employer Segibusiness units and the corporate structure.

Strategic Review Initiativet00 points if we complete a strategic review of calahce sheet, share repurchase levels, dividemtymoid develop other methods desic
to return excess cash to stockholders.
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Succession and Executive Development Objecti2@8: points for the achievement of the following fikey milestones in our succession planning and wgixes
development initiatives:

e Continued development of a potential group of sssoes to our chief executive officer and chief afiag officer, with an emphasis on the preparatbmdividual
development plans to be reviewed and coordinated euit board of directors;

e |dentification and monitoring of additional poteaitsuccessors;
e Consolidation of various divisions of our Emplo@rvices business;
e Fostering the success of our chief financial officeir vice president of Human Resources and @& president of Corporate Strategy; and

e Implementation of succession planning for positifimther down in the organization.

Service Profit Chain150 points if we improve our service profit chain éyhancing service quality, increasing client satison and retention levels, and improv
associate turnover levels.

Mr. Martone

Upon Mr. Butler’'s recommendation, the compénsacommittee in August 2007 approved Mr. Mart@fscal year 2008 target bonus at $675,000, ofd60his the
projected year-end base salary. This positionedNtémtone’s target cash compensation at thé'4frcentile of the market data based on the COO cosapien stud,
Subsequently, when Mr. Martorsebase salary was increased to $750,000, his taogets became 100% of that amount. This new taogait¢cash compensation positio
Mr. Martone at the 58 percentile of the COO compensation study.

When Mr. Martone’s base salary and target bonuscarebined with his recommended target equity-basedrds and grants, his total cash and edhéise:
compensation is at the 88ercentile, just below our targeted Bpercentile.

Mr. Martones$ target bonus objectives and bonus formula faafigear 2008 are based on an allocation of upG6Qlpoints among six different target elementsh
point achieved would yield $750 of bonus payment. Martone may achieve up to 1.75 times the targéttmbjective at maximum performance for each eletnand tht
is eligible for a maximum bonus of $1,312,500.

Earnings-Per-Share GrowttWe will award 200 points if we achieve target eagsiper-share growth.

Revenue GrowthiVe will award 200 points if we achieve target ravegrowth.

Sales Growth and Retentiovile have set the following target point allocatiémssales growth and retention measures:

e 100 points if we achieve 10% growth in Employer Segsisales (200 points for achievement of 12% grpwth

e 2510 50 points for achievement of low-to-mid dasdigit growth in Dealer Services sales; and

e 75 points if we achieve a targeted metric, and ulbt points if we exceed the targeted metric, of Bygr Services client retention results.
Market ShareWe will award 200 points if target levels are aekig, and 350 points at maximum, in the followingefareas:

e Achievement of 1.5% to 2.5% of plan revenue throsigategic acquisitions;

e Improvements to our market share gains from the7 Z3@al year, with a particular focus on growing @ore payroll and tax business am&ttninistrative Service
Offering” business, and maintenance of our clierseba

e Taking action in fiscal year 2008 that would resal50 to 100 basis points in margin improvementun EmployeiServices business in fiscal year 2009, with a f
on consolidation of facilities, expansion of thesimess outside the United States and effsitive locations in the United States, and admesnt of $20 million t
$30 million of additional synergies by consolidaticertain functions among various Employer Servimesiness units and the corporate structure;

e Significant penetration of ol“Beyond Payro” product into our Employer Services client base;



e Expansion of our Dealer Services International tess.
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Succession and Executive Development Objectides will award 100 points if target levels are ackigvand 175 points at maximum, for the achievenoérihe
following four key milestones in our succession piag and executive development initiatives:

e Continued development of a potential group of sssoes to our chief executive officer and chief agiag officer, with an emphasis on the preparatbmpdate:
individual personnel development plans for eacthefcandidates for succession;

e Enhanced collaboration with our chief executiveagfj our vice president of Human Resources andioarpresident of Corporate Strategy;

e Successful integration of Employer Services Intgonal and Employer Services National Accounts danisi by the end of the third quarter of the 20084diyear
and

e Enhanced involvement in our executive diversityreouand related initiatives.

2009 Operating PlanwWe will award up to 200 points for developing arecgiing plan for fiscal year 2009 that would targetouble-digit revenue growth.
Mr. Reidy

The compensation committee approved Mr. Reifigcal year 2008 target bonus at $408,000, 66 80 his projected yeaend base salary of $510,000. The target k
as a percentage of Mr. Reidy’s base salary isaheesas in fiscal year 2007.

Mr. Reidys target bonus objectives and formula for fiscary2008 are based on an allocation of up to 1,186t among 12 different target elements. Eacht
achieved would yield approximately $363 of bonugnpant. Mr. Reidy may achieve up to 1.75 times Hrgét point objective at maximum performance faheelemen
and thus is eligible for a maximum bonus of $718,00

Earnings-Per-Share GrowttWe will award 200 points if we achieve target eagsiper-share growth.
Revenue GrowthiVe will award 200 points if we achieve target ravemgrowth.

Return on equityWe will award 100 points if target levels are ackigvand 200 points at maximum, if we achieve a 2d84rm on equity from continuing operatic
Maximum allocation of 200 points is based on 25ré¥rn on equity from continuing operations.

Margin improvementWe will award 100 points if target levels are ackigvand 200 points at maximum, if action is takefiscal year 2008 that would result in 5(
100 basis points in margin improvement for fisoahy2009, with a focus on consolidation of faci$itiexpansion of the business outside the UniteeStatd coseffective
locations in the United States, and achievement26f iillion to $30 million of additional synergiey ltonsolidating certain functions among various Exyer Service
business units and the corporate structure.

Strategic Review Initiative/Ve will award 75 points if target levels are achivand 130 points at maximum, if we complete a egiiatreview of our balance sheet, sl
repurchase levels, dividend policy and other methtodeturn excess cash to our stockholders.

Acquisitions:We will award 75 points if target levels are achizvand 130 points at maximum, if we achieve a 1t6%2.5% of plan revenue through strat
acquisitions.

Tax: We will award 75 points if target levels are achigvend 130 points at maximum, if we reduce our éffedax rate by an additional 150 basis pointsfifizal year
2008 and 2009, with a minimum of 30 basis pointsical year 2008. A particular focus in this measuat will be our international tax profile and medis for effectivel
and efficiently returning offshore cash to the Udiftates.

2009 Operating Planwe will award up to 130 points for developing aregiing plan for fiscal year 2009 that would tardetble-digit revenue growth.

Market ShareWe will award 50 points if target levels are achigvand 85 points at maximum, if we achieve improvet®i¢o our market share gains from the -
fiscal year, with a particular focus on growing gore payroll and tax business and “Administrativevies Offering” business, and maintenance of dientbase.
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Investor RelationsWe will award 50 points if target levels are achivand 85 points at maximum, if we achieve improvetsién investor relations, measured largel
Mr. Reidy’s personal involvement, his use of effective apghea to large investor conference meetings andnbreased involvement with the international inves
community.

Executive Developmen®e will award 50 points if target levels are acle@yvand 85 points at maximum, for fostering thecess of our corporate controller,
continued review of the organizational structureoaf finance department, and personal involvementargin improvement efforts across our corporafermatior
technology, data centers and Employer Servicespgrou

Leadership:We will award 75 points if target levels are achievadd 130 at maximum, for quality of leadershipamplishments, including executive commi
involvement.

Mr. Benson



The compensation committee approved Mr. Beissiiscal year 2008 target bonus at $315,000,086 Bf his projected yeand salary of $450,100. The target bonus
percentage of Mr. Benson’s base salary is the s fiscal year 2007.

Mr. Bensors target bonus objectives and formula for fiscary2008 are based on an allocation of up to 1,@@tpamong eight different target elements. Eamht
achieved would yield $315 of bonus payment. Mr. 8mmay achieve up to 1.75 times the target pdijegative at maximum performance for each elemenmd, taus i
eligible for a maximum bonus of $551,300.

Earnings-Per-Share GrowttWe will award 125 points if we achieve target eagsiper-share growth.
Revenue GrowthiVe will award 125 points if we achieve target ravegrowth.

Margin Improvemente will award 100 points if target levels are ackigvand 200 at maximum, if action is taken in fisesar 2008 that would result in 50 to 100 b
points in margin improvement for fiscal year 2008&h a focus on consolidation of facilities, expimsof the business outside the United States astietfective location
in the United States, and achievement of $20 mill@&30 million of additional synergies by consalitig certain functions among various Employer ®es/ business un
and the corporate structure.

Legal Operations Managemewe will award 200 points if target levels are aeki@, and 350 at maximum, based on Mr. Bersomanagement of our legal operat
in the following areas:

e Holding fiscal year 2008 actual legal expenses béloggeted legal expenses;
e Minimum of litigation activity and adverse legalrdécts;
e Provision of world-class legal services to our basgunits; and

e Continued development of legal staff needed toesenr business needs in the future.

Security Initiative:We will award 150 points if target levels are avkei@ and 265 at maximum, based on Mr. Benson'sirtee implementation of a compamyee
initiative to enhance security protocols.

2009 Operating Planwe will award up to 200 points for developing aregiing plan for fiscal year 2009 that would targelouble-digit revenue growth.

Executive DevelopmeritVe will award 100 points if target levels are ackigvand 175 at maximum, for development of a p@kgtoup of successors to Mr. Bens
and for fostering the success of our vice presidéhtuman Resources and our vice president of Catpdevelopment.

Leadership:We will award 100 points if target levels are achtevand 175 at maximum, based on Mr. Bensaneasured leadership achievements, including
Bensons role in our improvement of market gains, the retf the legal and business advice he providegmior executives, his role in corporate governana#ers an
his continued collaboration with our chief executdficer and the board.
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Mr. Stoeckert

The compensation committee approved Mr. $ee's fiscal year 2008 target bonus at $306,750,59% of his projected yeamd base salary of $409,000. The te
bonus as a percentage of Mr. Stoeckert’s baseydaltre same as in fiscal year 2007.

Mr. Stoeckers target bonus objectives and formula for fiscary2008 are based on an allocation of up to 106tp@mong seven different target elements. Eaatt
achieved would yield approximately $3,068 of bonagrpent. Mr. Stoeckert may achieve up to 1.75 tithestarget point objective at maximum performanme dacl
element, and thus is eligible for a maximum bonfus536,813.

Earnings-Per-Share GrowttWe will award 5 points if we achieve target earnipgs-share growth.

Employer Services Financial Performand&e will award 10 points if target levels are achiivand 20 points at maximum, for successful acmmre by our entir
Employer Services division of low-to-mid double-dliggvenue, net operating income and sales groweh fiscal year 2007 results.

Employer Services International Performand#e will award 40 points if target levels are achievadd 80 points at maximum, for successful achiergnby ou
Employer Services International division of revenoet operating income and sales growth over thisidi’s fiscal year 2007 results. Mr. Stoeckeftonus also include:
metric on his division’s client retention resuls@mpared to fiscal year 2007.

Employer Services International Operational Initiets: We will award 25 points if target levels are achikvand 43.7 points at maximum, for successful aement o
specific operational objectives in several foreigarkets.

Acquisitions: We will award 5 points if target levels are achievadd 8.8 points at maximum, if we achieve a 1.5%2.8% of plan revenue through strat
acquisitions.

Executive Developmentve will award 5 points if target levels are achievaadd 8.8 points at maximum, for strengtheningstinecession planning process, developir
next generation of leaders, and increasing workfdieersity.

LeadershipWe will award 10 points if target levels are acleidyand 17.5 at maximum, for quality of leadersiipomplishments.
Named Executive Officers’ Actual Fiscal Year 2008&®s

The compensation committee approved Messrs. I's and Bensc's bonus plans and targeted bonus amounts uponer's recommendation. Both Mr. Martone :



Mr. Butler recommended to the compensation commite. Stoeckert's 2008 bonus plan and targeted $amount.

At its August 2008 meeting, the compensation conemittonsidered the bonus targets set forth aboveéhangerformance of the company, the business anitisth
individual named executive officers for the 200&:&l year. With respect to performance by each dawrecutive officer, the compensation committeesssd which of tt
individual bonus targets were met, exceeded oruibt &chieved and then determined that, in the egape, each of our named executive officers exekbidebonus targ
objectives. In determining the payout for the acbieent of the earnings-pshare growth objective, the compensation committsesidered the unfavorable gen
economic conditions in the United States during nudghe 2008 fiscal year, and concluded that theé Zarnings-peshare growth achieved by the company durin
economic downturn warranted special recognition.aA®sult, the compensation committee elected toeseach named executive officer at 150% of theetafgr the
earnings-peshare growth target matrix. With respect to Medgiatone, Reidy, Benson and Stoeckert, the 150% ytayas higher than the 120% payout contemplate
their earnings-per-share growth target matrix. Acitwylgt, the compensation committee approved the basluses as follows:

Actual Bonus

Bonus Amount as

Named Executive Office Amount Percentage of Targe
Gary C. Butler $2,025,00! 135.(%
S. Michael Martone $ 938,25( 125.1%
Christopher R. Reidy $ 546,30( 133.%%
James B. Benson $ 431,00( 136.¢%
George |. Stoeckert $ 368,10( 120.(%
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Each objective for our named executive officers satisfied as follows:
Mr. Butler
Points Earned Payout as % of Target Target Element
45(C points 15(% Earning-Per-Share Growtt
22t 9C Revenue Growtl
20C 20C Return on Equit
50 5C Acquisitions
10C 10C Corporate Strateg
12C 12( Market Share
18C 18C Margin Improvemen
15C 15C Strategic Review Initiativ:
35C 17t Succession & Developme
20C 13¢ Service Profit Chail
2,02t points 135.(% Total
Mr. Martone
Points Earned Payout as % of Target Target Element
20C points 10(% Revenue Growt|
30C 15C Earning-Pe-Share Growtt
Sales Growth & Retentic
90 7C Employer Services Growth
60 14C Dealer Services Growth
74 9C Employer Services Retentic
252 12€ Market Share
17t 17t Succession & Developme
10C 10C 2009 Operating Pla
1,251 points 125.1% Total
Mr. Reidy
Points Earned Payout as % of Target Target Element
20C points 10(% Revenue Growt|
30C 15C Earning-Pe-Share Growtt
20C 20C Return on Equity
18C 18C Margin Improvemen
112 15C Strategic Review Initiativ:
38 5C Acquisitions
13C 17z Tax
75 10C 2009 Operating Pla
60 12C Market Share
75 15C Investor Relation
60 12(C Executive Developmer
75 10C Leadershig
1,50¢ points 133.9% Total
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Mr. Benson
Points Earned Payout as % of Target Target Element
12E points 10(% Revenue Growt|
18¢ 15C Earning-Pe-Share Growtt
18C 18C Margin Improvemen



30C 15C Legal Operations Manageme

22t 15C Security Initiative
10C 10C 2009 Operating Pla
12C 12C Executive Developmer
13C 13C Leadershig
1,36¢ points 136.8% Total
Mr. Stoeckert
Points Earned Payout as % of Target Target Element
7.5 points 15(% Earning-Pe-Share Growtt
10.C 10C ES Financial Performant
40.C 10C ES In’| Performance
37.t 15C ES In’l Operational Initiative:
2.5 5C Acquisitions
7.5 15C Executive Developmer
15.C 15C Leadershig
12C points 120.% Total

Long-Term Incentive Compensation Programs

We believe that lonterm incentive compensation is a significant faatoattracting and retaining key executives (inahgdthe named executive officers) and in aligi
their interests directly to the interests of owcgholders. Long-term incentives are awarded irfdh@ of restricted stock awards and stock optiomtgra

Since fiscal year 2007, approximately 60%heftotal long-term incentive target compensatias bheen targeted to come from performaased restricted stock awal
the remaining 40% has been targeted to come frook stption grants. We believe this mix providesuith a strong executive attraction and retenticogpam.

We use a fixed share grant methodology for devisimch award and grant to our named executive d$fiddanagement recommends awards and grants ofispre
amounts for each officer. As with base salary amubpmanagement provides the compensation commitee history of its equity grant practices foe threceding fiv
years, plus an analysis of what grant size woulg kech grant at the target percentile for that mhexecutive officer when compared to competitive pensation practic:
management has taken into account. At the reqdeseacompensation committee, Frederic W. Cook &, @m. reviewed the design of our executive ldegn incentivi
compensation program and concluded in its MarctB20fitten report to the compensation committee thatcurrent approach is &#ést practice design that supports
Company’s human resources and financial objectives.

The compensation committee targets the value oflang-term incentive compensation programs at apprately the 75" percentile of competitive compensat
practices. Prior to the beginning of each fiscarysve analyze the two-year performameesed restricted stock and stock option targeteddamrad grant levels to confil
that our desired targeted long-term incentive campgon values are appropriate in the context efdbmpensation studies referred to undestdl Compensation Mark
Data” above. When comparing our desired valuesdaseltompensation studies, we look at both equétyents in total.

At its August 2007 meeting, the compensatianroitee approved the following targeted awards ofywar performanceased restricted stock for the program spar
fiscal years 2008 and 2009: Mr. Butler, 35,000 sbaMr. Martone, 25,000 shares; Mr. Reidy, 13,08@ras; Mr. Benson, 12,000 shares; and Mr. Stoecke@d00 shares.

Also at its August 2007 meeting, the compensationrogtee approved stock option grants of 200,000Mer Butler and 55,000 for Mr. Martone. At its Janu&00¢
meeting, the compensation committee approved flenimg stock option grants: Mr. Reidy, 20,000 opio Mr. Benson, 17,000 options; and Mr. Stoeck&1000 options.
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The compensation committee approves the pedoce-based restricted stock target award rangmsk sption grant ranges, and all of the individeguitybase:
compensation awards and grants to each of our exeafficers (including the named executive off&erA group of our executives that does not incladg of our name
executive officers assists the compensation coreenliyy presenting it with summary compensation sheben the compensation committee considers therpeathcebase:
targeted restricted stock awards recommended tmamed executive officers and the stock option graetommended to our chief executive officer aniéfobperatin
officer each August. The summary compensation shefetw up to six years of compensation historyHesé executive officers, including year-oyear increases, for be
salary, target bonus, actual bonus, target totsh,cthe value of annual restricted stock awardgetatotal cash and annual restricted stock awandtbimed (total cas
compensation). The summary compensation sheetslats® a comparison of each executive offise¢dtal cash compensation as a percentage of tdlecash compensati
for our chief executive officer and chief operatioificer. The compensation committee does not feat@tal pay target for any named executive offidére compensatic
committee uses the summary compensation sheetsritantotal pay trends for each named executifiear, but the size of each pay element is consiliseparately.

We have employment agreements that impagtierm incentive compensation of Messrs. Butler Raily.

Mr. Butler's employment agreement provides thahé performance goals established by the compemsatimmittee under the applicable two-year perforcedase!
restricted stock program have been achieved at@0é6 target level, the company will issue Mr. Buti¢least 32,000 shares of restricted stock. MtleBg employmer
agreement also stipulates that he will be grantedksbptions for a minimum of 200,000 shares of cammstock each fiscal year during the term of thepleymen
agreement. Pursuant to the employment agreemeahinazonnection with becoming our President ande€Eixecutive Officer, Mr. Butler received a ofiete stock optio
grant for 150,000 shares of common stock on JuBDDS. We agreed to all these amounts throughras{ength negotiation between us and Mr. Butler, whicls wméormec
by our review of competitive equity compensationcticees and restricted stock and option arrangemeatsad with Mr. Butler’s predecessor.

Mr. Reidy’s employment agreement provideg ththe performance goals established by the corspgon committee under the applicable two-yeargoeréncebase:
restricted stock program have been achieved at@hés target level, the company will issue Mr. Reld/000 shares of restricted stock. Mr. Resdgmployment agreemt
also stipulates that, commencing January 1, 2088yilh be granted stock options for a minimum of@® shares of common stock each fiscal year dihagerm of th
employment agreement. We agreed to these amouwisgth an arméength negotiation between us and Mr. Reidy. In mieiging the grant sizes, we took into accc
restricted stock and option arrangements Mr. Rbaly with his prior employer, our review of compettiequity compensation practices, and compensatiangements w
had with our prior chief financial officer.

Messrs. Butler’'s and Reidy’s employment agreets are summarized in more detail below under ‘Biitler Employment Agreement” andt. Reidy Employmer
Agreemen” respectively



Performance-Based Restricted Stock

In fiscal year 2007, the compensation coneaitargely eliminated our time-based restrictedlsfwrogram and replaced it with a two-year perforoegrased restricte
stock program to better align the compensationwfkey executives (including the named executifeeerfs) with the company’s results. The target valfi¢he twoyeal
performance-based restricted stock award for thgrpm spanning fiscal years 2007 and 2008 was dasignequal the number of shares of annual timged restricte
stock that had previously been awarded to each oéxecutive officers (including the named executifiicers). In September 2006, we communicated thaer our two-
year performance-based restricted stock prograavarage two-year diluted earnings-gbare from continuing operations growth in fisoags 2007 and 2008 of more t
13% would be required to receive the awards at tigetdevel and that the awards would be adjusted upaadownward at the end of the performance persofbiéows:

Restricted Stock Grant a:

Average Earnings-Per-Share Growth Percentage of Targe
9% or unde 0%
more than 9% to 11¢ 75%
more than 11% to 13¢ 90%
more than 13% to 18¢ 10C%
more than 18% to 20¢ 115%
over 20% 125%
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Our actual average two-year diluted annuahiegsper share growth rate from continuing operationsfiszal years 2007 and 2008 was 22.6%, resultingwards ¢
restricted stock at the 125% of target level. Thelsares of restricted stock will vest fully in Mar@009. However, the program provides that if ancaetiee officel
(including any named executive officer) terminaltés or her employment with the company prior to March 2009 vesting date, such unvested restristeck will be
forfeited back to us. However, pursuant to our sjiam agreement with Mr. Stoeckert, he will be piéied to vest in these shares. Please Sspdration Agreement w
Mr. Stoeckert” below.

In fiscal year 2008, we started a second wffieof our two-year performandeased restricted stock program. The compensationmittee determined that, with |
exception of Mr. Butler, the size of each namedcakee officer’s target performandsased restricted stock award for the program sparifiscal years 2008 and 2009 \
be equal in size to the original number of targeams(i.e., disregarding subsequent adjustment necessitatdietigx-free spiroff of our former Brokerage Services Gr
business) for the completed performance periodrépgrfiscal years 2007 and 2008. Because the vatak of Mr. Butler's longerm incentive compensation was below
median in our internally prepared CEO compensatiodys the compensation committee increased Mr.éBsttarget award of restricted stock by 3,000 sharéset total ¢
35,000 shares.

In September 2007, we communicated that uadetwo-year performance-based restricted stockrprodor fiscal years 2008 and 2009, an averagey®es-dilute:
earnings-peshare from continuing operations growth of more th&f6 will be required to receive the awards attdrget level. We will adjust these awards upwal
downward at the end of the performance period dsvist

Stock Grant as

Average Earnings-Per-Share Growth Percentage of Targe
12% or unde 0%
more than 12% to 14¢ 75%
more than 14% to 16¢ 90%
more than 16% to 18¢ 10(%
more than 18% to 20¢ 115%
over 20% 125%

We believe it is reasonable to expect ourethexecutive officers to help us achieve 16% to E8#rage two-year diluted earnings-giare from continuing operatic
growth of our stock. Therefore, we have narrowed #rege of “target performance” compared to the 2P0U8 performance period and have raised the thig$hc
minimum performance by 33% (to a 12% average twa-gidated annual earnings-per-share from continwipgrations growth rate) to assure that these pediocebase!
restricted stock programs reward only exceptiorsllts. Should we not achieve a 12% average twodikged annual earnings-pshare from continuing operations gro
rate, we believe that we would have materially updgbrmed our goal, and thus, our named execuffieecs would not earn a restricted stock award urbisr prograrr
Likewise, average two-year diluted earnings-pleare growth above 18% can only be achieved thraegiistently high performance and thus shoulddvearded wit
above-target awards. Based on our actual fiscal 3@@8 diluted earnings-per-share from continuipgrations growth of 21.1%, we must achieve a dila@achings-per-
share growth of 10.9% in fiscal year 2009 to satmfy twoyear target under the program spanning fiscal y2@@8 and 2009. The compensation committee hasghietc
grant discretionary awards if the targets are net, tout to date has not exercised this authority.

All executive officers (including the named execatifficers) employed with the company on or befdeptember 2007 were recommended to receive a tasfette
stock award if we meet our annual average earningskzge goal over the July 1, 2007 through JuneB09 twoyear performance period. If we meet this goal, vilé
issue shares of restricted stock to our named ¢ixecafficers in September 2009. These shares it fully in March 2010. However, the program pregdhat if a
executive officer (including any named executiviicet) terminates his or her employment with the pany prior to the March 2010 vesting date, suchested restricte
stock will be forfeited back to us.

Time-Based Restricted Stock

The compensation committee has the rightantgdiscretionary awards of tinbesed restricted stock to our executive officamsl@iding the named executive office
The compensation committee may make these dispegtiogrants to assist us in the recruitment, praamobr retention of executive officers. After beiadvised that tt
current value of Mr. Reidyg total outstanding equity in the company as aggage of his base salary and annual bonus sto@8486, the compensation commi
determined that this percentage was too low andoapp our chief executive officer’'s recommendationa
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special timebased restricted stock award to Mr. Reidy of 6,d0res of our common stock. This award was desigmedtitin the retention of our chief financial officanc
will vest in two equal installments on April 30, 2042d 2013. Our chief executive officer also consgiderhether to recommend Messrs. Martone and Belsdimfe-base:



restricted stock awards, but determined that theevaf their unvested equity in the company thropgévious stock option grants and restricted stwkrds provided ¢
adequate level of retention incentive. Our chiefanive officer determined not to recommend Mr.e8teert for time-based restricted stock award dudrtoStoeckerts thet
pending departure from the company. The compenmsatbmmittee did not consider Mr. Butler for a grietause it deemed the value of his unvested emuihe compan
as providing an appropriate level of retention imtoe.

Stock Options

The compensation committee approved stock optiantgrto each of our executive officers during figezar 2008 under our 2000 Stock Option Plan. Wangstoc!
options to our named executive officers based upeir pay grades. The grant level for each graddetermined based on our annual review of our kemng incentiv:
compensation program. Our chief executive officeoremends to the compensation committee the nunfb&iook option grants for our executive officerbetthan th
chief executive officer and the chief operatingiagf. The grant levels for our chief executive oéfi and chief operating officer are recommendedatgroup of oL
executives that does not include any named exexufficers, and approved by the compensation coreeifThe grant levels approved by the compensatammittee fo
fiscal year 2008 were consistent with the grant k¥leé compensation committee approved for fiscat §907. The compensation committee may make additistoc!
option grants to assist us in the recruitment, mtion or retention of executive officers. We do meprice or cancel stock options if the price aiclitour common stoc
trades is below the stock options’ exercise prigés.do not back-date stock options.

The compensation committee typically determines apytoves stock option grants for our chief exeeutifficer and our chief operating officer in Augast part of
review of their entire compensation packages. Wthilecompensation committee can consider a stodirogtant at any time for our executive officersc{uding the name
executive officers), it makes most stock optiomggaat its January meeting. This date does notm®rwith any regularly scheduled announcement grarate event.

