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2013 ANNUAL LETTER TO SHAREHOLDERS

Dear Shareholders,

In ADP’s fiscal 2013, we grew in multiple top- abdttomiine financial measures while working through amioving but still challenging global economy. Wéraduced innovativ
products and services that helped to improve ompatitiveness and drive new business bookings. Meeantinued to help existing clients migrate éwneasier to use platforms wt
helping them deal with complex regulatory changes.

But there is something else happening that isgasimportant. This past year, our belief in ouatsigic direction to become a leading human capitalagement (HCM) company v
validated in many ways. In conversations with dients, | hear a common theme — that human caigitalcompany’s biggest area of investment, oppdytamd concern. They sayst’
ADP'’s expertise, service and technology that ersatllem to ensure a more engaged workforce andsdfierassurance of support for the many changebki@hichallenges they face.

We have seen the adoption of our integrated HCMt®wis by more than 40,000 clients. And we havenlieddping clients prepare to comply with the Unittdtes Affordable Ca
Act, with resources needed to manage various aspéthis complex and rapidly evolving law provideyg our integrated HCM solutions.

Our strategy, delivered through an approach focasesimplification, innovation and growth, is theykto continuing ADP’s success as a compaaweé-continuing to reward you
your investment. This letter provides a closer labkach of thesthree objectives.

Growth

Two years ago we made the strategic decision toestrate on integrated, clolidsed HCM solutions, with a global market that wneated at $90 billion. The strategy is payinc
as we perform well both for clients and against petitors.

Our fiscal 2013 results continue to reflect themsgth of our underlying business model, including diversity of our client base and products, egdime uneven global econor
recovery. We saw continued strength in our key iegetsolid revenue growth, and continued improvesianross our business segments:

e As stated in our Aug. 1, 2013 earnings releasegne® revenues 7% over fiscal 2012, with 6% of grswth organic, to $11.31 billion. This included/eaue growth in Employ
Services (up 7%, 6% organic), Professional Empl@mranization (PEO) Services (up 11%, all orgardo)] Dealer Services (up 9%, 8% organic).

e We achieved strong new business bookings growttEfoployer Services and PEO Services of 11% tagryear to $1.35 billion, a new high. We alsoieeéd record cliel
revenue retention of 91.3% (up 0.4 percentage gpifhis combination of sales success and cligmtity demonstrates the strength of both our praddant services.

e Diluted earnings per share, after adjusting faseal 2013 pretax non-cash goodwill impairment gkaand a fiscal 2012 pretax gain on a sale of ssgew 6% to $2.89.
These financial results are thanks in part to areimse in market demand for newer solutions, legidirgrowth in our client count to about 620,000.

Existing clients demonstrated an eagerness to dpgmnewer platforms, allowing our migration st to gain momentum. Our ADP Vantage HENfor large companies), AL
Workforce Now® (midsize), GlobalView? (multinationals), and RUN Powered by ABRsmall) solutions all saw solid gains in revenued aew bookings.

For illustration of the pace of adoption, we doabtee number of clients on ADP Workforce Now, fr@®,000 to 40,000, in only 17 months, from Novemp@t1 to April 2012
ADP Vantage HCM, which has been generally availénigust over a year, also grew rapidly and exitegl fiscal year with tremendous momentum.




We have paired our innovative platforms with ourque expertise relevant to the Affordable Care @EA) in the U.S. to present employers with a cottipg value propositior
The ACA requires businesses to comply with repgrtequirements on employment levels, salaries,shaarked and more. ADP has been consulting witntdi on these issues on a one-
to-one basis while creating tools to help facilitdteit compliance with various requirements of theAAThis combination helped us close numerous deats achieve strong clie
retention. The strong market move to integrated H@&fforms, combined with ACA-related activity, hareated a larger market for ADP to address.

Our organic growth demonstrated that our productsservices are wetegarded, and that our sales force is talentedaaalidequipped to capitalize on evolving market atinds.
Our sales force is also increasing its efficiermynake an even greater contribution to our proffitgb\We will continue to make strategic acquisits, such as our acquisition of Pay
S.A. in June 2013, but our continued ability towmrganically puts us in the best position to aghieur overall growth objectives.

The Payroll S.A. acquisition increased our outsimgrcpayroll and employee benefits services presémthe high-growth Latin America region. One dR's strongest opportuniti
for growth is further expansion of our servicesoasrthe globe. With roughly 80 percent of our rexancoming from the U.S., we have huge upside gaténternationally. We mac
excellent strides in this direction in fiscal 2088pwing both single-country and multinational bisms with our ADP Streamlin® and GlobalView offers, respectively.

Employer Services and Dealer Services now condusinbss in 125 countries in the aggregate. We offercloud-based HCM technology in 90 countries.PA®value propositic
for companies outside the U.S. is only gettingregey.

Dealer Services helped AD®growth, in both revenue and earnings, aided ihipaa strong North American auto market. Our tdigtapabilities have received a favorable rece
in the marketplace, with more opportunity remainghabally.

ADP ServiceEdgéM has quickly gained popularity throughout the auttweoindustry since its launch in July 2012, chawgthe way dealerships approach their Service F
Workflow. With a single service workflow tool integfing multiple dealership departments, dealersavéng time, increasing productivity, and keepingjr customers satisfie

ADP is also applying improved analytic capabilitibsough Lot Management, a new retail solution datomotive dealers that helps them effectively rgantheir used vehic
inventories, an increasingly important area.

Innovation

ADP is a technologenabled service company. Service is a key diffextort Our ultimate success depends on our abitityserve our clients and help them maximize
contributions and productivity of their employeesbés. There is no doubt, however, that our techyolsgablement has become more critical to ADP’sriutas new teclecuset
companies compete with us.

This is why we are happy to see the strong markeemance of our HCM platforms, which give emplayertegrated solutions to simplify the service eigrece along wit
sophisticated workforce management tools for réiogii talent management, analytics, and even dontimanagement.

Mobile capabilities are an important element of HGM we were proud to see continued rapid adoptidxDP’s mobile solutions. In June, we announced the lomih download ¢
our mobile app, which allows workers to accessrthay, benefits, and other HR information, wheretey are.

The RUN Powered by ADP payroll platform for smallsinesses has been a mobile hit, exceeding th@@b@Jient mark far ahead of our initial projectorOne reason for
popularity is another ADP innovation: live, 24/Tedlt service that accommodates the dynamic and $etssdules of small business owners.

Our Added Value Services (AVS) team developed aitieg new solution, ADP SmartCompliang¥, to help clients with compliance issues. AVS asoured over $1.4 billion
tax credits for clients in fiscal 2013.




Simplification

Developments in technologies for consumers ovep#st couple of decades have been remarkable stdbjutheir innovations in power and capabilitiest also for their ease of u
These developments have easily outpaced busirdgsolegies in this regard. We are working harditse the gap.

Our new platforms make processes easier for empdaya their employees at all levels. We make ssjide for a visiting nurse to punch in and punahan a smartphone, from 1
patients front porch. We make it possible for a small hass owner to run payroll while sitting in a gadfic We make it possible for a department manageate and rank her team w
an interface that has the interactivity and engagerof an online game.

We created a tablet application that contains tit#eesales process, allowing a prospective clierget back to business faster while giving thesaérson a more effective si
process and more time to spend with clients. Inellws a prospective client to sign a contracthentablet screen electronically.

We're also working to simplify legacy processesor ihstance, moving formerly papirtensive tasks online. This saves clients timereses our carbon footprint, and save
money.

Simplification also means moving clients from legacoducts to our strategic modern platforms artiene possible, reducing the number of overlappmgdundant solutions.
Simplification will only become more important &thnology and competition continue to develop. \Wedetermined to stay on top of both.
Managemement and Board of Directors

John Ayala was appointed Corporate Vice Presidglignt Experience and Continuous Improvement, wagponsibility for leading business process impnoset efforts to transfor
the client experience and drive our simplificatajectives.

Mark Benjamin, previously the President of our Eoyelr Services International (ESI) business, tookhennewly created role of President, Global EntsepSolutions. We creat
this new organization by combining ESI with ouiglewaccount North American businesses.

Doug Politi, an ADP veteran of 20-plus years, wasiad President, Added Value Services, which isitaiin increasingly central role in helping busiesssomply with the ACA.
Jan Siegmund, previously President, Added ValugiSes and Chief Strategy Officer, was appointede€Rinancial Officer.
Joe Timko joined ADP as Chief Strategy Officerniging us a wealth of strategy and management expagifrom consulting and a broad array of technotmgnpanies.

There were no changes to the Board of Directofssgal 2013. However, in August, after the repagtpreriod, Enriqgue Salem announced that he intentitorstand for reslection tc
the Board of Directors at the end of his currenmtafter three years as an ADP Board Member. | ditiké to thank Enrique for his leadership and dbuations to ADP.

And while he no longer was serving an active roith DP, the passing of former CEO Senator Franktéaberg was a loss felt by all ADP associated, guad present. There h¢
been only six CEOs in ADP’s 6¢ear history, and | have been fortunate to rectiieeadvice and counsel of all of them. This leadiprsontinuum is part of what makes ADP such ad
company. Frank’s legacy at ADP is our strong siaas and our sharp focus on values and ethics.iHbenmissed, but his imprint remains.
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Commitment to Diversity and Associate Development

ADP believes that promoting, cultivating, and deypéhg a diverse workforce is critical to deliveriagperior client value and financial results. #simportant to us that wee mad
it a part of our core values (“Each Person Countsiyl we are pleased to have received a numbevastla recognizing our progress in this area irefi2013, including:

o Diversitylnc® magazine honored ADP in its “Top 50 Companies fiveBsity” for the second year in a row.
e Training Magazin® ranked ADP as a top company in its Training Top @48t for the third year in a row.
e The Human Rights Campaign Foundation named ADFobite Best Places to Work for Lesbian, Gay, Bisshand Transgender Equality for the fourth yeaa now.

Capital Structure

ADP’s financial strength also continues to be a madi&rentiator. ADP remains one of only four pubfitraded U.S. companies rated AAA by the two legderedit ratin
agencies, reflecting the strength of our businesdahand of our balance sheet. To our clients, fieéans the highest level of financial soundnedbeir payroll and money movem:
partner.

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

In fiscal 2013, we increased our cash dividend ®yércent, the 38th consecutive year of dividemeases, paying out $806 million in cash dividetis. also repurchased $¢
million of ADP stock.

The return of excess cash through dividends andnwiharket conditions are favorable, share buybaksimportant elements of our commitment to dgvstrong Total Shareholc
Return (TSR). These actions, combined with our meesgrowth and margin improvement, are helping asertloser to our goal of driving TSR in the togardile of publicly traded U.:
companies over the long term.

Growth Opportunity and Outlook

As indicated in the beginning of this letter, AD®firmly focused on growth. At the time of this timg, some economic indicators in the U.S. are mgwn our favor, and we &
seeing some encouraging signs in other countrigsegions.

| and the ADP management team believe that the etsgwke are pursuing provide excellent potentiaictvied us to our previously disclosed guidanc&%frevenue growth and ¢
to 10% earnings per share growth in fiscal 2014mBiwus factors could affect that — including empieyt levels and interest ratedut if ADP associates continue to execute or
strategy as well as they did in fiscal 2013, ougéss should be achievable.

CARLOS RODRIGUEZ
President and Chief Executive Offic

September 26, 2013




FORWARD-LOOKING STATEMENTS

This letter and other written or oral statementslenftom time to time by ADP may contain “forwardblong statementsivithin the meaning of the Private Securities Litiga Reforn
Act of 1995. Statements that are not historicah@ture and which may be identified by the use ofdsdike “expects,” “assumes,” “projects,” “antieifes,” “estimates,” “we believe,”
“could” and other words of similar meaning, areward-looking statements. These statements are basedanagemery’ expectations and assumptions and are subjecsk® an
uncertainties that may cause actual results terdiffaterially from those expressed. Factors thatdcoause actual results to differ materially frémose contemplated by the forward-
looking statements include: AD®success in obtaining, retaining and selling &l services to clients; the pricing of produatsl services; changes in laws regulating payra#g
professional employer organizations and employerefits; overall market and economic conditions)uding interest rate and foreign currency trendsnpetitive conditions; auto sa
and related industry changes; employment and wexgd, changes in technology; availability of @dltechnical associates; and the impact of newisitigns and divestitures. AL
disclaims any obligation to update any forw#odking statements, whether as a result of newrin&ion, future events or otherwise. These risk$ @amcertainties, along with the r
factors discussed under “ltem 1A. - Risk Factors’bur Annual Report on Form 10-K for the fiscal yeaded June 30, 2013, should be considered iruaad any forwardeoking
statements contained herein.




m AUTOMATIC DATA PROCESSING, INC.
® One ADP Boulevarde® Roseland, New Jersey 070!

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

The 2013 Annual Meeting of Stockholders of Automddata Processing, Inc. will take place at 10:00.aEastern Standard Time, Tuesday, November 123 20 our corpora
headquarters, One ADP Boulevard, Roseland, Neveyers

A Notice of Internet Availability of Proxy Materislor the proxy statement for the 2013 Annual MegtihStockholders is first being mailed to stockiesk on or about September
2013.

The purposes of the meeting are to:

1. Elect a board of director

2. Hold an advisory vote on executive compensal

3. Ratify the appointment of Deloitte & Touche LLP, iadependent registered public accounting firmnsdose as our independent certified public accoustiam fiscal year 201«
4. Re-approve the performan-based provisions of the Automatic Data Procesdimg,2008 Omnibus Award Plan; a

5. Transact any other business that may properly dmfrre the meeting or any adjournment(s) thel

Only stockholders of record at the close of busires September 13, 2013 are entitled to receivieenof, to attend, and to vote at the meetlhgou plan to attend the meeting ir
person, please note the admission procedures desmil under “How Can | Attend the Meeting?” on page lof the proxy statement.

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

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

September 26, 2013
Roseland, New Jersey
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2013 PROXY STATEMENT SUMMARY

This summary highlights certain information cont&relsewhere in the proxy statement. This summaeg ahot contain all of the information that you @widoconsider. You
should read the entire proxy statement carefulfgrigevoting.

¢ Time and Date
* Place
* Record Date

* Admission

* Proxy Material

* How to Vote

2013 Annual Meeting of Stockholders
10:00 a.m. Eastern Standard Time, Tuesday, Novefrhe2013
One ADP Boulevard, Roseland, New Jersey, 07068
Stockholders of record at the close of businesSeptember 13, 2013 are entitled to vote at theingegt person or by proxy.

Admission to the meeting is restricted to stockkeotdand/or their designated representatives. Altkstolders will be required to show valid pict
identification in order to be admitted to the megt

Under rules adopted by the Securities and Exch@ugemission, we are furnishing proxy materials to stockholders primarily via the Internet, inst
of mailing printed copies of those materials tofeatckholder. On September 26, 2013, we commeiheechailing to our stockholders (other than ti
who previously requested electronic or paper delivef a Notice of Internet Availability of Proxy Merials containing instructions on how to acces
proxy materials. If you would prefer to receiverpeid proxy materials, please follow the instrucsioncluded in the Notice of Internet Availability
Proxy Materials

The Notice of Internet Availability of Proxy Matets instructs you on how to access your proxy targdbte through the Internet or by telephone. Ifi
receive a paper copy of the proxy materials, yoy also vote your shares by completing, signingindeand returning the accompanying printed pro:
the enclosed envelope, which requires no postageiled in the United State

Voting Matters and Board Voting Recommendations

BoARD PAGE REFERENCE FOR
PrRoPOSAL RECOMMENDATION MoRE DETAIL
Proposal 1  Election of directors ForR EACH NOMINEE 5
Proposal 2  Advisory resolution to approve compensation of ndmeecutive officers For 19
Proposal 3  Ratification of Deloitte & Touche LLP as our indeygkent registered public accountir For 62
firm for fiscal year 201+
Proposal 4  Re-approval of the performance-based provisiorte@futomatic Data Processing, For 62

Inc. 2008 Omnibus Award Ple




Election of Directors (Proposal 1)

The board of directors has nominated the followdngrent directors for re-election as directorsaBterefer to page 6 in the proxy statement for iapo information about
the qualifications and experience of each of tlileiong director nominees.

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

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

Committee

Q>




Advisory Resolution to Approve Executive Compensatin (Proposal 2)

Consistent with the stockholders’ advisory voteoat 2011 Annual Meeting of Stockholders, we detaedito hold the advisory say-on-pay vote to approwe named
executive officer compensation on an annual basisrefore, we are asking our stockholders to apgrom an advisory basis, our named executive effioenpensation for fiscal
year 2013. Our stockholders will have the oppotjuto approve, on an advisory basis, our namedukexofficer compensation for fiscal year 2014hs 2014 Annual Meeting
of Stockholders.

The board of directors recommends a vote FOR #sislution because it believes that the policiesmadtices described in the ‘@MPENSATIOND ISCUSSION ANDA NALYSIS ”
section on page 19 of the proxy statement are téfee achieving the company’s goals of linkingypa performance and levels of responsibility, ameging our executive
officers to remain focused on both short-term amgjiterm operational and financial goals of the pany and linking executive performance to stockeoidalue.

At our 2012 Annual Meeting of Stockholders, ourcktwlders approved the compensation of our fiseal 2012 named executive officers by a vote of @pprately 96% in
favor.

Ratification of the Appointment of Auditors (Proposal 3)

We are asking our shareholders to ratify the selecif Deloitte & Touche LLP (“Deloitte”) as ourdiependent certified public accountants for fisedry2014. A summary of
fees paid to Deloitte for services provided indisgears 2012 and 2013 is provided on page 61eoptbxy statement.

Re-approval of the Performance-Based Provisions tfie
Automatic Data Processing, Inc. 2008 Omnibus Awarélan (Proposal 4)

We are submitting the performance-based provisadrthe Automatic Data Processing, Inc. 2008 OmniAugrd Plan (the “2008 Omnibus Award Plan”) for ctbolder
approval in order to satisfy the shareholder applroequirement of Section 162(m) of the InternaV&®ie Code of 1986, as amended (the “Code”). Thedbof directors adopted
the 2008 Omnibus Award Plan on August 14, 2008,andtockholders approved it on November 11, 2008.

The 2008 Omnibus Award Plan is generally intendegrovide incentive compensation and performancapemsation awards that may qualify as performarsed
compensation within the meaning of Section 162(frthe Code. Section 162(m) generally does not alpalicly held companies to obtain tax deductiomsdompensation of
more than $1 million paid in any year to certain@®d employees, including the chief executiveceffiand the other three most highly compensateduéixe officers (other than
the chief financial officer), unless such paymears “performance-based” in accordance with conatitispecified under Section 162(m). One of the requénts of performance-
based compensation for purposes of Section 16(ttijat the material terms of the performance goatter which compensation may be paid must be disdi¢o and approved
by the stockholders every five years. For purpageSection 162(m), these terms include the empleydigible to receive compensation, a descriptibthe business criteria on
which performance goals are based, and the maxiamount of compensation that can be paid to an graplander the performance goals.

A summary of the material features of the 2008 @QmsiAward Plan, including the performance-basedigians, is provided on page 63 of the proxy statietn
Fiscal Year 2013 Business Highlights

We achieved solid results for fiscal year 2013leating the strength of our underlying business ehouhcluding the diversity of our client base gmwducts, against the
uneven global economic recovery. Our organic regegnowth improved each quarter during fiscal ye@t3 Our focus on product innovation and improverniém sales force
productivity have led to growth in new business kings ahead of our expectations to 11% for the .yd#orldwide client revenue retention in our Emplogervices segment
increased to 91.3%, a new record level. Aided hystrong financial performance, we returned nedlys billion in excess cash to our shareholdersujin cash dividends and
share buybacks during fiscal year 2013 in line witin longstanding commitment to shareholder frigraditions. Our common stock generated a total Bbéder return of 27% in
fiscal year 2013, compared to a total shareholekeirm of 21% for the S&P 500 Index over the sam@ge




Compensation Principles

We believe that compensation should be desigo create a direct link between performancesémckholder value. Five principles that guide oecidions involving executive
compensation are that compensation should be:

e based on (i) the overall performance of the compéiythe performance of each executive’s business and (iii) each executive’s individual penfoance;
e closely aligned with the short-term and long-temafcial and strategic objectives that build susthie long-term stockholder value;

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

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

e designed to discourage the incentive for executiveske excessive risks or to behave in ways amatnconsistent with the company’s strategic pilagprocesses and
high ethical standards.

Good Governance and Best Practices

We are committed to ensuring that our comatmis programs reflect principles of good govermanecluding the following:

e Pay for performanceWe design our compensation programs to link payetdormance and levels of responsibility, to enegerour executive officers to remain focuse
on both the short-term and long-term operationdlfarancial goals of the company, and to link exteeuperformance to stockholder value.

e Annual say-on-pay vot&/e hold an advisory say-on-pay vote to approvenamed executive officer compensation on an anragitb
e Clawback policyWe maintain a compensation recovery, or “clawbamiivision in our 2008 Omnibus Award Plan.
e Stock ownership guideline¥/e maintain stock ownership guidelines to encousagety ownership by our executive officers.

e Double trigger on change in control paymern@ur Change in Control Severance Plan for Corpddfieers is based on a “double trigger”, such th@yments of cash and
vesting of equity awards occur only if terminatminemployment without cause or with good reasoruoeduring the 3-year period after a change inrobnt

e Limited perquisitesWWe provide limited, reasonable perquisites thabeléeve are consistent with our overall compensapioilosophy.
e No IRC Section 280G or 409A tax gross-ups do not provide tax gross-ups related to pertgsgir under our change in control provisions.

e No stock option repricing or discount stock optiovMe do not lower the exercise price of any outstagditock options, and the exercise price of outkstiptions is not
less than 100% of the fair market value of our camrstock on the date of grant.

e Anti-hedging or pledging policyWe prohibit our directors and executive officersnfr engaging in any hedging or similar transactionslving ADP securities, holding
ADP securities in a margin account, or pledging Af2®urities as collateral for a loan.

e Independence of our compensation committee and@dvihe compensation committee of our board of diregterhich is comprised solely of independent diresto
utilizes the services of Frederic W. Cook & Cog.I{fCook & Co.”) as an independent compensatiomsadtant. Cook & Co. reports to the compensatianrodtee, does
not perform any other services for the company rothan in connection with an annual review of cotitpe director compensation for the nominatingfuanate
governance committee of our board of directors, la@sl no economic or other ties to the company @mithnagement team that could compromise their erdignce or
objectivity.




2013 Compensation Highlights

Please refer to the “QUPENSATIOND ISCUSSION ANDA NALYSIS ” section on page 19 of the proxy statement, aeddbles and narratives that follow on page 3%hefgroxy
statement, for more detail concerning the comp@nsaf our named executive officers.

Consistent with our pay for performance philosoghg, compensation of our named executive officestructured with a significant portion of theitabcompensation at risk
and paid based on the performance of the compadythen applicable business unit. Our financial penfance in fiscal year 2013 impacted the compensdto all of our
executive officers, not just our named executivicefs, in several ways, most notably through aurwal cash bonus plan and performance-based tedtstock program.

The following are key highlights of our fiscal 20&8ecutive compensation program:

e Base salary:

e Annual cash bonus:

e Performancebased restricte

stock (“PBRS”) and stock
options:

For fiscal year 2013, we increased the base safagpach named executive officer by an average B4 except for Mr. Siegmund, w

was promoted to chief financial officer in Novemi2€x12, and for Mr.  Brien, who was hired in April 201.

For fiscal year 2013, we maintained annual caslubdargets for the named executive officers agfigear 2012 levels, except for |
Siegmunds$ bonus target, which increased from 70% of balseystb 80% due to his promotion. In fiscal yead3Dour named executi
officers (other than Mr. Reidy, our former chiehdincial officer who separated from the company amudry 2, 2013) received ci

bonuses that averaged approximately 106.1% oftte

The design and targeted mix of our performanceasstricted stock (“PBRS”and stock option programs remained gene
unchanged from fiscal year 2012, except for thetingsperiod for PBRS grants that applies after tioaclusion of the 12aontk
performance period, which was extended to 12 mofrdta 6 months. Our ongear earnings per share growth for fiscal year
resulted in awards to our named executive offioérestricted stock under our PBRS program at 100%rget.

A summary of fiscal year 2013 total direct compéiosefor our named executive officers (other than Rleidy) is set forth in the following table:

Base Annual Stock
Name Salary Bonus PBRS Options Total
Carlos Rodriguez
( ! |
President and Chief Executive Offic $850,00 $1,437,521 $2,223,13°  $1,396,441  $5,907,09
Jan Siegmund
s . ) $525,00¢ $484,680  $428,625  $215,500  $1,653,80!
Chief Financial Officer
Regina Lee
President, Major Account Services & $516,25¢ $416,720  $685,800  $215,500  $1,834,27.
ADP Canade
Steve Anenen
. . $462,37t $332,726  $514,350  $155,160  $1,464,61:
President, Dealer Servict
pemotJjoiBrien $475,00( $351,453  $485,775  $155,160  $1,467,38:

Chief Human Resources Officer

*  Mr. Siegmund’s salary reflects his base salaryffiece after his promotion to chief financial officen November 2012.




Excluding Mr. Reidy’s fiscal year 2013 compation, the mix of total direct compensation (bsakary, cash bonus and long-term incentive awdaisjscal year 2013 was
designed to deliver the following approximate pndjpms of total compensation to Mr. Rodriguez, ohief executive officer, and the other named exeeufficers (on average)
if company and individual target levels of performa are achieved:

Pay Mix at Target
Long-Term
455 Incantive
G2%
243 ﬂnnual
Incentive

M Base Salary

CEC ‘Other NEC's

Important Dates for the 2014 Annual Meeting of Stokholders

Please refer to the “STOCKHOLDER PROPOSALS” sectiarpage 69 of the proxy statement for more infdionaregarding the applicable requirements for sisbion of
stockholder proposals.

If a stockholder intends to submit any proposalifmtusion in the company’s proxy statement for toenpany’s 2014 Annual Meeting of Stockholders doaadance with
Rule 14a-8 under the Securities Exchange Act 04188 amended, the proposal must be received yotperate secretary of the company no later thay 28, 2014.

Separate from the requirements of Rule 14a-8 nget the inclusion of a stockholder proposal i@ tompany’s proxy statement, the company’s ameadédestated by-
laws require that notice of a stockholder nominmafior candidates for our board of directors or atiyer business to be considered at the company'd 2dinual Meeting of
Stockholders must be received by the company rieetran July 15, 2014, and no later than theeclafsbusiness (5:30 p.m. Eastern Daylight Timefagust 14, 2014.
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AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevard
Roseland, New Jersey 07068

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 12, 2013

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

WHY AM | RECEIVING THESE PROXY MATERIALS?

We are providing these proxy materials to holddrshares of the comparsycommon stock, par value $0.10 per share, in atiomewith the solicitation of proxies by our boast
directors for the forthcoming 2013 Annual MeetirfgSéockholders to be held on November 12, 20130a82d a.m. Eastern Standard Time, and at any postpent(s) or adjournment
thereof. The company will bear all expenses in eation with this solicitation.

HOW IS THE COMPANY DISTRIBUTING THE PROXY MATERIALS ?

Under rules adopted by the Securities and Exch@ugemission, we are furnishing proxy materials to stockholders primarily via the Internet, insteddnailing printed copies
those materials to each stockholder. On SeptembeR@L3, we commenced the mailing to our stockhsldether than those who previously requested releict or paper delivery
printed proxy materials) of a Notice of Internetaiability of Proxy Materials containing instructis on how to access our proxy materials, includingproxy statement and our anr
report on Form 10-K (which is not a part of theyreoliciting material). This process is designedekpedite stockholderseceipt of proxy materials, lower the cost of thenfia
Meeting, and help conserve natural resources. Hewéwou would prefer to receive printed proxyteréls, please follow the instructions includedtie Notice of Internet Availabili
of Proxy Materials. If you have previously electedeceive our proxy materials electronically, yeill continue to receive these materials via e-roailess you elect otherwise.

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

The only outstanding class of securities entitieddte at the meeting is our common stock, parev&10 per share. At the close of business oreSdgar 13, 2013, the record ¢
for determining stockholders entitled to noticetofattend, and to vote at the meeting, we had2280873 issued and outstanding shares of commok &&cluding 158,483,569 treas
shares not entitled to vote). Each outstandingesbcommon stock is entitled to one vote with ezgfto each matter to be voted on at the meeting.

HOW CAN | ATTEND THE MEETING?

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

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




HOW MANY SHARES MUST BE PRESENT TO HOLD THE MEETING ?

The representation in person or by proxy of a nigjaf the issued and outstanding shares of stotkled to vote at the meeting constitutes a quorlWmder our amended &
restated certificate of incorporation and our aneehand restated bylaws and under Delaware lawemtists and “non-votesire counted as present in determining whether tloeugy
requirement is satisfied. A norete occurs when a nominee holding shares for aftwal owner does not vote on a particular propbsgause the nominee does not have discreti
voting power for that particular item and has reateived instructions from the beneficial owner.

HOW CAN | VOTE MY SHARES?

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

IF  HOLD SHARES IN STREET NAME, DOES MY BROKER NEE D INSTRUCTIONS IN ORDER TO VOTE MY SHARES?

If your shares are held in “street nameg( your shares are held by a bank, brokerage dir other nominee), you must provide voting instians to your bank or broker by -
deadline provided in the materials you receive fyaar bank or broker. If you hold your shares irest name and you do not instruct your bank or drals to how to vote your shai
your bank or broker may only vote your sharessndiscretion on the ratification of the appointmehDeloitte & Touche LLP as our independent regyistl public accounting firm f
fiscal year 2014 (Proposal 3), but will not be aial to vote your shares on any of the other prdpadascribed in this proxy statement, including éhection of directors. Und
applicable Delaware law, a broker non-vote will @ao effect on the outcome of any of the other psafs described in this proxy statement becausedh&otes are not considerec
determining the number of votes necessary for agpro

WHAT MATTERS WILL BE VOTED ON AT THE MEETING, WHAT ARE MY VOTING CHOICES, AND HOW DOES THE BOARD OF DI RECTORS
RECOMMEND THAT | VOTE?

PrRoPOSAL VOTING CHOICES BOARD RECOMMENDATION
Proposal 1: Election of the 10 nominees named in this pra&yesnent to serve on the company’s board of dirscto e Forall FOR election of all 10
e For all except identifie director nominees
director nominee(s)

e Withhold all
Proposal 2: Advisory resolution approving the compensatiothe&f company’s named executive officers as disdas¢he “ e For FOR
CoMPENSATION DISCUSSIONAND ANALYSIS " section on page 19 of this proxy statement e Against
e Abstain
Proposal 3: Ratification of the appointment of Deloitte & Tehe LLP as our independent registered public adoogfirm for e For FOR
fiscal year 2014 e Against
e Abstain
o~ . . . e For FOR
Proposal 4: Re-approval of the performance-based provisidriteoAutomatic Data Processing, Inc. 2008 Omniwsird Against
Plan ° gam_s
e Abstain




So far as the board of directors is aware, onlyath@ve matters will be acted upon at the meetingny other matters properly come before the mgetime accompanying proxy
be voted on such other matters in accordance héttbést judgment of the person or persons votiegtbxy.

HOW MANY VOTES ARE NEEDED TO APPROVE THE PROPOSALS, AND WHAT IS THE EFFECT OF ABSTENTIONS OR WITHHELD VOTES?
Proposal 1:

The affirmative vote of the holders of a majorifytice shares represented in person or by proxyeatitled to vote thereon is required to elect actor, provided that if the number
nominees exceeds the number of directors to béeel€a situation that the company does not antie)pthe directors shall be elected by the vota plurality of the shares represente
person or by proxy. Votes may be cast in favorllofi@minees, withheld from all nominees or withh&ldm specifically identified nominees. Votes tlaé withheld will have the effect
a negative vote, provided that if the number of m@as exceeds the number of directors to be eleaititheld votes will be excluded entirely and viilive no effect on the vote. A bro
non-vote will have no effect on the outcome of hisposal because the non-votes are not considtedEtermining the number of votes necessary fpragl.

Proposal 2:

The affirmative vote of the holders of a majoritiytiee shares represented in person or by proxyeatited to vote thereon is required to approveatheisory resolution on execut
compensation. Votes may be cast in favor of orreggahis proposal or a stockholder may abstain froting. Abstentions will have the effect of a néga vote. Because the vote on
proposal is advisory in nature, it will not affeaty compensation already paid or awarded to anyedaemecutive officer and will not be binding onawerrule any decisions by 1
compensation committee or the board of directoexaBse we value our stockholder®ws, however, the compensation committee anddtaed of directors will consider the result:
this advisory vote when formulating future execatdiompensation policy. A broker non-vote will hax@effect on the outcome of the advisory resolutienause the novoetes are nc
considered in determining the number of votes resrg<or approval.

Proposal 3:

The affirmative vote of the holders of a majorifytiee shares represented in person or by proxyeatitded to vote thereon is required to ratify #ppointment of Deloitte & Toucl
LLP, an independent registered public accounting,fas the compang’'independent certified public accountants fordfigear 2014. Votes may be cast in favor of or egtahis propos
or a stockholder may abstain from voting. Abstemiwvill have the effect of a negative vote. Brokiease the authority to vote shares for which tieestomers did not provide voti
instructions on the ratification of the appointmefiDeloitte & Touche LLP.

Proposal 4:

The affirmative vote of the holders of a majoritytioe shares represented in person or by proxyeatited to vote thereon is required to approvepbdormancesased provisions
the Automatic Data Processing, Inc. 2008 Omnibusi@Plan. Votes may be cast in favor of or agatimistproposal or a stockholder may abstain froningotAbstentions will have tt
effect of a negative vote. A broker non-vote wilve no effect on the outcome of this proposal bezdlie norvotes are not considered in determining the nurobgotes necessary 1
approval.

MAY | REVOKE MY PROXY OR CHANGE MY VOTE?

If your shares are registered in your name, you reagke your proxy and change your vote prior ®d¢bmpletion of voting at the Annual Meeting by:

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

e giving written notice of such revocation to the quamy’s corporate secretary prior to or at the Amieting or by voting in person at the Annual Megt
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If your shares are held in “street namgu should contact your bank or broker and follésvarocedures for changing your voting instructiovisu also may vote in person at
Annual Meeting if you obtain a legal proxy from ydank or broker.

IS MY VOTE CONFIDENTIAL?

