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LETTER TO SHAREHOLDERS

Fiscal 2009 was in many ways the most challengiear yof my nearly 35 years at ADP. As we began ibeaf year, we anticipated some level of econ

headwinds continuing from the prior year. Howewatrly in fiscal 2009, extreme volatility in the &incial markets sparked what became the deepestsieneir
decades. Businesses across all industries andaj#ogs were impacted in some way by the extraorgisi@ess in the economy over the past year. Assalt; fisce
2009 was not business as usual for ADP.

Rising unemployment reduced the number of emplogeesur clients’ payrolls.

Frozen credit markets and economic uncertaintydred business spending and fewer new businessedevered, impacting Employer Servicediility to sel
new services. Prospects were still in the pipelng,spending at many companies, especially latgerpanies, was virtually frozen and outsourcingisiens
were deferred or in many cases just weren't beiagerat all.

Historically low interest rates resulted in a loweld earned on ADP’s client fund balances, altiftoour extended investment strategy mitigated niygact.

Economic contraction resulted in an increase ientllosses due to competitive pricing pressuredierdts going out of business. As expected, reveritgr
clients who use multiple ADP solutions were retdiaé higher rates.

The level of new car sales in the U.S. droppedtesinot seen in over 20 years, resulting in a spikeuto dealership closings and bankruptcies. tedic
through dealer showrooms also resulted in loweanstationbased revenues for Dealer Services. Additionaklyjreany businesses struggled to stay a
general uncertainty about the length and depthhefrecession resulted in dealerships looking foysM@ reduce costs, including dropping ressentic
applications.

As the U.S. dollar strengthened during the yeaei¢m exchange rates worked against us, reducirentee growth by about 2 percentage points.

During the year, we took the difficult butcessary actions to right-size the organizationaligsh our expense structure with lower revenue ginow

All that being said, ADP delivered both tapébottom line growth for the year through focusaedcution on our fivgoint strategic growth agenda, which con:
of:

Strengthening our core business;

Growing our differentiated HR Business Process @uitsng (“BPO”) offerings;
Focusing on international expansion by growing steard improving margins;
Entering adjacent markets that leverage our coré; a

Expanding pretax margins through increased opey&tificiency.

Employer Services

The markets we serve are large and therglli@lsundant opportunity for ADP to grow and gaimarket share. The beauty of ABPecurring revenue busin

model is that it allows us to continue to invesstrategic platforms, client service resources, amdlarge direct salesforce even during an ecoaatwnturn. As
result of this ongoing investment we have a higidynpetitive portfolio of solutions to serve anyesmployer, in nearly any geography, with a breadtkervict
offerings that is unique in the industry. ADP rettgrelebrated its sixtieth anniversary but we farefrom our golden years. Investments in leadeghhologies ar
new platforms have resulted in solutions that asdifig our growth now and well into the future:

e RUN POWERED BY ADP® gives small businesses and accountants, or theitts] the ability to accessid process their payroll anytime, anywhere via

access. This solution is already rolled out to chalf of our small business distribution netwc



e ADP Workforce Now™ and our HR BPO offering have recently been laundhete mid-market andddress the market need for integrated, bundledcse
which include payroll, HR, benefits, and time aatddr management.

e Health & Welfare Service Engine for larger orgatimas, coupled with self-service and state-of-theeanployee call centers, simplifies the eeerple)
benefits enrollment process with seamless integrat benefit carriers and payroll records.

e GlobalView® and ADP Streamlin® address international employergeds for standardized payroll reporting and hureaource administration worldwic
from a single system, in a common language. Weimoad our investments in GlobalView in fiscal 200&h improved implementation and increa
geographic presence. To serve multinational congsawith small and midized operations we developed ADP Streamline. ADBagline leverages c
international in-country best-dfreed payroll offerings and provides a single paifitontact and data flow for payroll and humanotese administratic
services. We integrated GlobalView and ADP Streaenlnto a unified ADP offering to provide the bdtebf standardized, global reporting to multinat
companies with operations of varying sizes arotnedvworld.

Additionally, we now offer money movement and t#in§ services for our clients in the U.K. and tNetherlands and are in the process of expandirajhte
European countries. We also grew our presence inadbeyond servicing GlobalView client employeesdnyering the Chinese market, via acquisition, vaithin-
country offering for both domestic and foreign sdizsy companies.

We sell solutions that businesses of every seed to improve their day-to-day performancedenterm, our goal is to grow new sales from 8% to dW@¥o eac
year through expansion and increased productivityuo direct salesforce along with continued peatéin of alternate distribution channelselesales, and CPA a
banking relationships. The tenure in our salesfanceeased during fiscal 2009 and we have mainteprevious staffing levels in our salesforce whik exception «
reductions related to lower productivity in the drbasiness market.

Dealer Services

Our Dealer Services business also felt the impé¢he recession and resulting slowdown in the awtire industry. Dealer Services executed extremeyl
during a year when new vehicle sales volumes hitygar lows and the pace of dealership closingscandolidations greatly accelerated. Fiscal 2009 also marke
by two of the “Big 3” U.S. auto manufacturers deitlg and emerging from bankruptcy. This does natngfe our positive lonterm outlook for Dealer Services as
believe what will emerge is an overall healthietoawotive industry -one with fewer North American dealer sites thats$eect more business per site. We expect C
Services will compete very successfully, as it kastinued to gain share within the consolidatingrketaand the larger surviving dealerships will neadre
sophisticated applications to run their businesBesler Services did an excellent job in fiscal 2@0 align their cost structure with current reverttends whil
continuing to invest for future growth. We launchtéé next evolution of our dealer management syst&mP Drive”, which is the technological centerpiece of
solutions portfolio for the future. We continued égpand and gain traction with layered applicatiansluding our frontend retail solutions, and we are the «
provider that offers a full suite of retail solutg Our value proposition and strong manufactwektionships will enable us to effectively exectltis “share of wallet”
strategy where we offer services beyond just tlededlenanagement system in order to capture moaedefalers spend. Additionally, via acquisition we expandead
Russia, Finland, and Eastern Europe, helping tdi§pbur global footprint and our ability to betaue global provider to large dealer groups andufeturers.

Management and Board of Directors

ADP’s leadership team is strong. During fiscal 2009 pn@moted Mike Capone to the new position of comp®wice president and chief information officend
Ed Flynn to executive vice president Employer Smsisales.

During fiscal 2009, Linda R. Gooden was electedh® board of directors. In August 2009, Henry Tdalbinder of ADP, and Fred Malek both retired frome
board. We thank Fred for his 31 years of guidanma @ntributions to ADP’s success. We are espgcighiteful for Henrys vision, support, and counsel over tt
many years and for creating the culture that defiBP to this day.

The Future
Relative to the pressures on the global exgnd believe ADP is performing quite well. Impantdy, our business model is strong and remainginta

e Our revenues are highly recurring;
e Client revenue life cycles are strong at 9+ years;

e The ability to generate consistent, strong cashd]|digh levels of client retention, and low capégpenditure requirements results in excellent nmasrgnd th
ability to continue to return cash to shareholdars]

e Our prudent and conservative client funds extendeelstment strategy serves us well during periddtreme interest rate volatility.

Additionally, ADP is one of a handful of U.S. indal companies rated AAA by both major credit ngtiagencies, reflecting the strength of our busimaede
and our financial stability.

| remain optimistic about our longer-term extijve to achieve high singligit annual organic revenue growth, supplementg@dnuisitions, with at least 1£
earnings per share growth. These lortgem goals are dependent upon growth in new busieakes, along with stabilization in the economye Wave positione
ourselves well with a highly competitive soluticet &nd we will continue to invest in marketding solutions to grow our business. Most imgatty, we have high
engaged associates providing excellent servicaeitelgents and a large, tenured salesforce thatlspositioned to leverage the inevitable econoreovery.



G ARY C. BUTLER
President & Chief Executive Offic

September 30, 2009

This Letter to Shareholders and other written @l statements made from time to time by ADP maytaon‘forward-looking statementsVithin the meaning of tt
Private Securities Litigation Reform Act of 199%at&ments that are not historical in nature ancttvinhay be identified by the use of words like “ests¢’ “assumes,”
“projects,” “anticipates,” “estimates,” “we belieye'could be” and other words of similar meaninge dorwardlooking statements. These statements are bas
managemens’ expectations and assumptions and are subjegk® and uncertainties that may cause actual seesultliffer materially from those expressed. Fas
that could cause actual results to differ materiittm those contemplated by the forward-lookingtesinents include: ADB’success in obtaining, retaining and se
additional services to clients; the pricing of puots and services; changes in laws regulating platgpaes, professional employer organizations amgleyee benefit:
overall market and economic conditions, includimgeiest rate and foreign currency trends; competitonditions; auto sales and related industry gbs
employment and wage levels; changes in technolaggijability of skilled technical associates and timpact of new acquisitions and divestitures. Aditlaims an
obligation to update any forwatdeking statements, whether as a result of newrin&tion, future events or otherwise. These riské @mcertainties, along with t
risk factors discussed under “Item 1A. - Risk Fegtan our Annual Report on Form 1KFor the fiscal year ended June 30, 2009 shoulddresidered in evaluati
any forward-looking statements contained herein.

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

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS

The 2009 Annual Meeting of Stockholders of Automdbata Processing, Inc. will be held at 10:00 a.fuesday,November 10, 2009 at our corpol
headquarters, One ADP Boulevard, Roseland, Neveyefar the following purposes:

1. toelect a board of director

2. to ratify the appointment of Deloitte & Touche LL&) independent registered public accounting fitorserve as our independent certified public actamit
for the fiscal year 2010; ar

3. totransact any other business that may propertyecbefore the meeting or any adjournment(s) the

Stockholders of record at the close of businesSeptember 11, 2009 are entitled to vote at theingeeEach stockholder is entitled to one vote facteshare «
common stock held at that time.

The presence in person and/or the representatigandxy of the holders of record of a majority oétissued and outstanding shares of stock entitlegte at th
meeting constitutes a quorum. If you do not exgedbe present at the meeting, you may vote youreshaf stock by phone, via the Internet or by ekaguanc
promptly returning the proxy accompanying printedxy materials in the enclosed envelope, which ireguno postage if mailed in the United States.

Admission to the meeting is restricted to stockholers and/or their designated representativedf your shares are registered in your name andpjan to atten
the meeting, your admission ticket will be the paption of the proxy card. If your shares are ia ttame of your broker or bank or you received ywoxy material
electronically, you will need to bring evidenceyolur stock ownership, such as your most recentdsage account statement. All stockholders willdmguired to sho
valid 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 pacges and bags will be inspected and you may be rarpd to check these items. Please arrive early engh
to allow yourself adequate time to clear security.

By order of the Board of Directors
JAMES B. BENSON
Secretary

September 30, 2009
Roseland, New Jersey

INTERNET AVAILABILITY OF PROXY MATERIALS



Under rules adopted by the Securities and Exch@ugemission, we are furnishing proxy materials to stockholders primarily via the Internet, insteddnailing
printed copies of those materials to each stocldrol®n September 30, 2009, we commenced the maiingur stockholders (other than those who prew
requested electronic or paper delivery) of a Notiténternet Availability of Proxy Materials contang instructions on how to access our proxy matgrincludint
our proxy statement and our annual report on FAd.1The Notice of Internet Availability of Proxy Matials also instructs you on how to access youxyoard tc
vote through the Internet or by telephone.

This process is designed to expedite stockdisireceipt of proxy materials, lower the cost of thewaal meeting, and help conserve natural resour@sever, i
you would prefer to receive printed proxy materigiease follow the instructions included in thetiNe of Internet Availability of Proxy Materialsf you hawvt
previously elected to receive our proxy materigdstonically, you will continue to receive thesaterials via e-mail unless you elect otherwise.

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS OF

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

TO BE HELD ON NOVEMBER 10, 2009
SOLICITATION AND REVOCATION OF PROXY

The board of directors of Automatic Data Processing. is soliciting proxies for the forthcoming Amal Meeting of Stockholders. Each stockholderthapowe
to revoke a proxy at any time prior to voting a theeting by notifying in writing the compasysecretary. The company will bear all expenseoimmection with thi
solicitation. We made this Proxy Statement andatteompanying proxy available to stockholders oalmut September 30, 2009.

The only outstanding class of securities entitiedate at the meeting is our common stock, parev@d0 per share. At the close of business on Bdyetel1
2009, the record date for determining stockhol@etitled to notice of and to vote at the meeting,hvad 503,263,519 issued and outstanding shamsmhon stoc
(excluding 135,439,150 treasury shares not entitiadte). Each outstanding share of common ste@hntitled to one vote with respect to each mattée voted on
the meeting.

The representation in person or by proxy of a nigja@f the issued and outstanding shares of stotiled to vote at the meeting constitutes a quorumder ou
Amended and Restated Certificate of Incorporatiod By-Laws and under Delaware law, abstentions“and-votes”are counted as present in determining whu
the quorum requirement is satisfied. A naste occurs when a nominee holding shares for &fimal owner does not vote on a particular propdsscause tt
nominee does not have discretionary voting powetHat particular item and has not received ingtoms from the beneficial owner.

The affirmative vote of the holders of a majoritiytie shares represented in person or by proxyeatitled to vote thereon is required to elect aator, provide
that if the number of nominees exceeds the numbeirectors to be elected (a situation that the pany does not anticipate), the directors shallleeted by the vo
of a plurality of the shares represented in peimohy proxy. Votes may be cast in favor of all noegs, withheld from all nominees or withheld fropesifically
identified nominees. Votes that are withheld wilive the effect of a negative vote, provided thah& number of nominees exceeds the number oftdie¢o b
elected, withheld votes will be excluded entireiglavill have no effect on the vote.

The affirmative vote of the holders of a majoritiytiee shares represented in person or by proxyeatitied to vote thereon is required to ratify #gpointment ¢
Deloitte & Touche LLP, an independent registeretligpiaccounting firm, as the compasyindependent certified public accountants. Votay iye cast in favor of
against this proposal, or a stockholder may ab$tam voting on this proposal. Abstentions will leethe effect of a negative vote.

Brokers have the authority to vote shares for witheir customers did not provide voting instruciam the election of directors and ratificatiortltg appointme:
of Deloitte & Touche LLP. Under applicable Delawdasv, a broker nomwote will have no effect on the outcome of any loé tmatters referred to in this prc
statement because the non-votes are not consitledetermining the number of votes necessary foraml.

Our board of directors has adopted a polityergby stockholdergiroxies are received by our independent tabulaars the vote is certified by indepenc
inspectors of election. Proxies and ballots idgmtd the vote of individual stockholders will be gteconfidential from our management and directers;ept a
necessary to meet legal requirements in cases whmrkholders request disclosure or in a contesfestion.

PROPOSAL 1
ELECTION OF DIRECTORS
Our Directors

Properly executed proxies will be voted as mark#éumnarked proxies will be voted in favor of electithg persons named below (each of whom is nowetir
as directors to serve until the next Annual Meebi@tockholders and until their successors arg dldcted and qualified. If any nominee is no langeandidate
the time of the meeting (a situation that we doandtcipate), proxies will be voted in favor of reiming nominees and may be voted for substituteinees designat:
by the board of directors.

Served as a
Director
Continuously
Name Age Since Principal Occupation
Gregory D. Brenneman 47 2001 Chairman of CCMP Capital Advisors, a private eqtiityn, and Executive Chairman of Quiznos, a natic
quick-service restaurant chain(1)




Leslie A. Brun 57 2003 Chairman and Chief Executive Officer of Sarr GroupC, a private equity firm(2)

Gary C. Butler 62 1996 President and Chief Executive Officer of Automdata Processing, Inc.(3)

Leon G. Cooperman 66 1991 Chairman and Chief Executive Officer of Omega Advss Inc., an investment partnership(4)

Eric C. Fast 60 2007 President and Chief Executive Officer of Crane @ananufacturer of industrial products(5)

Linda R. Gooden 56 2009 Executive Vice President of Lockheed Martin Corpioralnformation Systems & Global Services(6)

R. Glenn Hubbard 51 2004 Dean of Columbia University’s Graduate School oEBess(7)

John P. Jones 58 2005 Retired Chairman and Chief Executive Officer of Rioducts and Chemicals, Inc.(8)

Charles H. Noski 57 2008 Retired Vice Chairman of the Board of AT&T Corpaoat(9)

Sharon T. Rowlands 51 2008 Chief Executive Officer of Penton Media, Inc., sslmess to business media company(10)

Gregory L. Summe 52 2007 Retired Chairman and Chief Executive Officer ofkreEIlmer, Inc., a global health science company(11)

(1) Mr. Brenneman has been chairman of CCMP Capitalexedutive chairman of Quiznos since August 2008skrved as president and chief executive offit
Quiznos from January 2007 to September 2008. Hebbar chairman and chief executive officer of Tuotkg, Inc., a private equity firm, since Novem
1994. He was chief executive officer of Burger Kiagrporation from July 2004 to April 2006. Mr. Breeman is also a director of The Home Depot,

(2)  Mr. Brun is chairman and chief executive officerS#rr Group, LLC. He is the founder and chairmarmtoms of Hamilton Lane. From 1991 until 2005 hes
the chairman of Hamilton Lane. He is a trustee misEopal Academy in Merion, PA and the UniversifyBaffalo Foundation, Inc. Mr. Brun is also a ditecoi
Broadridge Financial Solutions, Inc., Merck & Cim¢. and Philadelphia Media Holdings, LL

2

?3) Mr. Butler became president and chief executiveceffof the company on August 31, 2006. He wasigeas and chief operating officer of the compargyni
April 1998 to August 31, 2006. Mr. Butler is alsaligector of Liberty Mutual Holding Company, Ir

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

(5) Mr. Fast has been president and chief executivieasfof Crane Co. since April 2001 and a directblCoane Co. since 1999. Mr. Fast is also a direof
National Integrity Life Insurance

(6) Ms. Gooden has served as executive vice pnesiciaformation systems & global services of Lockheedriih Corporation since January 2007. She prew
served as deputy executive vice presidemifermation & technology services of Lockheed Mar€orporation from October 2006 to December 2006
president, Lockheed Martin Information Technologyni September 1997 to December 2(

@) Mr. Hubbard has been the dean of Columbia Usiti¢s Graduate School of Business since 2004 and lasthe Russell L. Carson professor of finance
economics since 1994. Mr. Hubbard is also a direzft®lackRock Close-End Funds, KKR Financial Holdings, LLC and MetLifa¢.

(8) Mr. Jones is the retired chairman, chief executffecer and president of Air Products and Chemicéis. (an industrial gas and related industriaigas
equipment business). Mr. Jones served as chairfair @roducts and Chemicals, Inc. from October 2@mtil April 2008, as chairman and chief exect
officer from September 2006 until October 2007, asdchairman, president, and chief executive afficen December 2000 through September 2006
Jones is also a director of Sunoco, |

9) Mr. Noski was corporate vice president and chieéficial officer (December 2003 to March 2005) airdador (November 2002 to May 2005) of North
Grumman Corporation. He served as vice chairmaly R02 to November 2002), vice chairman and cfireincial officer (February 2002 to July 2002)
senior executive vice president and chief finanofficer (December 1999 to February 2002) of AT&Dr@. Mr. Noski is also a director of Micros
Corporation, Morgan Stanley and Air Products ané@icals, Inc

(10) Ms. Rowlands has been chief executive officer afitBe Media, Inc. since November 2008. She was geesi(from 2000) and chief executive officer
president (from 2004) of Thomson Financial untilrh@008.

(11) Mr. Summe was executive chairman of PerkinElmez, from February 2008 to April 2009. Between 1988 &ebruary 2008 he served as chairman and
executive officer of PerkinElmer, Inc. From 2008aihgh September 2009, Mr. Summe served as a sadigsor to Goldman Sachs Capital Partner
September 2009, The Carlyle Group, a private edirity, announced that Mr. Summe would join the fia® vice chairman of global buyout. Mr. Sumnmr
also a director of State Street Corporat

Stockholder Approval Required

At the 2009 Annual Meeting of Stockholders, direstshall be elected by the affirmative vote of tiodders of a majority of the shares representqzenson or b
proxy and entitled to vote thereon, provided tii#hé number of nominees exceeds the number oftdire to be elected (a situation we do not anttelpahe directol
shall be elected by the vote of a plurality of #hares represented in person or by pr



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

Corporate Governance

It is our policy that our directors attene tAnnual Meetings of Stockholders. All of the cumtrenembers of the board of directors who were etétt last yea¢’
meeting, other than Mr. Brenneman, attended ou8 20thual Meeting of Stockholders.

During fiscal year 2009, our board of directorschVe meetings. All of our incumbent directorseatled at least 75%, in the aggregate, of the ngeetif the
board of directors and the committees of which tiveye members.

The board of directorstategorical standards of director independence amesistent with NASDAQ listing standards and arenilable online ¢
www.adp.com/about-us/governance/corporate-govemanaciples/standards-of-directordependence.aspx. Directors meeting these stamaaed considered to
“independent.”"Ms. Gooden, Ms. Rowlands and Messrs. Brennemann,Bowoperman, Fast, Hubbard, Jones, Noski and Sumest these standards and
therefore, considered to be independent direcidrsButler does not meet these standards andesefibre, not considered to be an independent direBased on tt
foregoing categorical standards, all current mestdrthe audit, compensation and nominating/cogogovernance committees are independent. Mr. Boui
independent non-executive chairman of the boangpisa member of any of these board committees.

The table below provides membership and mgetiformation for each of the committees of thadsloof directors.