The options granted to our named executive offivest during periods of up to six years after tagedf the grant. This means that option holdeesing the norm:
retirement age of 65 will experience a decline iirttoverall annual compensation since a portiothefr annual option grants will not vest prior tainement. In order 1
mitigate the decline in the value of the optionmgsathe compensation committee may allow the uedesptions of an executive officer who retires fraative service upc
reaching the age of 65 to vest on his or her datetbement. An executive officer who turns 60 yeafrsige within the calendar year of the option graould typically begi
to be considered for this acceleration feature. Uperdiscretionary recommendation of our chief exige officer, the compensation committee decideisalanuary 200
2006, 2007 and 2008 meetings that options gramteédrt Benson at such meetings will vest upon htgement, provided he retires after reaching ageM5 Benson i
currently 63 years of age.

At its April 2008 meeting, our compensation committegermined that all future stock option grantsulthorest over four years. The compensation comeiétis
determined that future retirees over age 55 witkeast 10 years of service will continue to vest shack options that were granted more than 12 mobéfisre thei
retirement date for 36 months after retirement exténded the exercise period for such vested apfimm 36 to 37 months after retirement. Options edvhy holders wt
become permanently disabled or die after age 55atitast 10 years of service can now be exercistrvB6 months. The compensation committee madsetbkanges |
taking into account the advice of Frederic W. CéoKo., Inc., which indicated that a foyear vesting period as well as the vesting andoiseenhancements were r
consistent with the prevailing market practice amotiger public companies of our size. With respedhe postetirement vesting, the newly adopted rules implemntiee
compensation’s committee desire to have a unif@nhosrules that would apply to all option holdemther then making vesting decisions on a caseasg-basis.

Growth I ncentive Program

In fiscal year 2006, the compensation comaritipproved the Growth Incentive Program, an aggeeksigterm cash bonus program for select key executimekjding
all named executive officers other than Mr. Reidip was not our employee for the first 15 monthshefperformance period. This program terminated #fie threeyeai
performance period ended on June 30, 2008.
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The program’s primary goals were to encougageent risk-taking by our key executive officargrease strategic acquisitions, and acceleratgtienm revenue grow
while delivering multi-year double-digit diluted @@mgs-per-share growth. Consequently, for our nareeecutive officers with corporateide responsibilities, tt
compensation committee selected revenue and digaaungs-peshare from continuing operations growth as the omessents of success. For our named executive o
operating within our business units, the compeosatbmmittee assigned revenue and net operatimyneas performance measures that were best suitedasure tt
success of the program at a divisional level. Tinee-year performance targets set by the compensatimmittee exceeded our internal strategic targetboth a company-
wide and business-unit specific basis, assuringahigttruly exceptional performance would be rewardeder the program.

The compensation committee assigned threeayeaage performance targets for the period of JuR005 through June 30, 2008 as follows:
e Mr. Butler, overall revenue growth of 12% and déditearnings-per-share growth from continuing opematof 22%;

e Mr. Martone, overall revenue growth of 12% and ditliearnings-per-share growth from continuing ojpamabf 22% for the period April 1, 2007 through June
2008 when Mr. Martone held a position of our Chigferating Officer; and Employer Services domestidrimss revenue growth of 13% and net operating in
growth of 16% for the period July 1, 2005 throughrtkhe31, 2007 when Mr. Martone held a position ob@r President of our Employer Services business;

e Mr. Benson, overall revenue growth of 12% and ddwtarnings-per-share growth from continuing openatiaf 22%; and
e Mr. Stoeckert, Employer Services international bass revenue growth of 10.3% and net operatingriecgrowth of 16%.

The maximum potential payment under the Growth IngerfPfrogram was 150% of the targeted amount, withiimum payment of zero. Unless revenue grc
exceeds 10%, the payment was capped at 50% of.t&geset target payments for each of the namedutive officers as a percentage of the base salatlye time w
announced the program in 2005 and at levels thatctmpensation committee believed would encouragesrecutives to consistently outperform our ingérinancia
targets. Once established, the targeted awards methéiked for the duration of the thrgear period. The target bonus levels under the Grdmgentive Program were
follows:

e Mr. Butler, $504,000 (70% of his then base salary);
e Mr. Martone, $322,200 (60% of his then base salary)

e Mr. Benson, $187,500 (50% of his then base salaryj



e Mr. Stoeckert, $190,000 (50% of his then base gplar

Results from this fiscal year 2006-2008 programdiar named executive officers were as follows:

e overall revenue growth of 11.9% and diluted earnipgisshare growth from continuing operations of 2.3

e Employer Services domestic business revenue grofnith.6% and net operating income growth of 13.2%} an
o Employer Services international business revenawfir of 7.8% and net operating income growth 0624.

The compensation committee decided, uponmewendation of our chief executive officer, thaterue and diluted earnings-pghrare gains experienced solely fi
changes in foreign currency exchange rates shautida@ included in the calculation of our overalerue and diluted earnings-psrare growth since such gains do
reflect core business performance. The exclusiothege foreign currency exchange gains reducedweerall performance level and led to lower paymdatsMessrs
Butler, Martone, and Benson.

29

Since the Employer Services international businegsnue growth results were below the thresholdop@ince level of 9.8%, Mr. Stoeckert did not reeeany Growt
Incentive Program payments. The payments undeBtbeith Incentive Program for our other named exeeutificers were as follows:

e Mr. Butler, $554,405 (110% of his target);

e Mr. Martone, $147,700 (46% of his target); and
e Mr. Benson, $206,251 (110% of his target).
Accelerated Revenue Program

In fiscal year 2007, the compensation conamiteplaced the Growth Incentive Plan with the twaryerformancdased Accelerated Revenue Program. The Accel
Revenue Program was designed to encourage our leeytere officers to achieve doubifgit revenue growth by awarding them with sharesuf restricted stock if w
meet or exceed the average tyenr revenue growth targets. At its August 2007 mgethe compensation committee decided to termithateé\ccelerated Revenue Prog
after the two-year performance period spanning theaf years 2007 and 2008 ended on June 30, 2088.cdmpensation committee determined that our yes-
performance based restricted stock program providégient financial reward when extraordinary ficél results are achieved and that the continuaifahe Accelerate
Revenue Program was not warranted.

All of our named executive officers, except Mr. Butlparticipated in the Accelerated Revenue Prog#ter initially including Mr. Butler, the compensan committe:
decided that he should not participate since, asloief executive officer, he was directly involviedsetting the prograre’performance targets. The compensation comr
assigned twaorear average revenue growth performance targetsviéive consistent with internal strategic operapitams for the period of July 1, 2006 through Jubg2®08
as follows:

e average two-year revenue growth of our entire compdriB.3%;
e average two-year revenue growth of our Employer 8esvinternational business of 10%.

In the case of Messrs. Martone, Reidy andsBenthe average twygear revenue growth of our entire company of 13.28 to be met. In the case of Mr. Stoeckert
average tworear revenue growth of our Employer Services irggomal business of 10% was applicable. The inthadiet number of shares of restricted stock fahes
Messrs. Martone, Benson and Stoeckert was equalperaentage (60% for Mr. Martone and 50% for eacMessrs. Benson and Stoeckert) of such named &xe
officer’s July 1, 2006 base salary, divided by $46.91 ¢tbsing price of our common stock on Septembe2PBg, the date the compensation committee appritnetarge
grant). The initial target number of shares ofrietstd stock for Mr. Reidy was equal to 60% of hésé salary as of October 2, 2006, the date he joireedompany, divide
by $46.91. The compensation committee subsequadjlysted these target numbers in April 2007 to raairthe value of the target award in light of the-fiiee spineff of
our former Brokerage Services Group business. Atien sidjustment, the target awards were as follows:

e Mr. Martone, 7,840 shares of restricted stock;

e Mr. Reidy, 7,019 shares of restricted stock;

e Mr. Benson, 4,562 shares of restricted stock; and
e Mr. Stoeckert, 4,623 shares of restricted stock.

The compensation committee decided, upon recomntiendaf our chief executive officer, that revenuairg experienced solely from changes in foreigrrenuay
exchange rates should not be included in the cioul of our overall revenue growth since such gaio not reflect core business performance. Wandidneet the avera
revenue growth targets for our named executive @ffi@and none of our named executive officers receany awards of restricted stock under the AcceldrRevenu
Program.

Other Long-Term | ncentive Program Considerations

We consider the accounting and tax implicetizhen we design our equitased and cash compensation programs and when weawnakds or grants. We design
programs to minimize accounting costs. The go&b imnake only equitypased awards and grants that we can deduct whemilgteg our taxes. However, the overrid
consideration
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when evaluating the pay level or design componerdanyf portion of our executivegompensation is the effectiveness of the compoardtthe stockholder value t
management and the compensation committee beheveay component reinforces.

Both management and the compensation committegcamaximize the tax deductibility of compensaticayments to named executive officers. Our stockheltiaw:
approved our incentive plans that are designedaamnainistered to provide performanbased compensation that is awarded to our nameditaseofficers, and therefo
not subject to the deduction limits of Section 16P6f the Internal Revenue Code. The compensabonnuttee may, however, award compensation that islaductibl
under Section 162(m) when, in the exercise of theroittee’s judgment, such pay would be in the bestrasts of the company and its stockholders.

Separation Arrangement with Mr. Stoeckert

Mr. Stoeckert retired from the company on July 3108. Taking into account the years of valuableiserMr. Stoeckert provided to the company, we agjteeprovide
separation benefits to him that consist in partash payments, credit under our Supplemental Q@#fiBetirement Plan, continued vesting of equity asamnd continue
participation in our stock plans. The compensatommittee also decided to grant Mr. Stoeckert ardignary bonus of $200,000 to specifically rewéis years ¢
valuable service to the company and his performasceresident of our Employer Services internatitsiness and an additional separation payme®36f000. Th
arrangement for Mr. Stoeckert is consistent with Heparation arrangements we sometimes provide partifgy executives whose logrm service deserves spe
recognition over and above the fixed pay and b&n#gfat have already been earned before the exetutieparture.

Other Compensation Components and Considerations

In addition to the components discussed above, fiez our executive officers (including the nameceextive officers) retirement benefits, deferred pemsatior
perquisites, and change in control protection. mmpensation committee believes these additionzéfite are fair, competitive, consistent with owermall compensatic
philosophy, and designed to ensure that we cactefédy retain our executive officers (includingethamed executive officers) as well as effectivelsnpete for executiv
talent.

Retirement Benefits

All executive officers can participate in the AutdinaData Processing, Inc. Retirement and Savings Rbur 401(k) plan) and are automatically enroiledhe
Automatic Data Processing, Inc. Pension Retiremesm P4 taxqualified defined benefit cash balance pension)péand the Supplemental Officers Retirement Plan.
Supplemental Officers Retirement Plan provideseastent benefits to our executive officers (includthg named executive officers) in excess of thaseerplly availabl
under our qualified cash balance pension plan.Simplemental Officers Retirement Plan enables adttact and retain senior and experienced midtecareer executi
talent necessary to achieve growth and providesethgecutive officers with a retirement benefigéted to a competitive income replacement ratiwatnal retirement age.

Deferred Compensation

All executive officers (including the named execatiofficers) may defer all or a portion of their aahbonuses into a deferred compensation accouatméake thi
program available to our executive officers to benpetitive, to facilitate the recruitment of neweentives, and to provide our executive officershvéttax efficient way 1
save for retirement. Since the deferral accour@svade up of funds already earned by the execaffieers, we do not consider the executs/deferred account balances
investment earnings or losses on such balances, wéaenake compensation decisions.

Perquisites
Messrs. Butler and Martone receive fixed ahperquisite allowances of $125,000 that they atledased on their personal needs.

We provide each of our named executive offitke use of automobiles leased by the compasyysk of car services, and compgayd life insurance. Consistent w
our policy towards all attendees, we pay for theusps of our named executive officers to accomphesntto our annual sales Presidsr€lub events. Finally, the Al
Foundation makes contributions that match the tdigle gifts made by our executive officers (inchglithe named executive officers) up to a maximun$29,000 pe
calendar year.
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Changein Control and Severance Arrangements

The Automatic Data Processing, Inc. Change dnt@l Severance Plan for Corporate Officers is giesil (i) to retain our executive officers (including the rem
executive officers) and our staff vice presidemtd @) to align their interests with our stockholdergterests so that they can consider transactiatsatie in the best intere
of our stockholders and maintain their focus withoaricern regarding how any such transaction migigopelly affect them. In addition, Mr. Butler, Mvlartone, and M
Reidy have special arrangements described below dRdéential Payments Upon Termination or Chang€aftrol.”

Our named executive officers have different sepamatintittements from one another. We have devel@pprhactice in which our chief executive officereistitled tc
severance equal approximately to three times telaeysand bonus under some termination scenarioie wur other named executive officers are emtittieseverance eqt
approximately to one and omedf or two times base salary and bonus. We havedfdinat a higher severance multiple for our chiefcaitive officer is needed in ordel
attract the individual we believe is best suitedtfar office. Our chief executive officer is the imdiual the public and our stockholders most closgéntify as the face of ti
company. He has the greatest individual impactwrsaccess, and he faces the greatest persorminfsn the company takes risks.

We typically provide the same severance formulartandividual occupying an office that we have pded historically to the previous occupants of thifice. The
severance formulas we use for named executive odfiaee each designed to provide the level of repfent income we feel is appropriate for that offibat the
compensation our named executive officers may vecater termination of employment or a changeontml is not taken into account when current conspéon levels ai
determined.

Compensation Recovery

We have not adopted an executive compensation eeg@olicy that would require us to seek reimbursetof compensation to a named executive officéeibr sh



engaged in misconduct that caused the need foateeseént of our financial results. Our 2008 OmniBuwgard Plan, however, gives the compensation comenitie
flexibility to grant cash and equity awards whichyniee recovered if a recipient engaged in misconthattcaused the need for restatement of our finhresults.

Share Ownership Guidelines

The compensation committee established share owpegstuelines to encourage equity ownership amangegecutive officers (including the named exeaitficers
in order to reinforce the link between their finehdénterests and those of our stockholders. Weteeshare ownership guidelines on the basis df ezecutive officers pa
grade, expressed as a multiple of the executiveas® base salary on the first day of the fiscal y8&wck ownership (as defined under the guidelinedyites shares own
outright by the executive officer or beneficiallyough ownership by direct family member (spousd@mdkependent children), or shares owned througlou(k) plan.

Under our share ownership guidelines, Mr. Butler &rd Martone are encouraged to own an amount ofstack equal in value to five times their respectbaes:
salaries, while Messrs. Reidy, Stoeckert and Berserencouraged to own our stock in value equahreettimes their respective base salaries. Untéxatutive office
achieves the ownership minimum, he or she is exgdocteetain 75% of all restricted stock that hasteé and shares received from the exercise of gipti&ns (in eac
instance, after all taxes have been paid).

The compensation committee determined that asr# 30, 2008, Messrs. Butler, Martone and Bensasfgdhe share ownership guidelines. Mr. Reidy, was hire:
in fiscal year 2007, did not satisfy the share owhigr guidelines as of June 30, 2008. Since Mr. &t left the company on July 31, 2008, the corspéan committee d
not consider Mr. Stoeckert's compliance with tharghownership guidelines.
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CEO Compensation Study Participant Companies

Advanced Micro Devices, Inc.
Affiliated Computer Services, Inc.
Agilent Technologies, Inc.

Air Products & Chemicals, Inc.
Allegheny Technologies, Inc.
Ameriprise Financial, Inc.
Applied Materials, Inc.
Arvinmeritor, Inc.

Ashland, Inc.

Autoliv, Inc.

AutoZone, Inc.

Avery Dennison Corporation
Avon Products, Inc.

Baker Hughes, Inc.

Ball Corp.

Barnes & Noble, Inc.

Baxter International, Inc.
BB&T Corp.

Beazer Homes USA, Inc.
Becton Dickinson & Co

Bed Bath & Beyond, Inc.

Big Lots, Inc.

BJ Services Co.

BJ's Wholesale Club, Inc.
Black & Decker Corp.
BorgWarner, Inc.

Brinker International, Inc.
Campbell Soup Co.

Capital One Financial Corp.
CarMax, Inc.

Clorox Co.

Commercial Metals Co.
Constellation Brands, Inc.
Cooper Industries Ltd.
Darden Restaurants, Inc.
Dillard’s, Inc.

Dollar General Corp.

Dover Corp.

Energy Transfer Partners L.P.
Estee Lauder Companies, Inc.
Fifth Third Bancorp

Foot Locker, Inc.

Fortune Brands, Inc.

Frontier Oil Corp.

Genuine Parts Co.

Goodrich Corp.

Ikon Office Solutions, Inc.
Jacobs Engineering Group, Inc.
Kellogg Co.

Keycorp

Levi Strauss & Co.
Lexmark International, Inc.
Limited Brands, Inc.
McGraw-Hill Companies, Inc.
Mellon Financial Corp.
Micron Technology, Inc.
Monsanto Co.

Mosaic Co.

National City Corp.

NCR Corp.

Newmont Mining Corp.
Nordstrom, Inc.

NRG Energy, Inc.

NVR, Inc.

OfficeMax, Inc.

Oneok Partners LP
Owens & Minor, Inc.
Pantry, Inc.

Parker Hannifin Corp.
Pilgrims Pride Corp.
Praxair, Inc.

Regions Financial Corp.
Rinker Group Ltd
Rockwell Automation, Inc.
Ross Stores, Inc.

Ryland Group, Inc.

SAIC, Inc.

Saks, Inc.

Sanmina-SCI Corp.
Seagate Technology
Shaw Group, Inc.
Sherwin Williams Co.
Smith International, Inc.
Solectron Corp.

Sonic Automotive, Inc.
Starbucks Corp.

State Street Corp.
Stryker Corp.

SunTrust Banks, Inc.
Synnex Corp.

Teppco Partners LP

Toll Brothers, Inc.




Great Atlantic & Pacific Tea Co, Inc.
H&R Block, Inc.

H. J. Heinz Company

Harrah's Entertainment, Inc.
Hershey Co.

Hormel Foods Corp.

Hovnanian Enterprises, Inc.

V F Corp.

W.W. Grainger, Inc.
Western Digital Corp.
Whole Foods Market, Inc.
Winn Dixie Stores, Inc.
Wrigley Wm Jr Co.

XI Capital Ltd
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed aszlissed with management the foregoing Compensaisnugsion and Analysis section of the compar8008 prox
statement. Based on its review and discussions waifagement, the compensation committee recommendée board of directors that the Compensation Bision an
Analysis be included in the company’s 2008 proxyestent.

Compensation Committee
of the Board of Directors

Gregory D. Brenneman, Chairman
Leslie A. Brun

R. Glenn Hubbard

John P. Jones

Frederic V. Malek
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COMPENSATION OF EXECUTIVE OFFICERS

The following table summarizes the compensationuofrmmed executive officers for fiscal year 2008.

Name and

Principal Position

Summary Compensation Table For Fiscal Year 2008

()
Gary C. Butlel
President and Chief
Executive Officer
Christopher R. Reid
Chief Financial
Officer
S. Michael Martont
Chief Operating
Officer
James B. Bensc
General Counsel and
Secretary
George |. Stoeckert(:
President, Employer
Services-International

Change in

Pension

Value and

Nonqualified

Deferred

Non-Equity Comper-
Incentive Plan sation All Other
Stock Awards Option Compensatior Earnings Compensatior

Year  Salary ($) Bonus ($) $)(5) Awards ($)(6) 3@ ($)(8) $)(©9) Total ($)
(b) (c) (d) (e) (U] (9) (h) (i) (0)
200¢ $900,00( $ 0 $2,168,34 $2,631,80 $2,579,40! $1,095,79 $218,62¢ $9,593,97:
2007 $850,00¢ $ 0 $2,240,34 $2,912,13 $2,330,000 $ 928,83 $246,13z $9,507,45
200¢€ $510,00( $ 21,78((2) $ 944,51 $ 283,46: $ 52452 $ 99,85 $ 36,62¢ $2,420,75
2007 $377,50( $ 0 $1,010,12 $ 199,09¢ $ 648,100 $ 58,98 $ 19,71¢ $2,313,51!
200¢€ $750,00( $ 45,00((2) $1,354,61 $ 595,83: $1,040,95( $ 707,43 $253,89% $4,747,72.
2007 $581,36! $ 0 $1,387,96 $ 464,79 $ 874,000 $ 580,56 $451,19¢ $4,339,89
200¢ $450,06: $ 11,97((2) $ 633,92 $ 246,60t $ 625,28 $ 400,20 $ 52,57z $2,420,61
2007 $405,01° $150,00((3) $ 685,95 $ 254,110 $ 488,200 $ 29580 $ 71,22¢ $2,350,31
200€ $409,03: $204,60((4) $ 578,01 $ 654,557 $ 363,500 $ 281,35 $126,51¢ $2,617,58:
2007 $398,66( $ 0 $ 638,09 $ 28593: $ 461,400 $ 276,46 $ 64,605 $2,125,15

(1) Mr. Stoeckert ceased to be an executive officejlore 30, 2008 and retired from the company on3wLy2008.

(2) The compensation committee elected to score eanlkdaxecutive officer at 150% of the target forehenings-peshare growth target matrix, and not at the 120
contemplated by the bonus target objectives apgkce Messrs. Reidy, Martone, Benson and Stoeckeg amount paid over and above the 120% contéetpla
the bonus target objectives is reported in thisicwl.



©)
4

®)

(6)

Discretionary bonus recognizing Mr. Ben's efforts related to the sj-off of our former Brokerage Services Group busiresapleted on March 30, 20C

The amount reported in this column refle(i) a discretionary bonus of $200,000 in recognitiorVbif Stoecker's years of service and performance as Pres
Employer Services—International a@igj the amount paid with respect to the earningsgbare growth target matrix that is over and aboeel20% contemplated
the applicable bonus target objecti

Amounts set forth in the Stock Awards column represeatdollar amount recognized for financial statehmeporting purposes for fiscal years 2008 and728x
computed in accordance with SFAS 123R, disregardstgnates of forfeitures related to serviesed vesting conditions. For additional informmatebout th
assumptions used in these calculations, see Ndie du& audited consolidated financial statementstfe fiscal year ended June 30, 2008 includedimeanual repo
on Form 10K for the fiscal year ended June 30, 2008, and Ndt® our audited consolidated financial statemétshe fiscal year ended June 30, 2007 includ
our annual report on Form -K for the fiscal year ended June 30, 2C

Amounts set forth in the Option Awards column représlee dollar amount recognized for financial stateinreporting purposes for fiscal years 2008 an@i7 28
computed in accordance with SFAS 123R, disregardstgnates of forfeitures related to servimsed vesting conditions. For additional informmatabout th
assumptions used
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@)

®)

©)

Name

these calculations, see Note 13 to our auditedatiolased financial statements for the fiscal yemded June 30, 2008 included in our annual repoff@m 1(-K for
the fiscal year ended June 30, 2008, and Note béit@udited consolidated financial statementgHerfiscal year ended June 30, 2007 included inaonual repo
on Form 1K for the fiscal year ended June 30, 2C

Performancedased bonuses, including payments under the Grbowtntive Program, are shown in this column. The82p8yments under the annual cash b
program and the Growth Incentive Program, respdgtiwgere as follows: Mr. Butler, $2,025,000 and $3®%, Mr. Martone, $893,250 and $147,700; and
Benson, $419,030 and $206,251. Mr. Reidy receivedramual cash bonus of $524,520 and Mr. Stoeckegived an annual cash bonus of $363,500. Mr. Reid
not participate in the Growth Incentive Program.. l8toeckert did not receive any payments under@t@vth Incentive Program because the Employer Ses
international business revenue growth results welabthe threshold performance lev

Amounts shown reflect the aggregate increase duhiedast fiscal year in the present value of thecekive’'s benefit under our tagualified cash balance pens
plan, the Automatic Data Processing, Inc. Pensiatirédeent Plan, and our najyualified supplemental retirement plan, the Suppletal Officers Retirement Pl
The Pension Retirement Plan and the Supplemenfade@f Retirement Plan provide benefits in the farfra lump sum and/or an annuity. We calculatedesen
value of the executive’benefit using an interest crediting rate, a distoate and a mortality assumption. We calcultedpresent value as of June 30, 2006 usir
RP-2000 white collar mortality table, a 4.75% interesditing rate for the pension plan, and a 6.2586alint rate; we calculated the present value asra 30, 200
using the RP2000 white collar mortality rate (projected to 2D0& 4.75% interest crediting rate for the pengitam, and a 6.25% discount rate; and we calculdte
present value as of June 30, 2008 using the®®- white collar mortality rate (projected to 2008)4.50% interest crediting rate for the pensitampand a 6.95'
discount rate. The change in 2008 in the preselnevaf the Pension Retirement Plan was negativel$31for Mr. Butler, negative $65,721 for Mr. Marggnanc
negative $73,360 for Mr. Stoeckert; we reflecteddhese amount:

Please refer to tHAll Other Compensatic’ table below for further informatiol

ALL OTHER COMPENSATION FOR FISCAL YEAR 2008

Matching
Other Tax Perquisite Aircraft Charitable
Benefits Payments Allowance Use Contributions

(1) (@) (©) (4) (5)

Gary C. Butler $ 63,98¢ $17,63¢  $125,00( $0 $12,000
Christopher R. Reidy $ 2587 $ 50C $ 0 $0 $10,250
S. Michael Martone $ 79,000 $43,39C  $125,00( $0 $ 6,500
James B. Benson $ 3257 % C 3 0 $0 $20,000
George |. Stoeckert $105,20¢ $1,314 $ 0 $0 $20,000

@

Other Benefits include:

a. Actual cost to the company of leasing automobilagl (eovering related maintenance, registrations inadrance fees) used for personal travel: Mr. B}
$10,460; Mr. Reidy, $8,020; Mr. Martone, $12,065; Benson, $12,065; and Mr. Stoeckert, $15,!

b.  Amount paid by the company on behalf of the exees’ spouses who accompanied such executives on busiaesk Mr. Reidy, $1,969; Mr. Martone, $1,3
and Mr. Stoeckert, $3,45

C. Relocation expense: Mr. Martone, $32,221.
d.  Matching contributions to the company’s 401(k) pl$ii,830 each for Messrs. Butler, Martone, Benswh$toeckert, and $4,860 for Mr. Reidy.

e. Dividends paid on restricted stock included in thiec8 Awards column of the Summary Compensation Talie:Butler, $44,163; Mr. Reidy, $9,750; M
Martone, $24,038; Mr. Benson, $11,504; and Mr. &tegt, $10,784

f.  Life insurance and accidental death and dismembarpremiums paid by the company: Mr. Butler, $1,1818. Reidy, $854; Mr. Martone, $1,116; Mr. Bens
$753; and Mr. Stoeckert, $6€
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g.  Allowance for annual physical examination: $420 facke named executive officer.
h. Amount paid for accrued and unused vacation: Mre&kert, $31,464.

i. Special separation payment: Mr. Stoeckert, $35,000.

(2) Tax Payments include:
a.  Gross-up in respect of taxable travel benefits: $&#h for Messrs. Reidy and Martone, and $1,31#MfoiStoeckert.
b.  Gross-up for relocation expense: Mr. Martone, $27,96
C.  Gross-up for taxable benefit of personal use ofaftchartered by the company: Mr. Butler, $17,68% Mr. Martone, $14,929.