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

WHERE CAN | FIND THE VOTING RESULTS OF THE ANNUAL M EETING?

The preliminary voting results will be announcedtat Annual Meeting. The final voting results, whiare tallied by independent tabulators and cedifiy independent inspectc
will be published in the company’s current repartform 8K, which we are required to file with the Secustiend Exchange Commission within four business &aliemving the Annue
Meeting.

WHAT IS “HOUSEHOLDING"?

To reduce the expense of delivering duplicate prmaferials to stockholders who may have more threnazcount holding our stock but share the sameeasidwe have adopte
procedure known as “householding/hder this procedure, certain stockholders of rtaono have the same address and last name, andlavhot participate in electronic delivery
proxy materials, will receive only one copy of dotice of Internet Availability of Proxy Materialnd, as applicable, any additional proxy matetiads are delivered until such time
one or more of these stockholders notifies us ey want to receive separate copies. Stockholdbcs participate in householding will continue toveaaccess to and utilize sepa
proxy voting instructions.

If you are a registered stockholder and chooseate Iseparate copies of our Notice of Internet Anality of Proxy Materials, proxy statement and aalrreport on Form 18- mailec
to you, you must “opt-out” by writing to Broadridgénancial Solutions, Inc., Householding DepartméatMercedes Way, Edgewood, New York 11717 ordljng 1-800-5421061 ani
we will cease householding all such disclosure dwmnts within 30 days. If we do not receive instiats to remove your accounts from this service,ryaecounts will continue to |
“householded’until we notify you otherwise. If you own our commstock in nominee name (such as through a brok#ormation regarding householding of disclosuoewment
should have been forwarded to you by your broker.

You can also contact Broadridge Financial Solutiain$-800-542L061 if you received multiple copies of the Anniteeting materials and would prefer to receive glsiwopy in th
future.




PROPOSAL 1

ELECTION OF DIRECTORS

The board of directors has nominated the¥athg current directors for relection as directors. Properly executed proxidshei voted as marked. Unmarked proxies will beedoir
favor of electing the persons named below (eackfafm is now a director) as directors to serve uh#l next Annual Meeting of Stockholders and uthiir successors are duly elec
and qualified. If any nominee is no longer a caatidat the time of the meeting (a situation thatdeenot anticipate), proxies will be voted in faxafrremaining nominees and may
voted for substitute nominees designated by thedcbafadirectors.

Served as a
Director

Continuously

Name Age Since Principal Occupation

Ellen R. Alemany 57 2011 Retired Chairman and Chief Executive Officer ofifgihs Financial Group, Inc., a subsidiary of RB®] Blead of RBS Americas

Gregory D. Brennema 51 2001 Chairman of CCMP Capital Advisors, LLC, a globalvpte equity firm

Leslie A. Brun 61 2003 Chairman and Chief Executive Officer of Sarr GroupC, an investment holding compa

Richard T. Clark 67 2011 Retired Chairman and Chief Executive Officer of Me& Co., Inc.

Eric C. Fas 64 2007 Chief Executive Officer of Crane Co., a manufaatwfendustrial product

Linda R. Goodel 60 2009 Retired Executive Vice President of Lockheed Ma@rporation Information Systems & Global Solutic

R. Glenn Hubbari 55 2004 Dean of Columbia Universi’s Graduate School of Busine

John P. Jones 62 2005 Retired Chairman and Chief Executive Officer of Rioducts and Chemicals, Inc., an industrial gasrafated industrial proce
equipment busines

Carlos A. Rodrigue 49 2011 President and Chief Executive Officer of Automddiata Processing, In

Gregory L. Summ: 56 2007 Vice Chairman of The Carlyle Group, a global altgive asset manag

Mr. Enrique Salem has notified the boardicéators that he will not stand for re-electiortte conclusion of his current term ending at the28nnual Meeting of Stockholders.
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Below are summaries of the principal occup®tj business experience, and background of thénees

Director since: 201

Independent

Director since: 20C

Independen

ELLEN R. ALEMANY
Retired Chairman and Chief Executive Officer of Ciizens Financial Group, Inc. and Head of RBS America

Ms. Alemany is the retired Head of RBS Americag mhanagement structure that oversees The Royal 8aBkotlands businesses in the Americas, and ¢
executive officer of RBS Citizens Financial Groupg., an RBS subsidiary. Ms. Alemany retired froB3Rin September 2013. She joined RBS as the He
RBS Americas in June 2007, and was named to thiti@d role of chief executive officer of RBS Gieins Financial Group, Inc. in March 2008. She wss
appointed the chairman of RBS Citizens Financiaupr Inc. in March 2009. Ms. Alemany joined RBSnfr€itigroup, where she served as the chief exee
officer for global transaction services from Feby2006 until April 2007. Ms. Alemany joined Citigup in 1987, and held a number of senior positauring he
tenure, including executive vice president for tmemmercial business group from March 2003 untiluday 2006, and also CitiCapital, where she sena
president and chief executive officer from Septen#91 until January 2006. Prior to being appoirggdcutive vice president for the commercial bussngrou|
in 2003, Ms. Alemany also held a number of exeeupwsitions in Citigroups Global Corporate Bank, including customer groxecetive of North Americe
markets, global industry head of media and comnatitins, U.S. industry head of consumer productd,executive vice president of Citibank and custogreuy
executive for the global relationship bank in Ewrppased in London. With over 30 years of manageegrerience in financial services and a provecktracort
of achievement and leadership, Ms. Alemany bringgalth of managerial and operational expertiseutoboard of directors, as well as extensive expesg in th
issues facing multinational business

GREGORY D. BRENNEMAN
Chairman of CCMP Capital Advisors, LLC

Mr. Brenneman has been chairman of CCMP Capitaligeds, LLC, a global private equity firm, since Awgg 2008. He served as executive chairman of thec
of Quiznos, a national quickervice restaurant chain, from August 2008 to Rf¢0, and as its president and chief executiveeafffrom January 2007
September 2008. He has been the chairman andepteetitive officer of TurnWorks, Inc., a private égdirm, since November 1994. Mr. Brenneman serge
chief executive officer and a director of BurgengiCorporation from August 2004 to April 2006 arsdchairman of the board of directors from Febri2z095 tc
April 2006. He served as president and chief exeewtfficer of PwC Consulting from June 2002, whieeeled restructuring efforts that successfullyrinbted it
its strategic sale to International Business Maghi@orporation in October 2002. In addition, hessgéras president and a director of Continentalied, Inc
from 1996 to 2001. Mr. Brenneman is also a direcfofhe Home Depot, Inc. and the chairman of tharb@f Francesca’Holdings Corporation. A succes:
business leader with a proven track record, Mr.nBeznan brings to our board of directors extensiqgegence in the issues facing public companies
multinational businesses, including expertise imaggement, accounting, corporate finance and trédnsat matters. In addition, his directorships #tes public
companies provide him with broad experience on gavece issues facing public companies.
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Director since: 20C

Independen

Director since: 201

Independen

Director since: 20C

Independen

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

Mr. Brun is chairman and chief executive officerSzrr Group, LLC, an investment holding company thanages Mr. Brus’personal and family investments.
is the founder and was chairman emeritus of Hamiltane, a private equity advisory and management fvhere he served as chief executive officer
chairman from 1991 until 2005. In addition, Mr. Bris a managing director and head of investorimelatat CCMP Capital Advisors, LLC, a global prizaquity
firm. Mr. Brun also serves as the chairman of thartl of directors of Broadridge Financial Solutioime., a director and chairman of the audit cortemriof Mercl
& Co., Inc., and a director of NXT Capital. Mr. Brihas extensive financial expertise coupled withaek record of achievement demonstrated by hiseraa
Hamilton Lane, his experience as a managing direand cofounder of the investment banking group of FideBignk, and as a vice president in the corpi
finance division of E.F. Hutton & Co. Mr. Brun aléoings to our board of directors management eigeeeind board leadership experience essentialdoe
public company. In addition, his directorships #ites public companies provide him with broad exgece on governance issues facing public companies.

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

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

ERIC C. FAST
Chief Executive Officer of Crane Co.

Mr. Fast has been chief executive officer of Cr@oe, a manufacturer of industrial products, singeil2001, and served as President from 1999 thralaguar
2013. Mr. Fast has also been a director of Cranesiboe 1999. Mr. Fast is also a director of Nadldntegrity Life Insurance Company and RegionsaRitia
Corporation. He was a director of Convergys Corponafrom 2000 to 2007. Mr. Fast also served asaaaging director, cbead of global investment banki
and a member of the management committee of Sal@nuth Barney from 1997 to 1998. Mr. Fast held thsame positions at Salomon Brothers Inc. from
until the merger of Salomon Brothers Inc. and Ttarg#Smith Barney, and prior to that he washead of U.S. corporate finance at Salomon Brothersfronm
1991 to 1995. Mr. Fast has extensive financial taadsactional experience, demonstrated by his caréevestment banking prior to his tenure at @&wo. Witt
years of demonstrated leadership ability, Mr. asitributes significant organizational skills tordward of directors, including expertise in finahcaccounting
and transactional matters.




Director since: 20C

Independen

Director since: 20C

Independen

Director since: 20C

Independen

LINDA R. GOODEN
Retired Executive Vice President of Lockheed MartinCorporation Information
Systems & Global Solutions

Ms. Gooden is the retired executive vice presidanformation systems & global solutions of Lockheddrtin Corporation, a position that she held fraamuan
2007 to March 2013. She previously served as degxegutive vice presidentirformation & technology services of Lockheed Mar@orporation from Octob
2006 to December 2006, and president, LockheediMarformation Technology from September 1997 tac@®aber 2006. Ms. Gooden is a director of V
Holdings, Inc., a public utility holding company.sMGooden brings to our board of directors broadagarial and operational expertise, a strong backygt ir
information technology, as well as a proven traetord of achievement and sound business judgmenémgrated throughout her career with Lockheed i
Corporation.

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

Mr. Hubbard has been the dean of Columbia UniwessiGraduate School of Business since 2004 and texs the Russell L. Carson professor of finance
economics since 1994. He is also a director of Btack ClosedEnd Funds, KKR Financial Holdings, LLC and MetLiflec. and a member of the Pane
Economic Advisors for the Federal Reserve Bank eivNVork. Mr. Hubbard served as a director of Infatibn Services Group, Inc. from 2006 to 2008, C
Realty Corporation from 2004 to 2008, Capmark FairCorporation from 2006 to 2008, Dex Media, Ifrom 2004 to 2006, and R.H. Donnelley Corporaiit
2006. Mr. Hubbard was chairman of the Preside@buncil of Economic Advisers from 2001 to 2003. Mubbard provides our board of directors withstahtia
knowledge of and expertise in global macroeconaoiaditions and economic, tax and regulatory pddicés well as perspective on financial marketsddition
his directorships at other public companies proviake with broad experience on governance issuesdgmublic companies.

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

Mr. Jones is the retired chairman of the boardefcekecutive officer, and president of Air Produatsl Chemicals, Inc., an industrial gas and relatddstria
process equipment business. Mr. Jones served amehneof Air Products and Chemicals, Inc. from Q2007 until April 2008, as chairman and chief@xive
officer from September 2006 until October 2007, asdchairman, president, and chief executive affimen December 2000 through September 2006. Hz
served as a director of Sunoco, Inc. from 20100b22 With a track record of achievement and souniness judgment demonstrated during his thityyea
tenure at Air Products and Chemicals, Inc., Mr.e¥ohrings to the board of directors extensive égpee in issues facing public companies and muitinal
businesses, including organizational managemenatesfic planning, and corporate governance matterabined with proven business and financial acumen




Director since: 201

Managemen

Director since: 20C

Independen

CARLOS A. RODRIGUEZ
President and Chief Executive Officer of AutomaticData Processing, Inc.

Mr. Rodriguez is president and chief executiveceffiof the company. He served as president and @pézating officer of the company before he wasaapted tc
his current position in November 2011. Having st@rhis career at the company in 1999, Mr. Rodriquexiously served as president of several keynasse:
including National Accounts Services, Employer $ms International, Small Business Services, amufeBsional Employer Organization, giving him d
institutional knowledge across the companpusiness. Mr. Rodriguez is also a director of bélibinc., a manufacturer of electrical and elegitgproducts. Mi
Rodriguez brings a wealth of business acumen adklship experience to our board of directors, lsmbiwith a proven track record of integrity, achkeevent, an
strategic vision.

GREGORY L. SUMME
Vice Chairman of The Carlyle Group

Mr. Summe has been vice chairman of global buybiithe Carlyle Group, a global alternative assetagen, since September 2009. Prior to joining Theylex
Group, Mr. Summe served as the chairman of thecbaad chief executive officer of PerkinElmer, Ing.provider of health and safety technology andises
which he led for eleven years from 1998 to ApriD20Mr. Summe joined PerkinElmer in 1998 in theerof president and chief operating officer, and
appointed its chairman of the board and chief etkeewfficer in 1999. He continued to serve aschigef executive officer until 2008, and as the ofmain of thi
board until April 2009. Mr. Summe also served asenior advisor at Goldman Sachs Capital Partngpsivate equity business affiliated with GoldmaacBs &
Co., from 2008 to 2009. Mr. Summe is a directoBtite Street Corporation and the chairman of itsinating and corporate governance committee. Mmige i
also a director of Freescale Semiconductor anclifaman of its compensation committee. Since 20Ar3,Summe has also served as the managing pat
Glen Capital Partners, an investment fund. Witlraven track record of success as chairman and ektutive officer of a public company with multiteal
operations, combined with his experience in thegte equity and alternative asset management sedftsr Summe brings to the board of directors esites
experience managing sophisticated businesseshtriatg organizational and corporate governanageissas well as financial acumen critical to a jputBmpany.

Stockholder Approval Required

At the 2013 Annual Meeting of Stockholders, direstwill be elected by the affirmative vote of thelders of a majority of the shares representeceisgn or by proxy and entitled
vote thereon, provided that if the number of noremexceeds the number of directors to be electsiu@ion we do not anticipate), the directordidha elected by the vote of a plura
of the shares represented in person or by proxy.

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

DIRECTORS.




Corporate Governance
It is our policy that our directors attend the Aahleetings of Stockholders. Eleven directors atéshour 2012 Annual Meeting of Stockholders.

During fiscal year 2013, our board of directorsch®lmeetings. All of our incumbent directors attediét least 75%, in the aggregate, of the meetihgse board of directors and
committees of which they were members during thréods that they served on our board of directors.

The board of directors’ categorical standards oéaor independence are consistent with NASDAQ IStdarket (“NASDAQ") listing standards and are available online
http://www.adp.com/about-us/corporate-social-resgulity/governance/corporate-governance-princifdndards-of-directanrdependence.aspx. Directors meeting these stamdat
considered to be “independenMs. Alemany, Ms. Gooden, and Messrs. Brennemann,B@liark, Fast, Hubbard, Jones, Salem, and Sumnet these standards and are, there
considered to be independent directors. Mr. Roédgdoes not meet these standards and is, therefarepnsidered to be an independent director. asethe foregoing categoris
standards, all current members of the audit, cosgtém and nominating/corporate governance comasittee independent. Mr. Brun, our independentex@tutive chairman of t
board, is not a member of any of these board coreesit

The table below provides membership and meetirgrimdtion for each of the committees of the boardirctors.

Committee Memberships

Name AC cc NCGC
Ellen R. Alemany X
Gregory D. Brenneman F C
Richard T. Clark X X
Eric C. Fast C,F
Linda R. Gooden X
R. Glenn Hubbard F X
John P. Jones X C
Enrique T. Salem X
Gregory L. Summe X X
Number of meeting
held in fiscal 2013 7 5 3
AC Audit Committee F  Financial Expert
CcC Compensation Committee C Committee Cha

NCGC Nominating / Corporate Governance Commi

Board Leadership Structure

Our Corporate Governance Principles do not rediieeseparation of the roles of chairman of the dh@ard chief executive officer because the boaribes that effective boa
leadership can depend on the skills and experiefi@nd personal interaction between, people iddeship roles. Our board of directors is currelgtyby Mr. Brun, our independent non-
executive chairman of the board. Mr. Rodriguez, chief executive officer, serves as a member obiberd of directors. The board of directors belgethés leadership structure is in
best interests of the company’s stockholders atttiie. Separating these positions allows our abxefcutive officer to focus on developing and impéating the compang’ busines
plans and supervising the company’s daykgy-business operations and allows our chairmaheoboard to lead the board of directors in itsrsight, advisory, and risk managen
roles.

Executive Sessions

Executive sessions of the non-management direaterbield during each board of directors and coremitheeting. Mr. Brun, our independent rexecutive chairman of the boz
presides at each executive session of the boatitexftors.
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Director Nomination Process

When the board of directors decides to recruitva member, or when the board of directors considassdirector candidates submitted for consideratpour stockholders, it se¢
strong candidates who, ideally, meet all of itegatical standards of director independence, arm avé, preferably, senior executives of large carlggawho have backgrounds dire
related to our technologies, markets and/or clieftklitionally, candidates should possess the ¥dhg personal characteristics: (i) business comigyur@spect for his or her integri
ethics, principles, insights and analytical abjlignd (ii) ability and initiative to frame insigldf questions, speak out and challenge gquestioredsdemptions and disagree without b
disagreeable. The nominating/corporate governameentttee will not consider candidates who lack fbeegoing personal characteristics. In additiore tiominating/corpora
governance committee considers a wide range of délogors in determining the composition of our fbaf directors, including age, diversity of bacgnd, diversity of thought, a
other individual qualities such as professionalezignce, skills, education, and training.

Nominations of candidates for our board of direstoy our stockholders for consideration at our 28hAual Stockholder Meeting are subject to the tiras and other requireme
described under “S8ockHOLDERP ROPOSALS’ on page 69 of this proxy statement.

Retirement Policy

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

Audit Committee

The audit committee acts under a written chartérickvis available online at http://www.adp.com/abos/corporate-social-responsibility/governancetacommitteecharter.asp:
The members of the audit committee satisfy thepeddence requirements of NASDAQisting standards. The audit committeg@rincipal functions are to assist the board céalors it
fulfilling its oversight responsibilities with respt to (i) our systems of internal controls regagdiinance, accounting, legal compliance, and atthehavior, (ii) our auditing, account
and financial reporting processes generally, @iij financial statements and other financial infation that we provide to our stockholders, the judhd others, (iv) our compliance w
legal and regulatory requirements, and (v) theguernce of our corporate audit department andralegendent auditors.

Nominating/Corporate Governance Committee

The nominating/corporate governance committee aatsder a written charter, which is available onlinat http://www.adp.com/about-us/corporate-social-
responsibility/governance/nominating-corporate-gnaace-committeeharter.aspx. The members of the nominating/cotporgovernance committee satisfy the indepenc
requirements of NASDAQ listing standards. The gpatfunctions of the nominating/corporate goveregommittee are to (i) identify individuals quidid to become members of
board of directors and recommend a slate of norsit@¢he board of directors annually, (ii) ensurat tthe audit, compensation and nominating/corpogatzernance committees of
board of directors have the benefit of qualified @xperienced independent directors, (iii) reviewd aeassess annually the adequacy of the boaritesftats’ corporate governan
principles and recommend changes as appropriajep\ersee the evaluation of the board of directard management and recommend to the board oftalisesenior managers to
elected as new corporate vice presidents of thepaogn and (v) review our policies and programs takdte to matters of corporate citizenship.

Compensation Committee

The compensation committee acts under a writtemt@hawhich is available online at http://www.adm@/ about-us/corporate-social-responsibility/goagice/compensation-
committeeeharter.aspx. The members of the compensation ctieemsatisfy the independence requirements of NAQDIting standards. In addition, each member efdbmpensatic
committee is a “Non-Employee Director” as definadRule 16b-3 under the Securities Exchange Act9841 as amended, and an “outside direcésr'efined in the regulations un
Section 162(m) of
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the Internal Revenue Code of 1986, as amendedcdimpensation committee may form and delegate atthorsubcommittees when appropriate, provided tha subcommittees ¢
composed entirely of directors who satisfy the egablle independence requirements of NASDAQ.

The compensation committee sets and administersx@aautive compensation program. SeeoMPENSATIOND ISCUSSION ANDA NALYSIS " on page 19 of this proxy statement.

The compensation committee is authorized to englageservices of outside advisors, experts and stteeassist the committee. For fiscal year 2018,citmpensation commitl
sought advice from Frederic W. Cook & Co., Inc.jlmtkependent compensation consulting firm spedraiin executive and director compensation. Fotherrinformation about Frede
W. Cook & Co., InC’s services to the compensation committee, seeMEENSATIOND 1SCUSSION ANDA NALYSIS ” under “Compensation Consultant” on page 25 dof fitoxy statement.

The Board’s Role in Risk Oversight

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

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

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

Our compensation committee oversees risks relatedrhpensation matters. Our compensation comnutiesidered the risks presented by the comgaogmpensation policies &
practices at its meetings in August 2012 and 20iBllieves that our policies and practices of camspting employees do not encourage excessivenaceassary riskaking for the
following reasons:

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

e We cap incentive plan payouts within a reasonaige;

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

e Our stock ownership guidelines link the interedteuwr executive officers to those of our stockhosdend

e Our compensation recovery policy for equity awapdsvides for the clawback of the value of awardshi@ event an employee engages in conduct contidputi a financie
restatement.

Our committees report on risk oversight mattersally to the board of directors on a regular basis.
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Communications with All Interested Parties

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

Transactions with Related Persons

We have a written “Related Persons TransactiorciPopiursuant to which any transaction between tamany and a “related persoim’ which such related person has a dire
indirect material interest, and where the amouwtlived exceeds $120,000, must be submitted to ommimating/corporate governance committee for reyiguproval, or ratification.

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

This policy requires our nominating/corporate goagice committee to be provided with full informaticoncerning the proposed transaction, includirghkténefits to the compa
and the related person, any alternative means lighvtb obtain like benefits, and terms that wouldvail in a similar transaction with an unaffilidtéhird party. In considering whethel
approve any such transaction, the nominating/catpagovernance committee will consider all relevfantors, including the nature of the interesth# telated person in the transac
and whether the transaction may involve a condifdhterest.

Specific types of transactions are excluded froengblicy, such as, for example, transactions irctviihe related persaminterest derives solely from his or her servisa @irector ¢
another entity that is a party to the transaction.

The wife of Michael L. Capone, our vice presidemd hief information officer, is employed as an@xé/e of the company and received total cash corsgéon for fiscal year 20.
in excess of $120,000.

Availability of Corporate Governance Documents

Our Corporate Governance Principles and RelatesoRsrTransaction Policy may be viewed online oncthrapany’s website at www.adp.com under “Governaitéehe “About
ADP” section. Our Code of Business Conduct & Etldosl Code of Ethics for Principal Executive Offiegrd Senior Financial Officers may be found at wadp.com under “Ethicsh
the “About ADP” section. In addition, these docurnsesre available in print to any stockholder whguests them by writing to Investor Relations atdbmpany’s headquarters.

Compensation Committee Interlocks and Insider Parttipation

Messrs. Brenneman, Clark, Hubbard, Jones, and Swamerthe five independent directors who sit onatr@pensation committee. No compensation commiteminer has ever be
an officer of the company. During fiscal year 2Cr81 as of the date of this proxy statement, no emrsgtion committee member has been an employdee afompany or eligible
participate in our employee compensation programsans, other than the company’s 2008 Omnibus Avwlan under which noemployee directors have received stock option g
and deferred stock units. None of the executiveeef§ of the company have served on the compensatimmittee or on the board of directors of anyterihat employed any of tl
compensation committee members or directors oftnepany.

13




Compensation of Non-Employee Directors

The annual retainer for naeemployee directors, other than Mr. Brun, the chaitrof our board of directors, is $205,000, $125,60@hich is paid in the form of deferred stockts
and $80,000 of which may, at the election of edehctbr, be paid in cash, deferred or paid in deféistock units. The chairman of our board of deecreceives an annual retaine
$360,000, $220,000 of which is paid in the formdeferred stock units and $140,000 of which mayhatelection of the chairman of our board of divest be paid in cash, deferrec
paid in deferred stock units. The chairperson efahdit committee was paid an additional annualmet of $15,000 and the chairperson of each ottdmpensation committee and
nominating/corporate governance committee was paiddditional annual retainer of $10,000. The &afthif annual retainer may, at the direcsoglection, be paid in cash or in defe
stock units. Meeting fees are not paid in respét®first seven meetings of the board of director of any individual committee. Na@mployee directors receive $2,000 for each t
of directors meeting attended and $1,500 for eachnaittee meeting attended beginning with the eighéieting of the board of directors or any individcammittee, as applicable.

Effective at the time of the 2013 Annual MeetingStbckholders, the annual retainer for reanployee directors, other than Mr. Brun, the chamrof our board of directors, will
increased to $220,000, $130,000 of which will b&lpa the form of deferred stock units and $90,@@vhich may, at the election of each directorpaél in cash, deferred or paic
deferred stock units. Also effective at the timetled 2013 Annual Meeting of Stockholders, the ahnetainer for the chairman of our board of direstwill be increased to $370,0!
$225,000 of which will be paid in the form of defeat stock units and $145,000 of which may, at teetion of the chairman of our board of directdrs,paid in cash, deferred or pai
deferred stock units.

All of our nonemployee directors chose to receive the entiretieéeportion of their annual retainers in the foafdeferred stock units except for Mr. Brennemahpwelected t
receive the amount of his additional annual retaime&ash. Under our 2008 Omnibus Award Plan actiiremay specify whether, upon separation fromhtbard, he or she would like
receive the deferred cash amounts in such directt®ferred account in a lump sum payment or inri@sef substantially equal annual payments oveergod ranging from two to t
years.

Pursuant to our 2008 Omnibus Award Plan, eacheroployee director is credited with an annual gadrdeferred stock units on the date establishethbyoard for the payment
the annual retainer equal in number to the quotiéstL 25,000 ($130,000 effective at the time of 20L3 Annual Meeting of Stockholders), or $220,(H225,000 effective at the time
our 2013 Annual Meeting of Stockholders) in theeca$ the chairman of the board of directors, dididsy the closing price of a share of our commomkstan the date this amoun
credited. Deferred stock units are fully vested mvheedited to a director’s account. When a dividisngaid on our common stock, each direct@tcount is credited with an amount e
to the cash dividend. When a director ceases teesam our board, such director will receive a numtfeshares of common stock equal to the numbetedérred stock units in su
director’s account and a cash payment equal to the dividapchents accrued, plus interest on the dividendvatants from the date such dividend equivalenteeveeedited. The intere
will be paid with respect to each twelve-month pdrbeginning on November 1 of such period to thiee @é payment and will be equal to the rate foefpear U.S. Treasury Not
published in The Wall Street Jourrfabn the first business day of November of each sweftive-month period plus 0.50%. Nemployee directors do not have any voting rightth
respect to their deferred stock units.

Non-employee directors no longer receive annuakstption grants. Prior to our 2010 Annual Meetaigstockholders, upon initial election to the boafdlirectors, a noemploye:
director received a grant of options to purcha@®shares of common stock if such director attdradeegularly scheduled board of directors meagingy to the next Annual Meeting
Stockholders. Thereafter, a nemployee director received an annual grant of agtio purchase 5,000 shares of common stock. &l siptions were granted under the 2008 Omt
Award Plan, have a term of ten years, and weretedaat the fair market value of the common stockletermined by the closing price of our common lstoe the NASDAQ Glob:
Select Marke® on the date of the grant.
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Options granted to our non-employee directors utite2008 Omnibus Award Plan are exercisable in égual installments, with the first twenfiye percent becoming exercisa
on the first anniversary of the optiengrant date, and the remaining three installmeet®ming exercisable on each successive annivedsagythereafter. The options vest only wh
director is serving in such capacity, unless cerspiecified events occur, such as death or permaisability, in which case the options immediategst and become fully exercisable
addition, non-employee directors who have beenamoployee directors for at least ten years will haVef their options vested upon retirement frdra board of directors and will he
36 months to exercise their options. Non-employieectbrs who have served as nemployee directors for fewer than ten years atithe they retire or otherwise leave the board na
qualify for accelerated vesting, but will have &yd to exercise their therested options. Notwithstanding the foregoingogliions will expire no more than ten years fromirtidate o
grant.

Our share ownership guidelines are intended to pterawnership in the company’s stock by our eamployee directors and to align their financiaénests more closely with thc
of other stockholders of the company. Each non-eyga director has a minimum shareholding requirerofaur common stock equal to five times his or &enual cash retainer.

The following table shows compensation for our eomployee directors for fiscal year 2013.
DIRECTOR COMPENSATION TABLE FOR FISCAL YEAR 2013

Fees Earned

or Paid in Stock All Other
Name Cash(5) ($) Awards(6) ($) Compensation(7) ($) Toté$)
(a) (b) (©) (9) (h)

Ellen Alemany $ 80,00( $125,00( $40,00( $245,00(
Gregory D. Brenneman(1) $ 90,00( $125,00( $ 0 $215,00(
Leslie A. Brun(2) $140,00( $220,00( $ 0 $360,00(
Richard T. Clark $ 80,00( $125,00( $ 0 $205,00(
Eric C. Fast(3) $ 95,00( $125,00( $15,00( $235,00(
Linda R. Gooden $ 80,00( $125,00( $ 5,00 $210,00(
R. Glenn Hubbard $ 80,00( $125,00( $ 0 $205,00(
John P. Jones(4) $ 90,00( $125,00( $ 0 $215,00(
Enrique T. Salem $ 80,00( $125,00( $ 0 $205,00(
Gregory L. Summe $ 80,00( $125,00( $20,00( $225,00(

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

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

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

(4) As chairman of the nominating/corporate governamwemittee, Mr. Jones received a $10,000 annudhestavhich is included in fees earn:

(5) Represents the following, whether received ashcdeferred or received as deferred stock ufijtshe elective portion of directorginnual retainer, and (ii) annual retainers
committee chairpersons. See footnote 6 below fditiagal information about deferred stock unitschby directors
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Represents the portion of the annual retaiequired to be credited in deferred stock units tiractor's annual retainer account. Amounts set forth inSteck Awards colurr
represent the aggregate grant date fair valueigoalfyear 2013 as computed in accordance with FAS&unting Standards Codification Topic 718 (“FA®BC Topic 718J,
disregarding estimates of forfeitures related twise-based vesting conditions. For additional informatidout the assumptions used in these calculateesNote 10 to our audit
consolidated financial statements for the fiscaryended June 30, 2013 included in our annual temoForm 1-K for the fiscal year ended June 30, 2C

The grant date fair value for each deferred stauk award granted to directors in fiscal year 2Qib8luding in respect of elective deferrals of amisuotherwise payable in cas
calculated in accordance with FASB ASC Topic 7%8&s follows

Grant Date
Director Grant Date Fair Value
Ellen Alemany 11/13/201  $205,00(
Gregory D. Brenneman 11/13/201.  $205,00(
Leslie A. Brun 11/13/201. $360,00(
Richard T. Clark 11/13/201.  $205,00(
Eric C. Fast 11/13/201. $220,00(
Linda R. Gooden 11/13/201. $205,00(
R. Glenn Hubbard 11/13/201.  $205,00(
John P. Jones 11/13/201. $215,00(
Enrique T. Salem 11/13/201. $205,00(
Gregory L. Summe 11/13/201.  $205,00(

The aggregate number of outstanding deferred sio@k held by each director at June 30, 2013 ®kmswvs: Ms. Alemany, 6,854; Mr. Brenneman, 24,68%; Brun, 39,424; M|
Clark, 8,212; Mr. Fast, 20,152; Ms. Gooden, 15,944.;Hubbard, 25,031; Mr. Jones, 24,365; Mr. Saléf512; Mr. Summe, 19,46

In fiscal year 2013, no stock option awards wentgd. The aggregate number of outstanding stotiknspheld by each director at June 30, 2013 i®ksws: Mr. Brennemal
4,750; Mr. Brun, 1,250; Mr. Fast, 15,000; Ms. Gaod®, 750; Mr. Hubbard, 36,948; Mr. Jones, 31,46L; $&lem, 5,000; and Mr. Summe, 15,0

Reflects contributions by the ADP Foundation thatch the charitable gifts made by our directore ADP foundation makes matching charitable contigims in an amount not
exceed $20,000 in a calendar year in respect ofjargn directors charitable contributions for that calendar y@anounts in the Director Compensation Table may edc&20,00
because, while matching charitable contributiomslianited to the $20,000 in a calendar year, the@or Compensation Table reflects matching chaldtaontributions for the fisc
year ended June 30, 20:
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Security Ownership of Certain Beneficial Owners andlanagement

The following table contains information regardithg beneficial ownership of the compasigommon stock by (i) each director and nomineeliiactor of the company, (ii) each
our named executive officers included in the Sunyn@ompensation Table below (we refer to such exeeuifficers as “named executive officers”)ij)(all company directors ar
executive officers as a group (including the naregdcutive officers) and (iv) all stockholders tlzae known to the company to be the beneficial owrdrmore than 5% of tl
outstanding shares of the compangbmmon stock. Unless otherwise noted in the fidesfollowing the table, each person listed belh@s sole voting and investment power ove
shares of common stock reflected in the table. &ntetherwise noted in the footnotes following thklé, the information in the table is as of AugB8&t 2013 and the address of €
person named is P.O. Box 34, Roseland, New Jeb3€%8.

