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NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

Wednesday, October 16, 2013

10:00 a.m. Eastern Time*

The Strong, One Manhattan Square, Rochester, NY, 14607

*A continental breakfast will be available from 9:00 a.m. - 10:00 a.m. Eastern Time

The principal business of the 2013 Annual Meeting of Stockholders (the “Annual Meeting”) will be:

1. To elect nine nominees to the Board of Directors for a term of one-year;

2. To hold an advisory vote to approve named executive officer compensation;

3. To ratify the selection of the independent registered public accounting firm; and

4. To transact such other business as may properly come before the meeting, or any adjournment thereof.
Stockholders are cordially invited to attend the Annual Meeting. Stockholders of record at the close of business on
August 19, 2013, will be entitled to notice of and to vote at the Annual Meeting and at any adjournments or
postponements thereof.

If you are unable to attend the Annual Meeting, you will be able to listen to the meeting via the Internet. We will
broadcast the Annual Meeting as a live webcast through our website. Please note that you will not be able to vote or
ask questions through the webcast. The webcast will be accessible at http://investor.paychex.com/webcasts and will
remain available for replay for approximately one month following the meeting.

By Order of the Board of Directors
Stephanie L. Schaeffer

Corporate Secretary

September 10, 2013

Important notice regarding the availability of proxy materials for the 2013 Annual Meeting of Stockholders to be held
on October 16, 2013:

Paychex, Inc.’s Proxy Statement and Annual Report for the year ended May 31, 2013 are available at
http://investor.paychex.com/annual-report.aspx.
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Welcome to the Paychex, Inc. 2013 Annual Meeting of Stockholders

Proposals That Require Your Vote

More
Information Board
in Proxy Recommendation
Statement
Proposal 1 Election of directors for a one-year term Page 6 FOR all nominees
Proposal 2 Advisory vote to approve named executive officer compensation Page 18 FOR
Proposal 3 Rgtification of selection of Independent Registered Public Accounting Page 50 FOR
Firm
Who Can Vote

August 19, 2013 is the record date fixed by the Board of Directors. Stockholders of record as of that date are entitled
to notice of and to vote at the 2013 Annual Meeting of Stockholders.
How to Vote In Advance of the Meeting

Your vote is very important and we hope that you will attend the Annual Meeting. Even if you plan to attend the
Annual Meeting in person, we recommend that you vote right away using one of the following advance voting
methods. Make sure to have your proxy card or voting instruction card in hand and follow the instructions.

You can vote in advance, in one of three ways:
Visit the website listed on your proxy card to vote VIA THE INTERNET;

Call the telephone number on your proxy card to vote BY TELEPHONE; or

Sign, date, and return your proxy card in the enclosed envelope to vote BY MAIL.
Voting at our 2013 Annual Meeting of Stockholders

All stockholders of record may vote in person at the Annual Meeting, which will be held on Wednesday, October 16,
2013 at 10:00 a.m. Eastern Time at The Strong in Rochester, New York. Beneficial owners, whose shares are held by
a bank, broker, or other holder of record, must obtain a legal proxy in order to vote in person at the Annual Meeting.
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General Information
PROXY STATEMENT

Paychex, Inc.
911 Panorama Trail South
Rochester, NY 14625

GENERAL INFORMATION

Paychex, Inc. (“Paychex,” the “Company,” “we,” or “our ), a Delaware corporation, is furnishing this Proxy Statement to
stockholders in connection with the solicitation of proxies on behalf of the Board of Directors of the Company (the
“Board”) for the 2013 Annual Meeting of Stockholders (the “Annual Meeting”). This Proxy Statement summarizes
information concerning the matters to be presented at the Annual Meeting and related information to help

stockholders make an informed vote. Distribution of this Proxy Statement and a proxy form to stockholders is

scheduled to begin on or about September 10, 2013.

2013 Annual Meeting of Stockholders

The Annual Meeting will be held on Wednesday, October 16, 2013 at 10:00 a.m. Eastern Time at The Strong, One
Manbhattan Square, Rochester, NY, 14607.
Proposals Subject to Vote

The table below shows the proposals subject to vote at the Annual Meeting, along with information on what vote is
required to approve each of the proposals, assuming the presence of a quorum at the Annual Meeting, and the Board's
recommendations for each proposal. With respect to Proposals 1, 2, and 3, you may vote “FOR,” “AGAINST,” or
“ABSTAIN.”

