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NOTICE OF 2007 ANNUAL MEETING OF STOCKHOLDERS




The 2007 Annual Meeting of Stockholders of Autom&ata Processing, Inc. will be held at 10:00 aTaesday, November 13, 2001
our corporate headquarters, One ADP Boulevard, |IRodeNew Jersey, for the following purposes:

1. to elect a board of directors;

2. to ratify the appointment of Deloitte & Touche LL&) independent registered public accounting fiorserve as our independ
certified public accountants for the fiscal yeab20and

3. totransact any other business that may properyecorior to the meeting or any adjournment(s) thie!

Stockholders of record at the close of businesSeptember 14, 2007 are entitled to vote at theingedfach stockholder is entitled to «
vote for each share of common stock held at thae.ti

Admission to the meeting is restricted to stockhokeks and/or their designated representativedf your shares are registered in y
name and you plan to attend the meeting, your aiomgicket will be the top portion of the proxyrdalf your shares are in the name of y
broker or bank or you received your proxy matergéstronically, you will need to bring evidenceyafur stock ownership, such as your n
recent brokerage account statement. All stockhsldeélt be required to show valid picture identifica. If you do not have valid picture
identification and either an admission ticket or pioof of your stock ownership, you will not be admited to the meeting. For securit
purposes packages and bags will be inspected anduymay be required to check these items. Please are early enough to allov
yourself adequate time to clear security.

By order of the Board of Directors

JAMES B. BENSON
Secretary
September 26, 2007
Roseland, New Jersey

The presence in person and/or the representation bgroxy of the holders of record of a majority of the issued and outstandin
shares of stock entitled to vote at the meeting cetitutes a quorum. If you do not expect to be prese at the meeting, you may vot
your shares of stock by phone, via the Internet oby executing and promptly returning the accompanyimg proxy in the enclose
envelope, which requires no postage if mailed in éhUnited States.

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

One ADP Boulevard ¢ Roseland, New Jersey 07068

TO BE HELD ON NOVEMBER 13, 2007
SOLICITATION AND REVOCATION OF PROXY

The board of directors of Automatic Data Processing. is soliciting proxies for the forthcoming Amal Meeting of Stockholders. Ez
stockholder has the power to revoke a proxy attamg prior to voting at the meeting by notifying writing the company secretary. Tt
company will bear all expenses in connection witis solicitation. This Proxy Statement and the agganying proxy are being mailed
stockholders on or about September 26, 2007.

The only outstanding class of securities entitied/éte at the meeting is our common stock, pare/8liO per share. At the close
business on September 14, 2007, the record datdefi@rmining stockholders entitled to notice of andvote at the meeting, we t
527,763,404 issued and outstanding shares of constooh (excluding 110,939,265 treasury shares ntitied to vote). Each outstandi
share of common stock is entitled to one vote wapect to each matter to be voted on at the nggetin

The representation in person or by proxy of a nigjaf the issued and outstanding shares of stotkled to vote at the meeti
constitutes a quorum. Under our Amended and Restégtificate of Incorporation and Byaws and under Delaware law, abstentions
“non-votes” are counted as present in determinihgtiver the quorum requirement is satisfied. A wote occurs when a nominee holc
shares for a beneficial owner does not vote onricptar proposal because the nominee does not teeeetionary voting power for tt
particular item and has not received instructiaioenf the beneficial owner. The affirmative vote bétholders of a majority of the she



represented in person or by proxy and entitledote ¥hereon is required to elect a director, predithat if the number of nominees exce
the number of directors to be elected (a situattat the company does not anticipate), the directbrll be elected by the vote of a plur:
of the shares represented in person or by proxg. affirmative vote of the holders of a majoritythe shares represented in person ¢
proxy and entitled to vote thereon is requireddtiify the appointment of Deloitte & Touche LLP, imdependent registered public accoun
firm, as the companyg’independent certified public accountants. Witspeet to the election of directors, votes may ks gafavor of al
nominees, withheld from all nominees or withheldnir specifically identified nominees. Votes that ai¢hheld will have the effect of
negative vote, provided that if the number of nagem exceeds the number of directors to be elewidtheld votes will be excluded entir
and will have no effect on the vote. With respecthie ratification of the appointment of DeloitteT®uche LLP, votes may be cast in favc
or against the proposal, or a stockholder may ab&tam voting on the proposal. Abstentions willvieathe effect of a negative vote. Un
applicable Delaware law, a namote will have no effect on the outcome of any lef matters referred to in this proxy statement. édritle
rules of the New York Stock Exchange, brokers thatnot receive voting instructions from their stioglders are entitled to vote on

election of directors and ratification of the apypoient of Deloitte & Touche LLP.

Our board of directors has adopted a polityengby stockholdergiroxies are received by our independent tabuladords the vote
certified by independent inspectors of electioroxitrs and ballots identifying the vote of individiigockholders will be kept confident
from our management and directors, except as regess meet legal requirements in cases where Btdd&rs request disclosure or i
contested election.

PROPOSAL 1
ELECTION OF DIRECTORS
Our Directors

Properly executed proxies will be voted as markéumarked proxies will be voted in favor of electithge persons named below (eac
whom is now a director) as directors to serve uhtl next Annual Meeting of Stockholders and uthidir successors are duly elected
qualified. If any nominee is no longer a candidatéhe time of the meeting (a situation that wendb anticipate), proxies will be voted
favor of remaining nominees and may be voted fbsstute nominees designated by the board of direct

Served as a
Director

Continuously

Name Age Since Principal Occupation

Gregory D. Brenneman 45 2001 President and Chief Executive Officer of Quiznosational quick-service
restaurant chain, and Chairman and Chief Exec@ifieer of TurnWorks
Inc., a private equity firm(1

Leslie A. Brun 55 2003 Chairman and Chief Executive Officer of Sarr GroupC, a private
equity firm(2)

Gary C. Butler 60 1996 President and Chief Executive Officer of Automdd&ta Processing, Inc.
3)

Leon G. Cooperman 64 1991 Chairman and Chief Executive Officer of Omega Aduss Inc., an
investment partnership(:

Eric C. Fast 58 2007 President and Chief Executive Officer of Crane B).(

R. Glenn Hubbard 49 2004 Dean of Columbia University’s Graduate School osBess(6)

John P. Jones 56 2005 Chairman and Chief Executive Officer of Air Prodsiend Chemicals, Inc.
(7

Frederic V. Malek 70 1978 Chairman of Thayer Capital Partners, a mercharkibgrfirm(8)

Gregory L. Summe 50 2007 Chairman and Chief Executive Officer of PerkinElmec.(9)

Henry Taub 80 1961 Honorary Chairman(10)




(1) Mr. Brenneman has been president and chief execofficer of Quiznos since January 2007 and chairarad chief executive offic
of TurnWorks, Inc. since April 2006, from Octobdd( to July 2004 and also from May 2001 to June22®{t was chief executi
officer of Burger King Corporation from July 2004 April 2006. He was president and chief executifficer of PwC Consulting frol
June 2002 to October 2002. Mr. Brenneman is alticeator of The Home Depot, In

(2) Mr. Brun is chairman and chief executive officerS#rr Group, LLC. He is the founder and chairmaertos of Hamilton Lane. Fro
1991 until 2005 he was the chairman of Hamiltond.are is a trustee of Episcopal Academy in MeriBA, and the University
Buffalo Foundation, Inc. Mr. Brun is also a membéthe board of Fortune Management, Inc. and BiidgérFinancial Solutions, In

(3) Mr. Butler became president and chief executivéceffof the company on August 31, 2006. He wasigeas and chief operatil
officer of the company from April 1998 to August,3006. He is also a director of Liberty Mutual Hiolg Company, Inc. and C
Group Inc.

(4) Mr. Cooperman has been chairman and chief execatficeer of Omega Advisors, Inc. since 19!
(5) Mr. Fast has been president and chief executiveanfbf Crane Co. since April 200

2

(6) Mr. Hubbard was named the dean of Columbia Unit€ssiGraduate School of Business in 2004 and has theeRussell L. Carst
professor of finance and economics since 1994. Hrafruary 2001 until March 2003 he was chairmarthef U.S. Council ¢
Economic Advisors. He is also a director of DukealRe Corporation, Information Services Group, IN€KR Financial Holding:s
LLC, and MetLife, Inc.

@) Mr. Jones has been chairman and chief executivieeofbf Air Products and Chemicals, Inc. since Delser 2000. He is alsc
director of Sunoco, Inc

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

9) Mr. Summe has been chairman and chief executivieeofbf PerkinElmer, Inc. since 1999. Mr. Summa idirector of State Stre
Corporation,

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

At the 2007 Annual Meeting of Stockholders, direstehall be elected by the affirmative vote of tidders of a majority of the sha
represented in person or by proxy, provided th#téfnumber of nominees exceeds the number oftdieto be elected (a situation we do
anticipate), the directors shall be elected byvitite of a plurality of the shares represented isq®eor by proxy.

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

Corporate Governance

During fiscal year 2007, our board of directorstheleven meetings. All directors attended at I1&&8b, in the aggregate, of the meet
of the board of directors and the committees ofcwhihey were members.

The board of directorgategorical standards of director independenceamsistent with the New York Stock Exchange listingdeline:
and are available online at www.adp.com/about_gwvare.asp. Directors meeting these standards arsideoed to be “independent.”
Messrs. Brenneman, Brun, Cooperman, Fast, HubBartes, Malek and Summe meet these standards anthenefore, considered to
independent directors. Messrs. Butler and Taub atomeet these standards and are, therefore, netdewad to be independent direct
Based on the foregoing categorical standardsualent members of the audit, compensation and retmigycorporate governance commit
are independent.

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

Nominating/Corporate
Name Audit Co mpensation G overnance
Gregory D. Brenneman X (financial expert) X (chairman)




Leslie A. Brun X

Leon G. Cooperman X (chairman, financial expert) X

Eric C. Fast(*) X (financial expert)

R. Glenn Hubbard X (financial expert) X

John P. Jones X X (chairman)
Frederic V. Malek X X

Gregory L. Summe(*) X

Meetings held in fiscal 2007 6 8 3

* Became a director and a committee member on Septebfh 2007.
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Executive sessions

Executive sessions of the nmanagement directors are held during each boawirettors and committee meeting. We have h
procedure by which the presiding director at eadtetive session of board of directonséetings shall change each meeting and shall ¢
consecutively, among the independent chairpersbtieeaudit, compensation and nominating/corpogateernance committees. Upon Art
F. Weinbach'’s retirement, Leslie A. Brun, who vk our new independent nemecutive chairman of the board, will preside athesucl
executive session of the board of directors.

Director Nomination Process

When the board of directors decides to recruitva member it seeks strong candidates who, idealgetrall of its categorical standard:
director independence, and who are, preferablyjosezxecutives of large companies who have backgisudirectly related to o
technologies, markets and/or clients. Additionalgndidates should possess the following persoredacteristics(i) business communi
respect for his or her integrity, ethics, princiglénsights and analytical ability; aril) ability and initiative to frame insightful questig,
speak out and challenge questionable assumptiahsliaagree without being disagreeable. The nonmigatorporate governance commi
will not consider candidates who lack the foregopeysonal characteristics. The nominating/corpogieernance committee will al
consider director candidates recommended by thekistdders. Stockholders wishing to recommend noesirfer a director position shoi
submit their recommendations in writing to the noating/corporate governance committee in care ®fttimpanys secretary at our princij
executive offices. Candidates recommended by thekBblders will be considered using the same psoaes evaluation criteria as set fi
above for proposed new members recruited by thedbafedirectors.

Retirement Policy

The mandatory retirement age for directors is ®2ept as noted below. The nominating/corporate gmrece committee may annu
recommend that the board of directors waive thedatomy retirement age requirement for any directxgept persons who first bece
directors after May 14, 2002. The board of diresteaived the mandatory retirement age requiren@nif. Taub, the compang’foundel
based on his contributions to and involvement anlibard of directors so that he may be nominatéisiAnnual Meeting of Stockholders
serve as director for the upcoming year. Each thiregill automatically retire from the board of dators at the compars/Annual Meeting ¢
Stockholders following the date he or she turnsM@nagement directors who are no longer officerthefcompany are required to res
from the board of directors. However, the chiefatiave officer, with the board of directerapproval, may continue to serve as a dir
following the date he or she ceases to be our axetutive officer until the next annual meetingstdckholders and, if relected at suc
meeting, may serve one additional year.

Audit Committee

The audit committee acts under a written charteilable online at http://www.adp.com/about_govec®raudit. asp. The members of
audit committee satisfy the independence requirésnafrthe New York Stock Exchange. The audit corteris principal functions are to:

e assist the board of directors in fulfilling its asmght responsibilities with respect {§ our systems of internal controls regarc
finance, accounting, legal compliance and ethieddavior, (i) our auditing, accounting and financial reportingqasses general
(i) our financial statements and other financial infation which we provide to our stockholders, the lmubnd others(iv) out
compliance with legal and regulatory requiremeats] (v) the performance of our corporate audit departmadt@ur independe
auditors;

e appoint, compensate, retain and oversee the wodngfaccounting firm preparing and issuing an atgfiort or performing oth
audit, review or attestation services for us (idehg resolution of disagreements between managearghbur independent audit



regarding financial reporting);
e review in advance and pegpprove all services, including fees and other seahengagement, to be provided by our indepel

auditors, as permitted by applicable rules and ledigms and the Auditor Independence Policy (whilliscussed in further det
below under “Independent Registered Public Accaognkirms’ Fees”);
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e review and approve disclosures required to be deduin the Securities and Exchange Commission gieri@ports filed under tl
Securities Exchange Act of 1934, as amended; and

e review the performance of our internal auditors andindependent auditors on at least an annué@.bas
Nominating/Cor porate Governance Committee

The nominating/corporate governance committee agtgler a written charter that may be viewed online Htp:/i
www.adp.com/about_governance_corporate.asp. Thebersnof the nominating/corporate governance coremisiatisfy the independel
requirements of the New York Stock Exchange. Thecfpal functions of the nominating/corporate goasce committee are to:

e develop policies on the size and composition ofba@rd of directors;
e dentify individuals qualified to become membergioé board of directors and review candidates éarth membership;
e recommend a slate of nominees to the board oftdireannually;

e ensure that the audit, compensation and nominatingdrate governance committees of the board @fctlirs have the benefit
qualified and experienced independent directors;

e review and reassess the adequacy of the board rettalis’ corporate governance principles (which are avadlabhline &
www.adp.com/about_governance.asp) and recommenmdjebas appropriate; and

e advise the full board of directors on corporateegognce matters.

Compensation Committee

The compensation committee acts under a writtemtehavailable online at http://www.adp.com/abowlvgrnance_ compensation.:
The members of the compensation committee satisfyindependence requirements of the New York Steathange. In addition, ea
member of the compensation committee is a “Non-Eyge Director” as defined in Rule 16b-3 under thehange Act and anottside
director” as defined in the regulations under Section 162(hthe Internal Revenue Code. There were eight imgeif the compensati
committee in fiscal year 2007, all of which involivexecutive sessions with no executives of the eompresent.

The compensation committee sets and admigister executive compensation program. See “Congpiems Discussion and Analysis”
below.

The compensation committee is authorized to entfagservices of outside advisors, experts and stioeassist the committee. For fis
year 2007, the committee engaged the serviceseafeFic W. Cook & Co., Inc., an independent compémsaonsulting firm specializing
executive and director compensation.

Compensation Committee Interlocks and Insider Parttipation

Messrs. Brenneman, Brun, Hubbard, Jones and Makekha five independent directors who sit on theygensation committee. |
compensation committee member has ever been aeiwoéif the company. During fiscal year 2007 andfathe date of this proxy statem
no compensation committee member has been an eegplifythe company or eligible to participate in employee compensation progre
or plans, other than the 2000 Stock Option Plareumdhich the noremployee directors receive option grants. Nonexetetive officers ¢
the company have served on the compensation coamnott on the board of directors of any entity #aployed any of the compensa
committee members or directors of the company.

Compensation of Non-Employee Directors

During fiscal year 2007, pursuant to our 2@iR:ctor Stock Plan, all noemployee directors were paid an annual retainé66f000 il
the form of restricted stock units of our commoackt plus $2,000 in cash for each board of directoeeting attended. In addition,



employee directors were paid $1,500 in cash foh eacmittee meeting
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attended. Further, the chairperson of the auditroittee was paid an additional annual retainer &,&20 in cash and the chairperson of
of the compensation committee and the nominatimpfmate governance committee was paid an additemalial retainer of $5,000 in cash.

During fiscal year 2007, the nemployee directors were entitled to participatehiea 2000 Stock Option Plan. Under the 2000 <
Option Plan, upon initial election to the boarddafectors, a noemployee director receives a grant of options tclpase 5,000 shares
common stock if such director will attend a reglylacheduled board of directors meeting prior t® tlext Annual Meeting of Stockholde
Thereafter, a noemployee director receives an annual grant of optto purchase 5,000 shares of common stock. Ailbiap are granted
the fair market value of the common stock as ddtexdchby the closing price of our common stock oe NMew York Stock Exchan
Composite Tape on the date of the grant. All ogtigranted under this plan have a term of ten yéafdovember 2006, each n@mploye:
director except for Arthur F. Weinbach was grargptions to purchase 5,487 shares of common stoak ekercise price of $44.41 per sl
(after adjustment of the number of shares granteltlae exercise price to reflect the fage spinoff of our former Brokerage Services Gi
business on March 30, 2007). In January 2007, \watgd Mr. Weinbach options to purchase 5,487 sh@fresmmon stock at an exerc
price of $42.94 per share. Twenty percent of thioap become exercisable on the first anniversérthe options grant date, and twetr
percent become exercisable on each successiveeaseny date thereafter until all such options bex@xercisable. Such options vest «
while serving in such capacity, unless certain Bigecevents occur, such as death or disabilityyimich case the options immediately vest
become fully exercisable. In addition, non-emplogi@gectors who have been nemployee directors for at least ten years will havef theil
options vested upon retirement from the board céaiors and will have 36 months to exercise thpiioms. Nonemployee directors wi
served as noemployee directors for less than ten years whep ribre or otherwise leave the board will not dfyaffor accelerated vestin
but will have 60 days to exercise their then vestgtions. Notwithstanding the foregoing, all opsomill expire no more than ten years fi
their date of grant.