Amount and Nature of

Name of Beneficial Owne Beneficial Ownership (1) Percent
Ellen Alemany 6,85¢ *
Steven J. Anenen(2) 171,77 *
Gregory D. Brenneman 28,12¢ *
Leslie A. Brun 41,42« *
Richard T. Clark 8,21: &
Eric C. Fast 33,90: *
Linda R. Gooden 18,04: *
R. Glenn Hubbard 61,72¢ *
John P. Jones 54,57¢ &
Regina R. Lee 207,83¢ *
Dermot J. O'Brien 18,76: *
Christopher R. Reidy(3) 178,46( *
Carlos A. Rodriguez 150,71: *
Enrique T. Salem 17,26: *
Jan Siegmund 102,84¢ &
Gregory L. Summe 33,21 *
The Vanguard Group, Inc.(4) 26,980,84 5.€%
Directors and executive officers as a group (26qes,

including those directors and executiveceffs named above) 1,719,08! *

* Indicates less than one perce

(1) Includes: (i) 449,770 shares that may be acquipeshuihe exercise of stock options that are exdstdsan or prior to October 31, 2013 held by thdofeing directors and executi
officers: 91,914 (Mr. Anenen), 3,500 (Mr. Brennemét8,750 (Mr. Fast), 2,500 (Ms. Gooden), 35,698.(Nubbard), 30,211 (Mr. Jones), 120,177 (Ms. L&P0 (Mr. OBrien),
59,500 (Mr. Rodriguez), 3,750 (Mr. Salem), 67,580.(Siegmund), and 13,750 (Mr. Summe); (ii) 124,3b2res that may be acquired upon the exercisedf sptions held by M
Reidy on November 2, 2012, the effective date lieateased to be an officer of the company, whiake wgercisable on or prior to January 1, 2013,(&n®52,004 shares subject
stock options held by the directors and executifieers as a group. Includes shares issuable uetilement of deferred stock units held by remployee directors as follows: 6,¢
(Ms. Alemany), 24,629 (Mr. Brenneman), 39,424 (HRrun), 8,212 (Mr. Clark), 20,152 (Mr. Fast), 15,54ds. Gooden), 25,031 (Mr. Hubbard), 24,365 (Mmds), 13,512 (M
Salem), and 19,461 (Mr. Summ

(2) Includes 16,946 shares that Mr. Anenen deferred epercise of stock options prior to 20!
(3) The number of shares owned by Mr. Reidy is baseidfonmation as of November 2, 2012, which is tffeaive date when he ceased to be an officer@tthmpany
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Information is furnished in reliance on the FornF1& The Vanguard Group, Inc. (“Vanguardiled on August 13, 2013. The address of The Vargj@roup, Inc. is P.O. B¢
2600, V26, Valley Forge, PA 1948%00. Vanguard shares investment power over 6668fes with Vanguard Fiduciary Trust Company dad shares investment power ¢
148,083 shares with Vanguard Investments AusttatlaVanguard has sole investment power over 2638&bshares. Vanguard has sole voting authority 846,077 shares a
no voting authority over 26,134,765 shai

Equity Compensation Plan Information

The following table sets forth informationafsJune 30, 2013 regarding compensation plans umidieh the company’s equity securities are autteatifor issuance:

Number of securities

remaining available for

Number of securities Weighted-average future issuare under
to be issued upon exercise price of equity compertisas
exercise of outstanding outstanding plans (excludin
options, warrants options, warrants securities reflected
Plan category and rights and rights in Column (a))
[CY (b) ©
Equity compensation plans approved
by stockholders 13,155,03(1) $43.97 32,213,53(2)
Equity compensation plans not approved
by stockholders 0 $ - 0
Total 13,155,03 $43.97 32,213,53

@

@

Includes (i) 1,624,880 shares of restricted stauk 3,770 deferred restricted stock units issuahleu our fiscal year 2013 one-year performapased restricted stock progr
(which were issued in September 2013), (ii) 89,d6ferred restricted stock units issuable undemoeryear performandeased restricted stock program prior to June 3032(0i)
197,181 shares issuable upon settlement of defstoett units held by our directors, and (iii) 186%hares deferred by Steven J. Anenen upon hisisgesf stock options prior
2002. The remaining balance consists of outstanstiogk options. Weighted average exercise pricgvshin column (b) of this table does not take inte@unt awards under ¢
performanc-based restricted stock program, deferred restrigtigek units, or deferred shar

Includes 27,858,517 shares available for futureasse under the 2008 Omnibus Award Plan and 4,385%Bares of common stock remaining available dturé issuance unc
the Employees’ Savings-Stock Purchase Plan. Appratdly 277,583 shares of common stock were subjeptirchase as of June 30, 2013 under the EmplogesigsStock
Purchase Plar
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are asking stockholders to approve thewtig advisory resolution at the Annual Meeting:

RESOLVED, that the stockholders approve, on ansadyibasis, the compensation of the compamgmed executive officers as disclosed in the @msgtion Discussion a
Analysis, the accompanying compensation tablegf@delated narrative disclosure in the compangdsy statement for the 2013 Annual Meeting of Stailkers.

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

We urge stockholders to read the@PENSATIOND ISCUSSION ANDA NALYSIS section appearing on pages 19 through 33 of thisypstatement, as well as th8ummary Compensati
Table For Fiscal Year 2013" and related compensdtbles and narrative appearing on pages 35 thrblgf this proxy statement, which provide dethil&formation on the compary/’
compensation policies and practices and the coragiensof our named executive officers.

Stockholder Approval Required

The affirmative vote of the holders of a majoritiytibe shares represented in person or by proxyeatitled to vote thereon at the meeting of stocttrd is required to approve
advisory resolution on named executive compensaBecause the vote on this proposal is advisomyaiture, it will not affect any compensation alregdyd or awarded to any nan
executive officer and will not be binding on or owde any decisions by the compensation committethe board of directors. Because we value ourksimders’views, however, tt
compensation committee and the board of directdfs@ansider the results of this advisory vote whermulating future executive compensation policy.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE APPROVAL OF THE ADVISORY RESOLUTION ON EXECUTIV E
COMPENSATION.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The following Compensation Discussion and Analysis;CD&A,” section of this proxy statement discusses the matlements of our fiscal year 2013 executive cengatiol
programs for the following persons, who are our edraxecutive officers, or “NEOs”:

e Carlos A. Rodriguez, our Chief Executive Officer;

e Jan Siegmund, our Chief Financial Officer;

e Regina R. Lee, our Division President, Employen®es—Major Account Services and ADP Canada;
e Steven J. Anenen, our Division President, Dealevi€es;

e Dermot O’Brien, our Chief Human Resources Officard

e Christopher R. Reidy, our former Chief Financiafi€dr, who ceased to be an officer of the compeiifigctive on November 2, 2012, and separated flemtompany on January
2013.
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The CD&A also provides an overview of our executs@mpensation philosophy and explains how the coisgtéon committee of our board of directors arriasspecifi
compensation decisions involving the NEOs. In addjtthe CD&A explains how our executive comperwatprograms are designed and operate with respeetrtNEOs by discussi
the following fundamental aspects of our compepsaprograms:

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

e other compensation components and consideratinasiiing retirement benefits and deferred compémsat

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

Executive Summary
Strong Stockholder Support for our Compensation Brams

At our 2012 Annual Meeting of Stockholders, ourc&twlders approved the compensation of our fisear 2012 NEOs by a vote of approximately 96% irofaGiven this stror
support and the comparsytontinued strong performance, the compensationnitiee retained the basic foundation of our oVe@ipensation program during fiscal year 2013, rbatl¢
certain changes to ensure that the program comtitmesupport our key human resource and finandiggatives. For fiscal year 2013, earnings per sligosvth was removed as
performance measure in determining the annual bashs for executive officers and was replaced Ileytgx operating income from continuing operation®ider to avoid duplicatic
with the continued use of earnings per share asniéteic under our performance-based restricteckgpoogram. In addition, for the fiscal year 2013fpemancebased restricted sto
program, the vesting period that applies afterdéue the stock is granted following the end ofdhe-year performance period was extended to 12hedrdm 6 months.

The compensation committee will continue to evaubae degree to which our compensation progrankspity to performance, and take steps to ensuretibgtrogram encourag
our executive officers to remain focused on bothghort-term and long-term operational and findrggals of the company.

Fiscal Year 2013 Business Highlights

We achieved solid results for fiscal year 2013eating the strength of our underlying business ehoidcluding the diversity of our client base grdducts, against the uneven glc
economic recovery. Our organic revenue growth imedoeach quarter during fiscal year 2013. Our fanugroduct innovation and improvements in salesef@roductivity have led
growth in new business bookings ahead of our egfiecs to 11% for the year. Worldwide client revenmatention in our Employer Services segment irsgédo 91.3%, a new rect
level. Aided by our strong financial performances weturned nearly $1.5 billion in excess cash toshareholders through cash dividends and shareaoig during fiscal year 2013
line with our longstanding commitment to shareholidiendly actions. Our common stock generatedtal &hareholder return of 27% in fiscal year 20d@npared to a total sharehol
return of 21% for the S&P 500 Index over the sameqal. The compensation committee considered oongtfinancial performance in their discussion regay our incentive plans, a
believes that incentive plan payouts are commeteswith our performance.

Our financial performance in fiscal year 2013 intpacthe compensation of our executive officersemesal ways, most notably our annual cash bonus gl performancbase:
restricted stock program. The compensation comeiittdetermination of incentive compensation under aagh bonus program for all of our executive officenot just our nami
executive officers, was based on fiscal year 2@l/@mue growth of 7.1% compared to a target of #dluding the effect of foreign exchange movement adjusted operating inco
growth of 4.2% compared to a target of 4.5%. Theimnive compensation under our performabased restricted stock program was based on fyeeall 2013 adjusted earnings per s
growth of 6.3% compared to a target of >5% to 7%e @Actual
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operating income and earnings per share resultsdened by the compensation committee excludentipaét of certain nonecurring items consisting of a goodwill impairmehgarge i
fiscal year 2013 related to the acquisition of AP AdvancedMDP business in the third quarter of fiscal year 204d a gain resulting from the sale of certain assetspleted in th
second quarter of fiscal year 2012, In fiscal y&@t3, our named executive officers (other than R&idy) received cash bonuses that averaged appatedynl06.1% of target. Our one-
year earnings per share growth for fiscal year 2@%8Ited in awards to our named executive offioérestricted stock under our performa-based restricted stock program at 100¢
target.

The tables below illustrate the alignment etovcompany performance and the incentive compengaaid to Mr. Rodriguez for fiscal year 2013:

Company Performance vs. Goals CEQ Incentive Compensation
105.7%

$11.3 5113 B 100% 100%

521 s2.1 $2.8852.80
| B
Revenues Operating EPS
(billions) Income
{Bilions) Annual Incentive PBERS
Target m Actual Target ® Actual

Good Governance and Best Practices
We are committed to ensuring that our compensgtiograms reflect principles of good governance. fBflewing practices are key aspects of our program

e Pay for performanceWe design our compensation programs to link pgyetdormance and levels of responsibility, to enegerour executive officers to remain focused ol
the short-term and long-term operational and fifergoals of the company and to link executive perfance to stockholder value.

e Annual say-on-pay voteConsistent with our stockholders’ advisory voteat November 2011 stockholder meeting, we hold diisary say-orpay vote to approve our nan
executive officer compensation on an annual basis.

o Independence of our compensation committee andg@dihe compensation committee of our board of diregtehich is comprised solely of independent dires;tatilizes th
services of Frederic W. Cook & Co., Inc. (“Cook &0 as an independent compensation consultant. Coolo &é&ports to the compensation committee, doepedorm an'
other services for the company other than in commeavith an annual review of competitive directmmpensation for the nominating/corporate govereazsammittee of ot
board of directors, and has no economic or otlesrtth the company or the management team that coaigromise their independence and objectivity.

e Clawback policyWe maintain a compensation recovery, or “clawbamVision in our 2008 Omnibus Award Plan.
e Stock ownership guideline$ve maintain stock ownership guidelines to encoureggty ownership by our executive officers. Mr.dRiguezs stock ownership guideline is
times his base salary. The other named executifieecf have a stock ownership guideline of threee base salary. Executive officers whose ownergvigls are belo

minimum requirements are required to retain aseshaf common stock at least 75% of pstnet gains on stock option exercises, and 75%hafes (net of taxes) received u
vesting of restricted stock.
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e Double trigger on change in control paymen@ur Change in Control Severance Plan for Corpdddfieers is based on a “double triggesych that payments of cash and ve:
of equity awards occur only if termination of emyieent without cause or with good reason occursnduttie 3-year period after a change in control.

e Limited perquisitesWe provide limited, reasonable perquisites thabeléeve are consistent with our overall compensapioilosophy.
As part of our commitment to principles of dagovernance, we do not engage in the followingtes:

e Anti-hedging policyWe prohibit our directors and executive officeisnfrengaging in any hedging or similar transactiomslving ADP securities.

e Anti-pledging policyWe prohibit our directors and executive officeisnfrholding ADP securities in a margin account @dging ADP securities as collateral for a loan.
e No repricing of underwater stock option&te do not lower the exercise price of any outstagditock options.

o No discount stock optionFhe exercise price of our stock options is not thas 100% of the fair market value of our commtartls on the date of grant.

e No IRC Section 280G or 409A tax gross-uj& do not provide tax gross-ups under our changeritrol provisions.

Fiscal Year 2013 Executive Compensation Highlights

For fiscal year 2013, we maintained annual castlubdargets at fiscal year 2012 levels and incretisethase salary of each named executive officarbgverage of 4.1%, except
Mr. Siegmund, who was promoted to chief financificer in November 2012, and for Mr. O’Brien, whaw hired in April 2012. The design and targeted afigur performancéaser
restricted stock (“PBRS”) and stock option programsained unchanged from fiscal year 2012, howéwevesting period for PBRS grants that appliesrafte conclusion of the 12-
month performance period was extended to 12 mdnths 6 months. A summary of fiscal year 2013 taliabct compensation for our named executive ofi¢erith the exception of M
Reidy, who ceased to be an officer of the compdfgcve on November 2, 2012 and separated fronctmpany on January 2, 2013) is set forth in thlevieng table, and addition
detail is presented in the subsequent discussiarehas the tables and narratives that follow GIB&A:

Name Base Salary Annual Bonus PBRS2 Stock Opti0n52 Total
Mr. Rodriguez $850,00( $1,437,521 $2,223,13! $1,396,44! $5,907,09
Mr. Siegmund $525,000 $ 484,68( $ 428,62! $ 215,50( $1,653,80:
Ms. Lee $516,25¢ $ 416,72( $ 685,80( $ 215,50( $1,834,27.
Mr. Anenen $462,37¢ $ 332,72t $ 514,35( $ 155,16( $1,464,61.
Mr. O'Brien $475,00( $ 351,45: $ 485,77! $ 155,16( $1,467,38:

oM Siegmuni’s salary reflects his base salary in effect afitephomotion to chief financial officer in Novemh2012.

2 Equity amounts are the grant date fair valuesHerfiscal year 2013 equity awards, which are tileesamounts disclosed in the “Summary CompensatidrieTfor Fiscal Year 2013"
on page 35 of this proxy stateme

Looking Forward

In fiscal year 2014, we will introduce a performarstock unit program based on financial objecties are measured over a three-year performanéedpeonsisting of three one-
year earnings per share performance goals. Thistihes-year program will replace our current PBRS prograime fiscal 2014 target award opportunity under lew threerear stoc
unit program will be earned and issued in fiscal2Based on earnings per share
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performance goals for fiscal years 2014, 2015 &ifb2creating a gap in the annual vesting scheditier our current PBRS program in fiscal 2016. Wié address this gap with
transition grant award opportunity under our curfBRS program in fiscal 2014, which will vest iegember of fiscal 2016 in accordance with theenirprogram, thereby avoidi
possible retention risk in the absence of the mgstpportunity in fiscal 2016. We believe the némee-year program will help drive the companidnger term financial goals by tyin
substantial portion of the total compensation opputy to multiyear performance, and better promote talent reterity lengthening the performance period. For &rifgson of ou
current PBRS program sed”erformance-Based Restricted Stddn page 30 of this proxy statement.

Compensation Principles

We believe that compensation should be designextdate a direct link between performance and studein value. Five principles that guide our deaisionvolving executiv
compensation are that compensation should be:

e based on (i) the overall performance of the compéi)ythe performance of such executive’s busings$ and (jii) each executive’s individual penftance;
o closely aligned with the short-term and long-tefmaficial and strategic objectives that build sumsthie long-term stockholder value;

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

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

e designed to discourage the incentive for executiveéake excessive risks or to behave in waysatatnconsistent with the compaasystrategic planning processes and high et
standards.

Our compensation programs are designed so thattpay reflects relative levels of responsibilitpang our key executives, and such that the praporf pay tied to operatil
performance and changes in shareholder value wvdiriestly with the level of responsibility and acetability to shareholders. We assign all execustiteepay grades by comparing tl
positionspecific duties and responsibilities with marketadand our internal management structure. Eaclypsde has a base salary range and a total anrgsratoepensation range.
well as ranges for annual equity grants. Executarespositioned within these ranges based on atyasf factors, most notably their experience &kl set and their performance o
time.

We design our performandssed compensation so that actual, realized corapenswill vary relative to the target award oppmity based on performance. As such, a
compensation amounts may vary above or below tedgletvels depending on performance of a busine#sand achievement of individual performance goslie have adopted tt
compensation design to provide meaningful incestiee our key executives to achieve excellent tesilVe also believe that it is important for oueextive officers to have an ongo
long-term investment in the company as outlineghage 33 of this proxy statement under “Stock Owmipr&uidelines.”

Growth in revenue and operating income are impoparformance measures in annual cash bonus deggioris, and earnings per share growth is useétermine the number
shares earned in a performance period under oforpencebased restricted stock program. These performanitegia were chosen for the variable incentive plarcause they focus
executive officers on the company’s lotegm strategic goals of increasing the growth arddifability of our business, which are the keyweris of sustainable increases in stockh¢
value. The earnings per share measurement we déetexd earnings per share from continuing opersti
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Elements of Compensation

The following table summarizes the major elemefisup fiscal year 2013 executive officer comperwaprograms.

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

goals and create long-term alignment with stockéxsdd

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

Stock Options To align the interests of executive officers witing-term e Granted annually based on pay grades and individual
stockholders’ interests and ensure that realizetpemsation performance

occurs only when there is a corresponding increase
stockholder value

e Grants vest over four years

Consistent with our pay for performance phifgisy, our named executive officer®mpensation is structured with a significant portof their total compensation at risk and |
based on the performance of the company and thiecaple business unit. Excluding Mr. Reigdyfiscal year 2013 compensation, the mix of toteda compensation (base salary, ¢
bonus and longerm incentive awards) for fiscal year 2013 wasigte=d to deliver the following approximate propors of total compensation to Mr. Rodriguez, ouretlixecutiv
officer, and the other named executive officers goarage) if company and individual target levdlp@rformance are achieved. Mr. Rodriguez’s highation of atrisk compensatic
reflects his greater responsibility for overall quany performance.

Pay Mix at Target
Long-Term

45% Incentive
62%

24% Annual
ik . Incentive

" N Base Salary

CEO Other NEOs
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Compensation Consultant

The compensation committee has engaged Cook & €@rdvide assistance with the design of our comgms programs, the development of comparative etdréise
compensation data for the chief executive officesifion and the determination of the chief exeaiificer's target compensation awards. The specific mattershich Cook & Cc
provided advice in fiscal year 2013 were the desijexecutive compensation programs and practinekiding the changes to lorigrm incentives, and chief executive officer payels
In June 2012, Cook & Co. delivered to our compaasatommittee the results of a competitive assesswiecompensation for use in determining fiscary2013 target compensation
Mr. Rodriguez. Cook & Co. also examined the mipofposed performandeased restricted stock awards and stock optiortgfanour named executive officers in fiscal y2@d3 an
confirmed that the proposals for the named exeeudfficers appeared reasonable and customary, gisecompany’s size and structure.

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

The compensation committee determined that the wbi®ook & Co. did not raise any conflicts of irgst in fiscal 2013. In making this assessmentctrapensation committ
considered the independence factors enumeratedléI®C4(b) under the Securities Exchange Act of 1934 applicable NASDAAQ listing standards, including faet that Cook & C¢
does not provide any other services to the compteylevel of fees received from the company asragntage of Cook & Ca'total revenue, policies and procedures employeddwk
& Co. to prevent conflicts of interest, and whetlige individual Cook & Co. advisers to the compéiesacommittee own any stock of the company or hamg business or perso
relationships with members of the compensation citteenor our executive officers.

Compensation Review and Determination

Our annual pay review focuses on base salary, &iwash bonus and lortgrm equity incentives. In determining the compénsaof our named executive officers, we conside
type of business we are in and the nature of ogardeation. The compensation committee also corsiderket data provided by their independent corsgiion consultant and
management. The compensation committee examinesiapntompensation sheets detailing the amountsrardf base salary, cash bonus, and equity gramtedch of our nami
executive officers, which compare the amounts apdtancompetitive compensation practices. We gdhetarget base salary, annual cash bonus and temg-equity incentives at t
median of competitive compensation levels, but vilesgt targets above or below the median when avaed in the discretion of the compensation conemitThe degree to which tar
compensation ranges above or below the median ddimpeate is primarily based on each execusvskill set and experience relative to market peexecutives who are new in th
roles and therefore less experienced than marlezs @ee typically positioned lower in the rangeeveas executives with long tenure in their role meyositioned higher in the range.

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

Chief Executive Officetn benchmarking Mr. Rodriguez’compensation, the compensation committee atiits 2012 meeting, reviewed the market compensdtita from all U.<
public companies with annual revenue between $®mbiand $14 billion based on results as of Apfi,l 2012 (97 companies), which we believe is repriegize of the competitiy
environment we face with respect to senior exeestiWtility companies were excluded because oféhalatory environment in which they operate. Tredlian base salary, median ta
cash compensation and median target direct compengéotal cash plus lonterm incentive compensation) of the comparison cmgs was $1,050,000, $2,686,000 and $8,55:
respectively.
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For fiscal year 2013, Mr. Rodriguez’s baseusaivas at the 8 percentile, his target cash compensation was at@¥epercentile and his target direct compensation wakea23t™
percentile of the compensation of the chief exeeutifficers of the comparison companies.

Other Named Executive Officer®Vith respect to the total cash and long-termntivge compensation for Ms. Lee and Messrs. SiegmAneénen, OBrien and Reidy, managem
provided the compensation committee with competitempensation market data based on compensatieaysureflecting the pay practices of publicly gddcompanies. The surve
used were the Towers Wats8tJ.S. General Industry Executive Database, the He\gisociate® Executive Total Compensation by Industry Surveg, Mercer Human Resources L
General Industry Executive Database and, for MeSsegmund, O'Brien and Reidy, the Equilar IRclop 25 Database. The number of companies includlétuki surveys ranged from
to 129. The companies included for Messrs. SiegmOri8rien and Reidy were based on a revenue rangetbatkhe median company revenue approximates theshnevenue of ADI
The companies included for Ms. Lee and Mr. Anenenevbased on a revenue range such that the megligraoy revenue approximates the annual revenueediusiness units that
executive officer leads.

Differences in Compensation of Our Named Executi@éficers

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

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

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

Cash Compensation
Base Salary

Base salaries are a fixed amount paid to each @xecior performing his or her normal duties andpensibilities. We determine the amount based enettecutives overal
performance, level of responsibility, pay gradenpetitive compensation practices data and compatsother company executives. Based on theseiaritaeur named executive offict
received the following annual salary increasessical year 2013 (Mr. O'Brien did not receive a splacrease for fiscal year 2013 because he wasl fiir April 2012):

Named Executive Office FY’12 Salary Increase FY’13 Salary
Mr. Rodriguez $800,00( 6.3% $850,00(
Mr. Siegmund $415,00( 26.5% $525,00(
Ms. Lee $500,00( 3.3% $516,25:
Mr. Anenen $450,00( 2.8% $462,37¢
Mr. O'Brien $475,00! 0.0% $475,00(
Mr. Reidy $560,00( 2.0% $571,20:

Salary increases for the named executive officemewnade effective July 1, 2012, the first dayhef 2013 fiscal year. In addition to the 3% salagréase Mr. Siegmund recei
effective July 2012, the compensation committeedgetto increase Mr. Siegmursdsalary in November 2012 by approximately an &sftd 23% in connection with his promotior
chief financial officer. In determining the amouwftsuch increase, the compensation committee ceresidhe recommendations of Cook & Co. and theeas®d responsibilities assur
by Mr. Siegmund as a result of his promotion.
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Annual Cash Bonus
Overview

We paid our named executive officers cash bonusesidcal year 2013 based on the attainment ofviddal, business unit and compawjde business goals established ai
beginning of the fiscal year.

For each executive officer, we establish a targeuls amount, which is initially expressed as agqmage of projected yeand annual base salary. This target bonus percerdage
from 70% to 160% of base salary for the named ekexofficers. We also assign a percentage valugath bonus component of each named executiveedffiannual cash bonus p
and then determine the target bonus amount linkexh¢h component. We establish these performangesao provide our named executive officers witltrang incentive to exceed
targets. The maximum bonus payment to our chie€tiee officer is 200% of his target bonus levell. @&her named executive officers have a maximumusopayment of 175% of th
respective target bonus levels. There is no minimagment level.

The compensation committee establishes and apprieesinnual target bonus objectives and award oppties for each of our named executive officdrs.making thes
determinations, the compensation committee corsidewariety of factors including market data, eafficer's relative level of responsibility, and thehief executive offices
recommendations for executives other than him&aif. named executive officers participate in thewasions surrounding their bonus objectives sottteat can provide their input a
understand the expectations of each bonus plan @oemp. Each named executive officer receives 4 fieesion of his or her individualized bonus pldterit has been approved by
compensation committee. Except in extraordinaryurirstances, bonus objectives are not modified duhia fiscal year, and no bonus objectives wereifieddduring fiscal year 2013.

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

Named Executive Officers’ Fiscal Year 2013 Bonuses

Fiscal year 2013 target bonuses for the named &ixeaifficers were the same in percentage ternis fiscal year 2012, except for Mr. Siegmusidbonus target, which increased fi
70% of base salary to 80%, due to his promotiotiofng the conclusion of fiscal year 2013, the g@nsation committee considered the performanckeeotdmpany, the business u
and the individual named executive officers for #0683 fiscal year against the named executive effidonus objectives, assessed which of the indivithoalus targets were m
exceeded or not fully achieved and approved cashd®s as follows:

Target Bonus as % Target Bonus Maximum Bonus as Actual Bonus Bonus Amount as
Named Executive Office of Base Salary Amount % of Target Amount % of Targe
Mr. Rodriguez 160% $1,360,001 200% $1,437,52I 105.7%
Mr. Siegmund 80% $ 420,00( 175% $ 484,68( 115.4%
Ms. Lee 80% $ 413,00( 175% $ 416,72( 100.9%
Mr. Anenen 70% $ 323,70( 175% $ 332,72¢ 102.8%
Mr. O’'Brien 70% $ 332,50( 175% $ 351,45! 105.7%

In addition, per his employment agreement, Mr. Reigs paid an amount equal to his fiscal year 2€dsh bonus at 100% of his target in connection Withseparation from tl
company.
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Fiscal Year 2013 Target Bonus Objectives

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

Mr. Rodriguez Mr. Siegmund Ms. Lee Mr. Anenen Mr. O’'Brien
Payout Payout Payout Payout Payout
Target as % of Target as % of Target as % of Target as % of Target as % of
Bonus Objectives Weight Target Weight Target Weight Target Weight Target Weight Target
Revenue Growth 20.0%| 102.8% 15.0% 102.8% 15.0% 102.8% 15]0%2.820 | 20.0%| 102.89
Operating Income
G’rjowth 9 20.0% | 96.4%| 20.09 96.4% 20.0p6 96.4% 20.p%  96{420.0% | 96.4%)
Sales Growth 20.0%| 138.6% 15.0% 138.6% 15.0% 138.6% E - %0]0138.6%
Division Financial
- - 20.0%| 156.59%9 20.0% 84.09 35.0% 100.9% b -
Performance
Strategic Objectives 40.0%| 95.3%| 30.09 95.3% 30.0pp  95.3% 30.p% 209340.0%| 95.3%

The bonus objectives were designed to reward aeftrient of goals that are aligned with the key coneptsiof our operational and strategic successjelyece to which the narr
executive officers have responsibility over overaimpany performance or individual division resudtsd to provide a set of common objectives theitifate collaborative engageme
The compensation committee established the follgviimancial goals for our named executive officers:

Revenue Growth 7% as a target objective, 200% of target waset@awarded for revenue growth of 11% or greater, @dof target was to be awarded for revenue grdaetbw
2.5%.

Operating Income 4.5% as a target objective, 200% of target waset@warded for operating income growth of 8.5%mater, and 0% of target was to be awarded foathes
operating income growth.

Sales Growth (ES WorldwideD% for as a target objective, 200% of target tedse awarded for sales growth of 13% or greatet,0% of target was to be awarded for negatives
growth. This objective is not included in Mr. Anergbonus plan.

Division Financial PerformanceSuccessfully achieve net operating income, clieténtion and, in the case of Mr. Anenen, salesalemutheir respective divisiongarget results fc
fiscal year 2013.

Strategic Objectives:

e Increase percent of new product R&D spend as a&penf total R&D.

e Complete platform migration and rationalizationarpied for fiscal year 2013.

e Improve market share gains against key competitors.

e Establish a business process improvement program.

e Achieve at least 1% of plan revenue through strategguisitions and pursue strategic divestitures.

e Solidify leadership team and build talent pipelifguild a solid succession plan for senior leadgrdeam. Continue to drive improvement in diversitychdeve positiv
improvement to associate engagement scores.

Long-Term Incentive Compensation Programs

We believe that longerm incentive compensation is a significant fadtoattracting and retaining key executives andaligning their interests directly with the interestf ou
stockholders. For fiscal year 2013, long-term iives are awarded in the form of performameesed restricted stock awards and stock optiontgrdine compensation commit
selected these awards because they ensure thatetadl longterm incentive program is closely tied to changestockholder value and the degree to which ctibperating objective
are attained, and support our talent retentionabibjes.
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Based on a long-term incentive compensation stodyucted with the assistance of Cook & Co., weletzd the weighting of performanbased restricted stock awards and <
option grants. As a result, for all of our nameéaxive officers except our chief executive offiose target a long-term incentive compensation afix0% performancéased restricte
stock and 30% stock options. For fiscal year 2@48,compensation committee approved a long-termniive mix for the chief executive officer of 60%rfprmancebased restricte
stock and 40% stock options. The compensation ctteenbelieves that this incentive mix is approgriir the chief executive officer because of hisager role in driving longerm
stockholder value creation.

The compensation committee may also from timerte thrant discretionary awards of tirbased restricted stock to our executive officetese awards are for special situations
are not considered in the target allocation ofl iotag-term incentive compensation between perforvedased restricted stock awards and stock optiortgraio such awards were mi
to our executive officers in fiscal year 2013.

The target long-term incentive mix approved focdisyear 2013 grants is shown in the following ¢har

Targeted Long-Term Incentive Mix
0% Stock
40% | Options
- [ Performance-
o T0% Based
. - Restricted
= Siock
CEO Other NEOs

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

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

At its August 2012 meeting, the compensation cotemiapproved target awards of one-year performbased restricted stock for fiscal year 2013 fomalined executive office
At its January 2013 meeting, the compensation cdteenapproved stock option grants for the nameduwixe officers for fiscal year 2013. Performarizesed restricted stock awards
target) and stock option grants for fiscal year2@fe summarized in the table below:

Named Executive Office Target PBRS Award Stock Options
Mr. Rodriguez 38,90( 162,00(
Mr. Siegmund 7,50( 25,00(
Ms. Lee 12,00( 25,00(
Mr. Anenen 9,00( 18,00(
Mr. O'Brien 8,50( 18,00(
Mr. Reidy 13,00( 0
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Mr. Reidy separated from the company before theafigear 2013 stock options were granted. Mr. Rpaiz’'s employment agreement affects his lergn incentive compensatic
Mr. Rodriguez’s employment agreement is summariaedore detail below under “Mr. Rodriguez’s Emplogmt Agreement.” Mr. Reidg’ separation agreement, which he entered it
connection with his separation from the companyegas his long-term incentive compensation graptgat to his separation. Mr. Reidy'separation agreement is summarized in
detail below under “Mr. Reidy’s Separation Agreefien

Performance-Based Restricted Stock

We use a performance-based restricted stock programhich vesting occurs over a multi-year peritalalign the compensation of our key executivethyongterm compan
operating performance, create commonality of irstebetween executives and shareholders, and t@supgent retention objectives. We typically commoate to our executive office
(including the named executive officers) in thestfiquarter of each fiscal year the target numbeshafes of restricted stock subject to a performdased restricted stock award if
achieve 100% of the designated performance obgctfter the conclusion of the oryear performance period, the compensation committermines the extent to which
performance objective was achieved, and the appécaercentage of the number of target sharesyyif that have been earned. The earned sharespically issued in the followir
September (i.e., September 2013 in respect oflfigga 2013 performance) in the form of restricséack, which is subject to time-based vesting. fiswal year 2013 performandase!
restricted stock program requires a one-year vggtamiod.

In August 2012 we established that earnings peesi@wth for fiscal year 2013 of more than 5% wdoloé required to receive the awards at the taeyet,|and the awards would
adjusted upward or downward at the end of the peidoce period as follows:

Restricted Stock Grant as

Earnings Per Share Growtt Percentage of Target
0% or under 0%
>0% to 1% 50%
>1% to 3% 75%
>3% to 5% 85%
>5% to 7% 100%
>7% to 9% 115%
>9% to 11% 125%
Over 11% 150%

Our earnings per share growth for fiscal year 2043 6.3%, resulting in awards of restricted stackG®% of target level. These shares of restristedk were issued in Septem
2013 and will vest fully in September 2014, subjecthe executives continued employment with the company throughviisting date. Dividends are paid only with resgecthares «
restricted stock that have been issued.

Stock Options

We grant stock options to our executive officersdshupon their pay grades (other than our chiefugkes officer). Stock options generally vest of@ur years. The grant level |
each pay grade is determined based on our anndalwef our longterm incentive compensation program. Our chief ettee officer recommends to the compensation cotesith:
number of stock options for our executive officerther than himself. The compensation committeerdéhed and approved stock option grants for oigfaxecutive officer as part o
review of his entire compensation package baseth@muidance of its independent compensation ctargulCook & Co. The grant levels approved by thmpensation committee i
fiscal year 2013 were consistent with the granélewapproved for fiscal year 2012, with the exaaptf Mr. Siegmund (who received more stock optitmeeflect his promotion to chi
financial officer) and Mr. Rodriguez (who receiviver stock options in fiscal year 2013 becausbdtereceived in fiscal year 2012 a special, ime- stock option award in connect
with his promotion to chief executive officer).
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While the compensation committee can consider ekstption grant at any time for our executive dft, it makes its regularly scheduled stock opgicants at its first meeting
January of each calendar year. The compensatiomdtee generally sets its calendar of meetingsugust of each year and we do not coordinate thealgrmeeting date, or any ot
meeting dates, with any regularly scheduled annemmenit or corporate event. Additional stock optisangs may be made to assist us in recruiting, ptmmar retaining executi
officers.

Time-Based Restricted Stock

The compensation committee may from time to timengdiscretionary awards of tiniesed restricted stock to our executive officefgese discretionary grants assist us ir
recruitment, promotion or retention of executivéagfrs. Our named executive officers did not reeaany time-based restricted stock grants in figeal 2013.