(3) Pursuant to the provisions of his employment agezenMr. Butler has an annual perquisite allowantc&1®25,000. In October 2007, the compensation cdtee
decided to discontinue a practice of reimbursing Martone for personal use of the compafmgartered aircraft and replaced it with a $125,000ual perquisit
allowance and a $75,000 base salary incre

(4) Mr. Butler used a significant portion of his perjte allowance of $125,000 to fully reimburse thenpany for his personal use of aircraft charteredhgycompan
and the incremental cost to the company of hisqmalsuse of aircraft owned by the company. Mr. Maetaised his entire annual perquisite allowancefaebthe
incremental cost to the company of providing himhwpersonal use of aircraft chartered by the compamyreimbursed the company for the incremental tcothe
company in excess of $125,000. Personal use dditbeaft benefit is valued at the actual incrementest to the company of providing the benefithie executive
With respect to the aircraft chartered by the camgpahe incremental cost is the contracted hp@ur cost, including empty aircraft positioning o9lus any fut
surcharges, additional catering or landing feesedaand segment fees. With respect to the airomafted by the company, the incremental cost is cated| b
multiplying the personal flight time, including etypaircraft positioning time, by the aircrafthourly variable operating cost. Variable opemataost include
maintenance, fuel, cleaning, landing fees, flighed, catering, and crew traveling expenses, induldatels, meals, and transportation. Since theadirowned by th
company is primarily used for business travel, wendbinclude the fixed costs that do not changetham usage, such as crew salaries as well as hamgaianc
and management fees. Since Messrs. Butler and Mahave reimbursed the company for their persosebiithe aircraft, there are no amounts shownisnctilumn.

(5) Reflects matching charitable contributions madet®y ADP Foundation in an amount not to exceed $20i6(a calendar year in respect of any named ex®
officer's charitable contributions for that calendar y
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GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2008
All Other  All Other
Stock Option Grant Date
Estimated Future Payouts Awards: Awards:  Exercise or Fair
Plan Estimated Possible Payouts Unde Under Equity Incentive Plan Number of Number of Base Price Value of
Date of  Under Which Non-Equity Incentive Plan Awards Awards Shares of Securities  of Option Stock
Grant Corporate Grant Was  Threshold Target Maximum  Threshold  Target Maximum Stock Underlying Awards and Option
Name Date Action Made $ $ $ # # # or Units # Options # _ ($/Share) Awards ($)
(®) (b) (bb) (© (d) (e) ® (9) (h) (i) (0] (k) (0]
Gary C. Butlel — Cashbont $0 $1,500,00 $3,000,00
9/21/200° 8/9/200° 2-Yr PBRS 0 35,000 43,750 $1,951,68t
8/9/2007 8/9/200° 2000 SOI 200,00C $47.55 $2,268,00(
Christopher R. Reidy — Cashbont $0 $ 408,000 $ 714,00
9/21/200° 8/9/200° 2-Yr PBRS 0 13,000 16,250 $ 724,91
4/30/200¢ 4/30/200¢ TBRS 6,000 $ 265,20(
1/31/200¢ 1/31/200¢ 2000 SOI 20,00C $40.28 $ 156,00(
S. Michael Marton« — Cashbont $0 $ 750,000 $1,312,50
9/21/200° 8/9/200° 2-Yr PBRS 0 25,000 31,250 $1,394,06!
8/9/2007 8/9/200° 2000 SOI 55,00C $47.55 $ 623,70
James B. Bensc — Cashbont $0 $ 315,00 $ 551,30
9/21/200° 8/9/200° 2-Yr PBRS 0 12,000 15,000 $ 669,15(
1/31/200¢ 1/31/200¢ 2000 SOI 17,00C $40.28 $ 132,60(
George |. Stoecke — Cashbont $0 $ 306,75 $ 536,81
9/21/200° 8/9/200° 2-Yr PBRS 0 10,400 13,000 $ 579,93(
1/31/200¢ 1/31/200¢ 2000 SOI 20,00C $40.28 $ 156,00(
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In the foregoing Grants of Plan-Based Awartietave refer to our two-year performance-basediocéstl stock program as 2-Yr PBRS, to our tibesed restricted sto
program as TBRS, and to our 2000 Stock Option P$a2080 SOP.

The grant dates shown in column (b) of the tableevggtermined pursuant to SFAS 123R. Column (bltheftable shows the actual dates on which our coragier
committee:

e set target award amounts under the two-year perficarhased restricted stock program;
e awarded restricted stock under the time-based etesirstock program; and

e granted stock options under the 2000 Stock Optian.PI

With respect to Messrs. Butler and Reidy, the foneg awards and grants were made pursuant to emplalyagreements with the company dated June 28, 20¢
August 1, 2006, respectively, which are summarizéaovie

We computed the grant date fair value of eachiotstl stock award and option grant shown in columnn(laccordance with SFAS 123R, disregarding esémsal
forfeitures related to servideased vesting conditions. For additional informatidbout the assumptions used in these calculatsmesNote 13 to our audited consolid.
financial statements for the fiscal year ended Bhe2008 included in our annual report on FornKifar the fiscal year ended June 30, 2008.

Mr. Butler Employment Agreement

Mr. Butler entered into an employment agreeinvath the company on June 28, 2006. The agreeprentdes for successive oyear terms beginning on August
2006 unless terminated by the company or Mr. Buattdeast six months before the end of the appicabe-year term.

Mr. Butlers annual base salary is at least $850,000, andiinisal target bonus is at least $1,200,000. Theah&tonus paid to Mr. Butler is based upon
accomplishment of prestablished performance goals established by timpensation committee. If the performance goalsésted by the compensation committee u
the applicable two-year performanbased restricted stock program have been achievibé 400% target level, the company will issue Butler at least 32,000 shares
restricted stock. If the performance goals for angh program are exceeded or are not achievedpthbeer of shares of restricted stock issued toBMtler will be increase
or decreased, as appropriate.

Pursuant to the employment agreement, MieBugéceived a onéme stock option grant for 150,000 shares of comstock on July 1, 2006. In addition, Mr. Butlerh
be granted stock options for a minimum of 200,008rss of common stock each fiscal year during ¢éhm f the employment agreement. Subject to ttanatent of an
pre-established performance goals that may be setébgdmpensation committee (in its sole discretieaih stock option will vest in five equal annuatafiments of 209
each, commencing one year after the applicablet giate.

The company will pay Mr. Butler a perquisite allovea of $125,000 each fiscal year. The salary, bostesk and other arrangements for Mr. Butler wil leviewe:
annually by the compensation committee and maybeased in its sole discretion. Mr. Butler is astitled to participate in all of the company’stthcurrent pension, 401
(k), medical and health, life, accident, disabikiyd other insurance programs, stock purchase thed plans and arrangements (including all policedating to the exerci
of stock options following a person’s retiremerrr, or cessation of employment with, the compahg) are generally available to other senior exeestof the company.

Mr. Butler's employment agreement also carggirovisions related to the change in controleomination, which are summarized below undeoténtial Payments
Named Executive Officers Upon Termination or Chalmg€ontrol”

Mr. Reidy Employment Agreement

Mr. Reidy entered into an employment agreemeth the company on August 1, 2006. Mr. Re&lghnual base salary is at least $500,000, arahhisal target bonus
at least $400,000. The actual bonus paid to MrdyRis based upon his accomplishment of @stablished performance goals established by tiipensation committee.
the performance goals established by the compemsedmmittee under the applicable two-year perfowedrased restricted stock program have been achigwbé 4009
target level, the company will issue Mr. Reidy 13 @hares of restricted stock. If the performancagfor any such program are exceeded or are h@\a, the number
shares of restricted stock issued to Mr. Reidy bdlincreased or decreased, as appropriate. Commgeimclanuary 2008, Mr. Reidy will be granted stopitions for
minimum of 20,000 shares of common stock eachlfigear during the term of the employment agreement.
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Mr. Reidy’s employment agreement also comtgirovisions related to his non-voluntary termimatfrom the company, which are summarized beloweufiBotentia
Payments to Named Executive Officers Upon TermimadioChange In Control.”

Stock Options

We currently grant stock options under our 200@Istption Plan with an exercise price equal to oasiolg stock price on the date of grant and withria tef up to te
years. Options granted before January 2007 haveeanige price equal to the average of the highthedow sales prices of our stock on the day of fgi@ptions vest over
five-year period, beginning on the second anniversathefyrant date (for all key executives of the camyp including the named executive officers otlantMr. Butler
whose options start vesting on the first anniversdrthe grant date), or the first anniversary of grant date (for all other optionees). All suchiap vest only while &
executive is employed by the company, unless e¢egpecified events occur, such as death or diggbili which case the options immediately vest @aedome full
exercisable. Stock options expire no more tharyéams from their date of grant.

An optionee has no rights as a stockholder with isfmeany shares covered by his or her optiond thei options are exercised. During the life of tptionee, th
option is exercisable only by him or her. No optisrexercisable more than 60 days after terminatfoemployment. Notwithstanding the foregoing, ifdénation is due t
the total and permanent disability of the optionessted options remain exercisable for 12 monttes érmination (unless such person dies duringy 42month period, i
which case the period applicable in case of dealies) or, if termination is due to the death ofagtionee, vested options remain exercisable theilearlier of six montl
after the appointment and qualification of an execwr administrator of the deceased optioresstate or 12 months after the death of the og¢iom addition, if th
optionee is at least 55 years of age at the tinretoement and has completed at least 10 yeassrofce with the company, then vested options withain exercisable foi
period of 36 months from the date of such pe’s retirement (unless such person dies during sG-month period, in which case other periods apply)ifeuch retiree he



s from the date of suchqréssretiremer

five (but less than 10) years of service with thenpany, then vested options will remain exercisableaf period of 12 month:
(unless such person dies during such 12-monthgheriovhich case the period applicable in the ewémteath applies).

If our board of directors decides it is irethest interest of the company for Mr. Martoneetire on or after July 1, 2009 and prior to his®birthday, all of Mr
Martone’s unvested stock options will vest as ofd@signated retirement date.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR -END 2008

Option Awards Stock Awards
Equity

Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of Value of
Market Unearned Unearned
Value of Shares, Shares,
Number Shares or Units or Units or
of Shares Units of Other Other
Option or Units of Stock That Rights Rights That
Option Stock That Have Not That Have Have Not
Not Vestec Vested

Number of Number of
Securities Securities
Underlying Underlying
Unexerciset Unexercisec
Options (#) Options (#) Exercise
Grant (Exercis- (Unexercis- Price Expiration Have Not Vested
Date(1) able)(2) able)(2) ®»E Date Vested (#) (©]E)] #)(4) (©]E)]
h i

b C d e




41

Name

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Awards: or Payout
Number of Value of
Market Unearned Unearned
Number of Number of Value of Shares, Shares,
Securities Securities Number Shares or Units or Units or
Underlying Underlying of Shares Units of Other Other
Unexerciset Unexerciset Option or Units of Stock That Rights Rights That
Options (#) Options (#) Exercise Option Stock That Have Not That Have Have Not
Grant (Exercis- (Unexercis- Price Expiration Have Not Vested Not Vestec Vested
Date(1) able)(2) able)(2) $2 Date Vested (#) [©]E)] #H4) [©]E)]
b C d e h i

@)

©)

We have included in the table awards under our tvao-performancéased restricted stock program spanning fiscalsy2@®7 and 2008. Such awards were forn

made on September 10, 20

The option awards and exercise price of optionstgdaprior to March 30, 2007 have been adjustecetieat the spirsff of our former Brokerage Services Gr

business on March 30, 20(

Market value based on June 30, 2008 closing pfficeiocommon stock of $41.90 per she

Equity Incentive Plan Awards reflect the 2008-20@®-ear performancbased restricted stock program awards that are cutgjeachievement of target le
performance. Since our performance during the fiestr of the 2008-2009 performanicased restricted stock program would result in awatdee 125% level, v



report the number of shares to be awarded at thelusion of the program based on achieving the 1RA584.
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OUTSTANDING EQUITY AWARDS VESTING SCHEDULE FOR FISCAL YEAR 2008

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




Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule

Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule
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OPTION EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2008

Option Awards Stock Awards
Number Number
of Shares Value of Shares Value

Acquired on Realized on  Acquired on Realized on
Name Exercise (# Exercise ($) Vesting (#) Vesting ($)
(@) (b) (c) (d) (e)

Christopher R. Reidy(2) 0o $ 13,000 $ 578,89(

James B. Benson(4) 43,900 $ 639,43( 13,489 $ 605,91°

—~

1)  Mr. Butler exercised options to purchase 131,7G0rehon April 3, 2008 with an exercise price of $886Land a market price of $43.32. Mr. Butler aceghit0,41
shares with a market price of $48.47 on July 2,72@6@d 32,000 shares with a market price of $4drb3anuary 1, 2008, each upon lapse of restrict

~

2)  Mr. Reidy acquired 13,000 shares with a market pfc®44.53 on January 1, 2008 upon lapse of réistnis.

—~

3) Mr. Martone exercised options to purchase 32,92%eshon April 3, 2008 with an exercise price of 8397 and a market price of $43.45. Mr. Martoneuaregl 2,75!
shares with a market price of $48.47 on July 2,728@d 25,487 shares with a market price of $44rb3amuary 1, 2008, each upon lapse of restrict

—~

4)  Mr. Benson exercised options to purchase 43,90@eshan October 31, 2007, with an exercise price3df. #244 and a market price of $49.29. He acquir88z
shares with a market price of $48.47 on July 27286d 12,156 shares with a market price of $44rb3amuary 1, 2008, each upon lapse of restrict

—~

5) Mr. Stoeckert exercised options to purchase 43s920es on November 5, 2007, with an exercise pfi§24.8839 and a market price of $49.00. He acqulr&6¢
shares with a market price of $48.47 on July 27286d 10,400 shares with a market price of $44rb3amuary 1, 2008, each upon lapse of restrict
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PENSION BENEFITS FOR FISCAL YEAR 2008

Number of Present Value Payments
Years Creditec of Accumulated During Last
Name Plan Name Service(1) Benefit(2)(3)(4) Fiscal Year

(@) (b) (© (d) (e)

Christopher R. Reidy Automatic Data Processing, Inc. 0.50 $ 2,663 $0
Pension Retirement Plan
Supplemental Officers 1.00 $ 156,171 $0

Retirement Plan

James B. Benson Automatic Data Processing, Inc. 30.50 $2,020,696 $0



Pension Retirement Plan

Supplemental Officers 16.67 $1,004,754 $0
Retirement Plan

George |. Stoeckert Automatic Data Processing, Inc. 15.50 $1,589,323 $0
Pension Retirement Plan
Supplemental Officers 16.00 $ 422,778 $0

Retirement Plan

(1) Consists of the number of years of service crediteadf June 30, 2008 for the purpose of determibimgefit service under the applicable pension pGreditec
service is defined in the Supplemental Officers iRetent Plan as full calendar years of continuouplepment with the company. Credited service ismkdiin the
Pension Retirement Plan as elapsed time of employwi¢h the company

(2) The Pension Retirement Plan and the Supplemenfade@f Retirement Plan provide benefits in the farfra lump sum and/or an annuity. We calculatedesen
value of the executive’benefit using an interest crediting rate, a distoate and a mortality assumption. We calculéitedactuarial present values of accumul
benefits as of June 30, 2008 under the PensiomdRetnt Plan and Supplemental Officers Retiremeamt Bsing the RRO00 white collar mortality table (projectec
2008) and a 6.95% discount rate. For the PensitineRe&nt Plan only, we also used a 4.50% intenestiting rate

(3) Cash balances under the Pension Retirement Plancuweed in the present values shown for the RenRietirement Plan in column (d) and, at June 8082are &
follows: Mr. Butler, $296,967; Mr. Reidy, $3,635; Mlartone, $195,039; Mr. Benson, $275,977; andSfioeckert, $149,23:

(4) The present values of accumulated benefits folPgesion Retirement Plan and Supplemental OfficetseReent Plan were determined as of the normalemetin
age,i.e., age of 65

Automatic Data Processing, Inc. Pension Retirement Bh

The Pension Retirement Plan is adaslified defined benefit plan covering substaftiall U.S. employees of the company. Under the RenBletirement Plan, t
company credits participantabtional accounts with annual contributions, whiclk determined based upon base salary and yearsvafeseThe contributions range frc
2.1% to 10% of base salary and the accounts eterest based upon the tgear U.S. Treasury constant maturity rates. Compiemsased to determine the benefits in
given year is limited to calendar year base salgryo the Internal Revenue Service compensatioit imeffect for the plan year. A participant mustve three years
service to receive any benefit.
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Supplemental Officers Retirement Plan

The company sponsors a Supplemental Officetsénent Plan, which is a naualified defined benefit plan that pays a lump sum/or an annuity upon retireme
Eligible participants include the named executiffecers and other officers of the company with 8tief corporate vice president and above.

On August 14, 2008 our board approved amendmentset&tipplemental Officers Retirement Plan. These dments include changes to the Supplemental Of
Retirement Plan benefits formula and the earlyreetent factors, in each case, used for any activglayee not already earning a benefit by Januarg0D8 or an
participant who had not attained age 50 by Janua®pQ9 (we refer to such participants as “non-graiidfred participants,” and to all other particigaas$ grandfathere
participants”),as well as changes relating to the forms of berefilable for all current and future participarddl. participants must have at least five years of/iee tc
receive any benefit under the Supplemental Offi&atrement Plan. After ten years of service, aigigetint will qualify for the full annual benefit (wefer to the percenta
of the benefit that has been earned by a partitipased on the number of calendar years of contsptan participation as the “vested percentage”).

Supplemental Officers Retirement Plan bendfégin on the earliest @) the later of attainment of age 60 and the first dhjhe seventh month following separa
from service(ii) disability or(iii) death. Participants can receive their benefithénform of a single life annuity, a 25%, 50%, 7564.00% joint and survivor annuity witt
beneficiary, or a ten year certain and life annuBybject to rules required under Section 409A efltiternal Revenue Code, participants may genesddly elect to ha
either 25% or 50% of their benefits paid in a stnyimp sum. A participant who terminates employmenteason of disability is eligible to receive armresuced bene
payable as of the participant’s termination. Upoa death of a participant, the participansurviving spouse or other designated benefidamsligible to receive a 50
survivor benefit, payable as a life annuity, oelécted, a guaranteed payment for 120 months ArnBupplemental Officers Retirement Plan participghbse employment
involuntarily terminated is eligible to receive wee credit for the full year in the year in whidietemployment terminates. Under certain circumstramenual benefits e
subject to reduction for payments from social sigguthe Pension Retirement Plan and the 401(k),pd&d any retirement benefits from a former orsegjoent employer
the participant.

For grandfathered participants, the amount of threual benefit is determined by taking the averaggual compensation of a participant for the fivé éonsecutiv:
calendar years during which he or she received igifeebt amount of compensation (we refer to sucha@eeannual compensation as “final average annyd),pend thel
multiplying that amount by a factor of 1.5%, themher of years of service and his or her vestedeméage. The maximum annual plan benefit which mapdid tc
grandfathered participants will be limited to 25% & participants final average annual pay (which we express as a@mmax service period of 16.67 years).
grandfathered participants, compensation coverederuthe Supplemental Officers Retirement Plan ihetubase salary and bonus amounts (paid or defears
compensation from restricted stock vesting durhmgfiscal year. A grandfathered participant whoseelie payments begin before the first day of thenthoon or after tt
participant’s 65" birthday will receive payments which are reduced &tta of 5/12 of 1% per month for each full monshvhich the participans benefit commenceme
precedes the participant’'s 8%irthday.

For non-grandfathered participants the amofitite annual benefit is determined by taking spatticipants final average annual pay, and then multiplyireg #mour
by a factor of 2%, the number of years of servige o 20 years), and his or her vested percentegenongrandfathered participants with more than 20 yearservice
only, added to that first amount will be an amougqua to such participarg’final average annual pay, multiplied by 1%, ufite additional years of service, and his or
vested percentage. Final average annual pay fegrammdfathered participants will be based on salaopuses, and incentive payment awards, excludstgaied stock ar
other stock-based awards. The maximum annual plaefibevhich may be paid to non-grandfathered pgréints will be limited to 45% of a participasitfinal averag
annual pay. A non-grandfathered participant whosefitgmayments begin before the first day of the tham or after the participant’s é5birthday will receive paymer
which are reduced at a rate of 4/12 of 1% per mémtteach month (up to 36 months) by which the pimict’'s benefit commencement precedes the partitip&5 ™
birthday, and, if applicable, further reduced aiate of 5/12 of 1% for each month by which the bitrefmmencement precedes the participant’s"68irthday. Non-
grandfathered participants cannot receive a belesftthan the benefit they had accrued on Dece&1h&@008 under the formula applicable to grandfath@articipants



If any participant within 24 months after bisher employment terminates violates the nompetition provisions of any agreement such paditt has entered into w
the company, such participant will forfeit all détor her benefits under the Supplemental OfficexrEBment Plan.
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NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2008

Executive Registrant Aggregate Aggregate Aggregate
Contributions in Contributions in Earnings in Withdrawals/ Balance at
Name 2008(1) ($) 2008 ($) 2008(2) ($) Distributions ($) June 30, 2008(3)
@ (b) (c) (d) (e) ®

Gary C. Butler $2,330,000 $0 $118,949 $0 $2,448,949
Christopher R. Reidy $ 0 $0 $ 0 $0 $ 0
S. Michael Martone $ 0 $0 $ 0 $0 $ 581,027
James B. Benson $ 488,200 $0 $ 0 $0 $2,354,421
George |. Stoeckert $ 0 $0 $ 0 $0 $ 0

(1) The amounts listed in column (b) reflect the anrhmius for fiscal year 2007 that was payable inafisear 2008, but which was deferred by Messrs.eBuhc
Benson; these amounts were reported as compengatioea Summary Compensation Table for fiscal ye&072 In addition, the annual bonuses earned foalfigea
2008 by Mr. Butler ($2,025,000) and Mr. Benson ($#80) that were paid in August 2008 were also rdefeby Messrs. Butler and Benson; these amounts
reported as compensation in the Summary Compensatible for fiscal year 2008. As the amounts in eespf fiscal year 2008 bonuses were not deferrgii after
we concluded fiscal year 2008, such amounts aréaloided in columns (b) and (i

(2) The aggregate earnings of Messrs. Martone and Bemsoe negative $57,871 and $81,803, respectiVégyreflected $0 for these amounts. The earningsiatea@r:
not reported as compensation in the last fiscal yethe Summary Compensation Tal

(3) The following amounts were previously reported amgensation in the Summary Compensation Table fevipus years: Mr. Butler, $ 2,330,000; Mr. Mart
$117,058; and Mr. Benson, 488,2!

Deferred Compensation Program

Under the ADP Executive Deferred Compensation Progedinkey executives of the company (including tieened executive officers) can defer up to 100%heft
annual bonuses into a deferred compensation acdOffiters must make annual elections to defehanfirst quarter of the fiscal year in which the bsiis earned. They ¢
choose two investment options for their deferraldixed income fund or a fund designed to track peeformance of the Standard & Paoihdex of 500 leading U.
companies. The fixed fund rate is adjusted eadalfigear. For fiscal year 2008, the fixed fund na#es 5.75%, or 112% of the applicable federal Irga rate. The compa
does not match deferrals by its named executivieasf or otherwise contribute any amounts to theethexecutive officers’ deferred compensation actoun

All deferrals made beginning with fiscal year 2006 administered in compliance with Section 409A & thternal Revenue Code. Fund allocations are chaséhe
same time the deferral is elected. The program doeallow such allocations to change once therdsfes made to the account. Each participant hasoption of making
onetime change affecting when their distributions fridme account will occur. The change, which is rezplito be made twelve months before the first distidin date, an
can only be used to delay the timing and changetineber of installment payments received. Howeveactordance with Section 409A, any changed distobutannot b
earlier than 5 years after the previously scheddistlibution date, with the exception of paymemtsde by the reason of death or permanent disability

The program requires that on termination of emplegtmother than due to retirement, death or diggbdeferred funds will be distributed to particia in a lump sui
payment. This overrides all previously electedrilistion schedules. Those funds and the earningseferrals made for fiscal year 2005 and later maylistributed to ¢
executive after termination of employment only afiesixmonth delay. Distributions are subject to federiiesand local income taxes on both the principabant an
investment earnings at the ordinary income ratbényear in which such payments are made.
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POTENTIAL PAYMENTS TO NAMED EXECUTIVE OFFICERS UPON TERMINATION
OR CHANGE IN CONTROL

Change in Control Severance Plan for Corporate Offices

We have in effect the Automatic Data Processing, Gftange in Control Severance Plan for Corporate&e€#. The change in control plan provides forghgment c
specified benefits to officers selected by the Bazrdirectors if their employment terminates aftlechange in control of the company. All named etieewfficers of th:
company participate in the change in control pksof June 30, 2008, there were 30 participanteénchange in control plan.

The change in control plan provides that:

e participants who are terminated without cause or lghwe for good reason during the two-year perididong the occurrence of a change in control will rece
lump sum payment equal to 150% of such particigarutrent total annual compensation;

e participants who are terminated without cause or Velawe for good reason during the third year follogvitheoccurrence of a change in control will recei
payment equal to 100% of such participant’s curtetal annual compensation;

e options to purchase common stock held by parti¢gparho are terminated without cause or who leavegtmd reason during the twear period following th
occurrence of a change in control will become fukdgted and exercisable;



e options to purchase common stock held by parti¢gpauo are terminated without cause or who leavgéad reason during the third year following the aoeunce
of a change in control will become fully vested anrcisable to the extent that such options woaleelptherwise vested within one year after beingiteatec
without cause or leaving for good reason;

e restricted shares issued under the time-basedcteststock program and held by participants whotamminatedwithout cause or who leave for good reason di
the two-year period following the occurrence oharmge incontrol will become fully vested as to those resérd shares for which vesting restrictions woulteotvise
have lapsed within two years after being terminatétout cause or leaving for good reason;

e restricted shares issued under the time-basedcteststock program and held by participants whotamminatedwithout cause or who leave for good reason di
the third year following the occurrence of a chaimgeontrolwill become fully vested to the extent that vestiegtrictions would have lapsed within one year
being terminated without cause or leaving for gaembkon; and

e since under the two-year performance-based restrattek program restricted shares are not issutidaiter the end of the applicable twear performance periol
the company will issue to a participant on the datehparticipant is terminated without cause or leavegyfind reason the number of restricted sharesteipant
would have been entitled to receive had the perfoom@oals been achieved at the 100% target rateeithen ongoing two-year performarizased restricted sto
programs.

A participants current total annual compensation equals hiephighest rate of annual salary during the calegdar in which his or her employment terminateshe
year immediately prior to the year of such termomtplus his or her average annual bonus compensaarned in respect of the two most recent caleyetrs immediate
preceding the calendar year in which his or her eyipent terminates.