. Board
Proposal Vote Required Recommendation
Proposal 1: Election of nine nominees to the Board of Majority of the votes duly cast FOR all nominees

Directors
Majority of the shares present in

person or by proxy and entitled to FOR
vote

Majority of the shares present in

person or by proxy and entitled to FOR
vote

Proposal 2: Advisory approval of the Company’s named
executive officer compensation

Proposal 3: Ratification of the selection of the Independent
Registered Public Accounting Firm

Stockholders Entitled to Vote and Outstanding Shares

Stockholders of record of our common stock as of the close of business on August 19, 2013 (the "Record Date") will
be eligible to vote at the Annual Meeting. Each share outstanding as of the Record Date will be entitled to one vote.
As of August 19, 2013, 365,487,312 shares of common stock were issued and outstanding. The holders of a majority
of the shares entitled to vote (182,743,657 shares) must be present at the Annual Meeting in person or by proxy in
order to constitute a quorum. A quorum is necessary to hold a valid meeting.

1
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General Information
How to Vote

Your vote is very important and we hope that you will attend the Annual Meeting. We strongly urge all stockholders,
even those attending the Annual Meeting, to vote by proxy prior to the Annual Meeting.

Registered Stockholders

If your shares are registered directly in your name with the Company’s transfer agent, American Stock Transfer &
Trust Company, LLC, you are considered a stockholder of record with respect to those shares. Please vote by proxy in
accordance with the instructions on your proxy card, or the instructions you receive through electronic mail.

A registered shareholder can vote in one of four ways:

Via the Internet — Go to the website noted on your proxy card in order to vote via the Internet. Internet voting is
available 24 hours a day. We encourage you to vote via the Internet, as it is the most cost-effective way to vote.

By telephone — Call the toll-free telephone number indicated on your proxy card and follow the voice prompt
instructions to vote by telephone. Telephone voting is available 24 hours a day.

By mail — Mark your proxy card, sign and date it, and return it in the enclosed postage-paid envelope. If you elected to
electronically access the Proxy Statement and Annual Report, you will not receive a proxy card and must vote via the
Internet.

In person — You may vote your shares at the Annual Meeting if you attend in person, even if you previously submitted
a proxy card or voted via Internet or telephone. Whether or not you plan to attend the Annual Meeting, however, we
strongly encourage you to vote your shares by proxy before the meeting.

Proxies submitted by Internet or telephone must be received by 11:59 p.m. Eastern Time on Tuesday, October 15,
2013. If you vote by telephone or the Internet, you do not need to return your proxy card.

Beneficial Stockholders

If your shares are held in a brokerage account in the name of your bank, broker, or other holder of record (this is

called “street name”), you are not a registered stockholder, but rather are considered a “beneficial owner” of those shares.
Your bank, broker, or other holder of record will send you instructions on how to vote your shares. If you are a
beneficial owner, you must obtain a proxy, executed in your favor, from the holder of record to be able to vote in
person at the Annual Meeting.

Participants in the Paychex Employee Stock Ownership Plan Stock Fund

If you are a participant in the Paychex Employee Stock Ownership Plan Stock Fund (“ESOP”) of the Paychex, Inc.
401(k) Incentive Retirement Plan (the “401(k) Plan”), you will receive a proxy card and can vote those shares using the
methods previously described under Registered Stockholders. This will serve as a voting instruction for Fidelity
Management Trust Company (the “Trustee”), who is the holder of record for the shares in the ESOP. As a participant in
the ESOP, you have the right to direct the Trustee on how to vote the shares of common stock credited to your account
at the Annual Meeting. The participants’ voting instructions will be tabulated confidentially. Only the Trustee and/or
the tabulator will have access to each participant’s individual voting direction. If you do not submit voting instructions
for your shares of common stock in the ESOP, those shares will be voted by the Trustee in the same proportions as the
shares for which voting instructions were received from other participants. Voting instructions by ESOP participants
must be received by 11:59 p.m. Eastern Time on Friday, October 11, 2013. The Trustee will then vote all shares of
common stock held in the ESOP by the established deadline.

2
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General Information
Changing or Revoking Your Proxy

Registered stockholders may change a properly executed proxy at any time prior to it being voted at the Annual
Meeting by:

providing written notice of revocation to the Corporate Secretary;

submitting a later-dated proxy via the Internet, telephone, or mail; or

voting in person at the Annual Meeting.

Beneficial stockholders should contact their broker, bank, or other holder of record for instructions on how to change
their vote.

If you are a participant in the ESOP, you may change a properly executed proxy at any time prior to 11:59 p.m.
Eastern Time on October 11, 2013, by submitting a proxy that has a more recent date than the original proxy by
internet, telephone, or mail. You may not, however, change your voting instructions in person at the Annual Meeting
because the Trustee will not be present.