Non-employee directors elected after Augusst 10997 are not eligible to receive a pension fitbm company. A noemployee directc
attaining the age of 70 (who was a director on Atdi8, 1997) who retires after 20 years of senwitereceive an annual pension of $25,
for the remainder of his or her life. If such nemployee director retires after having attainedape of 65 with 15 years of service, he or
will receive an annual pension of $12,500 for tamainder of his or her life.

The following table shows compensation for our eomployee directors for fiscal year 2007.

DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2007

Change in
Pension
Value and
Nonqualified
Fees Earned Deferred All Other
or Paid in Stock Option Compensation Compensation(12)
Name Cash(8)($) Awards(9) ($) Awards(10) ($) Earnings(11) ($) ($) Total ($)
(@) (b) (©) (d) (e) ® @
Gregory D. Brenneman(: $ 37,50( $65,00( $87,48¢ $ 0 $ 3,95¢ $193,93¢
Leslie A. Brun(2) $ 33,00( $ 65,00( $ 96,44¢ $ 0 $ 3,95/ $198,40:
Leon G. Cooperman(: $40,00( $65,00( $97,22¢ $ 7,45( $ 3,95¢ $213,62¢
R. Glenn Hubbar $21,00( $ 65,00( $ 60,84( $ 0 $ 8,33¢ $ 155,17t
John P. Jone $27,00( $65,00( $48,32¢ $ 0 $ 2,407 $142,73¢
Ann Dibble Jordan(4 $ 26,00( $ 65,00( $96,21( $ 5,76¢€ $ 3,95/ $196,93(
Harvey M. Krueger(5 $ 4,00( $ 0 $ 0 $ 0 $ 74t $  4,74%
Frederic V. Malek $29,50( $ 65,00( $ 86,48( $112,391 $43,95¢ $ 337,33
Henry Taub(6' $ 0 $ 0 $ 0 $ 30,05: $60,75((13) $ 90,80:
Arthur F. Weinbach(7 $ 0 $ 0 $ 0 $ 0 $ 0 $ 0

(1) Chairman of the compensation committee - $5,00Q@almetainer included in fees earned.




(2 Chairman of the nominating/corporate governancersittee until August 9, 200- $5,000 annual retainer included in fees ear
) Chairman of the audit committ- $10,000 annual retainer included in fees ear
4) Ms. Jordan retired on August 9, 20

(5) Mr. Krueger retired on August 10, 2006. Mr. Kruegecurrently receiving his pension benefit; takswgh payments into account,
accrued pension benefit decreased by $7,

(6) Honorary chairman of board of directors since 1!

@) Mr. Weinbach’s compensation is reflected in 8tenmary Compensation Table. Mr. Weinbach is remtdihg for reelection at thi
meeting.

(8) Messrs. Brun, Cooperman, Hubbard, Jones and Maéeked to have their board and committee fees defeunder a program tt
permits the directors to defer up to 100% of anfwealrd and committee fees. Annual retainers pa@btomittee chairmen may not
deferred. A director may specify whether, upon safan from the board, he or she would like to reeehe amounts in the defer
account in a lump sum payment or in a series o$tsuiially equal annual payments over a periodirgnfyom two to ten year:

9) Represents annual retainer credited in resttistock units to a director's annual retainer antoSee “2003 Director Stock Plan”
below. Amounts set forth in the Stock Awards columepresent the dollar amount recognized for finginstatement reportii
purposes for fiscal year 2007 as computed in aecma with Statement of Financial Accounting StadglaNo. 123(R). For tt
methodology of how the SFAS 123R amount is caledlaplease see Note 14 to our audited consolidataedcial statements for t
fiscal year ended June 30, 2007 included in ounuahreport on Form 10-K for the fiscal year endadel 30, 2007. SeeDirectol
Outstanding Restricted Stock Units” table below tfee number of outstanding restricted stock urtitisaal yearend and grant de
fair value for each director (which information hasen adjusted to reflect the spifi-of our former Brokerage Services Grt
business on March 30, 200

(10) Amounts set forth in the Option Awards column regrg the dollar amount recognized for financialesteent reporting purposes
fiscal year 2007 as computed in accordance with SEA3R, disregarding estimates of forfeitures eeldb servicédsased vestir
conditions. For the methodology of how SFAS 123Rbamt is calculated, please see Note 14 to our edidibnsolidated financ
statements for the fiscal year ended June 30, R@0Ided in our annual report on Form K(er the fiscal year ended June 30, 2(
See “Director Outstanding Optionsdble below for additional information on option ads outstanding at June 30, 2007 (w
information has been adjusted to reflect the-off of our former Brokerage Services Group busir@s$/arch 30, 2007

(11) Reflects the aggregate increase in the preseng \adlthe pension benefit. Na@mployee directors who joined the board after At
13, 1997 are not eligible to receive this bendfite present value is determined based on a discatsbf 6.25% and GAT200:
mortality table.

(12) Reflects payment of dividend equivalents on retdcstock units for each director in the followiamgounts: Mr. Brenneman, $3,9
Mr. Brun, $3,954; Mr. Cooperman, $3,954; Mr. Hulithe83,336; Mr. Jones, $2,407; Ms. Jordan, $3,954;Kvueger, $745; and v
Malek, $3,954. Also includes contributions by th®RA Foundation that match the charitable gifts mbgeour directors in tr
following amounts: Mr. Hubbard, $5,000 and Mr. Mal§40,000. The ADP Foundation makes matching tdfzla contributions in ¢
amount not to exceed $20,000 in a calendar yeaedpect of any given directsricharitable contributions for that charitable y
Since our fiscal year does not coincide with themdar year, Mr. Malels' contributions exceeded $20,000 in fiscal year7200t dic
not exceed $20,000 in any relevant calendar

(13) Reflects a $50,000 salary earned as an employeéeyusm of a car leased by the company with an agtgdgcremental cost to 1
company of $10,75(

Director Outstanding Restricted Stock Units

Number of Restrictec Grant Date

Name Grant Date Stock Units Fair Market Value
Greg D. Brennema 11/13/200: 1,53¢ 65,000
11/11/200: 1,344 65,000
11/10/200! 1,53¢ 65,000
11/14/200 1,462 65,000

Leslie A. Brun 11/13/200: 1,53¢ 65,000



Director Outstanding Options

Expiration Exercise Grant Date Fair Outstanding Stock

Grant Date Date Price Market Value Options




11/14/2006 11/13/2016 $44.411¢ $ 62,82¢ 5,481

R. Glenn Hubbard 3/17/2004 3/16/2014 $38.079: $ 79,67: 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
11/14/2006 11/13/2016 $44.411¢ $ 62,82¢ 5,481
John P. Jones 1/27/2005 1/26/2015 $39.400: $ 53,821 5,481
11/8/2005 11/7/2015 $42.339( $ 57,28¢ 5,481
11/14/2006 11/13/2016 $44.411¢ $ 62,82¢ 5,481
Ann Dibble Jordat 1/5/1998 1/4/2008 $27.463¢ $117,53¢ 16,46:
1/16/2003 1/15/2013 $33.167° $ 144,31 13,71¢
8/11/2003 8/10/2013 $34.452! $164,89( 13,71¢
8/11/2003 8/10/2013 $34.452¢ $131,92( 10,97¢
11/11/2003 11/10/2013 $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
11/14/2006 11/13/2016 $44.411¢ $ 62,82¢ 5,481
Harvey M. Kruege 11/2/199¢ 11/1/200¢ $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¢
11/11/2003 11/10/2013 $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
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¢
11/11/2003 11/10/2013 $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
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2003 Director Stock Plan

The company adopted share ownership guidelingt are intended to promote ownership in thepaom's stock by our noemployei
directors and to align their financial interestsrenglosely with those of other stockholders of dmmpany. Under the share owner:
guidelines, and pursuant to the 2003 Director Stlek, each noemployee director will be credited with an annuar of restricted stor
units on the date established by the board fopthenent of the annual retainer, equal in numbehgoannual retainer (which in fiscal y
2007 was $65,000), divided by the average of tigh laind low sale prices of a share of our commocokstm a date the annual retaine
credited. We are increasing the annual retainet fmaiour directors by $40,000 effective for feesned after our 2007 Annual Meeting
Stockholders. Nomrmployee directors will be allowed to receive,leit election, the additional $40,000 either asrieted stock units or
cash. They will each continue to receive $65,00€heifr annual retainer in the form of restrictedcgt units regardless of their election v
respect to the additional $40,000. The annualmetas fully vested when credited to a directaahnual retainer account. When a dividel
paid on our common stock, each direcdaatcount is credited with an amount equal to #sh dividend. When a director ceases to ser
our board, such director will receive a number lodires of common stock equal to the number of otsttistock units in such directsr’
account and a cash payment equal to the dividepohguats accrued, plus interest from the date suwddeahd equivalents were credited.
interest will be paid with respect to each twelventh period beginning on November 1 of such petmthe date of payment and will
equal to the rate for five-year U.S. Treasury Naieblished inThe Wall Street Journain the first business day of November of each
twelve month period plus 0.50%. Non-employee doexctlo not have any voting rights with respecthttrtrestricted stock units.

Security Ownership of Certain Beneficial Owners andVanagement

The following table contains information redjag the beneficial ownership of common stock(fpyeach director and nominee for dire:
of the company(ii) each of our executive officers included in the StannCompensation Table below (we refer to such @tkee officers a



“named executive officers”), an(di) all company directors and executive officers ascag (including the named executive officers). W
not aware of any stockholders that are the beréfainers of more than 5% of the outstanding shafeommon stock. Unless otherw
noted in the footnotes following the table, eachspe listed below has sole voting and investmentguoover the shares of common si
reflected in the table. The address of each persmomed is P.O. Box 34, Roseland, New Jersey, 0706fss otherwise noted. 1
information in the table is as of August 31, 20@ih the exception of the beneficial ownership oframon stock by Messrs. Fast and Sun
which is reported as of September 11, 2007 follgvihreir election to our board of directors on Safter 10, 2007.

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership (1 Percent
James B. Benson(2) 251,82: *
Gregory D. Brenneman 42,64 *
Leslie A. Brun 41,89t *
Gary C. Butler 1,386,78! *
Leon G. Cooperman(3) 112,74: *
Eric C. Fast 0 *
R. Glenn Hubbard 14,84( *
John P. Jones 7,12¢ *
Frederic V. Malek(4) 47,89¢ *
S. Michael Martone 334,88 *
Christopher R. Reidy 20,16: *
Dan Sheldon 9,14: *
George |. Stoeckert 392,82: *
Gregory L. Summe 0 *
Henry Taub(5) 4,969,14. b
Arthur F. Weinbach(6) 2,424,011 *

Directors and executive officers as a group (2&qes,

including those directors and executive officersiad above)(7) 11,101,39 2.096Y%

*

Indicates less than one percent.
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1)

(2)

(3)

(4)

()

(6)

(7)

Includes shares that may be acquired upon the isgav€options granted by the company that arecésasle on or prior to October !
2007. The shares beneficially owned inclu@¥:the following shares subject to such options giitethe following directors ai
executive officers: 184,733 (Mr. Benson), 36,763r.(\Brenneman), 34,017 (Mr. Brun), 1,003,004 (Mr.tIBY), 38,408 (M1
Cooperman), 8,778 (Mr. Hubbard), 3,291 (Mr. Jon&g),020 (Mr. Malek), 209,876 (Mr. Martone), 237,4Q4@r. Stoeckert) ar
1,778,761 (Mr. Weinbach); ar(ii) 4,337,544 shares subject to such options grantdebtdirectors and executive officers as a gr

Excludes an aggregate of 1,316 shares of commak stwned outright by members of Mr. Bensoithmediate family or by trusts
which members of Mr. Bensasimmediate family were potential beneficiaries.. Benson disclaims beneficial ownership of ¢
shares

Includes 33,455 shares, representing the gain &wencising an option to purchase 38,000 sharewinton stock on October
2001. Mr. Cooperman deferred receipt of the shameesenting such gai

Excludes an aggregate of 3,200 shares of commak stened outright by members of Mr. Malekimmediate family or by trusts
which members of Mr. Mal¢ s immediate family were potential beneficiaries. Malek disclaims beneficial ownership of such shi

Excludes an aggregate of 313,665 shares of comtook ewned outright by members of Mr. Tasllilmmediate family or by trusts
which members of Mr. Tal's immediate family were potential beneficiaries. Maub disclaims beneficial ownership of such sk

Includes 86,282 shares, representih@ gain of 47,058 shares from exercising an optignurchase 50,000 shares of common stor
August 19, 1999 anfli) a gain of 39,224 shares from exercising an optiopurchase 40,000 shares of common stock on Ocf
2000. In each case, Mr. Weinbach deferred recéititeoshares representing such g

Excludes an aggregate of 1,907 shares of commak stened by members of the immediate families of man-director officers. Th
compan’s nor-director officers disclaim beneficial ownershipsafch shares



Equity Compensation Plan Information

The following table sets forth information @sJune 30, 2007 regarding compensation plansrumbigh the companyg equity securitie
are authorized for issuance:

Number of securities

remaining available for

Number of securities Weighted-average future issuare under
to be issued upon exercise price of equity compertsm
exercise of outstanding outstanding plans (excluding
options, warrants options, warrants securities refcted
Plan categon and rights a nd right s in Column (a))
(a) (b) (©)
Equity compensation plans approved
by security holders 57,517,35(1) $40.27 33,254,40(2)
Equity compensation plans not approved
by security holders(3) 268,87¢ $35.97 2,998,06!(4),(5),(6’
Total 57,786,23 $40.2¢ 36,252,46

(1) Includes 3,730,946 shares of restricted stock [Hsuander our two-year performanbased restricted stock programs and Accele
Revenue Program. The remaining balance consistatsfanding stock option grants. Weighted averagecese price shown in colur
(b) of this table does not take into account awardseumdr two-year performandesed restricted stock programs and Accele
Revenue Progran
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(2) Includes 6,546,400 shares of common stock remaimwaglable for future issuance under the Employ&easings-Stock Purchase Pl:
which shares and weighted average exercise prieesd reflected in column@&) and (b) of this table. 4,599,352 shares of comi
stock are subject to purchase during current pgehzeriods under the Employees’ Savigsek Purchase Plan. Also inclu
3,500,000 shares of common stock remaining availédt future issuance under the Amended and Restakecutive Incentiv
Compensation Plai

(3) Representdi) the 1989 Non-Employee Director Stock Option PI@P), the Key Employees’ Restricted Stock Plan, i)l the
Amended and Restated Employees’ Savitgek Option Plan for our employees based in Frammee of which have been approver
the company’s stockholders. Prior to 2004, the aemployee directors of the company were entitlegadicipate in the 1989 Non-
Employee Director Stock Option Plan pursuant toclhdptions to purchase 12,500 shares of Commonk Stece automatical
granted to persons who become non-employee digedioraddition, each noamployee director was granted an additional opta
purchase 12,500 shares on the first business daryefch fifth anniversary of the date of the atitirant to each such namploye:
director, provided that he or she was then stilvisg in such capacity. All options granted undweg Director Stock Option Plan wi
granted at the fair market value of the commonkstdetermined on the basis of the closing pricehefcommon stock in consolida
trading on the date of grant, as reportedlivre Wall Street Journal Twenty percent of the options granted under tiredbor Stocl
Option Plan became exercisable on each anniverdatiye date such options were granted until allhsaptions were exercisak
provided that options became exercisable only éf director was then still serving in such capaailyless certain specified eve
occurred such as the death, disability or retirdntgna director, in which case the options immealiatvested and became fi
exercisable. All options granted under the Direcidock Option Plan have a term of ten years. Théenah terms of the Ke
Employees’ Restricted Stock Plan are described rufitiene-Based Restricted Stockh Note 14 to the Consolidated Finan
Statements included in the company’s annual regpoform 10K for the fiscal year ended June 30, 2007, andrthterial terms of tt
Employee’ Savin¢-Stock Option Plan for our employees based in Frane@escribed in footnote (6) belc

(4) Following stockholder approval of the amendmentthe 2000 Stock Option Plan at the compan2003 Annual Meeting
Stockholders, the Director Stock Option Plan wasraaed to prohibit any future stock option grants¢uinder

(5) Includes 2,006,484 shares of common stock resdoradsuance pursuant to the Key EmploY Restricted Stock Plal

®)  Includes 991,584 shares of common stock reservedsfmance pursuant to the Employees’ Sa®8mgk Option Plan for o
employees based in France. 174,079 shares of constook are subject to purchase during current @sehperiods under t
Employees’ Savingtock Option Plan. The board of directors adoptesl glan in January 1996 and amended it most recéan
November 2005. Employees of the company basedandeérare granted an option to purchase shares cboumon stock under ann
offerings that commence on January 1 of each calepelar and continue for 48 months to close on Bes 31 of the fourth ye
following its commencement. Each eligible employsegranted stock options in each offering that wlogkenerally entitle sur
employee to purchase a whole number of sharesrofram stock equivalent in value to 10% of his or base salary, based upc



price per share (in U.S. dollars) determined inaate of such offering by the French Stock Optiom@uttee, subject to adjustm:
for currency rate changes over the term of therioffe Participating employees pay for the exer@$dhe stock options throu
monthly payroll deductions taken during the fgear period of each offering, and have the oppdstwpon the close of the offering
exercise their stock options (or any portion th8remd purchase the associated number of sharesnofmon stock. To the exten
participating employee elects to purchase fewereshaf common stock than would be available undeohher full allotment of stor
options, such employee would receive the cash mngaifrom the aggregate payroll deductions aft&mtainto account his or h
purchase of shares of common stc
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COMPENSATION DISCUSSION AND ANALYSIS
Compensation Principles

There are three principles that guide our manageraed the compensation committee as they make idesisnvolving our ke
executives’ compensation. These principles aredhaipensation should be:

e for each key executive, based @nsuch executive’s individual performangg) the performance of such executisdiusiness unit, a
(iii) the overall performance of the company;

e closely aligned with the short-term and long-temafficial and strategic objectives that build stad@hr value; and

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

The compensation committee believes that compemsatust be designed to create a direct link betwesformance and stockholi
value. To that end, the compensation committeen wonmsidering various compensation program recondaténs made to it by Frederic
Cook & Co., Inc. (the executive compensation fitrhad retained for this purpose) and managemeuk, ttte following actions during fisc
year 2007

e largely eliminated our time-based restricted stogdgram and replaced it with a two-year performamesed restricted stock progr
for key executives (including the named executiffieers) to better align their compensation witlke tompany’s results;

e increased bonus payment maximums to 200% of tdogeatur chief executive officer and 175% of tarfmt all other key executivi
(including the named executive officers) to provittem with additional incentive tgo beyond the expectations reflected in 1
annual bonus plans;

e introduced an Accelerated Revenue Program thatdsmaastricted stock to a select group of key exeesi(including the name
executive officers, other than our chief execubfficer) if they exceed specific performance gdalsfiscal years 2007 and 2008;

e terminated the existing one-year performance-besstdcted stock program; and

e decided not to offer the Growth Incentive Program §ggressive long-term cash bonus program) astalfyear 2006.
Pay Philosophy

The elements of compensation for our named exezufificers are base salary, annual cash bonusictedtstock awards, stock opt
grants, retirement plans, deferred compensatiahp#mer benefits. We assign all executives to pages by comparing their positicpecific
duties and responsibilities with market data and internal management structure. Each pay gradeahasse salary range, a total an
compensation range (which includes the value dfictsd stock awards), and corresponding annuakstption grant ranges.