The change in control payments due to Messrs. R&8idpson and Stoeckert are payable solely purdoatite terms of the change in control plan. Howelgssrs
Butler and Martone are both entitled to receiveanrtem-byitem basis, the greater of the benefits and paysremd more favorable conditions provided underctienge i
control plan and/or, in the case of Mr. Butler, Braployment agreement entered into on June 28, 28866in the case of Mr. Martone, the change otrobmagreemet
entered into on November 15, 2006.
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A “change in control” will have occurred if:

e any “person” (as defined in Section 3(a)(9) of Ehehange Act), excluding the company, any subsididéithe company, or any employee benefit plan sponsor
maintained by the company (including any trusteargf such plan acting in its capacity as trusteegomes the “beneficial owner” (as defined in Ri8d-2 unde
the Exchange Act) of securities of the company egméng 35% or more of the total combined voting/@oof the company’s then outstanding securities;

e there occurs a merger, consolidation or other lassircombination of the company (a “transactiontheo than a “transactioninmediately following which th
stockholders of the company immediately prior t® ‘ttiansaction’ctontinue to be the beneficial owners of securitfethe resulting entity representing more than
of the voting power in the resulting entity, in stémtially the same proportions as their ownersfiippmpany voting securities immediately prior te ttransaction”
or

e there occurs the sale of all or substantially &llh@ company’s assets, other than a sale immégifitbowing which the stockholders of the company immedi:

prior to the sale are the beneficial owners of gées of thepurchasing entity representing more than 65% of/thisg power in the purchasing entity, in substiy
the same proportions as their ownership of compating securities immediately prior to the “transaiat”’

If instructed by a participant, the company will ued payments under the change in control plan eéidahe application of excise taxes pursuant taiGe@999 of th
Internal Revenue Code.

Employment Agreement with Mr. Butler

Mr. Butler entered into an employment agreetmeith the company on June 28, 2006. The employragntement provides that the compangbligation to mak
payments to Mr. Butler will cease on the date herisiinated for cause, i.e. if he has:

e been convicted of a felony and such convictiontieen upheld by a final ruling of court of law;
o failed or refused to perform his obligations as€lexecutive officer;

e committed any act of negligence in the performaofckis duties under the employment agreement ailetifto take appropriate corrective action (if such coive
action can be taken); or

e committed any act of willful misconduct.

If the company terminates Mr. Butieremployment for any reason other than (i) for eaas discussed above, (ii) for death or permaoeserious disability, eith
physical or mental, (ii) on account of a changeamtrol, or (iv) because the compensation commigither deems it to be in the companlgest interests for Mr. Butler
retire before his 6% birthday (or if Mr. Butler elects to retire afteist65™ birthday) or confers on any other person any aitihatuties, responsibilities or powers supe
or equal to the authority, duties, responsibilittespowers that Mr. Butler has as the comparghief executive officer on August 31, 2006, MrtlBuwill, for 24 month
after such termination date:

e receive his annual base salary;

e have his stock options continue to vest;

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

e continue to participate in each of the then onggiegormance-based restricted stock programs irséheemanner as would have been the case had he contio
be an employee of the company and, if the perfoomgnals established by the compensation committeeruthé applicable programs have been met, Mr. E

will receive the number of shares of restricted lstoccash, as the case may be, that he would heefe éntitled taeceive had he continued to be an employee «
company



If Mr. Butler dies or becomes permanently and sesip disabled, either physically or mentally, satthe is absent from his office due to such diggidind otherwis
unable substantially to perform his services urtleremployment agreement, the company may termiatemployment. Under such circumstances, the eompvill
continue to pay Mr. Butles full compensation up to and including the effeetilate of his termination for death or disabilfpr 36 months after such termination date
will:

e receive his annual base salary;
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e receive his restricted stock (as all restrictioni$ lve removed for 36 months) and unvested stodloop, all ofwhich will automatically vest on the date of his deas
termination for disability; and

e continue to participate in each of the then onggiegormance-based restricted stock programs irséhneemanner as would have been the case had he contio
be an employee of the company and, if the perfoomgoals established by the compensation committeerutie applicable programs have been met, he
receive the number of shares of restricted stookash, as the case may be, that he would have In¢éideceto receivenad he continued to be an employee o
company.

If Mr. Butler elects to voluntarily leave the absence of a change in control (other than wiereompensation committee determines that it ihé companyg bes
interests for Mr. Butler to retire before his &%irthday or confers on any other person any authoduties, responsibilities or powers superiorequal to the authorit

duties, responsibilities or powers that Mr. Butladhas chief executive officer of the company on A1, 2006, or if Mr. Butler elects to retire aftés 65" birthday), thi
company'’s obligation to make any payment to Mr.l&utvill cease on the date his employment ends.

If Mr. Butler's employment is terminated ottiban for cause, or he resigns for good reasahjm?24 months following a change in control of tmenpany:

e he will receive a lump sum termination payment eqoa percentage, ranging from 300% if such tertionabccurs within two years after such change in conto
200% if it occurs in the third year, to 100% ibitcurs after the third year, of his current totataal compensation;

e all of his stock options will become fully vesteddaall of his restricted stock having restrictiompding withinthree years after such termination will have
restrictions automatically removed (without regiyéiny performance goals); and

e the number of shares of restricted stock Mr. Buileuld have been entitled to receive had the perdoice goalbeen achieved at the 100% target rate in eache
then ongoing performance-based restricted stoolranos is to be immediately and automatically issoddm and all restrictions thereon removed.

For purposes of the employment agreement] geason means any action which results in a difeinuh any respect in Mr. Butles’current position, authority, duties
responsibilities as the company’s chief executiffieer, or a reduction in the overall level of liempensation or benefits.

Mr. Butlers employment agreement provides that in the ev@nipayment to him following a change in controlulesin the imposition of an excise tax under Sm
4999 of the Internal Revenue Code, he will receivadditional payment such that after the paymemtiafuch excise taxes and any taxes on the addltayments, he w
be in the same after-tax position as if no exasehtad been imposed.

If the compensation committee deems it tintthe company’s best interests that Mr. Butleirestprior to reaching his 85birthday or if he decides to retire at any t
after his 68" birthday, then:

e on the date of his retirement, all of Mr. Butleréstricted stock then owned by him will continudb®owned byhim and the restrictions thereon will continue tpsk
in the same manner as would have been the casestamhtinued to be an employee of the company;

e Mr. Butler will continue to participate in each dietthen ongoing performance-based restricted stamramsn the same manner as would have been the cadee
continued to be an employee the company and heee#live the number of shares of restricted stockdidd have been entitled to receive had he continade a
employee of the company, the restrictions on whidhcontinue to lapse in the same manner as woakkltbeerthe case had he continued to be an employe
company; and

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

If our board of directors confers on any other per@ncluding any other director, officer or assaeiof the company) any authority, duties, respmlitsés or power
superior or equal to the authority, duties, respmlitiees or powers Mr. Butler had as our chief exteee officer on August 31, 2006, Mr. Butler may desuch action 1
constitute a request that he immediately retil@best interests of the company, in which casethangements set forth in the foregoing paragvalapply.
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If Mr. Butler’s employment terminates other than for cause, floemurposes of the Supplemental Officers Retireénfdan, his final average annual pay will be dee
to include the applicable compensation attributatblehe periods covered by the termination paymengsie to Mr. Butler under his employment agreeménthe
compensation committee deems it to be in the coiparest interests that Mr. Butler retire prior his 65 birthday, any early retirement benefit payable unitie
Supplemental Officers Retirement Plan will not biadally reduced to reflect the payment of besdfiéfore his normal retirement date.

Change in Control Agreement with Mr. Martone

Mr. Martone entered into a change in control agee@mwith the company on November 15, 2006. The ageeé provides that if Mr. Martone is terminatedheiit caus
or if Mr. Martone leaves for good reason during tlve-year period following the occurrence of a changeantrol, Mr. Martone will receive a lump sum paymenqual tc
200% of his current total annual compensation. Téimination payment will be reduced to 150% or%00f Mr. Martones current total annual compensation if <
termination or resignation occurs during the tlyiedr, or more than three years, respectively, fiolig the occurrence of a change of control.

In addition, all of Mr. Martone’stock options will become fully vested, and &lhis restricted stock having restrictions lapswithin three years after the date of s
termination or resignation will have such restrinEcautomatically removed. In the event any payrteir. Martone following a change in control resutishe impositiol



of an excise tax under Section 4999 of the InteRelenue Code, he will receive an additional paytrsenh that after the payment of all such excigsesand any taxes
the additional payments, he will be in the samerdéte position as if no excise tax had been imposed

Employment Agreement with Mr. Reidy

Mr. Reidy entered into an employment agreg¢méth the company on August 1, 2006. The agreerpestides that if Mr. Reidy is noweluntarily terminated from tt
company within the first three years of his emploptnée will receive two years of base salary, baan restricted stock. After the third year of hispboyment, Mr. Reid
will be entitled to separation pay equal to one ye#drase salary, bonus and restricted stock.

Health Coverage

Certain executives, including named executive effc who terminate employment with the company dftey have attained age 55 and been credited witlyears ¢
service are eligible to participate in our execeitigtiree medical plan.

Termination and Change in Control Tables

The following tables set forth the payments whichheafcour named executive officers would have reakiveder various termination scenarios on June G082Witt
regard to the payments on a change in controlatheunts detailed below presume that each named teseoificer’'s employment was terminated by the company wi
cause or by the executive for good reason withinytears following the change in control occurringdome 30, 2008.
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Potential Payments upon Termination or Change in Cotmol for
Gary C. Butler

Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
(©) (©) ®) ®) ®)
Termination Payment $ 8,366,25(1) $ 2,700,00(2) $ 2,700,00(2) $ 1,800,00(3) $ 0
Stock Options(4) $ 1,275,26. $ 1,275,26. $ 1,275,26. $ 1,275,26. $ 1,275,26.
Restricted Stock(5) $ 3,653,84! $ 3,653,84! $ 3,653,84 $ 3,653,84! $ 3,653,84!
Supplemental Officers Retirement Plan(6) $ 6,461,52(7) $ 2,262,74: $ 6,461,52(7) $ 6,461,52(7) $ 5,385,68(8)
Excise Tax Gross Up $ 4,482,61 $ 0 $ 0 $ 0 $ 0
Health Coverage(9) $ 57,00( $ 0 $ 57,00( $ 57,00( $ 57,00(
Deferred Compensation(10) $ 2,448,94! $ 2,448,94! $ 2,448,94! $ 2,448,94! $ 2,448,94!
Other $ 0 $ 0 $ 0 $ 0 $ 314,40411)
Total $26,745,45 $12,340,80. $16,596,58 $15,696,58 $13,135,15
1) Represents payment of three times of each of ¢fést rate of annual salary during the calendar ipeahich employment terminates or the year imragaly priol
to the termination ($900,000) and (ii) average ahbonus for the two most recent completed calepéars ($1,888,750
2) Represents payment of three times of annual safé$900,000
?3) Represents payment of two times of annual sala$@66€,000
4 Assumes all outstanding options were exercised oa 30n2008 at $41.90 per share, the closing pfigeshare of common stock of the company on the Merk
Stock Exchange on June 30, 20
(5) Amounts include $715,820 attributable to oneryperformance-based restricted stock, and $2,988d#tibutable to the 2007/2008 and 2008/2009 yea-
performance-based restricted stock programs. Ansoasgume performance goals of the two-year perfaredaased restricted stock program spanning fiscals
2008 and 2009 will be achieved at 100% target
(6) Represents present value of the benefit asioé B0, 2008. We calculated the present value asimé 30, 2008 using the RBO0 white collar mortality tab
(projected to 2008) and a 6.95% discount t
(@) Mr. Butler is entitled to an unreduced early retient benefit upon termination following change imtrol, involuntary termination or disability. Amoturepresen
the present value of an unreduced early retirefenéfit.
(8) Present value of accrued benefit as of June 3@ &fuced for early retirement by 5% per year f@rg year Mr. Butle’s age precedes €
9) We determined the present value of this headtlerage using a discount rate of 6.25% and a rakifitation rate beginning at 9.5% for 20@809 and ultimate
settling at 5% by 201¢
(10) Represents aggregate value of nonqualified deferoagpensation balance at June 30, 2008. The ddfeampensation account is funded entirely by Mrtl&ie
bonus deferrals
(11) Value of administrative support, office space antbabile. The amount disclosed assumes Mr. Butlarldvase these benefits for 3.3 years, which ispagoc

between June 30, 2008 and October 31, 2011, wheBWMer will be 65.
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Potential Payments upon Termination or Change in Cotmol for
Christopher R. Reidy

Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement

(%) 9) %) (%) (%)
Termination Payment $ 1,455,93(1) $ 0 $ 0 $1,836,00(2) $0
Stock Options(3) $ 32,400 $ 32,40C $ 32400 $ 0 $0
Restricted Stock(4) $ 1,142,48 $1,142,48 $1,142,48 $1,195,57 $0
Supplemental Officers Retirement Plan(5) $ 0 $ 0 $ 509,28¢ $ 0 $0
Total $2,882,22!  $1,426,28 $1,935,57! $3,031,57! $0

(1) Represents payment of one and -half times of each of (i) highest rate of annudhsaduring the calendar year in which employmemitaates or the ye
immediately prior to the termination ($510,000) diiidaverage annual bonus for the two most recentpleted calendar years ($460,6:

(2) Represents payment of two times of each of annieiysaf $510,000 and target annual bonus of $408,

(3) Assumes all outstanding options were exercised oe 30, 2008 at $41.90 per share, the closing pfieeshare of common stock of the company on the Merk
Stock Exchange on June 30, 20

(4) Amounts in the columns for Termination Following Cbarin Control, Death and Disability are attributatiehe 2007/2008 and 2008/2009 two-year performance:
based restricted stock programs and assume tharmpance goals of these programs will be achievelD@% target rate. As per an existing employmenteger
the company has with Mr. Reidy, the amount for teoluntary Termination Without Cause column refieatpayment value of two times the 2007/2008 yea-
performanc-based restricted stoc

(5) Represents present value of the benefit as of 30n€2008. We calculated the present value as o By 2008 using the REBO0 white collar mortality tab
(projected to 2008) and a 6.95% discount rate.darheunt in the Disability column reflects the presaitie of an unreduced early retirement ben

Potential Payments upon Termination or Change in Coimol for
S. Michael Martone

Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
) %) ) %) (©)
Termination Payment(1) $ 3,049,27! $ 0 % 0 $ 0 $ 0
Stock Options(2) $ 266,16« $ 266,16 $ 266,16¢ $ 0 $ 0
Restricted Stock(3) $ 2,369,94 $2,369,94 $2,369,94 $ 0 $ 0
Supplemental Officers Retirement Plan(4) $ 1,550,300 $ 578,91t $1,852,73! $ 1,550,30! $1,427,53(5)
Health Coverage(6) $  80,00( $ 0 $ 80,00( $  80,00( $ 80,00(
Deferred Compensation(7) $ 581,02 $ 581,027 $ 581,02 $ 581,02° $ 581,02
Total $ 7,896,720  $3,796,05 $5149,87.  $2,211,33  $2,088,55!

(1) Represents payment of two times of each of (i) &sgate of annual salary during the calendar yeathich employment terminates or the year immetligteior to
the termination ($750,000) and (ii) average anboalus for the two most recent completed calendasy&d74,638)

(2) Assumes all outstanding options were exercised oe 30, 2008 at $41.90 per share, the closing pfieeshare of common stock of the company on the Merk
Stock Exchange on June 30, 20

(3) Amounts include $172,838 attributable to one-yeafopmance-based restricted stock, and $2,197,1fribwable to the 2007/2008 and 2008/2009 twee+
performance-based restricted stock programs. Ansoassume performance goals of the two-year perfaredzesed restricted stock program spanning fiscals
2008 and 2009 will be achieved at 100% target
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(4) Represents present value of the benefit as of 30n&2008. We calculated the present value as o By 2008 using the REB00 white collar mortality tab
(projected to 2008) and a 6.95% discount rate.drheunt in the Disability column reflects the preseaitie of an unreduced early retirement ben



(5) Present value of accrued benefit as of June 3@ &&fuced for early retirement by 5% per year f@rg year Mr. Marton's age precedes €

(6) We determined the present value of this health m@meeusing a discount rate of 6.25% and a medadiation rate beginning at 9.5% for 20@809 and ultimate
settling at 5% by 201¢

(7) Represents aggregate value of nonqualified deferetpensation balance at June 30, 2008. The ddfeampensation account is funded entirely by Mrrtta’ s
bonus deferrals

Potential Payments upon Termination or Change in Cotmol for
James B. Benson

Termination Involuntary
Following Change Termination
Payment Element In Control Death Disability Without Cause Retirement
(©) %) %) $) ©)
Termination Payment(1) $1,293,99: $ 0 $ 0 $ 0 $ 0
Stock Options(2) $ 179,90: $ 179,90: $ 179,90: $ 0 $ 0
Restricted Stock(3) $ 1,138,46! $1,138,46! $1,138,46! $ 0 $ 0
Supplemental Officers Retirement Plan(4) $1,081,38! $ 483,817 $1,181,83 $1,081,38! $1,081,38I(5)
Health Coverage(6) $  43,00( $ 0 $ 43,00( $ 43,000 $ 43,00(
Deferred Compensation(7) $2,354,42. $2,354,42. $2,354,42 $2,354,42 $2,354,42.
Total $6,091,16: $4,156,60 $4,897,62: $ 3,478,80: $3,478,80.

(1) Represents payment of one and ba#-times of each of (i) highest rate of annudhsaduring the calendar year in which employmemitaates or the ye
immediately prior to the termination ($450,063) diiidaverage annual bonus for the two most recentpleted calendar years ($412,6(

(2) Assumes all outstanding options were exercised oe 30, 2008 at $41.90 per share, the closing pfieeshare of common stock of the company on the Mevk
Stock Exchange on June 30, 20

(3) Amounts include $83,842 attributable to one-yearfguerance-based restricted stock, and $1,054,628wttible to the 2007/2008 and 2008/2009 twee+
performance-based restricted stock programs. Ansoassume performance goals of the two-year perfaredaased restricted stock program spanning fiscals
2008 and 2009 will be achieved at 100% target

(4) Represents present value of the benefit as of 30n&2008. We calculated the present value as o By 2008 using the REB00 white collar mortality tab
(projected to 2008) and a 6.95% discount rate.drheunt in the Disability column reflects the preseaitie of an unreduced early retirement ben

(5) Present value of accrued benefit as of June 3@ Buced for early retirement by 5% per year f@re year Mr. Bensc's age precedes €

(6) We determined the present value of this health m@esusing a discount rate of 6.25% and a medidkation rate beginning at 9.5% for 20@809 and ultimate
settling at 5% by 201¢

(7) Represents aggregate value of nonqualified deferoeapensation balance at June 30, 2008. The ddfeampensation account is funded entirely by Mmdgms
bonus deferrals
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Potential Payments upon Termination or Change in Coimol for
George |. Stoeckert*

Termination Involuntary

Following Change Termination

Payment Element In Control Death Disability Without Cause Retirement
(%) (%) (%) (%) %)

Termination Payment(1) $ 1,190,28! $ 0 $ (O 0 $ 0
Stock Options(2) $ 214,56¢ $ 214,56¢ $ 214,56¢ $ 0 s 0
Restricted Stock(3) $ 1,018,79' $1,018,79° $1,018,79' $ 0 3 0
Supplemental Officers Retirement Plan(4) $ 531,81: $ 204,01' $ 693,27¢ $ 531,81 $508,72¢(5)
Health Coverage(6) $ 77,000 $ 0 $ 77,000 $ 77,000 $ 77,00(
Total $ 3,032,46 $1,437,38 $2,00364 $ 60881: $585,72

(*)  Mr. Stoeckert ceased to be an executive officedwme 30, 2008 and retired from the company on 3fily2008. SeePayments upon Retirement for Georc
Stoecker” below for the actual payments to Mr. Stoeckertanrection with his retiremer

(1) Represents payment of one and ba#-times of each of (i) highest rate of annudhsaduring the calendar year in which employmemitaates or the ye
immediately prior to the termination ($409,034) diidaverage annual bonus for the two most recentgleted calendar years ($384,4¢

@

Assumes all outstanding options were exercised ar 30, 2008 at $41.90 per share, the closing pfieeshare of common stock of the company on the Mevk



Stock Exchange on June 30, 20

(3) Amounts include $104,792 attributable to -year performanc-based restricted stock, and $914,007 attributablehe 2007/2008 and 2008/2009 -yeal
performance-based restricted stock programs. Ansoassume performance goals of the two-year perfaredzesed restricted stock program spanning fiscals
2008 and 2009 will be achieved at 100% target

(4) Represents present value of the benefit as of 30n2008. We calculated the present value as o By 2008 using the REBO0 white collar mortality tab
(projected to 2008) and a 6.95% discount rate.drheunt in the Disability column reflects the presaitie of an unreduced early retirement ben

(5) Present value of accrued benefit as of June 3B &&fuced for early retirement by 5% per year fare year Mr. Stoecke's age precedes €

(6) We determined the present value of this health mmeeusing a discount rate of 6.25% and a medadlation rate beginning at 9.5% for 20@809 and ultimate
settling at 5% by 201¢

Payments upon Retirement for
George |. Stoeckert

Pursuant to Mr. Stoeckesttermination agreement, Mr. Stoeckert will recesegerance pay of $409,034.13 in 12 installmentsnbéty in February 2009 and endin¢
January 2010. In addition, Mr. Stoeckert will reeea $368,100 payment under the fiscal year 2008$plan, an additional bonus of $200,000, $318lLfbr accrued ar
unused vacation, and a special separation payn&35¢000.
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AUDIT COMMITTEE REPORT

The audit committee oversees the financialagament of the company, the comparigdependent auditors and financial reporting @doces of the company on bel
of the board of directors. In fulfilling its ovegdit responsibilities, the committee reviewed andwised the compargyaudited financial statements with management,h
has primary responsibility for the preparation loé financial statements. In performing its revighe committee discussed the propriety of the apptio of accountin
principles by the company, the reasonablenesggoffi&iant judgments and estimates used in the patipa of the financial statements, and the claoftglisclosures in tt
financial statements. Management represented tautié committee that the compasyinancial statements were prepared in accordaitbegenerally accepted account
principles. The committee also reviewed and disalifise company audited financial statements with Deloitte & Touth®, an independent registered public accoul
firm, the company’s independent auditors for theedl year 2008, which is responsible for expressimgpinion on the conformity of the compasydudited financii
statements with generally accepted accounting piesi

During the course of fiscal year 2008, manag@ntompleted the documentation, testing and etiatuaf the company system of internal control over finan
reporting in response to the requirements set fiartBection 404 of the Sarban@sdey Act of 2002 and related regulations. The aadihmittee was kept apprised of
progress of the evaluation and provided oversigiot advice to management during the process. Inemdiom with this oversight, the audit committee reed periodit
updates provided by management and Deloitte & Tolitleat each audit committee meeting. At the conolusf the process, management provided the aodinttte¢
with, and the audit committee reviewed, a reportteneffectiveness of the compasynternal control over financial reporting. Theddilcommittee also reviewed the ref
of management contained in the annual report omF0-K for the fiscal year ended June 30, 2008 filéth the SEC, as well as Deloitte & Touche LEFReport ¢
Independent Registered Public Accounting Firm inetléh the annual report on Form KOfor the fiscal year ended June 30, 2008 relateitstaudit of the consolidat
financial statements and financial statement sdeedind the effectiveness of internal control ofieancial reporting. The audit committee continuesoversee tr
company'’s efforts related to its internal contreéofinancial reporting and management’s prepanatfor the evaluation in fiscal year 2009.

The audit committee has discussed with Deloitte &cheuLLP the matters that are required to be diszliby Statement on Auditing Standards No. 61 (Conicatior
with Audit Committees), as amended. Deloitte & Toaith P has provided to the committee the writtenldmares and the letter required by IndependencedStds Boar
Standard No. 1 (Independence Discussions with Auditr@itiees), and the committee discussed with DeloitfBo&iche LLP the firmg independence, including the mat
in those written disclosures. The committee alsusimered whether Deloitte & Touche LLP’s provisiohnon-audit services to the company and its affiliated #re fee
and costs billed and expected to be billed by Mel& Touche LLP for those services, is compatibith Deloitte & Touche LLPS independence. The audit committee
discussed with the company'’s internal auditors antl deloitte & Touche LLP, with and without managempresent, their respective evaluations of the anyis interna
accounting controls and the overall quality of teenpany’s financial reporting.

In addition, the committee discussed with managereamd took into consideration when issuing thisorgpthe Auditor Independence Policy, which protsikiine
company or any of its affiliates from entering im@st nonaudit related consulting arrangements with its imehelent auditors. The Auditor Independence Polidissusse
in further detail below under “Independent RegistikPublic Accounting Firm’s Fees.”

Based on the considerations referred to aboveaulé committee recommended to the board of diredtwat the audited financial statements be indudeour annuz
report on Form 1@ for the fiscal year ended June 30, 2008. In addjtthe committee appointed Deloitte & Touche LLRhesindependent auditors for the company fo
fiscal year 2009, subject to the ratification bg #tockholders at the 2008 Annual Meeting of Stoltdrs.

Audit Committee
of the Board of Directors

Leon G. Cooperman, Chairman
Gregory D. Brenneman

Eric C. Fast

R. Glenn Hubbard
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S FEES



In addition to retaining Deloitte & Touche LLP todithe consolidated financial statements for figear 2008, the audit committee retained Deloitt&duche LLP t
provide various services in fiscal year 2008 arddi year 2007. The aggregate fees billed by Del&itTouche LLP in fiscal year 2008 and fiscal y2@07 for these variol
services were:

Type of Fee: FY 2008 FY 2007
- ($ in thousands)
Audit Fees $ 6,67¢ $ 6,20¢
Audit-Related Fees 1,17¢ 8,38¢
Tax Fees 2,541 1,027
All Other Fees 0 0
Total $10,40¢  $15,61¢

In the above table, in accordance with SEGndiis, “audit fees” are fees we paid Deloitte &uche LLP for professional services for the audlithe companyg
consolidated financial statements included in ourual report on Form 10-K and review of financiatsments included in our quarterly reports on Fbfa®, services th
are normally provided by Deloitte & Touche LLP ionmection with statutory and regulatory filings egagements or any other services performed by el&i Toucht
LLP to comply with generally accepted auditing staad; “audit-related feesire fees billed by Deloitte & Touche LLP for assweuand related services that are typic
performed by the independent public accountant.,(€lge diligence services, employee benefit pladitauand internal control reviews); “tax feeate fees for te
compliance, tax advice and tax planning; and “dfieo fees”are fees billed by Deloitte & Touche LLP to the camp for any services not included in the first &
categories.

The board of directors has adopted an autfittependence policy that prohibits our independenitors from providing:

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

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 investrbamnking services;

e legal services and expert services unrelated taddé; and

e any other service that the Public Company Accoun@rgrsight Board or the Securities and Exchange Osgiom determines, by regulation, is impermissible.

The audit committee has adopted a policy ireguthat all audit, audit-related and non-aueitsces be prepproved by the audit committee. All services predido u
by the independent auditors in fiscal year 2008 féswhl year 2007 were pre-approved by the auditrodtee. The independent auditors may only perfoom{prohibitec
non-audit services that have been specifically appronestivance by the audit committee, regardleshefibllar value of the services to be providedaddition, before tt
audit committee will consider granting its approvidle company’s management must have determinedstidt specific non-prohibited naudit services can be b
performed by the independent auditors based an-idepth knowledge of our business, processes andgmlithe audit committee, as part of its approvatess, conside
the potential impact of any proposed work on thepehdent auditors’ independence.
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PROPOSAL 2
APPROVAL OF THE 2008 OMNIBUS AWARD PLAN

Our stockholders are being asked to approve thematio Data Processing, Inc. 2008 Omnibus Award Plae. Board of Directors adopted the 2008 Omnibus A
Plan on August 14, 2008, subject to stockholder@ggrat the annual meeting.