Nominating/Corporate

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

Leon G. Cooperman X (chairman, financial expe

Eric C. Fast X (financial expert)

Linda R. Gooden(*) X

R. Glenn Hubbard X (financial expert) X

John P. Jones X X (chairman)
Charles H. Noski X

Sharon T. Rowlands X

Gregory L. Summe X

Meetings held in fiscal 2009 6 5 4

* Became a committee member on April 30, 2009.

Executive Sessions

Executive sessions of the non-managementtdire are held during each board of directors amroittee meeting. Mr. Brun, our independent moecutive
chairman of the board, presides at each executisgian of the board of directors.

Director Nomination Process

When the board of directors decides to recruit\a member it seeks strong candidates who, idealbgetrall of its categorical standards of directateipendenc
and who are, preferably, senior executives of latgmpanies who have backgrounds directly relateduo technologies, markets and/or clients. Adddibn
candidates should possess the following persoraahckeristics: (i) business community respect feron her integrity, ethics, principles, insightedeanalytical ability
and (i) ability and initiative to frame insightfujuestions, speak out and challenge questionaldamggions and disagree without being disagreeabe
nominating/corporate governance committee will nohsider candidates who lack the foregoing perseharacteristics. The nominating/corporate govete
committee will also consider director candidateoremended by the stockholders. Stockholders wistirrgcommend nominees for a director position kheubmi
their recommendations in writing to the nominatoayporate governance committee in care of the colipasecretary at our principal executive offices. didate:
recommended by the stockholders will be considessalg the same process and evaluation criteriataf®ish above for proposed new members recruitethé boar
of directors.

Retirement Policy

Each director will automatically retire frothe board of directors at the compayAnnual Meeting of Stockholders following the déte or she turns 7
Management directors who are no longer officerthefcompany are required to resign from the boérirectors. However, the chief executive officeith the boar
of director’s approval, may continue to serve as a directdoviahg the date he or she ceases to be our chie¢wtive officer until the next annual meeting
stockholders and, if re-elected at such meeting, $eave one additional year.

Audit Committee

The audit committee acts under a written &&hawhich is available online at http://www.adpabout-us/governance/audit-committgerter.aspx. The memb
of the audit committee satisfy the independencaiiremments of NASDAQ listing standards. The auditmeattee’s principal functions are to assist the boar
directors in fulfilling its oversigh



responsibilities with respect to (i) our systemsndérnal controls regarding finance, accountiegal compliance and ethical behavior, (ii) our sindi accounting ar
financial reporting processes generally, (iii) inancial statements and other financial informatichich we provide to our stockholders, the pubhicl others, (iv) ot
compliance with legal and regulatory requiremenmis ¢v) the performance of our corporate audit depant and our independent auditors.

Nominating/Cor porate Governance Committee

The nominating/corporate governance commiitets under a written charter, which is availabiine at http://www.adp.com/about-us/governance/imating-
corporate-governance-committebarter.aspx. The members of the nominating/cotpagavernance committee satisfy the independergaireanents of NASDA(
listing standards. The principal functions of threminating/corporate governance committee are tm¢itify individuals qualified to become membefghe board ¢
directors and recommend a slate of nominees tobtted of directors annually, (i) ensure that thelis compensation and nominating/corporate govere
committees of the board of directors have the heogfualified and experienced independent direstii) review and reassess annually the adeqoédlye board ¢
directors’ corporate governance principles and recommend &sang appropriate and (iv) oversee the evaluatictheoboard of directors and management
recommend to the board of directors senior managdre elected as new corporate vice presidertteeodompany.

Compensation Committee

The compensation committee acts under a emritharter, which is available online at http://wadp.com/about-us/governance/compensation-committee
charter.aspx. The members of the compensation ctieemsatisfy the independence requirements of NAQDiAting standards. In addition, each member e
compensation committee is a “Non-Employee Direcas’defined in Rule 16b-3 under the Securities Brgh Act of 1934, as amended (the “Exchange Axtt) al
“outside director’as defined in the regulations under Section 162(nthe Internal Revenue Code of 1986, as amendeereTwere five meetings of the compens:
committee in fiscal year 2009, all of which involvexecutive sessions with no executives of the @mpresent.

The compensation committee sets and admisiste executive compensation program. See “CongtemsDiscussion and Analysis” below.

The compensation committee is authorized to entfageervices of outside advisors, experts and stioeassist the committee. For fiscal year 2008 cthmmitte
sought advice from Frederic W. Cook & Co., Inc. imslependent compensation consulting firm spedrajim executive and director compensation.

Communicationswith All I nterested Parties

All interested parties who wish to communécaith the board of directors, the audit committe¢he nonmanagement directors, individually or as a grougy i
so by sending a detailed letter to P.O. Box 34, eRosl, New Jersey 07068, leaving a message fortuanreall at 973-974770 or sending an email
adp_audit_committee@adp.com. We will relay any ssmihmunication to the nomanagement director to which such communicatiaddressed, if applicable, o1
the most appropriate committee chairperson, tharolaa of the board or the full board of directars|ess, in any case, they are outside the scopmtiérs consider:
by the board of directors or duplicative of othermmunications previously forwarded to the boardlioéctors. Communications to the board of directtine non-
management directors or to any individual diredtuat relate to the comparsy’accounting, internal accounting controls or angditmatters are referred to
chairperson of the audit committee.

Transactions with Related Persons

During fiscal year 2009, Sarr Operations,(t®arr LP"), an affiliate of Sarr Group, LLC, of which Mr. Brus chairman and chief executive officer, was antli
our Dealer Services business. During fiscal ye&92e received approximately $179,000 from SarfdrPrarious products and services provided by Bre8krvice
to a dealership owned by Sarr LP, and for contexatination payment obligations related to the sélsuch dealership by Sarr LP to an unrelatededship group.

The wife of Michael L. Capone, our vice presidend Zhief information officer, is employed as an @xé/e of the company and received total cash caorsgitsor
for fiscal year 2009 in excess of $120,000.

In June 2008, we adopted a written “Relatets&ns Transaction Policy” pursuant to which aays$action between the company and a “related persamhict
such related person has a direct or indirect nadterierest, and where the amount involved exc&i@®,000, must be submitted to our audit committeeeview
approval or ratification.

A “related person” means a director, exeautificer or beneficial holder of more than 5% lo¢ tompanys outstanding common stock, or any immediate fe
member of the foregoing, as well as any entity lictv any such person is employed, is a partneriacipal (or holds a similar position), or is a le@icial owner of .
10% or greater direct or indirect equity interé3ur directors and executive officers must infornr gaeneral counsel at the earliest practicable thany plan t
engage in a potential related person transaction.

This policy requires our audit committee to be fpded with full information concerning the proposednsaction, including the benefits to the compang th
related person, any alternative means by whichhi@io like benefits, and terms that would prevaila similar transaction with an unaffiliated thipcrty. Ir
considering whether to approve any such transactienaudit committee will consider all relevanttfas, including the nature of the interest of thkated person
the transaction and whether the transaction mayhmeva conflict of interest.

Specific types of transactions are excludedhfthe policy, such as, for example, transactionghich the related persaninterest derives solely from his or
service as a director of another entity that isdypto the transaction.

Availability of Corporate Governance Documents



Our Corporate Governance Principles and Bél@®ersons Transaction Policy may be viewed ontinethe compang website at www.adp.com un
“Governance” in the “About ADP%ection. Our Code of Business Conduct and EthidsGode of Ethics for Principal Executive OfficerdaBenior Financial Office
may be found at www.adp.com under “Ethics” in tdodut ADP” section. In addition, these documents are availebgint to any stockholder who requests ther
writing to Investor Relations at the company’s topaatters.

Compensation Committee Interlocks and Insider Parttipation

Messrs. Brenneman, Hubbard, Jones and Noski afedhéndependent directors who sit on the compgms@ommittee. No compensation committee membe
ever been an officer of the company. During fisesr 2009 and as of the date of this proxy statenmencompensation committee member has been atogespo
the company or eligible to participate in our enygle compensation programs or plans, other thar?®®& Omnibus Award Plan under which the reznploye:
directors receive option grants. None of the exeeudfficers of the company have served on the asption committee or on the board of directoranyf entity the
employed any of the compensation committee mentredgectors of the company.

Compensation of Non-Employee Directors

All nonemployee directors who served the entire year,rdtren Mr. Brun, the chairman of our board of dices, were paid an annual retainer of $105,000
Brun received an annual retainer of $200,000. Runsto our 2008 Omnibus Award Plan, $65,000 ofatheual retainer was required to be paid in the fofrdeferre
stock units of our common stock, and the remaingis to be paid either in cash, or at the electioeagh director, in deferred stock units. All ofrawn-employe!
directors chose to receive the elective portiorthefr annual retainers as deferred stock units. ®tsoden, who was initially elected to the boarddwéctors o
February 10, 2009, was paid a retainer of $65,808é form of deferred stock units. In additior,rain-employee directors receive $2,000 for each boauirettor:
meeting attended and $1,500 for each committeeingeattended. Normployee directors may elect to receive meeting feecash, to defer the receipt of mee
fees or to receive meeting fees as deferred stoitk af our common stock. The chairperson of théitasommittee was paid an additional annual retagfe€$10,000 il
cash and the chairperson of each of the compensadimmittee and the nominating/corporate governaooemittee was paid an additional annual retaifi€s5g00(
in cash.

During fiscal year 2009, the nemployee directors were entitled to participat¢him 2008 Omnibus Award Plan. Upon initial electtorthe board of directors
non-employee director receives a grant of options telpase 5,000 shares of common stock if such diredgtbattend a regularly scheduled board of dicestmeetin
prior to the next Annual Meeting of StockholdersieTeafter, a noemployee director receives an annual grant of aptio purchase 5,000 shares of common ¢
All options granted under this plan have a ternteof years and were granted at the fair market valitbe common stock as determined by the closiize pf ou
common stock on the NASDAQ Global Select Markettmn

date of the grant. In November 2008, each employee director was granted options to purcha@@05shares of common stock at an exercise prick84f99 pe
share. On April 30, 2009, upon attendance at et fiieeting following election to the board of di@'s, Ms. Gooden was granted options to purchd@5hares
common stock at an exercise price of $35.20 peesha

Options granted to our non-employee directorder the 2008 Omnibus Award Plan are exercisabfeur equal installments, with the first twerftye percer
becoming exercisable on the first anniversary efdptions grant date, and the remaining three installmeet®ming exercisable on each successive annivedsis
thereafter. The options vest only while a direésoserving in such capacity, unless certain spattiéivents occur, such as death or permanent digalsilwhich cas
the options immediately vest and become fully eisaefde. In addition, non-employee directors whoehbeen noremployee directors for at least ten years will |
all of their options vested upon retirement frore thoard of directors and will have 36 months toreise their options. Noemployee directors who have serve
non-employee directors for less than ten years atithe they retire or otherwise leave the board wilt qualify for accelerated vesting, but will have @ays ti
exercise their then vested options. Notwithstandirgforegoing, all options will expire no more tihen years from their date of grant.

Non-employee directors elected after AugdstiB97 are not eligible to receive a pension ftbencompany. A noemployee director attaining the age of 70 (
was a director on August 13, 1997) who retiresrate years of service will receive an annual pemgid $25,000 for the remainder of his or her lifesuch non-
employee director retires after having attainedatpe of 65 with 15 years of service, he or she ieitkive an annual pension of $12,500 for the red®aiof his or he
life.

The following table shows compensation for our romployee directors for fiscal year 2009.

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2009

Change in
Pension
Value and
Nonqualified
Fees Earned Deferred All Other
or Paid in Stock Option Compensation Compensation@)
Name Cash(8) ($) Awards(9) ($) Awards(10) ($) Earnings(11) ($ %) Total ($)
(@) (b) (© (d) ® @) (h)
Gregory D. Brenneman(1) $ 68,00( $65,00( $54,15: $0 $11,81¢ $198,97(
Leslie A. Brun(2) $146,50( $65,00( $54,15: $0 $30,66: $296,31«
Leon G. Cooperman(3) $ 70,50( $65,00( $54,15: $0 $19,31¢ $208,97(
Eric C. Fast $ 59,00( $65,00( $29,11( $0 $29,62: $182,73!
Linda R. Gooden(4) $ 6,00( $65,00( $ 3,13¢ $0 $ 0 $ 74,13¢
R. Glenn Hubbard $ 63,50( $65,00( $54,03¢ $0 $30,93¢ $213,47!

John P. Jones(5) $ 67,00( $65,00( $51,52¢ $0 $ 9,407 $192,93(



Frederic V. Malek(6) $ 55,50( $65,00( $54,15: $0 $44,31¢ $218,97(

Charles H. Noski $ 54,50( $65,00( $24,06¢ $0 $23,89¢ $167,46:

Sharon T. Rowlands $ 54,50( $65,00( $24,06¢ $0 $ 3,89¢ $147,46.

Gregory L. Summe $ 56,00( $65,00( $29,11( $0 $24,62! $174,73¢

Henry Taub(7) $ 0 $ 0 $ 0 $0 $60,75((13) $ 60,75(

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

(2) Non-executive chairman of the board of directt

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

(4) Ms. Gooden became a director on February 10, 2

(5) Chairman of the nominating/corporate governancensittee— $5,000 annual retainer included in fees ear!

(6) Mr. Malek retired on August 13, 200

(7) Mr. Taub retired on August 13, 20C
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(8) Represents (i) portions of the annual retainerteteto be received as deferred stock units, (ijuanh retainers for committee chairpersons and Ifidigrd an
committee attendance fees. Messrs. Brenneman, MaddkMs. Gooden elected to receive board and cdeenéttendance fees in cash. Messrs. Brun,
Hubbard, Jones, Noski, Summe and Ms. Rowlandsegl¢otreceive board and committee attendance fedsfarred stock units. Mr. Cooperman elected ‘e
all of his board and committee attendance feesrdefaunder a provision of our 2008 Omnibus AwardnPthat permits the directors to defer up to 100
annual board and committee fees. A director magigp&hether, upon separation from the board, hehl® would like to receive the amounts in the det
account in a lump sum payment or in a series o$tautially equal annual payments over a periodirgnfyom two to ten year:

(9) Represents the portion of the annual retaiequired to be credited in deferred stock units thiractor's annual retainer account. See “Defe®¢atk Units”
below. Amounts set forth in the Stock Awards colurepresent the dollar amount recognized for finainsiatement reporting purposes for fiscal year92éx
computed in accordance with Statement of Finamkialbunting Standards No. 123R, “Share-Based Paynft3fAS 123R"). For the methodology of how t
SFAS 123R amount is calculated, please see Not® ddir audited consolidated financial statementstiie fiscal year ended June 30, 2009 includedun
annual report on Form 10-K for the fiscal year ehdene 30, 2009. See “Director Outstanding DefeStxtk Units"table below for additional information
the number of outstanding deferred stock unitssaaf yearend and grant date fair value for each directori¢twviinformation has been adjusted to reflect
spir-off of our former Brokerage Services Group busir@ms$larch 30, 2007

(10) Amounts set forth in the Option Awards column regerg the dollar amount recognized for financiatesteent reporting purposes for fiscal year 200
computed in accordance with SFAS 123R, disregardstgnates of forfeitures related to servil@sed vesting conditions. For the methodology of IS6-AS
123R amount is calculated, please see Note 14 t@udited consolidated financial statements forfibeal year ended June 30, 2009 included in owmua
report on Form 10-K for the fiscal year ended JBfe 2009. See “Director Outstanding Optionable below for additional information on option ana:
outstanding at June 30, 2009 (which information lbeen adjusted to reflect the <-off of our former Brokerage Services Group busir@msslarch 30, 2007

(11) Reflects the aggregate increase in the presd¢ne of the pension benefit and actuarial platmn-employee directors who joined the board after Atid3s 199
are not eligible to receive this benefit. The preselues as of June 30, 2008 are based on th2OR®-white collar mortality table (projected to 3p@&nd
6.95% discount rate. The present values as of 3Qn2009 are based on the RGO0 white collar mortality table (projected to 2)@&nd a 6.8% discount re
The change in the present value of pension benefi negative $1,346 for Mr. Cooperman, and nega#,631 for Mr. Malek; pursuant to Securities
Exchange Commission rules we reflected $0 for tla@seunts

(12) Reflects payment of dividend equivalents on deteés®ck units for each director in the following @mts: Mr. Brenneman, $11,818; Mr. Brun, $15,662;
Cooperman, $11,818; Mr. Fast, $4,623; Mr. Hubb&iD,939; Mr. Jones, $9,402; Mr. Malek, $11,818; Moski, $3,896; Ms. Rowlands, $3,896; and
Summe, $4,623. Also includes contributions by tH#PAFoundation that match the charitable gifts magleur directors in the following amounts: $32,56€
Mr. Malek; $25,000 for Mr. Fast; $20,000 each foeddrs. Hubbard, Noski and Summe; $15,000 for MunBand $7,500 for Mr. Cooperman. The £
Foundation makes matching charitable contributiong&n amount not to exceed $20,000 in a calendar yre respect of any given directsrcharitabl
contributions for that charitable ye:

(13) Reflects a $50,000 salary earned as an employdeysanof a car leased by the company with an agggeégcremental cost to the company of $10,
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Director Outstanding Deferred Stock Units
Number of Deferred Grant Date
Name Grant Date Stock Units Fair Market Value
Greg D. Brenneman 11/13/200: 1,53¢ $ 55,00(
11/11/200. 1,34¢ $ 55,00(
11/10/200! 1,53¢ $ 65,00(
11/14/200! 1,462 $ 65,00(

11/13/200° 2,05¢ $ 97,00(



Number of Deferred Grant Date

Grant Date Stock Units Fair Market Value




Director Outstanding Options

Expiration Exercise Grant Date Fair Outstanding Stock

Grant Date Date Price Market Value Options




11/8/2005 11/7/2015 $42.339( $ 57,28¢ 5,487

11/14/200¢ 11/13/201 $44.411¢ $ 62,82¢ 5,481
11/13/2001% 11/13/201 $47.160( $ 53,10( 5,00
11/11/200¢ 11/10/201 $34.990( $ 35,05( 5,00
John P. Jones 1/27/2005 1/26/2015 $39.400¢ $ 53,827 5,481
11/8/2005 11/7/2015 $42.339( $ 57,28¢ 5,481
11/14/200¢ 11/13/201 $44.411¢ $ 62,82¢ 5,481
11/13/2001 11/13/201 $47.160( $ 53,10( 5,00
11/11/200¢ 11/10/201 $34.990( $ 35,05( 5,00(C
Frederic V. Malek 11/2/1999 11/1/2009 $43.339( $117,62: 8,231
8/11/2003 8/10/2013 $34.452! $164,89( 13,71¢
8/11/2003 8/10/2013 $34.452! $131,92( 10,97¢
11/11/200% 11/10/201: $35.741¢ $ 65,62¢ 5,481
11/9/2004 11/8/2014 $40.890: $ 67,92¢ 5,481
11/8/2005 11/7/2015 $42.339( $ 57,28¢ 5,481
11/14/200¢ 11/13/201 $44.411¢ $ 62,82¢ 5,481
11/13/2001% 11/13/201 $47.160( $ 53,10( 5,00
11/11/200¢ 11/10/201 $34.990( $ 35,05( 5,00(C
Charles H. Noski 4/30/2008 4/30/2018 $44.200( $ 39,00( 5,00
11/11/200¢ 11/10/201 $34.990( $ 35,05( 5,00(C
Sharon T. Rowlands 4/30/2008 4/30/2018 $44.200( $ 39,00( 5,00(C
11/11/200¢ 11/10/201¢ $34.990( $ 35,05( 5,00
Gregory L. Summe 11/13/2001 11/13/201° $47.160( $ 53,10( 5,00(C
11/11/200¢ 11/10/201! $34.990( $ 35,05( 5,00(C

11

Deferred Stock Units

The company adopted share ownership guidelimat are intended to promote ownership in thepaomy’s stock by our noemployee directors and to align tt
financial interests more closely with those of otstckholders of the company. Under the share osthiye guidelines, and pursuant to our 2008 Omn#ward Plan
each noremployee director will be credited with an annualrg of deferred stock units on the date estabdighethe board for the payment of the annual retagigue
in number to the quotient of $65,000 (which, fachl year 2009, constituted a portion of the oVarahual retainer of $105,000), divided by the irigsgrice of a sha
of our common stock on the date this amount isiteddNonemployee directors will receive, at their electitime additional $40,000 portion of the overall aal
retainer either as deferred stock units or in cAkin-employee directors may elect to receive meeting feecash, to defer the receipt of meeting feetaeceiv
meeting fees as deferred stock units of our comstock. Deferred stock units are fully vested whesdited to a directos’ account. When a dividend is paid on
common stock, each directeraccount is credited with an amount equal to #sh dividend. When a director ceases to serve pbaard, such director will receivt
number of shares of common stock equal to the numbeeferred stock units in such directdccount and a cash payment equal to the dividapohents accrue
plus interest on the dividend equivalents from dia¢e such dividend equivalents were credited. Tberést will be paid with respect to each twelventhoperioc
beginning on November 1 of such period to the datgayment and will be equal to the rate for fixear U.S. Treasury Notes published in The Wall&tdournal o
the first business day of November of each suclvievenonth period plus 0.50%. Namployee directors do not have any voting rightdhwespect to their deferr
stock units.