Other Compensation Components and Considerations

In addition to the compensation components discliabeve and the opportunity to participate in taee Employees’ Savingstock Purchase Plan and the same health and v
benefits available to our U.S. associates genera#y offer our executive officers retirement betseftleferred compensation, limited perquisites eimahge in control protection. \
believe these additional benefits are fair, contipeti consistent with our overall compensation @dlphy and designed to ensure that we can efféctigiin our executive officers
well as effectively compete for executive talent.

Retirement Benefits

All executive officers can participate in the Autatic Data Processing, Inc. Retirement and Savings fur 401(k) plan) and are automatically endlie the Automatic Da
Processing, Inc. Pension Retirement Plan (agteadified, defined benefit, cash balance pensi@m)plThese plans are generally available to all E@sSociates. Executive officers ¢
participate in the Supplemental Officers Retirenf@lian, which provides retirement benefits to owganive officers in excess of those generally abdd under our qualified cash bala
pension plan. The Supplemental Officers Retirenfdah enables us to attract and retain experieneeidrsexecutive talent necessary to achieve grdwytproviding for their financii
security following their retirement, and providégse executive officers with a retirement benefigéted to a competitive income replacement ratimemal retirement age.

Deferred Compensation

All executive officers may defer all or a portiohtbeir annual cash bonuses and/or performédrased restricted stock awards into a deferred cosgtien account. We make t
program available to our executive officers to lbenpetitive, to facilitate the recruitment of neweentives and to provide our executive officers véthax efficient way to save 1
retirement. The company does not match deferralésbyamed executive officers or otherwise contgbany amounts to the named executive officdederred compensation amou
Since the deferral accounts are made up of fundady earned by the executive officers, we do nositler the executive’deferred account balances, or investment earoingsses ¢
such balances, when we make compensation decisions.

Perquisites

We provide each of our executive officers the usautomobiles leased by the company. Consisterit wiitr policy towards all attendees, we pay forgpheuses of our execut
officers to accompany them to our annual salesid®ets Club events. In addition, the ADP Foundation nsad@ntributions that match the charitable gifts enbg our executive office
up to a maximum of $20,000 per calendar year. Kinabmpany policy permits Mr. Rodriguez to occasilly use the compang’aircraft for personal travel in order to maximtze
business availability and productivity, provideatle reimburses the company for the aggregatermantal cost incurred by the company in connedatith any such personal use.

We did not make any tax grosg-payments to our named executive officers inafigear 2013, except for payments related to réilmecaexpenses, which are available to all |
associates who patrticipate in the company’s relocgtrogram.
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Change in Control and Severance Arrangements

The Automatic Data Processing, Inc. Change in @bi8everance Plan for Corporate Officers is desd(ijeto retain our corporate officers (includirfgietnamed executive office
and our staff vice presidents and (ii) to alignitheterests with our stockholdergiterests so that they can consider transactioamisate in the best interests of our stockholded
maintain their focus without concern regarding hamy such transaction might personally affect themaddition, Mr. Rodrigues employment agreement, which was entered ir
December 2011, contains provisions related to sewerand change in control as described below uitgential Payments To Named Executive Officers Upemmination or Chang
of Control.”

Under our Change in Control Severance Plan for @atp Officers (described below unddtotential Payments To Named Executive Officers Upermination or Change
Control”), our executive officers have separatiotittements that differ from one another. Mr. Rogéz is entitled to severance equal to approximateé and onéalf to two times ba
salary and bonus upon termination of employmentauit cause or with good reason, while our otherethexecutive officers are entitled to severancelkiguapproximately one to o
and onehalf times base salary and bonus. We believe thiagler severance multiple for our chief executiffécer is needed in order to attract the individwa believe is best suited
the office. Our chief executive officer is the imidiual the public and our stockholders most closdbntify as the face of the company. He has theatgst individual impact on ¢
success, and he faces the greatest personal rteks the company takes risks. Our Change in CoStevkerance Plan for Corporate Officers also provitias the vesting of certe
unvested equity awards may be accelerated undex sermination scenarios based on a “double trigirewhich payments of cash and vesting of equityrd&accur only if terminatic
of employment without cause or with good reasorugduring the 3-year period after a change inrohnt

The severance formulas we use for executive offi@e each designed to provide the level of temmpaor@placement income we feel is appropriate fat tbffice, but th
compensation our executive officers may receiveraérmination of employment or a change in congalot taken into account when current compensaéieels are determined.

Accounting and Tax Considerations

We consider accounting and tax implications wherdesign our equityrased and cash compensation programs and when keeanards or grants. In particular, Section 162gf
the Internal Revenue Code generally disallows adgduction to public companies for compensationr $4000,000 paid to “covered employeewhich are defined as our nan
executive officers, other than the chief finanaficer). However, qualifying performandssed compensation is not subject to the deduttionif certain requirements are met. '
strive to make only those equity-based awards aadtg that qualify as performanbased compensation or that we otherwise can dedhent determining our corporate taxes. Howe
the overriding consideration when evaluating thg leael or design component of any portion of oxe@itives’compensation is the effectiveness of the compoaedtthe stockhold
value that management and the compensation conentitbeve the pay component reinforces. The congtemscommittee may, however, award compensatiah ithnot deductib
under Section 162(m) when, in the exercise of trarnittees judgment, it would be in the best interests ef tbmpany and its stockholders to do so. Compemsatiributable to tt
vesting of time-based restricted stock does nolifyues performance-based compensation, and therefmy not be deductible to the extent it resultaggregate noperformance bas
compensation in excess of $1,000,000. With the gtiae of Mr. O'Brien, who received a one-time graifitL5,000 shares of timgased restricted stock in April of 2012 in connactivith
being hired as our chief human resources officernamed executive officers have not received amg-based restricted stock since fiscal year 2010.

Our stockholders have previously approved incentiaes (including our 2008 Omnibus Award Plan) vahéce intended to permit the company to make edpaged awards and ci
bonuses that may qualify as performance-based awsafien for purposes of Section 162(m). We are éttibgthe performance criteria set forth in ou0800mnibus Award Plan for re-
approval to ensure that the company may contingedinict compensation attributable to awards gramel@r the planSee‘Re-approval of the Performan@&ased Provisions of the 2C
Omnibus Award Plan” on page 62 of this proxy staem
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Compensation Recovery (Clawback)

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

Stock Ownership Guidelines

The compensation committee has established stookermship guidelines to encourage equity ownershipuoyexecutive officers in order to reinforce theklbetween their financi
interests and those of our stockholders. We sestiiek ownership guidelines on the basis of eactve officer's pay grade, expressed as a maltifithe executive offices’bas
salary on the first day of the fiscal year. Stogknership (as defined under the guidelines) consistock owned outright by the executive officerbeneficially through ownership
direct family members (spouses and/or dependetdreh), or stock owned through our Retirement aadrg)s Plan.

Under our stock ownership guidelines, Mr. Rodrigiseexpected to own an amount of our stock equahlne to six times his base salary and Ms. LeeNeskrs. Siegmund, Aner
and OBrien are expected to own an amount of our stoalakip value to three times their respective badaries. Executive officers whose ownership lewaets below the minimu
required levels are required to retain as shareowfmon stock at least 75% of péax net gains on stock option exercises, and 75%hafes (net of taxes) received upon vestit
restricted stock. As of the end of fiscal year 2GBnamed executive officers met the stock owhigrguidelines, with the exception of Mr. O’Briemho was hired in April 2012.
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COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed and disdusgh management the foregoing Compensation B@on and Analysis section of the compan2013 proxy stateme
Based on its review and discussions with managernttemicompensation committee recommended to thedladalirectors that the Compensation Discussiah Analysis be included
the company’s 2013 proxy statement.

Compensation Committee
of the Board of Directors

Gregory D. Brenneman, Chairman
Richard T. Clark

R. Glenn Hubbard

John P. Jones

Gregory L. Summe
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COMPENSATION OF EXECUTIVE OFFICERS
The following table summarizes the compensatiooufnamed executive officers for fiscal year 2013.

SUMMARY COMPENSATION TABLE FOR FISCAL YEAR 2013

Change in
Pension
Value and

Non-Equity Nonqualified

Incentive Deferred
Stock Option Plan Compensation All Other

Name and Salary Bonus Awards Awards Compensation Earnings Compensation Total

Principal Position Year ($) ($) ($)4) ($)4) ($)(5) ($)(6) (@) ()]

(@) (b) (© (d) (e) ® (9 (h) 0] 0]
Carlos A. Rodriguez 201: $850,00( $ 0 $2,223,13'$1,396,441 $1,437,521 $379,64: $ 51,01¢ $6,337,75!
President and Chief 201z $729,74«  $ 0 $ 926,20(%$1,673,901 $1,452,401 $636,69¢ $ 50,48: $5,469,42
Executive Officer 2017 $500,00( $ 0 $ 487,20(% 170,80( $ 573,80( $155,66( $ 41,62( $1,929,08
Jan Siegmund 201: $492,48: $ 0 $ 428,62!$ 21550( $ 484,68( $43,36¢ $ 27,74: $1,692,39
Chief Financial 201Z $415,00: $ 0 $ 347,32!$ 132,15( $ 358,50( $379,77. $ 32,997 $1,665,74!

Officer(1)

Regina R. Lee 201: $516,25:  $ 0 $ 68580(% 21550( $ 416,72( $180,37: $ 67,57¢ $2,082,22:
Division President 201Z $500,00: $ 0 $ 555,72(% 176,20( $ 468,80( $729,49° $ 80,84! $2,511,06

2011 $475,27(  $ 0 $ 487,20($ 170,80( $ 574,60( $206,54( $ 275,75 $2,190,16

Steven J. Anenen 2017 $462,37¢  $ 0 $ 514,35($ 155,16( $ 332,72t $199,41( 31,957 $1,695,97!
Division President 201Z $450,00: 416,79(% 132,15( $ 373,000 $980,38( 32,00: $2,384,32
2011 $425,000  $ 0 $ 34510($ 128,10 $ 453,30( $342,81: $ 41,77¢ $1,736,09!

“

&
o
©
&

Dermot J. O'Brien 201: $475,00C $50,00((2) $ 485,77'$ 155,16( $ 351,45 $ 61,50¢ $ 30,887 $1,609,78:
Chief Human
Resources Officer

Christopher R. Reidy 201% $289,99! $ 0 $ 742,95(% 0% 0 $ 4,16t $1,533,801 $2,570,91!
Chief Financial 2012 $560,00: $ 0 $ 602,03($ 176,20( $ 540,30( $571,29: $ 39,03t $2,488,86
Officer(3) 2011 $543,04¢  $ 0 $ 527,80($% 170,80( $ 667,90( $196,65. $ 42,37¢ $2,148,57

(1) Mr. Siegmund became chief financial officer on NaNoer 5, 2012
(2)  Sign on bonus Mr. 'Brien received in connection with being hired aethuman resources office
(3) Mr. Reidy ceased to be an officer of the compargotiize on November 2, 2012 and separated froncongpany on January 2, 20

(4) Amounts set forth in the Stock Awards and Optionafsis columns represent the aggregate grant dateafaie of awards granted in fiscal years 2013 22@hd 2011 computed
accordance with FASB ASC Topic 718, disregardingnestes of forfeitures related to servibased vesting conditions. For additional informati&bout the assumptions use
these calculations, see Note 10 to our auditedadiolaged financial statements for the fiscal yeaded June 30, 2013 included in our annual repoft@m 10K for the fiscal yee
ended June 30, 2013. The amounts shown in the $twekds column reflect the grant date fair valugefformancedased restricted stock based upon the probablemetof th
performance condition as of the grant date. Theimax value of the performandsased restricted stock awards granted in fiscaisy2813, 2012, and 2011, respectiv
assuming achievement of the highest level of peréorce are: Mr. Rodriguez, $3,334,703, $1,389,300,%730,800; Mr. Siegmund, $642,938 and $520,988; e, $1,028,70
$833,580, and $730,800; Mr. Anenen, $771,525, $8%,and $517,650; and Mr. Reidy, $1,114,425, $808,and $791,70!
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(5) Performance-based bonuses paid under the acasialbonus program are shown in this column. Audision of our annual cash bonus program may bedfouour @MPENSATION
DiscussioNAND ANALYsIS under“Cash Compensatic- Annual Cash Bonu” on page 27 of this proxy stateme

(6) Amounts shown reflect the aggregate increasenglihe last fiscal year in the present value tad executive’s benefit under our tqualified cash balance pension plan,
Automatic Data Processing, Inc. Pension Retirerféan, and our non-qualified supplemental retirenpgan, the Supplemental Officers Retirement Pldmeré were no above-
market or preferential earnings on nonqualifiecedefd compensation. The Pension Retirement Plath@n8upplemental Officers Retirement Plan prowieeefits in the form of
lump sum and/or an annuity. We calculated the pitesz@due as of June 30, 2010 based on th®I® white collar mortality table (projected to ZQ1a 3.75% interest crediting r
for the pension plan, and a 5.25% discount rate;pttesent value as of June 30, 2011 is based oRRKO00 white collar mortality table (projected to 8)la 3.90% intere
crediting rate for the pension plan, and a 5.4086dalint rate; the present value as of June 30, B0i@sed on the REOOO white collar mortality table (projected to 2pla 3.259
interest crediting rate for the pension plan, ar3d98% discount rate; the present value as of 30n2013 is based on the RBO0 white collar mortality table (projected to B02e
3.25% interest crediting rate for the pension péard a 4.5% discount rai

(7) Please refer to tH*All Other Compensation for Fiscal Year 2(" table on page 37 of this proxy statement for furthiarmation.
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ALL OTHER COMPENSATION FOR FISCAL YEAR 2013

Matching
Other Tax Charitable Separation
Name Benefits Payments Contributions Payments Total
(1) ) (3) 4)

Carlos A. Rodriguez $31,76¢ $ 0 $19,25( $ 0 $ 51,01¢
Jan Siegmund $16,74:  $ 0 $11,00( $ 0 $ 27,74
Regina R. Lee $48,76:  $11,81: $ 7,00( $ 0 $ 6757¢
Steven J. Anenen $31,957 $ 0 $ 0 $ 0 $ 31,95
Dermot J. O'Brien $22,48° $ 0 $ 8,40( $ 0 $ 3088
Christopher R. Reidy $ 7,206 $ 0 $ 1,70( $1,524,89: $1,533,80
(1) Other Benefits include

@
®

Q)

(G

(b)

©
(d)

(€

®

Actual cost to the company of leasing automobiéesd(covering related maintenance, registrationsimgwtance fees) used for personal travel: Mr. Rz, $17,761; M
Siegmund, $2,427; Ms. Lee, $18,214; Mr. Anenen, 1@ Mr. CBrien $17,892; and Mr. Reidy $6,7

Amount paid by the company on behalf of the exeestiand their spouses or significant others whorapanied them in connection with travel sponsongethle compan
Mr. Rodriguez, $2,320; Mr. Siegmund, $2,860; Mse$4,520; and Mr. Anenen, $5,8!

Relocation expense (available to the com|'s associates generally): Ms. Lee, $14,!

Matching contributions to the company’s Retiremantl Savings Plan (available to the comparassociates generally): Mr. Rodriguez, $10,605; $fegmund, $10,60
Ms. Lee, $10,605; Mr. Anenen, $10,605; and M Brien, $3,825

Life insurance and accidental death and dismemb@rmeemiums paid by the company (available to thmpanys associates generally): Mr. Rodriguez, $1,080;
Siegmund $851; Ms. Lee, $836; Mr. Anenen, $748;® Brien, $770; and Mr. Reidy, $46

Other benefits include occasional personal travelttee company’s aircraft by Mr. Rodriguez and hismiediate family. Mr. Rodrigueg’immediate family may al:
occasionally accompany him on the comparsjitcraft when he is traveling on company busineassuant to company policy, Mr. Rodriguez reinsiedrthe company for t
amount of aggregate incremental cost incurred byctimpany in connection with any such personal lnseemental cost is calculated by multiplying giersonal flight time
including empty aircraft positioning time, by thiecaaft’s hourly variable operating cost. Variable opeatiost includes maintenance, fuel, cleaning, lapdées, flight fee:
catering, and crew traveling expenses, includinglspmeals and transportatic

Grost-up for relocation expense (available to all papscits in the relocation prograr

Reflects matching charitable contributions madet®y ADP Foundation in an amount not to exceed $®Djf a calendar year in respect of any given naexegutive officers
charitable contributions for that calendar y¢

Pursuant to the provisions of his separation agesénMr. Reidy was paid a total of $1,497,276 &tél year 2013 comprised of: $281,206 in separgtiyments; $457,000 whi
is the equivalent of Mr. Reidy’target annual bonus for fiscal year 2013; and®¥X® which is the cash equivalent of 13,000 shafeSDP common stock on the date of
separation. Mr. Reidy was also allowed to keepctirapany car leased to him, which had a value oféi%57
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GRANTS OF PLAN- BASED AWARDS TABLE FOR FISCAL YEAR 2013

All Other All Other
Stock Option
Awards: Awards:
Estimated Future Payouts Number Number of Exercise or Grant Date
Estimated Future Payouts Under Under Equity Incentve Plan of Shares Securities Base Price Fair Value
Plan Under Non-Equity Incentive Plan Awards Awards of Stock Underlying of Option of Stock
Grant which Grant Threshold Target Maximum Threshold Target Maximum or Units Options Awards and Option
Name Date was Made $ $ $ # # # # # ($/Share) Awards
(a) (b) (©) (d) (e) ® (9) (h) (0] 0 (k) (0]
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In the foregoing Grants of Plan-Based Awards TaBRRS refers to our performanbased restricted stock program under our 2008 Qusritward Plan. Stock options were ¢
granted under the company’s 2008 Omnibus Award.Plan

The grant dates shown in column (b) of the tableeveketermined pursuant to FASB ASC Topic 718. Wemated the grant date fair value of each restristedk award and optit
grant shown in column (I) in accordance with FASB@ Topic 718, disregarding estimates of forfeituedated to servicbased vesting conditions. For additional informatédout th
assumptions used in these calculations, see Note 40r audited consolidated financial statemeatgHe fiscal year ended June 30, 2013 includezlmannual report on Form ¥0for
the fiscal year ended June 30, 2013.

Mr. Rodriguez’s Employment Agreement

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

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

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

In addition, Mr. Rodriguez’s employment agreemenaivjles that he is entitled to participate in dltlie companys pension, 401(k), medical and health, life, acuiddisability an:
other insurance programs, equity plans and othempensation and benefits plans and arrangementsathagenerally available to other company execstigeich as the compasy’
Pension Retirement Plan and Supplemental Officetsdtnent Plan, which are described on page 48isfproxy statement undeAtitomatic Data Processing, Inc. Pension Retire
Plan” and “Supplemental Officers Retirement Plan.”

Mr. O'Brien’s Employment Agreement

Mr. O'Brien entered into an employment agreemerthwhie company on March 15, 2012. The employmergeagent provides Mr. @rien with an initial annual base salary
$475,000, and an annual target bonus of 70% odb&ise salary (prorated for fiscal year 2012 to céfiee full number of months of employment with twmpany prior to June 30, 201
The actual bonus paid to Mr. Brien will be based upon accomplishment of perfarogagoals established by the chief executive affeeh year, provided that his actual bonus faal
year 2012 and fiscal year 2013 will be no less thiartarget bonus for such years so long as hidament is not terminated by the company*“cause”,due to disability, due to death
by Mr. O'Brien without “good reason” (each as definin his employment agreement). Pursuant to ttdagment agreement, Mr. O’Brien also received ancagnon bonus of $50,00
payable 75 days after his effective start date.

Pursuant to the employment agreement, on April2BQ2, Mr. O’Brien received a grant of 15,000 share8me-based restricted stock, the restrictions on whégiséd as to 8,0
shares on March 1, 2013, and lapse as to 4,00@sharMay 1, 2014, and 3,000 shares on May 1, 284% also eligible to participate in the fiscaby 2013 PBRS program with a tau
of 8,500 shares of restricted stock if the appliegterformance objectives are achieved, with theadeumber of shares earned to be based on pexfmerin accordance with the term
the PBRS program. If awarded, the restricted steokld be scheduled to vest in March 2014. Purstaatite employment agreement, Mr.Bdien was offered an initial stock option gr
of 30,000 shares at the next meeting of the congtiemscommittee following his start date, schedutedest in four equal annual installments of 25%hecommencing one year after
grant date.

39




Mr. O'Brien’s employment agreement also contains provisiorgelto his involuntary termination from the compdimcluding participation in the Change in ContBgveranc
Plan for Corporate Officers), which are summariaegage 54 of this proxy statement under “PoteR#giments to Named Executive Officers Upon Ternonatr Change In Control.”

In addition, Mr. O’Brien’s employment agreement yides that he is entitled to participate in alltoé companys pension, 401(k), medical and health, life, aatiddisability an:
other insurance programs, equity plans and othempeasation and benefits plans and arrangementsathagenerally available to other company execstiseich as the compasy’
Pension Retirement Plan and Supplemental Officetgd®nent Plan, which are described on page 48isfproxy statement undeAtitomatic Data Processing, Inc. Pension Retire
Plan” and “Supplemental Officers Retirement Plan.”

Mr. O’Brien’s employment agreement also providest tie has continuing rights for indemnification enthe company charter or bylaws or other policies and proceslimeeffec
on March 15, 2012 including coverage by directast officers’liability insurance, should the company provide fsuesurance for senior management and whether ghrau
independent or captive insurer and under any indfezation trust.

Mr. Reidy’s Employment Agreement

Mr. Reidy entered into an employment agreement thighcompany on August 1, 2006. The employmentesgeat was superseded in its entirety by Mr. Reidgparation agreem
entered into in connection with his separation fiten company on January 2, 2013. Mr. Reidy’s séjperagreement is summarized on page 58 of thisypstatement.

Mr. Reidy’s employment agreement provided for an annual salsey of at least $500,000, and an annual target of at least $400,000. The actual bonus paMrtdreidy wa
based upon his accomplishment of petablished performance goals determined by thepeosation committee. The agreement also providetdNt. Reidy would be granted stc
options for a minimum of 20,000 shares of commaulseach fiscal year during the term of the emplegtragreement commencing in 2008.

In addition, Mr. Reidys employment agreement provided that he was ahtitieoarticipate in all other programs that areegelty available to other corporate officers, sashth:
company’s Pension Retirement Plan and Supplem@ffilers Retirement Plan, which are described agep#9 of this proxy statement undérutomatic Data Processing, Inc. Pen:
Retirement Plan” and “Supplemental Officers ReteetrPlan.”

Restricted Stock

We currently grant restricted stock under our 2@08nibus Award Plan. Restricted stock awards graimtexbnnection with our performandased restricted stock program ves
months following issuance. Other restricted stoskrals vest over periods determined by our compeEmsabmmittee. Holders of shares of restrictedlsare entitled to receive divider
paid only with respect to shares of restricted lstbat have been earned. We require that executigee=e to be bound by a restrictive covenant coimigiinon-compete, noselicitation
and confidentiality obligations as a conditionte grant.

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

We currently grant stock options under our 2008 @ Award Plan with an exercise price equal to dasing stock price on the date of grant, althoagtions outstanding unc
our 2000 Stock Option Plan have an exercise pigerleto the average of the high and the low saliee® of our stock on the day of grant. Stock aptibave a term of up to ten ye
from the date of grant. No option may be exercisitel the expiration of its ten-year term. We reguhat executives agree to be bound by a resgictivenant containing naompete
non-solicitation, and confidentiality obligations a condition to the grant.

Stock options granted in April 2008 and thereaffenerally vest over four years. Stock options gramdrior to April 2008 generally vest over a fiyear period, beginning on t
second anniversary of the grant date (for all kescatives of the company), or the first anniversafrihe grant date (for all other option holders).

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

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

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

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

e option holders who die or become disabled on aradtigibility for Normal Retirement will have 3@onths following their death or disability to exises their vested optio
(subject to extension in the case of subsequerh delowing a disability); and

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

Beginning in February 2009, stock option awardsenrar 2008 Omnibus Award Plan allow the compensatommittee to cause a recipisndward to be forfeited, and to req
the recipient to pay to us any option gain, if teeipient engages in an activity that is in confliith or adverse to our interests, including bot limited to fraud or conduct contributing
any financial restatements or irregularities, ah# recipient violates a restrictive covenant.
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OUTSTANDING EQUITY AWARDS FOR FISCAL YEAR-END 2013

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:

Number of Number of Market
Securities Securities Number Value of
Underlying Underlying of Shares Shares or
Unexercised Unexercised or Units of Units of
Options Options Option Stock That  Stock That
#) #) Exercise  Option Have Not Have Not

Grant  (Exercisable) (Unexercisable) Price  Expiration Vested Vested

Name Date (1) ) ) % @ Date () ($) (3)

Awards: Market or
Number of Payout Value
Unearned of Unearned

Shares, Shae
Units or Units or
Other Other

Rights Rights That
That Have  Have Not
Not Vestec Vested
(#) (0]

(@) (b) (©) (e) ® (@) (h) 0] @
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Option Awards Stock Awards

Equity
Equity Incentive
Incentive Plan
Plan Awards:

Awards: Market or

Number of Payout Value

Number of Number of Market Unearned of Unearned
Securities Securities Number Value of Shares, Shares,
Underlying Underlying of Shares  Shares or  Units or Units or
Unexercised  Unexercised or Units of  Units of Other Other
Options Options Option Stock Thal Stock That  Rights Rights That
#) #) Exercise Option Have Not Have Not ThatHave Have Not
Grant  (Exercisable) (Unexercisable) Price Expiration Vested Vested  Not Vestec Vested
Name Date (1) ) ) %) (2 Date (#) % Q) (#) (€3]
(a) (b) (c) (e) () (9) (h) (i) (0]

(1) We have included in the table awards under ou-year performanc-based restricted stock program for fiscal year 2@&L&h awards were formally made on September1®..

(2) The option awards and exercise price of optgnasited prior to March 30, 2007 have been adjustedflect the spiroff of our former Brokerage Services Group busir@s$arct
30, 2007

(3) Market value based on June 28, 2013 closing pficeiocommon stock of $68.86 per sh¢
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OUTSTANDING EQUITY VESTING SCHEDULE FOR FISCAL YEAR -END 2013

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




ption Awards Stock Awards

Grant or

Grant Date Vesting from Grant Date Award Date Vesting Schedule




OPTION EXERCISES AND STOCK VESTED TABLE FOR FISCAL YEAR 2013

Option Awards Stock Awards
Number Number
of Shares Value of Shares Value
Acquired on Realized on Acquired on Realized on
Name Exercise Exercise Vesting Vesting
(a) (b) © (d) (e)

Carlos A. Rodriguez(1) 63,51 $1,322,84! 30,00( $1,875,441
Jan Siegmund(2) 0 $ 0 12,75( $ 804,24¢
Regina R. Lee(3) 41,70 $ 887,41: 22,00( $1,380,80!
Steven J. Anenen(4) 18,657 $ 466,44¢ 14,000 $ 886,76(
Dermot J. O’Brien(5) 0 $ 0 8,00( $ 493,20(
Christopher R. Reidy(6) 148,31 $2,882,87. 17,00 $1,066,741
(1) Mr. Rodriguez exercised options to purchase 63&18es on March 12, 2013 with a weighted averagecise price of $43.01 and a market price of $63t83 acquired 2,5(

&)

®

Q)

®)
)

shares with a market price of $56.93 on Janua®p13, 1,500 shares with a market price of $61.6March 3, 2013, 20,000 shares with a market pricg6@.83 on March 4, 201
and 6,000 shares with a market price of $67.34 pril 80, 2013, each upon lapse of restrictic

Mr. Siegmund acquired 1,250 shares with a markeepf $56.93 on January 1, 2013, 7,500 shares avittarket price of $61.83 on March 4, 2013, an@@ ghares with a mart
price of $67.34 on April 30, 2013, each upon lapiseestrictions

Ms. Lee exercised options to purchase 18,657 slwar&eptember 4, 2012 with a weighted average ieepeice of $32.85 and a market price of $57.20072 shares on Januan
2013 with an exercise price of $42.30 and a maskiee of $59.00, 10,975 shares on January 29, 2dttBan exercise price of $39.40 and a market poic$60.00. She acquir
2,500 shares with a market price of $56.93 on J3nla2013, 1,500 shares with a market price of @bn March 3, 2013, 12,000 shares with a marke¢ pf $61.83 on March
2013, and 6,000 shares with a market price of $6@BApril 30, 2013, each upon lapse of restricit

Mr. Anenen exercised options to purchase 18,65Feshan March 14, 2013 with an exercise price of.43%nd a market price of $64.40. He acquired 18@0es with a mark
price of $60.93 on February 10, 2013, 9,000 shaitrsa market price of $61.83 on March 4, 2013, 4r@D0 shares with a market price of $67.34 on|Afrj 2013, each upon lag
of restrictions

Mr. O'Brien acquired 8,000 shares with a market pricg&df.65 on March 1, 2013, upon lapse of restricti

Mr. Reidy exercised options to purchase 138,312eshan February 20, 2013 with a weighted averagecese price of $42.85 and a market price of $6155000 shares on May
2013 with an exercise price of $37.58 and a maskiee of $69.56, and 5,000 shares on May 9, 2018 an exercise price of $40.70 and a market prick68.50. He acquired 1,0
shares with a market price of $60.93 on Februan2013, 13,000 shares with a market price of $6br8®%arch 4, 2013, and 3,000 shares with a manket pf $67.34 on April 3
2013, each upon lapse of restrictic
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PENSION BENEFITS FOR FISCAL YEAR 2013

Number of Present Value Payments
Years Credited of Accumulated During Last
Name Plan Name Service (1) Benefit (2)(3)(4) Fiscal Year
(a) (b) (©) (d) (e)
Carlos A. Rodriguez Automatic Data Processing, | 12.5( $ 116,15¢ $0
Pension Retirement Plan
Supplemental Officers 10.0¢ $1,482,64 $0
Retirement Plan
Jan Siegmund Automatic Data Processing, | 13.5C $ 123,89 $0
Pension Retirement Plan
Supplemental Officers 8.5¢ $ 731,82 $0
Retirement Plan
Regina R. Lee Automatic Data Processing, | 30.5( $ 331,59: $0
Pension Retirement Plan
Supplemental Officers 8.5¢ $1,647,03! $0
Retirement Plan
Steven J. Anenen Automatic Data Processing, | 36.5(C $ 439,58( $0
Pension Retirement Plan
Supplemental Officers 14.0¢ $2,666,88:! $0
Retirement Plan
Dermot J. O’Brien Automatic Data Processing, | 0.5C $ 3,36% $0
Pension Retirement Plan
Supplemental Officers 1.17 $ 67,88t $0
Retirement Plan
Christopher R. Reidy Automatic Data Processing, | 5.0C $  44,61( $0
Pension Retirement Plan
Supplemental Officers 6.0¢ $ 917,08: $0
Retirement Plan
(1) Consists of the number of years of service creditedf June 30, 2013 for the purpose of determibemgefit service under the applicable pension plaedited service is defined

&)

©)

Q)

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

The Pension Retirement Plan and Supplemental @ffiBetirement Plan provide benefits in the formaolump sum and/or an annuity. We calculated a ptegalue of th
executives benefit using an interest crediting rate, a distoate and a mortality assumption. We calcul#tedactuarial present values of accumulated benagitof June 30, 20
under the Pension Retirement Plan and the Supplein@fficers Retirement Plan using the RB0 white collar mortality table (projected to B)2nd a 4.50% discount rate.
the Pension Retirement Plan only, we also use@%#8interest crediting rat

Cash balances under the Pension Retirement Plancineed in the present values shown for the RenBietirement Plan in column (d) and, at June 8@32are as follows: M
Rodriguez, $140,975; Mr. Siegmund, $150,145; M, [$348,244; Mr. Anenen, $416,434; Mr Brien, $4,161 and Mr. Reidy, $49,31

The present values of accumulated benefits foPesion Retirement Plan and the Supplemental @dfieetirement Plan were determined based on tiveneint at age of ¢
(normal retirement age under these Plans), exaepif. Reidy who separated from the company antkigiired to commence receiving distributions untther Supplement
Officers Retirement Plan at age |
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Automatic Data Processing, Inc. Pension RetiremerRlan

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

Supplemental Officers Retirement Plan

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

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

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

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

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

For grandfathered participants, prior to JanuargQL0, the amount of the annual benefit is deteethiby taking the average annual compensation afriécipant for the five fu
consecutive calendar years during which he or sheived the highest amount of compensation (we tefeuch average annual compensation as “finalagecannual pay”and thel
multiplying that amount by a factor of 1.5%, themher of years of service and his or her vestedgmage. The maximum annual plan benefit which mayaid to grandfather
participants was limited to 25% of a participarirsl average annual pay (which we express as ammam service period of 16.67 years).
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Since January 1, 2010, the Supplemental Officetsd®eent Plan benefits of Ms. Lee and Messrs. Anarel Reidy, who are grandfathered participanesegual to the product of
the participant’s final average annual pay, (ifufe service period up to 18.75 years, (ii) 2.4%d &v) the participans vested percentage. The annual plan benefit fdr eBMs. Lee an
Messrs. Anenen and Reidy cannot exceed 45% ofatiipant’s final average annual pay.

A grandfathered participant’'s benefit under the [Beamental Officers Retirement Plan will not be lé&san the participarg’ benefit determined as of December 31, 2009, gaikitc
account the participant’s actual vesting serviceuph the date of his or her termination of emplepm

Early retirement benefits for grandfathered papticits will be calculated using the factors applieab nongrandfathered participants, except when determitfiegprotected eat
retirement benefit accrued as of December 31, 2009.