The Board of Directors has determined that it isisahie and in the best interests of the Companytl@dtockholders to adopt the 2008 Omnibus Award. Alae
purpose of the 2008 Omnibus Award Plan is to progeideeans through which the Company and its affiliatey attract and retain key personnel and to peogidnear
whereby directors, officers, employees, consultani$ advisors of the Company and its affiliates aaguire and maintain an equity interest in the Camyp or be pai
incentive compensation, including incentive compding measured by reference to the value of the gamyis common stock, thereby strengthening their comenitntc
the welfare of the Company and its affiliates aligning their interests with those of the Compangtockholders. The 2008 Omnibus Award Plan is gdigentended t
provide incentive compensation and performance ewrsgtion awards that qualify as performabased compensation within the meaning of Sectiorffmis®f Interna
Revenue Code of 1986, as amended (the “Codetppy of the 2008 Omnibus Award Plan is attachedtbexs Appendix A. The following summary of the matefeature
of the 2008 Omnibus Award Plan is qualified in itsirety by reference to the complete text of the 20@8nibus Award Plan.

If the 2008 Omnibus Award Plan is approvedmmare awards will be granted under our 2000 Stockddgtlan, 2003 Director Stock Plan, Key Employdesstricter
Stock Plan or Executive Incentive Compensation Rtfae “Prior Plans”).

Summary of the 2008 Omnibus Award Plan

Administration . Our 2008 Omnibus Award Plan will be administered lwpmmittee approved by our board of directors fonpi committee has been appointed, it ¢
be administered by the board of directors). Our pensation committee will initially administer th@@ Omnibus Award Plan. The committee will have ththarity tc
determine the terms and conditions of any agreesnevritlencing any awards granted under our 2008 Ormmrlmard Plan and to establish, amend, suspend oreveai
rules and regulations relating to our 2008 Omnihusrd Plan. The compensation committee will have digtretion to administer and interpret the 2008 GimsiAwar(



Plan and to determine, among other things, the ¢éimames at which the awards may be exercised amthehand under what circumstances an award mayéreised.

Eligibility . Any of our employees, directors, officers or corsnts and those of our affiliates will be eligibler fawards under the 2008 Omnibus Award Plan.
committee has the sole authority to determine whb&igranted an award under the 2008 Omnibus Awaad. Pl

Number of Shares Authorized . The 2008 Omnibus Award Plan provides for an aggreggf000,000 shares of our common stock plus tiraber of shares of o
common stock that remain available for awards utitkePrior Plans on the day the 2008 Omnibus Award Blapproved by the stockholders. As of the datiisfproxy
statement, there are approximately 26,000,000 stafreur common stock available under the Prion&lavhich will result in a total of approximately,8@20,000shares ¢
our common stock available for awards under the820tnibus Award Plan. No participant may be grantedrds of options and stock appreciation rights wétbpect t
more than 3,000,000 shares of our common stockiyncansecutive 3@onth period. No more than 300,000 shares of oomeon stock may be granted under our 2
Omnibus Award Plan with respect to performance corsggon awards to any single participant for a sifigleal year during a performance period or, if #veard is paid i
cash, other securities or other awards under tb8 ZImnibus Award Plan, no more than the fair markéues of 300,000 shares of our common stock onasteday of th
performance period to which the award relates. Theirman amount payable to a participant pursuant ¢ash bonus under our 2008 Omnibus Award Plan forsargle
fiscal year during a performance period is $5,000,0No more than an aggregate of 5,000,000 sharesrafommon stock, plus the number of shares ottoormon stoc
that remain available for awards under the Prion®ltan the day the 2008 Omnibus Award Plan is apprbyetie stockholdersnay be issued in the aggregate in respe
incentive stock options under our 2008 Omnibus AwRliah. All of the shares of our common stock avéddbr awards under the 2008 Omnibus Award Plan vé
available for incentive stock options. If any awgrdnted under the 2008 Omnibus Award Plan expieesiinates, is canceled or forfeited without beietiled or exercise
or if a stock appreciation right is settled in caslotherwise without the issuance of shares, stadresr common stock
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subject to such award will again be made availahidifture grant. In addition, if any shares are sndered or tendered to pay the exercise price @ward or to satis
withholding taxes owed, such shares will again belable for grant under the 2008 Omnibus Award Pldrthére is any change in our corporate capitalgtihe
compensation committee in its sole discretion makensubstitutions or adjustments to the numbehafes reserved for issuance under our 2008 Om#itmasd Plan, th
number of shares covered by awards then outstandider our 2008 Omnibus Award Plan, the limitationg@waards under our 2008 Omnibus Award Plan, the exepcise
of outstanding options and such other equitablstifukion or adjustments as it may determine tedpeitable.

The 2008 Omnibus Award Plan will have a term of teargend no further awards may be granted afted#tat

Awards Available for Grant . The compensation committee may grant awards of radifigd stock options, incentivigualified) stock options, stock appreciation rig
restricted stock awards, restricted stock unitseogtockbased awards, performance compensation awards (ingledsh bonus awards) or any combination o
foregoing.

Options . The compensation committee will be authorized togoptions to purchase shares of common stockatteageither “qualified,’meaning they are intendec
satisfy the requirements of Section 422 of Codarfoentive stock options, or “nonqualifiedyieaning they are not intended to satisfy the requémts of Section 422 of
Code. Options granted under our 2008 Omnibus Award Wilhibe subject to the terms and conditions essaleld by the compensation committee. Under the tefmosi
2008 Omnibus Award Plan, the exercise price of {h#oos will not be less than the fair market vald@®or common stock at the time of grant. Optionsngge under th
2008 Omnibus Award Plan will be subject to such terimcluding the exercise price and the conditiand timing of exercise, as may be determined byctmemittee an
specified in the applicable award agreement. Theiimax term of an option granted under the 2008 Ommiward Plan will be ten years from the date of g(an five
years in the case of a qualified option granted tt0% stockholder). Payment in respect of the éseraf an option may be made in cash or by chegksusrender ¢
unrestricted shares (at their fair market valuetlen date of exercise), through a “net exercige,the compensation committee may, in its discretiad to the exte
permitted by law, allow such payment to be madeutinoa brokemassisted cashless exercise mechanism or by sueh m#thod as the committee may determine
appropriate. The compensation committee may, isate discretion, accelerate the exercisability stock option upon a change in control, deattghility, retirement ¢
any other termination of a participant's employment

In-the-money options that have not been eésedcby the option’s expiration date will be autdicelly exercised by means of a net exercise.

Stock Appreciation Rights . The committee will be authorized to award stock apipt®n rights (referred to in this proxy statemestSARs) under the 2008 Omni
Award Plan. SARs will be subject to the terms and domti established by the compensation committeergifected in the award agreement. A SAR is a contehetgh
that allows a participant to receive, either in foem of cash, shares or any combination of cashsrares, the appreciation, if any, in the valua share over a cert:
period of time. An option granted under the 2008 @mus Award Plan may include SARs, and SARs may bésawarded to a participant independent of thetgrhar
option. SARs granted in connection with an optiorlldie subject to terms similar to the option cop@sding to such SARs. The compensation committeg mats solt
discretion, accelerate the exercisability of a SA#®n a change in control, death, disability, retieat or any other termination of a participant’'spfsyment.

In-the-money SARs that have not been exerdigatie SAR’s expiration date will be automaticalbttled at that time.

Restricted Stock . The committee will be authorized to award restdcitock under the 2008 Omnibus Award Plan. Awardgsificted stock will be subject to the te
and conditions established by the compensation gtieen Restricted stock is common stock that igestilfo such restrictions as may be determinechbycompensatic
committee for a specified period. If any divideradsespect of restricted stock have been withhglthe company during the restricted period, thaselends will be paid i
cash or, at the discretion of the committee, in wam stock when the restricted period ends, unlesgdstricted stock has previously been forfeitdte Tommittee wi
determine the treatment of any unvested portioma oéstricted stock award upon termination of aigiaent’s employment or service (and may, in its sole dtson
accelerate the lapse of any or all restrictionsngpehange in control, death, disability, retiret@many other termination of a participant’s enypient).
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Restricted Stock Unit Awards . The committee will be authorized to award restdcséock unit awards. Restricted stock unit awards lvél subject to the terms &
conditions established by the compensation comeniti¢ the election of the compensation committee,garticipant will receive a number of shares ohomn stock equ
to the number of units earned or an amount in egsial to the fair market value of that number &freb at the expiration of the period over whichuhigs are to be earn
or at a later date selected by the compensatiomitves. If a restricted stock unit award agreemerprevides, the restricted stock unit award will bedited with dividen
equivalents in respect of the common stock undaglyhe restricted stock units. Any such dividendiegjents will be paid in cash or, at the discretafrthe committee, |
common stock when the restricted period ends, utheseestricted stock has previously been forfeifdte committee will determine the treatment of anyested portion
restricted stock unit awards upon termination ofadipipants employment or service (and may, in its sole @isun, accelerate the lapse of any or all restnitstiupon
change in control, death, disability, retiremenany other termination of a particip’s employment)



Other Stock-Based Awards . The committee will be authorized to award unresgdocommon stock, and restricted stock under otfiofPeance Based Restricted St
Program or other incentive programs that we mayntaai from time to time. These awards may be graetter alone or in tandem with other awards witbhsterms an
conditions as the committee may determine.

Deferred Stock Units . Our nonemployee directors will be granted deferred stocksuleferred stock units entitle the director ézeive a number of shares of
common stock on a deferred basis that are equallire to the portion of the directsrannual retainer set by the board to be paid fierdl stock units. The Board may ¢
permit directors to defer payment of any portiontted remainder of their annual retainers. In addijtidirectors will be allowed to defer payment of amoytion of thei
meeting fees or fees they earn for serving as edbo@nmittee chairperson. Directors may chooseatemeeting fees so deferred credited as cashfemreld stock unit:
Each of our directors will be credited with deferstdck units equal to the fixed portion of the ne¢éito be deferred and any elective portion theatiir has elected to def
Directors’deferred stock unit accounts will be credited withidind equivalents whenever we pay dividends on oomeon stock. Dividend equivalents will accrue intg
and meeting fees deferred by our directors will &lsccredited with interest. Deferred stock unitsetimg fees and dividend equivalents will all be paidhe directors &
days after they cease serving as a member of @udud directors.

Performance Compensation Awards . The compensation committee may grant any award thiaera stock option or a SAR under the 2008 Omnibward Plan in th
form of a performance compensation award by comditip the vesting of the award on the satisfactiometain performance goals. The committee may kskathes
performance goals with reference to one or mortdefollowing:

e net earnings or net income (before or after taxes);

e basic or diluted earnings per share (before or &dtees);

e net revenue or net revenue growth;

e Qross revenue, gross revenue growth;

e gross profit or gross profit growth;

e net operating profit (before or after taxes);

e return measures (including, but not limited toureton investment, assets, capital, invested daptjaity or sales);
e cash flow measures (including, but not limited fpem@ting cash flow, free cash flow and cash flotumreon capital);
e earnings before or after taxes, interest, deplieciaand/or amortization;

e (ross or operating margins;

e productivity ratios;

e share price (including, but not limited to, growmtieasures and total stockholder return);

e expense targets;
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e operating efficiency;

e objective measures of customer satisfaction;
e working capital targets;

e measures of economic value added,;

e inventory control;

e stockholder return;

e sales;

e enterprise value;

e client retention;

e competitive market metrics;

e employee retention;

e timely completion of new product rollouts;
e timely launch of new facilities;

e objective measures of personal targets, goalsmplagion of projects (including, but not limited &uccession antiring projects, completion of specific acquisits
reorganizations or other corporate transactionsamesions of specific business operations and ngedtirisional or project budgets) ; or

e any combination of the foregoing.

Transferability . Each award may be exercised during the participdifi€time only by the participant or, if permishunder applicable law, by the participanigga
guardian or representative and mayt be otherwise transferred or encumbered by #icigemt other than by will or by the laws of destand distribution, except tt
awards (other than incentive stock options) mayhi dole discretion of the compensation committegrdmesferred without consideration and on such roteems an



conditions as set forth by the compensation coremitt

Amendment . Our 2008 Omnibus Award Plan will have a term of 10 ge@ur board of directors may amend, suspend mriti@te our 2008 Omnibus Award Plan at
time; however, stockholder approval to amend oW80mnibus Award Plan may be necessary if the law goines. Also, we would need stockholder approval &
committee intended to amend an award agreementiayathat would either reduce the exercise pricstoke price of a stock option or SAR, or cancetl aaplace a
outstanding stock option or SAR with a new optiorS8R or other award or cash in a way that would cansti& “repricing”for financial statement reporting purpose
otherwise fail to qualify for equity accounting thegent, or take any other action that is considexédepricing” for purposes of any stockholder approval rules rof
securities exchange or intdealer quotation system on which our securitiedisied or quoted, and in either case was not otfserywermitted by the provisions of the |
relating to adjustments of awards in the case ahgks in our capital structure and similar eveltsamendment, suspension or termination will matgrend adversel
affect the rights of any participant or recipienay award without the consent of the participarmeaipient.

U.S. Federal Income Tax Consequences

The following is a general summary of the materigd federal income tax consequences of the grahezercise and vesting of awards under our 2008 BusrAwart
Plan and the disposition of shares acquired putdoahe exercise of such awards and is intendeeftect the current provisions of the Code andréglations thereund:
This summary is not intended to be a complete rsiate of applicable law, nor does it address foredgate, local and payroll tax considerations. Meezpthe U.S. feder
income tax consequences to any particular partitipaay differ from those described herein by reas§namong other things, the particular circumsgsnof suc
participant.

Options . The Code requires that, for treatment of an opti®a qualified option, shares of our common stecguied through the exercise of a qualified opttannot b
disposed of before the later of (i) two years frdva tate of grant of the option, or (ii) one yeanirthe date of exercise. Holders of qualified apiavill generally incur n
federal income tax liability at the time of gramtupon exercise of those options. However, the spataxercise will be an “item of tax
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preference,” which may give rise to “alternative miom tax” liability for the taxable year in which the exerisccurs. If the holder does not dispose of theeshlefor
two years following the date of grant and one ye#oWing the date of exercise, the difference betwt® exercise price and the amount realized ujgposition of th
shares will constitute longerm capital gain or loss, as the case may be. Aisguboth holding periods are satisfied, no dedurctidgll be allowed to us for federal income
purposes in connection with the grant or exercfdte qualified option. If, within two years followgnthe date of grant or within one year following thege of exercise, tl
holder of shares acquired through the exercise aqiadified option disposes of those shares, théggaent will generally realize taxable compensatairthe time of suc
disposition equal to the difference between ther@se price and the lesser of the fair market valfi¢he share on the date of exercise or the ammaiized on th
subsequent disposition of the shares, and that minvaill generally be deductible by us for federatome tax purposes, subject to the possible limitaton deductibilit
under Sections 280G and 162(m) of the Code for emsgtion paid to executives designated in thoséidBsc Finally, if an otherwise qualified option loeges firs
exercisable in any one year for shares having greggte value in excess of $100,000 (based onrtre date value), the portion of the qualified optin respect of tho
excess shares will be treated as a non-qualifieckstption for federal income tax purposes. No ineamill be realized by a participant upon grant ofam-qualified stoc
option. Upon the exercise of a ngnalified stock option, the participant will recogaiordinary compensation income in an amount efguttie excess, if any, of the 1
market value of the underlying exercised shares thesoption exercise price paid at the time ofreise. We will be able to deduct this same amoont£S. federal incon
tax purposes, but such deduction may be limiteceuBections 280G and 162(m) of the Code for comgi@mspaid to certain executives designated indt#ections.

Restricted Stock . A participant will not be subject to tax upon thergraf an award of restricted stock unless the ppeitt otherwise elects to be taxed at the tin
grant pursuant to Section 83(b) of the Code. Ondéite an award of restricted stock becomes trandéerabis no longer subject to a substantial riskasfeiture, th
participant will have taxable compensation equah#&difference between the fair market value ofstha@res on that date over the amount the particjpedtfor such share
if any, unless the participant made an electioneurection 83(b) of the Code to be taxed at the tiingrant. If the participant made an electionam8ection 83(b), tt
participant will have taxable compensation at iheetof grant equal to the difference between therfarket value of the shares on the date of graet the amount tt
participant paid for such shares, if any. (Speils apply to the receipt and disposition of ietd shares received by officers and directors arecsubject to Section 16
of the Securities Exchange Act of 1934). We will dlgle to deduct, at the same time as it is recodnimethe participant, the amount of taxable comagos to thi
participant for U.S. federal income tax purposes,doeh deduction may be limited under Sections 283G 162(m) of the Code for compensation paid ttageexecutive
designated in those Sections.

Deferred Stock Units and Restricted Stock Units . A participant will not be subject to tax upon thergraf a deferred stock unit award or a restrictiedls unit awarc
Rather, upon the delivery of shares or cash putdoamdeferred stock unit award or a restricteglsunit award, the participant will have taxabtenpensation equal to t
fair market value of the number of shares (or teant of cash) he actually receives with respetiteécaward. We will be able to deduct the amouriaréble compensati
to the participant for U.S. federal income tax msgs, but the deduction may be limited under Sest280G and 162(m) of the Code for compensation fmaickertail
executives designated in those Sections.

SARs . No income will be realized by a participant upon grafna SAR. Upon the exercise of a SAR, the partidipét recognize ordinary compensation income ii
amount equal to the fair market value of the paytmeceived in respect of the SAR. We will be ableléduct this same amount for U.S. federal incomeptayposes, b
such deduction may be limited under Sections 28061%62(m) of the Code for compensation paid toadeexecutives designated in those Sections.

Other Stock-Based Awards . A participant will have taxable compensation equathi difference between the fair market value ofshares on the date the awar
settled (whether in shares or cash, or both) oweathount the participant paid for such sharespyf &/e will be able to deduct, at the same timet &srecognized by tt
participant, the amount of taxable compensatiahégparticipant for U.S. federal income tax purppbes such deduction may be limited under SectR86G and 162(m) «
the Code for compensation paid to certain execsitilgsignated in those Sections.

Section 162(m) . In general, Section 162(m) of the Code denieskdigly held corporation a deduction for U.S. feamléncome tax purposes for compensation in exct
$1,000,000 per year per person to its chief exeeutfficer and the three other officers besidesdhief financial officer whose compensation is diseld in its prox
statement, subject to certain exceptions. The ZD®8&ibus Award Plan is intended to satisfy an exceptiitin respect to grants of options and SARs
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to covered employees. In addition, the 2008 Omniward Plan is designed to permit certain awards stficted stock, restricted stock units, cash bawards and oth
awards to be awarded as performance compensatiodsiméended to qualify under either the “performaxhased compensation” exception to Section 162{rjeoCode.

New Plan Benefits



If the 2008 Omnibus Award Plan is approved by oucldtolders, awards under the 2008 Omnibus Award Pldrbeitletermined by the committee in its discretimc
it is, therefore, not possible to predict the awahdg will be made to particular officers in theutg; however, if our stockholders approve the 2008 1Bus Award Plan, w
intend to make the following grants of deferredcktanits and options to our namployee directors on the day the 2008 Omnibus AviRdadh is approved by t
stockholders:

Automatic Data Processing, Inc.
2008 Omnibus Award Plan

Number
Dollar of Shares of
Name and Position Value of Deferrec Common Stock
Non-Executive Director Group Stock Units Subject to Options
Gregory D. Brenneman $105,000 5,000
Leslie A. Brun $200,000 5,000
Leon G. Cooperman $105,000 5,000
Eric C. Fast $105,000 5,000
R. Glenn Hubbard $105,000 5,000
John P. Jones $105,000 5,000
Frederic V. Malek $105,000 5,000
Charles H. Noski $105,000 5,000
Sharon T. Rowlands $105,000 5,000
Gregory L. Summe $105,000 5,000

Stockholder Approval Required

The affirmative vote of the holders of a majoritiytbe shares present in person or by proxy andlestio vote thereon at the meeting of stockholdenequired t
approve the 2008 Omnibus Award Plan.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE F OR THE APPROVAL OF THE 2008 OMNIBUS AWARD PLAN.
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PROPOSAL 3
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

At the Annual Meeting of Stockholders, the stockleoddwill vote on the ratification of the appointriéy the audit committee of Deloitte & Touche LLMP,iadependel
registered public accounting firm, as the independertified public accountants to audit the act¢suf the company and its subsidiaries for theafigear that began on J
1, 2008. Deloitte & Touche LLP is a member of theCSPractice Section of the American Institute oftfied Public Accountants. A representative of D& Touche
LLP will be present at the Annual Meeting of Stoclktesks and will have an opportunity to make a statérifdme or she desires. He or she will be availablenswe
appropriate questions.

Stockholder Approval Required

The affirmative vote of the holders of a majoritytioe shares present in person or by proxy andleshtio vote thereon at the meeting of stockholéerequired to ratif
Deloitte & Touche LLP’s appointment as the compamytependent auditors.

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

OTHER MATTERS

So far as the board of directors is aware, onlyafleeementioned matters will be acted upon at thetimg. If any other matters properly come before iteeting, th
accompanying proxy may be voted on such other msatieaccordance with the best judgment of the peos@ersons voting said proxy.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

We believe that during the fiscal year endede 30, 2008, all filing requirements under Secfi6(a) of the Exchange Act applicable to our eamployee directors a
beneficial owners have been complied with. We aldige that during the fiscal year ended June 3082@ll such filing requirements applicable to officers have bee
complied with, except that there was an inadverterission to timely file a Form 4 on behalf of Mr. Mane, which was subsequently remedied by filingpan4 on beha
of Mr. Martone in April 2008.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presenteiea2@09 Annual Meeting of Stockholders must beiveckeby the company for inclusion in the 2009 Pr&tgtemer
no later than May 29, 2009. Any stockholder propdsat is not submitted for inclusion in the 20088 Statement but is instead sought to be presetitedtly at the 20C
Annual Meeting of Stockholders must be receivedigydompany by August 11, 2009.

ANNUAL REPORT



Our annual report on Form XOfor the fiscal year ended June 30, 2008 (withoutilEts or documents incorporated by reference),ctviis not a part of the pro
soliciting material, is being made available viéehnet or delivered to our stockholders togetheh wits proxy statement.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICATIONS

If you receive this proxy statement and aumwal report on Form 1B-for the fiscal year ended June 30, 2008 by mailstkengly encourage you to elect to view fu
proxy statements and annual reports over the letemnd save the company the cost of producing aailing these documents. If you vote your shares the Internet thi
year, you will be given the opportunity to choosecelonic access at the time you vote. You can@iswose electronic access by visiting the
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Investor Relations section of our website at www.aoim, or following the instructions that you willcgve in connection with next yearannual meeting of stockholde
Stockholders who choose electronic access will recaive-mail next year containing the Internet agkite use to access the proxy statement and arepat on Form 10-
K. Your choice will remain in effect until you candelYou do not have to elect Internet access eaah ye

IMPORTANT NOTICE REGARDING HOUSEHOLDING

To reduce the expense of delivering duplicate progferials to stockholders who may have more thaaaeount holding our stock but share the samesaddwe ha\
adopted a procedure known as “householditntier this procedure, certain stockholders of reedrd have the same address and last name, and what garticipate i
electronic delivery of proxy materials, will receiealy one copy of our Notice of Internet Availabiliof Proxy Materials and, as applicable, any addélgroxy materia
that are delivered until such time as one or méhese stockholders notifies us that they wanet®ive separate copies. Stockholders who parteipahouseholding wi
continue to have access to and utilize separateymating instructions.

If you are a registered stockholder and choosete Iseparate copies of our Notice of Internet Abditg of Proxy Materials, proxy statement and aahteport on Fort
10-K mailed to you, you must “opt-ouly writing to Broadridge Financial Solutions, In€ouseholding Department, 51 Mercedes Way, Edgewoed, York 11717 or b
calling 1-800-542t061 and we will cease householding all such discéoslocuments within 30 days. If we do not recensdriictions to remove your accounts from
service, your accounts will continue to be “housdbdr until we notify you otherwise. If you own our commatock in nominee name (such as through a brt
information regarding householding of disclosurewnents should have been forwarded to you by yookds. However, please note that if you want to rexei pape¢
proxy or voting instruction form or other proxy redtls for purposes of this yearannual meeting, you should follow the instructiomduded in the Notice of Interr
Availability of Proxy Materials that was sent to you.

You can also contact Broadridge Financial Sohs at 1-800-542-106if you received multiple copies of the annual negtimaterials and would prefer to recei
single copy in the future.

For the Board of Directors

James B. Benson

Secretary
Roseland, New Jersey
September 26, 2008
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APPENDIX A

Automatic Data Processing, Inc.
2008 Omnibus Award Plan

1. Purpose.The purpose of the Automatic Data Processing, 186820mnibus Award Plan is to provide a means throdgich the Company and its Affiliates may att
and retain key personnel and to provide a meanselfiatirectors, officers, employees, consultantsahdsors (and prospective directors, officers, leyges, consultar
and advisors) of the Company and its Affiliates @quire and maintain an equity interest in the @amy, or be paid incentive compensation, includimeentive
compensation measured by reference to the val@ofmon Stock, thereby strengthening their commitmerihe welfare of the Company and its Affiliatesdaaligning
their interests with those of the Company’s stodttéis. This Plan document is an omnibus documentiwinicludes, in addition to the Plan, separateabs (“Sub Plan
") that permit offerings of grants to employees otaierDesignated Foreign Subsidiaries and otheriapparpose grants in connection with certain tratieas. Offering
under the Sub Plans may be made in particularitotatoutside the United States of America and stwadhply with local laws applicable to offerings inckuforeigr
jurisdictions. The Plan shall be a separate andgaddent plan from the Sub Plans, but the totalbeurof shares of Common Stock authorized to beetsunder the Pl:
applies in the aggregate to both the Plan and theP$ans.

2. Definitions. The following definitions shall be applicable thrdwgt the Plan.

(a) “ Absolute Share Limit has the meaning given such term in Section 5(b).

(b) “ Account’ means the bookkeeping account established andtaiaéd by the Company for each Participant unéetién 10(b) of the Plan.

(c) “ Affiliate " means (i) any person or entity that directly orirectly controls, is controlled by or is under commcontrol with the Company and/or (ii) to the en
provided by the Committee, any person or entitywinich the Company has a significant interest. Tdérent“control” (ncluding, with correlative meaning, the tel
“controlled by” and “under common control with'gs applied to any person or entity, means the psg&sg directly or indirectly, of the power to ditexr cause the directi
of the management and policies of such persontity ewhether through the ownership of voting orestlsecurities, by contract or otherwi



(d) “ Annual Retainet means the annual retainer for Non-Employee Direstas set from time to time by the Board.

(e) “ Annual Retainer Dollar Amouhtmeans a dollar amount established by the Board fiom to time as the amount of the Annual Retaihat shall be paid in tl
form of Deferred Stock Units.

(f) “ Award” means, individually or collectively, any Incenti®ock Option, Nonqualified Stock Option, Stock Appaticin Right, Restricted Stock, Restricted S
Unit, Other Stock-Based Award and Performance Compiensatvard granted under the Plan. For purposes ofi@e5(c) of the Plan, “Award” andAtard under th
Plan” shall also mean any stock-based award gramtder a Prior Plan and outstanding on the Effediiate.