Security Ownership of Certain Beneficial Owners andMlanagement

The following table contains information redjag the beneficial ownership of the compangbmmon stock by (i) each director and nomineedfaactor of th
company, (ii) each of our executive officers in@ddn the Summary Compensation Table below (we tefsuch executive officers as “named executiieers”),
(iii) all company directors and executive officessagroup (including the named executive officeagy (iv) all stockholders that are known to thenpany to be tr
beneficial owners of more than 5% of the outstagdinares of the comparsytommon stock. Unless otherwise noted in the fitemfollowing the table, each per
listed below has sole voting and investment power the shares of common stock reflected in théetdlnless otherwise noted in the footnotes folloyvthe table
the information in the table is as of August 3102@nd the address of each person named is P.C38dXoseland, New Jersey, 07068.

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership(1 Percen
Gregory D. Brenneman 61,31¢ *
Leslie A. Brun 66,757 *
Gary C. Butler 1,779,23: @
Benito Cachinero 39,697 *
Leon G. Cooperman(2) 131,41° *

Eric C. Fast 6,427 *



Linda R. Gooden

1,84¢ *

R. Glenn Hubbard 28,00¢ *
John P. Jones 20,29: *
Regina R. Lee 153,79¢ *
S. Michael Martone 423,83! *
Charles H. Noski 6,132 *
Christopher R. Reidy 51,93: *
Carlos Rodriguez 126,20° *
Sharon T. Rowlands 6,092 *
Gregory L. Summe 6,42¢ *
Capital Research Global Investors(3) 37,520,704 7.5%
Directors and executive officers as a group (25@es,

including those directors and executiveceffs named above)(4) 4,123,791 *

*

Indicates less than one percent.
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Includes shares that may be acquired upon the isreof options granted by the company that arecsale on or prior to October 30, 2009 as folloyi}
shares subject to such options granted to thewallp directors and executive officers: 50,381 (Brenneman), 49,283 (Mr. Brun), 1,447,663 (Mr. BOt
8,000 (Mr. Cachinero), 52,028 (Mr. Cooperman), 0,08ir. Fast), 16,361 (Mr. Hubbard), 10,874 (Mr. ds)) 90,047 (Ms. Lee), 277,207 (Mr. Martone), 1
(Mr. Noski), 16,462 (Mr. Reidy), 81,092 (Mr. Roduigz), 1,250 (Ms. Rowlands) and 1,000 (Mr. Summa}} @) 3,009,143 shares subject to such op
granted to the directors and executive officerg agoup. Includes shares issuable upon settlenfeseferred stock units held by n@mployee directors
follows: 10,934 (Mr. Brenneman), 15,474 (Mr. Bruh),934 (Mr. Cooperman), 5,472 (Mr. Fast), 1,846 (Kooden), 10,648 (Mr. Hubbard), 9,418 (Mr. Jo)
4,882 (Mr. Noski), 4,842 (Ms. Rowlands) and 5,4RB.(Summe)

Includes 33,455 shares representing the gain foa@rcesing an option to purchase 38,000 shares mfwon stock on October 15, 2001. Mr. Cooperman ded
receipt of the shares representing such ¢

On August 14, 2009, Capital Research Global Invsstocated at 333 South Hope Street, Los Ang&l@s 90071, filed a statement on Form 13F with
Securities and Exchange Commission to report thaneficially held 37,520,704 shares of the corypmnommon stock as of June 30, 2009 and that ishk
voting power with respect to 18,702,661 of suchras$u

Includes 16,946 shares deferred by a-director officer upon exercise of an opti

Equity Compensation Plan Information

The following table sets forth information at June 30, 2009 regarding compensation plansruwtieh the compang’ equity securities are authorized

issuance:

Number of securities
remaining available for

Number of securities Weighted-average future issuance under

to be issued upon exercise price of equity compertigm

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 approved
by security holders 47,772,27(1) $41.07 33,857,78(2)
Equity compensation plans not approved
by security holders(3) 186,56¢ $36.4( 0(4)
47,958,84 $41.0¢ 33,857,78

Total

(1) Includes 2,362,240 shares of restricted stock Hsuander our two-year performanbased restricted stock programs and 90,026 shesealile upon settlem:
of deferred stock units held by our directors. Thmaining balance consists of outstanding stockoobpgrants. Weighted average exercise price sham
column (b) of this table does not take into accawmérds under our tv-year performanc-based restricted stock programs or deferred stoitk.|

(2) Includes 30,611,928 shares available for futureasse under the 2008 Omnibus Award Plan. Also desu3,245,857 shares of common stock reme

©)

available for future issuance under the Employ&as/ingsStock Purchase Plan, which shares and weightedgeexercise prices are not reflected in colt
(a) and (b) of this table. 1,779,844 shares of comstock are subject to purchase during currerthase periods under the Employees’ Saviaigesk Purchas
Plan.

Represents (i) the 1989 Non-Employee Director Sopkion Plan and (ii) the Amended and Restated Byga@s’ Savingstock Option Plan for our employze
based in France, neither of which have been apgrbyehe compar’s stockholders. Prior to 2004, the -employee directors of the company were entitle



participate in the 1989 NorEmployee Director Stock Option Plan pursuant tochdptions to purchase 12,500 shares of commork stece automatical
granted to persons who become non-employee digedtoaddition, each noamployee director was granted an additional optiopurchase 12,500 shares
the first business day after each fifth anniversdrthe date of the initial grant to each such eamployee director, provided that he or she was #tiélrserving
in such capacity. All options granted under the A8®nEmployee Director Stock Option Plan were grantethatfair market value of the common st
determined on the basis of the closing price ofcitTamon stock in consolidated trading on the
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of grant, as reported ifhe Wall Street Journal Twenty percent of the options granted under 8891NonEmployee Director Stock Option Plan beci
exercisable on each anniversary of the date sutbnzpwere granted until all such options were eisable, provided that options became exercisatl i€
the director was then still serving in such capacinless certain specified events occurred sutheadeath, disability or retirement of a direciarwhich cas
the options immediately vested and became fully@sable. All options granted under the 1989 Nmployee Director Stock Option Plan have a terrtec
years.

117,641 shares of common stock are subject to paecduring current purchase periods under the Brap#d Saving-Stock Option Plan for our employe
based in France. The board of directors adoptegltrein January 1996 and terminated the plan irl 2009 with respect to future offerings thereundehe
plan was designed to satisfy French tax requiresndrite plan offered our French employees an oppitytto purchase shares of common stock at 85%a
market value for such stock at the date the puechpase for the offering was determined. Employekthe company based in France were granted anroft
purchase shares of our common stock under annteingfs that commenced on January 1 of each caleyete and continued for 48 months to clos
December 31 of the fourth year following commenceme&ach eligible employee could elect to receit@els options in each offering that would genet
entitle such employee to purchase a whole numbehafes of common stock equivalent in value tooupO% of his or her base salary, based upon a péi
share (in U.S. dollars) determined in advance chffering by the French Stock Option Committaeyject to adjustment for currency rate changes thw
term of the offering. Participating employees pay the exercise of the stock options through mgngtayroll deductions taken during the fopgar period ¢
each offering, and have the opportunity upon tlselof the offering to exercise their stock opti¢arsany portion thereof) and purchase the assetiatimbe
of shares of common stock. To the extent a paditig employee elects to purchase fewer sharesmifron stock than would be available under his orfiié
allotment of stock options, such employee wouldehee the cash remaining from the aggregate pagledluctions after taking into account his or herchas:
of shares of common stoc

4) Following stockholder approval of the amendmenthe 2000 Stock Option Plan at the company’s 2008u&h Meeting of Stockholders, the 1989 Non-
Employee Director Stock Option Plan was amendepradibit any future stock option grants thereunddre board of directors terminated the Employees’
Savin¢-Stock Option Plan for our employees based in Framégril 2009 with respect to future offerings teander.
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COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

The compensation committee of our board of directtatermines the compensation for our key execufffieers. This section of the proxy statement ek hov
our executive compensation programs are designeéspe@rate with respect to our named executive @f§i¢the chief executive officer, the chief finalafficer anc
the three other most highly compensated execuffigecs in a particular year) by discussing thédaling fundamental aspects of our compensation narog

e compensation principles;

e cash compensation;

e long-term incentive compensation; and

e other compensation components and consideratinokifiing retirement benefits and deferred compémsat

The downturn in the economy during fiscal year 2688 been the most profound in decades. Our 429 results were clearly impacted by the seveva@uic
conditions, including rising unemployment, declgiautomobile sales, low interest rates, and veldiilancial markets. However, we are meeting tralehge in thi
recessionary environment and we are taking thergmecessary to position the Company to be strargkeven better positioned for when the econanpraves.

In March 2009, to help control expenses in the coext of the worldwide economic downturn, we suspendefor twelve months merit increases for ou
associates generally. We will not grant merit incrases to our executive officers before July 2010.

Our financial performance impacted the compensaifaour executive officers under our compensatimgmms that align the interests of executives Witise o
stockholders, such as annual cash bonuses andrparfoe-based restricted stock awards. Our fisaal 809 earnings-pefhare growth was 10% compared to a te
of 12% under our cash bonus program for our exeeutfficers. Revenue growth was 1% compared togetaf 7.5%. These two elements were common tofalli
executive officers. In fiscal year 2009, our nanegécutive officers received cash bonuses that gedrapproximately 81% of target, compared to bonfizefisca
year 2008 that averaged approximately 130% of ta@ar average two-year earnings-géare growth rate for fiscal years 2008 and 2008 ¥613%, resulting
awards to our executive officers of restricted ktat 100% of target level under our two-year perfancebased restricted stock program. Under the immdg
preceding two-year performance-based restrictezkgicogram, awards of restricted stock were mad®%% of target.

Our compensation committee believes thabalgh the majority of compensation provided to camed executive officers is performartased, our executi
compensation programs do not encourage excessivararecessary risk taking. The design of these eosgtion programs encourages our named execuficere
to remain focused on both st- and lon-term operational and financial goals of the comp:



Although Mr. Martone retired from the company omudary 2, 2009, he is included as a named execoffieer for fiscal year 2009 pursuant to Securit&s
Exchange Commission rules.

Compensation Principles

We believe that compensation must be designedeatera direct link between performance and stoddnolalue. Three principles that guide us as wee
decisions involving executive compensation are toatpensation should be:

e based on (i) each executive’s individual perfornear{i) the performance of such executive’'s busingst, and (iii) the overall performance of thergmany;
e closely aligned with the short-term and long-temafcial and strategic objectives that build stadéker value; and
e competitive in order to attract and retain exeasieritical to our long-term success.

Our compensation programs are designed to linkvp#ty relative levels of responsibility among ourykexecutives. Overall targeted compensation oppdiés
are generally similar for key executives who hasmparable levels of responsibility. However, act@mhpensation amounts may differ depending on pedace ¢
a business unit and
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achievement of individual performance goals. Wegasall executives to pay grades by comparing tpesitionspecific duties and responsibilities with marketa
and our internal management structure. Each pajedras a base salary range, a total annual contmensange and corresponding annual stock optiantgranges.

We design our performanbased compensation so that differences in perfoceavill result in significant differences in thempensation our key executiy
receive. We have adopted this compensation desigrovide meaningful incentives for our key exeeesito achieve excellent results.

Earnings-per-share growth and revenue granghimportant performance measures in annual bdetesminations, and two-year earnings-pleare growth is us
to determine the number of shares of performansedeestricted stock earned in a performance pefioel earnings-per-share measurement we use tedlidarning-
per-share from continuing operations; however, welugle the impact of certain significant non-reaugritems, such as the large one-time favorabletinyeh
Internal Revenue Service audit settlement in fiseslr 2009 and the gain on the sale of a buildin§scal year 2008. These performance measuressatel fo
compensation plan purposes because they allow txestio observe how their own performance andgpréormance of the company are related.

Elements of Compensation

The following table summarizes the major elemeffitsup executive compensation programs.

Compensation Element Objectives Key Characteristics
Base Salary To provide a fixed amount for performing normal | Determined based on overall performance, level of
duties responsibility, pay grade, competitive compensatign
practices data, and comparison to other company
executives
Annual Cash Bonus To motivate executive officeradhieve individual, | Payment based on achievement of target individual,
business unit and company-wide business goals | business unit and company-wide business goals
Performance-Based Restricted Stock Awards To miatiggecutive officers to achieve certain | ¢ Awards based on target growth in earnings-per
longer-term goals share

e Shares issued following applicable performancg
periods, subject to an additional vesting period

Time-Based Restricted Stock Awards To attract ataim executive officers Awarded occasionally at discretion of the
compensation committee
Stock Options To attract and retain executive officers and align | e Granted annually based on pay grades and
executive officers with long-term stockholders’ individual performance
interests e Recent grants generally vest over four years
Retirement Plans To attract and retain mid- to-tateer executive Provides a retirement benefit with a competitive
talent income replacement ratio at normal retirement age

Compensation Market Data

Our annual pay review focuses on base saamyyal bonus and lortgrm equity incentives. Our compensation commigegmines summary compensation st
detailing the amounts of these compensation commgsrfer each of our named executive officers amdgares such amounts to competitive compensaticstipea
We generally target base salary, annual bonus @mgitérm equity incentives at the median of competitteenpensation practices. We also consult compem
market data to determine if a specific componentikhbe adjusted relative to other components,eutgtaining the targeted compensation level.
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We consult different sets of compensation dateectifig the practices of different groups of buséessto determine competitive compensation pracfimesul
chief executive officer, chief operating officerdaather named executive officers.

Chief Executive Officer and Chief Operating Officker determining the total cash and lotgm incentive compensation of our chief execubfficer and chie
operating officer, the compensation committeetsafiine 2008 meeting, considered the results ttital studies of chief executive officer andefhdbperating office
compensation data. These studies aggregated coatjpenglata from all public companies within the icaded annual revenue range, which we belie
representative of the competitive environment wee favith respect to senior executives. Utility comipa were excluded because of the regulatory emwviemt ir
which they operate. There were fewer comparisonpeones in the COO compensation study than in th® C&mpensation study because fewer public comg
have chief operating officers. The following tabtantains information about these studies:

CEO Compensation Study | COO Compensation Study

Comparison companies 157 publicly traded companies, excluding util|t$2 publicly traded companies, excluding utility

companies companies
Annual revenue of comparison companies $6 bilidki 2 billion $6 billion — $12 billion
Pay practices analyzed e base salary e base salary

e annual bonus e annual bonus

e long-term incentives e long-term incentives
Median base salary $1,040,00(0 $ 710,742
Median target annual bonus $1,324,440Q $ 669,334
Median long-term incentive compensation value $5,178,142 $2,273,906
Median target total cash and long-term incentivegensation $6,963,485 $3,758,350
Source of data Equilar, Inc. Equilar, Inc.

A group of our human resources executives madef executive officer pay recommendations to the censation committee based on the data an
recommendations in the CEO compensation study,tleeyl made chief operating officer pay recommendatito our chief executive officer and the compena
committee based on the data in the COO compenssitimly. The compensation commiteompensation consultant, Frederic W. Cook & @w.,, confirmed th¢
this data is reasonable and customary given thepaoys size and operating structure, and they providedr tviews on appropriate chief executive off
compensation. The compensation committee largéigdren its compensation consultant and its intecoanmittee discussions as to appropriate compemsahd ha
directed management not to prepare chief execoffiger pay recommendations in the future.

Other Executive OfficerdVith respect to the total cash and long-term ineentompensation of Messrs. Reidy and Cachinerocavesidered the following third-
party statistical data reflecting the pay practioepublicly traded companies that participate dmpensation surveys:

Number of Annual Revenue of
Survey Companies Included Included Companies
Towers Perrin U.S. General Industry Executive Dasab 134 $6 — $20 billion
Hewitt Associates TCM Executive Total Compensatigrindustry Survey 126 $5 — $25 billion
Mercer Human Resources U.S. General Industry Ekectatabase 73 greater than $5 billion

In determining Ms. Lee’s and Mr. Rodriguettdal cash and lonterm incentive compensation we considered stagistiata derived from 162, 182 and
companies from the Towers Perrin U.S. General limgusxecutive Database, the Hewitt Associates TChédtitive Total Compensation by Industry Survey Hre
Mercer Human Resources U.S. General Industry Erecitatabase, respectively, that had annual revesimilar to the revenues of the business unitsNt&a Le¢
and Mr. Rodriguez lead.
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Differencesin Compensation of Our Named Executive Officers

Total pay for Messrs. Butler and Martone was sigaiftly higher than for our other named executiffecers in fiscal year 2009. We carefully desigribe pa
mixes for Messrs. Butler and Martone to be competitvhen measured against the pay packages thememparts receive as indicated by the CEO and
compensation studies. In addition to the resulthefCEO and COO compensation studies, the compiemgmmmittee considered the history of each of Bltler's
and Mr. Martone’s pay for the prior five years.

We have found that due to the broad responsiksilitied the experience required for these positiomspensation for chief executive officers and clojpératini
officers in public companies of size similar to ®is significantly higher than those for other ndme&ecutive officers.

When determining the compensation level for eacbwfnamed executive officers, the compensationreitiee reviews each individual compensation elel
based on both the previous yeaevel, as well as how the proposed level for thdit/idual element would compare to the other exige officers. The aggregate le
for each named executive officer’s compensatidhés compared against the executive’s previous geafals and against compensation of other exezufificers o
the company.

Compensation Consultant

The compensation committee has consulted with Fietlé. Cook & Co., Inc. on matters related to tleenpensation of our key executive officers. Spedifatter
on which Frederic W. Cook & Co., Inc. provided amvinclude: the design and mix of executive loé@gn incentive equity compensation programs; caiefcutive
officer pay levels; and the design of the 2008 GoasiAward Plan. In August 2009, Frederic W. Cooké&, Inc. delivered to our board of directors a mary of the
compan’s compensation philosophy and a history of recesgnam changes. Frederic W. Cook & Co., Inc. hagpnovided any services to managem



Frederic W. Cook & Co., Inc. examined the mix o$tristed stock and options proposed to be grardesut named executive officers and confirmed tha
proposals for the named executive officers appeaasbnable and customary, given the company’sasidestructure.

Cash Compensation
Base Salary

Base salaries are a fixed amount paid to each &xedor performing his or her normal duties andpensibilities. We determine the amount on theshatithe
executive’s overall performance, level of respoitigih pay grade, competitive compensation practidata and comparison to other company executives.

At its June 2008 meeting, the compensationroiitee considered the findings of the CEO and Q@@ pensation studies when it determined Mr. Buglarid Mr

Martone’s compensation for fiscal year 2009. MrilBts base salary was increased 11% to $1,000,@8@&h placed Mr. Butler at the 4% percentile of the CE
compensation study. Mr. Martone’s base salary waeased 3.3% to $775,000, which placed Mr. Martdrtee 75 percentile of the COO compensation study.

Messrs. Reidy, Cachinero, Rodriguez and Ms. Leeived merit pay increases in July 2008 as follows:

Named Executive Office Merit Pay Increase
Mr. Reidy 4.4%
Ms. Lee 10.4%
Mr. Cachinero 6.7%
Mr. Rodriguez 14.2%

These merit pay increases were determined as p#ére@nnual compensation review based on a pedioce assessment and an internal analysis of relps
compared to other company executives. Mr. Butleomemended each of Messrs. Reidy’s and Cachisesalary increases and both Mr. Butler and Mr. bt
recommended Ms. Lee’s and Mr. Rodrigugeiricreases to the compensation committee. Thet mereases for each of Messrs. Reidy, CachineodlriBuez and M:
Lee were higher than our customary merit increasmbse their merit review date was moved from A2008 to July 2008, delaying their merit increabgghres
months. Ms. Lee’s and Mr. Rodriguez’s merit ince=aalso reflect additional responsibilities thaytlassumed in fiscal year 2009.
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To help control expenses in the context efwlorldwide economic downturn we will not grant fhércreases to our executive officers before 2d¢0.
Annual Cash Bonus
Overview

We paid our named executive officers, othantMr. Martone, cash bonuses for fiscal year 2098d on the attainment of individual, business ami company-
wide business goals established at the beginnitigedfiscal year.

For each executive officer, we establishrgaibonus amount, which is initially expressed gercentage of projected yeard annual base salary. We also a¢
a percentage value to each bonus component of eacied executive offices’ annual bonus plan and then determine the targetsbamount linked to ez
component. We establish these performance rangaevide our named executive officers with a strongentive to exceed the targets. The maximum bpaysner
to our chief executive officer is 200% of his tarpenus level. All other named executive officeavd a maximum bonus payment of 175% of their respetarge
bonus levels. There is no minimum payment level.

The compensation committee establishes and apptbeesnnual target bonus objectives and valuesdoh of our named executive officers. Our chiefcakiee
officer recommends to the compensation committeeatinual target bonus objectives and values fdr ehour named executive officers, but he doeseocdmmen
his own bonus values. Our named executive offiparticipate in the discussions surrounding theirusoobjectives so that they can provide their irgnd understar
the expectations of each bonus plan component. Eacted executive officer receives a final versibhis or her individualized bonus plan after it Heeen approve
by the compensation committee. Except in extra@amjircircumstances, bonus plan objectives are natifired during the fiscal year, and no bonus objextiwer
modified during fiscal year 2009.

The compensation committee reviews the perémce of each of our executive officers relativéhim officers annual fiscal year target bonus plan objectivets
regularly scheduled August meeting, which is thst fimeeting following the end of our fiscal yeaas®d on this review, the compensation committeerchittes an
approves the annual cash bonuses for each of eautixe officers.