For grandfathered participants, compensation cavareler the Supplemental Officers Retirement Pienlutdes base salary and bonus amounts (paid orreléfeand, for perioc
before January 1, 2010, compensation realized festricted stock vesting during the fiscal yeargrandfathered participant whose benefit paymengsnbeefore the first day of tl
month on or after the participant’s 65th birthdaill weceive payments which are reduced at a rat®/d2 of 1% per month for each full month by whitte participang benefi
commencement precedes the participant’s 65th lziythd

For non-grandfathered participants (Messrs. Roedg&iegmund, and O’Brien), the amount of the ahbaaefit is determined by taking such participarithal average annual p:
and then multiplying that amount by a factor of 2@ number of years of service (up to 20 years),tds or her vested percentage. For goamdfathered participants with more thai
years of service only, added to that first amouitithe an amount equal to such particif’s final average annual pay, multiplied by 1%, ufite additional years of service, and hi:
her vested percentage. Final average annual payofograndfathered participants will be based on salaopuses, and incentive payment awards, excludiaggicted stock and ott
stock-based awards. The maximum annual plan bewbfith may be paid to non-grandfathered participamitl be limited to 45% of a participant’s final@rage annual pay. A non-
grandfathered participant whose benefit paymengintgefore the first day of the month on or aftex participant 65th birthday will receive payments which areueatl at a rate of 4/
of 1% per month for each month (up to 36 monthsjvhich the participant’s benefit commencement pilesethe participarg’65th birthday, and, if applicable, further redlie¢ a rate «
5/12 of 1% for each month by which the benefit caenoement precedes the participant's 62nd birthNap-grandfathered participants cannot receive a belesfitthan the benefit th
had accrued on December 31, 2008 under the forapghcable to grandfathered participants.

If any participant within 24 months after his or leenployment terminates violates the rammpetition provisions of any agreement such pagitt has entered into with the comp:
such participant will forfeit all of his or her befits under the Supplemental Officers RetiremeatPI

Deferred Compensation Program

Under the ADP Deferred Compensation Plan, all ©x@cutives of the company (including the named etk officers) can defer all or a portion of thaitnual cash bonuses an
performancedased restricted stock into a deferred compensatioaunt. They can choose two investment optionthgr cash bonus deferrals: a fixed income fund tund designed
track the performance of the Standard & Pedndex of 500 leading U.S. companies. The fixewtifrate is adjusted each fiscal year. For fiscal @913, the fixed fund rate was 1.2!
The company does not match deferrals by its namecugive officers or otherwise contribute any amsuo the named executive officers’ deferred corspéan accounts.

The program does not allow changes to the invedtriuen choice once the annual deferral is madéhéoaccount. Each participant has the option of ntaki onetime electiol
changing the timing and/or the form of distribusidinom his or her account. Any such change is requio comply with the “redeferral rulesi effect under Section 409A of the Intel
Revenue Code and may only be used to delay thagdiamd/or change the number of payments to bevetei
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Participants may elect to receive payments of ttieferred funds or stock either in a lump sum payroe in installments. However, in the event of theaisability or termination «
employment prior to age 65 or age 55 with 10 ye&rservice, payments are made in a lump sum regssdif a participarg’election. Deferred funds and the earnings on seétérral:
made for fiscal year 2005 and later may be disteiio a participant following separation from segvonly after a sixnonth delay. Distributions are subject to fedestdte and loc
income taxes on both the principal amount and itvest earnings at the ordinary income rate in &8 yn which such payments are made.

NON-QUALIFIED DEFERRED COMPENSATION FOR FISCAL YEAR 2013

Aggregate

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

Name 2013(1) 2013(2) in 2013 June 30, 2013(3

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

Carlos A. Rodriguez $ 0 $ 50,97¢ $0 $ 469,98.
Jan Siegmund $107,55( $127,65¢ $0 $ 948,38!
Regina R. Lee $ 0 $ 0 $0 $ 0
Steven J. Anenen $186,50( $140,38: $0 $1,794,92.
Dermot J. O'Brien $ 0 $ 0 $0 $ 0
Christopher R. Reidy $ 0 $ 0 $0 $ 0

(1) The amounts listed in column (b) reflect 30%, afd650f the annual bonuses for fiscal year 2012 wexte payable in fiscal year 2013, but which weréeded by Messr
Siegmund and Anenen, respectively; the amountd/ssrs. Siegmund and Anenen were reported as caatem in the Summary Compensation Table for figear 2012. |
addition, 25% and 50% of the annual bonuses edordscal year 2013 by Messrs. Siegmund ($121, @) Anenen ($166,363) that were paid in AugusB20ére also deferr
by Messrs. Siegmund and Anenen; these amounts iepogted as compensation in the Summary Compensatble for fiscal year 2013. As the amount in eespf the fisce
year 2013 bonus was not deferred until after weelewted fiscal year 2013, such amount is not indiudecolumns (b) and (f

(2) The earnings amounts are not reported as compensatfiscal year 2013 in the Summary Compensafiable, as they do not represent aboweket or preferential earnings
deferred compensatio

(3) The following amounts were previously reported @spensation in the Summary Compensation Tablerfarigus years: Mr. Siegmund, $107,550 and Mr. Anefd13,150
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POTENTIAL PAYMENTS TO NAMED EXECUTIVE OFFICERS UPON TERMINATION
OR CHANGE IN CONTROL

Change in Control Severance Plan for Corporate Offiers

We maintain the Automatic Data Processing, Inc.rglean Control Severance Plan for Corporate Officeshich provides for the payment of specified igsnéo officers selected |
the board of directors if their employment termésatinder certain circumstances after a changentna®f the company. All named executive officefshe company participate in 1
change in control plan. As of June 30, 2013, taee 28 eligible participants in the change in oarplan.

The change in control plan provides that:

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

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

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

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

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

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

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

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

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

e material diminution in the value and importancegfarticipant’s position, duties, responsibilitesauthority as of the date immediately prior te thange in control; or
e areduction in a participant’s aggregate compeosati benefits; or

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

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

e conviction of, or the pleading of guilty or nolortendere to, a felony involving the assets or essrof the company.
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The change in control payments potentially due & Mee and Messrs. Anenen and Siegmund are payalely pursuant to the terms of the change in cbptan. However, Messi
Rodriguez and @rien are each entitled to receive the greatehethienefits and payments provided under the changmntrol plan and/or their employment agreeme@stain terms ¢
Messrs. Rodriguez’s and O’Brien’s employment agrenare summarized below and on page 39 of thigymstatement.

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

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

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

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

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

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

Employment Agreement with Mr. Rodriguez

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

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

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

e committed any act of willful or reckless misconduct

e violated any of his restrictive covenants; or

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

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

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

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

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

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

Mr. Rodriguez has also agreed to comply with certastrictive covenants, including non-competitianpn-solicitation, and nohire covenants that apply for two years follow
termination of his employment.

Employment Agreement with Mr. O’Brien

Mr. O’Brien entered into an employment agreemeniwie company on March 15, 2012. The employmergeagent provides that the compangbligation to make payments to
O’'Brien will cease on the date he is terminatedcfmuse, i.e., if he has:

e been convicted of or pled nolo contendere to aioairact for which the punishment under applicdale may be imprisonment for more than one year;
o willfully or recklessly failed or refused to perfarhis material obligations as corporate vice prsiadf human resources;

e committed any act or omission of gross negligenddé performance of his material duties undeetngloyment agreement;

e committed any act of willful or reckless miscondircthe performance of his material duties underg¢imployment agreement;

e violated any of his restrictive covenants; or

e violated the company’s code of business conductesinds.

If Mr. O'Brien’s employment is terminated by the company for a®son other than for cause (as described abovéy bis resignation from the company for good reaga
described below), Mr. O’Brien will receive (subjeothis delivery of an irrevocable release of ckiagainst the company):

e an amount (in addition to any previously accruetiunpaid amounts) equal to the sum of his ansakdry and target bonus, payable within 10 dayer #fie effective date of t
release of claims; and

e a bonus for the fiscal year of termination thatvheuld have otherwise received if his employmbat not been terminated, based upon his (and texteat applicable, tl
company'’s) actual full-year performance, as deteemhiby the compensation committee, prorated tecefhe portion of the fiscal year worked throulgé tlate of termination.

Mr. O'Brien’s employment agreement defines “goods@n” as the occurrence of any of the followingrese

e a material diminution in Mr. O’Brien’s base saldmat is not part of a general reduction of basargalf the senior management team, applied prapately;

e achange in Mr. O'Brien’s reporting line such thatreports to someone other than the chief exexofficer;
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a change in Mr. O'Brien’s duties and authority stitdt he no longer presides as the most seniouéxeavith overall responsibility for Human Resoess¢

e areduction in Mr. O'Brien’s pay grade level; or

a material breach by the company of Mr. O'Brienigpdboyment agreement or any other agreement to wieds a party.

n addition, if such termination without cause, resignation for good reason, becomes effectivergaddMay 1, 2015, then any unvested shares ofrii&li grant of timebaser
restricted stock and shares of restricted stocktgcain respect of the companyfiscal year 2013 PBRS program, as well as thested portion of his initial grant of stock optipsial
accelerate and vest in full, provided that any egstptions must be exercised within 60 days ofitite of acceleration.

If Mr. O'Brien dies orbecomes permanently and seriously disabled, efthgsically or mentally, so that he is absent frois dffice due to such disability and otherwise Ua
substantially to perform his services under the legnpent agreement, the company may terminate higl@ment. Under such circumstances, the companlyoaiitinue to pay M
O’Brien’s full compensation up to and including ifective date of his termination upon his deatfoo disability.

If Mr. O’Brien elects to voluntarily resign from ¢hcompany for any reason (other than good reagtwe);ompany will continue to pay Mr. O’Brienfull compensation up to the d
his employment ends.

Mr. O'Brien’s employment agreement provides that he will pipdte in the change in control plan described apamd, as noted above, in the event of a changeritrol of ADP, a
defined under the plan, Mr. O'Brien will be entiléo the greater of the benefits and payments uth@echange in control plan and his employmentegent.

Mr. O’'Brien has also agreed to comply with certa@strictive covenants, including non-competitioon+solicitation, and nohire covenants that apply for two years follown
termination of his employment.

Health Coverage

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

Deferred Compensation

Under the ADP Deferred Compensation Plan, all ©x@cutives of the company (including the named etvee officers) can defer all or a portion of thaisnual cash bonuses ani
performancebased restricted stock into a deferred compensationunt payable following separation from the canyp For a description of the ADP Deferred CompgosePlan an
aggregate deferred compensation for our named #xeafficers at June 30, 2013, see “Deferred Camspton Program” on page 50 of this proxy statement

Termination and Change in Control Tables

The following tables set forth the payments thatheaf our named executive officers who were serdagexecutive officers as of June 30, 2013 woulde lraceived under vario
termination scenarios on June 30, 2013. Pensioefitgnwhich are described on page 48 of this pretegement, and deferred compensation balanceshwané described on page 5:
this proxy statement, are not included in the ®blelow in accordance with applicable proxy statgrdesclosure requirements except to the exteahgfincremental value payable in .
of such termination scenarios. With regard to thgnpents on a change in control, the amounts ddth#éow presume that each named executive offiGariployment was terminated
the company without cause or by the executive émdgreason within two years following the changeantrol occurring on June 30, 2013.
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Payment Element
Termination Payment
Stock Options (3)
Restricted Stock (4)
Supplemental Officers
Retirement Plan

Total

Potential Payments upon Termination or Change in Cuotrol for

Carlos A. Rodriguez

Termination Involuntary
Following Change Termination

in Control Death Disability Without Cause Retirement
$ 4,158,06(1) $ 0 $ 0 $3,647,52/(2) $0
$ 3,721,59: $3,721,59.  $3,721,59: $ 0 $0
$ 3,367,25. $2,678,65 $2,678,65. $ 0 $0
$ 0 $ 0 $2,664,27(5) $ 0 $0
$11,246,90 $6,400,241  $9,064,52. $3,647,52! $0

(1) Represents payment of two times each of (i) highast of annual salary during the calendar yeavhith employment terminates or the year immediapeigr to the terminatic
($850,000) and (ii) average annual bonus for thertvest recently completed calendar years ($1,229,

(2) Represents an amount equal to 2.6 times annuay $8850,000) and actual annual bonus ($1,437.t

(3) Assumes all unvested options immediately vestedveer@ exercised on June 30, 2013 when the lasinglgsice of a share of common stock of the compamythe NASDAC(

Global Select Market was $68.86 per sh

(4)  Amount in the Termination Following Change in Cahtzolumn includes $688,600 attributable to thetingsof time-based restricted stock and $2,678 @&fdbutable to the one-
year performanc-based restricted stock program for fiscal year 2@h8l assumes that performance goals of this progrél be achieved at 100% target rate. Amount®eéatt
and Disability columns are attributable to the disgear 2013 one-year performarz@sed restricted stock program and assume thairpefice goals will be achieved at 1(

target rate

(5) Represents present value of the incremental bemsgfig the RF2000 white collar mortality table (projected to P)2nd a 4.50% discount rate, assuming a disalaitiurring ol

June 30, 201:

Payment Element
Termination Payment
Stock Options (2)
Restricted Stock (3)
Supplemental Officers
Retirement Plan

Total

Potential Payments upon Termination or Change in Cutrol for

Jan Siegmund

Termination Involuntary
Following Change Termination

in Control Death Disability Without Cause Retirement
$1,393,71(1) $ 0 $ 0 $0 $0
$ 620,72 $ 620,72 $ 620,72 $C $0
$ 877,96! $ 516,45( $ 516,45( $0 $0
$ 0 $ 0 $1,422,36(4) $0 $0
$2,89240  $1137,17 $2,559,54 $0 30

(1) Represents payment of one and ba#-times each of (i) highest rate of annual sathrring the calendar year in which employment teates or the year immediately prior to
termination ($525,000) and (ii) average annual Isdiou the two most recently completed calendars/ép404,145)

(2) Assumes all unvested options immediately vestedveer@ exercised on June 30, 2013 when the lasinglgsice of a share of common stock of the compamythe NASDAC(

Global Select Market was $68.86 per sh

(3) Amount in the Termination Following Change in Ceholumn includes $361,515 attributable to thetingsof time-based restricted stock and $516,4&tbatable to the ongeal
performancebased restricted stock program for fiscal year 2@h8 assumes that performance goals of this progrél be achieved at 100% target rate. Amount®eath an
Disability columns are attributable to the fiscalay 2013 one-year performanoased restricted stock program and assume thairpexfice goals will be achieved at 100% tz

rate.

(4) Represents present value of the incremental bemsgfig the RF2000 white collar mortality table (projected to P)2nd a 4.50% discount rate, assuming a disalaitiurring ol

June 30, 201:
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Potential Payments upon Termination or Change in Cuotrol for

Regina R. Lee

Termination Involuntary

Following Change Termination
Payment Element in Control Death Disability Without Cause Retirement
Termination Payment $1,497,72(1) $ 0 $ 0 $ 0 $ 0
Stock Options (2) $ 830,10: $ 830,10 $ 830,10: $ 0 $ 0
Restricted Stock (3) $1,514,92( $ 826,32( $ 826,32( $ 0 $ 0

Supplemental Officers

Retirement Plan $ 0 $ 0  $1,404,74(4) $ 0 $ 0
Health Coverage (5) $ 174,00( $ 0 $ 174,00( $174,00( $174,00(
Total $4,016,74i $1,656,42.  $3,235,16! $174,00( $174,00(

(1) Represents payment of one and ba#-times each of (i) highest rate of annual sathrring the calendar year in which employment teates or the year immediately prior to
termination ($516,254) and (ii) average annual Isdiou the two most recently completed calendars/ép482,230)

(2) Assumes all unvested options immediately vestedveer@ exercised on June 30, 2013 when the lasinglgsice of a share of common stock of the compamythe NASDAC
Global Select Market was $68.86 per share. If M=='d. employment is terminated due to retirement, @y stock options granted to her under our 2008 iBusnAward Pla
more than one year prior to such retirement skaflain outstanding and shall become exercisablaeinregularly scheduled vesting dates as if hgslegment had not terminate

(3) Amount in the Termination Following Change in Cehtolumn includes $688,600 attributable to thetimgsof time-based restricted stock and $826,3#tbatable to the ongeal
performancebased restricted stock program for fiscal year 2@h8 assumes that performance goals of this progrél be achieved at 100% target rate. Amount®eath an
Disability columns are attributable to the fiscaly 2013 one-year performanoased restricted stock program and assume thairpexfice goals will be achieved at 100% tz
rate.

(4) Represents present value of the incremental bemsgfig the RF2000 white collar mortality table (projected to P)2nd a 4.50% discount rate, assuming a disalaitiurring ol
June 30, 201:

(5) Represents the present value of Ms. Lee’s healthrage under our retiree medical plan using a discmate of 3.13% and a medical inflation rate begig at 7.35% for 2013-
2014 and ultimately settling at 4.50% by 20

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

Termination Involuntary

Following Change Termination
Payment Element in Control Death Disability Without Cause Retirement
Termination Payment $1,268,07(1) $ 0 $ 0 $ 0 $ 0
Stock Options (2) $ 670,06: $ 670,06 $ 670,06: $ 0 $ 0
Restricted Stock (3) $ 964,04( $ 619,74( $ 619,74( $ 0 $ 0

Supplemental Officers

Retirement Plan $ 0 $ 0 $ 668,2344) $ 0 $ 0
Health Coverage (5) $ 104,00( $ 0 $ 104,00( $104,00( $104,00(
Total $3,006,17! $1,289,80;  $2,062,03 $104,00( $104,00(

(1) Represents payment of one and ba#-times each of (i) highest rate of annual sathrring the calendar year in which employment teates or the year immediately prior to
termination ($462,376) and (ii) average annual Isdiou the two most recently completed calendars/é883,007)

(2) Assumes all unvested options immediately vestedveer@ exercised on June 30, 2013 when the lasinglgsice of a share of common stock of the compamythe NASDAC
Global Select Market was $68.86 per share. If MreAens employment is terminated due to retirement, #gnstock options granted to him under our 2008 ibomAward Pla
more than one year prior to such retirement skaflain outstanding and shall become exercisablaeinregularly scheduled vesting dates as if hiplegment had not terminate
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(3) Amount in the Termination Following Change in Cahitolumn includes $344,300 attributable to thetinmgsof time-based restricted stock and $619,74(atable to the ongeal
performancebased restricted stock program for fiscal year 2@h8 assumes that performance goals of this progril be achieved at 100% target rate. Amount®éath an
Disability columns are attributable to the fiscalay 2013 one-year performanigased restricted stock program and assume thairpefice goals will be achieved at 100% te
rate.

(4) Represents present value of the incrementadfitarsing the RR2000 white collar mortality table (projected to B)and a 4.50% discount rate, assuming a disakliturring ol
June 30, 201:

(5) Represents the present value of Mr. Anenerédtihheoverage under our retiree medical plan uaidgscount rate of 3.13% and a medical inflatide teeginning at 7.35% for 2013-
2014 and ultimately settling at 4.50% by 20

Potential Payments upon Termination or Change in Cutrol for
Dermot J. O’'Brien

Termination Involuntary
Following Change Termination
Payment Element in Control Death Disability Without Cause Retirement
Termination Payment $1,059,19(1) $ 0 $ 0 $ 807,50((2) $0
Stock Options (3) $ 514,93! $ 514,93! $ 514,93! $ 514,93! $0C
Restricted Stock (4) $1,067,33! $ 585,31( $ 585,31( $1,067,33! $0
Supplemental Officers
Retirement Plan $ 0 $ 0 $ 217,80{5) $ 0 $C
Total $2,641,45! $1,100,24! $1,318,04 $2,389,76! $0

(1) Represents payment of one and ba#-times each of (i) highest rate of annual sathrring the calendar year in which employment ieates or the year immediately prior to
termination ($475,000) and (ii) average annual Isdiou the two most recently completed calendars/éb231,127)

(2) Represents an amount equal to one times annuay $&&v5,000) and target bonus ($332,5!

(3) Assumes all unvested options immediately vestedveer@d exercised on June 30, 2013 when the lasinglgsice of a share of common stock of the compamythe NASDAC
Global Select Market was $68.86 per sh

(4) Amount in the Termination Following Change iorrol and Involuntary Termination Without Causducons includes $482,020 attributable to the vestihtime-based restricte
stock and $585,310 attributable to the one-yedopaancebased restricted stock program for fiscal year 2@h8 assumes that performance goals of this progiél be achieve
at 100% target rate. Amounts in Death and Disgbiiblumns are attributable to the fiscal year 2@h@-year performandeased restricted stock program and assum
performance goals will be achieved at 100% tarajet

(5) Represents present value of the incrementafitarsing the RF2000 white collar mortality table (projected to P)and a 4.50% discount rate, assuming a disalmiigurring ol
June 30, 201:

Mr. Reidy’s Separation Agreement

Mr. Reidy ceased to be an officer of the comparfgctize on November 2, 2012 and separated fronttmepany on January 2, 2013. In connection withskisaration, Mr. Reic
entered into a separation agreement with the coynpaMovember 12, 2012.

In exchange for a general release of claims byR#idy, the company agreed to provide the followsagments and benefits to Mr. Reidy:

e a separation payment in the amount of $571,20(lgayn 12 equal monthly installments;
e apayment in the amount of $457,000, which is théwalent of Mr. Reidy’s target annual bonus faichil year 2013, payable on the company’s regutaralg 2013 pay date; and

e apayment in the amount of $759,070, which is tiehosalue of the equivalent of 13,000 sharesoafipany common stock based on the per share cltsiding price of compai
common stock on January 2, 2013.

58




The foregoing payments and benefits were npadsuant to the termination provisions of Mr. R&sdgmployment agreement. In addition, the sepanatgreement provides that:

o all of the time-based restricted stock held by Reeidy that was scheduled to vest prior to JanuaB024in accordance with the original vesting schedulgliapble to such shar
will continue to be retained by him, and the resiohs thereon will continue to lapse in the samaner as would have been the chad he continued to be an employee o
company. As of January 2, 2013, Mr. Reidy held @ 8@ares of time-based restricted stock, whichehealue of $233,560 based on the closing pricestfeae otommon stock ¢
the company on the NASDAQ Global Select Market amuary 2, 2013;

e Mr. Reidy was allowed to keep the 13,000 sharegsificted stock awarded to him under the fiscar 2812 PBRS program, which restrictions were schelitddapse on Marc
4, 2013, and the restrictions on such shares agediro lapse in the same manner as would havethearase had he continued todmeemployee of the company. Such restr
stock had a value of $759,070 based on the clgsing of a share of common stock of the compantheNASDAQ Global Select Market on January 2, 2013;

e Mr. Reidy forfeited the target grant of 13,000 s&saof restricted stock under the fiscal year 20BR® program;

e all of Mr. Reidy’s outstanding unvested stock opsicshall continue to vest through January 2, 2Thé.excess of the closing price of a share of commocksdf the company ¢
the NASDAQ Global Select Market on January 2, 26¢8r the exercise price of these stock options $&22,140. Mr. Reidy magxercise all vested company stock option
January 2, 2015 (but in no event later than thegimal expiration date), after which they shalldancelled;

e Mr. Reidy was allowed to keep his company car (Witiad a value of $27,616);

e Mr. Reidy was provided access to a 12-month ouguient assistance program selected by the compangtahne company’s expense; and

e Mr. Reidy will receive his accrued benefits undes tompany’s Supplemental Officers Retirement Plarsuant to the terms of the plan.
The separation agreement also required the company
e pay Mr. Reidy for his accrued and unused vacat®afaanuary 2, 2013; and

e reimburse Mr. Reidy for outstanding expenses iretithrough January 2, 2013, in accordance witltdinepany’s existing policy.

The separation agreement also provides that MdyReisubject to the following restrictive covergrthe violation of which will result in forfeiturend a requirement to return to
company all the cash payments (other than accreadfits) described above as well as the benefih@fvesting of any rights or lapsing of any resimits on company equity that
would otherwise expect to receive under the sejparagreement described above:

e Mr. Reidy is bound by confidentiality, non-disclospand non-disparagement obligations; and

e Mr. Reidy is bound by non-competition, non-solitita and non-hire obligations until January 2, 2015

In addition, Mr. Reidy is bound by naompetition restrictions applicable to any agreemexecuted by him in connection with his priorrgsaof stock options and restricted st
which will not terminate until 24 months after Janyi2, 2013.
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AUDIT COMMITTEE REPORT

The audit committee oversees the financialagament of the company, the companyidependent auditors and financial reporting @doces of the company on behalf of the b
of directors. In fulfilling its oversight respondities, the committee reviewed and discussed trapanys audited financial statements with management;twhas primary responsibil
for the preparation of the financial statements.pbrforming its review, the committee discussed phepriety of the application of accounting prife by the company, t
reasonableness of significant judgments and estBnaged in the preparation of the financial statesnend the clarity of disclosures in the finahstatements. Management represe
to the audit committee that the companfihancial statements were prepared in accordastbegenerally accepted accounting principles. Tbmmittee also reviewed and discusset
company’s audited financial statements with Deto&it Touche LLP, an independent registered publéoanting firm, the compang’independent auditors for fiscal year 2013, wiis
responsible for expressing an opinion on the caonifiyr of the company audited financial statements with generally amt@ccounting principles in accordance with steshslaf the
Public Company Accounting Oversight Board.

During the course of fiscal year 2013, managementpteted the documentation, testing and evaluatidhe companys system of internal control over financial repagtin respons
to the requirements set forth in Section 404 ofShebane®xley Act of 2002 and related regulations. The aadinmittee was kept apprised of the progresseetraluation and provid
oversight and advice to management during the peoda connection with this oversight, the audinatittee received periodic updates provided by memamnt and Deloitte & Touc
LLP at each audit committee meeting. At the coriolusf the process, management provided the aodituttee with, and the audit committee revieweteort on the effectiveness
the company’s internal control over financial repay. The audit committee also reviewed the repbrhanagement contained in the annual report omPB@K for the fiscal year end
June 30, 2013 filed with the SEC, as well as D&dit Touche LLP’s Report of Independent RegistdPettlic Accounting Firm included in the annual repmr Form 10K for the fisca
year ended June 30, 2013 related to its auditeottmsolidated financial statements and finant¢&ement schedule, and the effectiveness of inteordrol over financial reporting. T
audit committee continues to oversee the compaeffosts related to its internal control over fin&@laeporting and management’s preparations foetrauation in fiscal year 2014.

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

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

Based on the considerations referred to aboveaud# committee recommended to the board of dirsdtwat the audited financial statements be indudeour annual report on Fo
10K for the fiscal year ended June 30, 2013. In @alditthe committee appointed Deloitte & Touche Las$the independent auditors for the company fofiital year 2014, subject
the ratification by the stockholders at the 20134al Meeting of Stockholders.

Audit Committee
of the Board of Director

Eric C. Fast, Chairma
Gregory D. Brennema
Richard T. Clart
Linda R. Goodel

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

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordisgear 2013, the audit committee retained Deldtt€ouche LLP to provid
various services in fiscal year 2013 and fiscak @& 2. The aggregate fees billed by Deloitte & dreILLP in fiscal year 2013 and fiscal year 2012tf@se various services were:

Type of Fee FY 2013 FY 2012
($ in thousands)

Audit Fees $ 8,14¢ $ 7,85¢

Audit-Related Fees 1,78¢ 1,96¢

Tax Fees 1,541 1,431

All Other Fees 242 84

Total $11,71¢F  $11,34(

In the above table, in accordance with the $Efihitions, “audit fees” are fees we paid Debi& Touche LLP for professional services for theliaof the companys consolidate
financial statements included in our annual reparform 10-K and review of financial statementduded in our quarterly reports on Form @)services that are normally providec
Deloitte & Touche LLP in connection with statutcapd regulatory filings or engagements or any otleevices performed by Deloitte & Touche LLP to cdympith generally accepte
auditing standards; “audit-related fees® fees billed by Deloitte & Touche LLP for asswr@ and related services that are typically peréatioy the independent public accountant (
due diligence services, employee benefit plan awaitl internal control reviews); “tax fees” aresféer tax compliance, tax advice and tax plannarg] “all other feesare fees billed k
Deloitte & Touche LLP to the company for any see@mot included in the first three categories.

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

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

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

e actuarial services;

e internal audit outsourcing services;

e management functions or human resources services;

e broker or dealer, investment adviser or investnbanking services;

e legal services and expert services unrelated tauhdé; and

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

The audit committee has adopted a policy requitheg all audit, audit-related and non-audit servibe preapproved by the audit committee. All services pdedi to us by tF
independent auditors in fiscal year 2013 and figealr 2012 were pre-approved by the audit commifibe independent auditors may only perform noriiited nonaudit services th
have been specifically approved in advance by thit @ommittee, regardless of the dollar valueh#f services to be provided. In addition, before abdit committee will consid
granting its approval, the company’s management image determined that such specific non-prohibitedaudit services can be best performed by the indégperauditors based on
in-depth knowledge of our business, processes andigmliThe audit committee, as part of its apprgvatess, considers the potential impact of any gse@ work on the independ
auditors’ independence.
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PROPOSAL 3
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting, stockholders will vote oretfatification of the appointment by the audit coittee of Deloitte & Touche LLP, an independent s¢giied public accounting firi
as the independent certified public accountantuttit the accounts of the company and its subggdidor the fiscal year that began on July 1, 2@doitte & Touche LLP is a memt
of the SEC Practice Section of the American Iniwf Certified Public Accountants. A representtof Deloitte & Touche LLP will be present at therdual Meeting and will have
opportunity to make a statement if he or she deshie or she will be available to answer approeriptestions.

Stockholder Approval Required

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

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

PROPOSAL 4

RE-APPROVAL OF THE PERFORMANCE-BASED PROVISIONS OF THE
2008 OMNIBUS AWARD PLAN

Background

The purpose of the 2008 Omnibus Award Plan is twige a means through which the company and itsaaés may attract and retain key personnel arpréeide a means where
directors, officers, employees, consultants andsads of the company and its affiliates can acqaind maintain an equity interest in the companyhepaid incentive compensati
including incentive compensation measured by refsgeto the value of the compasytommon stock, thereby strengthening their comenitnto the success of the company an
affiliates and aligning their interests with thafehe company’s stockholders.

The 2008 Omnibus Award Plan is generally intenaegrovide incentive compensation and performaneepamsation awards that may qualify as performdrased compensati
within the meaning of Section 162(m) of InternalvBeue Code of 1986, as amended (the “Code”), amdyiplicable regulations (which we refer to colledy as “Section 162(m)’
Section 162(m) generally does not allow publicljdh@ompanies to obtain tax deductions for compémsatf more than $1 million paid in any year toithehief executive officer, or ai
of their other three most highly compensated exeeutfficers (other than the chief financial offileunless such payments are “performance-baseditcordance with conditio
specified under Section 162(m). One of the requéms of performancbased compensation for purposes of Section 16Xthait the material terms of the performance goatie
which compensation may be paid be disclosed toagpioved by stockholders. With respect to the 20@#ibus Award Plan, Section 162(m) requires thatstockholders rapprove
these provisions every five years. For purposeSeation 162(m), the material terms include the eyges eligible to receive compensation, a desorigf the business criteria on wh
the performance goal is based, and the maximum ahwfucompensation that can be paid to an employeker the performance goal. We refer to these esgarformancebaser
provisions” of the 2008 Omnibus Award Plan. WitBpect to awards under the 2008 Omnibus Award Rkt of these performanbased provisions is discussed below, and stockt
approval of the performance-based provisions of2B@8 Omnibus Award Plan will constitute approval of the material terms of the 2008 OmniBugard Plan for purposes of 1
approval requirements of Section 162(m).
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Proposal

Our stockholders are being asked to re-appiteygerformancéased provisions under the Automatic Data Procgséiic. 2008 Omnibus Award Plan. The board of doecadopte
the 2008 Omnibus Award Plan on August 14, 2008,@andstockholders approved it on November 11, 200&. 2008 Omnibus Award Plan has not been amerided & was originall
approved by stockholders in 2008. We are not asiiegstockholders to approve any revisions or caartg the 2008 Omnibus Award Plan. You are beirkgdiso reapprove th
performancebased provisions of the 2008 Omnibus Award Plathab compensation in respect of payments and awagdte under the 2008 Omnibus Award Plan may coatic
qualify as performancbased compensation for purposes of Section 162{mjyever, nothing in this proposal precludes the many or the plan administrator from granting awatds
do not qualify for tax deductibility under Secti@62(m), nor is there any guarantee that awardsdiet to qualify for tax deductibility under Sectid62(m) will ultimately be viewed
so qualifying by the Internal Revenue Service.

Stockholder Approval Required

The affirmative vote of the holders of a majoritf/tbe shares present in person or by proxy andlestio vote thereon at the meeting of stockholdensequired to approve t
performance-based provisions of the 2008 Omnibuardlan.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE APPROVAL OF THE PERFORMANCE- BASED PROVISIONS OF
THE 2008 OMNIBUS AWARD PLAN.

Summary Description of the 2008 Omnibus Award Plan

A copy of the 2008 Omnibus Award Plan is attacheto as Appendix A. The following summary of thatemial features of the 2008 Omnibus Award Plaguialified in its entiret
by reference to the complete text of the 2008 Ommisward Plan.

Administration . Our 2008 Omnibus Award Plan is administered lpmmittee (which we refer to as the “Committeafjproved by our board of directors (or, if no Comtea ha
been appointed, by the board of directors). Ourpmmeation committee currently administers the 206&ibus Award Plan. The Committee has the authtwityetermine the terms ¢
conditions of any agreements evidencing any awgwraisted under our 2008 Omnibus Award Plan andtab#sh, amend, suspend or waive any rules andaggus relating to our 20(
Omnibus Award Plan. The Committee has full disoretio administer and interpret the 2008 Omnibus rRlan and to determine, among other things, ithe br times at which tt
awards may be exercised and whether and undercivhamstances an award may be exercised.

Eligibility . Any of our employees, directors, officers, cotesuis or advisors and those of our affiliates $igglde for awards under the 2008 Omnibus AwardhPlEhe Committee h.
the sole authority to determine who will be grardedaward under the 2008 Omnibus Award Plan.