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

(h) “ Caus€ means, in the case of a particular Award, unlégs applicable Award agreement states otherwisehéi)Gompany or an Affiliate having “causty
terminate a Participar#’employment or service, as defined in any emplayroe consulting agreement between the Participadtthe Company or an Affiliate in effect
the time of such termination or (ii) in the absenf@any such employment or consulting agreementherabsence of any definition of “Causmintained therein), (A) tl
good faith determination by the Committee that Braeticipant has ceased to perform his or her ditighe Company or an Affiliate (other than as aultesf his or he
incapacity due to physical or mental illness ouiy), which failure amounts to an intentional andeexled neglect of his or her duties to such pgryyided that no sut
failure shall constitute Cause unless the Partitipas been given notice of such failure and (feds reasonably possible) has not cured suchramnession within 15 da
following receipt of such notice, (B) the Committegood faith determination that the Participant éragaged or is about to engage in conduct injuriodbe Company
an Affiliate, (C) the Participant having been comeitof, or plead guilty or no contest to, a felmryany crime involving as a material element frandlishonesty, (D) t
consistent failure of the Participant to follow thaevful instructions of the Board or his or her direaperiors, which failure amounts to an intentiaral extended neglect
his or her duties to the Company or

an Affiliate thereof, or (E) in the case of a Papémt who is a Noremployee Director, the Participant engaging in ahthe activities described in clauses (A) throuBl
above. Any determination of whether Cause existd bBhanade by the Committee in its sole discretion.

(i) “ Change in Contrdl shall, in the case of a particular Award, unlgss applicable Award agreement states otherwise daicsna different definition ofChange i
Control,” be deemed to occur upon: (A) any “Persas’ defined in Section 3(a)(9) of the Exchange Aetgluding the Company, any Subsidiary of the Camgpar an
employee benefit plan sponsored or maintained byGbmpany (including any trustee of any such pleing in his or her capacity as trustee), becontiregy “beneficia
owner” (as defined in Rule 13d-3 under the Exchaief® of securities of the Company representing 35%more of the total combined voting power of the @amy’s thet
outstanding securities; (B) the merger, consolatatr other business combination of the CompariyTi@nsaction’), other than a Transaction immediately following wi
the stockholders of the Company immediately prothie Transaction continue to be the beneficial owé securities of the resulting entity represemtinore than 65%
the voting power in the resulting entity, in subsity the same proportions as their ownership offpany voting securities immediately prior to thafsaction; or (C) tt
sale of all or substantially all of the Compasyssets, other than a sale immediately followinghvthe stockholders of the Company immediatelpmpiod the sale are t
beneficial owners of securities of the purchasintifenepresenting more than 65% of the voting poinghe purchasing entity, in substantially the sgraportions as the
ownership of Company voting securities immediatelpmto the Transaction.

() “ Code” means the Internal Revenue Code of 1986, as amgadédny successor thereto. Reference in thet®lamy section of the Code shall be deemed to die
any regulations or other interpretative guidancgenrsuch section, and any amendments or succeasaasipns to such section, regulations or guidance.

(k) “ Committee’ means a committee of at least two people as thedBoay appoint to administer the Plan or, if no sceimmittee has been appointed by the Boart
Board.

() “ Committee Retainérmeans the retainer paid to Non-Employee Direcditorespect of service on a committee of the Board.

(m) “ Common Stock means the common stock, par value $0.10 per sbhtke Company (and any stock or other securitiés which such common stock may
converted or into which it may be exchanged).

(n) “ Company means Automatic Data Processing, Inc., a Delawangotation, and any successor thereto.
(o) “ Date of Grant means the date on which the granting of an Awaaltborized, or such other date as may be spedifisdch authorization.

(p) “ Deferred Stock Unit$ has the meaning given such term in Section 1)(bj¢he Plan.

(g) “ Designated Foreign Subsidiarfemeans all Affiliates organized under the laws of amisdiction or country other than the United t8&0f America that may
designated by the Board or the Committee from tiongme.

(r) “ Disability” means, unless in the case of a particular Awardgpécable Award agreement states otherwise, the @omnpr an Affiliate having cause to termina
Participant’s employment or service on accountdi$&bility,” as defined in any theexisting employment, consulting or other similaresgment between the Participant
the Company or an Affiliate or, in the absencewftsan employment, consulting or other similar agrent, a condition entitling the Participant toeige benefits under
long-term disability plan of the Company or an Affiliata, in the absence of such a plan, the compleleparmanent inability by reason of iliness or aenitto perform th
duties of the occupation at which a Participant eaployed or served when such disability commenesdjetermined by the Committee based upon medide rece
acceptable to it.

(s) “ Distribution Daté means, with respect to each Participant (or higfaary, if the Participant dies before distritantiof his Account), the date on which distribu
in respect of his Account interests in accordandh ®ection 10(b)(viii) commences. A Participanbistribution Date shall be on the thirtieth dayidaling the date of suc
Participant’s Separation From Service.

(t) “ Dividend Equivalent$ means, with respect to each Deferred Stock Unit, avuatrequal to the cash dividends, if any, which wdwlste been paid with respec
such Deferred Stock Unit, if such Deferred Stock Wrete a share of Common Stock.
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(u) “ Effective Date’ means the date on which the Plan is approved égtibckholders of the Company.

(v) “ Elective Amount means the portion or portions of the Annual Retaaret/or the Committee Retainer determined undetid®®et0(b)(ii) of the Plan in respect
services for any particular year which may be paithe Non-Employee Director either in cash or in DeféiStock Units at the election of the Non-Employee@or.

(w) “ Eligible Director’ means a person who is (i) a “non-employee diréatgthin the meaning of Rule 16b-3 under the ExchaAgt, (ii) an “outside directorivithin
the meaning of Section 162(m) of the Code and diii)‘independent director” under the rules of theS¥Yor any other securities exchange or idiater quotation syste
on which the Common Stock is listed or quoted, person meeting any similar requirement under aagessor rule or regulation.

(x) “ Eligible Persori means any (i) individual employed by the Compangmffiliate, or any former employee of the Compamyan Affiliate who was an employ
of the Company or an Affiliate at the time a Perfanbe Compensation Award was granted and at the usiaol of the corresponding Performance Period; igeal
however, that no such employee covered by a colledtargaining agreement shall be an Eligible Persdass and to the extent that such eligibilitysés forth in suc
collective bargaining agreement or in an agreeroenhstrument relating thereto; (ii) director orfioér of the Company or an Affiliate; (iii) consuftaor advisor to tt
Company or an Affiliate who may be offered securitiegistrable pursuant to a registration statemenform S8 under the Securities Act; or (iv) any prospec
employees, directors, officers, consultants or sahgi who have accepted offers of employment ortarey from the Company or its Affiliates (and wodatisfy th
provisions of clauses (i) through (iii) above oteeor she begins employment with or providing sswito the Company or its Affiliates), who, in theeaf each of claus
(i) through (iv) above has entered into an Award egrent or who has received written notification frtime Committee or its designee that they have bettted t
participate in the Plan.

(y) “ Exchange Act means the Securities Exchange Act of 1934, as ardeade any successor thereto. Reference in thet®lany section of (or rule promulga
under) the Exchange Act shall be deemed to inclugerales, regulations or other interpretative gok under such section or rule, and any amendnugrgsccess!
provisions to such section, rules, regulationswedance.

(z) “ Exercise Pricé has the meaning given such term in Section 7{ithe Plan.

(aa) “_Fair Market Valué means, on a given date, (i) if the Common Stocksted on a national securities exchange, the mfpsales price of the Common St
reported on the primary exchange on which the ComBiock is listed and traded on such date, ohefé is no such sale on that date, then on theptaseding date «
which such a sale was reported; (ii) if the CommtotSis not listed on any national securities exgfgabut is quoted in an intdealer quotation system on a last sale t
the average between the closing bid price and gek peported on such date, or, if there is no sale on that date, then on the last preceding @atehich a sale w.
reported; or (iii) if the Common Stock is not lidten a national securities exchange or quoted iimt@n-dealer quotation system on a last sale basis,ntoeiat determine
by the Committee in good faith to be the fair markadue of the Common Stock.

(bb) “ Immediate Family Membef'sshall have the meaning set forth in Section 14(b)

(cc) “Incentive Stock Optichmeans an Option which is designated by the Commasiesn incentive stock option as described in See® of the Code and otherw
meets the requirements set forth in the Plan.

(dd) “ Indemnifiable Persohshall have the meaning set forth in Section 4fehe Plan.

(ee) “ Meeting Feésshall mean fees a Non-Employee Director earnstiendance at Board meetings and committee meetasgsgll as fees a NdBmployee Directc
earns for serving as the chairperson of a committelee Board.

(ff) “ Negative Discretiori shall mean the discretion authorized by the Plaretapplied by the Committee to eliminate or redhessize of a Performance Compens:
Award consistent with Section 162(m) of the Code.

(99) “_Nongualified Stock Optichmeans an Option which is not designated by the Cittaenas an Incentive Stock Option.

(hh) “ NorEmployee Directof means a member of the Board who is not an emplayehe Company or any Affiliate.

(i) “ NYSE " means the New York Stock Exchange.
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() “ Option " means an Award granted under Section 7 of the.Plan

(kk) “ Option Period’ has the meaning given such term in Section 7{the Plan.

() “ Other StockBased Award means an Award granted under Section 10 of the.Pla
(mm) “ Participant means an Eligible Person who has been selectédebommittee to participate in the Plan and teiree an Award.

(nn) “ Payment Datemeans an annual date established by the Boand firoe to time for the crediting of the annual ne¢a to NonEmployee Directors in the form
Deferred Stock Units.

(o0) “ Performance Compensation Awaishall mean any Award designated by the CommitteeRerformance Compensation Award pursuant to Setfiaf the Plar

(pp) “_Performance Criterfashall mean the criterion or criteria that the Comteei shall select for purposes of establishingRformance Goal(s) for a Performa
Period with respect to any Performance Compensaticerd under the Plan.

(9q) “ Performance Formulashall mean, for a Performance Period, the one aermbjective formulae applied against the relewerformance Goal to determine, v
regard to the Performance Compensation Award ofricpkar Participant, whether all, some portion lasts than all, or none of the Performance Compimmsatward ha
been earned for the Performance Pel



(rr) “ Performance Goals shall mean, for a Performance Period, the one aermgoals established by the Committee for the Pmidace Period based upon
Performance Criteria.

(ss) “_ Performance Periéchall mean the one or more periods of time of es$ than 12 months, as the Committee may selemtwhich the attainment of one or m
Performance Goals will be measured for the purpbsletermining a Participant’s right to, and the eyt of, a Performance Compensation Award.

(tt) “ Permitted Transferekeshall have the meaning set forth in Section 14fithe Plan.
(uu) “ Persori has the meaning given such term in the definibéfiChange in Control”.

(vv) “ Plan” means this Automatic Data Processing, Inc. 2008 ibusnAward Plan.

(ww) “ Prior Plan’ shall mean each of the Automatic Data Processing,2000 Stock Option Plan, the Automatic Data Prangss$nc. 2003 Director Stock Plan,
Automatic Data Processing, Inc. Key EmployeRsstricted Stock Plan, and the Automatic Data Rsing, Inc. Amended and Restated Executive Ince@mpensatic
Plan.

(xx) “ Restricted Periol means the period of time determined by the Comenititering which an Award is subject to restrictionsasw,applicable, the period of ti
within which performance is measured for purposedetérmining whether an Award has been earned.

(yy) “ Restricted Stock means Common Stock, subject to certain specifistticéons (including, without limitation, a requirent that the Participant rem
continuously employed or provide continuous sewite a specified period of time), granted undesti®a 9 of the Plan.

(zz) “ Restricted Stock Unitmeans an unfunded and unsecured promise to dslaees of Common Stock, cash, other securitieghar groperty, subject to cert:
restrictions (including, without limitation, a regeiment that the Participant remain continuously leggdl or provide continuous services for a spedifieriod of time’
granted under Section 9 of the Plan.

(aaa) “ SAR Period has the meaning given such term in Section 8{the Plan.

(bbb) “ Securities Act means the Securities Act of 1933, as amended, andwuatessor thereto. Reference in the Plan to ectyos of (or rule promulgated under)
Securities Act shall be deemed to include any rukegulations or other interpretative guidance ursiesh section or rule, and any amendments or ssocérovisions 1
such section, rules, regulations or guidance.

(ccc) “ Separation From Servi€eshall have the meaning set forth in Section 4G9&)(A)(i) of the Code.
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(ddd) “ Specified Employeéemeans a Participant who meets the definition pE'tsfied employee,” as defined in Section 409A(HEXi) of the Code.

(eee) “ Stock Appreciation Rightor “SAR” means an Award granted under Section thefPlan.

(fff) “ Strike Price” has the meaning given such term in Section 8{lhe Plan.
(ggg) “ Subsidiary means, with respect to any specified Person:

(1) any corporation, association or other busirmegiy of which more than 50% of the total votingyms of shares of Company voting securities (with@gfard ti
the occurrence of any contingency and after gigfigct to any voting agreement or stockholdagr'eement that effectively transfers voting poviegt the time owne
or controlled, directly or indirectly, by that Persor one or more of the other Subsidiaries of Freason (or a combination thereof); and

(2) any partnership (or any comparable foreigntgnta) the sole general partner (or functionaliegjent thereof) or the managing general partnextuth is suc
Person or Subsidiary of such Person or (b) the geheral partners (or functional equivalents th@rebwhich are that Person or one or more SubsiBaof that Persc
(or any combination thereof).

(hhh) “ Substitute Award has the meaning given such term in Section 5(e).
(iii) “ Sub Plans” has the meaning given such term in Section 1.

(i) “ Transaction” has the meaning given such term in the definitéfiChange in Control”.

3. Effective Date; Duration. The Plan shall be effective as of the EffectiveeDdthe expiration date of the Plan, on and afterckvtidate no Awards may be grar
hereunder, shall be the tenth anniversary of tiieckfe Date; provided however, that such expiration shall not affect Awards thatstanding, and the terms and condit
of the Plan shall continue to apply to such Awards.

4. Administration. (a) The Committee shall administer the Plan. Toetktent required to comply with the provisions efl®16b3 promulgated under the Exchange Ac
the Board is not acting as the Committee underPtlh@) or necessary to obtain the exception forgoeréncebased compensation under Section 162(m) of the ,Ca
applicable, it is intended that each member ofGbenmittee shall, at the time he or she takes atiprawith respect to an Award under the Plan, be agitii¢ Director
However, the fact that a Committee member shalltéaijualify as an Eligible Director shall not inw@dite any Award granted by the Committee that isratise validly
granted under the Plan.

(b) Subject to the provisions of the Plan and aajblie law, the Committee shall have the sole anugpyeauthority, in addition to other express powaerd authorizatior
conferred on the Committee by the Plan, to: (i)gleste Participants; (ii) determine the type orelyf Awards to be granted to a Participant; (ié)edmine the number
shares of Common Stock to be covered by, or wisipeet to which payments, rights, or other matteestarbe calculated in connection with, Awards; @etermine th



terms and conditions of any Award; (v) determine \Whetto what extent, and under what circumstancesrdsvnay be settled or exercised in cash, shar€oofmor
Stock, other securities, other Awards or other prigper canceled, forfeited, or suspended and tethad or methods by which Awards may be settled, esextccancele
forfeited, or suspended; (vi) determine whethenvkmt extent, and under what circumstances the dglivecash, Common Stock, other securities, otheadls or othe
property and other amounts payable with respeahtdward shall be deferred either automatically dhatelection of the Participant or of the Comneiftévii) compute th
number of Deferred Stock Units to be credited toAkeounts of Participants; (viii) interpret, admiteis reconcile any inconsistency in, correct anfedein and/or supp
any omission in the Plan and any instrument oreagemnt relating to, or Award granted under, the Rliahestablish, amend, suspend, or waive any raesregulations al
appoint such agents as the Committee shall deenopyigte for the proper administration of the Pléf);accelerate the vesting or exercisability afyment for or lapse
restrictions on, Awards (including previously deésfrAwards), and accelerate and determine payousyifin respect of Awards with incomplete PerformaRegods, i
each case upon a Change in Control, death, Disabilitetirement (or on any other termination of ésgment) of a Participant; and (xi) make any ottletermination ar
take any other action that the Committee deemsssacg or desirable for the administration of thenPI

(c) Except to the extent prohibited by apgdile law or the applicable rules and regulationamf securities exchange or intégaler quotation system on which
securities of the Company are listed or traded,Gbmmittee may allocate all or any portion of gsponsibilities and powers to any one or more ofniésnbers and m:
delegate all or any part of its responsibilities @owers to any person or persons selected byit.sich allocation or delegation may be
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revoked by the Committee at any time. Without lingtthe generality of the foregoing, the Committeay delegate to one or more officers of the Compargny Affiliate
the authority to act on behalf of the Committee withpect to any matter, right, obligation, or etactiwhich is the responsibility of or which is allded to the Committe
herein, and which may be so delegated as a mattawpfexcept for grants of Awards to persons (i)jsctto Section 16 of the Exchange Act or (ii) whe,ar who ar
reasonably expected to be, “covered employeegidguoses of Section 162(m) of the Code.

(d) Unless otherwise expressly provided in the Pddirdesignations, determinations, interpretati@ms] other decisions under or with respect to tha Br any Award ¢
any documents evidencing Awards granted pursuatitetdlan shall be within the sole discretion of @@nmittee, may be made at any time and shall tz8, faonclusiv
and binding upon all persons or entities, includimgthout limitation, the Company, any Affiliate, wrParticipant, any holder or beneficiary of any Adjaand an
stockholder of the Company.

(e) No member of the Board, the Committearyr employee or agent of the Company (each sucopgan “ Indemnifiable Persdp shall be liable for any action tak
or omitted to be taken or any determination madé waspect to the Plan or any Award hereunder (umesstituting bad faith, fraud or a willful crimihact or omission
Each Indemnifiable Person shall be indemnified laeld harmless by the Company against and from @ss; kost, liability, or expense (including attorsiefees) that me
be imposed upon or incurred by such Indemnifialdesén in connection with or resulting from any agfisuit or proceeding to which such IndemnifiablesBa may be
party or in which such Indemnifiable Person may meived by reason of any action taken or omittedéotaken or determination made under the PlamgprAavarc
agreement and against and from any and all am@aitisby such Indemnifiable Person with the Compamapproval, in settlement thereof, or paid by sunctemnifiable
Person in satisfaction of any judgment in any saction, suit or proceeding against such Indemndidterson, provided that the Company shall haveithg, at its ow
expense, to assume and defend any such actiomrqboceeding and once the Company gives notids aitent to assume the defense, the Company Isénad sole contr
over such defense with counsel of the Compamyioice. The foregoing right of indemnificatioraBimot be available to an Indemnifiable Persorthi extent that a fin
judgment or other final adjudication (in either easot subject to further appeal) binding upon stmemnifiable Person determines that the acts oissions o
determinations of such Indemnifiable Person giviisg to the indemnification claim resulted from lsuademnifiable Persos’bad faith, fraud or willful criminal act
omission or that such right of indemnification itherwise prohibited by law or by the CompanyCertificate of Incorporation or Bylaws. The forewp right of
indemnification shall not be exclusive of any otmigthts of indemnification to which such IndemnifiabPersons may be entitled under the CompaiGertificate c
Incorporation or Bylaws, as a matter of law, or otfise, or any other power that the Company may hawedemnify such Indemnifiable Persons or holdriffearmless.

(f) Notwithstanding anything to the contrary contnin the Plan, the Board may, in its sole disorgtat any time and from time to time, grant Awaads administe
the Plan with respect to such Awards. In any such,dhe Board shall have all the authority grantethe Committee under the Plan.

5. Grant of Awards; Shares Subject to the Plan; Limiations. (a) The Committee may, from time to time, grant Opsi, Stock Appreciation Rights, Restricted Stc
Restricted Stock Units, Other Stock-Based Awards arRioformance Compensation Awards to one or moggtiiéi Persons.

(b) Awards granted under the Plan shall be subgethe following limitations: (i) subject to Sectid? of the Plan, no more than the sum of (A) 5,000 ,8hares «
Common Stock plus (B) the number of shares of Com&imck remaining available for issuance or dejivender the Prior Plans and not subject to outstandward
under the Prior Plans as of the Effective Date, biagelivered in the aggregate pursuant to Awardstedaunder the Plan (such aggregate total, thbsblute Share Lim
"); (i) subject to Section 12 of the Plan, grants ofi@ys or SARs under the Plan in respect of no moae 8,000,000 shares of Common Stock may be maaieytgingl
Participant during any consecutive B8@®nth period; (iii) subject to Section 12 of thalIno more than the number of shares of Commork®tgual to the Absolute Sh.
Limit may be delivered in the aggregate pursuarnth® exercise of Incentive Stock Options grantedearthe Plan; (iv) subject to Section 12 of thenPlao more the
300,000 shares of Common Stock may be deliveredspect of Performance Compensation Awards grantesignt to Section 11 of the Plan to any singlei¢¥ant for
single fiscal year during a Performance Periodndhe event such Performance Compensation Awapait in cash, other securities, other Awards or rogiteperty, n
more than the Fair Market Value of such sharesafi@on Stock on the last day of the PerformanceoBéd which such Award relates; and (v) the maximurnowmh tha
can be paid to any single Participant for a sirfigleal year during a Performance Period pursuarg tash bonus Award described in Section 11(a) efPlan shall k
$5,000,000.
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(c) Shares of Common Stock shall be deemed to bege used in settlement of Awards whether or not éheyactually delivered or the Fair Market Valueiegient o
such shares is paid in cash; providdtbwever, that in the case of a SAR settled in shares of @omStock, only the net shares actually deliveretespect of an Awa
shall be deemed to have been used in settleméne #fward, and that no shares shall be deemed tolfemreused in settlement of a SAR that settlesiardgsh; provided
further, that if shares of Common Stock issued upon eseraiesting or settlement of an Award, or shareSa@hmon Stock owned by a Participant are surrendex
tendered to the Company (either directly or by nsezfrattestation) in payment of the Exercise Poicen Award or any taxes required to be withheldeispect of an Awar
in each case, in accordance with the terms and tonsliof the Plan and any applicable Award agreenserfy surrendered or tendered shares shall ageimigeavailabl
for other Awards under the Plan; providefiirther, that in no event shall such shares increase uhear of shares of Common Stock that may be deld/@ursuant 1
Incentive Stock Options granted under the Planntf & the extent an Award under the Plan expiremitates or is canceled or forfeited for any reastwatsoever, tt
shares covered by such Award shall again becomeaalafior other Awards under the Plan.

(d) Shares of Common Stock delivered by the Compargettiement of Awards may be authorized and uedsshares, shares held in the treasury of the @y
shares purchased on the open market or by priveidhase, or a combination of the foregoi



(e) Awards may, in the sole discretion of the Cortenitbe granted under the Plan in assumption afy substitution for, outstanding awards previougiginted by a
entity acquired directly or indirectly by the Conmyaor with which the Company combines (* Substitute Adgd). Substitute Awards shall not be counted agains
Absolute Share Limit; provided that Substitute Awards issued in connection with desumption of, or in substitution for, outstandoyfions intended to qualify
“incentive stock optionsivithin the meaning of Section 422 of the Code shaltounted against the aggregate number of sha@snomon Stock available for Awards
Incentive Stock Options under the Plan.

(f) Following the Effective Date, no new awards sh@l granted under the Prior Plans. For purposeabeopreceding sentence, awards under the Prior Ridh
performance periods that commenced prior to thedfffe Date and end after the Effective Date shatlbe deemed new awards granted following the Eife®ate.

6. Eligibility. Participation shall be limited to Eligible Persons.

7. Options. (a) Generally. Each Option granted under the Plan shall be evettby an Award agreement. Each Option so grantddtghaubject to the conditions set fc
in this Section 7, and to such other conditionsinobnsistent with the Plan as may be reflectedénapplicable Award agreement. All Options granted uttde Plan she
be Nonqualified Stock Options unless the applicdhlerd agreement expressly states that the Optiantésded to be an Incentive Stock Option. Incensteck Option
shall be granted only to Eligible Persons who arpleyees of the Company and its Affiliates, and neehtive Stock Option shall be granted to any BElegPerson who
ineligible to receive an Incentive Stock Option anthe Code. No Option shall be treated as an Ineeftiock Option unless the Plan has been approyéuebstockholde
of the Company in a manner intended to comply whh stockholder approval requirements of Sectio?(d%1) of the Code, provided that any Option imket to be a
Incentive Stock Option shall not fail to be effeetisolely on account of a failure to obtain sucprapal, but rather such Option shall be treateé &onqualified Stoc
Option unless and until such approval is obtainedhé case of an Incentive Stock Option, the teants conditions of such grant shall be subject @ @mply with suc
rules as may be prescribed by Section 422 of thdeClé for any reason an Option intended to be @entive Stock Option (or any portion thereof) simait qualify as a
Incentive Stock Option, then, to the extent of somohqualification, such Option or portion thereoflsbhe regarded as a Nonqualified Stock Option appatgly grante
under the Plan.

(b)_Exercise Pricé&xcept as otherwise provided by the Committee éncidse of Substitute Awards, the exercise pricex€féise Pricé) per share of Common Stock
each Option shall not be less than 100% of the Maiket Value of such share (determined as of the bfarant); provided however, that in the case of an Incent
Stock Option granted to an employee who, at the Gfrtbe grant of such Option, owns stock representiiege than 10% of the voting power of all classesto€k of th:
Company or any Affiliate, the Exercise Price pemrstghall be no less than 110% of the Fair Marketi®@ler share on the Date of Grant.

(c)_Vesting and Expiratiofptions shall vest and become exercisable in suecimeraand on such date or dates determined by tharittee and shall expire after si
period, not to exceed ten years, as may be detechbig the Committee (the “ Option Peridprovided, however, that the Option Period shall not exceed five yéams
the Date of Grant in the case of an Incentive S@ption granted to a Participant who on the Date of Goaums stock representing more
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than 10% of the voting power of all classes of ktotthe Company or any Affiliate; providedurther, that notwithstanding any vesting dates set byGbmmittee, an
consistent with the Committeepower under Section 4(b), the Committee maytsirsdle discretion, accelerate the exercisabilitarty Option upon a Change in Cont
death, Disability or retirement (or on any othemnteration of employment) of a Participant, which @lecation shall not affect the terms and conditiohsuch Option oth:
than with respect to exercisability.

(d) _Method of Exercise and Form of Paymé&t.shares of Common Stock shall be delivered putdoaany exercise of an Option until payment in hflthe Exercis
Price therefor is received by the Company and #mtidipant has paid to the Company an amount efguahy Federal, state, local and ridrg. income and employme
taxes required to be withheld. Options which haveobee exercisable may be exercised by delivery dtewrior electronic notice of exercise to the Conypanaccordanc
with the terms of the Option accompanied by paynoéihe Exercise Price. The Exercise Price shafdgable (i) in cash, check, cash equivalent argliares of Commc
Stock valued at the Fair Market Value at the titme ®ption is exercised (including, pursuant to pdoces approved by the Committee, by means of atiestof ownershi
of a sufficient number of shares of Common Stocken of actual delivery of such shares to the Cany); provided that such shares of Common Stock are not sutg
any pledge or other security interest; (ii) a “erércise”procedure effected by withholding the minimum numdfeshares of Common Stock otherwise deliverablegpec
of an Option that are needed to pay the ExerciseeRnnd all applicable required withholding taxes) by such other method as the Committee may jteimits sole
discretion, including without limitation: (A) in o#in property having a fair market value on the dédtexercise equal to the Exercise Price or (Bjéfre is a public market 1
the shares of Common Stock at such time, by melaadmwker-assisted “cashless exercigersuant to which the Company is delivered a cdpgrevocable instructions tc
stockbroker to sell the shares of Common Stockraiise deliverable upon the exercise of the Optiath tardeliver promptly to the Company an amount étuthe Exercis
Price. Notwithstanding the foregoing, if on the lday of the Option Period, the Fair Market Value extsethe Exercise Price, the Participant has natisesl the Optiol
and the Option has not expired, such Option shaliéemed to have been exercised by the Participastich last day by means of a net exercise an@dnepany she
deliver to the Participant the number of share€ofmmon Stock for which the Option was deemed exetdesss such number of shares of Common Stock redjtdr b
withheld to cover the payment of the Exercise Paice all applicable required withholding taxes. Argcfional shares of Common Stock shall be settlexhg.