The compensation committee targets annual cashesafion (base salary plus target bonus) of ourekegutives (including the nan
executive officers) at the S0percentile of our peer group of companies and gteevof our longerm incentive compensation programs a
75 ™ percentile of our peer group. The compensation citimentargets total cash and equigsed compensation (base salary, target t
and the long-term incentive compensation prograrardsvand grants) at the 8Dpercentile of our peer group. Our peer group inet
publicly traded companies of similar revenue sk participate in compensation surveys conducyetidwers Perrin, Hewitt Associates, i
Mercer Human Resources Consulting. The abilityetteive compensation at the B@ercentile of our peer group is tied directly ta stock
performance. Underperformance will cause our totsh and equity-based compensation level to falttstf this 60™ percentile targe
Conversely, above target performance will allow executive officers (including the named executiiicers) to exceed this targeted 80
percentile compensation level.
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Elements of Executive Compensation

Base salary

Base salaries represent a fixed amount paid to @eatutive for performing his or her normal dutesl responsibilities. We determine
amount on the basis of the executsveverall performance and level of responsibilisly grade, peer group data and comparison to
company executives.

In determining the competitiveness of ouretixecutive officels compensation, the compensation committee, atpitd 2006 meeting
considered an internally prepared study of chiefcekive officer compensation that contained a geeup comparison of 175 publicly trac
companies with annual revenues between $5 billiweh $15 billion. We obtained the data for this stddym Equilar, Inc., a provider
executive compensation proxy data, and Mercer HuRasources Consulting, and excluded utility comgariiecause of the regulat
environment in which these companies operate. TB® compensation study indicated that peer groigf elecutive officers had an ann
median base salary of $983,300, a median annuaisboh$1,500,000, a median lotgrm incentive compensation value of $4,018,80d
median total cash and equibgsed compensation of $6,913,100. At its AugusiB20@eting, the compensation committee considere
findings of the CEO compensation study when it ghetieed Mr. Butler's compensation for fiscal yea0Z0

In October 2006 we announced that Mr. Martaoelld become our chief operating officer on théedhe tax-free spioff of our forme
Brokerage Services Group business was completecbrdingly, at its November 2006 meeting, the conspéipn committee approved
base salary that Mr. Martone would receive aftebéeame our chief operating officer. The compeasatbommittee based its decision ot
analysis we conducted of market data provided bwers Perrin, Hewitt Associates, and Mercer HumasoBeces Consulting for a ch
operating officer at companies with revenues betw&e billion and $10 billion. This COO compensatismdy showed a chief operat
officer median base salary of $715,500.

Mr. Reidy received a 2% merit pay increase in Ap607 as part of his normal annual compensatioieweliased on an assessment o
performance from his hire date in October 2006. Benson received a 15.4% increase in April 2007pat of his normal annt
compensation review based on an internal analydigsaelative pay compared to other company exeesitand an assessment of his ov
performance. Mr. Stoeckert received a 3.5% medtease in April 2007 as part of his normal annuhgensation review, based on
assessment of his performance; 3.5% was the cortgpangrall target merit increase percentage foafigear 2007. Mr. Butler recommen
each of Messrs. Reidy’s and Benson'’s salary ineseasid both Mr. Butler and Mr. Martone recommenhlied Stoeckerts increase to tt
compensation committee. The compensation comnstibsequently approved the foregoing merit pay ases.

In April 2006, the compensation committeeedmined that Art Weinbach should be paid an anretainer of $350,000 to serve as non-
executive chairman of the board of directors, basethe duties and responsibilities that Mr. Weatbevould assume, effective as of Aug
31, 2006, in that capacity. These duties includ®reg others, attendance at any and all meetingzeofommittees of the board, assistan:
the nominating/corporate governance committee ileciag and recommending new director candidatesjsing the compensati
committee in evaluating the performance of the camyfs chief executive officer, setting the board agsnfia consultation with chi
executive officer), and assisting the chief exaautfficer and the board to focus on strategicadiom, value systems and culture.

Annual Cash Bonus
Overview

We paid our named executive officers cashubes for fiscal year 2007 based on the attainmfendividual, business unit and company-
wide business goals established at the beginninleofiscal year. For each pay grade (includingrthmed executive officers), we establi
target bonus amount, which is initially expressedagoercentage of the projected yead annual base salary. We also assign a perc
value to each component of each named executiveeof annual bonus plan and then determine the tammisbamount of each st
component. We establish these performance rangesy¥iae our named executive officers with a strangentive to exceed the targets and a
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strong disincentive to not achieving them. The mmaxn bonus payment to our chief executive office209% of his target bonus level.
other named executive officers have a maximum bpayment of 175% of their respective target boeuslk. There is no minimum paym
level.

The compensation committee establishes and apptbeeannual target bonus for each of our executilieers (including our chie
executive officer, chief operating officer and eawththe other named executive officers). Our clarécutive officer recommends to
compensation committee annual target bonus for eaohr named executive officers, taking into cdesation, in the case of the presider
our Employer Services international business, adfriem our chief operating office



The compensation committee establishes and apptbeesnnual target bonus objectives for our chiefcative officer, chief operatii
officer and each of the other named executive effic Our chief executive officer recommends to tbenpensation committee bol
objectives for all our named executive officers estlthan the president of our Employer Servicesritiional business, whose bo
objectives are recommended by our chief operatffigeo. Our named executive officers participatahie discussions surrounding their bc
objectives for the fiscal year so that they canvigl® their input and understand the expectationsach component of the bonus plan. E
named executive officer receives a final versiorhisfor her individualized bonus plan. Except irtr@ardinary circumstances, bonus |
objectives are not modified during the fiscal year.

The compensation committee reviews the performariceach of our executive officers (including ouriefhexecutive officer, chit
operating officer and each of the other named ekexofficers) relative to their annual fiscal ygarget bonus plan objectives at its regul
scheduled August meeting, which is the first megfailowing the end of our fiscal year. Based ootsteview, the compensation commi
determines and approves the annual cash bonuseadorof our executive officers (including the ndregecutive officers).

Named Executive Officers’ Fiscal Year 2007 Targats Objectives

Mr. Butler’s target bonus objectives for fiscal y@807 contained the following components:

e Earnings per share from continuing operations: 228tth.

e Revenue from continuing operations: 10% growth.

e Return on equity: 21.4%.

e Execution of the corporate strategy (including spa-off of our former Brokerage Services Groupibess),market share gains in 1
small business segment, retention of market shatbd mid-market segment, tiseiccessful launch of the Administrative Serv
Offering business, and 2-4% annualized revenué&eshthrough acquisitions.

e Development of a potential succession group forBitler.

e Improvement of client service and associate retentind decreased sales organization turnover.

Mr. Martone$ target bonus objectives for fiscal year 2007 @ioied the following components (all references topyer Service
include our Professional Employer Services business

e Employer Services revenue: 10% growth.

e Employer Services net operating income: 15% growth.

e Employer Services client retention: 10 basis paimtsease.

e Employer Services sales: 10% growth.

e Dealer Services revenue: 14% growth.

e Dealer Services net operating income: 28% growth.

e Fiscal year 2008 revenue growth plan: supportdaenue growth of not less than 11%.

e Fiscal year 2008 earnings per share growth plgmpat for earnings per share growth of not lesa tt06.

15

e Proactive support for the consolidation and integreof various Employer Services and corporatefions.

e Various operational initiatives, such as the camth improvement of Employer Services market shaigmificant growth in Deals
Services’ Asia/Pacific presence, sales supporofwrGlobalView® productsupport for the Administrative Services Offeringfiative
throughout Employer Services, expanded insurafigging distribution channels, and other initisévthat are intended to expand
profitability in future years.

e Various human capital initiatives, such as redusialgs associate turnover, succession planninghasdipport of the executive tea

e Revenue from strategic acquisitio



Mr. Reidy’s target bonus objectives for fiscal y@807 contained the following components:

e Earnings per share from continuing operations: 228tth.

e Revenue from continuing operations: 10% growth.

e Fiscal year 2008 revenue growth plan: supportdéaenue growth of not less than 11%.

e Fiscal year 2008 earnings per share growth plgmpat for earnings per share growth of not less 6.
e Reduction of our effective tax rate.

e Expansion of the role of our investor relationsdtimn.

e Support for the spin-off of our former Brokerage\Bees Group business.

e Strategic support for expanded market share, thenifdtrative Services Offering initiative in EmplelyServices, the continu
expansion of our shared services and facilitietatyy, and 2-4% annualized revenue realized thracghisitions.

e Proactive support for the consolidation and inteégreof various Employer Services and ADP corpofatetions.

Mr. Benson’s target bonus objectives for fiscalry2@07 contained the following components:

e Earnings per share from continuing operations: 228tth.

e Revenue from continuing operations: 10% growth.

e Fiscal year 2008 revenue growth plan: supportdaenue growth of not less than 11%.

e Fiscal year 2008 earnings per share growth plgmat for earnings per share growth of not less tt&06.

e Support for the spin-off of our former Brokerage\ees Group business.

e Strategic support for expanded market share anAdh@nistrative Services Offering initiative in Etoger Services.

e Leadership of our legal function and strong leggiport for our executive team.

Mr. Stoeckers target bonus objectives for fiscal year 2007 a@ioed the following components (all references toployer Service
include our Professional Employer Services business

e Employer Services revenue: 10% growth.
e Employer Services net operating income: 15% growth.
e Employer Services client retention: 10 basis paimtgsease.

e Employer Services sales: 10% growth.
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e Various Employer Services international financiadabusiness initiatives (including strategic acijjioiss, the divestiture of on
business and reorganization of the French opestisales growth, expansion of the smart- shonitgives and revenue growth.

e Various human capital initiatives, such as collaition with the domestic operations, active involeatnwithour executive team, a
assistance in the assimilation of the US and iatéwnal staff functions.

Named Executive Officers’ Fiscal Year 2007 Targatis Amounts

The compensation committee set Mr. Butleigsdl year 2007 target bonus at $1,400,000, or 166Bis yearend base salary. This is
below the median target annual bonus of the CEOpemsation study. When Mr. Butlsrbase salary and target bonus are combined ve
recommended target eqi-based awards and grants (as discussed later)pthiscash and equi-based compensation is 12% below



median of the CEO compensation study peer group. ddmpensation committee decided that Mr. Butléstal cash and equityase:
compensation should be below the median becaus# fisar 2007 would be his first year as a chiefcetive officer.

Upon Mr. Butler's recommendation, the com@tiosn committee approved Mr. Martosefiscal year 2007 target bonus at $519,00
90% of his projected year-end base salary. Subs#guéhe compensation committee, as part of Mr.rtblee’s chief operating offic
compensation package agreed to in November 2006jss2007 target bonus at $650,000, or 100% optogected yeaend base salary. T
combined salary and cash bonus is 2% below theanedrget total annual cash compensation refleicidie COO compensation stu
When Mr. Martone’s base salary and target bonusangbined with his recommended target eqgbiged awards and grants, his total
and equitybased compensation is 8.6% below the median o€® compensation study peer group. The compensabiommittee decide
that Mr. Martone’s total cash and equiiygsed compensation should be below the median seda had no prior experience as a |
operating officer.

The compensation committee approved Mr. Resifigcal year 2007 target bonus at $400,000, or 8Dbts base salary at the time he
hired, as part of his employment agreement wheroimed the company in October 2006. The compensatmmmittee approved M
Benson’s 2007 target bonus at $257,500, or 64%sgbiojected yeaend salary; his target bonus was subsequentlydaetckin April 2007 1
$315,000 (70% of his actual yeand base salary) and approved by the compensatiomittee, as part of a review of his total compé&ns:
The compensation committee approved Mr. Stoeck@@®7 target bonus at $308,000, or 75% of his ptefeyearend base salary. T
compensation committee approved Messrs. Reidy’sBambon’s target bonuses upon Mr. Budeltcommendation. Both Mr. Martone .
Mr. Butler recommended to the compensation commitle. Stoeckert’s 2007 target bonus.

The named executive officetarget bonus amounts were increased, in partjdoalfyear 2007 to compensate them for the elinunatit
our one-year performance-based restricted stoclgrgno (described below under the heading “Ldmgm Incentive Compensati
Programs”).

Named Executive Officers’ Fiscal Year 2007 Bonuses

At its August 2007 meeting, the compensation conemitietermined that the performance of our namedutive officers in relation
their bonus objectives for fiscal year 2007 waredrittonus amounts above the target level and apgtbeecash bonuses as follows:

Actual Bonus Bonus Amount as
Named Executive Office Amount Percentage of Target
Gary C. Butlel $ 2,330,00! 166%
S. Michael Martont $ 874,00( 134%
Christopher R. Reid $ 648,10( 162%
James B. Bensc $ 488,20( 155%
George |. Stoecke $ 461,40( 150%
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Under applicable executive compensation d&ale rules promulgated by the Securities and Ehgd@ommission, performanbase:
bonuses are shown in the “Non-Equity Incentive Rtaimpensation” column of the Summary Compensatiahlél below. The “Bonus”
column of the Summary Compensation Table is ongdur signen bonuses, discretionary cash bonuses, and athéarsbonuses ni
intended to serve as an incentive for performanes a specified period.

Long-Term I ncentive Compensation Programs

We believe that longerm incentive compensation is a significant fadgtoretaining key executives (including the nameeaeitive
officers) and aligning their interests directlyttee interests of our stockholders. Lomgm incentives are awarded in the form of resc
stock awards and stock option grants.

The compensation committee targets the valueur long-term incentive compensation at the "7ercentile of our peer grot
Approximately 60% of the total long-term incentitarget compensation is from performarissed restricted stock awards; the rema
40% is from stock option grants. We believe thix miovides us with a strong executive retentiongpam. At the beginning of each fis
year, we analyze the targeted ranges for grantsrungd twe-year performancéased restricted stock program and under our stptikin plan
The value of the awards under our two-year perfoaebased restricted stock program is calculateddan the thenurrent stock price fi
our common stock and the value of stock option tgr&calculated using a stock option valuation ebo@he combined value of these 1
programs is then compared with market data forpa@r group. A recommendation is then made to thgeasation committee for appro»
The compensation committee approves the performbased restricted stock award ranges, stock optem ganges, and all of the individ
equity-based compensation awards and grants tocdahr executive officers (including the named@xeve officers).

Performance-Based Restricted Stock--Two-Year Pragra



For fiscal year 2007, the compensation cotemitargely eliminated our timeased restricted stock program and replaced it avitiev
two-year performancbased restricted stock program to better alignctirapensation of our key executives (including thenad executi
officers) with the company’s results. The targdtieaof the two-year performand@sed restricted stock award for the program sparfisca
years 2007 and 2008 was designed to equal the muwhbenual tim-based restricted shares that had previously beandad to each of o
executive officers (including the named executiffecers). In September 2006, we communicated tinaeu our new two-year performance-
based restricted stock program an average twogaaings-peshare growth of more than 13% will be requiredetceive the awards at !
target level. We will adjust these awards upwardawnward at the end of the performance perio®ksws:

Stock Grant as

Average Two-year Annual Earnings-pershare Growth Percentage of Target
9% or under 0%
more than 9% to 11% 75%
more than 11% to 13% 90%
more than 13% to 18% 10C%
more than 18% to 20% 115%
over 20% 125%

The compensation committee subsequently adjustethtigets in April 2007 to maintain the value of photential target award in light
the tax-free spiroff of our former Brokerage Services Group busingse compensation committee has the right to giesatretionary awart
if the targets are not met.