Named Executive Officers’ Fiscal Year 2009 Bonuses

Following the conclusion of fiscal year 2009, tlmmpensation committee considered the performantieeofompany, the business units and the individaaie:
executive officers (other than Mr. Martone) for @09 fiscal year against the named executive effidonus objectives. The compensation committee aex
which of the individual bonus targets were met,e@ded or not fully achieved and then determinet] thahe aggregate, our named executive officedsndt achiev
their bonus target objectives. Accordingly, cashuses were approved as follows:

Actual Bonus Bonus Amount as
Named Executive Office Amount Percentage of Targe
Mr. Butler $1,295,00! 83.5%
Mr. Reidy $ 346,60( 81.4%

Ms. Lee $ 260,58( 87.6%



Mr. Cachinero $ 215,50( 89.£%

19

Each objective for our named executive officeregothan Mr. Martone, was satisfied as set forfbwéa detailed discussion of each target elemeligviis unde
“— Fiscal Year 2009 Target Bonus Objectives”):

Mr. Butler
Points Earned Payout as % of Target Target Element

0 0 Revenue Growth

75 75 Acquisitions

10C 10C Market Share

10C 10C Strategic Review

11t 77 Service Profit Chain

Mr. Reidy
Points Earned Payout as % of Target Target Element

0 0 Revenue Growth

12t 12t Margin Improvement

75 75 Acquisitions

50 10C Market Share

80 16C Executive Development

89t  points 81.4% Total
Ms. Lee
Points Earned Payout as % of Target Target Element

0 0 Revenue Growth

44.9 149.% Division Initiatives

11.25 15C Leadership

Mr. Cachinero

Points Earned Payout as % of Target Target Element

0 0 Revenue Growth

18¢ 12t Margin Improvement

11t 11t Associate Retention

15C 15C Leadership
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Mr. Rodriguez

Points Earned Payout as % of Target Target Element
7.5 points 5 % Earnings-Per-Share Growth
0 0 Revenue Growth
4.88 139 Division Financial Performan
29.94 99.8 Division Initiatives
8.75 117 Executive Development
11.25 15C Leadership
62.3 points 62.3% Total

Mr. Rodriguez was also awarded an additional dtgmmary cash bonus of $35,504 for assuming temgdeadership of several business units beyond reiasao
responsibility.

Fiscal Year 2009 Target Bonus Objectives

The compensation committee established 12%iregs-pershare growth as a common target bonus objectivedoh of our named executive officers (other
Mr. Martone). This target was within the range af éiscal 2009 forecast of 10% to 14% earningsgiere growth. Mr. Butles target bonus objectives limited
payout to two times the target, but did not otheewspecify the payout for achieving earningsgiere growth higher than 12%. For the other namxedgive
officers, 200% of target was to be awarded for is@sper-share growth of 20% or greater, and 0%agfet was to be awarded for earnings-gfeare growth of le:
than 8%.

The compensation committee also established 7.5&ntee growth as a common target bonus objectivis. tahget was within the range of our fiscal 2006etas
of 7% to 8% revenue growth. Mr. Butlertarget bonus objectives limited the payout to tinges the target, but did not otherwise specify playout for achievir
revenue growth higher than 7.5%. For the other mhexecutive officers, 200% of target was to be aedrfor revenue growth of 9% or greater, and 0O%gfet wa
to be awarded for revenue growth of less than 5%.

The target bonus objectives are set forth in déeibw.
Mr. Butler

The compensation committee set Mr. Butleissdl year 2009 target bonus at $1,550,000, or 166%s yearend base salary of $1,000,000. This positionec
Butler’s target total cash compensation at appratity the 58" percentile of the market data that was analyzettiénCEO compensation study. Mr. Butketarge
cash compensation for fiscal year 2009 was 6.25henithan his fiscal year 2008 targeted total @shpensation, while the average year-oxear increase for tl
companies included in the CEO compensation stutly respect to chief executive officers who weréhie same position the prior year was 5.3%.

When Mr. Butler's base salary and target bonusamebined with the recommended target Idegn incentive awards and grants (discussed below}ptal cas
and long-term incentive compensation is approxitgaethe median of the CEO compensation study.

Mr. Butler’s target bonus objectives and bonus formula faafigear 2009 were based on an allocation of 1fh6ts to ten target elements. Each point achi
would yield $1,000 of bonus for him. His target herwas thus $1,550,000. Mr. Butler was eligibl@tbieve up to two times the target point objecforeeach targt
element, and thus was eligible for a maximum boofu$3,100,000. Mr. Butles bonus depended on the achievement of targetsaaget point allocations set fo
below.

Earnings-Per-Share Growtl800 points if target earnings-per-share growthchieved.
Revenue Growth250 points if target revenue growth is achieved.

Return on Equity100 points if 23.2% return on equity from contingiioperations is achieved. Maximum allocation of 2@ints is based on 25.5% return
equity from continuing operations.

Acquisitions:100 points if 1% to 1.5% of plan revenue is achietlgough strategic acquisitions.
Corporate Strategy150 points if new strategies to maintain our sales revenue growth rates for fiscal years 2010uilind2013 are developed.
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Market Share100 points if our market share gains are improwéth emphasis on having a plan to address competitireats.

Margin Improvementi00 points for initiatives to drive margin improvent for fiscal year 2010.

Strategic Reviewl00 points if a strategic review of our balanceesheredit rating options, extended portfolio sttpt, share repurchase levels and dividend g
is completed and other methods designed to returess cash to stockholders are developed.

Succession and Executive Development Objeci200 points if specified milestones in our succasgianning and executive development initiatives arhievec



including the following:
e Continued development of a potential group of sesces to our chief executive officer;
e Establishing a new operating model with divisioegidents reporting directly to our chief executi¥icer; and
e Continuation of succession planning throughoutdiganization.

Service Profit Chain150 points if our service profit chain is improvieg enhancing service quality, increasing clienisattion and retention levels and improv
associate turnover levels.

Mr. Reidy

The compensation committee approved Mr. Rsifiycal year 2009 target bonus at $425,920, 86 &0 his projected yeagnd base salary of $532,400. The te
bonus as a percentage of Mr. Reidy’s base salahgisame as in fiscal year 2008.

Mr. Reidys target bonus objectives and formula for fiscadry2009 were based on an allocation of up to 1{ddifits among 11 target elements. Each |
achieved would yield approximately $387 of bonugrpant. Mr. Reidy’s maximum achievable bonus wasas&745,500.

Earnings-Per-Share GrowthWe will award 200 points if target earnings-per+ghgrowth is achieved.

Revenue GrowthiVe will award 200 points if target revenue growdtachieved.

Return on equityWe will award 100 points at target level, and 20ihfs at maximum, if 23.2% return on equity fromntinuing operations is achieved. Maxim
allocation of 200 points is based on 25.5% returrequity from continuing operations.

Margin improvementWe will award 100 points at target level, and 28t at maximum, for initiatives to drive margmprovement for fiscal year 2010.

Strategic ReviewWe will award 50 points at target level, and 80ng®iat maximum, if a strategic review of our bakmsbeet, credit rating options, exten
portfolio strategy, share repurchase levels anileind policy is completed and other methods desigaeeturn excess cash to our stockholders arelojeed.

Acquisitions:We will award 100 points at target level, and 18fs at maximum, if 1% to 1.5% of plan revenuadkieved through strategic acquisitions.

2010 Operating PlanWe will award 100 points, and 175 points at maximéon developing an operating plan for fiscal y284.0 that would target doubtigit
growth in revenue and pre-tax earnings from comtigwperations.

Market ShareWe will award 50 points at target level, and 85nt®iat maximum, if our market share gains are imgaowith emphasis on having a plan to adc
competitive threats.

Investor RelationsWe will award 50 points at target level, and 85n®iat maximum, if improvements in investor relaticare achieved, including increa
involvement of other executives and increased msgywith the international investment community.

Executive Development/e will award 50 points at target level, and 85m®iat maximum, for contributing to the successpacified executives.

Leadership:We will award 100 points at target levels, and ponts at maximum, for quality of leadership acctistpnents, including fostering an effect
control environment.
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Ms. Lee

The compensation committee approved Ms. Léscal year 2009 target bonus at $297,500, or 80¥er projected yeaend salary of $425,000. The target bc
as a percentage of Ms. Lee’s base salary is the sarn fiscal year 2008.

Ms. Lees$ target bonus objectives and formula for fiscary2009 were based on an allocation of up to 108tp@mong six target elements. Each point ach
would yield $2,975 of bonus payment. Ms. Lee’s maxin achievable bonus was set at $520,625.

Earnings-Per-Share GrowttWe will award 10 points if target earnings-per-ghgrowth is achieved.
Revenue GrowthiVe will award 10 points if target revenue growtlachieved.

National Account Services and Employer Servicesrhational Financial PerformanceiVe will award 35 points at target level, and 70np®iat maximum, fc
successful achievement by our National Account iSesvand Employer Services International divisiohsevenue, net operating income and sales growén the
divisions’ fiscal year 2008 results. Ms. Lee’s bsmlso includes a metric on her divisions’ cliegtention results as compared to fiscal year 2008.

National Account Services and Employer Servicesriational Initiatives:We will award 30 points at target level, and 52dings at maximum, for success
achievement of specified operational objectiveNational Account Services and Employer Servicesrhdtional.

Executive DevelopmenWe will award 7.5 points at target level, and 1Bdints at maximum, for strengthening the developnwnour leadership pipelin



fostering the success of specified executives apgarting diversity initiatives.

Leadership:We will award 7.5 points at target level, and 1Bdints at maximum, for quality of leadership acctisipnents, including creating an effect
leadership team.

Mr. Cachinero

The compensation committee approved Mr. Gambis fiscal year 2009 target bonus at $240,008086 of his projected yeand salary of $400,000. The tat
bonus as a percentage of Mr. Cachinero’s baseysal#te same as in fiscal year 2008.

Mr. Cachinerc target bonus objectives and formula for fiscalry2009 were based on an allocation of up to 906tp@mong eight target elements. Each |
achieved would yield $267 of bonus payment. Mr.l@aero’'s maximum achievable bonus was set at $420,0

Earnings-Per-Share GrowthWe will award 100 points if target earnings-per+ghgrowth is achieved.
Revenue GrowthiVe will award 100 points if target revenue growgtachieved.

Succession PlanningVe will award 200 points at target level, and 38thfs at maximum, for the achievement of specifigitestones in our succession planr
and executive development initiatives, including tbllowing:

e Continued development of a potential group of sesces to our chief executive officer;

e Establishing a new operating model with divisioegadents reporting directly to our chief executfcer; and

e Continuation of succession planning throughoutdiganization.

Margin ImprovementWe will award 150 points at target level, and 30ihfs at maximum, for initiatives to drive margmprovement for fiscal year 2010.

Executive Development/Diversitye will award 50 points at target level, and 85mp®iat maximum, for successful involvement in oxeé&utive Diversity Counc
and the development of specified executives.

Associate RetentioWe will award 100 points at target level, and 185 s at maximum, for achieving targeted improvetermassociate retention.

2010 Operating PlanWe will award 100 points at target level, and 2@ihfs at maximum, for developing an operating gtanfiscal year 2010 that would tar
double-digit growth in revenue and pre-tax earnimgs continuing operations.

Leadership:We will award 100 points at target levels, and pdts at maximum, for quality of leadership acctistpnents, including successful partnership
succession candidates and a solid relationshipmémbers of the compensation committee.
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Mr. Rodriguez

The compensation committee approved Mr. Rprz’s fiscal year 2009 target bonus at $280,000086 of his projected yeand salary of $400,000. The tai
bonus as a percentage of Mr. Rodriguez’s baseysialéiie same as in fiscal year 2008.

Mr. Rodriguez target bonus objectives and formula for fiscary2009 were based on an allocation of up to 106tp@mong six target elements. Each ¢
achieved would yield $2,800 of bonus payment. Mrdfiguez’s maximum achievable bonus was set at 0890

Earnings-Per-Share GrowttWe will award 10 points if target earnings-per-ghgrowth is achieved.
Revenue GrowthiVe will award 10 points if target revenue growttachieved.

Small Business Services and TotalSource Finan@dioPmance:We will award 35 points at target level, and 70np®iat maximum, for successful achievemer
our Small Business Services and TotalSource divssif revenue, net operating income and sales growgr the divisions’ fiscal year 2008 results. Rodriguez
bonus also includes a metric on his divisions'rdlietention results as compared to fiscal yeaB200

Small Business Services and TotalSource InitiatiVés will award 30 points at target level, and 52dnps at maximum, for successful achievement otiieel
operational objectives in Small Business ServicesEotalSource.

Executive DevelopmenWe will award 7.5 points at target level, and 1Bdints at maximum, for strengthening the developnwnour leadership pipelin
fostering the success of specified executives apgarting diversity initiatives.

Leadership:We will award 7.5 points at target level, and 1Bdints at maximum, for quality of leadership accdistpnents, including creating an effect
leadership team.

Mr. Martone

Upon Mr. Butle’s recommendation, the compensation committee irusiug008 approved Mr. Marto’s fiscal year 2009 target bonus at $775,000, o4 60his



then projected year-end base salary. This posifidie Martone’s target cash compensation at thd p@rcentile of the market data that was analyzeithénCOC
compensation study. When Mr. Martone’s base salad/target bonus are combined with his recommetatgét longterm incentive awards and grants, his total
and long-term incentive compensation is at thég#rcentile of the market data that was analyzetiénCOO compensation study. We did not establigietsbonu
objectives for Mr. Martone because he had indicaisdntention to retire during fiscal year 2009c.Mlartone was paid his fiscal year 2009 targetusoof $775,00
in accordance with his separation agreement.

Long-Term Incentive Compensation Programs

We believe that lonterm incentive compensation is a significant fadtoattracting and retaining key executives andligning their interests directly to t
interests of our stockholders. Long-term incenti@esawarded in the form of restricted stock awarts stock option grants.

We target approximately 60% of total longateincentive compensation to come from performapased restricted stock awards, and the remainder $tocl
option grants. We believe this mix provides us vethtrong executive attraction and retention pnogrehe compensation committee may also from timgnte gran
discretionary awards of time-based restricted stmckur executive officers. These awards are nosiciered in the target allocation of total lolegm incentivi
compensation between performance-based restritiekl awards and stock option grants.

We use a fixed share grant methodology for detengieach award to our named executive officerswith base salary and bonus, management providt
compensation committee with a history of its eqgitsnt practices for the preceding four years andrealysis of the grant size consistent with otges the median
competitive compensation practices, for each naxedutive officer.

Prior to the beginning of each fiscal yeae, analyze the two-year performanuased restricted stock and stock option targeteatchand grant levels to confi
that our desired targeted long-term incentive camp#on values are appropriate in the context efdbmpensation studies referred to undeorfipensation Mark
Data” above. When comparing our desired valuebéed compensation studies, we look at both eqlétyents in total.
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At its August 2008 meeting, the compensatiommittee approved the following target awardsved-fear performanceased restricted stock for the prog
spanning fiscal years 2009 and 2010:

Named Executive Office Target PBRS Award

Mr. Butler 42,500 shares
Mr. Reidy 13,000 shares
Ms. Lee 9,000 shares
Mr. Cachinero 8,000 shares
Mr. Rodriguez 9,000 shares
Mr. Martone 30,000 shares

At its August 2008 meeting, the compensation coneaifapproved stock option grants for Messrs. Buthet Martone, and at its February 2009 meeting
compensation committee approved stock option gfantthe other named executive officers, as follows

Named Executive Office Stock Option Awards
Mr. Butler 225,000 shares
Mr. Reidy 20,000 shares
Ms. Lee 17,000 shares
Mr. Cachinero 17,000 shares
Mr. Rodriguez 17,000 shares
Mr. Martone 55,000 shares

The compensation committee approves the pedoce-based restricted stock target award rasgmsk option grant ranges, and all of the individeguity-base:
compensation awards and grants to each of our @xeoofficers. The compensation committee reviewssary compensation sheets prepared by a groupr
executives that does not include any of our nameztwdive officers (other than Mr. Cachinero, ourc&/iPresident, Human Resources) when it conside
performancebased restricted stock award targets and stocloromiants for our executive officers. The summasmnpensation sheets show up to four yea
compensation history for these executive officarsluding year-overear increases, for base salary, target bonusalaetinus, target total cash, the value of ar
restricted stock awards and target total cash andal restricted stock awards combined. The summampensation sheets also show a comparison ofesaaiutivi
officer’s target total cash and annual restricted stockdsm@mbined as a percentage of the target toshl @ad annual restricted stock awards combinedupchie
executive officer and chief operating officer. Td@mpensation committee uses the summary compensdteets to monitor total pay trends for each ekezofficer
but the size of each pay element is considered atgha

The employment agreements of Messrs. Butler andyReipact their long-term incentive compensation.

Mr. Butler's employment agreement provideattifi his performance goals under the applicable-y@ar performancbeased restricted stock program have |
achieved at the 100% target level, the companyisslie Mr. Butler at least 32,000 shares of restlictock. Mr. Butles employment agreement also provides
grant of stock options covering a minimum of 200@,Ghares of common stock each fiscal year duriegténm of the employment agreement. We agreedetsx
amounts through an arms-length negotiation with Biitler.

Mr. Reidy’s employment agreement provides thais performance goals under the applicable-yiar performancéased restricted stock program have |
achieved at the 100% target level, the companyisslie Mr. Reidy 13,000 shares of restricted stdik.Reidy’s employment agreement also provides for a gre
stock options covering a minimum of 20,000 sharesoonmon stock each fiscal year during the ternthef employment agreement. We agreed to these ag
through an arn-length negotiation with Mr. Reidy. In determinirftgtgrant sizes, we took into account restrictedksémd option arrangements Mr. Reidy had witt



prior employer and our review of competitive equigmpensation practices.

Messrs. Butler's and Reidy’s employment agreets are summarized in more detail below under. “Butler Employment Agreement” andVt. Reidy
Employment Agreement”, respectively.
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Performance-Based Restricted Stock

We use a performance-based restricted stoofram to align the compensation of our key exeestiwith longeterm company operating performance
September 2007, we established that under our sao-yerformance-based restricted stock progranragedwo-year earnings-pshare growth in fiscal years 2(
and 2009 of more than 16% would be required toivecthe awards at the target level and that therdsvevould be adjusted upward or downward at the afritie
performance period as follows:

Restricted Stock Grant a:

Average Earnings-PerShare Growth Percentage of Target
12% or under 0%
more than 12% to 14% 75%
more than 14% to 16% 90%
more than 16% to 18% 10C%
more than 18% to 20% 115%
over 20% 125%

Our actual average two-year annual earnirgssipare growth rate for fiscal years 2008 and 2009 ¥63%, resulting in awards of restricted stock@2% o
target level. These shares of restricted stock vesged in September 2009 and are scheduled tdullgsin March 2010. The program provides thaaif executiv
officer terminates his or her employment with tlempany prior to the March 2010 vesting date, suchested restricted stock will be forfeited. Howevitr.
Martone’s shares will be permitted to vest in adeoice with his separation agreement. See “Separageceement with Mr. Martone” below.

In September 2008, we established that uodetwo-year performance-based restricted stocinara for fiscal years 2009 and 2010, average tvwas-garnings-
pershare growth of more than 10% will be requireddceive the awards at the target level and thatdswaould be adjusted upward or downward at theaéritie
performance period as follows:

Restricted Stock Grant a:

Average Earnings-PerShare Growth Percentage of Target
7% or under 0%
more than 7% to 8.5% 75%
more than 8.5% to 10% 90%
more than 10% to 14% 10C%
more than 14% to 17% 115%
over 17% 125%

This target is lower than the target for the-year performanceased restricted stock program for the fiscal y@&@8 and 2009 because of the impact o
severe downturn in the economy on our financialgzerance during fiscal year 2009.

If we meet our annual average growth in emysiper-share goal over the July 1, 2008 througle B0, 2010 twgrear performance period, we will issue share
restricted stock to our executive officers in Sepiter 2010. These shares will be scheduled to wdlstih March 2011 unless the recipient terminalés or he
employment with the company prior to the March 20&sting date.

Uncertainty in the worldwide economic envimoent has made projecting earnings-pleare growth challenging. In response, the compiemsaommittee i
September 2009 established a one-year performasraedfor our performancbased restricted stock program beginning in fisear 2010; the other terms of -
performance-based restricted stock program dicchahge. One-year performanicased restricted stock award targets were setpteBder 2009 for the fiscal y«
2010 performance period at approximately 80% ofatimeual target awards under the ongoing two-yedopeance period.
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Time-Based Restricted Stock

The compensation committee may from timarnetgrant discretionary awards of tirhased restricted stock to our executive officetsese discretionary gral
assist us in the recruitment, promotion or retentibexecutive officers. After being advised tha turrent value of several key executiesal unvested equity in t
company was less than desired for retention pugpdke compensation committee at its February 2006ting approved our chief executive offisel@commendatic
for the following special time-based restrictedcktawards:

Named Executive Office Restricted Stock Awards

Mr. Reidy 5,000 shares
Ms. Lee 8,500 shares



Mr. Cachinero 5,000 shares
Mr. Rodriguez 8,500 shares

These awards and their long-term vesting caleeare designed to aid in the retention of tHeseexecutives. Messrs. Reidy’s and Cachiregrants of 5,00
shares of restricted stock are each scheduledgbagefollows: 1,000 shares are scheduled to vestebruary 10, 2013, and 4,000 shares are schethlegst o
February 10, 2014. Ms. Lee’s and Mr. Rodrigsegiants are scheduled to vest in their entiretfelruary 10, 2014. The compensation committeendidconside
Mr. Butler for a grant because it deemed that #leer of his unvested equity in the company providedppropriate level of retention incentive.