Number of Shares AuthorizedThe 2008 Omnibus Award Plan provides for an aggpes of 5,000,000 shares of our common stock pleisitmber of shares of our common stock
remained available for awards under each of theatic Data Processing, Inc. 2000 Stock Option Rla& Automatic Data Processing, Inc. 2003 Dire&twrck Plan, the Automa
Data Processing, Inc. Key Employe&&stricted Stock Plan, and the Automatic Data Rging, Inc. Amended and Restated Executive Incer@empensation Plan (which we refe
collectively as the “Prior Plansdn the day the 2008 Omnibus Award Plan was oribirgpproved by the stockholders (which was an agggee of 31,561,702 shares of our com
stock). No participant may be granted awards oboptand stock appreciation rights with respechtwe than 3,000,000 shares of our common stockyrcansecutive 3@onth perioc
No more than 300,000 shares of our common stockmeayranted under our 2008 Omnibus Award Plan veisipect to performance compensation awards toiaglearticipant for
single fiscal year during a performance periodifahe award is paid in cash, other securitiestbepawards under the 2008 Omnibus Award Plan, a@rthan the fair market value
300,000 shares of our common stock on the lasbéitye performance period to which the award rslaféne maximum amount payable to a participantyansto a cash bonus under
2008 Omnibus Award Plan for any single fiscal yearing a performance period is $5,000,000. No ntioa@ an aggregate of 5,000,000 shares of our consteak, plus the number
shares of our common stock that remained avaikable
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awards under the Prior Plans on the day the 2008ilus Award Plan was originally approved by thecklmlders (i.e., an aggregate of 31,561,702 stafrear common stock), may
issued in the aggregate in respect of incentivekstptions under our 2008 Omnibus Award Plan. Altree shares of our common stock available for dwamder the 2008 Omnik
Award Plan are available for incentive stock opsiolf any award granted under the 2008 Omnibus AwRlan expires, terminates, is canceled or fodeitéthout being settled

exercised, or if a stock appreciation right isledtin cash or otherwise without the issuance afest, shares of our common stock subject to suetdawill again be made available
future grant. In addition, if any shares are sutezad or tendered to pay the exercise price ofnardaor to satisfy withholding taxes owed, suchrebawvill again be available for gri
under the 2008 Omnibus Award Plan. If there is elmgnge in our corporate capitalization, the Conemiin its sole discretion may make substitutionadjustments to the numbet
shares reserved for issuance under our 2008 Om#itmasd Plan, the number of shares covered by awtrels outstanding under our 2008 Omnibus Award ,Rlaa limitations o
awards under our 2008 Omnibus Award Plan, the ésesprice of outstanding options and such otheitabfie substitution or adjustments as it may deieento be equitable.

The 2008 Omnibus Award Plan has a term of/&ans from its original effective date (i.e., ergiMovember 11, 2018) and no further awards mayraeted after that date.

Awards Available for Grant The Committee may grant awards of nonqualifiegtlstoptions, incentive (qualified) stock optiongck appreciation rights, restricted stock awe
restricted stock units, other stock-based awam$ppnance compensation awards (including cash damards) or any combination of the foregoing.

Options. The Committee is authorized to grant optionsurcpase shares of common stock that are eithelifigade’ meaning they are intended to satisfy the requirésnehSectio
422 of Code for incentive stock options, or “noniéfiead,” meaning they are not intended to satisfy the requints of Section 422 of the Code. Options graatetr our 2008 Omnib
Award Plan will be subject to the terms and coodsi established by the Committee. Under the tefnesii02008 Omnibus Award Plan, the exercise pritcthe options will not be le
than the fair market value of our common stockattime of grant. Options granted under the 200$iBus Award Plan will be subject to such terms|uding the exercise price and
conditions and timing of exercise, as may be ddtexchby the Committee and specified in the appleaward agreement. The maximum term of an optiamtgd under the 20
Omnibus Award Plan is ten years from the date ahg(or five years in the case of a qualified apigpanted to a 10% stockholder). Payment in respfeitte exercise of an option may
made in cash or by check, by surrender of unrésttishares (at their fair market value on the datxercise), through a “net exerciser'the Committee may, in its discretion and tc
extent permitted by law, allow such payment to lzlenthrough a brokexssisted cashless exercise mechanism or by suehrogithod as the Committee may determine to beopppte
The Committee may, in its sole discretion, accédethe exercisability of a stock option upon a a@®in control, death, disability, retirement or asther termination of a participast’
employment.

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

Stock Appreciation Rights The Committee is authorized to award stock apatien rights (referred to in this proxy statemeast‘SARs”)under the 2008 Omnibus Award Plan. S,
will be subject to the terms and conditions esgdigld by the Committee and reflected in the awardesgent. A SAR is a contractual right that allowsagticipant to receive, either in-
form of cash, shares or any combination of cashshades, the appreciation, if any, in the valua ehare over a certain period of time. An opticemged under the 2008 Omnibus Aw
Plan may include SARs, and SARs may also be awaaadarticipant independent of the grant of atioop SARs granted in connection with an optionlisbe subject to terms simil
to the option corresponding to such SARs. The Cdtemimay, in its sole discretion, accelerate ther@sability of a SAR upon a change in control,tbedisability, retirement or al
other termination of a participant’'s employment.

In-the-money SARs that have not been exercisetidBAR'’s expiration date will be automatically kttat that time.

Restricted Stock The Committee is authorized to award restrictedisunder the 2008 Omnibus Award Plan. Awardsestricted stock will be subject to the terms andditions
established by the Committee. Restricted stockismon stock that is subject to such restrictionsiag be determined by the Committee for a specpiribd. If any dividends in resp
of restricted stock have been withheld by the camgmiuring the restricted period, those
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dividends will be paid in cash or, at the discnetmf the Committee, in common stock when the retgtdi period ends, unless the restricted stock hasiqusly been forfeited. Tl
Committee will determine the treatment of any utedsportion of a restricted stock award upon teatiom of a participant employment or service (and may, in its sole diszn
accelerate the lapse of any or all restrictionswugahange in control, death, disability, retiret@many other termination of a participant’s enyph@nt).

Restricted Stock Unit AwardsThe Committee is authorized to award restrictedksunit awards. Restricted stock unit awards ballsubject to the terms and conditions establisly
the Committee. At the election of the Committee, plarticipant will receive a number of shares ohown stock equal to the number of units earnech@maount in cash equal to the
market value of that number of shares at the etipiraof the period over which the units are to laened or at a later date selected by the Commilteerestricted stock unit awe
agreement so provides, the restricted stock urétrdwill be credited with dividend equivalents gspect of the common stock underlying the restlisteck units. Any such divide
equivalents will be paid in cash or, at the didorebf the Committee, in common stock when therietetd period ends, unless the restricted stockhas previously been forfeited. 1
Committee will determine the treatment of any uteegortion of restricted stock unit awards upamieation of a participant’ employment or service (and may, in its sole diszn
accelerate the lapse of any or all restrictionswugahange in control, death, disability, retiret@many other termination of a participant’s enyph@nt).

Other Stock-Based AwardsThe Committee is authorized to award unrestric@ehmon stock, and restricted stock under our PedaceBased Restricted Stock Program or ¢
incentive programs that we may maintain from timeime. These awards may be granted either alorie tandem with other awards with such terms antitons as the Committ
may determine.

Deferred Stock Units Our nonemployee directors will be granted deferred stauiksuDeferred stock units entitle the directoreoeive a number of shares of our common stock
deferred basis that are equal in value to the goii the directos annual retainer set by the board to be paid fierdel stock units. The board of directors may geomit directors t
defer payment of any portion of the remainder @frttannual retainers. In addition, directors widl allowed to defer payment of any portion of theieting fees or fees they earn
serving as a board committee chairperson. Direattag choose to have meeting fees so deferred ededi cash or deferred stock units. Each of oeculirs will be credited wi
deferred stock units equal to the fixed portiorihaf retainer to be deferred and any elective pottie director has elected to defer. Directdesferred stock unit accounts will be cred
with dividend equivalents whenever we pay divideadsour common stock. Dividend equivalents will raecinterest, and meeting fees deferred by oucttire will also be credited wi
interest. Deferred stock units, meeting fees amdleind equivalents will all be paid to the direst@0 days after they cease serving as a memberr doard of directors.

Performance Compensation AwardsThe Committee may grant any award other tharoeksbption or a SAR under the 2008 Omnibus AwahRh the form of a performar
compensation award by conditioning the vestinchefaward on the satisfaction of certain performayozds. The Committee may establish these perfarmgoals with reference to ¢
or more of the following:

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

basic or diluted earnings per share (before or &dtes);

e net revenue or net revenue growth;

e Qross revenue, gross revenue growth;

e gross profit or gross profit growth;

e net operating profit (before or after taxes);

e return measures (including, but not limited touraton investment, assets, capital, invested dapiaity or sales);

o cash flow measures (including, but not limiteddperating cash flow, free cash flow and cash fleturn on capital);
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earnings before or after taxes, interest, deplieciaand/or amortization;
gross or operating margins;

productivity ratios;

share price (including, but not limited to, gromtieasures and total stockholder return);
expense targets;

operating efficiency;

objective measures of customer satisfaction;

working capital targets;

measures of economic value added;

inventory control;

stockholder return;

sales;

enterprise value;

client retention;

competitive market metrics;

employee retention;

timely completion of new product rollouts;

timely launch of new facilities; and

objective measures of personal targets, goals arplion of projects (including, but not limited, teuccession and hiring projects, completion of dpeccquisitions
reorganizations or other corporate transactionsaesions of specific business operations and mgedtiisional or project budgets); or

any combination of the foregoing.

Transferability . Each award may be exercised during the partitipdifetime only by the participant or, if permibke under applicable law, by the participantegal guardian
representative and may not be otherwise transfenreshcumbered by a participant other than by avilby the laws of descent and distribution, exd¢bpt awards (other than incent
stock options) may in the sole discretion of then@uttee be transferred without consideration andueh other terms and conditions as set forth eyChmmittee.

Amendment Our board of directors may amend, suspend oritete our 2008 Omnibus Award Plan at any time; haxestockholder approval to amend our 2008 Omn#ward
Plan may be necessary if the law so requires. Algowould need stockholder approval if the Comraiftrgended to amend an award agreement in a wayihad either reduce tl
exercise price or strike price of a stock optiorS&R, or cancel and replace an outstanding stotibroppr SAR with a new option or SAR or other awardcash in a way that wot
constitute a “repricing” for financial statemenpeeting purposes or otherwise fail to qualify fauéty accounting treatment, or take any other actimt is considered a “repricingdr
purposes of any stockholder approval rules of aousties exchange or intelealer quotation system on which our securitiesliated or quoted, and in either case was not atise
permitted by the provisions of the plan relatingatjustments of awards in the case of changesrircapital structure and similar events. No amendprspension or termination v
materially and adversely affect the rights of aaytigipant or recipient of any award without thesent of the participant or recipient.
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U.S. Federal Income Tax Consequences

The following is a general summary of the matelde®. federal income tax consequences of the graheaercise and vesting of awards under our 2008iim Award Plan and t
disposition of shares acquired pursuant to theoisef such awards and is intended to reflectctiveent provisions of the Code and the regulatiheseunder. This summary is
intended to be a complete statement of applicaie hor does it address foreign, state, local andaghl tax considerations. Moreover, the U.S. fafiéicome tax consequences to
particular participant may differ from those debed herein by reason of, among other things, thécpkar circumstances of such participant.

Options. The Code requires that, for treatment of an opéis a qualified option, shares of our common stmxjuired through the exercise of a qualified aptiannot be disposed
before the later of (i) two years from the datgynt of the option, or (ii) one year from the datexercise. Holders of qualified options will geally incur no federal income tax liabil
at the time of grant or upon exercise of thoseomsti However, the spread at exercise will be anfibf tax preference,” which may give rise to “ative minimum taxliability for the
taxable year in which the exercise occurs. If thielér does not dispose of the shares before twis felowing the date of grant and one year follogvithe date of exercise, the differe
between the exercise price and the amount realiped disposition of the shares will constitute lgagm capital gain or loss, as the case may be.missuboth holding periods &
satisfied, no deduction will be allowed to us fedéral income tax purposes in connection with tiaatgor exercise of the qualified option. If, withiwo years following the date of gr.
or within one year following the date of exerciige holder of shares acquired through the exedfise qualified option disposes of those shares ptréicipant will generally reali.
taxable compensation at the time of such dispasitigual to the difference between the exerciseemi the lesser of the fair market value of theresion the date of exercise or
amount realized on the subsequent disposition efstiares, and that amount will generally be debliecby us for federal income tax purposes, suliie¢he possible limitations «
deductibility under Sections 280G and 162(m) of @mde for compensation paid to executives desidnatethose Sections. Finally, if an otherwise dfiedi option becomes fir
exercisable in any one year for shares having gneggte value in excess of $100,000 (based onr#re date value), the portion of the qualified optin respect of those excess sh
will be treated as a non-qualified stock optionfideral income tax purposes. No income will bdized by a participant upon grant of a ngmalified stock option. Upon the exercise
non-qualified stock option, the participant will recapm ordinary compensation income in an amount etjutile excess, if any, of the fair market valughef underlying exercised she
over the option exercise price paid at the timexsdrcise. We will be able to deduct this same améamU.S. federal income tax purposes, but sudafudgon may be limited und
Sections 280G and 162(m) of the Code for compemsgidid to certain executives designated in thestidhs.

Restricted Stock A participant will not be subject to tax upon t@nt of an award of restricted stock unless #migipant otherwise elects to be taxed at the tfngrant pursuant
Section 83(b) of the Code. On the date an awartkestficted stock becomes transferable or is nodpmgbject to a substantial risk of forfeiture, therticipant will have taxah
compensation equal to the difference between tinerfarket value of the shares on that date ovemtheunt the participant paid for such shares, yf amless the participant made
election under Section 83(b) of the Code to bedaatethe time of grant. If the participant madeesection under Section 83(b), the participant Wéle taxable compensation at the 1
of grant equal to the difference between the fairkat value of the shares on the date of grant theeamount the participant paid for such shafes)yi. (Special rules apply to the rec
and disposition of restricted shares received ffigea§ and directors who are subject to Sectiom)L6{ the Securities Exchange Act of 1934). We wélable to deduct, at the same 1
as it is recognized by the participant, the amairttxable compensation to the participant for UeBleral income tax purposes, but such deduction medimited under Sections 28
and 162(m) of the Code for compensation paid ttageexecutives designated in those Sections.

Deferred Stock Units and Restricted Stock Unit& participant will not be subject to tax upon trant of a deferred stock unit award or a restdcttock unit award. Rather, upon
delivery of shares or cash pursuant to a defemmk sinit award or a restricted stock unit awaha, participant will have taxable compensation etmghe fair market value of the num
of shares (or the amount of cash) he actually veseiith respect to the award. We will be ablegdutt the amount of taxable compensation to thécpeant for U.S. federal income 1
purposes, but the deduction may be limited undeti@es 280G and 162(m) of the Code for compensatad to certain executives designated in thoséidec
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SARs. No income will be realized by a participant ugpgant of a SAR. Upon the exercise of a SAR, théi@pant will recognize ordinary compensation in@im an amount equal
the fair market value of the payment received Bpeet of the SAR. We will be able to deduct thimeamount for U.S. federal income tax purposessbah deduction may be limit
under Sections 280G and 162(m) of the Code for emrsgtion paid to certain executives designateldse Sections.

Other Stock-Based AwardsA participant will have taxable compensation ddaahe difference between the fair market valtighe shares on the date the award is settled behat
shares or cash, or both) over the amount the jatit paid for such shares, if any. We will be ableleduct, at the same time as it is recognizethéyarticipant, the amount of taxe
compensation to the participant for U.S. federabime tax purposes, but such deduction may be bimiteler Sections 280G and 162(m) of the Code forpemsation paid to cert:
executives designated in those Sections.

Section 162(m) In general, Section 162(m) of the Code deniealdigy held corporation a deduction for U.S. fealdncome tax purposes for compensation in excé$4,600,00
per year per person to its chief executive offiaed the three other officers besides the chiefnfife officer whose compensation is disclosed snpitoxy statement, subject to cer
exceptions. The 2008 Omnibus Award Plan is intertdeshtisfy an exception with respect to grantegifons and SARs to covered employees. In additie2008 Omnibus Award Pl
is designed to permit certain awards of restristiedk, restricted stock units, cash bonus awardso#irer awards to be awarded as performance comemawards intended to qua
under the “performance-based compensation” exaepbiGection 162(m) of the Code.

New Plan Benefits

Awards under the 2008 Omnibus Award Plan will beedrained by the compensation committee in its @igon, and it is, therefore, not possible to pretlie awards that will be ma
to particular officers in the future; however, vmeind to make the following grants of deferred tagits to our noremployee directors during fiscal year 2014, whintiude the portic
of the annual retainer for non-employee directaisl jin the form of deferred stock units and alsobrtion of the annual retainer that remployee directors can elect to receive eith
cash or deferred stock units, which such non-engaddirectors have elected to receive in the formedérred stock units:

Dollar
Name and Position Value of Deferrec
Non-Executive Director Group Stock Units
Ellen R. Alemany $220,000
Gregory D. Brenneman $220,000
Leslie A. Brun $370,000
Richard T. Clark $220,000
Eric C. Fast $235,000
Linda R. Gooden $220,000
R. Glenn Hubbard $220,000
John P. Jones $230,000
Gregory L. Summe $220,000

Existing Stock Option Grants

The stock options previously granted under the 20@&ibus Award Plan as of June 30, 2013 are aswstl Mr. Rodriguez, 406,000; Mr. Siegmund, 74,008; Lee, 99,000; M
Anenen, 82,000; Mr. O'Brien, 48,000; and Mr. Re&0,000; all outside directors as a group, 75,00@x&cutive officers as a group, 1,122,800; ahémployees as a group, 4,368,333.

Equity Compensation Plan Information
See “Equity Compensation Plan Information” on pafef this proxy statement regarding compensatianspunder which the company’s equity securitiesaarthorized for issuance.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

We believe that during the fiscal year endedeJ30, 2013, all filing requirements under Secti6fa) of the Exchange Act applicable to our meomployee directors and benefi
owners have been complied with. We also believedhang the fiscal year ended June 30, 2013, whdiling requirements applicable to our officé@ve been complied with, exc
that there was an inadvertent omission to timééydiForm 4 on behalf of Mr. Dermot O'Brien, whislas subsequently remedied by filing a Form 4 ind&2013.

STOCKHOLDER PROPOSALS

If a stockholder intends to submit any proposalifictusion in the company’s proxy statement for tbenpany’s 2014 Annual Meeting of Stockholdersdnaxdance with Rule 14&-
under Exchange Act, the proposal must be receiyethd corporate secretary of the company no l&@n May 29, 2014. To be eligible to submit suchr@psal for inclusion in tt
company’s proxy materials for an annual meetingtotkholders pursuant to Rule 18aa stockholder must be a holder of either: (lleast $2,000 in market value or (2) 1% of
companys shares of common stock entitled to be voted erptbposal, and must have held such shares feast bne year, and continue to hold those sharesgh the date of su
annual meeting. Such proposal must also meet ther o¢quirements of the rules of the Securities Bxchange Commission relating to stockholders’ psas, including Rule 148
including the permissible number and length of psgts, the circumstances in which the company isitted to exclude proposals and other matters ig@ek by such rules a
regulations.

Separate from the requirements of Rule 14a-8,ingldb the inclusion of a stockholders’ proposattie company’s proxy statement, the company’s aeerachd restated Hgws
require advance notice for a stockholder to bringnimations of directors or any other business t@dmesidered at any annual meeting of stockholdgpecifically, our amended a
restated byaws require that stockholders wishing to nominea@didates for election as directors or propose @hgr business to be considered at our 2014 Anklgdting o
Stockholders must notify the company of their intera written notice delivered to the company @mecof the compang’corporate secretary at our principal executiiees not less th:
90 nor more than 120 days before the first annargref the date of the 2013 Annual Meeting of Staidlers, or November 12, 2014.

As a result, in order for the notice given by acktmlder to comply with our amended and restatething, it must be received no earlier than July2[8,4, and no later than the cl
of business (5:30 p.m. Eastern Daylight Time) omgést 14, 2014, unless the date of our 2014 AnnwtMg of Stockholders occurs more than 30 daysreedr 60 days after the fi
anniversary of the 2013 Annual Meeting of Stockleodd In that case, our amended and restated bylew#le that we must receive the notice no eatfian the close of business on
120t day prior to the date of the 2014 Annual Meetingstifckholders and not later than the close of lmssiron the later of the $0day prior to the date of the 2014 Annual Meetin
Stockholders or the tenth (10) day following the @a which we first make a public announcementhef date of the meeting. To be in proper form, aldtolders notice must als
include the specified information described in anrended and restated bylaws. You may contact apocate secretary at our principal executive offita a copy of the relevant byl
provisions regarding the requirements for makinglgtolder proposals and nominating director cartdila

If a stockholder’s nomination or proposal is notcmmpliance with the requirements set forth in anvended and restated laws, the company may disregard such nominatit
proposal.
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ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER COMMUNICA TIONS

If you receive this proxy statement and ounwsl report on Form 1B-for the fiscal year ended June 30, 2013 by nwd, strongly encourage you to elect to view futurexp
statements and annual reports over the Internesawel the company the cost of producing and mailiege documents. If you vote your shares ovetritegnet this year, you will
given the opportunity to choose electronic accéskeatime you vote. You can also choose electraniess by visiting the Investor Relations sectibaur website at www.adp.com,
following the instructions that you will receive @aonnection with next year’s annual meeting of shmtders. Stockholders who choose electronic acedbseceive an enail next yee
containing the Internet address to use to accesprtixy statement and annual report on FornkK18eur choice will remain in effect until you cagldt. You do not have to elect Inter
access each year.

For the Board of Director

Michael A. Bonarti
Secretary

Roseland, New Jersey
September 26, 2013
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ANNEX A

AUTOMATIC DATA PROCESSING, INC.
2008 OMNIBUS AWARD PLAN

1. Purpose.The purpose of the Automatic Data Processing,4868 Omnibus Award Plan is to provide a means tjinavhich the Company and its Affiliates may attract retain key
personnel and to provide a means whereby direaiffisers, employees, consultants and advisors gaaspective directors, officers, employees, caasts and advisors) of the Comp:
and its Affiliates can acquire and maintain an gguiterest in the Company, or be paid incentiveapensation, including incentive compensation measby reference to the value of
Common Stock, thereby strengthening their commitrtethe welfare of the Company and its Affiliatesd aligning their interests with those of the Camps stockholders. This Plan
document is an omnibus document which includeagdtition to the Plan, separate sub-plans (* SubsP)ahat permit offerings of grants to employeeseftain Designated Foreign
Subsidiaries and other special purpose grantsrinextion with certain transactions. Offerings urtther Sub Plans may be made in particular locatonside the United States of
America and shall comply with local laws applicatdeofferings in such foreign jurisdictions. TheaRIshall be a separate and independent plan frer8uh Plans, but the total number of
shares of Common Stock authorized to be issuedruhdéPlan applies in the aggregate to both the &fa the Sub Plans.

2. Definitions. The following definitions shall be applicable thghout the Plan.
(a) “ Absolute Share Limfthas the meaning given such term in Section 5(b).

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

(c) “ Affiliate " means (i) any person or entity that directly mdirectly controls, is controlled by or is undenumon control with the Company and/or (ii) to thées provided by the
Committee, any person or entity in which the Conypiaas a significant interest. The term “controliqiuding, with correlative meaning, the terms “gotied by” and “under common
control with”), as applied to any person or entitigans the possession, directly or indirectlyhefpower to direct or cause the direction of theagament and policies of such person or
entity, whether through the ownership of votingther securities, by contract or otherwise.

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

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

(f) “ Award " means, individually or collectively, any IncengiStock Option, Nonqualified Stock Option, Stockpfgriation Right, Restricted Stock, Restricted Btdait, Other
Stock-Based Award and Performance Compensation dgiamted under the Plan. For purposes of Secfignob the Plan, “Award” and “Award under the Plasifall also mean any
stock-based award granted under a Prior Plan atstbémding on the Effective Date.

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

(h) “ Caus€’ means, in the case of a particular Award, unteesapplicable Award agreement states otherwisth€iCompany or an Affiliate having “cause” tortémate a
Participant’s employment or service, as definedrip employment or consulting agreement betweef#ntcipant and the Company or an Affiliate in effat the time of such
termination or (ii) in the absence of any such emplent or consulting agreement (or the absenceyf#lafinition of “Cause” contained therein), (Aethood faith determination by the
Committee that the Participant has ceased to perfids or her duties to the Company or an Affili@éher than as a result of his or her incapacity uphysical or mental illness or
injury), which failure amounts to an intentionabaextended neglect of his or her duties to suctypprovided that no such failure shall constitGguse unless the Participant has been
given notice of such failure and (if cure is reastu possible) has not cured such act or omissitimmi5 days following receipt of such notice, (B Committee’s good faith
determination that the Participant has engaged about to engage in conduct injurious to the Cama an Affiliate, (C) the Participant having besamvicted of, or plead guilty or no
contest to, a felony or any crime involving as aemal element fraud or
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dishonesty, (D) the consistent failure of the Rgtint to follow the lawful instructions of the Boleor his or her direct superiors, which failurecamts to an intentional and extended
neglect of his or her duties to the Company or #ilidte thereof, or (E) in the case of a Partigipwho is a Non-Employee Director, the Participamgaging in any of the activities
described in clauses (A) through (D) above. Anyedatnation of whether Cause exists shall be madd&yommittee in its sole discretion.

(i) “ Change in Contrdlshall, in the case of a particular Award, unl#ss applicable Award agreement states otherwisemtains a different definition of “Change in Caift be
deemed to occur upon: (A) any “Person” (as defineSlection 3(a)(9) of the Exchange Act), excluding Company, any Subsidiary of the Company, oreangloyee benefit plan
sponsored or maintained by the Company (includmgteustee of any such plan acting in his or h@ac#y as trustee), becoming the “beneficial owr{es’ defined in Rule 13d-3 under
the Exchange Act) of securities of the Companyesgnting 35% or more of the total combined votioggr of the Company’s then outstanding securi{Bsthe merger, consolidation
or other business combination of the Company (afi¥action”), other than a Transaction immediatelyp#ving which the stockholders of the Company indiiag¢ely prior to the
Transaction continue to be the beneficial ownerseafirities of the resulting entity representingerthan 65% of the voting power in the resultingitgnin substantially the same
proportions as their ownership of Company votingusities immediately prior to the Transaction; 6) (he sale of all or substantially all of the Canp'’s assets, other than a sale
immediately following which the stockholders of tBempany immediately prior to the sale are the fieilakowners of securities of the purchasing gntépresenting more than 65% of
the voting power in the purchasing entity, in sahsally the same proportions as their ownershiGafpany voting securities immediately prior to Transaction.

(i) “ Code” means the Internal Revenue Code of 1986, as agterehd any successor thereto. Reference in thet@bny section of the Code shall be deemed tadecany
regulations or other interpretative guidance ursdeh section, and any amendments or successosjmito such section, regulations or guidance.

(k) “ Committee” means a committee of at least two people as tiedBmay appoint to administer the Plan or, if achscommittee has been appointed by the Boarddlaed.
(I) “ Committee Retainet means the retainer paid to Non-Employee Direcitorgspect of service on a committee of the Board.

(m) “ Common Stock means the common stock, par value $0.10 per sbatke Company (and any stock or other securitisswhich such common stock may be converteahiar i
which it may be exchanged).

(n) “ Company’ means Automatic Data Processing, Inc., a Delawarporation, and any successor thereto.
(o) “ Date of Grant means the date on which the granting of an Awsialithorized, or such other date as may be spddifi such authorization.
(p) “ Deferred Stock Units has the meaning given such term in Section 19(bjthe Plan.

(q) “ Designated Foreign Subsidiarfeseans all Affiliates organized under the lawsaa§ jurisdiction or country other than the Unitedt8s of America that may be designated by
the Board or the Committee from time to time.

(r) “ Disability " means, unless in the case of a particular Awhedapplicable Award agreement states otherwiseCtimepany or an Affiliate having cause to termirafarticipant’s
employment or service on account of “disabilitys’defined in any then-existing employment, consgltr other similar agreement between the Partitipad the Company or an
Affiliate or, in the absence of such an employmentsulting or other similar agreement, a condigatitling the Participant to receive benefits unaléong-term disability plan of the
Company or an Affiliate, or, in the absence of sagilan, the complete and permanent inability lago@ of illness or accident to perform the dutiethe occupation at which a
Participant was employed or served when such disabbmmenced, as determined by the Committeecbapen medical evidence acceptable to it.

(s) “ Distribution Date’ means, with respect to each Participant (or bisdficiary, if the Participant dies before disttibn of his Account), the date on which distributiim respect of

his Account interests in accordance with Sectiofp}(0Qiii) commences. A Participant’s Distributioraf2 shall be on the thirtieth day following theedaf such Participant’s Separation
From Service.
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(t) “ Dividend Equivalent$ means, with respect to each Deferred Stock Wnitamount equal to the cash dividends, if any, whiould have been paid with respect to such Dederre
Stock Unit, if such Deferred Stock Unit were a shaf Common Stock.

(u) “ Effective Date’ means the date on which the Plan is approvedétockholders of the Company.

(v) “ Elective Amount’ means the portion or portions of the Annual Retaamel/or the Committee Retainer determined undeti®e10(b)(ii) of the Plan in respect of servitesany
particular year which may be paid to the Non-Emp®irector either in cash or in Deferred Stockt&at the election of the Non-Employee Director.

(w) “ Eligible Director” means a person who is (i) a “non-employee dinéatdthin the meaning of Rule 16b-3 under the Exutpa Act, (ii) an “outside directorithin the meaning ¢
Section 162(m) of the Code and (iii) an “indeperidirector” under the rules of the NYSE or any otbecurities exchange or intdealer quotation system on which the Common Sts
listed or quoted, or a person meeting any siméguirement under any successor rule or regulation.

(x) “ Eligible Persori’ means any (i) individual employed by the Companyn Affiliate, or any former employee of the Caamp or an Affiliate who was an employee of the
Company or an Affiliate at the time a Performancen@ensation Award was granted and at the concluitime corresponding Performance Period; proviiesever, that no such
employee covered by a collective bargaining agregsigall be an Eligible Person unless and to thengxhat such eligibility is set forth in such leative bargaining agreement or in an
agreement or instrument relating thereto; (ii) clioe or officer of the Company or an Affiliate;ificonsultant or advisor to the Company or an #fé who may be offered securities
registrable pursuant to a registration statemeram S-8 under the Securities Act; or (iv) anygmective employees, directors, officers, consudtantadvisors who have accepted offers
of employment or consultancy from the Company ®Aiffiliates (and would satisfy the provisions dduses (i) through (iii) above once he or she begmployment with or providing
services to the Company or its Affiliates), whotlie case of each of clauses (i) through (iv) abmseentered into an Award agreement or who hasvest written notification from the
Committee or its designee that they have beentseléc participate in the Plan.

(y) “ Exchange Act means the Securities Exchange Act of 1934, adetd; and any successor thereto. Reference inahedany section of (or rule promulgated undee) t
Exchange Act shall be deemed to include any ruéggjlations or other interpretative guidance ursdeh section or rule, and any amendments or sumcpssvisions to such section,
rules, regulations or guidance.

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

(aa) “ Fair Market Valué means, on a given date, (i) if the Common Stacksited on a national securities exchange, th&rgjosales price of the Common Stock reported en th
primary exchange on which the Common Stock isdisted traded on such date, or, if there is no saton that date, then on the last precedingatatehich such a sale was reported;
(ii) if the Common Stock is not listed on any na@bsecurities exchange but is quoted in an inéalet quotation system on a last sale basis, thege between the closing bid price and
ask price reported on such date, or, if there isuah sale on that date, then on the last precefditegon which a sale was reported; or (jii) if @@mmon Stock is not listed on a national
securities exchange or quoted in an inter-dealetagion system on a last sale basis, the amouatrdeted by the Committee in good faith to be therfearket value of the Common
Stock.

(bb) “ Immediate Family Membersshall have the meaning set forth in Section 14(b)

(cc) “ Incentive Stock Optiohmeans an Option which is designated by the Cotesias an incentive stock option as describeddtic®e422 of the Code and otherwise meets the
requirements set forth in the Plan.

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

(ee) “ Meeting FeeSshall mean fees a Non-Employee Director earngftandance at Board meetings and committee meetisgvell as fees a Non-Employee Director eanns fo
serving as the chairperson of a committee of thar@o

(ff) “ Negative Discretiori shall mean the discretion authorized by the Rtabe applied by the Committee to eliminate or cedihe size of a Performance Compensation Award
consistent with Section 162(m) of the Code.
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(99) “ Nonqualified Stock Optighmeans an Option which is not designated by then@dtee as an Incentive Stock Option.

(hh) “ NonEmployee Directof means a member of the Board who is not an empl@j¢he Company or any Affiliate.

(ii) “ NYSE " means the New York Stock Exchange.
(ij) “ Option " means an Award granted under Section 7 of tha.Pla
(kk) “ Option Period’ has the meaning given such term in Section 7{the Plan.

(Il) “ Other StockBased Award means an Award granted under Section 10 of the.PI

(mm) “ Participant’ means an Eligible Person who has been selectedebommittee to participate in the Plan and teiree an Award.

(nn) “ Payment Daté means an annual date established by the Boand firoe to time for the crediting of the annual ne¢s to NonEmployee Directors in the form of Deferred St
Units.

(oo) “ Performance Compensation Awdrshall mean any Award designated by the Commeétea Performance Compensation Award pursuant tio8eid of the Plan.

(pp) “ Performance Criteriashall mean the criterion or criteria that the Goittee shall select for purposes of establishirgRBrformance Goal(s) for a Performance Period with
respect to any Performance Compensation Award uhédPlan.

(qq) “ Performance Formulashall mean, for a Performance Period, the omaare objective formulae applied against the relearformance Goal to determine, with regard to the
Performance Compensation Award of a particulariétpaint, whether all, some portion but less thancalnone of the Performance Compensation Awasddeen earned for the
Performance Period.

(rr) “ Performance Goalsshall mean, for a Performance Period, the onaare goals established by the Committee for théoReance Period based upon the Performance Criteria

(ss) “_Performance Periddshall mean the one or more periods of time oflass than 12 months, as the Committee may seleet,which the attainment of one or more Perforreanc
Goals will be measured for the purpose of detemmgirsi Participant’s right to, and the payment d?eaformance Compensation Award.

(tt) “ Permitted Transferekshall have the meaning set forth in Section 14fthe Plan.

(uu) “ Persori has the meaning given such term in the definibbfChange in Control”.

(vv) “ Plan” means this Automatic Data Processing, Inc. 20@&®dus Award Plan.

(ww) “ Prior Plan” shall mean each of the Automatic Data Procesdimg,2000 Stock Option Plan, the Automatic Datadessing, Inc. 2003 Director Stock Plan, the Autiieridata
Processing, Inc. Key Employees’ Restricted StoekPand the Automatic Data Processing, Inc. AmeraheldRestated Executive Incentive Compensation Plan

(xx) “ Restricted Period means the period of time determined by the Consmitiuring which an Award is subject to restricsiam, as applicable, the period of time within whic
performance is measured for purposes of determintmgther an Award has been earned.