All executive officers (including the named exeuatiofficers) will receive a restricted stock aw#éreve meet our average earnings
share goal over the July 1, 2006 to June 30, 2@@8year period. If we meet this goal, we will issuersls of restricted stock to our nar
executive officers in September 2008. These shaikwyest fully in March 2009. However, if an exdwue officer (including any name
executive officer) terminates his or her employmaith the company prior to the March 2009 vestiated such unvested restricted stock
be forfeited back to us.

18

The compensation committee has the rightramtgdiscretionary awards of tintesed restricted stock. The compensation comumitigy
make discretionary grants of time-based restristedk to assist us in the recruitment, promotioretention of executive officers.

Performance-Based Restricted Stock--One-Year Progra

In July 2004, we initiated a performartased restricted stock program for our executifieas (including the named executive offici
with one-year performance periods tied to our egysvper-share performance. We offered this yaes- program for fiscal years 2005 |
2006. The performance thresholds for the 2005 &a6 Zrograms were 7% and 10% earningssgherre growth over the prior fiscal ye
Subject to continued service with the company, thirel of any restricted shares awarded will veghiree even annual installments. The
of individual awards varied based on the execusiypaly grade.

Restricted stock awarded in September 20@®uthe one-year performanbased restricted stock program for achieving theafiyea
2005 earnings per share goal continues to vesb@7.2We also achieved our fiscal year 2006 perfagaahreshold and made award
September 2006. Restricted stock awarded in Segtegd6 will vest in equal annual installments ap@mber 2007, 2008 and 2009. Tt
awards are reflected in the “Stock Awards” columithe Summary Compensation Table.

In 2006, the compensation committee revieadkdf our long-term incentive compensation progsaamd decided to terminate our one-
year performanc-based restricted stock program. In order to comgdensur executive officers (including the namedcexige officers) fo
the loss of the ongear restricted stock program, the compensationntitbee approved increasing the cash bonus targetsl€or ou
executive officers (including the named executiffecers) for fiscal year 2007 by the value of thatgntial restricted stock awards under
eliminated one-year performance-based restrictazk girogram.

Stock Options

The compensation committee approved stock optiantgrto each of our executive officers during fisear 2007 under our 2000 St
Option Plan. We grant stock options to our nameztetive officers based upon their pay grades. Weadaeprice or cancel stock option
the price at which our common stock trades is betmstock options’ exercise prices. We do not bdatle stock options.

Until January 2007, we set the exercise price afksbption grants under our 2000 Stock Option Rlanhe average of the high and
low sales prices of our stock on the day of grBetause that method could sometimes require udd@stra disclosures under the new !
executive compensation disclosure rules, our boadirectors amended our 2000 Stock Option Platihabbeginning with the grants mad:



January 2007, all stock option grants are made avitexercise price set equal to the closing pricipcommon stock on the date of grant.

The compensation committee typically approves stmghon grants for our chief executive officer aodr chief operating officer
August of each year as part of a review of thetirerompensation packages. Since we announcedtwb® 2006 that Mr. Martone wol
became our chief operating officer on the datetéixefree spineff of our former Brokerage Services Group business completed, tl
compensation committee approved his fiscal yea? 206ck option grant at its meeting in January 2007

While the compensation committee can consider eékstption grant at any time for our executive dadfie (including the named execul
officers), it makes most stock option grants atldauary meeting. This date does not coincide arithregularly scheduled announcemel
corporate event.

The options vest during periods of up to six yedtsr the date of the grant. This means that ogtmders nearing the normal retirerr
age of 65 will experience a decline in their ovieasinual compensation since a portion of their ahmyption grants will not vest prior
retirement. In order to mitigate the decline in #adue of the option grants, the compensation cdtamimay allow the unvested options o
executive officer who retires from active serviégeareaching the age of 65 to vest on his or lae @f retirement. An executive officer w
turns 60 years of age within the calendar yeahefaption grant would typically begin to be consédkfor this acceleration feature. Upon the
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discretionary recommendation of our chief executiffecer, the compensation committee decided atarsuary 2005, 2006 and 2007 meel
that options granted to Mr. Benson at such meetivitjest upon his retirement, provided he retiadi®r reaching age 65.

Growth Incentive Program

In fiscal year 2006, the compensation conarithpproved an aggressive ladegn cash bonus program, called the Growth Ince
Program, for select key executives (including a@ined executive officers other than Mr. Reidy whaswat our employee for the first
months of the performance period). The programiqary goals were to increase the focus on acqoisitiand to accelerate our lotegm
revenue growth rates while delivering multi-yeaubie-digit earnings per share growth. We establisheeeyear targets that exceeded
strategic plans’ targets on a company-wide, anéhbags unit specific, basis.

The named executive officers will earn their cashuses under the Growth Incentive Program on JOn&@8 only if their assign
three-year average performance targets are achfevede period of July 1, 2005 through June 3M&0/Ne will base Mr. Butles and Mr
Benson’s payments on the three-year performanoambverall revenue and earnings per share growehwill base Mr. Martones paymer
on the Employer Services revenue and net operatzgme growth for the time he spent as the presideEmployer Services and on 1
overall revenue and earnings per share growthifotitne as our chief operating officer. We will baslr. Stoeckert’s payment on the three-
year performance of our Employer Services inteomat business revenue and net operating incometlgr

The maximum potential payment under the Growthritige Program is 150% of the targeted amount, withinimum payment of zel
We set target payments for each of the named exeafficers as a percentage of his base salaityeaime we announced the program ai
levels that the compensation committee believedidvencourage them to consistently outperform oterival financial targets. The targe
awards remain fixed for the duration of the thyees period. The target bonus levels under the @rdmcentive Program are: Mr. Butl
$504,000 (70% of his then base salary); Mr. Mart&822,200 (60% of his then base salary); Mr. Stedc$190,000 (50% of his then b
salary); and Mr. Benson, $187,500 (50% of his thase salary).

The compensation committee decided not to offeiGranth Incentive Program after fiscal year 200@& ¢xisting program will termine
after the three-year performance period ends oa 30n2008.

Accelerated Revenue Program

Beginning in fiscal year 2007, the compensation mitbee decided to reward extraordinary financiaf@enance by replacing the Grov
Incentive Program with a new Accelerated Revenugyfdm. The performance period under the AccelerB®eenue Program is two ye
(July 1, 2006 through June 30, 2008) and the progrdl pay awards in restricted stock.

All of our named executive officers, except Mr. But participate in the Accelerated Revenue Prograhe compensation commit
decided, after initially including Mr. Butler in ¢hAccelerated Revenue Program, that he shouldartitipate in the program since he was
our chief executive officer, directly involved ietsing the program’s performance targets.

The Accelerated Revenue Program will awararesh of restricted stock to our named executivea® if the presstablished reven
growth targets for the company (in the case of Meddartone, Reidy and Benson) and the gstablished revenue and sales growth ta
for the Employer Services international businesthe case of Mr. Stoeckert), are achieved at tideoé the twoyear performance period. T
initial target number of shares of restricted stémkeach of Messrs. Martone, Benson and Stoeeka&stequal to a percentage (equal to



for Mr. Martone and 50% for each of Messrs. Benand Stoeckert) of such named executive offeeddly 1, 2006 base salary, dividec
$46.91 (the closing price of our common stock opt&mber 22, 2006, the date the compensation coeeragpproved the target grant).
initial target number of shares of restricted sttmkMr. Reidy was equal to 60% of his base satayf October 2, 2006, the date he jo
the company, divided by $46.91. The compensationneittee subsequently adjusted these target nunibéysril 2007 to maintain the val
of the target award in light of the tax-free spiifi-of our former Brokerage Services Group busind@$® current target awards are there
Mr. Martone, 7,840; Mr. Reidy, 7,019; Mr. Bensorg8R; and Mr. Stoeckert, 4,623. If the most aggvesapplicable tworear growth targe
are achieved, the maximum
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awards will be 150% of target and equal to theofeihg number of shares of restricted stock: Mr. tdae, 11,760; Mr. Reidy, 10,528; |
Benson, 6,843; and Mr. Stoeckert, 6,935. Ther®ipayout if the minimum threshold two-year averggewth targets are not achieved.

At its August 2007 meeting, the compensation cortemitiecided not to offer the Accelerated Revenogr@m after fiscal year 2007;
existing program will terminate after the two-ygarformance period ends on June 30, 2008.

Other Long-Term Incentive Program Considerations

We consider the accounting and tax implicetisvhen we design our equitgsed and cash compensation programs and when ke
awards or grants. We design our programs to miiraounting costs. The goal is to only make eehaged awards and grants that we
deduct when determining our taxes. However, therairg consideration when evaluating the pay lemetiesign component of any port
of our executivescompensation is the effectiveness of the compoaadtthe stockholder value that management and dhgensatio
committee believe the pay component reinforces.

Both management and the compensation committegcamaximize the tax deductibility of compensatiayments to named execut
officers. Our stockholders have approved our ingenplans that are designed and administered teigegerformancdrased compensati
that is awarded to our named executive officers, therefore not subject to the deduction limitsSeiction 162(m) of the Internal Reve|
Code. The compensation committee may, however,che@npensation that is not deductible under Sed&#t(m) when, in the exercise
the committee’s judgment, such pay would be inbst interests of the company and its stockholders.

Other Compensation Components and Considerations

In addition to the components discussed above,fige aur executive officers (including the nameeextive officers) retirement benef
deferred compensation, perquisites, and changeritral protection. The compensation committee bebethese additional benefits are
competitive, consistent with our overall compermathilosophy, and designed to ensure that we ffacti®ely retain our executive office
(including the named executive officers) as welkHectively compete for executive talent.

Retirement Benefits

All executive officers can participate in the Autatic Data Processing, Inc. Retirement and Savirlga Pour 401(k) plan) and &
automatically enrolled in the Automatic Data Praieg, Inc. Pension Retirement Plan (a tmelified defined benefit cash balance pen
plan) and the Supplemental Officers Retirement.Pl&ie Supplemental Officers Retirement Plan praviggirement benefits to our execu
officers (including the named executive officens)axcess of those generally available under oulifgpghcash balance pension plan. -
Supplemental Officers Retirement Plan enables wdttact and retain senior and experienced miadt®career executive talent necessal
achieve growth and provides these executive offiegth a retirement benefit targeted to a competithcome replacement ratio at nor
retirement age.

Deferred Compensation

All executive officers (including the named exeeatiofficers) may defer all or a portion of theirnaal bonuses into a defer
compensation account. We make this program availeblour executive officers to be competitive withr peer group, to facilitate t
recruitment of new executives, and to provide owcetive officers with a tax efficient way to saee retirement. Since the deferral accol
are made up of funds already earned by the execofficers, we do not consider the execusvdeferred account balances, or invest
earnings or losses on such balances, when we noakgensation decisions.

Perquisites

As part of his employment agreement with the compsdr. Butler receives a fixed annual perquisit®whnce that he allocates base«
his personal needs. We cover the cost of Mr. Ma'topersonal travel between our corporate headgsartenorthern New Jersey and
primary residence in North Carolina on a rmmmmercial aircraft (and pay him additional amountsompensate him for the related tax
income) so that he can travel safely and efficiel
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We provide each of our named executive officersuse of automobiles leased by the company, th@lusar services, and compapgid life
insurance. Consistent with our policy towards #krdees, we pay for the spouses of our named exeaificers to accompany them to
annual sales PresideatClub events. Finally, the ADP Foundation makegtrdoutions that match the charitable gifts madeohy executiv
officers (including the named executive officerp)ta a maximum of $20,000 per calendar year.

Changein Control Arrangements

The Automatic Data Processing, Inc. Chang€amtrol Severance Plan for Corporate Officersesighed(i) to retain our executi
officers (including the named executive officeraflaur staff vice presidents a(g to align their interests with our stockholdeirgerests s
that they can consider transactions that are ilése interests of our stockholders and maintaeir focus without concern regarding how
such transaction might personally affect them.ddigon Mr. Butler, Mr. Martone, and Mr. Reidy haspecial arrangements described b
under “Potential Payments Upon Termination or CleasfgControl.”

Compensation Recovery

We have not adopted an executive compensation eeg@olicy that would require us to seek reimbursetrof compensation to a nan
executive officer if he or she engaged in miscontheat caused the need for restatement of our diahresults.

Equity Ownership Guidelines

The compensation committee established share ohipersiidelines to encourage equity ownership among executive officel
(including the named executive officers) in ordereinforce the link between their financial intetieeand those of our stockholders. We se
share ownership guidelines on the basis of eactutixe officer’'s pay grade, expressed as a muliléhe executive offices base salary
the first day of the fiscal year. Stock ownershag (lefined under the guidelines) includes shareswedwoutright by the executive officer
beneficially through ownership by direct family mieen (spouse and/or dependent children), or shaveedthrough our 401(k) plan.

Under our share ownership guidelines, Mr. Butled Btr. Martone are encouraged to own an amount oktack equal to five times th
respective base salaries, while Messrs. Reidy,c&woe and Benson are encouraged to own our stoclalime equal to three times tr
respective base salaries. Until an executive affiwhieves the ownership minimum, he or she is erpeto retain 75% of all restricted st
that has vested and shares received from the egestistock options (in each instance, after ak$ehave been paid).

The compensation committee determined that asrod 30, 2007, all named executive officers, with élkeeption of Mr. Reidy who w
hired in fiscal year 2007, satisfy the share owmigrguidelines.

COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed and disdusih management the foregoing Compensation Bs&on and Analysis secti
of the companys 2007 proxy statement. Based on its review antud&ons with management, the compensation conamgiommended
the board of directors that the Compensation Dsonsand Analysis be included in the company’s 20Ky statement.

Compensation Committee
of the Board of Directors

Gregory D. Brenneman, Chairman
Leslie A. Brun

R. Glenn Hubbard

John P. Jones

Frederic V. Malek
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COMPENSATION OF EXECUTIVE OFFICERS



The following table summarizes the compensatioousfnamed executive officers for fiscal year 2007.

Summary Compensation Table For Fiscal Year 2007

Change in
Pension
Value and
Nonqualified
Deferred
Non-Equity Compen-
Incentive Plan sation All Other

Name and Stock Awards Option Compensation Earnings Compensatior
Principal Position Year Salary ($) Bonus ($) ($)(7) Awards ($)(8) ($)(9) ($)(10) ($)(11) Total ($)
(a) (b) (c) (d) (e) () (9) (h) 0] (0)

~

1) Mr. Butler became chief executive officer on AugB%t 2006

~

2) Mr. Weinbach retired as chief executive officerAugust 31, 200€

~—~

3) Mr. Reidy became chief financial officer on OctoRe2006.

~

4) Mr. Sheldon served as principal financial officeitiuOctober 2, 2006. On March 30, 2007, Mr. Shelderminated his employme
with us to become the chief financial officer ofodridge Financial Solutions, Inc. (a company tésgifrom the spirsff of our forme
Brokerage Services Group busine:

~—~

5) Mr. Martone became chief operating officer on Agri2007.