Stock Options

We grant stock options to our executive officerthéo than our chief executive officer and chief igpi@g officer) based upon their pay grades. Stogton:
granted in April 2008 and thereafter generally \@atr four years. The grant level for each grad#eigrmined based on our annual review of our lkemgr incentiv:
compensation program. Our chief executive offiemmommends to the compensation committee the nuofbstock options for our executive officers, otlilear
himself and the chief operating officer. The grigvels for our chief executive officer and chiefeopting officer are recommended to the compensatommittee by
group of our human resources executives. The cosapem committee approved stock option grants tedvke Butler and Martone in August 2008, and to dvk
Reidy, Cachinero, Rodriguez and Ms. Lee in Febr2&§9. The grant levels approved by the compensatonmittee for fiscal year 2009 were consisterthtlie
grant levels approved for fiscal year 2008. Additibstock option grants may be made to assist theeimecruitment, promotion or retention of exeeafficers.

The compensation committee typically determines amutoves stock option grants for our chief exeeutfficer and our chief operating officer in Augas pai
of a review of their entire compensation packay¢kile the compensation committee can consider ekstption grant at any time for our executive dffig, it make
most stock option grants at its first meeting ia talendar year. We do not coordinate this meetaitg with any regularly scheduled announcemenbiparate event.

Other Long-Term Incentive Program Considerations

We consider the accounting and tax implicatiovhen we design our equitgsed and cash compensation programs and when keeanards or grants. Our g
is to make only equitppased awards and grants that we can deduct whenrdeing our taxes. However, the overriding consitien when evaluating the pay leve
design component of any portion of our executivesmpensation is the effectiveness of the compoma@at the stockholder value that management an
compensation committee believe the pay componénforees.

We try to maximize the tax deductibility of compatisn payments to executive officers. Our stockbmdchave approved our incentive plans that arggdedian
administered to provide performanbased compensation that is awarded to our execofficers, and therefore not subject to the dedwclimits of Section 162(n
of the Internal Revenue Code. The compensation dateermay, however, award compensation that isledtictible under Section 162(m) when, in the eserof thi
committee’s judgment, such pay would be in the bestests of the company and its stockholders.
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Other Compensation Components and Considerations

In addition to the components discussed above, fiex our executive officers retirement benefitsfedleed compensation, perquisites, and change itra
protection. We believe these additional benefits fair, competitive, consistent with our overallnqeensation philosophy, and designed to ensure weatat
effectively retain our executive officers as wedleffectively compete for executive talent.

Retirement Benefits

All executive officers can participate in the Autatic Data Processing, Inc. Retirement and Savings @ur 401(k) plan) and are automatically eniblie the
Automatic Data Processing, Inc. Pension Retirenfdan (a taxgualified defined benefit cash balance pension)pdeml the Supplemental Officers Retirement |
The Supplemental Officers Retirement Plan provid¢isement benefits to our executive officers itess of those generally available under our gedliiash balan
pension plan. The Supplemental Officers Retirenfdamh enables us to attract and retain senior apdreznced mid- to lateareer executive talent necessary to acl
growth and provides these executive officers witetaement benefit targeted to a competitive ineaeplacement ratio at normal retirement age.

Deferred Compensation

All executive officers may defer all or a portioh tbeir annual bonuses into a deferred compensaomount. We make this program available to ourcetes
officers to be competitive, to facilitate the retment of new executives, and to provide our exigeubfficers with a tax efficient way to save fatirement. Since tl
deferral accounts are made up of funds alreadyedary the executive officers, we do not considerakecutives deferred account balances, or investment earoi
losses on such balances, when we make compensatisions.

Perquisites
Mr. Butler and, prior to his retirement, Nilartone receive fixed annual perquisite allowarafe$125,000 that they allocate based on their peaisoeeds.

We provide each of our executive officers tise of automobiles leased by the company and coyapaid life insurance. Consistent with our policy tods al
attendees, we pay for the spouses of our execofiieers to accompany them to our annual salesidets Club events. Finally, the ADP Foundation mi
contributions that match the charitable gifts mbage®ur executive officers (including the named exee officers) up to a maximum of $20,000 per odkr year.

Beginning in fiscal year 2010, we eliminated grossdp payments to our executive officers that had ipresly been permitted in connection with travel éfén
and personal airplane usage.

Change in Control and Severance Arrangements



The Automatic Data Processing, Inc. Change in @bi8everance Plan for Corporate Officers is degdfileto retain our executive officers (includirigetname
executive officers) and our staff vice presidemtd i) to align their interests with our stockhetd’ interests so that they can consider transacticatsatte in the be
interests of our stockholders and maintain thetufwithout concern regarding how any such tramsachight personally affect them. In addition, MesButler
Reidy and Cachinero have individual arrangemengsriteed below under “Potential Payments Upon Teatidm or Change of Control.”

Our executive officers have different separatiotitktments from one another. Our chief executiviicef is entitled to severance equal to approxifyatieree
times base salary and bonus under some terminstiemarios, while our other executive officers argtled to severance equal to approximately one amehalf o1
two times base salary and bonus. We believe thater severance multiple for our chief executifficer is needed in order to attract the individue believe is be
suited for the office. Our chief executive offidsrthe individual the public and our stockholderssinclosely identify as the face of the company.hde the greate
individual impact on our success, and he facegtbatest personal risks when the company takes. risk

The severance formulas we use for executive offiege each designed to provide the level of repiacé income we feel is appropriate for that offibat the
compensation our executive officers may receiveraéirmination of employment or a change in congalot taken into account when current compensdéeels ar
determined.
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Compensation Recovery

Our 2008 Omnibus Award Plan gives the compensat@mnmittee the flexibility to grant cash and equatyards that may be recovered if a recipient engat
certain types of misconduct. Beginning in Februa®p9, stock options and restricted stock awardseundr 2008 Omnibus Award Plan allow the compens
committee to cause a recipientiward to be forfeited, and to require the reaipie pay to us any option gain and/or the valueesited restricted stock, as applice
if the recipient engages in activity that is in flimh with or adverse to our interests, includingttnot limited to fraud or conduct contributing amy financizs
restatements or irregularities, or if the recipieolates a restrictive covenant.

Share Ownership Guidelines

The compensation committee established share ohipegsidelines to encourage equity ownership byexecutive officers in order to reinforce the lin&tweel
their financial interests and those of our stockbod. We set the share ownership guidelines obdkis of each executive officerpay grade, expressed as a mul
of the executive offices base salary on the first day of the fiscal y&iock ownership (as defined under the guidelinesjutles shares owned outright by
executive officer or beneficially through ownersbipdirect family members (spouses and/or depenttgliren), or shares owned through our Retirena@t Saving
Plan. Under our share ownership guidelines, MrléBus encouraged to own an amount of our stoclakiuvalue to five times his base salary, whilesdls. Reid\
Cachinero, Rodriguez and Ms. Lee are encouragedioan amount of our stock equal in value to thimes their respective base salaries.

Separation Arrangement with Mr. Martone

Mr. Martone retired from the company on Januar()9. Taking into account the years of valuabl@iserMr. Martone provided to the company, we agr®
provide separation benefits to him that consigpant of cash payments, benefit credit under ourpfumpental Officers Retirement Plan, continued westf equit
awards and continued participation in our stockigld he compensation committee also decided ta §tarMartone a discretionary bonus of $300,008pecifically
reward his years of valuable service to the compamy his performance as chief operating officele @rangement for Mr. Martone is consistent with separatic
arrangements we sometimes provide to departingutives whose longerm service deserves special recognition overadomye the fixed pay and benefits that |
already been earned before the executive’'s degartur
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed #@sulssed with management the foregoing CompensBtiscussion and Analysis section of the comparB00¢
proxy statement. Based on its review and discussiith management, the compensation committee reedrded to the board of directors that the Compam
Discussion and Analysis be included in the compa2@09 proxy statement.

Compensation Committee
of the Board of Directors

Gregory D. Brenneman, Chairman
R. Glenn Hubbard

John P. Jones

Charles H. Noski
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COMPENSATION OF EXECUTIVE OFFICERS
The following table summarizes the compensatioowfnamed executive officers for fiscal year 2009.

Summary Compensation Table For Fiscal Year 2009



Change in
Pension
Value and
Nonqualified
Deferred

Non-Equity Compen-

Stock Option Incentive Plan sation All Other
Name and Awards Awards Compensation  Earnings Compensation
Principal Position Year  Salary ($) Bonus ($) $)4) (5) $) (6) 7) %) (8) Total ($)
@) (b) (© (d) (e) ® @) (h) (0] 0]
Gary C. Butler 200¢ $1,000,001 $ 0  $1,316,31f $2,578,62! $ 1,295,001 $1,722,47! $ 221,20: $8,133,61!
President and Chief 200¢ $ 900,00( $ 0 $2,168,34( $2,631,80! $ 2,579,40! $1,095,79: $ 218,62¢( $9,593,97:
Executive Officer 2007 $ 850,00¢ $ 0  $2,240,34( $2,912,131 $ 2,330,000 $ 928,83t $ 246,13 $9,507,45
Christopher R. Reidy 200¢ $ 532,40( $ 0 $ 492,620 $ 267,69: $ 346,60( $ 129,75¢ $ 56,98. $1,826,05!
Chief Financial 200¢ $ 510,00 $ 21,78 $ 94451¢ $ 283,46 $ 524,52( $ 99,85! $ 36,621 $2,420,75!
Officer 2007 $ 377,50( $ 0 $1,010,12: $ 199,09¢ $ 648,10( $ 58,987 $ 19,71¢ $2,313,51!
Regina R. Lee 200¢ $ 425,000 $ 0 $ 527,93. $ 212,83 $ 260,58( $ 140,25 $ 69,99¢ $1,636,59

President, Employer
Services — National
Accounts Division

Benito Cachinero 200¢ $ 400,000 $ 0 $ 564,07. $ 176,37( $ 21550( $ 86,67 $ 71,30% $1,513,92

Vice President,
Human Resources

Carlos Rodriguez 200¢ $ 400,000 $ 35,5042) $ 522,05 $ 205,52¢ $ 174,49¢ $ 47,80¢ $ 192,427 $1,577,81

President, Employer
Services — Small
Business Services
Division

S. Michael Martone(1) 200¢ $ 441,067 $1,075,00(3) $1,188,20! $1,543,75! $ 0 $ 942,73¢ $1,157,60. $6,348,36

Chief Operating 200¢ $ 750,000 $ 45,000 $1,354,61!' $ 595,83 $ 1,040,95( $ 707,43: $ 253,890 $4,747,72
Officer 2007 $ 581,36! $ 0 $1,387,96 $ 464,79: $ 874,000 $ 580,56t $ 451,19¢ $4,339,89

@
@
®

4

Mr. Martone retired from the company on Januargdn9.
Discretionary bonus for assuming temporary leadprshseveral business units beyond Mr. Rodri( s areas of responsibilit

The amount shown reflects (i) a discretionary booiu$300,000 in recognition of Mr. Martorgeyears of service and performance as chief operafificer an
(i) a discretionary bonus equal to 100% of Mr. kéae’'s fiscal year 2009 target bonus of $775,(

Amounts set forth in the Stock Awards column reprnéghe dollar amount recognized for financial estant reporting purposes for the fiscal years 2009f
and 2007 as computed in accordance with SFAS 12BRegarding estimates of forfeitures related tovise-based vesting conditions. For additic
information about the assumptions used in thesautzlons, see Note 14 to our audited consolidéitethcial statements for the fiscal year ended Bhe200!
included in our annual report on Form KCfor the fiscal year ended June 30, 2009, NoteéolBur audited consolidated financial statementsHe fiscal yee
ended June 30, 2008 included in our annual repoiffarm 10K for the fiscal year ended June 30, 2008, and Ndteéo our audited consolidated finan
statements for the fiscal year ended June 30, R@0Ided in our annual report on Form-K for the fiscal year ended June 30, 2C
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®)

(6)

@

Amounts set forth in the Option Awards column resgre the dollar amount recognized for financiatesteent reporting purposes for fiscal years 200982«
2007 as computed in accordance with SFAS 123Reghsding estimates of forfeitures related to sersmsed vesting conditions. For additional infornm
about the assumptions used in these calculatieesNste 14 to our audited consolidated financetieshents for the fiscal year ended June 30, 20€ladad ir
our annual report on Form X0or the fiscal year ended June 30, 2009, Not¢olBur audited consolidated financial statementgte fiscal year ended Ju
30, 2008 included in our annual report on FornKlfor the fiscal year ended June 30, 2008, and Ndtée our audited consolidated financial stateméot the
fiscal year ended June 30, 2007 included in ounahreport on Form -K for the fiscal year ended June 30, 2C

Performancésased bonuses paid under the annual cash bonusprage shown in this column. A discussion of curual cash bonus program may be four
our Compensation Discussion and Analysis ui* Cash Compensatic— Annual Cash Bonu”.

Amounts shown reflect the aggregate increase dufirglast fiscal year in the present value of tkecative’s benefit under our tagualified cash balan
pension plan, the Automatic Data Processing, Irms®n Retirement Plan, and our -qualified supplemental retirement plan, the Supgletal Officer:



Retirement Plan. The Pension Retirement Plan am&tpplemental Officers Retirement Plan provideekienin the form of a lump sum and/or an annuie
calculated a present value of the execusiiegnefit using an interest rate, a discount nateaamortality assumption. We calculated the pregelue as of Jur
30, 2006 using the RBA0O0 white collar mortality table, a 4.75% interestditing rate for the pension plan, and a 6.2%86alint rate; we calculated the pre:
value as of June 30, 2007 using the IR0 white collar mortality rate (projected to 2D0& 4.75% interest crediting rate for the pengitan, and a 6.25
discount rate; and we calculated the present vadugf June 30, 2008 using the RBO0 white collar mortality rate (projected to 2D084.50% interest crediti
rate for the pension plan, and a 6.95% discoumt the present value as of June 30, 2009 is basetleoRP2000 white collar mortality table (projectec
2009), a 4.25% interest crediting rate for the pamplan, and a 6.8% discount rate. The chang®@92n the present value of the Pension RetirerRtart wa
negative $31,598 for Mr. Martone; we reflected §0this amount

(8) Please refer to tH*All Other Compensatic” table below for further informatiol
ALL OTHER COMPENSATION FOR FISCAL YEAR 2009
Matching
Other Tax Perquisite Charitable
Name Benefits Payments  Allowance Contributions
(€)) @ (©) 4)
Gary C. Butler $ 68,61« $ 7,08¢ $125,00( $20,50(
Christopher R. Reidy $ 46,037 $ 0 $ 0 $10,95(
Regina R. Lee $ 69,49¢ $ 50C $ 0 $ 0
Benito Cachinero $ 51,30t $ 0 $ 0 $20,00(
Carlos Rodriguez $147,77¢ $35,65. $ 0 $ 9,00
S. Michael Martone $991,37( $29,98. $125,00( $11,25(
(1) Other Benefits include
(@) Actual cost to the company of leasing automobiéexl(covering related maintenance, registrationsradance fees) used for personal travel: Mr. &
$10,233; Mr. Reidy, $11,250; Ms. Lee, $11,750; ®achinero, $11,279; Mr. Rodriguez, $12,750; and Wartone, $12,80C
(b) Amount paid by the company on behalf of the exeestispouses who accompanied such executives on budiigess: Ms. Lee, $3,100; and »
Rodriguez, $3,10(
(¢) Relocation expense: Mr. Rodriguez, $78,013; andMértone, $23,314.
(d) Matching contributions to the company’s Retiremand Savings Plan (available to the compargssociates generally): Mr. Butler, $18,294; Mgidy.
$13,279; Ms. Lee, $15,442; Mr. Cachinero, $11,624;Rodriguez, $15,004; and Mr. Martone, $10,2
32
(e) Dividends paid on restricted stock (available te tompanys associates generally) included in the Stock Awaalumn of the Summary Compensa
Table: Mr. Butler, $38,506; Mr. Reidy, $20,146; NMlee, $38,031; Mr. Cachinero, $27,267; Mr. Rodrigu87,774; and Mr. Martone, $11,5-
® Life insurance and accidental death and dismembarmemiums paid by the company (available to thmganys associates generally): Mr. But
$1,116; Mr. Reidy $891; Ms. Lee, $711; Mr. Cachine$670; Mr. Rodriguez, $670; and Mr. Martone, 38,
(g) Allowance for annual physical examination (avaitatd the company’s executives generally): $46%twh named executive officer.
(h)  Amount paid for accrued and unused vacation: Mrtbtee, $50,748.
0] Retiree health benefit (the present value of Mrriilze’s health coverage determined using a discounbfaéde5% and a medical inflation rate beginr
at 8.25% for 20C-2010 and ultimately settling at 5% by 2017): Mr.mtae, $106,00C
() Severance pay to Mr. Martone of $775,000.
(2) Tax Payments consist ¢
(@) Gross-up in respect of taxable travel benefitsggtp payments for travel benefits have been elimthateginning in fiscal year 2010): Ms. Lee, $¢
and Mr. Rodriguez, $50!
(b) Gross-up for relocation expense (available to altipipants in the company’s relocation programj: Rodriguez, $35,151; and Mr. Martone, $18,050.
(c) Gross-up for taxable benefit of personal use dfraft chartered by the company (gragspayments for personal airplane usage have beematec
beginning in fiscal year 2010): Mr. Butler, $7,08%d Mr. Martone $11,93.
(3) Pursuant to the provisions of his employment agesgnMr. Butler has an annual perquisite allowaoic$125,000. Mr. Martone also had an annual peitg

allowance of $125,000. Mr. Butler used a significpartion of his perquisite allowance to fully rédorse the company for his personal use of aircledttere
by the company and the incremental cost to the emypf his personal use of aircraft owned by thegany. Mr. Martone used his entire annual percg
allowance to offset the incremental cost to the pany of providing him with personal use of aircreirtered byhe company and reimbursed the compan
the incremental cost to the company in excess @58D0. Personal use of the aircraft benefit isi@dlat the actual incremental cost to the compd



providing the benefit to the executive. With redpecthe aircraft chartered by the company, theemental cost is the contracted peur cost, including emp
aircraft positioning costs, plus any fuel surchargelditional catering or landing fees, taxes auhent fees. With respect to the aircraft ownethleycompan:
the incremental cost is calculated by multiplyihg fpersonal flight time, including empty aircrafisjtioning time, by the aircra’ hourly variable operati
cost. Variable operating cost includes maintenafgsd, cleaning, landing fees, flight fees, catgriand crew traveling expenses, including hotelsals) an
transportation. Since the aircraft owned by the pamny is primarily used for business travel, we dbinclude the fixed costs that do not change basedsage
such as crew salaries as well as hangar, insusr@enanagement fee

“

officer's charitable contributions for that calendar y
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Reflects matching charitable contributions madéhegyADP Foundation in an amount not to exceed $ZDi a calendar year in respect of any named éxe

GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2009

All Other  All Other
Stock Option Grant Date
Estimated Future Payouts Awards: Awards:  Exercise ol Fair
Plan Estimated Possible Payouts Under Under Equitincentive 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) ® @) (h) (0] 0] (k) (0]
Gary C. Butler — Cashbont  $0  $1,550,001 $3,100,00t
10/3/200¢ 8/14/200¢  2-Yr PBRS 0 42,500 53,125 $1,659,20!
8/14/200¢ 8/14/200¢ Stock Option 225,00( $45.3¢ $1,982,25!
Christopher R. Reic — Cashbont $0 $ 42592( $ 745,50(
10/3/200¢ 8/14/200¢  2-Yr PBRS 0 13,00 16,250 $ 507,52
2/10/200¢ 2/10/200¢ TBRS 5,000 $ 187,90(
2/10/200¢ 2/10/200¢ Stock Option 20,00( $37.5¢ $ 144,00(
Regina R. Lee — Cashbont $0 $ 297,50( $ 520,62*
10/3/200¢ 8/14/200¢  2-Yr PBRS 0 9,00C 11,250 $ 351,36(
2/10/200¢ 2/10/200¢ TBRS 8,500 $ 319,43(
2/10/200¢ 2/10/200¢ Stock Option 17,00( $37.5¢ $ 122,40(
Benito Cachinero — Cashbont  $0 $ 240,000 $ 420,00(
10/3/200¢ 8/14/200¢  2-Yr PBRS 0 8,00C 10,000 $ 312,32
2/10/200¢ 2/10/200¢ TBRE 5,000 $ 187,90(
2/10/200¢ 2/10/200¢ Stock Option 17,00( $37.5¢ $ 122,40(
Carlos Rodriguez — Cashbont $0 $ 280,00( $ 490,00(
10/3/200¢ 8/14/200¢  2-Yr PBRS 0 9,00C 11,250 $ 351,36(
2/10/200¢ 2/10/200¢ TBRS 8,500 $ 319,43(
2/10/200¢ 2/10/200¢ Stock Option 17,00( $37.5¢ $ 122,40(
S. Michael Martone — Cashbont $0 $ 775,000 $1,356,25!
10/3/200¢ 8/14/200¢  2-Yr PBRS 0 30,00C 37,500 $1,171,20
8/14/200¢ 8/14/200¢ Stock Option 55,00( $45.3¢ $ 484,55(
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In the foregoing Grants of Plan-Based Awasatsde, we refer to our two-year performance-basstricted stock program as 2-Yr PBRS and to oue-base!
restricted stock program as TBRS. Stock optionatgrhto Messrs. Butler and Martone on August 18820ere granted under the compan2000 Stock Option Ple
and stock options granted to the other named eixecofficers on February 10, 2009 were granted utitke company’s 2008 Omnibus Award Plan.