Manner for Voting Proxies

All votes properly cast and not revoked will be voted at the Annual Meeting in accordance with the stockholder’s
directions. You should specify your choice for each matter on your proxy card. However, if you do not specify your
choices on your returned proxy card, then your shares will be voted in accordance with the Board's recommendations.
Should any matter not described above be properly presented at the Annual Meeting, the persons named on the proxy
form will vote in accordance with their judgment as permitted.

If you are a beneficial owner, in order to ensure your shares are voted the way you would like, you must provide
voting instructions to your bank, broker, or other holder of record. If you do not provide your voting instructions to
that party, whether your shares can be voted depends on the type of item being considered for vote. New York Stock
Exchange ("NYSE") rules allow your bank, broker, or other holder of record to use its own discretion and vote your
shares on routine matters. A bank, broker, or other holder of record does not have discretion to vote your shares on
non-routine matters (known as “broker non-votes”). Proposals 1 and 2 are not considered to be routine matters under the
current NYSE rules, and so your bank, broker, or other holder of record will not have the discretionary authority to
vote your shares on those items. Proposal 3 is considered a routine matter under NYSE rules, so your bank, broker, or
other holder of record will have discretionary authority to vote your shares on that item.

Broker non-votes are not considered votes for or against a proposal and therefore will have no direct impact on any
proposal since they are not deemed to be duly cast nor entitled to vote, but they will be counted for the purpose of
determining the presence or absence of a quorum. Therefore, we urge you to give voting instructions to your bank or
broker on all voting items.

Abstentions are also counted for the purposes of establishing a quorum, but will have the same effect as a vote against
a proposal, except in regards to the election of directors. For this item, abstentions will have no direct impact.
Announcement of Voting Results

We will announce the preliminary voting results at the Annual Meeting. The Company will report the final results in a
Current Report on Form 8-K filed with the Securities and Exchange Commission ("SEC").




Edgar Filing: PAYCHEX INC - Form DEF 14A

Beneficial Ownership
BENEFICIAL OWNERSHIP OF PAYCHEX COMMON STOCK

The following table contains information, as of July 31, 2013, on the beneficial ownership of the Company's common
stock by:

each principal stockholder known to be a beneficial owner of more than 5% of the Company's common stock. This
includes any "group" as that term is used in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended;
each director and nominee for director;

each of the Company's named executive officers ("NEOs"); and

all directors, NEOs, and executive officers of the Company as a group.

Under the rules of the SEC, “beneficial ownership” is deemed to include shares for which the individual, directly or
indirectly, has or shares voting or disposition power, whether or not they are held for the individual’s benefit, and
includes shares that may be acquired within 60 days by exercise of options. This information is based upon reports
filed by such persons with the SEC.

Non-vested Stock Options

Amount of . Total Shares Percent
Shares of Exercisable by .

Name Shares Owned . Beneficially  of

) Restricted September 29, Owned Class

Stock @ 2013 ®

Principal Shareholders:
B. Thomas Golisano )-(3):(6)
1 Fishers Road 37,935,821 — — 37,935,821 104 %
Pittsford, NY 14534
FMR LLC
245 Summer Street 23,106,591 — — 23,106,591 6.3 %
Boston, MA 02109
Capital World Investors ®
333 South Hope Street 19,330,182 — — 19,330,182 53 %
Los Angeles, CA 90071
Directors:
B. Thomas Golisano )-(5).(0) 37,935,821 — — 37,935,821 104 %
Joseph G. Doody 7,926 1,564 32,285 41,775 *k
David J. S. Flaschen 31,531 1,564 78,706 111,801 H
Phillip Horsley 103,484 1,564 26,520 131,568 *
Grant M. Inman © 190,746 1,564 78,706 271,016 ok
Pamela A. Joseph 14,324 1,564 58,706 74,594 *k
Martin Mucci 59,324 100,146 514,869 674,339 H
Joseph M. Tucci 26,824 1,564 78,706 107,094 *k
Joseph M. Velli 16,157 1,564 55,706 73,427 H
Named Executive Officers:
Martin Mucci 59,324 100,146 514,869 674,339 H
Efrain Rivera 2,807 19,767 36,915 59,489 H
Mark A. Bottini 3,067 12,917 27,553 43,537 H
Michael E. Gioja 8,206 26,233 49,223 83,662 H
Robert Morin — 6,529 8,578 15,107 *k
All directors, NEOs, and executive
officers of the Company as a group (17 38,427,850 221,755 1,210,791 39,860,396 109 %
persons)

** Indicates that percentage is less than 1%.

10
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Beneficial Ownership

o This column reflects shares held of record and Company shares owned through a bank, broker, or other holder
of record. For executive officers, this also includes shares owned through the 401(k) Plan.