~

6) Discretionary bonus recognizing Mr. Benson’s eBaglated to the spioff of our former Brokerage Services Group busiressaplete
on March 30, 2007



(7) Amounts set forth in the Stock Awards column repneghe dollar amount recognized for financial estaént reporting purposes
fiscal year 2007 as computed in accordance with SHR3R, disregarding estimates of forfeitures eelab servicdsased vestir
conditions. For additional information about thewsptions used in these calculations, see Note dditaudited consolidated financ
statements for the fiscal year ended June 30, @dded in our annual report on Form K(for the fiscal year ended June 30, 2(
For Mr. Weinbach, the amount recognized reflec62 restricted stock units with grant date fair kearvalue of $65,000 granted
him on November 14, 2006 as an annual retainehifoservice on our board of directors. Please 2883 Director Stock Plardbove
for an explanation of the retain
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(8) Amounts set forth in the Option Awards column regrd the dollar amount recognized for financialesteent reporting purposes
fiscal year 2007 as computed in accordance with SEA3R, disregarding estimates of forfeitures eeldb servicedsased vestir
conditions. For additional information about theswmaptions used in these calculations, see Noteoldut audited consolidat
financial statements for the fiscal year ended Bhe2007 included in our annual report on FornKifar the fiscal year ended Ju
30, 2007. For Mr. Weinbach, the amount recognizadiécts options to purchase 5,487 shares of ountwamstock with grant date f
market value of $56,297 and an exercise price af®#granted to him on January 26, 2007 for higiseron our board of director

9) Performanc-based bonuses are shown in this colu

(10) Amounts shown reflect the aggregate increase duhiedast fiscal year in the present value of tkecative’s benefit under our tax-
qualified cash balance pension plan, the Autoniddita Processing, Inc. Pension Retirement Planpandongualified supplement
retirement plan, the Supplemental Officers Retineni®an. The Pension Retirement Plan provides lisriefthe form of a lump su
or an annuity and the Supplemental Officers RetietnfPlan provides exclusively an annuity form ofdfit. We calculated a pres:
value of the executive’benefit using an interest rate, a discount natkaamortality assumption. We calculated the priegalue as ¢
June 30, 2006 using the RBOO white collar mortality table, a 4.75% interesditing rate for the pension plan, and a 6.2%6éalin
rate; we calculated the present value as of Jup@@Wr using the RROOO white collar mortality rate (projected to 2D0& 4.759
interest crediting rate for the pension plan, ardd25% discount rate. The change in the presemevafl Mr. Sheldors Supplement
Officers Retirement Plan benefit was negative $28%;, we reflected $0 for this amou

(11) Please refer to the “All Other Compensatidable below for further information. For Mr. Weirdkg in addition to the amounts lis
in the “All Other Compensation” table, the followgiramounts related to his service on our board rackided:(i) $291,667 in fee
earned by Mr. Weinbach for serving as non-executiveirman of the board, ar{d) $613 as payment of dividend equivalent:
restricted stock unit:

ALL OTHER COMPENSATION FOR FISCAL YEAR 2007

Matching
Perquisite
Other Tax Aircraft Charitable
Payments Allowance Contributions
Name Benefits Use
1) (2 3) 4) (5)

Gary C. Butlel $90,80¢ $ 9,32¢ $125,000 $ 0 $21,00(
Arthur F. Weinbacl $89,66( $ 0 $ 0 $ 0 $ 5,00(
Christopher R. Reid $13,21¢ $ 0 % 0 3 0 $ 6,50(
Dan Sheldor $22,61: % 0 $ 0 % 0 $ 10C
S. Michael Martont $93,868 $47,88¢ $ 0 $307,04 $ 2,40C
James B. Bensc $43,12¢ % 0 $ 0 % 0 $ 28,10(
George |. Stoecke $4580¢ $ 1,301 $ 0 $ 0 $17,50(

(1) Other Benefits include

a. Actual cost to the company of leasing automobikesd(covering related maintenance, registrationsiasurance fees) used
personal travel: Mr. Butler, $17,014; Mr. Weinba8i3,778; Mr. Sheldon, $5,765; Mr. Martone, $10,5¥8. Benson, $17,32
and Mr. Stoeckert, $16,07

b. Amount paid by company on behalf of the executismuses who accompanied such executives on busimagst Mr. Butler
$3,423; Mr. Martone, $2,000; and Mr. Stoeckert433,



C. Relocation expense: Mr. Martone, $39,226.

d. Matching contributions to the compasyl01(k) plan: $7,656 each for Messrs. Butler, bt Benson and Stoeckert. Mr. She
had a total matching contribution of $10,5
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e. Dividends paid on restricted stock included in ®ick Awards column of the Summary Compensationlefaldr. Butler
$61,179; Mr. Weinbach, $59,276; Mr. Reidy, $11,980; Sheldon, $5,441; Mr. Martone, $33,034; Mr. Ben, $17,022; and M
Stoeckert, $17,56(

f.  Life insurance and accidental death and dismemb#rpremiums paid by the company: Mr. Butler, $1,186. Weinbach, $18i
Mr. Reidy, $839; Mr. Sheldon, $460; Mr. Martone,Gl1; Mr. Benson, $703; and Mr. Stoeckert, $¢

g. Allowance for annual physical examination: $420dach named executive officer.

h. Executive retiree health insurance benefits: Mr.invach, $16,000. We determined the present valueuamusing 6.25¢
discount rate and medical inflation rate starting.80% for 2007/2008 and ultimately settling &%.by 2014

(2) Tax Payments includ
a.  Gross-up in respect of taxable travel benefits3&1 each for Messrs. Butler, Martone and Stoeckert.
b.  Gross-up for relocation expense: Mr. Martone, $286,2
C.  Gross-up for taxable benefit of personal use afraft chartered by the company: Mr. Butler, $8,0&2%] Mr. Martone, $20,631.
(3) Pursuant to the provisions of his employment agesgnMr. Butler has an annual perquisite allowanic8125,000, which he used
fiscal year 2007 to offset the incremental cogheocompany of providing him with personal useiafraft chartered by the compar
(4) Personal use of the compadlyartered aircraft benefit is valued at the acituaemental cost to the company of providing thedfi tc
the executive. The incremental cost is the corgthgerhour cost, plus any fuel surcharges, additionagraag or landing fees, tax
and segment fee
(5) Reflects matching charitable contributions madeth®y ADP Foundation in an amount not to exceed $EDj@ a calendar year
respect of any given named executive offisarharitable contributions for that charitable yezince our fiscal year does not coint
with the calendar year, some of the contributioxeeeded $20,000 in fiscal year 2007, but none efctintributions exceeded $20,!
in any relevant calendar yei
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GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2007
All Other
Stock
Plan Estimated Future Payouts Awards:
Under Estimated Possible Payouts Under Under Equity Incdive Plan Number of )
Date of Which Non-Equity Incentive Plan Awards Awards Shares of
Grant Corporate  GrantWas  Threshold Target Maximum Threshold Target Maximum Stock §
Name Date Action Made $ $ $ # # # orUnits#  _
(@) (b) (bb) (c) (d) (e) () () (h) (i)
Gary C. Butler — Cash bont $ 0 $ 1,400,000 $ 2,800,001
9/22/200¢  8/10/200¢  1-Yr PBRS 0 20,00 20,00
9/22/200¢  6/28/200¢  2-Yr PBRS 0 35,12( 43,90(
7/1/200¢  6/28/200¢ TBRS 10,00(

7/1/200¢ 6/28/200¢ 2000 SOl



Arthur F. Weinbach 1/26/200 1/26/200 2000 SOl 0 $ 0o $ 0
11/14/2001  11/14/200¢ 2003 DSt 1,462
Christopher R. Reidy — Cash bont 0 $ 400,000 $ 700,00(
10/2/200¢ 8/1/200¢ 2-Yr PBRS 14,26 17,83
10/2/200¢ 8/1/200¢ ARP 7,01¢ 10,52¢
10/2/200¢ 8/1/200¢ TBRS 26,00(
10/2/200¢ 8/1/200¢ 2000 SOl
Dan Sheldon 1/26/200° 1/26/200° 2000 sOl
S. Michael Martont — Cash bont 0 $ 650,00 $ 1,137,501
9/22/200¢ 8/10/200¢ 1-Yr PBRES 4,12¢ 4,128
9/22/200¢ 8/10/200¢ 2-Yr PBRE 27,430 34,29¢
7/1/200¢ 8/10/200¢ ARP 7,84( 11,76(
4/25/200° 4/25/200° TBRS 5,487
1/26/200° 1/26/200° 2000 sOl
James B. Benson — Cash bont 0 $ 315000 $ 551,25(
9/22/200¢ 8/10/200¢ 1-Yr PBRS 2,00( 2,00(
9/22/200¢ 8/10/200¢ 2-Yr PBRE 13,17( 16,46:
7/1/200¢ 8/10/200¢ ARP 4,56: 6,84:
4/25/200° 4/25/200° TBRS 1,75¢
1/26/200 1/26/200 2000 SOl
George |. Stoecke — Cash bont 0 $ 308,000 $ 539,00(
9/22/200¢ 8/10/200¢ 1-Yr PBRE 2,50( 2,50(
9/22/200¢ 8/10/200t¢ 2-Yr PBRS 11,41« 14,267
7/1/200¢ 8/10/200¢ ARP 4,62 6,93t
1/26/200° 1/26/200° 2000 sOl
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In the foregoing Grants of Plan-Based Awaadide, we refer to our one-year performance-basstiicted stock program asyt-PBRS, tc
our two-year performance-based restricted stocignam as 2-Yr PBRS, and to our tirbased restricted stock program as TBRS. Alsc
refer to our 2000 Stock Option Plan as 2000 SOButa2003 Director Stock Plan as 2003 DSP, andutcAzcelerated Revenue Progran
ARP.

The grant dates shown in column (b) of the tableeveetermined pursuant to SFAS 123R. Column (bithetable shows the actual di
on which our compensation committee:

e awarded restricted stock under the one-year pednce+-based restricted stock program;

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

e setrevenue growth targets under the AcceleratediiRe Program;

e awarded restricted stock under the time-basedctesirstock program and 2003 Director Stock Plad; a

e granted stock options under the 2000 Stock Optlan.P

With respect to Messrs. Butler and Reidy,firegoing awards and grants (except for restristedk awarded to Mr. Butler under our one-
year performanc-based restricted stock program on August 10, 20@8¢ made pursuant to employment agreements wdthdmpany date
June 28, 2006 and August 1, 2006, respectivelyclivaie summarized below.

The number of shares underlying the option grants-year performanc-based restricted stock program awards and AccetbRévenu



Program awards, and option exercise prices (seentd (i), (j) and (k)), have been adjusted to otftbe spineff of our former Brokerac
Services Group business on March 30, 2007. Untibdey 2007, we set the exercise price of stocloapgrants under our 2000 Stock Op
Plan as the average of the high and the low salesspof our stock on the day of grant. Beginninthwhe grants made in January 2007
stock option grants are made with an exercise petequal to the closing price of our common stutkhe date of grant.

We computed the grant date fair value of eachio#stt stock award and option grant shown in colmim accordance with SFAS 12t
disregarding estimates of forfeitures related twise-based vesting conditions. For additional informa@dout the assumptions used in tl
calculations, see Note 14 to our audited consatifinancial statements for the fiscal year endedwe B0, 2007 included in our annual re
on Form 10-K for the fiscal year ended June 30,7200

Mr. Butler Employment Agreement

Mr. Butler entered into an employment agresinveith the company on June 28, 2006. The agreem@nides for successive oyeal
terms beginning on August 31, 2006 unless termihbtethe company or Mr. Butler at least six mortiefore the end of the applicable one-
year term

Mr. Butlers annual base salary is at least $850,000, arghhisal target bonus is at least $1,200,000. Theabbbnus paid to Mr. Butl
is based upon his accomplishment of gstablished performance goals established by thmensation committee. If the performance ¢
established by the compensation committee undeappécable two-year performanbased restricted stock program have been achia
the 100% target level, the company will issue Mutl&r at least 32,000 shares of restricted stackhd performance goals for any s
program are exceeded or are not achieved, the nuaftshares of restricted stock issued to Mr. Butldl be increased or decreased
appropriate.

Mr. Butler will be granted stock options for a nmmim of 200,000 shares of common stock each fiseal yuring the term of tl
employment agreement. Subject to the attainmeahpfpreestablished performance goals that may be setebgdimpensation committee
its sole discretion), each stock option will vesfiive equal annual installments of 20% each, cormuimg one year after the applicable g
date.

The company will pay Mr. Butler a perquisite allowee of $125,000 each fiscal year. The salary, hostosk and other arrangements
Mr. Butler will be reviewed annually by the compatisn committee and may be increased in its saerefion. Mr. Butler is also entitled
participate in all of the compars/then current pension, 401(k), medical and heéfth, accident, disability and other insurance greoms
stock purchase and other plans and arrangementsding all policies relating to the exercise ajci¢ options following a persosiretiremer
from, or cessation of employment with, the compahwg} are generally available to other senior ettees of the company.
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Mr. Butlers employment agreement also contains provisioageito the change in control or termination, wrach summarized belc
under “Potential Payments to Named Executive Offi¢¢pon Termination or Change In Control.”

Mr. Reidy Employment Agreement

Mr. Reidy entered into an employment agrednveith the company on August 1, 2006. Mr. Re&ly@nnual base salary is at It
$500,000, and his annual target bonus is at 1e430,$00. The actual bonus paid to Mr. Reidy is Baggon his accomplishment of pre-
established performance goals established by tmepeonsation committee. If the performance goalsbésted by the compensati
committee under the applicable two-year performavased restricted stock program have been achievéddeal00% target level, t
company will issue Mr. Reidy 13,000 shares of retstd stock. If the performance goals for any spobgram are exceeded or are
achieved, the number of shares of restricted sgstled to Mr. Reidy will be increased or decreaasdppropriate.

The agreement provides that under our Acceleramgiue Program, the initial target number of shafesstricted stock for Mr. Rei
will have a value equal to 60% of his base salarpfaOctober 2, 2006, the date he joined the comp@ommencing in January 2008, |
Reidy will be granted stock options for a minimum2®,000 shares of common stock each fiscal yeanguhe term of the employme
agreement.

Mr. Reidy’s employment agreement also comstginovisions related to the neoluntary termination from the company, which
summarized below under “Potential Payments to Nakextutive Officers Upon Termination or Change bm€ol.”

Mr. Weinbach Employment Agreement

Mr. Weinbach retired as our chief executive offioarAugust 31, 2006. We entered into an employragréement with Mr. Weinbach
April 28, 2005, which provides that he is entittedthe following benefits upon his retirement fréime company



e all of Mr. Weinbach'’s restricted stock will contiato be owned by him and the restrictions on stwtkswill continue to lapse as if |
had continued to be employed by the company;

e all of Mr. Weinbach'’s stock options vest on hisrehent;
e appropriate office and secretarial support wilpbevided until his 729birthday;
e Mr. Weinbach may continue to use an automobilediédrsy company until his 7% birthday; and

e until his 72" birthday, Mr. Weinbach may continue to use ouretayroup to make his personal travel arrangemantsis own cost.

Mr. Weinbach’s employment agreement alscest#tat if the compensation committee deems ietinlthe compang' best interests tt
he retire prior to his 6% birthday, any early retirement benefit payable uritile Supplemental Officers Retirement Plan will be actuariall
reduced to reflect the payment of benefits befasenbrmal retirement date. Mr. Weinbasliinal average annual pay will not, in any evée
less than the aggregate of the minimum annualysaddanus, and restricted stock amounts payabléntoplarsuant to the applicable term:
his employment agreement.

Stock Options

We currently grant stock options under our 200@ktOption Plan with an exercise price equal to dasing stock price on the date
grant and with a term of up to ten years. Optio@ted before January 2007 have an exercise pical éo the average of the high and
low sales prices of our stock on the day of grahe stock option grants vest over a fixgar period, beginning on the second anniverse
the grant date (for all key executives of the comypancluding the named executive officers), or fing& anniversary of the grant date (for
other optionees). Such options vest only while eygd by the company, unless certain specified svectur, such as death or disability
which case the options immediately vest and beduoitheexercisable. Stock options expire no morentken years from their date of grant.
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An optionee has no rights as a stockholder witheesto any shares covered by his or her optiotisthe options are exercised. Dur
the life of the optionee, the option is exercisabfdy by him or her. No option is exercisable méhan 60 days after termination
employment. Notwithstanding the foregoing, if temation is due to the total and permanent disabilftthe optionee, vested options ren
exercisable for 12 months after termination (unkssh person dies during such m@nth period, in which case the period applicableds:
of death applies) or, if termination is due to tleath of an optionee, vested options remain exasiguntil the earlier of six months after
appointment and qualification of an executor or exstrator of the deceased optionee’s estate anddths after the death of the optionke.
addition, if the optionee is at least 55 yearsg# at the time of retirement and has completedast|10 years of service with the comp
then vested options will remain exercisable foedqu of 36 months from the date of such perseatirement (unless such person dies di
such 36month period, in which case other periods apply)ifesuch retiree has five (but less than 10) gedrservice with the company, tt
vested options will remain exercisable for a pedd2 months from the date of such persatirement (unless such person dies during
12-month period, in which case the period applieablthe event of death applies).

If our board of directors decides it is in the begtrest of the company for Mr. Martone to retireor after July 1, 2009 and prior to his
thpirthday, all of Mr. Martone’s unvested stock opsiowill vest as of his designated retirement date.

29

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2007

Op tion Awards Stock A wards

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

Unexercisec  Unexercisec  Option
Options (#) Options (#)  Exercise
Grant (Exercis- (Unexercis- Price Expiration

Date able) (1) able) (1) $ @ Date

b d

or Units of
Option Stock That
Have Not

Op tion Awards

Units of
Stock That
Have Not

Vested

Other
Rights That
Have Not
Vested

h

Stock A wards

Other
Rights That
Have Not
Vested

Vested (#)(2 (SIE)] # (2 4 (EEE)]

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
Option or Units of Stock That Rights That Rights That

Unexercisec  Unexercisec
Options (#) Options (#)  Exercise Option Stock That Have Not Have Not Have Not

Grant (Exercis- (Unexercis- Price Expiration Have Not Vested Vested Vested
Date able) (1) able) (1) $ @ Date Vested (#)(2 (&IE)] # (2 4 (EEE)]
b d h i




(1) The option awards and exercise price have beerstadjuo reflect the spioff of our former Brokerage Services Group busines
March 30, 2007
(2) The shares underlying the pending two-year perfoonedased restricted stock program awards and the &@ted Revenue Progr
awards, which have not yet been granted, have ddjeisted to reflect the spioff of our former Brokerage Services Group businan
March 30, 2007
(3) Market value based on June 29, 2007 closing pficeiocommon stock of $48.47 per she
(4) Equity Incentive Plan Awards include the one-yeanfgrmance-based restricted stock program awéandgwo-year performandease!
restricted stock program awards and the Accelef@@anue Program awards. Awards under the twopedormancebased restricte
stock program and the Accelerated Revenue Prograrsudject to achievement of target level perforcea
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OUTSTANDING EQUITY AWARDS VESTING SCHEDULE FOR FISC AL YEAR 2007
Option Awards Stock Awards
Grant or
Grant Date Vesting from Grant Date Award Date Vesting Schedule
Gary C. Butler 5/18/199¢ 50% vested on 5/18/200 1/27/200! 50% vested on 1/1/200
50% vested on 5/18/2002 50% vests on 1/1/2008
7/26/199¢ 20% vested on 7/26/2001; 9/27/200! 33 1/3% vested on 7/1/2006;
20% vested on 7/26/2002; 33 1/3% vested on 7/1/2007;
40% vested on 7/26/200 33 1/3% vests on 7/1/20(
20% vested on 7/26/20( Grant was made after performance pe
10/18/199: 33% vested on 10/18/2002; which coincides with vesting date of July 1.
67% vested on 10/18/2003 7/1/200¢ 50% vested on 1/1/2007;
8/14/200!( 20% vested on 8/14/2001; 50% vests on 1/1/2008
20% vested on 8/14/200 9/22/200¢ 33 1/3% vested on 7/1/20C
20% vested on 8/14/2003; 33 1/3% vests on 7/1/2008;
20% vested on 8/14/2004; 33 1/3% vests on 7/1/2009
20% vested on 8/14/2005 Grant was made after performance period
8/13/200: 60% vested on 8/13/200 which coincides with vesting date of July
20% vested on 8/13/200 9/22/200¢ If performance targets are achieved, st
10% vested on 8/13/2006; will be granted on or about 9/22/2008 and
10% vested on 8/13/2007 will vest fully six months after grant date.
9/21/200: 100% vested on 9/1/2002
7122/200: 20% vested on 7/22/200
20% vested on 7/22/2004;
20% vested on 7/22/2005;
20% vested on 7/22/2006;
20% vested on 7/22/2007
7/22/200; 100% vested on 9/1/20(
8/12/200: 40% vested on 8/12/2004;
20% vested on 8/12/2005;
20% vested on 8/12/2006;
20% vested on 8/12/20(
8/11/200: 20% vested on 8/11/2005;
20% vested on 8/11/2006;
20% vested on 8/11/2007;
20% vests on 8/11/2008;
20% vests on 8/11/20(
8/11/200: 20% vested on 8/11/2005;

20% vested on 8/11/2006;



Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




Option Awards Stock Awards
Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule
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OPTION EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2007

Op tion Aw ards St ock Awa rds
Number Number
of Shares Value of Shares Value
Acquired on Realized on Acquired on Realized on
Name Exercise ( #) Exercise ($) Vesting (#) Vesting ($)

a b C d e

Arthur F. Weinbach (2 219,50( $5,547,38 39,51¢ $1,920,80:

Dan Sheldon (4 10,00( $ 260,47t 3,25( $ 156,69t

James B. Benson (! 40,00( $ 815,20( 11,06¢ $ 542,32

~

1) Mr. Butler acquired 3,750 shares with a marketgo€ $45.545 on July 1, 2006 and 32,000 shares avitlarket price of $49.23
January 1, 2007, each upon lapse of restrict

~

2)  Mr. Weinbach exercised options to purchase 219g520es on May 3, 2007, with an exercise price AfZ2 and a market price
$46.485. He acquired 6,666 shares with a markee i $45.545 on July 1, 2006 and 32,850 shards avinarket price of $49.23
January 1, 2007, each upon lapse of restrict

—~

3) Mr. Reidy acquired 13,000 shares with a marketepoic$49.23 on January 1, 2007 upon lapse of cgisins.