(yy) “ Restricted Stock means Common Stock, subject to certain specifistictions (including, without limitation, a reigegment that the Participant remain continuouslyleayed
or provide continuous services for a specifiedqueof time), granted under Section 9 of the Plan.

(zz) “ Restricted Stock Unftmeans an unfunded and unsecured promise to dalhasges of Common Stock, cash, other securitieshar property, subject to certain restrictions

(including, without limitation, a requirement ththe Participant remain continuously employed owjate continuous services for a specified periotiro), granted under Section 9 of 1
Plan.

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




(bbb) “_Securities Actmeans the Securities Act of 1933, as amendedaapduccessor thereto. Reference in the Planytseation of (or rule promulgated under) the Se@siAct
shall be deemed to include any rules, regulatioratheer interpretative guidance under such seafawile, and any amendments or successor provisiosisch section, rules, regulations
or guidance.

(ccc) “ Separation From Serviteshall have the meaning set forth in Section 4G9&)(A)(i) of the Code.

(ddd) “ Specified Employetmeans a Participant who meets the definitionspiecified employee,” as defined in Section 409AHK)(i) of the Code.

(eee) “_Stock Appreciation Rightor “ SAR " means an Award granted under Section 8 of tha.Pla

(fff) “ Strike Price” has the meaning given such term in Section 8{ithe Plan.
(g99) “_Subsidiary means, with respect to any specified Person:

(1) any corporation, association or other busimediy of which more than 50% of the total votingwer of shares of Company voting securities (withregard to the occurrence
of any contingency and after giving effect to aming agreement or stockholders’ agreement thatgtfely transfers voting power) is at the time edror controlled, directly or
indirectly, by that Person or one or more of theeotSubsidiaries of that Person (or a combinatienetof); and

(2) any partnership (or any comparable foreigntgnfa) the sole general partner (or functionalieglent thereof) or the managing general partnevtath is such Person or
Subsidiary of such Person or (b) the only geneadingrs (or functional equivalents thereof) of vihére that Person or one or more SubsidiariesabfRBrson (or any combination
thereof).

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

(ijj) “ Transaction” has the meaning given such term in the definiogéfiChange in Control”.

3. Effective Date; Duration.The Plan shall be effective as of the EffectiveeDahe expiration date of the Plan, on and aftdchvtate no Awards may be granted hereunder, bhahe
tenth anniversary of the Effective Date; providémwever, that such expiration shall not affect Awards tbetstanding, and the terms and conditions of thae Bhall continue to apply
to such Awards.

4. Administration. (a) The Committee shall administer the Plan. Toetktent required to comply with the provisions afi&k16b-3 promulgated under the Exchange Act &éfBloard is
not acting as the Committee under the Plan) orgserg to obtain the exception for performance-basetpensation under Section 162(m) of the Codappbcable, it is intended that
each member of the Committee shall, at the timertshe takes any action with respect to an Awadkunthe Plan, be an Eligible Director. However, fédet that a Committee member
shall fail to qualify as an Eligible Director shalbt invalidate any Award granted by the Committes is otherwise validly granted under the Plan.

(b) Subject to the provisions of the Plan and ajajlie law, the Committee shall have the sole aedapy authority, in addition to other express peagrd authorizations conferred on
the Committee by the Plan, to: (i) designate Pigsitts; (ii) determine the type or types of Awatalde granted to a Participant; (iii) determine tlvenber of shares of Common Stock to
be covered by, or with respect to which paymei$ts, or other matters are to be calculated imeotion with, Awards; (iv) determine the terms aodditions of any Award; (v)
determine whether, to what extent, and under wineimstances Awards may be settled or exercisedsh, shares of Common Stock, other securitiesr étivards or other property, or
canceled, forfeited, or suspended and the methatketinods by which Awards may be settled, exercisadceled, forfeited, or suspended; (vi) determihether, to what extent, and
under what circumstances the delivery of cash, Com8tock, other securities, other Awards or otlieperty and other amounts payable with respeahtveard shall be deferred either
automatically or at the election of the Participanbf the Committee; (vii) compute the number @f@tred Stock Units to be credited to the AccowftBarticipants; (viii) interpret,
administer, reconcile any inconsistency in, coreest defect in and/or supply any omission in trenRInd any instrument or agreement relating téweard granted under, the Plan; (ix)
establish, amend, suspend, or waive any rulesequations and appoint
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such agents as the Committee shall deem approfuiatiee proper administration of the Plan; (x) elecate the vesting or exercisability of, paymentdr lapse of restrictions on, Awards
(including previously deferred Awards), and accatierand determine payouts, if any, in respect oarils with incomplete Performance Periods, in easle cipon a Change in Control,
death, Disability or retirement (or on any othentmation of employment) of a Participant; and (xiake any other determination and take any oth@rathat the Committee deems
necessary or desirable for the administration efRfan.

(c) Except to the extent prohibited by apgiedaw or the applicable rules and regulationargf securities exchange or inter-dealer quotatystesn on which the securities of the
Company are listed or traded, the Committee mayate all or any portion of its responsibilitiesigrowers to any one or more of its members anddeéggate all or any part of its
responsibilities and powers to any person or persefected by it. Any such allocation or delegatitay be revoked by the Committee at any time. Withinniting the generality of the
foregoing, the Committee may delegate to one orerofficers of the Company or any Affiliate the aarity to act on behalf of the Committee with respecany matter, right, obligation,
or election which is the responsibility of or whiishallocated to the Committee herein, and whicly beaso delegated as a matter of law, except fomtgrof Awards to persons (i) subject
to Section 16 of the Exchange Act or (ii) who anewho are reasonably expected to be, “covered@epk” for purposes of Section 162(m) of the Code.

(d) Unless otherwise expressly provided in the Pddirdesignations, determinations, interpretati@msl other decisions under or with respect tdPlae or any Award or any
documents evidencing Awards granted pursuant t®khe shall be within the sole discretion of then@aittee, may be made at any time and shall be, fawalclusive and binding upon
persons or entities, including, without limitatidhe Company, any Affiliate, any Participant, amjder or beneficiary of any Award, and any stockieolof the Company.

(e) No member of the Board, the Committee or anpleyee or agent of the Company (each such persohlralemnifiable Persot) shall be liable for any action taken or omitted
be taken or any determination made with respettted®lan or any Award hereunder (unless constguiad faith, fraud or a willful criminal act or ossion). Each Indemnifiable Person
shall be indemnified and held harmless by the Camppaainst and from any loss, cost, liability, Bpense (including attorneys’ fees) that may be isggoupon or incurred by such
Indemnifiable Person in connection with or resgjtfrom any action, suit or proceeding to which strafemnifiable Person may be a party or in whicthsindemnifiable Person may be
involved by reason of any action taken or omiteetde taken or determination made under the PlamypAward agreement and against and from any drdredunts paid by such
Indemnifiable Person with the Company’s approvakettlement thereof, or paid by such Indemnifidt@eson in satisfaction of any judgment in any saction, suit or proceeding
against such Indemnifiable Person, provided tre@bmpany shall have the right, at its own expetosassume and defend any such action, suit oepdieg and once the Company
gives notice of its intent to assume the deferreeompany shall have sole control over such defesith counsel of the Company’s choice. The foregaight of indemnification shall
not be available to an Indemnifiable Person toetktent that a final judgment or other final adjudion (in either case not subject to further appieialding upon such Indemnifiable
Person determines that the acts or omissions errdetations of such Indemnifiable Person giving tis the indemnification claim resulted from suotiémnifiable Person’s bad faith,
fraud or willful criminal act or omission or thateh right of indemnification is otherwise prohildtby law or by the CompanyCertificate of Incorporation or Bylaws. The fooatg right
of indemnification shall not be exclusive of anp@t rights of indemnification to which such Indefrable Persons may be entitled under the Compabdgtsificate of Incorporation or
Bylaws, as a matter of law, or otherwise, or arheopower that the Company may have to indemniéy dndemnifiable Persons or hold them harmless.

(f) Notwithstanding anything to the contrary contd in the Plan, the Board may, in its sole disonetat any time and from time to time, grant Awsaehd administer the Plan with
respect to such Awards. In any such case, the Bdaaltl have all the authority granted to the Cortesiunder the Plan.

5. Grant of Awards; Shares Subject to the Plan; Lintations. (a) The Committee may, from time to time, granti®ms, Stock Appreciation Rights, Restricted Stdeé&stricted Stock
Units, Other Stock-Based Awards and/or Performa&@mmpensation Awards to one or more Eligible Persons
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(b) Awards granted under the Plan shall be sulbgetite following limitations: (i) subject to Seatid 2 of the Plan, no more than the sum of (A) 5,000 shares of Common Stock f
(B) the number of shares of Common Stock remaiawailable for issuance or delivery under the PRilans and not subject to outstanding awards uheédPtior Plans as of the Effecti
Date, may be delivered in the aggregate pursuaiiverds granted under the Plan (such aggregatk tio¢a* Absolute Share LimiY; (ii) subject to Section 12 of the Plan, graafs
Options or SARs under the Plan in respect of ncentlean 3,000,000 shares of Common Stock may be toad®y single Participant during any consecuti&er®nth period; (iii) subject
to Section 12 of the Plan, no more than the nurobshares of Common Stock equal to the AbsoluteeShianit may be delivered in the aggregate purst@tiie exercise of Incentive
Stock Options granted under the Plan; (iv) suliie&ection 12 of the Plan, no more than 300,00@eshaf Common Stock may be delivered in respeBesformance Compensation
Awards granted pursuant to Section 11 of the Riaamy single Participant for a single fiscal yearing a Performance Period, or in the event sucfoReance Compensation Award is
paid in cash, other securities, other Awards oepfitoperty, no more than the Fair Market Valuswifh shares of Common Stock on the last day dPérormance Period to which such
Award relates; and (v) the maximum amount thatlmapaid to any single Participant for a singledis@ar during a Performance Period pursuant &sh bonus Award described in
Section 11(a) of the Plan shall be $5,000,000.

(c) Shares of Common Stock shall be deemed to beee used in settlement of Awards whether or ret #ire actually delivered or the Fair Market Vadggiivalent of such shares is
paid in cash; provideghowever, that in the case of a SAR settled in shares ofi@on Stock, only the net shares actually delivéma@spect of an Award shall be deemed to have been
used in settlement of the Award, and thatshares shall be deemed to have been usedlenssit of a SAR that settles only in cash; provigkdther, that if shares of Common Stock
issued upon exercise, vesting or settlement ofward, or shares of Common Stock owned by a Paatitipre surrendered or tendered to the Comparhe(adirectly or by means of
attestation) in payment of the Exercise Price oRauard or any taxes required to be withheld in ez$wf an Award, in each case, in accordance wighterms and conditions of the Plan
and any applicable Award agreement, such surreddereendered shares shall again become availabteter Awards under the Plan; provided, furtligat in no event shall such sha
increase the number of shares of Common Stoclknthgitbe delivered pursuant to Incentive Stock Optigranted under the Plan. If and to the extent\ward under the Plan expires,
terminates or is canceled or forfeited for any oeashatsoever, the shares covered by such Awatbagjzn become available for other Awards underRan.

(d) Shares of Common Stock delivered by the Comprasgttiement of Awards may be authorized andsurd shares, shares held in the treasury of thep@wnshares purchased
on the open market or by private purchase, or eauation of the foregoing.

(e) Awards may, in the sole discretion of the Cotte®i be granted under the Plan in assumptiorr af, substitution for, outstanding awards previguglanted by an entity acquired
directly or indirectly by the Company or with whitthe Company combines (“Substitute Awards”). SubtiAwards shall not be counted against the Altsdhlnare Limit; provided, that
Substitute Awards issued in connection with theiagstion of, or in substitution for, outstanding iopt intended to qualify as “incentive stock opsbwithin the meaning of Section 422
of the Code shall be counted against the aggregatder of shares of Common Stock available for Alsaf Incentive Stock Options under the Plan.

(f) Following the Effective Date, no new awardslsha granted under the Prior Plans. For purpo$éiseopreceding sentence, awards under the PramsRiith performance periods
that commenced prior to the Effective Date and &ftet the Effective Date shall not be deemed neards/granted following the Effective Date.

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

7. Options.(a) Generally Each Option granted under the Plan shall be ecel by an Award agreement. Each Option so grasftelil be subject to the conditions set forth iis théction
7, and to such other conditions not inconsistettt tie Plan as may be reflected in the applicabla®l agreement. All Options granted under the Blaall be Nonqualified Stock
Options unless the applicable Award agreement egfyrstates that the Option is intended to be eerltive Stock Option. Incentive Stock Options sbhellgranted only to Eligible
Persons who are employees of the Company andfitiafefs, and no Incentive Stock Option shall barged to any Eligible Person who is ineligible @oaive an Incentive Stock Option
under the Code. No Option shall be treated
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as an Incentive Stock Option unless the Plan hes Bpproved by the stockholders of the Companyniaaner intended to comply with the stockholderrapgl requirements of Section
422(b)(1) of the Code, provided that any Optioeited to be an Incentive Stock Option shall notdebe effective solely on account of a failureotatain such approval, but rather such
Option shall be treated as a Nonqualified Stockddptinless and until such approval is obtainedhéncase of an Incentive Stock Option, the terntscamditions of such grant shall be
subject to and comply with such rules as may bsqpiteed by Section 422 of the Code. If for any osean Option intended to be an Incentive Stock@ptor any portion thereof) shall
not qualify as an Incentive Stock Option, therthi® extent of such nonqualification, such Optiopartion thereof shall be regarded as a Nonqudli@ieock Option appropriately granted
under the Plan.

(b) Exercise PriceExcept as otherwise provided by the Committethéncase of Substitute Awards, the exercise ptiExércise Price) per share of Common Stock for each Option
shall not be less than 100% of the Fair Market ¥ailfisuch share (determined as of the Date of Gramtvided, however, that in the case of an IneenStock Option granted to an
employee who, at the time of the grant of such @ptowns stock representing more than 10% of thieg@ower of all classes of stock of the Compangry Affiliate, the Exercise
Price per share shall be no less than 110% ofaireVrarket Value per share on the Date of Grant.

(c) Vesting and ExpirationOptions shall vest and become exercisable in suaimer and on such date or dates determined hyahmmittee and shall expire after such period toot
exceed ten years, as may be determined by the Gteen(the “_Option Periot); provided, however, that the Option Period shall not exceed five géarm the Date of Grant in the case
of an Incentive Stock Option granted to a Particip@ho on the Date of Grant owns stock representinge than 10% of the voting power of all classfestack of the Company or any
Affiliate; provided, further, that notwithstandiragny vesting dates set by the Committee, and cemsistith the Committee’s power under Section 4ifi, Committee may, in its sole
discretion, accelerate the exercisability of anyi@pupon a Change in Control, death, Disabilityetirement (or on any other termination of empleyt) of a Participant, which
acceleration shall not affect the terms and cooitiof such Option other than with respect to @gehility.

(d) Method of Exercise and Form of PaymeNb shares of Common Stock shall be deliveredyantto any exercise of an Option until paymerftlhof the Exercise Price therefor
is received by the Company and the Participaniph#sto the Company an amount equal to any Fedstedg, local and non-U.S. income and employmesistaequired to be withheld.
Options which have become exercisable may be eseztdiy delivery of written or electronic noticeexfercise to the Company in accordance with thegeithe Option accompanied
payment of the Exercise Price. The Exercise Ptiedl be payable (i) in cash, check, cash equivadedfor shares of Common Stock valued at the Faikdt Value at the time the Opti
is exercised (including, pursuant to procedures@ama by the Committee, by means of attestatioomofership of a sufficient number of shares of Comr8tock in lieu of actual
delivery of such shares to the Company); providént such shares of Common Stock are not sutgjenty pledge or other security interest; (ii) @t‘exercise” procedure effected by
withholding the minimum number of shares of ComnStock otherwise deliverable in respect of an Opti@t are needed to pay the Exercise Price arapplicable required
withholding taxes; (iii) by such other method as @ommittee may permit in its sole discretion, iliihg without limitation: (A) in other property hiang a fair market value on the date of
exercise equal to the Exercise Price or (B) ifehisra public market for the shares of Common Satcluch time, by means of a broker-assisted “eashéxercise” pursuant to which the
Company is delivered a copy of irrevocable insinrg to a stockbroker to sell the shares of ComBtoek otherwise deliverable upon the exercise @f@ption and to deliver promptly
to the Company an amount equal to the Exercise PXotwithstanding the foregoing, if on the lasy déthe Option Period, the Fair Market Value extethe Exercise Price, the
Participant has not exercised the Option, and th#® has not expired, such Option shall be deetoédve been exercised by the Participant on aagthday by means of a net exercise
and the Company shall deliver to the Participaatrthmber of shares of Common Stock for which thédBpvas deemed exercised less such number ofsshhf@ommon Stock required
to be withheld to cover the payment of the Exer€igee and all applicable required withholding x&ny fractional shares of Common Stock shalldtded in cash.

(e) Natification upon Disqualifying Disposition ah Incentive Stock OptionEach Participant awarded an Incentive Stock @ptieder the Plan shall notify the Company in wgtin
immediately after the date he or she makes a difgjng disposition of any Common Stock acquiredguant to the exercise of such Incentive
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Stock Option. A disqualifying disposition is anysgosition (including, without limitation, any sale) such Common Stock before the later of (A) tveans after the Date of Grant of the
Incentive Stock Option or (B) one year after theedzf exercise of the Incentive Stock Option. Therpany may, if determined by the Committee ancceoedance with procedures
established by the Committee, retain possessioagast for the applicable Participant, of any Comr8tock acquired pursuant to the exercise of aerltive Stock Option until the end
of the period described in the preceding senteswdgect to complying with any instructions from BWRarticipant as to the sale of such Common Stock.

(f) Compliance With Laws, etdNotwithstanding the foregoing, in no event skaRarticipant be permitted to exercise an Optiaa fimanner which the Committee determines would
violate the Sarbanes-Oxley Act of 2002, or any o#pplicable law or the applicable rules and retyoris of the Securities and Exchange Commissich@applicable rules and
regulations of any securities exchange or intetedeuotation system on which the securities ofG@eenpany are listed or traded.

8. Stock Appreciation Rights.(a) Generally Each SAR granted under the Plan shall be evidebgan Award agreement. Each SAR so granted Baallbject to the conditions set fc
in this Section 8, and to such other conditionsimeonsistent with the Plan as may be reflectetthiénapplicable Award agreement. Any Option granteder the Plan may include tandem
SARs. The Committee also may award SARs to Eligit#esons independent of any Option.

(b) Strike Price Except as otherwise provided by the Committethéncase of Substitute Awards, the strike pric8t(ike Price’) per share of Common Stock for each SAR shall not
be less than 100% of the Fair Market Value of ssldre (determined as of the Date of Grant). Nostéthding the foregoing, a SAR granted in tanderh {at in substitution for) an
Option previously granted shall have a Strike Packeast equal to the Exercise Price of the cpmeding Option.

(c) Vesting and ExpirationA SAR granted in connection with an Option sheitome exercisable and shall expire accordinge@éime vesting schedule and expiration provisiens a
the corresponding Option. A SAR granted independéan Option shall vest and become exercisableshall expire in such manner and on such datetesdketermined by the
Committee and shall expire after such period, a@xceed ten years, as may be determined by then@tea (the “ SAR Periot); provided, however, that notwithstanding any vesting
dates set by the Committee, and consistent witiCthmamittee’s power under Section 4(b) the Committeg, in its sole discretion, accelerate the esafility of any SAR upon a
Change in Control, death, Disability or retireméarton any other termination of employment) of atiegant, which acceleration shall not affect thems and conditions of such SAR
other than with respect to exercisability.

(d) Method of Exercise SARs which have become exercisable may be exerbig delivery of written or electronic notice ofeecise to the Company in accordance with the terins
the Award, specifying the number of SARs to be eised and the date on which such SARs were awaMtdithstanding the foregoing, if on the last ddyhe Option Period (or in the
case of a SAR independent of an option, the SAR®gIthe Fair Market Value exceeds the Strike &ribe Participant has not exercised the SAR ocdneesponding Option (if
applicable), and neither the SAR nor the correspan@ption (if applicable) has expired, such SARIshe deemed to have been exercised by the Renticon such last day and the
Company shall make the appropriate payment therefor

(e) Payment Upon the exercise of a SAR, the Company shalltpdle Participant an amount equal to the numbshares subject to the SAR that are being exeateradtiplied by
the excess, if any, of the Fair Market Value of share of Common Stock on the exercise date oeeBttike Price, less an amount equal to any Fedstedé, local and non-U.S. income
and employment taxes required to be withheld. Tomg@any shall pay such amount in cash, in shar€nfmon Stock valued at Fair Market Value, or anylimation thereof, as
determined by the Committee. Any fractional shafeSommon Stock shall be settled in cash.

(f) Substitution of SARs for Nonqualified Stock @pts. The Committee shall have the authority in itesdicretion to substitute, without the conserthefaffected Participant or
any holder or beneficiary of SARs, SARs settledhares of Common Stock (or settled in shares dr icathe sole discretion of the Committee) for tansling Nonqualified Stock
Options, provided that (i) the substitution shalt otherwise result in a modification of the teraisany such Nonqualified Stock Option, (ii) the rlaen of shares of Common Stock
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underlying the substituted SARs shall be the sasrtee@number of shares of Common Stock underlyireh dlonqualified Stock Options and (iii) the StriRece of the substituted SARs
shall be equal to the Exercise Price of such NolifqechStock Options; providedhowever, that if, in the opinion of the Company’s indepentpublic auditors, the foregoing provision
creates adverse accounting consequences for theagymsuch provision shall be considered null avid.v

9. Restricted Stock and Restricted Stock Unitga) Generally Each grant of Restricted Stock and RestrictediStinits shall be evidenced by an Award agreenteamth Restricted
Stock and Restricted Stock Unit grant shall beesttip the conditions set forth in this Sectiom®d to such other conditions not inconsistent WithPlan as may be reflected in the
applicable Award agreement.

(b)_Stock Certificates and Book Entry; EscrawSimilar ArrangementUpon the grant of Restricted Stock, the Commisteal| cause a stock certificate registered imtmae of the
Participant to be issued or shall cause share@pofmon Stock to be registered in the name of #rédpant and held in book-entry form subjectite Company’s directions and, if the
Committee determines that the Restricted StocH bleateld by the Company or in escrow rather thelivered to the Participant pending the releash®fpplicable restrictions, the
Committee may require the Participant to additipnekecute and deliver to the Company (i) an esagveement satisfactory to the Committee, if applie, and (ii) the appropriate stc
power (endorsed in blank) with respect to the Restt Stock covered by such agreement. If a Ppétitishall fail to execute an agreement evidenamgward of Restricted Stock anc
applicable, an escrow agreement and blank stoclepaithin the amount of time specified by the Cortted, the Award shall be null and void. Subjedh® restrictions set forth in this
Section 9 and the applicable Award agreement, #méciant generally shall have the rights andifgges of a stockholder as to such Restricted Siackuding without limitation the
right to vote such Restricted Stock. To the ex#ratres of Restricted Stock are forfeited, any steekficates issued to the Participant evidensingh shares shall be returned to the
Company, and all rights of the Participant to ssichres and as a stockholder with respect theratbtehminate without further obligation on the paf the Company.

(c) Vesting; Acceleration of Lapse of RestrictionEhe Restricted Period with respect to RestriStxtk and Restricted Stock Units shall lapse ifsaanner and on such date or
dates determined by the Committee and the Comnstielt determine the treatment of the unvestedgrodf Restricted Stock and Restricted Stock Uajiten termination of employme
or service of the Participant granted the applieaolard. Consistent with the Committegdower under Section 4(b), the Committee maysisdle discretion accelerate the lapse of a
all of the restrictions on the Restricted Stock Bedtricted Stock Units upon a Change in Contreditld, Disability or retirement (or on any othemaration of employment) of a
Participant, which acceleration shall not affect ather terms and conditions of such Awards.

(d) Delivery of Restricted Stock and SettlemenRestricted Stock Units(i) Upon the expiration of the Restricted Penidith respect to any shares of Restricted Stockrekgiction:
set forth in the applicable Award agreement shalbbno further force or effect with respect totsgbares, except as set forth in the applicablerdagreement. If an escrow arranger
is used, upon such expiration, the Company shéileteo the Participant, or his or her beneficiamjthout charge, the stock certificate (or, if Apgble, a notice evidencing a book entry
notation) evidencing the shares of Restricted Stauich have not then been forfeited and with respewhich the Restricted Period has expired (r@ahdown to the nearest full share).
Dividends, if any, that may have been withheld iy Committee and attributable to any particularesioé Restricted Stock shall be distributed toRlaticipant in cash or, at the sole
discretion of the Committee, in shares of CommamtiShaving a Fair Market Value equal to the amaidrstuch dividends, upon the release of restrictamsuch share and, if such share
is forfeited, the Participant shall have no righstich dividends.

(ii) Unless otherwise provided by the CommitteaimAward agreement, upon the expiration of therRéstl Period with respect to any outstanding Retsti Stock Units, the
Company shall deliver to the Participant, or hiser beneficiary, without charge, one share of Comi&tock (or other securities or other propertyagglicable) for each such
outstanding Restricted Stock Unit; providdibwever, that the Committee may, in its sole discretidaceto (i) pay cash or part cash and part ComntonkSn lieu of delivering onl
shares of Common Stock in respect of such Reddri8teck Units or (ii) defer the delivery of Comm8tock (or cash or part Common Stock and part asthe case may be) beyond
the expiration of the Restricted Period. If a cpaliment is made in lieu of delivering shares of @mn Stock, the amount
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of such payment shall be equal to the Fair Marlat¥ of the Common Stock as of the date on whielRéstricted Period lapsed with respect to suclrigesl Stock Units. To the
extent provided in an Award agreement, the holdeutstanding Restricted Stock Units shall be &tito be credited with dividend equivalent payrsenipon the payment by the
Company of dividends on shares of Common Stockgein cash or, at the sole discretion of the Cattej in shares of Common Stock having a Fair Maviedue equal to the
amount of such dividends, upon the release oficéistis on such Restricted Stock Units, and, ifsRestricted Stock Units are forfeited, the Pastiat shall have no right to such
dividend equivalent payments.

(e)_Legends on Restricted Stodkach certificate representing Restricted Stoclirded under the Plan, if any, shall bear a legabdtantially in the form of the following, in adidih
to any other information the Company deems appatgruntil the lapse of all restrictions with resip® such Common Stock:

TRANSFER OF THIS CERTIFICATE AND THE SHARES REPRBS$EED HEREBY IS RESTRICTED PURSUANT TO THE TERMS OHE AUTOMATIC DATA
PROCESSING, INC. 2008 OMNIBUS AWARD PLAN AND A REKTCTED STOCK AWARD AGREEMENT, BETWEEN AUTOMATIC DAR PROCESSING, INC. AND
PARTICIPANT. A COPY OF SUCH PLAN AND AWARD AGREEMENIS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICES ORUTOMATIC DATA PROCESSING,
INC.

10. Other Stock-Based Awards(a) Generally The Committee may issue unrestricted Common Stigikts under the Company’s Performance-BasediRiest Stock Program or other
incentive programs that, subject to the terms amdlitions thereof, provide for the right to recegrants of Awards at a future date, or other Awateisominated in Common Stock, un
the Plan to Eligible Persons, alone or in tandeth wiher Awards, in such amounts as the Commitieé 8om time to time in its sole discretion deteéne. Each Other Stock-Based
Award granted under the Plan shall be evidenceahbfward agreement. Each Other Stock-Based Awagiatted shall be subject to such conditions nainsistent with the Plan as
may be reflected in the applicable Award agreement.

(b) NonEmployee Director Deferrals(i) Generally. Non-Employee Directors may be granted Other S&aked Awards in the form of deferred stock uritSgferred Stock Unit$)
in accordance with the provisions of this Sectifndnd references to “Participant” in this Sectl®b) shall be deemed to refer only to Non-Empldp@ectors. Pursuant to this Section
10(b), Participants (A) shall receive non-elecfpayment of the Annual Retainer Dollar Amount in fbem of Deferred Stock Units that entitle the Rapents to receive, under the terms
and conditions described herein, shares of ComnarkS(B) may defer receipt of all or part of thie&ive Amount and (C) may defer receipt of albgpart of the Meeting Fees.

(ii) Elections to Defer Annual Retainer and ComsgtRetainer The Board shall determine the Elective Amouritdrsole discretion from time to time. A Participavho wishes
to have any part of the Elective Amount for anyegicalendar year paid as Deferred Stock Units siohher Distribution Date shall irrevocably elsath medium of payment prior
the commencement of the calendar year during wihietElective Amount is to be earned. Such electiwdl be made in accordance with procedures aed promulgated by the
Board or its delegee for such purpose. Any eleatiade under this Section 10(b)(ii) shall applytte Participans Elective Amount earned in future calendar yeateas and until th
Participant makes a later election in accordantle thie terms of this Section 10(b)(ii).

(iii) Elections to Defer Meeting Fee#\ Participant who wishes to have all or any wértis Meeting Fees for a given calendar year defeand paid to him on his Distribution
Date shall irrevocably elect payment of such Megftees on a deferred basis prior to the commendeshéime calendar year during which the MeetingsFae to be earned. Such
election shall be made in accordance with procedeséablished by the Board or its delegee for puchose. Any election made under this Section Tiliflghall apply to Meeting
Fees earned in future calendar years unless aildhenParticipant makes a later election in acaar with the terms of this Section 10(b)(iii). Btection shall indicate the portion,
if any, of deferred Meeting Fees to be paid in casththe portion, if any, to be paid as Deferreztstnits and shall also include an irrevocabldgtesion of the form of payment to
be used when such deferred Meeting Fees that & payable in cash are distributed on the DisidnDate. A Participant shall elect distributiohamy deferred Meeting Fees
payable in cash either in the form of a single Isum payment or in the form of substantially ecqaraiual payments to be made over a period of twertyears. If the Participant has
not designated
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a form of payment prior to the beginning of theecalar year in which the Meeting Fees subject th slection are earned, such Participant shall leenée to have irrevocably elected
to receive payment of such deferred Meeting Feassimgle lump sum on his Distribution Date.

(iv) Crediting of Deferred Stock Unit®n each Payment Date, the Account of each Raatitishall be credited with that number of Defei®éack Units (rounded down to the
nearest whole share) in respect of a number oeshaErCommon Stock with a Fair Market Value equg&) the Participant’'s Annual Retainer Dollar Ammband (B) the portion of
the Participant’s Elective Amount payable in DederStock Units, determined as of the relevant Paymate. As soon as administratively practicablefeing the Board or
applicable committee meeting at which Meeting Feresearned, the Account of each Participant wheeheded to have a portion of his Meeting Fees jpaideferred Stock Units
shall be credited with that number of Deferred Btdaits (rounded down to the nearest whole sharegspect of a number of shares of Common Stodk avitair Market Value equ
to the dollar amount of the portion of such Meeti@es that such Participant has elected to re@eideferred Stock Units, determined as of the déthe relevant meeting in respect
of which the Meeting Fees were earned.

(v) Vesting. The interest of each Participant in any benefitgble with respect to an Account hereunder steadittall times fully vested and non-forfeitable tiithstanding the
previous sentence, a Participantiterest in his Account constitutes an unsecprethise of the Company, and a Participant shaletranly the rights of a general unsecured credit
the Company with respect to his Account.

(vi) Dividend Equivalents Each Account shall be credited with Dividend Bmilents on each date a dividend is paid on ComntockSin respect of the Deferred Stock Units
credited to such Account on such payment datedeid Equivalents credited to an Account shall azanterest (compounding annually) from the dateumh crediting through the
Distribution Date, with the applicable interesterér each twelve month period beginning on Novenibauring such period, or any applicable portioeréof, being the rate for five-
year U.S. Treasury Notes published in The Wall&tdeurnal (or, in the absence of such referenm alternate publication as the Board may seteat time to time) on the first
business day of November of such twelve month pgslas 0.50%, rounded up to the nearest 0.25%.

(vii) Crediting of Meeting Fees Payable in Cadbeferrals of Meeting Fees to be paid in cashl &featredited to the Account of the Participansasn as administratively
practicable following the Board or applicable cortte@ meeting at which such Meeting Fees were eaiffediportion of a Participant’'s Account attribuato deferrals of Meeting
Fees with respect to which the Participant eleateder Section 10(b)(iii) a distribution in cashhda Distribution Date shall be adjusted by credjtiuch portion of the Account with
interest quarterly in the manner set forth in Secto(b)(vi).

(viii) Distributions . Except as otherwise provided in this Section J(@(io), on his Distribution Date, each Participasftall receive (i) a number of shares of CommoriSegual
to the number of Deferred Stock Units in such Rgudint’'s Account, (ii) a cash payment equal toaberued Dividend Equivalents, plus interest ther@®of the Distribution Date and
(i) a cash payment (or series of payments asragted in accordance with Section 10(b)(iii)) eqteathe credited Meeting Fees with respect to wihehParticipant elected under
Section 10(b)(iii) a distribution in cash on hissBibution Date plus interest thereon as of theriDistion Date. Solely to the extent required byt®8m 409A of the Code, a distributi
in respect of an Account to a Participant who iedrined to be a Specified Employee shall not teadly paid before the date which is 6 months afterSpecified Employee’s
Separation From Service (or, if earlier, the ddtdeath of the Specified Employee). Any distribatio any Participant or beneficiary in accordandé the provisions of this Section
10(b)(viii) shall be in full satisfaction of all@ims under the Plan against the Company and thedB®he Board may require any Participant or bemefy, as a condition to payment,
to execute a receipt and release to such effect.

11. Performance Compensation Awardga) Generally The Committee shall have the authority, at theetof grant of any Award described in Sections @ Hb of the Plan, to design:
such Award as a Performance Compensation Awarddetéto qualify as “performance-based compensatiodér Section 162(m) of the Code. The Committed! sso have the
authority to make an award of a cash bonus to antjdipant and designate such Award as a Perform@uwmpensation Award intended to qualify as “penf@ance-based compensation”
under Section 162(m) of the Code. Notwithstandimgtlaing in the Plan to the contrary, if the Company
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determines that a Participant who has been gramtekivard designated as a Performance CompensatiandAis not (or is no longer) a “covered employg@eithin the meaning of
Section 162(m) of the Code), the terms and continf such Award may be modified without regarduty restrictions or limitations set forth in thisction 11 (but subject otherwise to
the provisions of Section 13 of the Plan).