The grant dates shown in column (b) of the tableewdetermined pursuant to SFAS 123R. Column (bb)heftable shows the actual dates on whict
compensation committee:

e set target award amounts under the two-year pedocerbased restricted stock program;

e awarded restricted stock under the time-basedat=trstock program; and



e granted stock options under the 2000 Stock Optlan Br the 2008 Omnibus Award Plan, as applicable.

In determining the foregoing awards and grantstoe& into account the employment agreements witlssvie Butler, Reidy and Cachinero, which are surizee
below.

We computed the grant date fair value of eachioéstt stock award and option grant shown in col§him accordance with SFAS 123R, disregardingreates c
forfeitures related to servideased vesting conditions. For additional informat@bout the assumptions used in these calculateees,Note 14 to our audi
consolidated financial statements for the fiscaryended June 30, 2009 included in our annual tepoForm 10-K for the fiscal year ended June 30X

Mr. Butler Employment Agreement

Mr. Butler entered into an employment agresinwédth the company on June 28, 2006. The agreeprewides for successive olyear terms beginning on Aug
31, 2006 unless terminated by the company or MtleBat least six months before the end of theiaable one-year term.

Mr. Butlers annual base salary is at least $850,000, andrimsal target bonus is at least $1,200,000. Theahbtibnus paid to Mr. Butler is based upon
accomplishment of prestablished performance goals established by timpensation committee. If the performance goalsbésted by the compensation commi
under the applicable two-year performameesed restricted stock program have been achievdte @00% target level, the company will issue BRutler at leas
32,000 shares of restricted stock. If the perforceagoals for any such program are exceeded oradrachieved, the number of shares of restricteckssued to M
Butler will be increased or decreased, as apprpria

Pursuant to the employment agreement, MrleBueceived a on@me stock option grant of 150,000 shares of commimak on July 1, 2006. In addition, [
Butler will be granted stock options for a minimwh200,000 shares of common stock each fiscal gtaéng the term of the employment agreement. Sulgethe
attainment of any prestablished performance goals that may be setédydmpensation committee (in its sole discretieah stock option will vest in five eq
annual installments of 20% each, commencing oneaféer the applicable grant date.

The company will pay Mr. Butler a perquisite allavea of $125,000 each fiscal year. The salary, hostaek and other arrangements for Mr. Butler Wi
reviewed annually by the compensation committee raagt be increased in its sole discretion. Mr. Buigealso entitled to participate in all of the qoamy’s thet
current pension, 401(k), medical and health, léecident, disability and other insurance prograsteck purchase and other plans and arrangemerdsiding al
policies relating to the exercise of stock optidoléowing a persors retirement from, or cessation of employment witke, company) that are generally availabl
other senior executives of the company.

Mr. Butler's employment agreement also cargaprovisions related to the change in controlemination, which are summarized below undBoténtia
Payments to Named Executive Officers Upon Termamatir Change In Control.”

Mr. Reidy Employment Agreement

Mr. Reidy entered into an employment agree¢meétih the company on August 1, 2006. Mr. Re&lgnnual base salary is at least $500,000, andniisal targe
bonus is at least $400,000. The actual bonus paidrt Reidy is based upon his accomplishment ofgstablished performance goals established by tmpepsatio
committee. If the performance goals establishedheycompensation committee under the applicabley®eas performanceased restricted stock program have |
achieved at the 100% target level, the companyigglie Mr. Reidy 13,000 shares of restricted stticke performance goals for any such programeaceeded or a
not achieved, the number of shares of restrictecksissued to Mr. Reidy will be increased or deseeh as appropriate. Commencing in January 2008Rkidy will
be granted stock options for a minimum of 20,008rel of common stock each fiscal year during tha tff the employment agreement.
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Mr. Reidy’'s employment agreement also comstginovisions related to his naoluntary termination from the company, which atensarized below und
“Potential Payments to Named Executive Officers ppermination or Change In Control.”

Mr. Cachinero Employment Agreement

Mr. Cachinero entered into an employment agyent with the company on March 23, 2007. Mr. Qaeta’'s annual base salary was $375,000 when he
employment, and it was $400,000 for fiscal year®0@@r. Cachinera annual target bonus amount is 60% of his salmg. actual bonus paid to Mr. Cachiner
based upon his accomplishment of petablished performance goals established by thmensation committee. Mr. Cachinero is entitleghacticipate in all of th
company’s then current pension, 401(k), medicaltzelth, life, accident, disability and other irsuce programs, stock purchase plans, the comp&xgcutive Fle:
Program and other plans and arrangements thatesmeraly available to other executives at Mr. Caeho’s grade level in accordance with those plagshs. Mr
Cachinero is eligible to receive four weeks of paadation per year during his first five years nfpgoyment.

Mr. Cachiners employment agreement also contains provisiorsge@lto his retirement and termination from the pany, which are summarized below ur
“Potential Payments to Named Executive Officers iupermination or Change in Control.”

Restricted Stock

We currently grant restricted stock under 2008 Omnibus Award Plan. Restricted stock awardatgd in connection with our performarfo@sed restricted sto
program generally vest six months following issuar@ther restricted stock awards vest over periedsrmined by our compensation committee. Holdéshares ¢
restricted stock are entitled to receive dividepdsl on their restricted shares.

Beginning in February 2009, restricted stagkards under our 2008 Omnibus Award Plan allowdipensation committee to cause a recipseatvard to
forfeited, and to require the recipient to pay oamy gain realized on the award (the fair marledte, on the applicable vesting date, of the shdeéisered to th
participant), if the recipient engages in an attithat is in conflict with or adverse to our irgsts, including but not limited to fraud or condaohtributing to an
financial restatements or irregularities, or if tieeipient violates a restrictive covenant.

Stock Options



We currently grant stock options under our 2008 @ Award Plan. Stock options have an exerciseepegual to our closing stock price on the datgraht
however options granted before January 2007 unaie2@00 Stock Option Plan have an exercise priceletp the average of the high and the low saleegrof ou
stock on the day of grant. Stock options havem @frup to ten years from the date of grant. Naawptnay be exercised after the expiration of itsyear term.

Stock options granted in April 2008 and tlaéter generally vest over four years. Options grdrgrior to April 2008 vest over a fiyear period, beginning on t
second anniversary of the grant date (for all kescatives of the company, including the named etreewfficers other than Mr. Butler, whose opticstarted vestin
on the first anniversary of the grant date), orftte anniversary of the grant date (for all otleptionholders).

Stock options granted under our 2008 Omnibus Avirlash become fully vested and exercisable upon ¢a¢hdor disability of an optionholder who (i) is active
employee, (ii) satisfied the compasyretirement criteria and retired on or after a§ensth ten years of service (Normal Retirement)idy retired in the previot
twelve months on or after age 55 with between &inel ten years of service with the company andubsisliaries. Stock options will continue to vesidwing &
Normal Retirement that occurs after the first arrdary of an optic’'s grant date.

Vested options granted under our 2008 Omnfward Plan may generally be exercised for up talégs following an optionholdes’termination of employme
with the company, provided that:

e optionholders who retire on or after Normal Retiegmwill have up to 37 months following retireméatexerciseheir vested options (subject to extensic
the case of subsequent death);

e optionholders who retire on or after age 55 witlmigen five and ten years of service will have upgwelve months following retirement to exercise tt
options (subject to extension in the case of sulesetgdeath);
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e optionholders who die or become disabled on or &figibility for Normal Retirement will have up 86 monthdollowing their death or disability to exerc
their options (subject to extension in the cassutisequent death following a disability); and

e optionholders who were not eligible for Normal Retnent on the date of death or disability will hayetotwelve months following their death or disability
exercise their options (subject to extension ind&®e of subsequent death following a disability).

Beginning in February 2009, stock option adgaunder our 2008 Omnibus Award Plan allow the aamsption committee to cause a recipiergtivard to t
forfeited, and to require the recipient to pay $oamy option gain, if the recipient engages in etividy that is in conflict with or adverse to ointerests, including b
not limited to fraud or conduct contributing to dfityancial restatements or irregularities, or i trecipient violates a restrictive covenant.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2009

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
Unexercised  Unexercisec 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 Vested Vested
Name Date(1) able)(2) able)(2) $)(2) Date Vested (#) $)@Q) #)(4) $)@Q)
@ ®) © © ® @ () 0} 0]
Gary C. Butler 7/26/199! 109,75( $38.01 7/25/0¢
10/18/199! 65,85( $40.0¢ 10/17/0¢
8/14/2001 109,75( $51.11 8/14/1(
8/13/200: 109,75( $44.0¢ 8/13/11
9/21/200: 8,78( $39.6¢ 9/20/11
7/22/200: 10,86+ $29.3¢ 7/21/1%
7/22/200: 76,82¢ $29.3¢ 7/21/1z
8/12/200: 109,75( $33.5¢ 8/11/1z

8/11/200: 57,06¢ 14,26¢ $34.4¢ 8/10/1:



Grant
Date(1)

Number of
Securities
Underlying
Unexercisec
Options (#)
(Exercis-
able)(2)

Option Awards

Number of
Securities
Underlying
Unexercise(
Options (#)
(Unexercis-
able)(2)

Option
Exercise
Price

($)(2)

Option
Expiration

Date

Number
of Shares
or Units of
Stock That
Have Not
Vested (#)

Stock Awards

Equity
Incentive
Plan
Awards:
Number of
Market Unearned
Value of Shares,
Shares or Units or
Units of Other
Stock That Rights
Have Not That Have
Vested Not Vested
®)(3) #)(4)

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

($)(3)




Grant
Date(1)

Number of
Securities
Underlying

Unexercisec

Options (#)

(Exercis-
able)(2)

Option Awards

Number of
Securities
Underlying
Unexercise(
Options (#)
(Unexercis-
able)(2)

Option
Exercise
Price

®))

Option

Expiration

Number
of Shares
or Units of
Stock That
Have Not
Vested (#)

Stock Awards

Market
Value of
Shares or

Units of

Stock That
Have Not
Vested
®)(3)

Equity
Incentive
Plan
Awards:
Number of
Unearned
Shares,
Units or
Other
Rights
That Have
Not Vestec

#)(4)

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

®)Q3)




We have included in the table awards under ouryeer- performancéased restricted stock program spanning fiscalsy2@08 and 2009. Such awards v
formally made on September 9, 20

The option awards and exercise price of optionsitgchprior to March 30, 2007 have been adjustectfiect the spimoff of our former Brokerage Servic
Group business on March 30, 20

Market value based on June 30, 2009 closing priceiocommon stock of $35.44 per she

Equity Incentive Plan Awards include awards under two-year performanckased restricted stock program spanning fiscalsy@809 and 2010 that i
subject to achievement of performance targets.g@diormance during the two-year performabesed restricted stock program spanning fiscalsy2@08 an
2009 resulted in awards at target level, therefpresuant to Securities and Exchange Commissia@syule are reporting the number of shares thatddos
earned at 125% of target lev
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OUTSTANDING EQUITY AWARDS VESTING SCHEDULE FOR FISC AL YEAR 2009

Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards

Grant or

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

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedul
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OPTION EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2009

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) © (d) (e)

Christopher R. Reidy(2) 0 $ 0 17,83: $ 617,20(
Benito Cachinero(4) 0 $ 0 16,58: $ 641,65
S. Michael Martone(6) 0 $ 0 37,04¢ $1,302,21
(1) 10,417 shares vested with a market price of $4arfQuly 1, 2008 and 43,900 shares vested with &eharice of $34.61 on March 10, 20(

—~

2) 17,833 shares vested with a market price of $3dr6arch 10, 200¢

—~

3) 5,084 shares vested with a market price of $41rB0uly 1, 2008 and 10,975 shares vested with aeharice of $34.61 on March 10, 20(

—~

4) 6,581 shares vested with a market price of $44rBlamuary 1, 2009 and 10,000 shares vested withrketnprice of $34.61 on March 10, 20

—~

5) Exercised options to purchase 5,487 shares on Adgu008 with an exercise price of $39.89 and aketeprice of $44.04. 917 shares vested with a el
price of $41.90 on July 1, 2008 and 10,973 shaested with a market price of $34.61 on March 1@

—~

6) 2,750 shares vested with a market price of $41rB0uty 1, 2008 and 34,296 shares vested with aeharice of $34.61 on March 10, 20(

a7

PENSION BENEFITS FOR FISCAL YEAR 2009

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

(a) (b) (c) (d) (e)




Supplemental Officers 16.67 $6,230,00:i $ 0
Retirement Plan

Christopher R. Reidy Automatic Data Processing, I 1.5C $ 9,20: $ 0
Pension Retirement Plan
Supplemental Officers 2.0C $ 279,39 $ 0
Retirement Plan

Regina R. Lee Automatic Data Processing, | 26.5( $ 177,82¢ $ 0
Pension Retirement Plan
Supplemental Officers 4.0C $ 297,49¢ $ 0
Retirement Plan

Benito Cachinero Automatic Data Processing, I 1.5C $ 8,521 $ 0
Pension Retirement Plan
Supplemental Officers 1.0C $ 115,50¢ $ 0
Retirement Plan

Carlos Rodriguez Automatic Data Processing, i 8.5C $ 47,65: $ 0
Pension Retirement Plan
Supplemental Officers 5.0C $ 152,25¢ $ 0
Retirement Plan

S. Michael Martone Automatic Data Processing, | 21.5C $1,741,94 $261,79°
Pension Retirement Plan
Supplemental Officers 14.0C $2,142,74. $ 0

Retirement Plan

(1) Consists of the number of years of service creditedf June 30, 2009 for the purpose of determihemgfit service under the applicable pension plaeditec
service is defined in the Supplemental Officersiieetent Plan as full calendar years of continuaupleyment with the company after plan participaticn
begun and only includes the period of employmenminduwhich the executive is accruing a benefit urtie Supplemental Officers Retirement Plan. Exgee
must be selected for participation in the Supplamiedfficers Retirement Plan. Credited service édired in the Pension Retirement Plan as elapsee ¢
employment with the compan

(2) The Pension Retirement Plan and the Supplemenfale@f Retirement Plan provide benefits in the fasfra lump sum and/or an annuity. We calculat
present value of the executigebenefit using an interest crediting rate, a dist@ate and a mortality assumption. We calculéibedactuarial present values
accumulated benefits as of June 30, 2009 undd?ehsion Retirement Plan and Supplemental Officetsdinent Plan using the RIDOO white collar mortalit
table (projected to 2009) and a 6.8% discount Fatethe Pension Retirement Plan only, we also as€@5% interest crediting ra

(3) Cash balances under the Pension Retirement Plandcineled in the present values shown for the RenRietirement Plan in column (d) and, at June 809.
are as follows: Mr. Butler, $330,295; Mr. Reidy,2$427; Ms. Lee, $228,935; Mr. Cachinero, $11,8Titt kr. Rodriguez, $77,43!

(4) The present values of accumulated benefits forResion Retirement Plan and Supplemental Officatirdinent Plan were determined as of the nc
retirement agei.e. , 65.

48

Automatic Data Processing, Inc. Pension RetiremerRlan

The Pension Retirement Plan is adaglified defined benefit plan covering substafyiall U.S. employees of the company. Under thesRenRetirement Pla
the company credits participantsdtional accounts with annual contributions, whagle determined based upon base salary and yeaena€e. The contributio
range from 2.1% to 10% of base salary and the axts@arn interest based upon the year U.S. Treasury constant maturity rates. Comgiens used to determi
the benefits in any given year is limited to cal@ngear base salary up to the Internal Revenueic®ecompensation limit in effect for the plan yeamparticipant mu:
have three years of service to receive any benefit.

Supplemental Officers Retirement Plan

The company sponsors a Supplemental Offitirement Plan, which is a noualified defined benefit plan that pays a lump samd/or an annuity up
retirement. Eligible participants include the naneaédcutive officers and other officers of the compwith titles of corporate vice president and abov

On August 14, 2008 our board approved amendmentsetdSupplemental Officers Retirement Plan. Thesereiments include changes to the Supplerr
Officers Retirement Plan benefits formula and thdyeretirement factors, in each case, used forautive employee not already earning a benefitamudry 1, 20C
or any participant who had not attained age 50dnudry 1, 2009 (we refer to such participants as-grandfathered participantsghd to all other participants
“grandfathered participants”as well as changes relating to the forms of bemefitlable for all current and future participamdl. participants must have at least 1
years of service to receive any benefit under tingpfmental Officers Retirement Plan. After tenrgeaf service, a participant will qualify for thelf annual benef
(we refer to the percentage of the benefit thattiesen earned by a participant based on the nunflelendar years of continuous plan participatiertte Yestet
percentage”).

Supplemental Officers Retirement Plan benefits egi the earliest of (i) the later of attainmentagfe 60 and the first day of the seventh monttofahg
separation from service, (ii) disability or (iiijedth. Participants can receive their benefits enftrm of a single life annuity, a 25%, 50%, 75%160% joint an
survivor annuity with a beneficiary, or a ten yeartain and life annuity. Subject to rules requivedier Section 409A of the Internal Revenue Codejgpants ma
generally also elect to have either 25% or 50%heirtbenefits paid in a single lump sum. A pari@ggipwho terminates employment by reason of diggbdieligible tc
receive an unreduced benefit payable as of thecgem’s termination. Upon the death of a participant, plaeticipan’s surviving spouse or other designi



beneficiary is eligible to receive a 50% survivanbfit, payable as a life annuity, or if electedjumranteed payment for 120 months only. A Suppfeahéfficer:
Retirement Plan participant whose employment islimtarily terminated is eligible to receive servicredit for the full year in the year in which temploymer
terminates. Under certain circumstances, annuaifierare subject to reduction for payments fromiaosecurity, the Pension Retirement Plan andRidérement an
Savings plan, and any retirement benefits fromranéw or subsequent employer of the participant.

For grandfathered participants, the amount of theual benefit is determined by taking the averageual compensation of a participant for the fivdl
consecutive calendar years during which he or sbeived the highest amount of compensation (we tefsuch average annual compensatiorfiaal‘average annu
pay”), and then multiplying that amount by a factor of%,3he number of years of service and his or hetecepercentage. The maximum annual plan benefith
may be paid to grandfathered participants will ingted to 25% of a participargt’final average annual pay (which we express asxamum service period of 16.
years). For grandfathered participants, compensatavered under the Supplemental Officers Retiréndan includes base salary and bonus amounts (@
deferred) and compensation from restricted stocking during the fiscal year. A grandfathered p#ptint whose benefit payments begin before thé diay of th
month on or after the participant's #5birthday will receive payments which are reducecaaate of 5/12 of 1% per month for each full mobth which thi
participant’s benefit commencement precedes thicimant’s 65! birthday.

For non-grandfathered participants the amadinhe annual benefit is determined by taking spatticipants final average annual pay, and then multiplyingy
amount by a factor of 2%, the number of years ofise (up to 20 years), and his or her vested peacge. For nomrandfathered participants with more than 20y
of service only, added to that first amount will & amount equal to such participantinal average annual pay, multiplied by 1%, udite additional years «
service, and his or her vested percentage. Firexbge annual pay for narandfathered participants will be based on salaopuses, and incentive payment aw:
excluding restricted stock and other stock-baseardsv The maximum annual plan benefit which mapédid to nongrandfathered participants will be limited to 4
of a participant’s final average annual pay. A mpandfathered participant whose benefit paymenginteefore the first day of the month on
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or after the participant’s 68 birthday will receive payments which are reduced aate of 4/12 of 1% per month for each month t36 months) by which tl
participant’s benefit commencement precedes thecjant's 65 birthday, and, if applicable, further reduced ate of 5/12 of 1% for each month by which
benefit commencement precedes the participant'8da#rthday. Nongrandfathered participants cannot receive a befefit than the benefit they had accrue
December 31, 2008 under the formula applicabledodfathered participants.

If any participant within 24 months after s her employment terminates violates the nompetition provisions of any agreement such paditt has enter:
into with the company, such participant will fotfail of his or her benefits under the Suppleme@ficers Retirement Plan.

NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2009

Executive Aggregate Aggregate
Contributions in Earnings in Balance at
Name 2009(1) ($) 2009(2) ($) June 30, 2009(3)
(@) (b) (d) ®
Gary C. Butler $2,025,00! $ 169,65¢ $4,643,60!
Christopher R. Reidy $ 0 $ 0 $ 0
Regina R. Lee $ 0 $ 0 $ 0
Benito Cachinero $ 0 $ 0 $ 0
Carlos Rodriguez $ 0 $ -48,03¢ $ 317,60¢
S. Michael Martone $ 0 $-107,38( $ 473,64¢

(1) The amount listed in column (b) reflects the anrh@us for fiscal year 2008 that was payable ioaliyear 2009, but which was deferred by Mr. Buttars
amount was reported as compensation in the Sum@ampensation Table for fiscal year 2008. In additithe annual bonus earned for fiscal year 200Mb
Butler ($1,295,000) that was paid in fiscal yeat@@vas also deferred by Mr. Butler; this amount weported as compensation in the Summary Compen
Table for fiscal year 2009. As the amount in respédiscal year 2009 bonus was not deferred witér fiscal year 2009, such amount is not incluitiecblumn:
(b) and (f).

(2) The earnings amounts are not reported as compendatifiscal year 2009 in the Summary Compensafiable.