~

4)  Mr. Sheldon exercised options to purchase 10,086eston September 27, 2006, with an exercise pfi$21.156 and a market price
$47.204. He acquired 500 shares with a market pfid5.545 on July 1, 2006, 250 shares with a etgskice of $43.395 on Augusit
2006 and 2,500 shares with a market price of $48rR23anuary 1, 2007, each upon lapse of restrict



()

(6)

(7)

Mr. Martone acquired 1,375 shares with a marketepof $45.545 on July 1, 2006 and 20,000 shards avinarket price of $49.23
January 1, 2007, each upon lapse of restrict

Mr. Benson exercised options to purchase 40,008eshan October 3, 2006, with an exercise price2f.&l and a market price
$47.69. He acquired 666 shares with a market mic®45.545 on July 1, 2006 and 10,400 shares witaeket price of $49.23
January 1, 2007, each upon lapse of restrict

Mr. Stoeckert exercised options to purchase 10sb@0es on September 26, 2006, with an exercise pfi§21.156 and a market pi
of $48.25, exercised options to purchase 10,00€eshan November 7, 2006 with an exercise price2df #66 and a market price
$48.25, exercised options to purchase 5,000 slarddovember 7, 2006 with an exercise price of $4.4nd a market price
$48.404 and exercised options to purchase 15,00@slon November 10, 2006 with an exercise prick2@f156 and a market price
$48.498. He acquired 833 shares with a market mfic®45.545 on July 1, 2006 and 10,400 shares aitharket price of $49.23
January 1, 2007, each upon lapse of restrict
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PENSION BENEFITS FOR FISCAL YEAR 2007

Number of Present Value Payments
Years Credited of Accumulated During Last
Name Plan Name Service (1) B enefit (2)(3) Fiscal Year
(@) (b) (c) () (e)
Gary C. Butlel Automatic Data Processing, | 31.5(C $ 1,873,53 $ 0
Pension Retirement Pl: $ 0
Supplemental Officer 16.67 $ 3,597,36. $ 0
Retirement Pla
Arthur F. Weinbach (4 Automatic Data Processing, | 26.17 $ 1,824,82! $ 266,80¢
Pension Retirement Pl
Supplemental Officer 16.61 $ 7,229,69. $473,04:
Retirement Plai
Christopher R. Reid Automatic Data Processing, | 0.0C $ 0 $ 0
Pension Retirement Pl;
Supplemental Officer 0.0C $ 58,98 $ 0
Retirement Plau
Dan Sheldon (5 Automatic Data Processing, | 21.2¢ $ 143,07 $ 0
Pension Retirement Pl
Supplemental Officer 3.0C $ 0 $ 0
Retirement Plai
S. Michael Martont Automatic Data Processing, I 19.5( $ 1,839,26! $ 0
Pension Retirement Pl
Supplemental Officer 12.0( $ 492,57 $ 0
Retirement Plai
James B. Bensc Automatic Data Processing, | 29.5C $ 2,006,35! $ 0
Pension Retirement Pl:
Supplemental Officer 16.67 $ 618,89. $ 0
Retirement Plai
George |. Stoecke Automatic Data Processing, I 14.5C $ 1,662,68: $ 0

Pension Retirement Pl:
Supplemental Officer 15.0¢ $ 141,42 $ 0
Retirement Plai

(1)

(2)

Consists of the number of years of service credisdf June 30, 2007 for the purpose of determimiegefit service under t
applicable pension plan. Credited service is defimethe Supplemental Officers Retirement Planudischlendar years of continuc
employment with the compan

The Pension Retirement Plan provides benefitsaénfdhm of a lump sum or an annuity and the SuppteateOfficers Retirement Pl
provides exclusively an annuity form of benefit. Walculated a present value of the execusiiegénefit using an interest rate
discount rate and a mortality assumption. We catedl the actuarial present values of accumulatedftie as of June 30, 2007 us



the RP2000 white collar mortality table (projected to 2D)0a 4.75% interest crediting rate for the pengitam, and a 6.25% discol
rate.

(3) Cash balances under the Pension Retirement Plandweed in the present values shown for the PenRetirement Plan in colur
(d) and, at June 30, 2007, are as follows: Mr. 8u$264,491; Mr. Weinbach, $0; Mr. Reidy, $0; 8heldon, $164,478; Mr. Martol
$170,831; Mr. Benson, $244,947; and Mr. Stoeckdr29,307

(4) The present value of Mr. Weinbashbenefits under the Supplemental Officer Retireén®dan and the Pension Retirement Plan 1
into account the beginning of payments from thepBmental Officer Retirement Plan on September0D62 and from the Pensi
Retirement Plan on March 1, 20(

(5) Mr. Sheldon terminated employment with us to becdngechief financial officer of Broadridge Finarnictolutions, Inc. (a compa
resulting from the spiff of our former Brokerage Services Group busipegishout meeting the Supplemental Officers Retieei
Plar’'s vesting requirements and therefore no benefit®waed to him under that ple
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Automatic Data Processing, Inc. Pension RetiremerRlan

The Pension Retirement Plan is adagdified defined benefit plan covering substahtiall U.S. employees of the company. Undet
Pension Retirement Plan, the company credits jjzatits’ notional accounts with annual contributions, which determined based upon t
salary and years of service. The contributions eaingm 2.1% to 10% of base salary and the accaeams interest based upon the yea
U.S. Treasury constant maturity rates. Compensaisea to determine the benefits in any given yg#émited to calendar year base salar
to the Internal Revenue Service compensation limegffect for the plan year. A participant must adive years of service to receive |
benefit.

Supplemental Officers Retirement Plan

The company also sponsors the Supplemenfae@f Retirement Plan, a naualified defined benefit plan which pays an annait
retirement. Eligible participants include all kexeeutives of the company (including the named etreewfficers). The amount of the ann
benefit is determined by taking the average anoomipensation of a participant for the five full senutive calendar years during which h
she received the highest amount of compensatiahtfan multiplying that amount by a factor of 1.5%d the number of years of serv
The maximum service period that can be creditectutite plan is 16.67 years. A participant must hetMeast five years of service to rect
any benefit. After ten years of service, a partaipwill qualify for the full annual benefit. Compgation covered under the Suppleme
Officers Retirement Plan includes base salary amili® amounts (paid or deferred) and compensation festricted stock vesting during
fiscal year. Under certain circumstances, annuakfiis are subject to reduction for payments framia security, the Pension Retirerr
Plan and the 401(k) plan, and any retirement bengéim a former or subsequent employer of theigpént.

A Supplemental Officers Retirement Plan participghbse employment is involuntarily terminated igible to receive service credit -
the full year in the year in which the employmeatntinates. Supplemental Officers Retirement Plamefits commence at the later
attainment of age 60 or termination of employménparticipant who terminates employment by reasbdigability is eligible to receive :
unreduced benefit payable as of the participaetrsination. Upon the death of a participant, theigipant’'s surviving spouse is eligible
receive a 50% survivor annuity.

NONQUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2007

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings in Withdrawals/ Balance at
Name in 2007 (1) (%) in 2 007 ($) 2007 ($) Distributions ($) June 30, 2007
@) (b) (c) (d) (e) (f)

Gary C. Butler $ 0 $0 $ 0 $ 0 $ 0
Arthur F. Weinbach $ 2,640,001 $0 $ 41158 $ 547,4242) $ 7,385,118
Christopher R. Reidy $ 0 $0 $ 0 $ 0 $ 0
Dan Sheldon $ 0 $0 $ 0 % 0 $ 0
S. Michael Martone $ 0 $0 $ 9287 $ 0 $ 638,898
James B. Benson $ 243,00( $0 $ 239,67 $ 0 $ 1,948,024
George |. Stoeckert $ 0 $0 $ 0 $ 0 $ 0

1) : : : N
Reflects deferrals of annual bonus for fiscal y2@®6 performance. This deferred amount is not oeduin the amount reported



column (g) of the Summary Compensation Ta“Non-Equity Incentive Plan Compensat”.
(2) Reflects distributions made according to Mr. Weti's elections before his retirement as our chief eteee officer.
Deferred Compensation Program

All key executives of the company (including themeal executive officers) can defer up to 100% oirthenual bonuses into a defer
compensation account. Officers must make annuefietes to defer in the first quarter of the fisgahr in which the bonus is earned. They
choose two investment options for their deferralfixed income
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fund or a fund designed to track the performandhefStandard & Poa’index of 500 leading U.S. companies. The fixaiftate is adjuste
each fiscal year. For fiscal year 2007, the fixedd rate was 5.75%, or 112% of the applicable fddengterm rate. The company does
match deferrals by its named executive officerstberwise contribute any amounts to the named ¢xecafficers’ deferred compensati
accounts.

All deferrals made beginning with fiscal year 26 administered in compliance with Section 4094hef Internal Revenue Code. Fi
allocations are chosen at the same time the déferedected. The program does not allow such atioas to change once the deferral is n
to the account. Each participant has the optiomaiing a ondime change affecting when their distributions frtme account can occur. 1
change, which is required to be made twelve mobéfsre the first distribution date, and can onlyused to delay the timing and change
number of installment payments received. Howevegdcordance with Section 409A, any changed digidh cannot be earlier than 5 ye
after the previously scheduled distribution datghwhe exception of payments made by the reasaeath and permanent disability.

The program requires that on termination of emplegtother than due to retirement, death or diggbdeferred funds will be distribut
to participants in a lump sum payment. This ovesidll previously elected distribution scheduldsode funds and the earnings on defe
made for fiscal year 2005 and later may be disteithuo an executive after termination of employmenly after a sixnonth delay
Distributions are subject to federal, state an@ll@ecome taxes on both the principal amount andstment earnings at the ordinary inct
rate in the year in which such payments are made.
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POTENTIAL PAYMENTS TO NAMED EXECUTIVE OFFICERS UPON TERMINATION
OR CHANGE IN CONTROL

Change in Control Severance Plan for Corporate Offiers

We have in effect the Automatic Data Processing, @hange in Control Severance Plan for Corpordfieegds. The change in cont
plan provides for the payment of specified beneétsfficers selected by the board of directorthdir employment terminates after a che
in control of the company. All named executive a#fis of the company participate in the change mrobplan. As of June 30, 2007, th
were 24 participants in the change in control plan.

The change in control plan provides that:

e participants who are terminated without cause oo Vélave for good reason during the tyear period following the occurrence ¢
change in control will receive a lump sum paymentat to 150% of such participant’s current totat@al compensation;

e participants who are terminated without cause oo leave for good reason during the third year feifg the occurrence of a chat
in control will receive a payment equal to 100%soth participant’s current total annual compensgatio

e options to purchase common stock held by parti¢gpauno are terminated without cause or who leavgdmd reason during the two-
year period following the occurrence of a changeantrol will become fully vested and exercisable;

e options to purchase common stock held by parti¢gpauno are terminated without cause or who leavgéod reason during the th
year following the occurrence of a change in cdmtiih become fully vested and exercisable to tleeat that such options would h:
otherwise vested within one year after being teateid without cause or leaving for good reason;

e restricted shares issued under the -based restricted stock program and held by paatitgowho are terminated without cause or



leave for good reason during the tyear period following the occurrence of a changeantrol will become fully vested as to th:
restricted shares for which vesting restrictionsildootherwise have lapsed within two years afténdpgerminated without cause
leaving for good reason;

e restricted shares held by participants who areiteated without cause or who leave for good reasoing the third year following tt
occurrence of a change in control will become fulgted to the extent that vesting restrictionslditiave lapsed within one year a
being terminated without cause or leaving for gogsbon; and

e since under the two-year performance-based progestnicted shares are not issued until after the @fnthe applicable twgeal
performance periods, the company will issue toréigipant on the date such participant is termidaté&hout cause or leaves for g¢
reason the number of restricted shares a participauld have been entitled to receive had the perdmce goals been achieved ai
100% target rate in the then ongoing two-year perémce-based restricted stock programs.

A participants current total annual compensation equals higphighest rate of annual salary during the calegdar in which his or h
employment terminates or the year immediately priothe year of such termination, plus his or hegrage annual bonus compense
earned in respect of the two most recent caleng@rsyimmediately preceding the calendar year irthvhis or her employment terminates.

The change in control payments due to Messrs. R&dpson and Stoeckert are payable solely purdoatite terms of the change
control plan. However, Messrs. Butler and Martone loth entitled to receive, on an item-im basis, the greater of the benefits
payments and more favorable conditions providedeurile change in control plan and/or, in the cas&o Butler, his employmel
agreement entered into on June 28, 2006 and, icatbee of Mr. Martone, the change of control agregrmaetered into on November 15, 2006.
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A “change in control” will have occurred if:

e any “person” &s defined in Section 3(a)(9) of the Exchange Aexkluding the company, any subsidiary of the camgpar an
employee benefit plan sponsored or maintained &ctmpany (including any trustee of any such ptdimg in its capacity as truste
becomes the “beneficial owner” (as defined in Rl#e-3 under the Exchange Act) of securities of the camyprepresenting 35%
more of the total combined voting power of the camys then outstanding securities;

e there occurs a merger, consolidation or other legsircombination of the company (a “transactiontheo than a “transaction”
immediately following which the stockholders of thempany immediately prior to the “transactiocntinue to be the benefic
owners of securities of the resulting entity repregsg more than 65% of the voting power in theultasy entity, in substantially tt
same proportions as their ownership of companyngatecurities immediately prior to the “transactjar

e there occurs the sale of all or substantially &lhe companys assets, other than a sale immediately followihichvthe stockholde
of the company immediately prior to the sale are leneficial owners of securities of the purchagngty representing more tt
65% of the voting power in the purchasing entitysiibstantially the same proportions as their ogliprof company voting securit
immediately prior to the “transaction.”

If instructed by a participant, the company willoee payments under the change in control plavadahe application of excise ta
pursuant to Section 4999 of the Internal RevenugeCo

Employment Agreement with Mr. Butler

Mr. Butler entered into an employment agreemenh whie company on June 28, 2006. The employmeneaget provides that t
company’s obligation to make payments to Mr. Butldl cease on the date he is terminated for causéf he has:

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

e committed any act of negligence in the performaotdis duties under the employment agreement aieldféo take appropria
corrective action (if such corrective action cartddesn); or

e committed any act of willful misconduct.

If the company terminates Mr. Butler’s emptmnt for any reason other thépfor cause, as discussed abafiig,for death or permane
or serious disability, either physical or men(iii) on account of a change in control,(iv) because the compensation committee either ¢



it to be in the company’s best interests for Mrtl8uto retire before his 68 birthday (or if Mr. Butler elects to retire afteists5" birthday'
or confers on any other person any authority, dutiesponsibilities or powers superior or equath® authority, duties, responsibilities
powers that Mr. Butler has as the compamnghief executive officer on August 31, 2006, Mutler will, for 24 months after such terminat

date:

receive his annual base salary;
have his stock options continue to vest;
have the restrictions on his restricted stock camtito lapse (without regard to any performancédsyoand

continue to participate in each of the then onggiagformancebased restricted stock programs and the GrowtmtiveeProgram, i
the same manner as would have been the case heohtieued to be an employee of the company antheifperformance go:
established by the compensation committee undeafithbcable programs have been met, Mr. Butler rgileive the number of sha
of restricted stock or cash, as the case may hehthwould have been entitled to receive had Inéiraced to be an employee of
company.
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If Mr. Butler dies or becomes permanently and sesip disabled, either physically or mentally, satthe is absent from his office due
such disability and otherwise unable substantitwlperform his services under the employment ages¢nthe company may terminate
employment. Under such circumstances, the compalhycontinue to pay Mr. Butles full compensation up to and including the effes
date of his termination for death or disabilityrB& months after such termination date, he will;

e receive his annual base salary;

e receive his restricted stock (as all restriction$l Wwe removed for 36 months) and unvested stockoaop, all of which wil

automatically vest on the date of his death or teation for disability; and

continue to participate in each of the then onggiagformancebased restricted stock programs and the GrowtmtiveeProgram, i
the same manner as would have been the case heohtieued to be an employee of the company antheifperformance go:
established by the compensation committee undegnpiplicable programs have been met, he is to redki® number of shares
restricted stock or cash, as the case may behthatould have been entitled to receive had he moetl to be an employee of
company.