(e)_Notification upon Disqualifying Dispositiai an Incentive Stock Optioftach Participant awarded an Incentive Stock Optia@euthe Plan shall notify the Compi
in writing immediately after the date he or she nsalaisqualifying disposition of any Common Stockjired pursuant to the exercise of such Inceriveek Option. /
disqualifying disposition is any disposition (inding, without limitation, any sale) of such Commatock before the later of (A) two years after the Daftésrant of th
Incentive Stock Option or (B) one year after théedaf exercise of the Incentive Stock Option. Thenpany may, if determined by the Committee and roatance wit
procedures established by the Committee, retaisgss®on, as agent for the applicable Participdrang Common Stock acquired pursuant to the exercisan Incentiv
Stock Option until the end of the period describethie preceding sentence, subject to complying arthinstructions from such Participant as to tHe sAsuch Commc
Stock.

(f) Compliance With Laws, etd®Notwithstanding the foregoing, in no event shall atiBipant be permitted to exercise an Option in annea& which the Committs
determines would violate the Sarbari@dey Act of 2002, or any other applicable law or #pplicable rules and regulations of the Securied Exchange Commission
the applicable rules and regulations of any seesréxchange or inter-dealer quotation system octwifie securities of the Company are listed orelad

8. Stock Appreciation Rights.(a) GenerallyEach SAR granted under the Plan shall be evidebgeah Award agreement. Each SAR so granted shaubgect to th
conditions set forth in this Section 8, and to satifer conditions not inconsistent with the Plammey be reflected in the applicable Award agreemény. Option grante
under the Plan may include tandem SARs. The Comeréttsr may award SARs to Eligible Persons indepdrafeamy Option.

(b)_Strike PriceExcept as otherwise provided by the Committee inciee of Substitute Awards, the strike price (“KetiPrice”) per share of Common Stock for e
SAR shall not be less than 100% of the Fair Markdu&'af such share (determined as of the Date of {Griotwithstanding the foregoing, a SAR granted ird&an witt
(or in substitution for) an Option previously grath&hall have a Strike Price at least equal to ttexdise Price of the corresponding Option.
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(c)_Vesting and Expiratiod SAR granted in connection with an Option shall becexercisable and shall expire according to the sasting schedule and expirat
provisions as the corresponding Option. A SAR graimtddpendent of an Option shall vest and becomecisadale and shall expire in such manner and on datghor date
determined by the Committee and shall expire &ftieh period, not to exceed ten years, as may leendieied by the Committee (the * SAR Periddprovided, however,
that notwithstanding any vesting dates set by the@ittee, and consistent with the Commitsee@ower under Section 4(b) the Committee may, irsite discretior
accelerate the exercisability of any SAR upon a @kain Control, death, Disability or retirement (ar any other termination of employment) of a Papticit, whicl
acceleration shall not affect the terms and comfitiof such SAR other than with respect to exerdigab

(d) Method of Exercis&&ARs which have become exercisable may be exercisddlivery of written or electronic notice of exise to the Company in accordance \
the terms of the Award, specifying the number of SARRbe exercised and the date on which such SARs aveseded. Notwithstanding the foregoing, if on thet ey o
the Option Period (or in the case of a SAR indepahd&an option, the SAR Period), the Fair Marketl(lé exceeds the Strike Price, the Participantnioaexercised tt
SAR or the corresponding Option (if applicable), aradther the SAR nor the corresponding Option giplecable) has expired, such SAR shall be deemdiat@ bee
exercised by the Participant on such last day hedCompany shall make the appropriate paymentftitere

(e)_PaymentJpon the exercise of a SAR, the Company shall pafedParticipant an amount equal to the numbehafes subject to the SAR that are being exer
multiplied by the excess, if any, of the Fair Mark@lue of one share of Common Stock on the exerase over the Strike Price, less an amount equahy Federal, sta
local and nonJ.S. income and employment taxes required to be efthiThe Company shall pay such amount in caskhares of Common Stock valued at Fair Me
Value, or any combination thereof, as determinethbyCommittee. Any fractional shares of Common E&l@ll be settled in cash.

(f) Substitution of SARs for Nonqualified Sto€lptions.The Committee shall have the authority in its stieretion to substitute, without the consent @ éffectel
Participant or any holder or beneficiary of SARSRS settled in shares of Common Stock (or settleshares or cash in the sole discretion of the Cdtee)ifor outstandir
Nonqualified Stock Options, provided that (i) théstitution shall not otherwise result in a modifioatof the terms of any such Nonqualified Stock Opti(ii) the numbe
of shares of Common Stock underlying the substit88Rs shall be the same as the number of shar€srafnon Stock underlying such Nonqualified Stocki@yt an:
(iii) the Strike Price of the substituted SARs st equal to the Exercise Price of such NonqealifStock Options; providedhowever, that if, in the opinion of tt
Company'’s independent public auditors, the foregairovision creates adverse accounting consequéoicd®e Company, such provision shall be considend! and void.

9. Restricted Stock and Restricted Stock Unitga) GenerallyEach grant of Restricted Stock and Restricted Stértiks shall be evidenced by an Award agreement.
Restricted Stock and Restricted Stock Unit grantl fleasubject to the conditions set forth in thexxon 9, and to such other conditions not incdastswith the Plan as m
be reflected in the applicable Award agreement.

(b)_Stock Certificates and Book Entry; EscromSimilar ArrangementJpon the grant of Restricted Stock, the Committes| slause a stock certificate registered ir
name of the Participant to be issued or shall cabsee(s) of Common Stock to be registered in #maenof the Participant and held in boaktry form subject to tt
Companys directions and, if the Committee determines thatRestricted Stock shall be held by the Companp escrow rather than delivered to the Participsendin(
the release of the applicable restrictions, the @dtee may require the Participant to additionathecute and deliver to the Company (i) an escraweagent satisfactory
the Committee, if applicable, and (ii) the apprafeistock power (endorsed in blank) with respetiiéoRestricted Stock covered by such agreemeatPHrticipant shall fe
to execute an agreement evidencing an Award of RestrStock and, if applicable, an escrow agreerardtblank stock power within the amount of time #jt by the
Committee, the Award shall be null and void. Subfedhe restrictions set forth in this Section 9 #mel applicable Award agreement, the Participaneggly shall have tt
rights and privileges of a stockholder as to suebtfcted Stock, including without limitation thigiit to vote such Restricted Stock. To the extéaress of Restricted Stc
are forfeited, any stock certificates issued toRlaeticipant evidencing such shares shall be retuta the Company, and all rights of the Particigarsuch shares and &
stockholder with respect thereto shall terminatéeuit further obligation on the part of the Company.

(c) Vesting; Acceleration of Lapse of Restons. The Restricted Period with respect to RestrictedlSend Restricted Stock Units shall lapse in suchmaaand o
such date or dates determined by the Committegren@ommittee shall determine the treatment oltineested portion of Restricted Stock and Restri&atk Units upo
termination
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of employment or service of the Participant grantezlapplicable Award. Consistent with the Commigeg@wer under Section 4(b), the Committee may isate discretio
accelerate the lapse of any or all of the restmtion the Restricted Stock and Restricted StocksWmion a Change in Control, death, Disability etirement (or on ar
other termination of employment) of a Participamitjch acceleration shall not affect any other teamd conditions of such Awards.

(d)_Delivery of Restricted Stock and SettletmenRestricted Stock Unitgi) Upon the expiration of the Restricted Periodhwiéspect to any shares of Restricted S
the restrictions set forth in the applicable Awardeagnent shall be of no further force or effect wiélspect to such shares, except as set forth imppécable Awar
agreement. If an escrow arrangement is used, upnesiration, the Company shall deliver to thetiBgant, or his or her beneficiary, without chargiee stock certifica
(or, if applicable, a notice evidencing a book gmiotation) evidencing the shares of RestrictectiStohich have not then been forfeited and with respe which th:
Restricted Period has expired (rounded down to #east full share). Dividends, if any, that may hbeen withheld by the Committee and attributablarty particula
share of Restricted Stock shall be distributecht Rarticipant in cash or, at the sole discretibthe Committee, in shares of Common Stock havirkea@ Market Valu
equal to the amount of such dividends, upon tresasa of restrictions on such share and, if suctesbdorfeited, the Participant shall have no tighsuch dividends.

(i) Unless otherwise provided by the Committee infavard agreement, upon the expiration of the Restli®eriod with respect to any outstanding Restti&®cl
Units, the Company shall deliver to the Participamthis or her beneficiary, without charge, onershaf Common Stock (or other securities or othapprty, a
applicable) for each such outstanding RestrictedkSUnit; provided, however, that the Committee may, in its sole discretidaceto (i) pay cash or part cash and
Common Stock in lieu of delivering only shares aih@non Stock in respect of such Restricted StocksUmit(ii) defer the delivery of Common Stock (oslkear pal
Common Stock and part cash, as the case may behdélye expiration of the Restricted Period. Ihatcpayment is made in lieu of delivering shareBamhmon Stocl
the amount of such payment shall be equal to theNarket Value of the Common Stock as of the datendich the Restricted Period lapsed with respeciuitd
Restricted Stock Units. To the extent provided infavard agreement, the holder of outstanding Restti@tock Units shall be entitled to be credited wditidenc
equivalent payments (upon the payment by the Cognpadividends on shares of Common Stock) eitherash or, at the sole discretion of the Commitieshares ¢
Common Stock having a Fair Market Value equal ®damount of such dividends, upon the release tificsns on such Restricted Stock Units, andpitts Restricte
Stock Units are forfeited, the Participant shalldao right to such dividend equivalent payments.

(e) Legends on Restricted Sto#lach certificate representing Restricted Stock dacrunder the Plan, if any, shall bear a legendtankially in the form of th
following, in addition to any other information t@®mpany deems appropriate, until the lapse okalrictions with respect to such Common Stock:

TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRESENTED HERHEB RESTRICTED PURSUANT TO THE TERMS OF THE AUTOMATIC
DATA PROCESSING, INC. 2008 OMNIBUS AWARD PLAN AND A RESTRICTED STK AWARD AGREEMENT, BETWEEN AUTOMATIC DATA
PROCESSING, INC. AND PARTICIPANT. A COPY OF SUCH PLAN AND AWARAGREEMENT IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE



OF AUTOMATIC DATA PROCESSING, INC.

10. Other Stock-Based Awards(a) Generally.The Committee may issue unrestricted Common Stoghts under the Company’s PerformarRa&sed Restricted Sto
Program or other incentive programs that, subjedhé terms and conditions thereof, provide for riight to receive grants of Awards at a future dateother Award
denominated in Common Stock, under the Plan tatiéigPersons, alone or in tandem with other Awamsuich amounts as the Committee shall from tinterte in its sol:
discretion determine. Each Other Stock-Based Awardtgdaunder the Plan shall be evidenced by an Awgrreement. Each Other StoBlased Award so granted shall
subject to such conditions not inconsistent withRken as may be reflected in the applicable Awardemgent.

(b)_NorEmployee Director Deferrals(i) Generally. Non-Employee Directors may be granted Other Sie&ed Awards in the form of deferred stock unitBéferrec
Stock Units”) in accordance with the provisions of this Sectithy and references to “Participant” in this Sectid(b) shall be deemed to refer only to Nemploye¢
Directors. Pursuant to this Section 10(b), PartitipgA) shall receive noalective payment of the Annual Retainer Dollar Amonthe form of Deferred Stock Units tl
entitle the Participants to receive, under the seamd conditions described herein, shares of Confstock, (B) may defer receipt of all or part of thkective Amount ar
(C) may defer receipt of all or a part of the MegtFees.
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(i) Elections to Defer Annual Retainer andn@oittee Retainer The Board shall determine the Elective Amounttsnsole discretion from time to time. A Particig
who wishes to have any part of the Elective Amountafioy given calendar year paid as Deferred StocksUm his or her Distribution Date shall irrevocablgct suc
medium of payment prior to the commencement ofddlendar year during which the Elective Amount isboearned. Such election shall be made in accoedaitt
procedures and rules promulgated by the Boardsatetegee for such purpose. Any election made uhéeBection 10(b)(ii) shall apply to the Partanip's Elective Amour
earned in future calendar years unless and uetiPtrticipant makes a later election in accordavittethe terms of this Section 10(b)(ii).

(iii) Elections to Defer Meeting Fee#\ Participant who wishes to have all or any parhisf Meeting Fees for a given calendar year defeareti paid to him on
Distribution Date shall irrevocably elect paymensoth Meeting Fees on a deferred basis prior tadh@mencement of the calendar year during whictMieting Fees a
to be earned. Such election shall be made in aanoedwith procedures established by the Boardsatdtegee for such purpose. Any election made uhieBection 10(b)
(iii) shall apply to Meeting Fees earned in futeedendar years unless and until the Participantemaklater election in accordance with the termthisf Section 10(b)(iii
Such election shall indicate the portion, if anfydeferred Meeting Fees to be paid in cash angbdingon, if any, to be paid as Deferred Stock Unitd ahall also include i
irrevocable designation of the form of payment & used when such deferred Meeting Fees that are fmapable in cash are distributed on the Distribufimte. £
Participant shall elect distribution of any deferideeting Fees payable in cash either in the fofm single lump sum payment or in the form of sabsally equal annu
payments to be made over a period of two to tensydfathe Participant has not designated a formpayfment prior to the beginning of the calendar yeavhich the Meetin
Fees subject to such election are earned, sucitipant shall be deemed to have irrevocably eletteceive payment of such deferred Meeting Feesdingle lump su
on his Distribution Date.

(iv) Crediting of Deferred Stock UnitOn each Payment Date, the Account of each Particghefl be credited with that number of Deferredc8tdnits (rounded dow
to the nearest whole share) in respect of a nunftehrazses of Common Stock with a Fair Market Valueaddo (A) the Participard’ Annual Retainer Dollar Amount and
the portion of the Participast’'Elective Amount payable in Deferred Stock Unitgedained as of the relevant Payment Date. As sooadasnistratively practicab
following the Board or applicable committee meetiigvhich Meeting Fees are earned, the Account df Pacticipant who has elected to have a portiorioMeeting Fee
paid in Deferred Stock Units shall be credited whhttnumber of Deferred Stock Units (rounded down & rtharest whole share) in respect of a number otsta
Common Stock with a Fair Market Value equal to thad amount of the portion of such Meeting Feest guch Participant has elected to receive in DedeBtock Units
determined as of the date of the relevant meetimgspect of which the Meeting Fees were earned.

(v) Vesting. The interest of each Participant in any benefiygble with respect to an Account hereunder shalatbell times fully vested and ndorfeitable
Notwithstanding the previous sentence, a Partic's interest in his Account constitutes an unsecprechise of the Company, and a Participant shalehanly the rights «
a general unsecured creditor of the Company witheet to his Account.

(vi) Dividend EquivalentsEach Account shall be credited with Dividend Eqlémgs on each date a dividend is paid on CommookSto respect of the Deferred St
Units credited to such Account on such payment daiddend Equivalents credited to an Account shallraednterest (compounding annually) from the déteuet
crediting through the Distribution Date, with the apable interest rate for each twelve month periogitr@gng on November 1 during such period, or angliapble portiol
thereof, being the rate for fiwgear U.S. Treasury Notes published in The Wall St¥eatnal (or, in the absence of such referencéy alternate publication as the Board 1
select from time to time) on the first business dajlovember of such twelve month period plus 0.5886nded up to the nearest 0.25%.

(vii) Crediting of Meeting Fees Payable in Casibeferrals of Meeting Fees to be paid in cashldbalcredited to the Account of the Participant asnsa:
administratively practicable following the Boardapplicable committee meeting at which such MeetiegsRvere earned. The portion of a ParticiaAtcount attributab
to deferrals of Meeting Fees with respect to whkeh Participant elected under Section 10(b)(iidistribution in cash on his Distribution Date sHagl adjusted by creditii
such portion of the Account with interest quartenytie manner set forth in Section 10(b)(vi).

(viii) Distributions.Except as otherwise provided in this Section 10{)(wn his Distribution Date, each Participant khiaceive (i) a number of shares of Comr
Stock equal to the number of Deferred Stock Umitsuch Participang’ Account, (ii) a cash payment equal to the accRigitlend Equivalents, plus interest thereon ase
Distribution Date and (iii) a cash payment (or sedepayments as determined in accordance with Seafi¢b)(iii)) equal to the credited Meeting Feeswispect to whic
the Participant elected under Section 10(b)(idjstribution in cash on his Distribution Date
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plus interest thereon as of the Distribution Datalely to the extent required by Section 409A of @ede, a distribution in respect of an Account tBaaticipant who i
determined to be a Specified Employee shall natdteally paid before the date which is 6 montheréfie Specified Employee Separation From Service (or, if earlier,
date of death of the Specified Employee). Any dhstion to any Participant or beneficiary in accmde with the provisions of this Section 10(b)jvshall be in ful
satisfaction of all claims under the Plan agaihst €ompany and the Board. The Board may requirePamicipant or beneficiary, as a condition to papinto execute
receipt and release to such effect.

11. Performance Compensation Awards(a) Generally.The Committee shall have the authority, at the tohgrant of any Award described in Sections 9 andflthe
Plan, to designate such Award as a Performance Quapen Award intended to qualify as “performancedshcompensationiinder Section 162(m) of the Code.
Committee shall also have the authority to makeweard of a cash bonus to any Participant and designeh Award as a Performance Compensation Awaedded t
qualify as “performance-based compensatiantler Section 162(m) of the Code. Notwithstandingtleing in the Plan to the contrary, if the Compatetermines that
Participant who has been granted an Award desigretedPerformance Compensation Award is not (or imger) a“covered employe” (within the meaning of Sectir



162(m) of the Code), the terms and conditions @hsAward may be modified without regard to any resiths or limitations set forth in this Section (dut subjec
otherwise to the provisions of Section 13 of thenRla

(b)_Discretion of Committee with Respect tof&enance Compensation Award#ith regard to a particular Performance Period,Gbenmittee shall have sole discre!
to select the length of such Performance Periaal type(s) of Performance Compensation Awards tesbeeid, the Performance Criteria that will be useéstablish th
Performance Goal(s), the kind(s) and/or level(shhef Performance Goals(s) that is (are) to applythadPerformance Formula. Within the first 90 dajs ¢erformanc
Period (or, within any other maximum period allowatler Section 162(m) of the Code), the Committes! swith regard to the Performance Compensation Ae/an b
issued for such Performance Period, exercise #srelion with respect to each of the matters enuexgria the immediately preceding sentence and dettte same |
writing.

(c)_Performance Criteridhe Performance Criteria that will be used to e&hlihe Performance Goal(s) may be based on tharatat of specific levels of performar
of the Company (and/or one or more Affiliates, distiss or operational units, or any combination @& tbregoing) and shall be limited to the followirfj:net earnings or n
income (before or after taxes); (ii) basic or ddditearnings per share (before or after taxes);n@i revenue or net revenue growth; (iv) grosemee, gross revenue grov
gross profit or gross profit growth; (v) net opengtiprofit (before or after taxes); (vi) return mei@s (including, but not limited to, return on istment, assets, capi
invested capital, equity, or sales); (vii) cashwflmeasures (including, but not limited to, operatiagh flow, free cash flow, and cash flow return opited); (viii) earning:
before or after taxes, interest, depreciation analoortization; (ix) gross or operating marging); fxoductivity ratios; (xi) share price (includingut not limited to, growt
measures and total stockholder return); (xii) espetargets; (xiii) operating efficiency; (xiv) objeve measures of customer satisfaction; (xv) wuagkiapital targets; (xv
measures of economic value added; (xvii) inventmowtrol; (xviii) enterprise value; (xix) sales; (xstockholder return; (xxi); client retention; (Rxcompetitive marke
metrics; (xxiii) employee retention; (xxiv) timegompletion of new product rollouts; (xxv) timely tath of new facilities; (xxvi) objective measurespefsonal targets, go.
or completion of projects (including, but not liet to, succession and hiring projects, completibapecific acquisitions, reorganizations or otherporate transactior
expansions of specific business operations andingedivisional or project budgets); or (xxvii) ampmbination of the foregoing. Any one or more o tRerformanc
Criteria may be used on an absolute or relativesiasneasure the performance of the Company aotor more Affiliates as a whole or any divisiooabperational unit
(s) of the Company and/or one or more Affiliatesaoy combination thereof, as the Committee may dapptopriate, or any of the above Performance @itmay b
compared to the performance of a selected growomiparison companies, or a published or speci@xiidat the Committee, in its sole discretion, deampropriate, or
compared to various stock market indices. The Cdtamalso has the authority to provide for accédetaesting of any Award based on the achievememedformanc
Goals pursuant to the Performance Criteria spedifigtlis paragraph. To the extent required undeti@e 162(m) of the Code, the Committee shall, initthe first 90 day
of a Performance Period (or, within any other maxmperiod allowed under Section 162(m) of the Codejine in an objective fashion the manner of catng the
Performance Criteria it selects to use for suclioP@ance Period.

(d)_Modification of Performance Goal(#).the event that applicable tax and/or securla@s change to permit Committee discretion to ahiergoverning Performan
Criteria without obtaining stockholder approval athk alterations, the Committee shall have solereligm to make such alterations without obtainiragkholder approve
Unless otherwise determined by the Committee atite & Performance Compensation Award is granted; ¢imemittee shall, during the
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first 90 days of a Performance Period (or, withig ather maximum period allowed under Section 162§fithe Code), or at any time thereafter to the rxtiee exercise
such authority at such time would not cause théoReance Compensation Awards granted to any Paatitifor such Performance Period to fail to quadi§y“performance-
based compensationinder Section 162(m) of the Code, adjust or motlify calculation of a Performance Goal for such Perémce Period, based on and in ord¢
appropriately reflect the following events: (i) asseite-downs; (ii) litigation or claim judgments or settlents; (iii) the effect of changes in tax laws, aguing principles
or other laws or regulatory rules affecting repontesults; (iv) any reorganization and restrucigipnograms; (v) extraordinary nonrecurring itemslescribed in Accountir
Principles Board Opinion No. 30 (or any successonpuncement thereto) and/or in managensediscussion and analysis of financial conditiod asults of operatio
appearing in the Comparsyannual report to stockholders for the applicalelar; (vi) acquisitions or divestitures; (vii) anther specific unusual or nonrecurring event
objectively determinable category thereof; (vidydign exchange gains and losses; and (ix) a charthe Company’s fiscal year.

(e)_Payment of Performance Compensation AwatjsCondition to Receipt of Paymentinless otherwise provided in the applicable Award agess, a Participa
must be employed by the Company on the last dayRérformance Period to be eligible for paymenespect of a Performance Compensation Award for Becformanc
Period.

(i) Limitation. Unless otherwise provided in the applicable Award age®, a Participant shall be eligible to receivgrpant in respect of a Performa
Compensation Award only to the extent that: (A) teeféfmance Goals for such period are achieved; Bhdl( or some of the portion of such ParticiparPerformanc
Compensation Award has been earned for the Perf@merReriod based on the application of the Perfocea&wrmula to such achieved Performance Goals.

(iii) Certification.Following the completion of a Performance Perioé, @ommittee shall review and certify in writing whet, and to what extent, the Performe
Goals for the Performance Period have been achienddif so, calculate and certify in writing that @amt of the Performance Compensation Awards earoethé
period based upon the Performance Formula. The Gibeenshall then determine the amount of each épaint's Performance Compensation Award actually payab
the Performance Period and, in so doing, may ajplyative Discretion.

(iv) Use of Negative Discretioin determining the actual amount of an individuattReipants Performance Compensation Award for a Performanded?ehe
Committee may reduce or eliminate the amount offledormance Compensation Award earned under tHerRemce Formula in the Performance Period thraig
use of Negative Discretion if, in its sole judgmesuch reduction or elimination is appropriate. Uslesherwise provided in the applicable Award agrednibe
Committee shall not have the discretion to (A) granprovide payment in respect of Performance Caorsgiton Awards for a Performance Period if the Paréorce
Goals for such Performance Period have not beemeditaor (B) increase a Performance Compensationrdwabove the applicable limitations set forth irct8m: 5 o
the Plan.

(f) Timing of Award PaymentsInless otherwise provided in the applicable Award exgent, Performance Compensation Awards granted Perfarmance Period sh
be paid to Participants as soon as administratipedgticable following completion of the certifigais required by this Section 11. Any Performancenfensation Awai
that has been deferred shall not (between the dabé which the Award is deferred and the payment)datzease (i) with respect to a Performance Corsgigon Awart
that is payable in cash, by a measuring factorefiech fiscal year greater than a reasonable raietaiest set by the Committee or (ii) with respextat Performanc
Compensation Award that is payable in shares of ComBtock, by an amount greater than the appreniatica share of Common Stock from the date such Avis
deferred to the payment date. Unless otherwise pedviid an Award agreement, any Performance Compensatvard that is deferred and is otherwise payabkhares ¢
Common Stock shall be credited (during the perietiveen the date as of which the Award is deferredthadbayment date) with dividend equivalents (in aanes
consistent with the methodology set forth in thé $&ntence of Section 9(d)(ii)).