(3) The following amounts were reported as compensadtiothe Summary Compensation Table for previousrszellir. Butler, $4,355,000; and Mr. Marto
$117,058

Deferred Compensation Program

Under the ADP Executive Deferred Compensation Ruograll key executives of the company (including ttamed executive officers) can defer up to 100
their annual bonuses into a deferred compensatioouat. Officers must make annual elections to rdefehe first quarter of the fiscal year in whitthe bonus i
earned. They can choose two investment optionth&ir deferrals: a fixed income fund or a fund desid to track the performance of the Standard &'Rdodex o
500 leading U.S. companies. The fixed fund raedisisted each fiscal year. For fiscal year 2008 fitted fund rate was 4.00%, or 115% of the appliedederal long-
term rate. The company does not match deferralgésbpamed executive officers or otherwise contebahy amounts to the named executive officeeferre
compensation accounts.

All deferrals made beginning with fiscal year 20%® administered in compliance with Section 4094hef Internal Revenue Code. Fund allocations aose &
the same time the deferral is elected. The progtaes not allow such allocations to change onceléfierral is made to the account. Each participastthe option «
making a ondaime change affecting when their distributions fréime account can occur. The change, which is reduio be made twelve months before the
distribution date, and can only be used to delaytittning and change the number of installment paymeeceived. However, in accordance with Secti@®A4 any
changed distribution cannot be earlier than fivargeafter the previously scheduled distributioredatith the exception of payments made by the reasaleath ¢
permanent disability



The program requires that on termination of emplegmother than due to retirement, death or diggbdeferred funds will be distributed to partiaigts in a lum
sum payment. This overrides all previously eleatéxtribution schedules. Those funds and the easnomg deferrals made for fiscal year 2005 and latay be
distributed to an executive after termination ofpbmyment only after a siraonth delay. Distributions are subject to fedestdte and local income taxes on botf
principal amount and investment earnings at thénargl income rate in the year in which such payrmen¢ made.
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POTENTIAL PAYMENTS TO NAMED EXECUTIVE OFFICERS UPON TERMINATION
OR CHANGE IN CONTROL

Change in Control Severance Plan for Corporate Offiers

We have in effect the Automatic Data Processing, [Bhange in Control Severance Plan for Corpordfeedds. The change in control plan provides foe
payment of specified benefits to officers seledtgdhe board of directors if their employment temates after a change in control of the companynAthed executi
officers of the company, other than Mr. Martonetiggate in the change in control plan. As of J8@e 2009, there were 27 participants in the chamgentrol plan.

The change in control plan provides that:

e participants who are terminated without cause oo Wgave for good reason during the two-year pefidwing the occurrence of a change in control
receive a lump sum payment equal to 150% of sudficjgsnt’s current total annual compensation;

e participants who are terminated without cause oo Velave for good reason during the third year feitg theoccurrence of a change in control will receir
payment equal to 100% of such participant’s curtetati annual compensation;

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

e options to purchase common stock held by partidcgparho are terminated without cause or who leavegémd reason during the third year following
occurrence of a change in control will become fulgsted anaxercisable to the extent that such options woaldehotherwise vested within one year ¢
being terminated without cause or leaving for goeason;

e restricted shares issued under the time-basedctesdtistock program and held by participants whotarminatedvithout cause or who leave for good ree
during the two-year period following the occurrerafea change ircontrol will become fully vested as to those reséril shares for which vesting restricti
would otherwise have lapsed within two years dfing terminated without cause or leaving for goeason;

e restricted shares issued under the time-basedctestistock program and held by participants wretarminatedvithout cause or who leave for good ree
during the third year following the occurrence afteange in controlill become fully vested to the extent that vestiegtrictions would have lapsed within
year after being terminated without cause or legfm good reason; and

e since under the two-year performance-based restristock program restricted shares are not issngidafter the end of the applicable twear performanc
periods, the company will issue to a participantim date sucparticipant is terminated without cause or leaweggbod reason the number of restricted st
a participant would have been entitled to receiad the performance goals been achieved at the 180t rate in the then ongoing two-year perforneanc
based restricted stock programs.

A participants current total annual compensation equals hieohighest rate of annual salary during the calegdar in which his or her employment termin
or the year immediately prior to the year of sugtmtination, plus his or her average annual bonugpemsation earned in respect of the two most rezadandar yea
immediately preceding the calendar year in whichdriher employment terminates.

The change in control payments due to Messrs. R&dghinero, Rodriguez and Ms. Lee are payabldysplesuant to the terms of the change in conttah.
However, Mr. Butler is entitled to receive, on &m-byitem basis, the greater of the benefits and paysn@mii more favorable conditions provided underctieng
in control plan and/or his employment agreemengreat into on June 28, 2006.
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A “change in control” will have occurred if:

e any “person” (as defined in Section 3(a)(9) of #echange Act), excluding the company, any subsydafrthe company, or any employee benefit |
sponsored or maintained by the company (includmgteustee of any such plan acting in its capaagtyrustee), becomes the “beneficial ownes’ §efined i
Rule 13d-3 under the Exchange Act) of securitiegshef company representing 35% or more of the todahbined voting power of the compasythetl
outstanding securities;

e there occurs a merger, consolidation or other mssitombination of the company (a “transactionteothan a “transactioritnmediately following which th
stockholders of the company immediately prior te ttransaction’continue to be the beneficial owners of securitEthe resulting entity representing m
than 65% of the voting power in the resulting entib substantially the same proportions as thein@rship of companyoting securities immediately prior
the “transaction”; or

e there occurs the sale of all or substantially dlittee company’s assets, other than a sale immégifa#owing which the stockholders of the comp.

immediately prior to the sale are the beneficiaheve of securities of theurchasing entity representing more than 65% ofvtiteng power in the purchasi
entity, in substantially the same proportions @&rthwnership of company voting securities immegliaprior to the “transaction.”

If instructed by a participant, the company willlbee payments under the change in control pland@ahe application of excise taxes pursuant tctiSe 4999 ¢



the Internal Revenue Code.
Employment Agreement with Mr. Butler

Mr. Butler entered into an employment agreeiweth the company on June 28, 2006. The employragreement provides that the compangbligation to mak
payments to Mr. Butler will cease on the date heliminated for causée. , if he has:

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

e committed any act of negligence in the performaotéis duties under the employment agreement aiteldféo take appropriate corrective action (if s
corrective action can be taken); or

e committed any act of willful misconduct.

If the company terminates Mr. Butler’employment for any reason other than (i) for eaas discussed above, (ii) for death or permaoeserious disabilit!
either physical or mental, (iii) on account of @ofe in control or (iv) because the compensationnsittee either deems it to be in the comparhest interests for b
Butler to retire before his 68 birthday (or if Mr. Butler elects to retire afteists5 ™ birthday) or confers on any other person any aitihaduties, responsibilities
powers superior or equal to the authority, dutiesponsibilities or powers that Mr. Butler haslas ¢companys chief executive officer on August 31, 2006, MutlBr
will, for 24 months after such termination date:

e receive his annual base salary;

e have his stock options continue to vest;

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

e continue to participate in each of the then onggmegformance-based restricted stock programs ins#teemanner as would have been the case hi
continued to be an employee of the company arttigiperformancegoals established by the compensation committeeruhé applicable programs have

met, Mr. Butler will receive the number of sharésestricted stock or cash, as the case may behthaould have been entitledreceive had he continued
be an employee of the company.
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If Mr. Butler dies or becomes permanently and sesfip disabled, either physically or mentally, satthe is absent from his office due to such digghéinc
otherwise unable substantially to perform his smviunder the employment agreement, the companytenaynate his employment. Under such circumstgnte
company will continue to pay Mr. Butlerfull compensation up to and including the effeetilate of his termination for death or disabilfépr 36 months after su
termination date, he will:

e receive his annual base salary;
e receive his restricted stock and unvested stoclkegtall of which will automatically vest on thate of his death or termination for disability; and

e continue to participate in each of the then onggwegformance-based restricted stock programs ins#treemanner as would have been the case hi
continued to be an employee of the company arttigiperformancegoals established by the compensation committeeruhé applicable programs have
met, he is to receive the number of shares oficéstl stock or cash, as the case may be, that hédvwave been entitled to receikiad he continued to be
employee of the company.

If Mr. Butler elects to voluntarily leave the absence of a change in control (other than evtier compensation committee determines thatiit ise company
best interests for Mr. Butler to retire before B5™ birthday or confers on any other person any authoduties, responsibilities or powers superiorequal to th
authority, duties, responsibilities or powers thit Butler had as chief executive officer of thengqmany on August 31, 2006, or if Mr. Butler eleagétire after his €
tpirthday), the company’s obligation to make anymat to Mr. Butler will cease on the date his ergpient ends.

If Mr. Butler’'s employment is terminated ottiean for cause, or he resigns for good reasajm24 months following a change in control of tempany:

e he will receive a lump sum termination payment édoaa percentage, ranging from 300% if such teatiom occurs within two years after such chang
control, to 200% if it occurs in the third year,100% if it occurs after the third year, of his mnt total annual compensation;

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

e the number of shares of restricted stock Mr. Butleuld have been entitled to receive had the perémice goaldeen achieved at the 100% target rate in
of the then ongoing performance-based restricteckgbrograms is to be immediately and automatidaliyed to him and all restrictions thereon removed

For purposes of the employment agreement geason means any action which results in a ditieinun any respect in Mr. Butles’current position, authori
duties or responsibilities as the company’s chiefcative officer, or a reduction in the overallééwof his compensation or benefits.

Mr. Butlers employment agreement provides that in the eveptpayment to him following a change in controluks in the imposition of an excise tax ur
Section 4999 of the Internal Revenue Code, heraikive an additional payment such that after tingment of all such excise taxes and any taxes emdiditione
payments, he will be in the same after-tax posiéisnif no excise tax had been imposed.

If the compensation committee deems it to be irctirapan’s best interests that Mr. Butler retires priorgaching his 6! birthday or if he decides to retire at



time after his 64" birthday, then:

e on the date of his retirement, all of Mr. Butleré&stricted stock then owned by him will continueb®owned byim and the restrictions thereon will continu
lapse in the same manner as would have been thehadshe continued to be an employee of the company

e Mr. Butler will continue to participate in each thie then ongoing performance-based restricted giomfgramsn the same manner as would have been the
had he continued to be an employee the companyhandlill receive the number of shares of restricted stoclwbeld have been entitled to receive ha
continued to be an employee of the company, theictsns on which will continue to lapse in thersamanner as would have bebe case had he contint
to be an employee the company; and

e all of Mr. Butler’s outstanding unvested stock ops will vest on his retirement date.
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If our board of directors confers on any other par§ncluding any other director, officer or assdei of the company) any authority, duties, resgnlitiés or
powers superior or equal to the authority, dutiesponsibilities or powers Mr. Butler had as ouetkxecutive officer on August 31, 2006, Mr. Butieay deem su
action to constitute a request that he immediatetiye in the best interests of the company, inclvhliase the arrangements set forth in the foregoémggraph wi
apply.

If Mr. Butler's employment terminates other than for cause, therpurposes of the Supplemental Officers Retineni®an, his final average annual pay wil
deemed to include the applicable compensatiorbattble to the periods covered by the terminat@ynpents made to Mr. Butler under his employmenéagrent. |

the compensation committee deems it to be in thepamy’s best interests that Mr. Butler retire ptiwhis 657 birthday, any early retirement benefit payable uritle
Supplemental Officers Retirement Plan will not loeuarially reduced to reflect the payment of bemdfefore his normal retirement date.

Employment Agreement with Mr. Reidy

Mr. Reidy entered into an employment agredmeéth the company on August 1, 2006. The agreerpentides that if Mr. Reidy is noweluntarily terminate
from the company within the first three years o Bmployment, he will receive two years of basargalbonus and restricted stock. After the thiréryef his
employment, Mr. Reidy will be entitled to separatjway equal to one year of base salary, bonusesidated stock.

Employment Agreement with Mr. Cachinero

Mr. Cachinero entered into an employment @guent with the company on March 23, 2007. The eympént agreement provides that the compampligation ti
make payments to Mr. Cachinero will cease on the Ha is terminated for cause, , if he has:

e been convicted or pleaded nolo contondere to aiainact for which the punishment may be deatlgrisonment for more than one year;

e willfully or recklessly failed or refused to perfarhis material obligations as corporate vice prsicdf humarresources and such failure or refusal contii
during the 30-day period following his receipt ofvéitten notice of his failure or refusal;

e committed any act or omission of gross negligemcéhe performance of his material duties underaimploymentagreement and failed to take approp
corrective action during the 30-day period follogihnis receipt of a written notice of such act orgsion;

e committed any act of willful or reckless miscondumt

e violated the company’s Code of Business Conductithits.

On a termination for cause, Mr. Cachinero will tigible to receive all vested or accrued wagesatiao, sick pay, expense reimbursement, bonusesliaittnds
If Mr. Cachinero dies while he is actively employgdthe company:

e the company will pay to Mr. Cachinero’s estatevalited or accrued wages, vacation, sick pay, expemmbursement, bonuses and dividends;
e any restrictions on Mr. Cachinero’s time-basedrietstd stock will lapse;
e Mr. Cachinero’s estate will have one year to exsrdiis stock options that had been vested atrtedf his death; and

e depending on Mr. Cachinero’s age and length ofiserto the company at the time of death, his spamklependants may be eligible to participate ir
company’s Executive Retiree Medical Plan.

If the company terminates Mr. Cachinero’s &yment for any reason except for cause beforésié birthday or if Mr. Cachinero dies before his B®irthday
while actively employed, the company will pay a gien benefit above and beyond the benefit otherati®eued under the Supplemental Officers RetirerRén. Th
amount of any such additional benefit will be detiered in accordance with a schedule in Mr. Cacluitsegmployment agreement.
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If before April 4, 2010 (i) the company termates Mr. Cachiners’employment for reasons other than for causei)oM¢ Cachinero resigns his employmen
response to a change in control (defined as treematransfer of all or substantially all of thesets of the company to any other person, corparafion or entity, o
the merger or consolidation of the company with ather corporation or entity) or a material chaigéis job duties or responsibilities (includingtmot limited to
negative change in his executive grade level dnange in his reporting relationship to the comy's chief executive officer), Mr. Cachinero will réee an amour



totaling two times his annual base salary and tavgaus, and he will receive the cash value ofgrerncebased shares of company common stock that othe
would have been earned during his twelve-month reexe period. Any remaining restrictions on theetivased restricted stock granted to Mr. Cachinerceuhd
employment agreement will lapse.

If on or after April 4, 2010 the company terminaMs Cachineros employment for any reason other than for cauddroCachinero resigns his employmer
response to a material change in his job dutieggponsibilities (including but not limited to aattge in control, a negative change in his execigraele level or
change in his reporting relationship to the compamhief executive officer) Mr. Cachinero will beigg@n amount totaling his annual salary, targetusoend the ca:
value of performance-based shares that would ofeerave been earned during his twelve-month seeerperiod.

If Mr. Cachinero resigns for any reason other timaresponse to a change in control or material ghan job duties and responsibilities, the compailyowe Mr.
Cachinero no severance under his employment agrégeme

Health Coverage

Certain executives, including named executive efic who terminate employment with the companyraftey have attained age 55 and been credited tes
years of service are eligible to participate in executive retiree medical plan.

Termination and Change in Control Tables

The following tables set forth the payments whieleleof our named executive officers would haveivetkeunder various termination scenarios on June309
With regard to the payments on a change in conth@,amounts detailed below presume that each naxecutive officers employment was terminated by
company without cause or by the executive for gaadon within two years following the change inteohoccurring on June 30, 2009.

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

Termination Involuntary
Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment $ 8,756,25(1) $ 3,000,00(2) $ 3,000,00(2) $ 2,000,00(3) $ 0
Stock Options(4) $ 43,41 $ 43,41: $ 43,41 $ 43,41: $ 43,41
Restricted Stock(5) $ 2,982,87! $ 2,982,87i $ 2,982,87! $ 2,982,87! $ 2,982,87
Supplemental Officers Retirement Plan(6) $ 7,785,55(7) $ 3,280,23! $ 7,78555(7) $ 7,785,55(7) $ 6,878,54(8)
Health Coverage(9) $  46,00( $ 0 $  46,00( $  46,00( $  46,00(
Deferred Compensation(10) $ 4,643,601 $ 4,643,601 $ 4,643,601 $ 4,643,601 $ 4,643,601
Other $ 0 $ 0 $ 0 $ 0 $ 218,024(11)
Total $24,257,70 $13,950,13 $18,501,45 $17,501,45. $14,812,45

(1) Represents payment of three times each of (i) kiglete of annual salary during the calendar yearhich employment terminates or the year immedi
prior to the termination ($1,000,000) and (ii) aage annual bonus for the two most recently comgleséendar years ($1,918,75

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

(4)  Assumes all unvested options immediately vestedvear@ exercised on June 30, 2009 at $35.44 pee stier closing price of a share of common stocthe
company on the NASDAQ Global Select Market on J8@e2009.
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(5) Amounts include $236,278 attributable to the fiebting of outstanding restricted stock and $2,701® &tributable to the two-year performarmsed restricte
stock programs for fiscal years 2008 and 2009 andiscal years 2009 and 2010 and assume thatetfermance goals of the two-year performabase!
restricted stock programs will be achieved at 1Q8fget rate

(6) Represents present value of the benefit as of 30n2009 using the F-2000 white collar mortality table (projected to 2)@nd a 6.8% discount ra

(@) Mr. Butler is entitled to an unreduced early retient benefit upon termination following change amtrol, involuntary termination without cause osability.
Amount represents the present value of an unrede@gy retirement benefi

(8) Present value of accrued benefit as of June 3® &&fuced for early retirement by 5% per year farg year before age 65 that Mr. Butler retil

9) Represents the present value of Mr. Butleralthecoverage using a discount rate of 6.6% ancedical inflation rate beginning at 8.25% for 20010 an
ultimately settling at 5% by 201

(10) Represents aggregate value of nonqualified deferoedpensation balance at June 30, 2009. The ddfeompensation account is funded entirely by
Butler's bonus deferral:

(11)  value of administrative support, office space antbmobile. The amount disclosed assumes Mr. Butlauld use these benefits for 2.3 years, which &



period between July 1, 2009 and October 31, 20h&nwMr. Butler will be 65

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

Termination Involuntary
Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment $1,581,33(1) $ 0 $ 0 $1,916,64((2) $0
Restricted Stock(3) $ 921,44 $921,44(  $ 921,44 $ 921,44 $0
Supplemental Officers Retirement Plan $ 0 $ 0 $ 827,45(4) $ 0 $0
Total $2,502,77! $921,44(  $1,748,89; $2,838,08! $0

Q) Represents payment of one and ba#-times each of (i) highest rate of annual saduring the calendar year in which employment taates or the ye
immediately prior to the termination ($532,400) diidaverage annual bonus for the two most regecsimpleted calendar years ($521,8:

2) Represents payment of two times each of annualysaf&$532,400 and target annual bonus of $425,

3) Amounts in the columns for Termination Follogi€hange in Control, Death and Disability are httrable to the two-year performanioased restricted sto
programs for fiscal years 2008 and 2009 and faafigears 2009 and 2010 and assume that the penfeergoals of the two-year performar@esed restricte
stock programs will be achieved at 100% target Rtesuant to Mr. Reidg’employment agreement, the amount for the Invalyntermination Without Cau
column reflects a payment equal to two times tHeeraf the shares underlying Mr. Reidy’s two-yearfprmancebased restricted stock award for fiscal y
2008 and 200¢

4) Represents present value of the benefit asioé B0, 2009 using the RIBO0 white collar mortality table (projected to 2)@nd a 6.8% discount rate. ~
amount in the Disability column reflects the presaaiue of an unreduced early retirement ben
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Potential Payments upon Termination or Change in Catrol for

Regina R. Lee
Termination Involuntary
Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment $1,203,75/(1) $ 0 3 0 $0 $0
Restricted Stock(2) $ 803,31¢ $626,11¢ $ 626,11¢ $0 $0
Supplemental Officers Retirement Plan $ 0 $ 0 $ 862,68(3) $0 $0
Total $2,007,07: $626,11¢  $1,488,80 $0 30

Q) Represents payment of one and ba#-times each of (i) highest rate of annual satduring the calendar year in which employment taates or the ye
immediately prior to the termination ($425,000) diidaverage annual bonus for the two most regecgimpleted calendar years ($377,5(

(2) Amount in the Termination Following Change iror@rol column includes $177,200 attributable to tresting of timebased restricted stock, $23,
attributable to the vesting of outstanding restdcstock, and $602,480 attributable to the two-ypesformancesased restricted stock programs for fiscal y
2008 and 2009 and for fiscal years 2009 and 20#80aasumes that the performance goals of the twoperéormancedased restricted stock programs wil
achieved at 100% target rate. Amounts in the Daath Disability columns are attributable to the wesiof outstanding restricted stock and to the tear
performancebased restricted stock programs for fiscal yeaf82dnd 2009 and for fiscal years 2009 and 2010amsdme that the performance goals o
two-year performanc-based restricted stock programs will be achieveld@®so target rate

?3) Represents present value of the benefit asieé B0, 2009 using the RFO0 white collar mortality table (projected to 8)@nd a 6.8% discount rate. -
amount in the Disability column reflects the preselue of an unreduced early retirement ben

Potential Payments upon Termination or Change in Cuotrol for
Benito Cachinero

Termination Involuntary
Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment(1) $1,376,71: $ 96,71 $ 0 $1,376,71. $0
Restricted Stock(2) $ 800,27: $1,190,11.  $567,04( $ 516,75: $0
Supplemental Officers Retirement Plan $ 0 $ 0 $380,07(3) $ 0 $0

Total $2,176,98.  $1,286,82.  $947,11( $1,893,46. $0




(1) The Termination Following Change in Control anddhuntary Termination without Cause columns reprepayment of two times each of (i) Mr. Cachinero’
base salary on the date of the change in controhwwluntary termination ($400,000) and (ii) higgat bonus ($240,000), plus $96,713 pursuant tc
Cachineros employment agreement as a supplement to his Gupplal Officers Retirement Plan benefit. The Deatlamn represents a payment of $96
pursuant to Mr. Cachine’s employment agreement as a supplement to his &upptal Officers Retirement Plan bene

(2)  Amount in the Termination Following Change imr@rol column includes $233,231 attributable to H#esting of timebased restricted stock and $567,
attributable to the two-year performance-basediotstl stock programs for fiscal years 20081 2009 and for fiscal years 2009 and 2010 anshass that tF
performance goals of the two-year performahased restricted stock programs will be achievetlOP6 target rate. Amount in the Death column idet
$623,071 attributable to the vesting of all outdiag time-based restricted stock and $567,040batizble to the two-year performaniased restricted sto
programs for fiscal years 2008 and 2009 and faafigears 2009 and 2010 and assumes that the perfice goals of the two-year performameesed restricte
stock programs will be achieved at 100% target raeount in the Disability column is attributabke the two-year performandsased restricted stock progre
for fiscal years 2008 and 2009 and for fiscal ye2089 and 2010 and assumes that the performandg gfothe two-year performandsased restricted sto
programs will be achieved at 100% target rate. Ambduthe Involuntan
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Termination without Cause column includes $233,28tibutable to the vesting of time-based restdcstock and $283,520 attributable to the tyea
performancebased restricted stock program for fiscal years828@d 2009 and assumes that the performance goslel program will be achieved at 10
target rate

?3) Represents present value of the benefit as of 30n2009 using the RPO00 white collar mortality table (projected to 2)@nd a 6.8% discount rate. -
amount in the Disability column reflects the preselue of an unreduced early retirement ben

Potential Payments upon Termination or Change in Catrol for
Carlos Rodriguez

Termination Involuntary

Following Change Termination
Payment Element: In Control Death Disability Without Cause Retirement
Termination Payment $1,039,73(1) $ 0 3 0 $ 0 $ 0
Restricted Stock(2) $ 797,40( $620,20( $ 620,20( $ 0 $ 0
Supplemental Officers Retirement Plan(3) $ 103,25: $ 45,03¢ $ 811,12¢ $ 103,25 $ 94,64¢
Deferred Compensation(4) $ 317,60¢ $317,60¢ $ 317,60¢ $317,60¢ $317,60¢
Total $2,257,991 $982,84!  $1,748,93'  $420,86! $412,25!