If Mr. Butler elects to voluntarily leave in thes#mce of a change in control (other than wheredhgpensation committee determines
it is in the company’s best interests for Mr. Butle retire before his 6% birthday or confers on any other person any authoduties
responsibilities or powers superior or equal todh#hority, duties, responsibilities or powers that Butler had as chief executive officel
the company on August 31, 2006, or if Mr. Butlexat$ to retire after his 85birthday), the compang’obligation to make any payment to
Butler will cease on the date his employment ends.

If Mr. Butler's employment is terminated other than for causéheoresigns for good reason, within 24 months ¥Yailhg a change i
control of the company:

e he will receive a lump sum termination payment égoia percentage, ranging from 300% if such teatiém occurs within two yee

after such change in control, to 200% if it occurshe third year, to 100% if it occurs after timérd year, of his current total ann
compensation;

all of his stock options will become fully vesteddaall of his restricted stock having restrictidapsing within three years after si
termination will have such restrictions automaticaémoved (without regard to any performance goals

the number of shares of restricted stock Mr. Butleuld have been entitled to receive had the perdmice goals been achieved at
100% target rate in each of the then ongoing perdmcebased restricted stock programs is to be immegiatedl automatically issu
to him and all restrictions thereon removed; and

if the change in control occurs prior to the cortiple of the Growth Incentive Program, he will raceithe same payment that
otherwise would have received had the Growth IneerRrogram achieved its 100% target rate.

For purposes of the employment agreementi geason means any action which results in a ditimnun any respect in Mr. Butles’
current position, authority, duties or respondilefi as the compa’s chief executive officer, or a reduction in theemll level of hi



compensation or benefits.

Mr. Butlers employment agreement provides that in the evgnpayment to him following a change in controlulesin the impositio
of an excise tax under Section 4999 of the InteR®lenue Code, he will receive an additional payrseoh that after the payment of all s
excise taxes and any taxes on the additional patgnlea will be in the same after-tax position asafexcise tax had been imposed.

If the compensation committee deems it tinkie company’s best interests that Mr. Butleirestprior to reaching his 68birthday or i
he decides to retire at any time after hisg&rthday, then:

e on the date of his retirement, all of Mr. Butker'estricted stock then owned by him will contineebe owned by him and t
restrictions thereon will continue to lapse in #ane manner as would have been the case had teueahto be an employee of
company;
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e Mr. Butler will continue to participate in each tife then ongoing performanbased restricted stock programs and the Gt
Incentive Program in the same manner as would baesm the case had he continued to be an emplogeeothpany and he w
receive the number of shares of restricted stoakaancash, as the case may be, he would have bwéled to receive had |
continued to be an employee of the company, thigicgsns on which will continue to lapse in theneamanner as would have b
the case had he continued to be an employee thpatymand

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

If our board of directors confers on any other paréincluding any other director, officer or assdei of the company) any author
duties, responsibilities or powers superior or éqoghe authority, duties, responsibilities or m# Mr. Butler had as our chief execu
officer on August 31, 2006, Mr. Butler may deemtsaction to constitute a request that he immediatgtire in the best interests of
company, in which case the arrangements set fortie foregoing paragraph will apply.

If Mr. Butler's employment terminates other than for cause, theder the Supplemental Officers Retirement Plas fihal averag
annual pay will be deemed to include the applicabl@pensation attributable to the periods covegethé termination payments made to
Butler under his employment agreement. If the campBon committee deems it to be in the compaingst interests that Mr. Butler re
prior to his 65th birthday, any early retiremenhéft payable under the Supplemental Officers Ratgnt Plan will not be actuarially redu
to reflect the payment of benefits before his ndmatirement date.

Change in Control Agreement with Mr. Martone

Mr. Martone entered into a change in control ager@nwith the company on November 15, 2006. Theeageat provides that if M
Martone is terminated without cause or if Mr. Matdeaves for good reason during the trear period following the occurrence of a che
in control, Mr. Martone will receive a lump sum pagnt equal to 200% of his current total annual cemsation. This termination paym
will be reduced to 150% or 100% of Mr. Martoseurrent total annual compensation if such tertionaor resignation occurs during the tt
year, or more than three years, respectively, fioiig the occurrence of a change of cont

In addition, all of Mr. Martone’stock options will become fully vested, and dlhis restricted stock having restrictions lapsimighin
three years after the date of such terminatioresignation will have such restrictions automaticadimoved. In the event any payment to
Martone following a change in control results ir imposition of an excise tax under Section 499%hefinternal Revenue Code, he
receive an additional payment such that after tharent of all such excise taxes and any taxes emadditional payments, he will be in
same after-tax position as if no excise tax had legposed.

Employment Agreement with Mr. Reidy

Mr. Reidy entered into an employment agreegmsth the company on August 1, 2006. The agreememtides that if Mr. Reidy is non-
voluntarily terminated from the company within tfiest three years of his employment, he will reeetwo years of base salary, bonus
restricted stock. After the third year of his enypi@nt, Mr. Reidy will be entitled to separation pEyual to one year of base salary, bonus
restricted stock.

Health Coverage

Certain executives who terminate employment withabmpany after they have attained age 55 anddredited with ten years of serv
are eligible to participate in our executive regiraedical plan.
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Termination and Change in Control Tables

The following tables set forth the payments whielcte of our named executive officers would have iveteunder various terminati
scenarios on June 30, 2007. With regard to the paisnon a change in control, the amounts detaitddwb presume that each nar
executive officers employment was terminated by the company witlcause or by the executive for good reason withim years followin
the change in control.

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

Involuntary
Change In Termination
Payment Element Control Death Disability Without Cau se Retirement
() ®) ) @)

Termination Payment $ 4,960,51(1) $ 2,550,01(2) $ 2,550,01(2) $ 1,700,01(3) $ 0

Growth Incentive Plan(4) $ 504,00( $ 504,00( $ 504,00( $ 504,00( $ 504,00(

Stock Options(5) $ 7,086,66 $ 7,086,66 $ 7,086,66 $ 7,086,66 $ 7,086,66

Restricted Stock(6) $ 4,586,223 $ 4,586,23. $ 4,586,223 $ 4,263,08. $ 4,586,23.

Supplemental Officers Retirement Pl

) $ 5,293,22(8) $ 1,737,63 $ 5,153,92 $ 5293,22(9) $ 4,038,10(10)

Excise Tax Gross Up $ 5,022,77. $ 0 $ 0 $ 0 $ 0

Health Coverage(11) $ 72,00( $ 0] $ 72,00( $ 72,00( $ 72,00(

Other $ 0 $ 0 $ 0 $ 0 $ 396,85:(12)

Total $ 27,525,40 $16,464,54 $19,952,83 $18,918,97 $16,683,84

(1) Represents payment of three times of eaclfi)ohighest rate of annual salary during the calendsar yin which employme
terminates or the year immediately prior to themieation ($850,005) andii) average annual bonus for the two most re
completed calendar years ($803,5(

2 Represents payment of three times of annual saf#$50,005

3) Represents payment of two times of annual sala8860,005

4 Assumes in all scenarios that target performanedésgmder the Growth Incentive Plan were achie

(5) Assumes all options were exercised on June 30, 200848.47 per share, the closing price of a sbareommon stock of tf
company on the New York Stock Exchange on Jun@@9y7.

(6) Amounts include payment values of time-basestricted stock, one-year performance-based restrictock, and twgea
performance-based restricted stock. Amounts asgariermance goals of the two-year performahaeed restricted stock progr
will be achieved at 100% target rate. The paymahieson involuntary termination without cause wéo than the payment value
each of the other scenarios because only sharesdidel to vest within two years of such terminatiwe included, while in each
the other scenarios the shares scheduled to vishwlhiree years of termination are includ

@) Represents present value of the benefit as ofaftedhy of the 2007 fiscal year. We calculatedpttesent value as of June 30, 2
using the R-2000 white collar mortality table (projected to Z)@nd a 6.25% discount ra

(8) Represents the present value accrued benefit withaaly retirement subsidy. Mr. Butler may be émditto an early retireme
subsidy if his employment were terminated in comtioacwith a change in contrc

9) Represents the present value accrued benefit withagy retirement subsidy. Mr. Butler is entitledthe subsidy on involuntzs
termination of employmen

(10) Represents the accrued benefit as of June 30,&00&rially adjusted for early retirement.

(11) We determined this present value using a distoate of 6.25% and a medical inflation rate bagig at 9.5% for 2002008 an
ultimately settling at 5% by 201

12) Value of administrative support, office space antbmobile, assuming 4.3 year acceleration of netiet between June 30, 2007



October 31, 2011, when Mr. Butler will be ¢
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Potential Payments upon Termination or Change in Coatrol for
Christopher R. Reidy

Involuntary
Change In Termination
Payment Element Control Death Disability Without Cause Retirement
®) ®) ®) $) ®)
Termination Payment $ 1,365,00(1) $ 0 $ 0 $1,820,0002) $ 0
Stock Options(3) $ 451,93: $ 451934 $ 451934 $ 0 $ 0
Restricted Stock(4) $ 1,599,44. $ 1,321,607 $ 1,321,607 $ 1,321,60 $ 0
Supplemental Officers Retirement Plan(5) $ 133,84t $ 28,489 $ 182911 $ 133,84t $ 66,921(6)
Total $ 3,550,22: $ 1,802,03C $ 1,956,452 $ 3,214,06 $ 66,92

(1) Represents payment of one and one-half times ¢f e&) highest rate of annual salary during the calenéar yn which employme
terminates or the year immediately prior to thenieation ($510,000) angli) average annual bonus for the two most recent cdeg
calendar years ($400,00!

(2) Represents payment of two tirrof each of annual salary of $510,000 and annual®oh $400,00C

(3) Assumes all options were exercised on June 30, 30848.47 per share, the closing price of a sbheemmon stock of the compe
on the New York Stock Exchange on June 29, 2

(4) Amounts include payment values of time-based stti stock, one-year performance-based restri¢tesk,stwo-year performance-
based restricted stock and, for the change in cbstenario only, restricted stock granted pursuanthe Accelerated Rever
Program. Amounts assume performance goals of tbeyear performancbased restricted stock program will be achievedOf
target rate

(5) Represents present value of the benefit as ofabtediay of the 2007 fiscal year. We calculatedpttesent value as of June 30, 2
using the R-2000 white collar mortality table (projected to Z)@nd a 6.25% discount ra

(6) Represents the accrued benefit as of June 30,&0Q0&rially adjusted for early retireme

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

Involuntary
Change In Termination
Payment Elements Control Death Disability Without Cause Retireme nt
®) ®) $) $) ®)
Termination Payment(1) $ 2,096,634 $ 0 $ 0 s 0 % 0
Stock Options(2) $ 1,537,980 $ 1,537,980 $ 1,537,980 $ 0O $ 0
Restricted Stock(3) $ 3,208,791 $ 2,898,457 $ 2,898,457 $ 0o $ 0
Supplemental Officers Retirement Plan(4) $ 581,259 $ 237,927 $ 780,106 $ 581,259 $ 558,90(5)
Health Coverage(6) $ 94,000 $ 0 $ 94000 $ 94,000 $ 94,00(
Total $ 7,518,664 $ 4,674,364 $ 5,310,543 $ 675,259 $ 652,90:

(1) Represents payment of two times of eacli)dfighest rate of annual salary during the calendar yn which employment terminates
the year immediately prior to the termination ($887) and(ii) average annual bonus for the two most recent cdetplealendar yez

($398,300)



(2) Assumes all options were exercised on June 30, 30848.47 per share, the closing price of a sbheemmon stock of the compe

on the New York Stock Exchange on June 29, 2

(3) Amounts include payment values of time-based sttt stock, one-year performance-based restridtak,stwo-year performance-
based restricted stock and, for the change in ebstenario only, restricted stock granted pursuanthe Accelerated Rever
Program. Amounts assume performance goals of tbeyear performancbased restricted stock program will be achievedOf

target rate

(4) Represents present value of the benefit as ofabtediay of the 2007 fiscal year. We calculatedptiesent value as of June 30, 2
using the R-2000 white collar mortality table (projected to Z)@nd a 6.25% discount ra

(5) Represents the accrued benefit as of June 30,&0Q0rially adjusted for early retireme

(6) We determined this present value using a discoatet of 6.25% and a medical inflation rate beginrém@®.5% for 20072008 ani

ultimately settling at 5% by 201
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Potential Payments upon Termination or Change in Cotrol for
James B. Benson

Payment Elements

Termination Payment(1)

Stock Options(2)

Restricted Stock(3)

Supplemental Officers Retirement Plan(4)
Health Coverage(6)

Total

Involuntary
Change In Termination
Control Death Disability Without Cause Retireme nt
($) ($) ($) ($) ($)
$ 1,020,845 $ 0o $ 0o $ 0 $ 0
$ 855453 $ 855453 $ 855453 $ 0 $ 153,73:
$ 1,537,401 $ 1,356,821 $ 1,356,821 $ 0O $ 0
$ 690,325 $ 298,942 $ 779,314 $ 690,325 $ 672,155
$ 57,000 $ 0O $ 57000 $ 57,000 $ 57,00(
$ 4,161,024 $ 2,511,216 $ 3,0485588 $ 747,325 $ 882,88¢

(1) Represents payment of one and one-half times d&f eB() highest rate of annual salary during the calendar yn which employme
terminates or the year immediately prior to thenieation ($450,063) an(ii) average annual bonus for the two most recent cdat

calendar years ($230,50!

(2) Assumes all options were exercised on June 30, 30848.47 per share, the closing price of a sbheemmon stock of the compe

on the New York Stock Exchange on June 29, 2

(3) Amounts include payment values of time-based st stock, one-year performance-based restri¢tesk,stwo-year performance-
based restricted stock and, for the change in cbstenario only, restricted stock granted pursuanthe Accelerated Rever
Program. Amounts assume performance goals of tbeyear performancbased restricted stock program will be achievedOf

target rate

(4) Represents present value of the benefit as ofabtediay of the 2007 fiscal year. We calculatedptiessent value as of June 30, 2
using the R-2000 white collar mortality table (projected to Z)@nd a 6.25% discount ra

(5) Represents the accrued benefit as of June 30,&0Q0rially adjusted for early retireme

(6) We determined this present value using a discoatet of 6.25% and a medical inflation rate beginrém@.5% for 20022008 an

ultimately settling at 5% by 201

Potential Payments upon Termination or Change in Cotrol for
George |. Stoeckert

Change In

Involuntary

Termination



Payment Elements Control Death Disability Without Cause Retireme nt

(%) (%) (%) (%) (%)
Termination Payment(1) $ 965874 $ 0O $ 0o $ 0o $ 0
Stock Options(2) $ 995835 $ 995835 $ 995835 $ 0o $ 0
Restricted Stock(3) $ 1,401,856 $ 1,218,875 $ 1,218875 $ 0o $ 0
Supplemental Officers Retirement Plan(4) $ 165638 $ 68,310 $ 236,199 $ 165,638 $ 160,46:5)
Health Coverage(6) $ 91,000 $ 0 $ 91,000 $ 91,000 $ 91,00(
Total $ 3,620,203 $ 2,283,020 $ 2,541,909 $ 256,638 $ 251,46:

(1) Represents payment of one and one-half times ¢f e&() highest rate of annual salary during the calenéar yn which employme
terminates or the year immediately prior to thenieation ($409,034) an(ii) average annual bonus for the two most recent cdat
calendar years ($234,88;

(2) Assumes all options were exercised on June 30, 30848.47 per share, the closing price of a sbheemmon stock of the compe
on the New York Stock Exchange on June 29, 2

(3) Amounts include payment values of time-based @etti stock, one-year performance-based restridtazk,stwo-year Performance-
based restricted stock and, for the change in cbstenario only, restricted stock granted pursuanthe Accelerated Rever
Program. Amounts assume performance goals of tbeyear performancbased restricted stock program will be achievedOf
target rate

(4) Represents present value of the benefit as ofabtediay of the 2007 fiscal year. We calculatedptiesent value as of June 30, 2
using the R-2000 white collar mortality table (projected to Z)@nd a 6.25% discount ra

(5) Represents the accrued benefit as of June 30,&0Q0rially adjusted for early retireme
(6) We determined this present value using a discoatet of 6.25% and a medical inflation rate beginrém@.5% for 20072008 an

ultimately settling at 5% by 201

48

Payments upon Retirement for
Arthur F. Weinbach

Mr. Weinbach retired as our chief executive offioer August 31, 2006 and all of his unvested stquioas became fully vested at t
time. The value of the option spread (the diffeeehetween the fair market value of the sharesawkstinder option and the exercise pric
the stock under option) of the options which weceeterated on Mr. Weinbadh'retirement was $6,886,957. In connection with
Weinbachs retirement, Mr. Weinbach also became entitlechito pension benefit under our Supplemental OffidRedirement Plan.
accordance with the terms of that plan, Mr. Weitbabenefits commence at the latter of age 60 oddtis of retirement. The present valu
Mr. Weinbachs Supplemental Officers Retirement Plan benefifame 30, 2007 (the last day of our fiscal year) $4229,691. We provit
Mr. Weinbach with secretarial support and travebugr services. The secretarial support and travelmrservices have no aggre(
incremental cost to us as we pay the cost of theet@y and the travel services group irrespecatiivehether Mr. Weinbach uses either ¢
During fiscal year 2007, we provided Mr. Weinbachihwa leased automobile, which had an actual aoststof $13,778. We continue
provide medical coverage to Mr. Weinbach and wemieihed the present value of his coverage to be0O®D6 We determined this pres
value using a discount rate of 6.25% and a medifiation rate beginning at 9.5% for 2007-2008 aiftinately settling at 5% by 2014.
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AUDIT COMMITTEE REPORT

The audit committee oversees the financiahagament of the company, the companiidependent auditors and financial repol
procedures of the company on behalf of the boasirettors. In fulfilling its oversight responsiibiks, the committee reviewed and discu:
the companys audited financial statements with managementclwhas primary responsibility for the preparatiénhe financial statemen
In performing its review, the committee discusdeal propriety of the application of accounting pijihes by the company, the reasonable
of significant judgments and estimates used inpteparation of the financial statements, and tlaitgl of disclosures in the financ
statements. Management represented to the audimittea that the compa’s financial statements were prepared in accordavitt



generally accepted accounting principles. The catemilso reviewed and discussed the compaaydlited financial statements with Delc
& Touche LLP, an independent registered public antiag firm, the compang’ independent auditors for the fiscal year 2007ichwlic
responsible for expressing an opinion on the canityr of the company audited financial statements with generally ammb@ccountin
principles.