12. Changes in Capital Structure and Similar Eventsln the event of (a) any dividend (other than regubsh dividends) or other distribution (whethethia form of casl
shares of Common Stock, other securities or othegueyty), recapitalization, stock split, reversec&tsplit, reorganization, merger, consolidatiguiitaip, split-off, spineff,
combination, repurchase or exchange of shares win@m Stock or other securities of the Company assa of warrants or other rights to acquire shar€ommon Stoc
or other securities of the Company, or other simtiarporate transaction or event (including, withbrmitation, a Change in Control) that affects #teares of Commc



Stock, or (b) unusual or nonrecurring events (idiclg, without limitation, a Change in Control) affieg the Company, any Affiliate, or the financiahtments of tr
Company or any Affiliate, or changes in applicahikes, rulings, regulations or other requirementarof governmental body or

A-13

securities exchange or intdealer quotation system, accounting principlesaor, lsuch that in either case an adjustment is detethby the Committee in its sole discre
to be necessary or appropriate, then the Comnstia# make any such adjustments in such mannérmaayi deem equitable, including without limitati@my or all of th
following:

(i) adjusting any or all of (A) the number of shacdsCommon Stock or other securities of the Comp@mynumber and kind of other securities or othepprty’
which may be delivered in respect of Awards or witbpeet to which Awards may be granted under the Rtefu@ing, without limitation, adjusting any or aif the
limitations under Section 5 of the Plan) and (B) terms of any outstanding Award, including, withberitation, (1) the number of shares of Common &toc othe
securities of the Company (or number and kind b&psecurities or other property) subject to ouatditag Awards or to which outstanding Awards rela2g,the Exercis
Price or Strike Price with respect to any Award Qrg8y applicable performance measures (includinthout limitation, Performance Criteria and Perfamoe Goals);

(ii) providing for a substitution or assumption/ivards, accelerating the exercisability of, lapseestrictions on, or termination of, Awards or pdinag for a perio
of time for exercise prior to the occurrence oftseeent; and

(iii) cancelling any one or more outstanding Awaaasl causing to be paid to the holders thereofaghcshares of Common Stock, other securitieshar @iroperty
or any combination thereof, the value of such Awaiidany, as determined by the Committee (whichpplicable may be based upon the price per sha@owfmor
Stock received or to be received by other stocldrsladf the Company in such event), including withlouitation, in the case of an outstanding OptiorSAR, a cas
payment in an amount equal to the excess, if aeoFair Market Value (as of a date specifiedi®y €ommittee) of the shares of Common Stock suljestich Optio
or SAR over the aggregate Exercise Price or SRilkee of such Option or SAR, respectively (it beinglerstood that, in such event, any Option or SARnga& pe
share Exercise Price or Strike Price equal topanxicess of, the Fair Market Value of a share of @om Stock subject thereto may be canceled and nated withot
any payment or consideration therefor);

provided, however, that in the case of any “equity restructuringl/ithin the meaning of the Financial Accounting StaddaBoard Statement of Financial Accoun
Standards No. 123 (revised 2004)), the Committed! shake an equitable or proportionate adjustmerdutstanding Awards to reflect such equity restmitu Any
adjustment in Incentive Stock Options under thisti®a 12 (other than any cancellation of IncentBteck Options) shall be made only to the extentcooistituting
“madification” within the meaning of Section 424(h)(3) of the Caaled any adjustments under this Section 12 shatdde in a manner which does not adversely ¢
the exemption provided pursuant to Rule 16b-3 utfikeExchange Act. Any such adjustment shall beleshe and binding for all purposes.

13. Amendments and Termination.(a) Amendment and Termination of the Pldhe Board may amend, alter, suspend, discontinutsrminate the Plan or any port
thereof at any time; providedhat no such amendment, alteration, suspensiscomtinuation or termination shall be made withstatckholder approval if such approve
necessary to comply with any regulatory requirensgpylicable to the Plan (including, without limitatioas necessary to comply with any rules or reguatiof an
securities exchange or inter-dealer quotation ayste which the securities of the Company may bedistr quoted); providegdfurther, that any such amendment, altera
suspension, discontinuance or termination that woudderially and adversely affect the rights of @wyticipant or any holder or beneficiary of any Awdnéretofor
granted shall not to that extent be effective withtbe consent of the affected Participant, holddsemeficiary. Notwithstanding the foregoing, no ach@ent shall be ma
to the last proviso of Section 13(b) without stodkleo approval.

(b) Amendment of Award Agreementhe Committee may, to the extent consistent withténes of any applicable Award agreement, waive @myditions or right
under, amend any terms of, or alter, suspend, iisae, cancel or terminate, any Award theretoforented or the associated Award agreement, prospéctiM
retroactively;_providedhat any such waiver, amendment, alteration, sispendiscontinuance, cancellation or terminatioat twould materially and adversely affect
rights of any Participant with respect to any Awtrdretofore granted shall not to that extent beatiffe without the consent of the affected Participarovided, further,
that without stockholder approval, except as otherpisrmitted under Section 12 of the Plan, (i) neament or modification may reduce the ExerciseePof any Optio
or the Strike Price of any SAR, (ii) the Committeaymot cancel any outstanding Option or SAR and oepiawith a hew Option or SAR (with a lower Exercis&®iol
Strike Price, as the case may be) or other Awaichsh in a manner which would result in any “repgtifor financial statement reporting purposes (or otlee cause tt
Award to
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fail to qualify for equity accounting treatment)dafiii) the Committee may not take any other actihich is considered a “repricingdr purposes of the stockhol
approval rules of any securities exchange or idester quotation system on which the securitieb®Qompany are listed or quoted.

14. General.(a) Award Agreementd€ach Award under the Plan shall be evidenced by an dagreement, which shall be delivered to the Hpait and shall specify t
terms and conditions of the Award and any rulesiegble thereto, including without limitation, théfext on such Award of the death, Disability or tamation o
employment or service of a Participant, or of sattier events as may be determined by the CommERi@epurposes of the Plan, an Award agreement may ary suc
form (written or electronic) as determined by then@nittee (including, without limitation, a Board Gommittee resolution, an employment agreementtiaeja certificat
or a letter) evidencing the Award. The Committee nesdequire an Award agreement to be signed by déinécipant or a duly authorized representativehef Company.

(b) Nontransferability(i) Each Award shall be exercisable only by a Pauéint during the Participast'lifetime, or, if permissible under applicable laly the
Participants legal guardian or representative. No Award may bigiasd, alienated, pledged, attached, sold or wikertransferred or encumbered by a Participarerdtia
by will or by the laws of descent and distributiand any such purported assignment, alienation,gpledttachment, sale, transfer or encumbrance bkalloid an
unenforceable against the Company or an Affiliat®yvjded that the designation of a beneficiary shall constitute an assignment, alienation, pledgchment, sal
transfer or encumbrance.

(ii) Notwithstanding the foregoing, the Committeeymin its sole discretion, permit Awards (other tHanentive Stock Options) to be transferred by di€ipant
without consideration, subject to such rules asGbmmittee may adopt consistent with any applicabiard agreement to preserve the purposes of the lafA) any
person who is a “family member” of the Participaat,such term is used in the instructions to ForthuBder the Securities Act (collectively, thénimediate Famil
Members”); (B) a trust solely for the benefit of the Participamd his or her Immediate Family Members; (C) engaship or limited liability company whose o
partners or stockholders are the Participant asdbhiher Immediate Family Members; or (D) any ottiansferee as may be approved either () by thar@or th
Committee in its sole discretion, or () as praudin the applicable Award agreeme



(each transferee described in clauses (A), (B)af@) (D) above is hereinafter referred to as a triezd Transfere#); providedthat the Participant gives the Commi
advance written notice describing the terms andlitioms of the proposed transfer and the Committgédies the Participant in writing that such a sfar would compl
with the requirements of the Plan.

(iii) The terms of any Award transferred ircardance with the immediately preceding sentenck apply to the Permitted Transferee aamty reference in the Pl
or in any applicable Award agreement, to a Partidigshall be deemed to refer to the Permitted Traesfeexcept that (A) Permitted Transferees shalbeagntitled t
transfer any Award, other than by will or the lawsleScent and distribution; (B) Permitted Transfesdesl not be entitled to exercise any transfe@gtion unless the
shall be in effect a registration statement on ppr@priate form covering the shares of Common Stocke acquired pursuant to the exercise of sucho@pt the
Committee determines, consistent with any apple#@blard agreement, that such a registration stateimeecessary or appropriate; (C) the Committed@iCompan
shall not be required to provide any notice to enfited Transferee, whether or not such noticerimould otherwise have been required to be givetin¢oParticipar
under the Plan or otherwise; and (D) the consequenfdie termination of the Participastemployment by, or services to, the Company dkféitiate under the terms
the Plan and the applicable Award agreement shatirage to be applied with respect to the Participartiuding, without limitation, that an Option shbé exercisab
by the Permitted Transferee only to the extent,fanthe periods, specified in the Plan and thdieaple Award agreement.

(c) Dividends and Dividend Equivaleniis.addition to Dividend Equivalents awarded undect®a 10(b) of the Plan, the Committee in its sdilecretion may provide
Participant as part of an Award with dividends or diévid equivalents, payable in cash, shares of Confbtock, other securities, other Awards or other ergp on
current or deferred basis, on such terms and donditas may be determined by the Committee inaits discretion, including without limitation, paymtedirectly to th:
Participant, withholding of such amounts by the Campsubject to vesting of the Award or reinvestmaradditional shares of Common Stock, RestrictedStw othe
Awards.

(d) _Tax Withholding(i) A Participant shall be required to pay to then@any or any Affiliate, and the Company or any Adfi¢ shall have the right and is her
authorized to withhold, from any cash, shares of @om Stock, other securities or other property aéeéible under any Award or from any compensationtieeroamount
owing to a Participant,
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the amount (in cash, Common Stock, other secuti@her property) of any required withholding taxe respect of an Award, its exercise, or any payraetransfer und
an Award or under the Plan and to take such othi@araas may be necessary in the opinion of the Citt@enor the Company to satisfy all obligations floe payment «
such withholding and taxes.

(i) Without limiting the generality of clause (§bove, the Committee may, in its sole discretia@rnpt a Participant to satisfy, in whole or in pafte foregoin
withholding liability (but no more than the minimurequired statutory withholding liability) by (A) thdelivery of shares of Common Stock (which are niject to an
pledge or other security interest ) owned by thei¢tpant having a Fair Market Value equal to sucthtwlding liability or (B) having the Company withld from the
number of shares of Common Stock otherwise issuabtieliverable pursuant to the exercise or settigréthe Award a number of shares with a Fair Makkalue
equal to such withholding liability.

(e)_No Claim to Awards; No Rights to Contindehployment; WaiverNo employee of the Company or an Affiliate, or otperson, shall have any claim or right tc
granted an Award under the Plan or, having beentseldor the grant of an Award, to be selected fgrant of any other Award. There is no obligation dmiformity of
treatment of Participants or holders or benefiemmf Awards. The terms and conditions of Awards @edQommittees determinations and interpretations with res
thereto need not be the same with respect to eatbipant and may be made selectively among Pagitis, whether or not such Participants are silyitatuated. Neithe
the Plan nor any action taken hereunder shall betnged as giving any Participant any right to étained in the employ or service of the CompangroAffiliate, nor sha
it be construed as giving any Participant any sdiiat continued service on the Board. The Compangngr of its Affiliates may at any time dismiss a tigpant fromr
employment or discontinue any consulting relatigmsfree from any liability or any claim under ti#an, unless otherwise expressly provided in tizan BF any Awar
agreement. By accepting an Award under the Plaayicipant shall thereby be deemed to have waivgdcckim to continued exercise or vesting of an Awardo damage
or severance entitlement related to momtinuation of the Award beyond the period provideder the Plan or any Award agreement, notwithstendny provision to tt
contrary in any written employment contract or otagreement between the Company and its Affiliatestha Participant, whether any such agreementasiggd befor:
on or after the Date of Grant.

(f) International Participant®Vith respect to Participants who reside or work idetof the United States of America and who are(ant who are not expect to
“covered employees” within the meaning of Sectio2(hf) of the Code, the Committee may in its solemison amend the terms of the Plan or ldms or outstandi
Awards with respect to such Participants in orderaioform such terms with the requirements of local & to obtain more favorable tax or other treatnfentn Participan
the Company or its Affiliates.

(g)_Designation and Change of Beneficigtgich Participant may file with the Committee a \eritdesignation of one or more persons as the ltargfies) who shall k
entitled to receive the amounts payable with resfean Award, if any, due under the Plan upon hikesrdeath. A Participant may, from time to timejotee or change h
or her beneficiary designation without the conseiany prior beneficiary by filing a new designatiaith the Committee. The last such designation rexkiby thi
Committee shall be controlling; providechowever, that no designation, or change or revocationetbfershall be effective unless received by the Cdtam prior to th
Participants death, and in no event shall it be effectivefas date prior to such receipt. If no beneficiagsigination is filed by a Participant, the benefigishall be deem
to be his or her spouse or, if the Participannimarried at the time of death, his or her estate.

(h) Termination of EmploymenExcept as otherwise provided in an Award agreemeanoemployment or consulting or similar agreemenhai Participant, unle
determined otherwise by the Committee at any paldwing such event: (i) neither a temporary absefiom employment or service due to illness, vacatr leave ¢
absence nor a transfer from employment or servitke the Company to employment or service with aniligte (or viceversa) shall be considered a terminatio
employment or service of such Participant with tlem@any or an Affiliate; and (i) if a Participastemployment with the Company and its Affiliatesriarates, but suc
Participant continues to provide services to thenfany and its Affiliates in a noamployee capacity, such change in status shalbaotonsidered a termination
employment or service of such Participant with@wempany or an Affiliate for purposes of the Plan.

(i) No Rights as a Stockholdé&xcept as otherwise specifically provided in tharPbr any Award agreement, no person shall be ehtit the privileges of ownershig
respect of shares of Common Stock which are sutjestvards hereunder until such shares have beeadss delivered to that person.

A-16

() Government and Other RegulatiofisThe obligation of the Company to settle Award<Ciommon Stock or other consideration shall be sligeall applicable law
rules, and regulations, and to such approvals hiemwnental agencies as may be required. Notwithstgnahy terms or conditions of any Award to the cary, the



Company shall be under no obligation to offer tbh seto sell, and shall be prohibited from offegito sell or selling, any shares of Common Stocispant to an Awal
unless such shares have been properly registerealf pursuant to the Securities Act with the Séesrand Exchange Commission or unless the Compasyeceived ¢
opinion of counsel, satisfactory to the Compangt 8uch shares may be offered or sold without seglstration pursuant to an available exemptionehhem and the tern
and conditions of such exemption have been fulpmieed with. The Company shall be under no oblwatio register for sale under the Securities Act @inthe shares
Common Stock to be offered or sold under the Plae. Committee shall have the authority to provius &ll shares of Common Stock or other securitfehe Company (
any Affiliate delivered under the Plan shall bejsabto such stop transfer orders and other reéistnis as the Committee may deem advisable undePldrg the applicab
Award agreement, the Federal securities laws, orules, regulations and other requirements of theu®@es and Exchange Commission, any securitiehaxge or inter-
dealer quotation system on which the securitiehefCompany are listed or quoted and any othericgippé Federal, state, local or nonS. laws, and, without limiting tl
generality of Section 9 of the Plan, the Commitiesgy cause a legend or legends to be put on catéBcrepresenting shares of Common Stock or odweriges of th
Company or any Affiliate delivered under the Plamtake appropriate reference to such restrictiomeay cause such Common Stock or other securitidf®ecCompany ¢
any Affiliate delivered under the Plan in book-erfioym to be held subject to the Company’s instagdior subject to appropriate stwpnsfer orders. Notwithstanding ¢
provision in the Plan to the contrary, the Comreitteserves the right to add any additional termprovisions to any Award granted under the Plan ithat its sole
discretion deems necessary or advisable in or@gistich Award complies with the legal requirementaryf governmental entity to whose jurisdiction #veard is subject.

(ii) The Committee may cancel an Award or any portioereof if it determines, in its sole discretitimgt legal or contractual restrictions and/or ke and/or oth
market considerations would make the Company’s ad@qn of shares of Common Stock from the publickets, the Compang’issuance of Common Stock to
Participant, the Participant’s acquisition of Commftock from the Company and/or the Participastile of Common Stock to the public markets, dlegnpracticabl
or inadvisable. If the Committee determines to ehad or any portion of an Award in accordance wita foregoing, the Company shall pay to the Pgici an amou
equal to the excess of (A) the aggregate Fair Maviedtie of the shares of Common Stock subject td Jwward or portion thereof canceled (determined fathe
applicable exercise date, or the date that theeshaould have been vested or delivered, as apf#icaiver (B) the aggregate Exercise Price or 8tRkice (in the case
an Option or SAR, respectively) or any amount payalle condition of delivery of shares of Commoncktfn the case of any other Award). Such amountl &
delivered to the Participant as soon as practidafiteving the cancellation of such Award or portidreteof.

(k) No Section 83(b) Elections Without ConsehitCompany.No election under Section 83(b) of the Code or uradeimilar provision of law may be made un
expressly permitted by the terms of the applicabhleard agreement or by action of the Committee inimgitprior to the making of such election. If a Rapant, ir
connection with the acquisition of shares of ComrBtwock under the Plan or otherwise, is expresslynjierd to make such election and the Participarkesdhe electio
the Participant shall notify the Company of sudatcgbn within ten days of filing notice of the diien with the Internal Revenue Service or otheregamental authority,
addition to any filing and notification requiredguant to Section 83(b) of the Code or other applie provision.

() Payments to Persons Other Than Participirthe Committee shall find that any person to whany amount is payable under the Plan is unabtare for his or he
affairs because of illness or accident, or is aomiar has died, then any payment due to such peamnshis or her estate (unless a prior claim tteereés been made by a d
appointed legal representative) may, if the Conawitto directs the Company, be paid to his or hmussp child, relative, an institution maintaininghaving custody of su
person, or any other person deemed by the Comntittbe a proper recipient on behalf of such pertberwise entitled to payment. Any such payment death comple
discharge of the liability of the Committee and @empany therefor.

(m) Nonexclusivity of the PlaiNeither the adoption of this Plan by the Board mar submission of this Plan to the stockholdershef@ompany for approval shall
construed as creating any limitations on the poWé¢h@Board to adopt such other incentive arrangegsas it may deem desirable, including, withouithtion, the grantin
of stock options otherwise than under this Plan,sarah arrangements may be either applicable géyerabnly in specific cases.
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(n)_No Trust or Fund Createddeither the Plan nor any Award shall create or besttaad to create a trust or separate fund of amy &r a fiduciary relationship betwe
the Company or any Affiliate, on the one hand, anBarticipant or other person or entity, on theeothand. No provision of the Plan or any Award shedjuire th
Company, for the purpose of satisfying any obligagi under the Plan, to purchase assets or placassgys in a trust or other entity to which contiins are made
otherwise to segregate any assets, nor shall thep@mymmaintain separate bank accounts, books, reardther evidence of the existence of a segrdgateseparate
maintained or administered fund for such purpoBesticipants shall have no rights under the Pl@erothan as unsecured general creditors of the @oyexcept th.
insofar as they may have become entitled to paymwfesdditional compensation by performance of s&wj they shall have the same rights as other ggdounder gene
law.

(0)_Reliance on ReporiSach member of the Committee and each member @dhed shall be fully justified in acting or faifirto act, as the case may be, and sha
be liable for having so acted or failed to act @od faith, in reliance upon any report made byitisdependent public accountant of the Company anAfiiliates and/or an
other information furnished in connection with tHarPby any agent of the Company or the Committeta@Board, other than himself.

(p)_Relationship to Other Benefitdo payment under the Plan shall be taken into addautfetermining any benefits under any pensiotirement, profit sharing, groi
insurance or other benefit plan of the Company gixae otherwise specifically provided in such otblen.

(q)_Governing LawThe Plan shall be governed by and construed inrdaoce with the internal laws of the State of Delaveamglicable to contracts made and perfor
wholly within the State of Delaware, without givieffect to the conflict of laws provisions thereof.

(r) Severabilitylf any provision of the Plan or any Award or Award egment is or becomes or is deemed to be invakdal, or unenforceable in any jurisdiction o
to any person or entity or Award, or would disquattie Plan or any Award under any law deemed applidabtbe Committee, such provision shall be constmredeeme
amended to conform to the applicable laws, or d@aiinot be construed or deemed amended withotheidetermination of the Committee, materially raig the intent ¢
the Plan or the Award, such provision shall be caestror deemed stricken as to such jurisdictionsqreor entity or Award and the remainder of the Rlad any suc
Award shall remain in full force and effect.

(s)_Obligations Binding on Successdiise obligations of the Company under the Plan df&lbinding upon any successor corporation or dgzgéon resulting from tt
merger, consolidation or other reorganization ef @ompany, or upon any successor corporation @nizgtion succeeding to substantially all of theeés and business
the Company.

(t) 409A of the CodeNotwithstanding any provision of the Plan to the caryt, it is intended that the provisions of thisfPtomply with Section 409A of the Code,
all provisions of this Plan shall be construed amerpreted in a manner consistent with the requer@sfor avoiding taxes or penalties under Sec®A of the Code. Ea
Participant is solely responsible and liable far flatisfaction of all taxes and penalties that bejmposed on or in respect of such Participasbimection with this Plan
any other plan maintained by the Company (including taxes and penalties under Section 409A of thde}l; and neither the Company nor any Affiliate khale an
obligation to indemnify or otherwise hold such Rapant (or any beneficiary) harmless from any lbo&such taxes or penalties.

(u)_Clawback/ForfeituréNotwithstanding anything to the contrary containectle an Award agreement may provide that the Cotemiinay in its sole discretion car
such Award if the Participant, without the consehthe Company, while employed by or providing seesido the Company or any Affiliate or after termioatof sucl



employment or service, violates a non-competiti@m-solicitation or nortisclosure covenant or agreement or otherwise esgagetivity that is in conflict with or advel
to the interest of the Company or any Affiliate,lirding fraud or conduct contributing to any finaadaiestatements or irregularities, as determinetheyCommittee in i
sole discretion. The Committee may also providarinAward agreement that if the Participant engagesy activity referred to in the preceding senégribe Participa
will forfeit any gain realized on the vesting or esise of such Award, and must repay the gain tcCtiapany.

(v) Code Section 162(m) Repproval.lf so determined by the Committee, the provisiohthe Plan regarding Performance Compensation Awgtrdd be submitted fi
re-approval by the stockholders of the Company na ldtan the first stockholder meeting that occurshim fifth year following the year in which stockdefs previous|
approved such provisions, in each case for purposexempting certain Awards granted after such tfroen the deduction limitations of Section 162(nf)tbe Code
Nothing in this subsection, however, shall affectwakdity of Awards granted after such time if siathckholder approval has not been obtai
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(w) Expenses; Gender; Titles and Headifige. expenses of administering the Plan shall beebby the Company and its Affiliates. Masculine gnams and other wor
of masculine gender shall refer to both men and &ronThe titles and headings of the sections inPfaa are for convenience of reference only, anthénevent of ar
conflict, the text of the Plan, rather than sutlesior headings shall control.

* Kk Kk

As adopted by the Board of Directors of
Automatic Data Processing, Inc. on August 14, 2008.
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instrustoand for electronic delivery
information up until 11:59 P.M. Eastern Time the d@fore the cubff date or meetin
date. Have your proxy card in hand when you actkssweb site and follow tl
instructions to obtain your records and to createlactronic voting instruction forn
AUTOMATIC DATA PROCESSING, INC.
PROXY SERVICES VOTE BY PHONE - 1-80(-69(-6903 o ) )
P.O. BOX 9163 Use any touchene telephone to transmit your voting instructiampsuntil 11:59 P.V

Eastern Time the day before the offt-date or meeting date. Have your proxy car
FARMINGDALE, NY 11735 hand when you call and follow the instructio

VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the postag@aid envelope we ha
provided or return it to Automatic Data Processilng. c/o Broadridge, 51 Mercec
Way, Edgewood, NY 11717. All proxy cards must beereed by the day before 1
cut-off date or the meeting dat

ADMISSION TICKET

Please retain and present this top portion of th&ypcard as your admission tickg
together with a valid picture identification to gaadmittance to the Annua
Meeting.

—

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: ADPRC] KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

AUTOMATIC DATA PROCESSING, INC.
The Board of Directors recommends a vote FOR the pposals (1
through (3) regarding:
For Withhold For All To withhold authority to vote for any individual minee(s)
(1) Election of Directors All All Except mark “For All Except” and write the number(s) of t
Nominees: nominee(s) on the line belo
01) Gregory D. Brennema 07) John P. Jone
02) Leslie A. Brun 08) Frederic V. Malel
03) Gary C. Butlel 09) Charles H. Nosk
04) Leon G. Cooperma 10) Sharon T. Rowland O O O
05) Eric C. Fas 11) Gregory L. Summe
06) R. Glenn Hubbar 12) Henry Taub




To vote against all nominees, mark "Withhold Albaxve. To vote against an individual nominee, mé&r"All Except" and write the nominee's number loa line above For Against Abstain

(2) Approval of the 2008 Omnibus Award Plan o O |

(3) Appointment of Deloitte & Touche LLP o 0O |

The proxies will vote in their discretion upon aamyd all other matters which may properly come ketbe meeting or any adjournment ther

Please sign below exactly as the name(s) appean(she stoc
certificate (as indicated hereon). If the sharesissued in the namr
of two or more persons, all such persons musttsigmproxy.

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date

September 26, 20(
Dear Stockholder:

You are cordially invited to join us at the 30Bnnual Meeting of Stockholders of Automatic Dat@d@ssing, Inc. This year's meeting will be heldtet t
corporate offices of the Company at One ADP BoulevRaseland, New Jersey, on Tuesday, November 1B, 2@arting at 10:00 a.m. | hope you will be able t
attend. At the meeting we will (i) elect director) 4pprove the 2008 Omnibus Award Plan and (iii)evon the appointment of Deloitte & Touche LLP as the
Company's independent certified public accountants.

It is important that these shares be votedthereor not you plan to be present at the meeltog. should specify your choices by marking the appiate boxes
on the proxy form on the reverse side, and datm sind return your proxy form in the enclosed, postpaid return envelope as promptly as possible.
Alternatively, you may vote by phone or the Interraet described on the reverse side. If you daje,and return your proxy form without specifying yahoices,
these shares will be voted in accordance with tbemenendation of your directors.

Please retain and present this top portioth@fproxy card as your admission ticket togetheh wit/alid picture identification to gain admittartoethe meeting.
This ticket will admit only the stockholder listed the reverse side and is not transferable. Ifettmres are in the name of your broker or banjoorreceived
your proxy materials electronically, you will needtring evidence of the stock ownership, such asrhst recent brokerage account statement.

As in the past years, we will discuss the busiréghe Company and its subsidiaries during thetimg. | welcome your comments and suggestionswand
will provide time during the meeting for questionsr stockholders. | am looking forward to seeing yb the meeting.

Sincerely,

B A7/ TA
’...,/ ,-f-i.m_i- et

#

Gary C. Butler
President and Chief Executive Offic

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting: The Notice of 2008 Annual Meeting of Stockholderg, Broxy
Statement, and the Annual Report on Fori-K are available at www.proxyvote.col

Proxy

This proxy is solicited on behalf of the Board of ectors

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

The undersigned hereby appoints Leslie A. Brun@ady C. Butler, and each of them, attorneys andipsowith full power of substitution, in the nanmace and stead of the undersigned, to vote asymbihe
2008 Annual Meeting of Stockholders of Automatict®Rrocessing, Inc. to be held at the corporaieesffof the CompanypNE ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday, November 11,
2008 at 10:00 a.m., or at any adjournment or adjoents thereof, according to the number of votasttie undersigned would be entitled to cast itpeally present.

If shares of Automatic Data Processing, Inc. Comi8toctk are issued to or held for the account ofutldersigned under employee plans and voting rigttéeh to such shares (any of such plans, a “gdtian”),
then the undersigned hereby directs the respefitiueiary of each applicable Voting Plan to votesilares of Automatic Data Processing, Inc. Com@ttk in the undersigned’s name and/or accountrsigh
Voting Plan in accordance with the instructionsegivherein, at the Annual Meeting and at any adjoermts or postponements thereof, on all matterseplppoming before the Annual Meeting, including bot
limited to the matters set forth on the reverse sid




Either of said attorneys and proxies or substifuté® shall be present at such meeting or at ajpuatment or adjournments thereof, shall havetalfiowers granted to such attorneys and proxies.

Please date, sign and mail the proxy promptly in ta self-addressed return envelope which requires mastage if mailed in the United States. When signgnas an attorney, executor, administrator, trustee
or guardian, please give your full title as such.flshares are held jointly, both owners should sigrAlternatively, you may vote by phone or the Interret, as described in the instructions on the reverssde.