(1) Represents payment of one and bad-times each of (i) highest rate of annual seduring the calendar year in which employment teates or the ye
immediately prior to the termination ($400,000) iidaverage annual bonus for the two most regecsimpleted calendar years ($293,1!

2) Amounts include $177,200 attributable to thetirgy of timebased restricted stock, $17,720 attributable tovésting of outstanding restricted stock,
$602,480 attributable to the two-year performabased restricted stock programs for fiscal yea@82hd 2009 and for fiscal years 2009 and 2010aasdm
that the performance goals of the -year performanc-based restricted stock programs will be achieveld@®so target rate

?3) Represents present value of the benefit asieé B0, 2009 using the RIO0 white collar mortality table (projected to 8)@nd a 6.8% discount rate. -
amount in the Disability column reflects the preselue of an unreduced early retirement ben

4) Represents aggregate value of nonqualified deferoedpensation balance at June 30, 2009. The ddfenmpensation account is funded entirely by
Rodrigue’s bonus deferral:

Payments upon Retirement for
S. Michael Martone

Mr. Martone retired from the Company on Januar@)9. The Company entered into a termination agee¢mwith Mr. Martone on November 24, 2008.
termination agreement provides for the followinglt@ayments to Mr. Martone (less required tax vattiimgs and other standard deductions):

e severance pay of $775,000 to be paid in one imséait of $387,500 on July 2, 2009, five monthly afistents of$64,583.33 commencing in July 2009, and
final installment of $64,583.35 in December 2009;

e bonus payment in the amount of $775,000 (such atriswgual to Mr. Martone’s target bonus amountfiggal year 2009);
e additional bonus of $300,000 in recognition of Miartone’s years of service and performance as duefating officer of the Company; and

e amounts due for all accrued and unused vacation.

In addition, the following provisions are dppble to Mr. Martone’s unvested stock options aedtricted stock, provided he does not violateaternon-
competition, non-solicitation, non-disclosure onfidentiality obligations by which he is bound:
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e all stock options previously granted to Mr. Martom#l continue to vest through December 31, 2008] anystock options that have not vested by Decel
31, 2009, will vest on December 31, 2009. All soptions willremain exercisable though December 31, 2012, sutnjeéhe original expiration dates of eacl
the outstanding stock options;

e Mr. Martone was allowed to keep the 1,375 sharéae@tompany’s common stock already awarded tothahhad restrictions lapsing on July 1, 2009;

e Mr. Martone was allowed to keep the shares of trepany’s common stock awarded to him in Septemb@8that had restrictions lapsing in March 2009;

e Mr. Martone was allowed to keep the shares of trapany’s common stock expected to be awarded toimi&eptember 2009, and any restrictions on
shares will lapse on December 31, 2009.

The termination agreement also provided that:

e Mr. Martone will be granted benefit service cratitough December 31, 2009 under the Supplemenfaledd Retirement Plan;
e Mr. Martone will be eligible to enroll in the compgs retiree medical plan;

e Mr. Martone was permitted to use a car leased extmpany until the end of the current lease.

The company paid the lease on Mr. MartoneésvNlersey apartment through December 31, 2008 anered reasonable expenses to move Mr. Martone’
household goods from the apartment to his permaesidence.
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AUDIT COMMITTEE REPORT

The audit committee oversees the financialagament of the company, the companydependent auditors and financial reporting @doces of the company
behalf of the board of directors. In fulfilling itsversight responsibilities, the committee revieveed discussed the compasyaudited financial statements v
management, which has primary responsibility fa& pineparation of the financial statements. In perfog its review, the committee discussed the pebprof the
application of accounting principles by the compathye reasonableness of significant judgments atichates used in the preparation of the finandeatesnents, ar
the clarity of disclosures in the financial stateiise Management represented to the audit committae the company' financial statements were prepare
accordance with generally accepted accounting iplese The committee also reviewed and discussedctimpanys audited financial statements with Deloitts
Touche LLP, an independent registered public addogifirm, the company independent auditors for the fiscal year 2009 ckviis responsible for expressing
opinion on the conformity of the company’s audifedncial statements with generally accepted actogmprinciples.

During the course of fiscal year 2009, mamagre completed the documentation, testing and atialu of the compang’ system of internal control over finan
reporting in response to the requirements set far®ection 404 of the Sarban@sdey Act of 2002 and related regulations. The audmmittee was kept apprisec
the progress of the evaluation and provided ovetsamd advice to management during the processommection with this oversight, the audit committeeeive!
periodic updates provided by management and Del&itTouche LLP at each audit committee meetingth&t conclusion of the process, management prowick
audit committee with, and the audit committee rexdd, a report on the effectiveness of the compmaimternal control over financial reporting. Theddwcommitte:
also reviewed the report of management containgderannual report on Form X0Ofor the fiscal year ended June 30, 2009 filechviite SEC, as well as Deloitte
Touche LLP’s Report of Independent Registered Bubticounting Firm included in the annual reportFarm 10K for the fiscal year ended June 30, 2009 relad
its audit of the consolidated financial statememd financial statement schedule, and the effentis® of internal control over financial reportifitne audit committe
continues to oversee the company'’s efforts reladets internal control over financial reportingdamanagement’s preparations for the evaluatiorsoaf year 2010.

The audit committee has discussed with Deloitte dudhe LLP the matters that are required to be disa by Statement on Auditing Standards Nc
(Communication with Audit Committees), as amendedloitte & Touche LLP has provided to the committée written disclosures and the letter require
applicable requirements of the Public Company Aatiog Oversight Board regarding Deloitte & TouchieP’'s communications with the audit committee conce
independence, and the committee discussed withitie& Touche LLP the firms independence, including the matters in thosdewrilisclosures. The committee
considered whether Deloitte & Touche LLP’s provisiof nonaudit services to the company and its affiliated tire fees and costs billed and expected to bedbi}
Deloitte & Touche LLP for those services, is conitgatwith Deloitte & Touche LLP’s independence. Téedit committee has discussed with the compamterna
auditors and with Deloitte & Touche LLP, with andtlvout management present, their respective evahmf the companyg’ internal accounting controls and
overall quality of the company’s financial repogin

In addition, the committee discussed with managenem took into consideration when issuing thisoré the Auditor Independence Policy, which pratsilthe
company or any of its affiliates from entering intmst nonaudit related consulting arrangements with its pedelent auditors. The Auditor Independence Pol
discussed in further detail below under “Independregistered Public Accounting Firm'’s Fees.”

Based on the considerations referred to aboveatldé committee recommended to the board of dirediwat the audited financial statements be inaudeoul
annual report on Form 1R-for the fiscal year ended June 30, 2009. In aoljtthe committee appointed Deloitte & Touche La$the independent auditors for
company for the fiscal year 2010, subject to thidication by the stockholders at the 2009 Annuadiing of Stockholders.

Audit Committee
of the Board of Directors

Leon G. Cooperman, Chairman
Gregory D. Brenneman

Eric C. Fast

Linda R. Gooden

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

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordigear 2009, the audit committee retained Deldtt€ouche
LLP to provide various services in fiscal year 2@0fI fiscal year 2008. The aggregate fees bille®élpitte & Touche LLP in fiscal year 2009 and &bgear 200
for these various services were:

Type of Fee FY 2009 FY 2008
($ in thousands)

Audit Fees $ 6932 $6,67¢

Audit-Related Fees 1,58¢ 1,17¢

Tax Fees 2,13: 2,54

All Other Fees 0 0

Total $10,65¢  $10,40¢

In the above table, in accordance with SEC defingj “audit fees” are fees we paid Deloitte & Toaith P for professional services for the audit &f tompanyg
consolidated financial statements included in aumual report on Form 10-K and review of financitdtements included in our quarterly reports on FAOHR,
services that are normally provided by Deloitte &u€he LLP in connection with statutory and regulatiilings or engagements or any other servicesopered by
Deloitte & Touche LLP to comply with generally apted auditing standards; “audit-related feass fees billed by Deloitte & Touche LLP for assura and relate
services that are typically performed by the indejgnt public accountant(g., due diligence services, employee benefit plarntsahd internal control reviews)tax
fees” are fees for tax compliance, tax advice andplanning; and “all other feeglre fees billed by Deloitte & Touche LLP to the quany for any services r
included in the first three categories.

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

e bookkeeping or other services related to the ad@oginecords or financial statements of the company
e financial information systems design and implemgaoteservices;

e appraisal or valuation services, fairness opinmnsontribution-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 investnbamking services;

e legal services and expert services unrelated taulé; and

e any other service that the Public Company Accogn®wersight Board or the Securities and Exchadgmmission determines, by regulation, is imperrbiss

The audit committee has adopted a policy requitima all audit, audit-related and non-audit servibe preapproved by the audit committee. All servi
provided to us by the independent auditors in figemr 2009 and fiscal year 2008 were pmproved by the audit committee. The independedit@s may onl
perform non-prohibited noaudit services that have been specifically appramegtlvance by the audit committee, regardlesi@fdollar value of the services to
provided. In addition, before the audit committed wonsider granting its approval, the company’'samagement must have determined that such speafie n
prohibited non-audit services can be best perforimethe independent auditors based on itdapth knowledge of our business, processes andigmliThe aud
committee, as part of its approval process, consithee potential impact of any proposed work onitickependent auditors’ independence.
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting of Stockholders, the stocklests will vote on the ratification of the appointméy the audit committee of Deloitte & Touche LL&
independent registered public accounting firm,hesindependent certified public accountants to taihdi accounts of the company and its subsididaeshe fisca
year that began on July 1, 2009. DeloifteTouche LLP is a member of the SEC Practice Sactibthe American Institute of Certified Public Ammtants. /
representative of Deloitte & Touche LLP will be peat at the Annual Meeting of Stockholders and hale an opportunity to make a statement if heherdesire:
He or she will be available to answer appropriatesgjons.

Stockholder Approval Required

The affirmative vote of the holders of a majorifytioe shares present in person or by proxy andlemtio vote thereon at the meeting of stockholéerequired t
ratify Deloitte & Touche LLP’s appointment as thentpany’s independent auditors.

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



OTHER MATTERS

So far as the board of directors is aware, onlyafleeementioned matters will be acted upon at tketing. If any other matters properly come befbrermeeting
the accompanying proxy may be voted on such otla¢tems in accordance with the best judgment optiteon or persons voting said proxy.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that during the fiscal year endade 30, 2009, all filing requirements under Sectlé(a) of the Exchange Act applicable to our eamploye:
directors, officers and beneficial owners have bemnplied with.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentedeaP®10 Annual Meeting of Stockholders must beiveckby the company for inclusion in the 2010 Pi
Statement no later than May 28, 2010. Any stockdmofitoposal that is not submitted for inclusiorthe 2010 Proxy Statement but is instead soughetprbsente
directly at the 2010 Annual Meeting of Stockholdersst be received by the company by August 11, 2010

ANNUAL REPORT

Our annual report on Form Kofor the fiscal year ended June 30, 2009 (withextibits or documents incorporated by referencéjchvis not a part of the pro
soliciting material, is being made available viéehmet or delivered to our stockholders togetheh wiis proxy statement.

ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICA TIONS

If you receive this proxy statement and aunwl report on Form 1B-for the fiscal year ended June 30, 2009 by nwaél strongly encourage you to elect to v
future proxy statements and annual reports ovetrtfegnet and save the company the cost of produaitd mailing these documents. If you vote yourehaver th
Internet this year, you will be given the opportyrto choose electronic access at the time you.oe can also choose electronic access by visitieglnvestc
Relations section of our website at www.adp.comfoliowing the instructions that you will receive connection with next yea'annual meeting of stockholde
Stockholders who choose electronic access willivecan email next year containing the Internet addresss® to access the proxy statement and annual rep
Form 10-K. Your choice will remain in effect ungibu cancel it. You do not have to elect Internetess each year.
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IMPORTANT NOTICE REGARDING HOUSEHOLDING

To reduce the expense of delivering duplicate pnmaferials to stockholders who may have more threnazcount holding our stock but share the sameeas
we have adopted a procedure known as “householduhyder this procedure, certain stockholders of eano have the same address and last name, andavho
participate in electronic delivery of proxy matésiawill receive only one copy of our Notice of émbet Availability of Proxy Materials and, as applle, an
additional proxy materials that are delivered usitith time as one or more of these stockholdeifie®itis that they want to receive separate codtsckholders wr
participate in householding will continue to haweess to and utilize separate proxy voting instonst

If you are a registered stockholder and choosete Iseparate copies of our Notice of Internet Aaliity of Proxy Materials, proxy statement and aakreport o
Form 10-K mailed to you, you must “opt-ousy writing to Broadridge Financial Solutions, Inelpuseholding Department, 51 Mercedes Way, EdgeywNed York
11717 or by calling 1-800-542061 and we will cease householding all such désgl® documents within 30 days. If we do not recémgtructions to remove yo
accounts from this service, your accounts will gare to be “householdedintil we notify you otherwise. If you own our commstock in nominee name (suct
through a broker), information regarding househwdof disclosure documents should have been fomeatd you by your broker. However, please note ithabu
want to receive a paper proxy or voting instructiorm or other proxy materials for purposes of fygsr’s annual meeting, you should follow the instrucsiamclude:
in the Notice of Internet Availability of Proxy Matials that was sent to you.

You can also contact Broadridge FinanciauSohs at 1-800-542:061 if you received multiple copies of the annuaeting materials and would prefer to rec
a single copy in the future.

For the Board of Directors

James B. Benson
Secretary

Roseland, New Jersey
September 30, 2009
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instruaticand for electronic delivery
information up until 11:59 P.M. Eastern Time they dsefore the cubff date o
meeting date. Have your proxy card in hand when gocess the web site ¢

AUTOMATIC DATA PROCESSING, INC. ifr(:!g-\lljvctti';i figfr::uctions to obtain your records atwdcreate an electronic voti
PROXY SERVICES
P.0. BOX 9163 VOTE BY PHONE - 1-80C-69C-6903

FARMINGDALE, NY 11735 . - . .
Use any touc-tone telephone to transmit your voting instructians until 11:5!



P.M. Eastern Time the day before the offtdate or meeting date. Have your pr
card in hand when you call and follow the instrons.

VOTE BY MAIL

Mark, sign, and date your proxy card and returin ithe postag@aid envelope w
have provided or return it to Automatic Data Preoes, Inc. c/o Broadridge, !
Mercedes Way, Edgewood, NY 11717. All proxy cardsstrbe received by the ¢
before the ci-off date or the meeting dat

ADMISSION TICKET

Please retain and present this top portion of tloxypcard as your admission
ticket together with a valid picture identificaticw gain admittance to th
Annual Meeting.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: M1734¢-P8503! KEEP THIS PORTION FOR YOUR RECORI

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

AUTOMATIC DATA PROCESSING, INC. For Withhold For Al To withhold authority to vote for any individual minee
All All Except  (s), mark “For All Except'and write the number(s) of t
The Board of Directors recommends that you vote FORhe nominee(s) on the line belo'
following:
1. Election of Director: O O O
Nominees:
01) Gregory D. Brennema 07) R. Glenn Hubbar
02) Leslie A. Brun 08) John P. Jone
03) Gary C. Butlel 09) Charles H. Nosk
04) Leon G. Cooperma 10) Sharon T. Rowland
05) Eric C. Fas 11) Gregory L. Summu
06) Linda R. Goodel

To vote against all nominees, mark "Withhold Alcve. To vote against an individual nominee, mautr"All Except" and write the nominee's number loa line above

The Board of Directors recommends you vote FOR thfollowing proposal:

2. Appointment of Deloitte & Touche LLP O O O

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

Please sign below exactly as the name(s) appear()e stock certificate (as indicated hereonthéfshares are issued in the names of two or mes®ps, all such persc
must sign the proxy

For Against Abstain

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

September 30, 20(
Dear Stockholder:

You are cordially invited to join us at the 2009nral Meeting of Stockholders of Automatic Data Rissing, Inc. This year's meeting will be held & dorporate offices of the Company
at One ADP Boulevard, Roseland, New Jersey, ondayesNovember 10, 2009, starting at 10:00 a.m piehgou will be able to attend. At the meeting wé ()i elect directors and (ii) vote on
the appointment of Deloitte & Touche LLP as the @amy's independent certified public accountants.

It is important that these shares be voted, whatheot you plan to be present at the meeting. 3twuld specify your choices by marking the appaiprboxes on the proxy form on the
reverse side, and date, sign and return your pfaxy in the enclosed, postage-paid return envetsppromptly as possible. Alternatively, you mayevby phone or the Internet, as described
on the reverse side. If you date, sign and retour proxy form without specifying your choices, sheshares will be voted in accordance with themsoendation of the Company's directors.

Please retain and present this top portion of th&ypcard as your admission ticket together witralid picture identification to gain admittancett® meeting. This ticket will admit only
the stockholder listed on the reverse side anatsgransferable. If these shares are held in tineenaf your broker or bank or you received your grmaterials electronically, you will need to
bring evidence of the stock ownership, such asrtbst recent brokerage account statement.

As in the past years, we will discuss the busimédhe Company and its subsidiaries during the mget welcome your comments and suggestions, amavill provide time during the
meeting for questions from stockholders. | am lagkiorward to seeing you at the meeting.

Sincerely,

Gary C. Butler
President and Chief Executive Offic

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Document containing Notice of 2009 dairMeeting of Stockholders, Proxy Statement and
Annual Report on Form =K is available at www.proxyvote.cor



M17350-P85035

Proxy

This proxy is solicited on behalf of the Board of Dectors

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

The undersigned hereby appoints Leslie A. Brun@ad/ C. Butler, and each of them, attorneys andipsowith full power of substitution, in the nanpdace and stead of the undersigned, to vote ag/@bx
the 2009 Annual Meeting of Stockholders of Autornddiata Processing, Inc. to be held at the corpatiiges of the CompanyONE ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday,
November 10, 2009 at 10:00 a.m., or at any adjoemtrar adjournments thereof, according to the nurobeotes that the undersigned would be entittedast if personally present.

If shares of Automatic Data Processing, Inc. Comi8tatk are issued to or held for the account ofutheersigned under employee plans and voting rigftiéeh to such shares (any of such plans, a “gotin
Plan”), then the undersigned hereby directs thpewtsre fiduciary of each applicable Voting Planviate all shares of Automatic Data Processing, @@mmon Stock in the undersigned’s name and/or
account under such Voting Plan in accordance vahitistructions given herein, at the Annual Meeting at any adjournments or postponements thevadd|l matters properly coming before the Annual
Meeting, including but not limited to the mattees forth on the reverse side.

Either of said attorneys and proxies or substituté® shall be present at such meeting or at ajpuatinent or adjournments thereof, shall havehalgowers granted to such attorneys and proxies.

Please date, sign and mail the proxy promptly in tb self-addressed return envelope which requires mmstage if mailed in the United States. When signinas an attorney, executor, administrator,
trustee or guardian, please give your full title asuch. If shares are held jointly, both owners shdd sign. Alternatively, you may vote by phone or tk Internet, as described in the instructions on
the reverse side.