During the course of fiscal year 2007, managet completed the documentation, testing and atialu of the compang’ system ¢
internal control over financial reporting in resgerto the requirements set forth in Section 40dhe@fSarbane®xley Act of 2002 and relat
regulations. The audit committee was kept apprifatie progress of the evaluation and provided sigat and advice to management du
the process. In connection with this oversight,dhdit committee received periodic updates providgdnanagement and Deloitte & Tou
LLP at each audit committee meeting. At the conolusof the process, management provided the auwditnuttee with, and the au
committee reviewed, a report on the effectivenesshe companys internal control over financial reporting. Theddaucommittee als
reviewed the report of management contained iratimal report on Form 1R-for the fiscal year ended June 30, 2007 filechwiite SEC, ¢
well as Deloitte & Touche LLP’s Report of Indepent®egistered Public Accounting Firm included ie #nnual report on Form }0for
the fiscal year ended June 30, 2007 related t@utdt of (i) the consolidated financial statements and finansiatement scheduléij)
management’s assessment of the effectiveness abthpany’s internal control over financial repogtiand(iii) the effectiveness of interr
control over financial reporting. The audit commétcontinues to oversee the comparsfforts related to its internal control over fical
reporting and management’s preparations for theuatian in fiscal year 2007.

The audit committee has discussed with Deloitte dudhe LLP the matters that are required to be dismli by Statement on Audit
Standards No. 61 (Communication With Audit Comneitle as amended. Deloitte & Touche LLP has providetthe committee the writt:
disclosures and the letter required by Independ&taedards Board Standard No. 1 (Independence &igms with Audit Committees), a
the committee discussed with Deloitte & Touche LitRe firm’'s independence, including the matters in thosetemritlisclosures. TI
committee also considered whether Deloitte & Toulch’s provision of noraudit services to the company and its affiliated tre fees ar
costs billed and expected to be billed by Delaiit€ouche LLP for those services, is compatible vidioitte & Touche LLPS independenc
The audit committee has discussed with the compgaimgernal auditors and with Deloitte & Touche LLWith and without manageme
present, their evaluations of the company’s intesaounting controls and the overall quality af tompany'’s financial reporting.

In addition, the committee discussed with managepserd took into consideration when issuing thigsorg the Auditor Independer
Policy, which prohibits the company or any of iffiliates from entering into most noauddit related consulting arrangements witt
independent auditors on a going-forward basis. Abditor Independence Policy is discussed in furttietail below under Ihdependet
Registered Public Accounting Firms’ Fees.”

Based on the considerations referred to aboveatitit committee recommended to the board of dirsctioat the audited financ
statements be included in our annual report on FbOK for the fiscal year ended June 30, 2007. In dalditthe committee appoint
Deloitte & Touche LLP as the independent auditorstfie company for the fiscal year 2008, subjedhworatification by the stockholders
the 2007 Annual Meeting of Stockholders.

Audit Committee
of the Board of Directors

Leon G. Cooperman, Chairman
Gregory D. Brenneman
R. Glenn Hubbard
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS' FEE S

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordisgear 2007, the audit commit
retained Deloitte & Touche LLP to provide variows\sces in fiscal year 2007 and fiscal year 2006 &aggregate fees billed by Deloitte
Touche LLP in fiscal year 2007 and fiscal year 2@fi&hese various services were;

Type of Fees FY 2007 FY 2006
($ in thousands)
Audit Fees $ 6,208 $ 5,834
Audit-Related Fees $ 8,384 $ 5,352
Tax Fees $ 1,027 $ 1,034
All Other Fees $ 0 $ 0




Total $ 15,619 $ 12,220

In the above table, in accordance with SEfihiiens, “audit fees are fees we paid Deloitte & Touche LLP for professil services f
the audit of the company’s consolidated financiatesments included in our annual report on FornKldnd review of financial stateme
included in our quarterly reports on Form QQ-services that are normally provided by Delo&t&ouche LLP in connection with statutc
and regulatory filings or engagements or any ofleevices performed by Deloitte & Touche LLP to céynpith generally accepted auditi
standards, as well as the fees for the audit ofagament’s assessment of internal control over &igdneporting, as required by the Sarbanes.
Oxley Act of 2002, Section 404; “audit-related feese fees billed by Deloitte & Touche LLP for asswra and related services that
typically performed by the independent public actant (e.g., due diligence services, employee benefit pladitawand internal contr
reviews); “tax fees” are fees for tax complian@ &dvice and tax planning; and “all other feas® fees billed by Deloitte & Touche LLP
the company for any services not included in thet three categories.

The board of directors has adopted an audlittapendence policy that prohibits our independeiitors from providing:
e bookkeeping or other services related to the adauginecords or financial statements of the company

e financial information systems design and implemeoreservices;

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

e actuarial services;

e internal audit outsourcing services;

e management functions or human resources;

e broker or dealer, investment adviser or investrbanking services;

e legal services and expert services unrelated tauld; and

e any other service that the Public Company Accognfiwersight Board determines, by regulation, isempssible.

The independent auditors are only permiteedrovide services to the company that have beemmroved by the audit committee.
services provided to us by the independent auditofiscal year 2007 and fiscal year 2006 were gpproved by the audit committee.
independent auditors may only perform non-prohibitenaudit services that have been specifically approveddvance by the au
committee, regardless of the dollar value of thevises to be provided. In addition, before the awdimmittee will consider granting
approval, the company’s management must have dietednthat such specific non-prohibited nauwdit services can be best performed b
independent auditors based on itsdepth knowledge of our business, processes andigmliThe audit committee, as part of its app!
process, considers the potential impact of anygse@ work on the independent auditors’ independence
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting of Stockholders, the stockleos will vote on the ratification of the appointméy the audit committee of Deloi
& Touche LLP, an independent registered public antiag firm, as the independent certified public@mtants to audit the accounts of
company and its subsidiaries for the fiscal yeat began on July 1, 2007. Deloitte & Touche LLR imember of the SEC Practice Sectic
the American Institute of Certified Public Accountis. A representative of Deloitte & Touche LLP wakk present at the Annual Meeting
Stockholders and will have an opportunity to malstadement if he or she desires. He or she will\@glable to answer appropriate questions.

Stockholder Approval Required

The affirmative vote of the holders of a majoritiytiee shares present in person or by proxy andlestio vote thereon at the meeting
stockholders is required to ratify Deloitte & ToechLP’s appointment as the company’s independedit@ns.

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



OTHER MATTERS

So far as the board of directors is aware, onlyafioeementioned matters will be acted upon at teeting. If any other matters prope
come before the meeting, the accompanying proxy Ibeayoted on such other matters in accordance tivittbest judgment of the persor
persons voting said proxy.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that during the fiscal year ended Juhe2B807, all filing requirements under Section }&(&the Exchange Act applicable
our nonemployee directors and beneficial owners have loeemplied with. We also believe that during the disgear ended June 30, 2C
all such filing requirements applicable to our offis have been complied with, except that there amamadvertent omission to timely f
Forms 5 on behalf of all officers who were requitedile such forms, which was subsequently remedig filing Forms 5 in September 20(

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdtbe2@08 Annual Meeting of Stockholders must beiveceby the company for inclusi
in the 2008 Proxy Statement no later than May W82 Any stockholder proposal that is not submitt@dinclusion in the 2008 Pro:
Statement but is instead sought to be presentedtljirat the 2008 Annual Meeting of Stockholdersstne received by the company
August 12, 2008.

ANNUAL REPORT

Our Summary Annual Report and annual reporForm 10K for the fiscal year ended June 30, 2007, whichrast a part of the pro.
soliciting material, are being mailed to our stoaklers together with this proxy statement.
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ACCESS TO PROXY MATERIALS, ANNUAL REPORT AND OTHER DOCUMENTS

This proxy statement and our Summary Annugppd®t and annual report on Form K(for the fiscal year ended June 30, 2007 me
viewed online at http://www.investquest.com/iq/qlich/proxy/index.htm. Stockholders of record mdgoe to view future proxy stateme
and annual reports over the Internet rather thegiving paper copies in the mail and can therelg e company the cost of producing
mailing these documents. If you vote your shares tve Internet this year, you will be given thg@ortunity to choose electronic access a
time you vote. You can also choose electronic acbgsollowing the instructions that you will regeiin connection with next yearannue
meeting of stockholders. Stockholders who chooset®lnic access will receive ameil next year containing the Internet addresssio t
access the proxy statement and annual report. ¥uaice will remain in effect until you cancel ito¥ do not have to elect Internet aci
each year.

The company has established Corporate Governarigeighes, a Code of Business Conduct and Ethicd, ariCode of Ethics for i
Principal Executive Officer and Senior Financiaffi€drs. In addition, each committee of our boarddo&ctors—audit, compensation a
nominating/corporate governance—acts under a writtearter. All of these documents may be viewednenbn the compang’website ¢
www.adp.com under “Governance” in the “About AD$¥Ection, except for the Code of Business CondudtEgthics and Code of Ethics
its Principal Executive Officer and Senior Finaheficers, which may be found under “Ethics” inethAbout ADP” section. In additiol
these documents are available in print to any $tolclker who requests them by writing to Investordiehs at the company’s headquarters.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOL DER DOCUMENTS

In accordance with notices previously sent to dtotlers, we are delivering one Proxy Statement,rS8am Annual Report and ann
report on Form 10k for the fiscal year ended June 30, 2007 in onelape addressed to all stockholders who sharagdesaddress unle
they have notified us that they wish to “opt out'ttee program known as “householdingbuseholding is intended to reduce our printing
postage costs.

If you are a registered stockholder and you chowgeo have the aforementioned disclosure docunsmtsto a single household add
as described above, you must “opt-oby writing to Broadridge Financial Solutions, Inélpuseholding Department, 51 Mercedes \
Edgewood, New York 11717 or by calling 1-800-54261 and we will cease householding all such disgl® documents within 30 days
we do not receive instructions to remove your ant@) from this service, your account(s) will conte to be “householdedintil we notify
you otherwise

If you own our common stock in nominee name (swthaough a broker), information regarding houseimgl of disclosure documel
should have been forwarded to you by your brc



MISCELLANEOUS

All interested parties who wish to communécatith the board of directors or the novanagement directors, individually or as a gr
may do so by sending a detailed letter to P.O. B&xRoseland, New Jersey 07068, leaving a messagereturn call at 973-974770 o
sending an email to adp_audit_committee@adp.cormn@mications from all interested parties will béayed to the nomanagemel
director to which such communication is addresgeahplicable, or to the most appropriate committbairperson, the chairman of the bc
or the full board of directors, unless, in any ¢dbey are outside the scope of matters consideyetie board of directors or duplicative
other communications previously forwarded to thardoof directors. Communications to the board oéabrs, the nomanagement directc
or to any individual director that relate to themgmanys accounting, internal accounting controls or angitmatters are referred to
chairperson of the audit committee.

It is the company’policy that members of the board of directorsrattthe Annual Meetings of Stockholders. All of therent membe
of the board of directors that were elected atyaat’s meeting attended our 2006 Annual Meetin§totkholders.

For the Board of Directors

James B. Benson
Secretary

Roseland, New Jersey
September 26, 2007
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrustand for electron
delivery of information up until 11:59 P.M. Eastefiime the da
before the cubff date or meeting date. Have your proxy cardand

when you access the web site and follow the insbms to obtai
ﬁgg%\(/lé;q%/%?zz\ PROCESSING, INC. your records and to create an electronic votinguie§on form.

P.0. BOX 9163 VOTE BY PHONE - 1-800-690-6903

FARMINGDALE, NY 11735 Use any touchene telephone to transmit your voting instructioig
until 11:59 P.M. Eastern Time the day before thé-offi date o
meeting date. Have your proxy card in hand whengailand follov
the instructions

VOTE BY MAIL

Mark, sign, and date your proxy card and retutin the postageaic
envelope we have provided or return it to Autom&tata Processin
Inc. c/o Broadridge, 51 Mercedes Way, Edgewood, NIV17. Al
proxy cards must be received by the day beforetiteff date or th
meeting date

ADMISSION TICKET

Please retain and present this top portion of th&ypcard as your|
admission ticket together with a valid picture itcation to gain
admittance to the Annual Meeting.

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

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

AUTOMATIC DATA PROCESSING, INC.

The Board of Directors recommends a vote FOR tt

proposals regarding:
For Withhold For All To withhold authority to vote for a

(1) Election of Directors All All Except individual nominee(s), mark For All




Nominees : Except” and write the number(s) of t
nominee(s) on the line belo

01) Gregory D. Brennema 06) R. Glenn Hubbart
02) Leslie A. Brun 07) John P. Jone
03) Gary C. Butlel 08) Frederic V. Malek
04) Leon G. Cooperma 09) Gregory L. Summi O O O
05) Eric C. Fas 10) Henry Taub
(2) Appointment of Deloitte & Touche LLP O O O

The proxies will vote in their discretion upon aagd all other matters which may properly come ketbe meeting or any adjournm
thereof.

Please sign below exactly as the name(s) appean
the stock certificate (as indicated hereon). If share
are issued in the names of two or more personsuel
persons must sign the pro»

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

September 26, 20(
Dear Stockholder:

You are cordially invited to join us at the®@ Annual Meeting of Stockholders of Automatic ®&rocessing, Inc. This year’s
meeting will be held at the corporate offices @& @ompany at One ADP Boulevard, Roseland, New JeoseTuesday, November
13, 2007, starting at 10:00 a.m. | hope you willdide to attend. At the meeting we will (i) eledtedtors and (ii) vote on the
appointment of Deloitte & Touche LLP as the Compairydependent certified public accountants.

It is important that these shares be votdtkther or not you plan to be present at the mee¥ing should specify your choices
by marking the appropriate boxes on the proxy formthe reverse side, and date, sign and return gy form in the enclosed,
postage-paid return envelope as promptly as passiternatively, you may vote by phone or the tn&d, as described on the
reverse side. If you date, sign and return youkyrform without specifying your choices, these gsawill be voted in accordance
with the recommendation of your directors.

Please retain and present this top portiath@fproxy card as your admission ticket togethith & valid picture identification to
gain admittance to the meeting. This ticket willradonly the stockholder listed on the reverse sidd is not transferable. If these
shares are in the name of your broker or bank amrgoeived your proxy materials electronically, waill need to bring evidence of
the stock ownership, such as the most recent tagkegiccount statement.

As in the past years, we will discuss theirmss of the Company and its subsidiaries durirgrtteeting. | welcome your
comments and suggestions, and we will provide tilmeng the meeting for questions from stockholdén looking forward to
seeing you at the meeting.

Sincerely,

Gary C. Butler
President and Chief Executive Officer




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 &ement and FOR proposal (2) on the reverse side.

The undersigned hereby appoints Leslie A. Brun@ady C. Butler, and each of them, attorneys andipsowith full power of substitution, in the nanpace and stead of
the undersigned, to vote as proxy at the 2007 Ankigegeting of Stockholders of Automatic Data Prodegsinc. to be held at the corporate offices & @ompanyONE
ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday, November 13, 2007 at 10:00 a.m.t @ng adjournment or adjournments thereof, accgrdinthe
number of votes that the undersigned would beledttb cast if personally present.

If shares of Automatic Data Processing, Inc. Comr8tock are issued to or held for the account ofuhéersigned under employee plans and voting rigtigeh to such
shares (any of such plans, a “Voting Plan”), thesm uindersigned hereby directs the respective fidyaf each applicable Voting Plan to vote all slsaof Automatic Data
Processing, Inc. Common Stock in the undersignearse and/or account under such Voting Plan in @ecme with the instructions given herein, at thedal Meeting and
at any adjournments or postponements thereof,lanaters properly coming before the Annual Meetingluding but not limited to the matters set foon the reverse side.

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

Please date, sign and mail the proxy promptly in tb self-addressed return envelope which requires nmostage if mailed in the United States. When signinas an
attorney, executor, administrator, trustee or guardan, please give your full title as such. If shareare held jointly, both owners should sign. Alterngévely, you may
vote by phone or the Internet, as described in thstructions on the reverse side.