(b) Discretion of Committee with Respect &rfBrmance Compensation Awardg/ith regard to a particular Performance Peribd, Gommittee shall have sole discretion to sefeet t
length of such Performance Period, the type(s)eofdPmance Compensation Awards to be issued, tHerreance Criteria that will be used to establisé Performance Goal(s), the kind
(s) and/or level(s) of the Performance Goals(s)ithéare) to apply and the Performance FormulahWithe first 90 days of a Performance Period \dthin any other maximum period
allowed under Section 162(m) of the Code), the Cidtemshall, with regard to the Performance Comagois Awards to be issued for such PerformanceoBgeexercise its discretion
with respect to each of the matters enumeratedeimmimediately preceding sentence and record the sawriting.

(c) Performance CriteriaThe Performance Criteria that will be used talelish the Performance Goal(s) may be based oatthement of specific levels of performance of the
Company (and/or one or more Affiliates, divisiomsperational units, or any combination of the gmiag) and shall be limited to the following: (igtnearnings or net income (before or
after taxes); (i) basic or diluted earnings pearsh(before or after taxes); (iii) net revenue ermnevenue growth; (iv) gross revenue, gross rezgmowth, gross profit or gross profit
growth; (v) net operating profit (before or aftakés); (vi) return measures (including, but noitiuh to, return on investment, assets, capitaksted capital, equity, or sales); (vii) cash
flow measures (including, but not limited to, opg@ra cash flow, free cash flow, and cash flow retan capital); (viii) earnings before or after taxmterest, depreciation and/or
amortization; (ix) gross or operating margins; grkyductivity ratios; (xi) share price (includingjtnot limited to, growth measures and total stotttér return); (xii) expense targets; (x
operating efficiency; (xiv) objective measures o$tomer satisfaction; (xv) working capital targ€tsi) measures of economic value added; (xvii)eintory control; (xviii) enterprise
value; (xix) sales; (xx) stockholder return; (xxd)ient retention; (xxii) competitive market mesjgxxiii) employee retention; (xxiv) timely compien of new product rollouts; (xxv)
timely launch of new facilities; (xxvi) objectiveeasures of personal targets, goals or completigmajécts (including, but not limited to, successand hiring projects, completion of
specific acquisitions, reorganizations or otheipooate transactions, expansions of specific busiopsrations and meeting divisional or project latislg or (xxvii) any combination of ti
foregoing. Any one or more of the Performance @dtenay be used on an absolute or relative basise@sure the performance of the Company and/ooon®re Affiliates as a whole
or any divisional or operational unit(s) of the Quany and/or one or more Affiliates or any combioatihereof, as the Committee may deem appropoaigny of the above Performance
Criteria may be compared to the performance ofecterl group of comparison companies, or a puldigitespecial index that the Committee, in its sbéeretion, deems appropriate, or
as compared to various stock market indices. Thar@ittee also has the authority to provide for aexkd vesting of any Award based on the achieveofdPerformance Goals
pursuant to the Performance Criteria specifiedhis paragraph. To the extent required under Sed6@im) of the Code, the Committee shall, withie finst 90 days of a Performance
Period (or, within any other maximum period allowsettler Section 162(m) of the Code), define in gectlve fashion the manner of calculating the Penfince Criteria it selects to use
for such Performance Period.

(d) Madification of Performance Goal(s)n the event that applicable tax and/or securitievs change to permit Committee discretion teratte governing Performance Criteria
without obtaining stockholder approval of suchrt®ns, the Committee shall have sole discrettoméke such alterations without obtaining stockbokpproval. Unless otherwise
determined by the Committee at the time a Perfoom&@ompensation Award is granted, the Committel, shaing the first 90 days of a Performance Pefjor, within any other
maximum period allowed under Section 162(m) ofGlele), or at any time thereafter to the extenettercise of such authority at such time would ratse the Performance
Compensation Awards granted to any Participanstich Performance Period to fail to qualify as “parfance-based compensation” under Section 162(tmed€ode, adjust or modify
the calculation of a Performance Goal for suchdternce Period, based on and in order to apprepyiegflect the following events: (i) asset writevehs; (i) litigation or claim
judgments or settlements; (iii) the effect of chesgn tax laws, accounting principles, or otherdawregulatory rules affecting reported resuitg; §ny reorganization and restructuri
programs; (v) extraordinary nonrecurring items @sctdibed in Accounting Principles Board Opinion R0.(or any successor pronouncement thereto) aimdfoanagement’s
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discussion and analysis of financial condition eeglilts of operations appearing in the Companysiahreport to stockholders for the applicable yéay acquisitions or divestitures;
(vii) any other specific unusual or nonrecurringets, or objectively determinable category theréofi) foreign exchange gains and losses; anddighange in the Company’s fiscal
year.

(e)_Payment of Performance Compensation Asva(ijl Condition to Receipt of Payment. Unless ottise provided in the applicable Award agreemeftagticipant must be
employed by the Company on the last day of a Pedoce Period to be eligible for payment in respéet Performance Compensation Award for such Pexdiace Period.

(i) Limitation . Unless otherwise provided in the applicable Anagdeement, a Participant shall be eligible toikecpayment in respect of a Performance Compemnsatieard
only to the extent that: (A) the Performance Géaisuch period are achieved; and (B) all or soffrth@ portion of such Participant’s Performance @emnsation Award has been
earned for the Performance Period based on thé&capph of the Performance Formula to such achieedormance Goals.

(iii) Certification . Following the completion of a Performance Peribé, Committee shall review and certify in writindpether, and to what extent, the Performance Goathe
Performance Period have been achieved and, ibsylate and certify in writing that amount of tRerformance Compensation Awards earned for thegersed upon the
Performance Formula. The Committee shall then deter the amount of each Participant’'s Performanmei@nsation Award actually payable for the PerforoeaPeriod and, in so
doing, may apply Negative Discretion.

(iv) Use of Negative Discretionln determining the actual amount of an individRatticipant's Performance Compensation Award fBegormance Period, the Committee may
reduce or eliminate the amount of the Performarmaiznsation Award earned under the Performance tHarim the Performance Period through the use gfaliee Discretion if, in
its sole judgment, such reduction or eliminatioagpropriate. Unless otherwise provided in theiapple Award agreement, the Committee shall nottthe discretion to (A) grant
provide payment in respect of Performance CompemsaAivards for a Performance Period if the PerfaroeaGoals for such Performance Period have not ait@imed; or (B)
increase a Performance Compensation Award abovapiblecable limitations set forth in Section 5 bétPlan.

(f) Timing of Award PaymentsUnless otherwise provided in the applicable Anagdeement, Performance Compensation Awards grémtedPerformance Period shall be paid to
Participants as soon as administratively practeédilowing completion of the certifications recedir by this Section 11. Any Performance Compensatieard that has been deferred
shall not (between the date as of which the Awardiiferred and the payment date) increase (i) wghect to a Performance Compensation Award thgtyiable in cash, by a measuring
factor for each fiscal year greater than a readernale of interest set by the Committee or (iiphwiespect to a Performance Compensation Awardghzgtyable in shares of Common
Stock, by an amount greater than the appreciafiassbare of Common Stock from the date such Auwsdgferred to the payment date. Unless otherwiseigied in an Award
agreement, any Performance Compensation Awardstligtferred and is otherwise payable in sharesoafi@on Stock shall be credited (during the periasvben the date as of which
Award is deferred and the payment date) with dineéequivalents (in a manner consistent with thehodtlogy set forth in the last sentence of Sedi@h)(ii)).

12. Changes in Capital Structure and Similar Eventsin the event of (a) any dividend (other than regaksh dividends) or other distribution (whethethia form of cash, shares of
Common Stock, other securities or other properggapitalization, stock split, reverse stock spéigrganization, merger, consolidation, split-ygitff, spin-off, combination,
repurchase or exchange of shares of Common Stoather securities of the Company, issuance of wisrar other rights to acquire shares of CommorkSto other securities of the
Company, or other similar corporate transactioev@nt (including, without limitation, a Change ioi@rol) that affects the shares of Common StocKkbpunusual or nonrecurring eve
(including, without limitation, a Change in Confralffecting the Company, any Affiliate, or the fir@al statements of the Company or any Affiliatecbanges in applicable rules, rulir
regulations or other requirements of any governaldrddy or securities exchange or inter-dealeratian system, accounting principles or law, suett th either case an adjustment is
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determined by the Committee in its sole discret@he necessary or appropriate, then the Comnsttel make any such adjustments in such mannémaayi deem equitable, including
without limitation, any or all of the following:

(i) adjusting any or all of (A) the numbergifares of Common Stock or other securities o&tapany (or number and kind of other securitiestber property) which may be
delivered in respect of Awards or with respect toalk Awards may be granted under the Plan (inclydivithout limitation, adjusting any or all of thienitations under Section 5 of
the Plan) and (B) the terms of any outstanding Alwercluding, without limitation, (1) the number sifiares of Common Stock or other securities oxbepany (or number and kind
of other securities or other property) subjectutstanding Awards or to which outstanding Awardates (2) the Exercise Price or Strike Price wihpect to any Award or (3) any
applicable performance measures (including, withiouitation, Performance Criteria and PerformanaalG);

(i) providing for a substitution or assumptionAivards, accelerating the exercisability of, lapeestrictions on, or termination of, Awards or piding for a period of time for
exercise prior to the occurrence of such event; and

(i) cancelling any one or more outstanding Awaaahsl causing to be paid to the holders thereafagh, shares of Common Stock, other securitiether property, or any
combination thereof, the value of such Awardsnif,aas determined by the Committee (which if aglle may be based upon the price per share of ConStozk received or to be
received by other stockholders of the Company @hsvent), including without limitation, in the easf an outstanding Option or SAR, a cash paynreahiamount equal to the
excess, if any, of the Fair Market Value (as ohtedspecified by the Committee) of the shares @hf@on Stock subject to such Option or SAR over thgregate Exercise Price or
Strike Price of such Option or SAR, respectivefybing understood that, in such event, any OpiioBAR having a per share Exercise Price or SRilkee equal to, or in excess of,
the Fair Market Value of a share of Common Stod}exut thereto may be canceled and terminated witaoy payment or consideration therefor); providadwever, that in the case
of any “equity restructuring” (within the meaningtbe Financial Accounting Standards Board StatdaroéRinancial Accounting Standards No. 123 (redi2804)), the Committee
shall make an equitable or proportionate adjustrteentitstanding Awards to reflect such equity redtiring. Any adjustment in Incentive Stock Optiamsler this Section 12 (other
than any cancellation of Incentive Stock Optiorglisbe made only to the extent not constitutirfgradification” within the meaning of Section 424(8) of the Code, and any
adjustments under this Section 12 shall be madenianner which does not adversely affect the exemptovided pursuant to Rule 16b-3 under the ErgkaAct. Any such
adjustment shall be conclusive and binding fopahposes.

13. Amendments and Termination(a) Amendment and Termination of the Plarhe Board may amend, alter, suspend, discontoruerminate the Plan or any portion thereof gt an
time; provided, that no such amendment, alteration, suspensisepmtinuation or termination shall be made withstockholder approval if such approval is necestagpmply with an
regulatory requirement applicable to the Plan (idiolg, without limitation, as necessary to complyhvany rules or regulations of any securities exae or inter-dealer quotation system
on which the securities of the Company may bedistequoted); providedfurther, that any such amendment, alteration, suspendistpntinuance or termination that would materially
and adversely affect the rights of any Participarany holder or beneficiary of any Award theretefgranted shall not to that extent be effectivihauit the consent of the affected
Participant, holder or beneficiary. Notwithstandthg foregoing, no amendment shall be made toatepkoviso of Section 13(b) without stockholdeprapal.

(b) Amendment of Award Agreement$he Committee may, to the extent consistent thighterms of any applicable Award agreement, waiweconditions or rights under, amend
any terms of, or alter, suspend, discontinue, dasrcerminate, any Award theretofore granted erdssociated Award agreement, prospectively avaetively; providedhat any such
waiver, amendment, alteration, suspension, discoatice, cancellation or termination that would mally and adversely affect the rights of any Rapént with respect to any Award
theretofore granted shall not to that extent beatiffe without the consent of the affected Paréinipprovided further, that without stockholder approval, except as tiee permitted
under Section 12 of the Plan, (i) no amendmentadifitation may reduce the Exercise Price of anyi@ypor the Strike Price of any SAR, (ii) the Contte¢ may not cancel any
outstanding Option or SAR and replace it with a r@ption or SAR (with a lower
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Exercise Price or Strike Price, as the case mapbether Award or cash in a manner which wouldiltds any “repricing” for financial statement repiag purposes (or otherwise cause
the Award to fail to qualify for equity accountitiggatment) and (iii) the Committee may not take ather action which is considered a “repricing” purposes of the stockholder
approval rules of any securities exchange or idealer quotation system on which the securitigh®Company are listed or quoted.

14. General.(a) Award AgreementsEach Award under the Plan shall be evidencechbdveard agreement, which shall be delivered toRheicipant and shall specify the terms and
conditions of the Award and any rules applicabkré¢to, including without limitation, the effect snch Award of the death, Disability or terminatimremployment or service of a
Participant, or of such other events as may bemiéted by the Committee. For purposes of the RlamAward agreement may be in any such form (writteelectronic) as determined
the Committee (including, without limitation, a Bdaor Committee resolution, an employment agreengenbtice, a certificate or a letter) evidencing Award. The Committee need not
require an Award agreement to be signed by theéciemt or a duly authorized representative of@oenpany.

(b)_Nontransferability (i) Each Award shall be exercisable only by atiBigant during the Participant’s lifetime, or pérmissible under applicable law, by the Particijsalegal
guardian or representative. No Award may be asdigaleenated, pledged, attached, sold or othertssesferred or encumbered by a Participant otteer by will or by the laws of
descent and distribution and any such purporteidrms®nt, alienation, pledge, attachment, salestearor encumbrance shall be void and unenforcesddest the Company or an
Affiliate; provided that the designation of a beniry shall not constitute an assignment, aliematpledge, attachment, sale, transfer or encurabran

(i) Notwithstanding the foregoing, the Committeaynin its sole discretion, permit Awards (othearttincentive Stock Options) to be transferred Badicipant, without
consideration, subject to such rules as the Coraenittay adopt consistent with any applicable Awgréement to preserve the purposes of the PlafA}@ny person who is a
“family member” of the Participant, as such ternused in the instructions to Form S-8 under theuBies Act (collectively, the “ Immediate Familydvhbers’); (B) a trust solely for
the benefit of the Participant and his or her ImiaedFamily Members; (C) a partnership or limitedility company whose only partners or stockhaddare the Participant and his or
her Immediate Family Members; or (D) any otherdfaree as may be approved either (1) by the BoatdeoCommittee in its sole discretion, or (Il)@mevided in the applicable
Award agreement; (each transferee described irseta(p), (B), (C) and (D) above is hereinafter mefé to as a “ Permitted Transfer@eprovided that the Participant gives the
Committee advance written notice describing theseand conditions of the proposed transfer an€tramittee notifies the Participant in writing tisaich a transfer would comply

with the requirements of the Plan.

(i) The terms of any Award transferred in accarda with the immediately preceding sentence sipgllyato the Permitted Transferee and any refereantlee Plan, or in any
applicable Award agreement, to a Participant dhalleemed to refer to the Permitted Transferegpxbat (A) Permitted Transferees shall not béledtto transfer any Award, oth
than by will or the laws of descent and distriboti¢B) Permitted Transferees shall not be entitteelxercise any transferred Option unless thert lsban effect a registration
statement on an appropriate form covering the shafr€ommon Stock to be acquired pursuant to tlkeecése of such Option if the Committee determiessistent with any
applicable Award agreement, that such a registratiatement is necessary or appropriate; (C) ther@itiee or the Company shall not be required twigeany notice to a Permitted
Transferee, whether or not such notice is or watiérwise have been required to be given to thédjemt under the Plan or otherwise; and (D) thesequences of the termination
of the Participant’'s employment by, or servicesltie, Company or an Affiliate under the terms of fi@n and the applicable Award agreement shalimoato be applied with respect
to the Participant, including, without limitatiothat an Option shall be exercisable by the Perthiftensferee only to the extent, and for the pesisgdecified in the Plan and the
applicable Award agreement.

(c) Dividends and Dividend Equivalentn addition to Dividend Equivalents awarded un8ection 10(b) of the Plan, the Committee in itg sliscretion may provide a Participan
part of an Award with dividends or dividend equifatis, payable in cash, shares of Common Stocks séerities, other Awards or other property, auaent or deferred basis, on such
terms and conditions as may be determined by timen@itiee in its sole
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discretion, including without limitation, paymentettly to the Participant, withholding of such amds by the Company subject to vesting of the Awarckinvestment in additional
shares of Common Stock, Restricted Stock or otheairds.

(d)_Tax Withholding (i) A Participant shall be required to pay to @@mpany or any Affiliate, and the Company or arffiliate shall have the right and is hereby authed to
withhold, from any cash, shares of Common Stodkemsecurities or other property deliverable uradsr Award or from any compensation or other amouontisig to a Participant, the
amount (in cash, Common Stock, other securitiegtwr property) of any required withholding taxesespect of an Award, its exercise, or any payroetiansfer under an Award or
under the Plan and to take such other action astmayecessary in the opinion of the Committee eiGbmpany to satisfy all obligations for the paybarsuch withholding and taxes.

(i) Without limiting the generality of clause @bove, the Committee may, in its sole discreti@mnpt a Participant to satisfy, in whole or in paine foregoing withholding
liability (but no more than the minimum requiredtsttory withholding liability) by (A) the delivergf shares of Common Stock (which are not subjeentppledge or other security
interest ) owned by the Participant having a Faarkét Value equal to such withholding liability @) having the Company withhold from the numbesbéres of Common Stock
otherwise issuable or deliverable pursuant to #eeaise or settlement of the Award a number ofeharith a Fair Market Value equal to such withhoddiiability.

(e) No Claim to Awards; No Rights to Continued Eaywhent; Waiver No employee of the Company or an Affiliate, dnextperson, shall have any claim or right to bexgga an
Award under the Plan or, having been selectedhigtant of an Award, to be selected for a gramnyfother Award. There is no obligation for unifity of treatment of Participants or
holders or beneficiaries of Awards. The terms ammblitions of Awards and the Committee’s determoraiand interpretations with respect thereto ne¢dhe the same with respect to
each Participant and may be made selectively arRanticipants, whether or not such Participantsandarly situated. Neither the Plan nor any actiaken hereunder shall be construed
as giving any Participant any right to be retaiirethe employ or service of the Company or an Afté, nor shall it be construed as giving any Egint any rights to continued service
on the Board. The Company or any of its Affiliateay at any time dismiss a Participant from employthee discontinue any consulting relationship, fieen any liability or any claim
under the Plan, unless otherwise expressly providéte Plan or any Award agreement. By acceptm@dward under the Plan, a Participant shall thetebgeemed to have waived any
claim to continued exercise or vesting of an Awardo damages or severance entitlement relatedriecontinuation of the Award beyond the period jied under the Plan or any
Award agreement, notwithstanding any provisiorh®¢ontrary in any written employment contract threo agreement between the Company and its Afféiaind the Participant, whet
any such agreement is executed before, on orthtdDate of Grant.

(f) International ParticipantsWith respect to Participants who reside or warts@e of the United States of America and whorate(and who are not expect to be) “covered
employees” within the meaning of Section 162(mjhef Code, the Committee may in its sole discredimend the terms of the Plan or Sub-Plans or oulstgriwards with respect to
such Participants in order to conform such ternth e requirements of local law or to obtain mianeorable tax or other treatment for a Particip#mt, Company or its Affiliates.

(9) Designation and Change of BeneficiaByach Participant may file with the Committee éten designation of one or more persons as thefiméary(ies) who shall be entitled to
receive the amounts payable with respect to an Awany, due under the Plan upon his or her deafParticipant may, from time to time, revoke baage his or her beneficiary
designation without the consent of any prior besiafy by filing a new designation with the Commétt& he last such designation received by the Coteengthall be controlling; provide
however, that no designation, or change or revordtiereof, shall be effective unless receivedigyGommittee prior to the Participant’s death, @ndo event shall it be effective as of a
date prior to such receipt. If no beneficiary daesiipn is filed by a Participant, the beneficiamak be deemed to be his or her spouse or, if #rédpant is unmarried at the time of de:
his or her estate.

(h) Termination of EmploymentExcept as otherwise provided in an Award agre¢mean employment or consulting or similar agreetweith a Participant, unless determined
otherwise by the Committee at any point followingls event: (i) neither a temporary absence fromleynpent or service due to illness, vacation or éeaf/absence nor a transfer from
employment or service with the Company to employtneerservice with an
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Affiliate (or vice-versa) shall be considered araration of employment or service of such Partinipaith the Company or an Affiliate; and (ii) ifRarticipant’'s employment with the
Company and its Affiliates terminates, but suchtiBigant continues to provide services to the Comypend its Affiliates in a non-employee capacitysls change in status shall not be
considered a termination of employment or serviceugh Participant with the Company or an Affilidioe purposes of the Plan.

(i) No Rights as a StockholdeExcept as otherwise specifically provided in ian or any Award agreement, no person shall bideghto the privileges of ownership in respect of
shares of Common Stock which are subject to Awhedsunder until such shares have been issuedivedl to that person.

() Government and Other Regulatian®) The obligation of the Company to settle Awaid Common Stock or other consideration shallligext to all applicable laws, rules, and
regulations, and to such approvals by governmewgahcies as may be required. Notwithstanding anyster conditions of any Award to the contrary, @@mpany shall be under no
obligation to offer to sell or to sell, and shadl prohibited from offering to sell or selling, aslyares of Common Stock pursuant to an Award uslesis shares have been properly
registered for sale pursuant to the Securitieswiitt the Securities and Exchange Commission orasifiee Company has received an opinion of cousat$factory to the Company, that
such shares may be offered or sold without sucistragion pursuant to an available exemption thherefand the terms and conditions of such exemptave been fully complied with.
The Company shall be under no obligation to registesale under the Securities Act any of the skaf Common Stock to be offered or sold undeiPfhe. The Committee shall have
the authority to provide that all shares of ComrBtock or other securities of the Company or anyliaté delivered under the Plan shall be subjeatutch stop transfer orders and other
restrictions as the Committee may deem advisatdenuthe Plan, the applicable Award agreement, dtefal securities laws, or the rules, regulatiorsaher requirements of the
Securities and Exchange Commission, any secugiiesange or intedealer quotation system on which the securitieh®Company are listed or quoted and any otheiicgipé Federa
state, local or non-U.S. laws, and, without lingtihe generality of Section 9 of the Plan, the Cdtteea may cause a legend or legends to be putrifices representing shares of
Common Stock or other securities of the CompargngrAffiliate delivered under the Plan to make appiate reference to such restrictions or may cause Common Stock or other
securities of the Company or any Affiliate delivetender the Plan in book-entry form to be held sabjo the Company'’s instructions or subject torappate stop-transfer orders.
Notwithstanding any provision in the Plan to thattary, the Committee reserves the right to addaaiditional terms or provisions to any Award granteder the Plan that it in its sc
discretion deems necessary or advisable in or@gistich Award complies with the legal requiremerfitany governmental entity to whose jurisdictior #ward is subject.

(i) The Committee may cancel an Award or any mortihereof if it determines, in its sole discretitiat legal or contractual restrictions and/orcklge and/or other market
considerations would make the Company’s acquisiioshares of Common Stock from the public markibis,Company’s issuance of Common Stock to thedizant, the
Participant’s acquisition of Common Stock from @empany and/or the Participant’'s sale of CommomwiSto the public markets, illegal, impracticableimadvisable. If the
Committee determines to cancel all or any portibaroAward in accordance with the foregoing, therPany shall pay to the Participant an amount etgutile excess of (A) the
aggregate Fair Market Value of the shares of Com8took subject to such Award or portion thereofoeded (determined as of the applicable exercise, datthe date that the shares
would have been vested or delivered, as applicabley (B) the aggregate Exercise Price or StrikeeRin the case of an Option or SAR, respectivelyany amount payable as a
condition of delivery of shares of Common Stocktfia case of any other Award). Such amount shalldlieered to the Participant as soon as practctdtlowing the cancellation of
such Award or portion thereof.

(k) No Section 83(b) Elections Without Consent ehibany. No election under Section 83(b) of the Code ateura similar provision of law may be made unlegeessly permitted
by the terms of the applicable Award agreementyaadtion of the Committee in writing prior to theaking of such election. If a Participant, in cortimt with the acquisition of shares
Common Stock under the Plan or otherwise, is espreermitted to make such election and the Paeiti makes the election, the Participant shalfntiie Company of such election
within ten days of filing notice of the electionttvithe Internal Revenue Service or other governaientthority, in addition to any filing and notiéiton required pursuant to Section 82
of the Code or other applicable provision.
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() Payments to Persons Other Than Partitgpdfithe Committee shall find that any person toowhany amount is payable under the Plan is unalgere for his or her affairs
because of iliness or accident, or is a minor,aw died, then any payment due to such person or hisr estate (unless a prior claim therefor feenbmade by a duly appointed legal
representative) may, if the Committee so direats@ompany, be paid to his or her spouse, childtivel, an institution maintaining or having custafysuch person, or any other person
deemed by the Committee to be a proper recipietiedralf of such person otherwise entitled to paym&ny such payment shall be a complete dischafdleedliability of the Committee
and the Company therefor.

(m) Nonexclusivity of the PlanNeither the adoption of this Plan by the Boardthe submission of this Plan to the stockholdéth® Company for approval shall be construed as
creating any limitations on the power of the Bor@dopt such other incentive arrangements asyitdeam desirable, including, without limitationetgranting of stock options otherw
than under this Plan, and such arrangements maithss applicable generally or only in specificeas

(n) No Trust or Fund Created\either the Plan nor any Award shall create ocdestrued to create a trust or separate fundyokend or a fiduciary relationship between the
Company or any Affiliate, on the one hand, and di¢tpant or other person or entity, on the othandh No provision of the Plan or any Award shadjuiee the Company, for the purpose
of satisfying any obligations under the Plan, tochase assets or place any assets in a trustaraility to which contributions are made or othisento segregate any assets, nor sha
Company maintain separate bank accounts, boolard®or other evidence of the existence of a segeegr separately maintained or administered fanduch purposes. Participants
shall have no rights under the Plan other thamasaeured general creditors of the Company, exbapinsofar as they may have become entitled tonpay of additional compensation
by performance of services, they shall have theesagits as other employees under general law.

(o) Reliance on Report€Each member of the Committee and each membéeddard shall be fully justified in acting or fag to act, as the case may be, and shall noabéelfor
having so acted or failed to act in good faithréliance upon any report made by the independdriigaccountant of the Company and its Affiliatesléor any other information
furnished in connection with the Plan by any agdrihe Company or the Committee or the Board, otihan himself.

(p) Relationship to Other Benefit?No payment under the Plan shall be taken intowticin determining any benefits under any pengietirement, profit sharing, group insurance or
other benefit plan of the Company except as ottenspecifically provided in such other plan.

(g) Governing Law The Plan shall be governed by and construeddardance with the internal laws of the State ofselre applicable to contracts made and performesdiyvh
within the State of Delaware, without giving efféatthe conflict of laws provisions thereof.

(r) Severability. If any provision of the Plan or any Award or Awlagreement is or becomes or is deemed to be dhviédigal, or unenforceable in any jurisdictionas to any persc
or entity or Award, or would disqualify the Planamy Award under any law deemed applicable by the@ittee, such provision shall be construed or @ggkamended to conform to the
applicable laws, or if it cannot be construed cerded amended without, in the determination of thm@ittee, materially altering the intent of therPta the Award, such provision shall
be construed or deemed stricken as to such jutisdjgerson or entity or Award and the remaindehe Plan and any such Award shall remain infiuite and effect.

(s) Obligations Binding on SuccessofEhe obligations of the Company under the Platl Slesbinding upon any successor corporation oanization resulting from the merger,
consolidation or other reorganization of the Conypam upon any successor corporation or organiaaieceeding to substantially all of the assetsbarsthess of the Company.

(t) 409A of the Code Notwithstanding any provision of the Plan to dmatrary, it is intended that the provisions ostRian comply with Section 409A of the Code, ahgmilvisions
of this Plan shall be construed and interpreteal imanner consistent with the requirements for amgithxes or penalties under Section 409A of thdeC&ach Participant is solely
responsible and liable for the satisfaction otakes and penalties that may be imposed on osjer of such Participant in connection with tHanRor any other plan maintained by the
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Company (including any taxes and penalties undeti@e409A of the Code), and neither the Companyamy Affiliate shall have any obligation to indeifiyror otherwise hold such
Participant (or any beneficiary) harmless from anxll of such taxes or penalties.

(u)_Clawback/ForfeitureNotwithstanding anything to the contrary contdiierein, an Award agreement may provide that tha@ittee may in its sole discretion cancel such Alva
if the Participant, without the consent of the Camy while employed by or providing services to @@mpany or any Affiliate or after termination afch employment or service,
violates a non-competition, non-solicitation or raieclosure covenant or agreement or otherwise esgagactivity that is in conflict with or adversethe interest of the Company or ¢
Affiliate, including fraud or conduct contributirtg any financial restatements or irregularitiesdetermined by the Committee in its sole discretitiee Committee may also provide in
Award agreement that if the Participant engagesinactivity referred to in the preceding sentetioce Participant will forfeit any gain realized tive vesting or exercise of such Award,
and must repay the gain to the Company.

(v) Code Section 162(m) Repproval. If so determined by the Committee, the provisiohthe Plan regarding Performance Compensationrdsvshall be submitted for re-approval
by the stockholders of the Company no later tharfitist stockholder meeting that occurs in thenfifear following the year in which stockholders\poeisly approved such provisions, in
each case for purposes of exempting certain Awgrraisted after such time from the deduction limitasi of Section 162(m) of the Code. Nothing in #ubsection, however, shall affect
the validity of Awards granted after such timeuth stockholder approval has not been obtained.

(w) Expenses; Gender; Titles and Headin@ihe expenses of administering the Plan shalldpeebby the Company and its Affiliates. Masculimerpuns and other words of
masculine gender shall refer to both men and woffike titles and headings of the sections in the Bta for convenience of reference only, and irethent of any conflict, the text of t
Plan, rather than such titles or headings shalirobn

* %k k
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrucioand for electronic delivery of
information up until 11:59 P.M. Eastern Time thg é&fore the cut-off date or meeting date.
Have your proxy card in hand when you access the site and follow the instructions to
obtain your records and to create an electronimgahstruction form.

AUTOMATIC DATA PROCESSING, INC.
VOTE BY PHONE - 1-800-690-6903
1 ADP BOULEVARD Use any touch-tone telephone to transmit your wgoiimstructions up until 11:59 P.M.
ROSELAND, NJ 0706¢ Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in hand
when you call and follow the instructions.

VOTE BY MAIL

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

ADMISSION TICKET

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

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
M62742-P4305! KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

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

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

Nominees:

01) Ellen R. Alemany 06) Linda R. Goodel

02) Gregory D. Brenneman 07) R. Glenn Hubbar

03) Leslie A. Brun 08) John P. Jone

04) Richard T. Clark 09) Carlos A. Rodrigue

05) Eric C. Fas 10) Gregory L. Summi
The Board of Directors recommends a vote FOR the flowing proposals: For Against Abstain
2. Advisory Vote on Executive Compensation. m] m] m]
3. Appointment of Deloitte & Touche LLP. m} m} m}
4. Re-approval of Performance-Based Provisionsefthtomatic Data Processing, Inc. 2008 Omnibus AviRlan. O O O

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

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

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




September 26, 201

Dear Stockholder:

You are cordially invited to join us at tB8@13 Annual Meeting of Stockholders of Automatict®Rrocessing, Inc. This year's meeting will bedhetl the corporate offices of the Company at Oné>/Adulevard, Roseland, New
Jersey, on Tuesday, November 12, 2013, startit§:80 a.m. | hope you will be able to attend. At theeting, we will (i) elect directors, (ii) hold advisory vote on executive compensation, (iifevon the appointment of Deloitte &
Touche LLP as the Company's independent certifisdipaccountants, and (iv) vote on the re-approf#he performance-based provisions of the Autdriaata Processing, Inc. 2008 Omnibus Award Plan.

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

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

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

Sincerely,

Carlos A. Rodrigue
President and Chief Executive Offic

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Combined Document containing Notice of 2013 dairMeeting of Stockholders, Proxy Statement and
Annual Report on Form K is available at www.proxyvote.cor

M62743P4305!

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 votkas marked and, if not marked, will be voted FORlte election of the nominees listed in the accompanyg Proxy Statement
and FOR proposals (2), (3) and (4) on the reverséls.

The undersigned hereby appoints Leslie A. Brun @ados A. Rodriguez, and each of them, attorneysmnxies with full power of substitution, in theame, place and stead of the undersigned, to vopecay at the 2013 Annual
Meeting of Stockholders of Automatic Data Procegsinc. to be held at the corporate offices of @@mpany,ONE ADP BOULEVARD, ROSELAND, NEW JERSEY , on Tuesday, November 12, 2013 at 10:00 a.m.} eang
adjournment or adjournments thereof, accordingp¢éonumber of votes that the undersigned would bigeghto cast if personally present. If sharef\afomatic Data Processing, Inc. Common Stock aneeid to or held for the account of
the undersigned under employee plans and votitgsrgttach to such shares (any of such plans, &rity®lan"), then the undersigned hereby direasdispective fiduciary of each applicable VotingrPlo vote all shares of Automatic
Data Processing, Inc. Common Stock in the undeesigmame and/or account under such Voting Placéordance with the instructions given hereinhatAnnual Meeting and at any adjournments or postments thereof, on all
matters properly coming before the Annual Meetingluding but not limited to the matters set footh the reverse side. Either of said attorneys aogigs or substitutes, who shall be present at suebting or at any adjournment or
adjournments thereof, shall have all the powerstgrhto such attorneys and proxies.

Please date, sign and mail the proxy promptly in ta self-addressed return envelope which requires mstage if mailed in the United States. When signgnas an attorney, executor, administrator, truste@r guardian, please
give your full title as such. If shares are held jmtly, both owners should sign. Alternatively, youmay vote by phone or the Internet, as described ithe instructions on the reverse side.

Continued and to be signed on reverse side