This column includes restricted stock awards to independent directors and executive officers that have not yet

) vested. These non-vested restricted stock awards have voting and dividend rights, and thus are included in
beneficial ownership.
This column includes shares that may be acquired upon exercise of options, which are exercisable on or prior to

(3) September 29, 2013. Under SEC rules, shares that may be acquired within 60 days are included in beneficial
ownership.
Included in shares beneficially owned for Mr. Golisano are 278,068 shares owned by the B. Thomas Golisano

) Foundation, of which Mr. Golisano is a member of the foundation’s six-member board of trustees. Mr. Golisano
disclaims beneficial ownership of these shares.

() Mr. Golisano has 7,750,295 shares pledged as security.

(6) Included in shares beneficially owned are shares held in the names of family members or other entities:
Mr. Golisano — 70,481 shares; and Mr. Inman — 136,949 shares.

(7 Beneficial ownership information is based on information contained in the Form 13F filed with the SEC on August
14, 2013 by Fidelity Management and Research Company (FMR LLC).
Beneficial ownership information is based on information contained in the Form 13F filed with the SEC on August
14, 2013 by Capital World Investors. Capital World Investors, a division of Capital Research and Management

®) Company (“CRMC”), is deemed to be the beneficial owner of 19,330,182 shares as a result of CRMC's acting as

investment advisor to various investment companies registered under Section 8 of the Investment Company Act of
1940.

12
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Election of Directors

PROPOSAL 11ELECTION OF DIRECTORS FOR A ONE-YEAR TERM

The Board is elected by the stockholders to oversee the overall success of the Company, review its operational and
financial capabilities, and periodically assess its long-term strategic objectives. The Board serves as the ultimate
decision-making body of the Company, except for those matters reserved to stockholders. The Board selects and
oversees the members of senior management, who are charged by the Board with conducting the day-to-day business
of the Company. The Board acts as an advisor to senior management and ultimately monitors management’s
performance.

Election Process

The Company's By-Laws provide for the annual election of directors. The By-Laws provide that each director shall be
elected by a majority of the votes cast for the director at any meeting for the election of directors at which a quorum is
present. If a nominee that is an incumbent director does not receive a required majority of the votes cast, the director
shall offer to tender his or her resignation to the Board. The Governance and Compensation Committee of the Board
shall consider such offer and will make a recommendation to the Board on whether to accept or reject the resignation,
or whether other action should be taken. The Board will consider the committee’s recommendation and will determine
whether to accept such offer.

2013 Nominees for Director

At the 2013 Annual Meeting, there are nine nominees for election as director, as listed on the following pages. Each of
the nominees is a current member of the Board, having been elected by the stockholders at the 2012 Annual Meeting
of Stockholders. The nine persons listed have been nominated for election to the Board by the Company’s Governance
and Compensation Committee. The nominees, with the exception of Mr. Golisano and Mr. Mucci, are independent
under both NASDAQ and SEC director independence standards.

If elected, each nominee will hold office until the 2014 Annual Meeting of Stockholders and until his or her successor
is elected and has qualified. We believe that all of the nominees will be available to serve as a director. However, if
any nominee should become unable to serve, the persons named in the enclosed proxy may exercise discretionary
authority to vote for substitute nominees proposed by the Board.

The Board believes that the combination of the various qualifications, skills, and experience of the 2013 director
nominees would contribute to an effective and well-functioning Board. We have provided biographical information on
each of the nominees. Included within this information, we identify and describe the key experience, qualifications,
and skills our directors bring to the Board that are important in light of our business and structure.

The Board of Directors recommends the election of each of the nominees identified on the following pages. Unless
otherwise directed, the persons named in the enclosed proxy will vote the proxy FOR the election of each of these
nominees.

13
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Election of Directors

B. Thomas Golisano

Mr. Golisano founded Paychex in 1971 and is Chairman of the Board of the
Company. Until October 2004, he served as President and Chief Executive
Officer of the Company. He serves on the board of trustees of the Rochester
Institute of Technology. Mr. Golisano serves as a director of numerous non-profit
organizations and private companies, and is founder and member of the board of
trustees of the B. Thomas Golisano Foundation. Mr. Golisano has extensive
executive experience as the founder and former Chief Executive Officer of
Paychex, which provides him with in-depth knowledge of the operations of the
Company and qualifies him to lead the Board.

Joseph G. Doody

Mr. Doody has served as President, North American Commercial of Staples, Inc.,
an office products company, since January 2013. From March 2002 to January
2013, he served as President, North American Delivery of Staples, Inc. Prior to
that he served as President, Staples Contract and Commercial from when he first
joined Staples in November 1998. From 1974 to 1998, Mr. Doody held several
managerial positions with Eastman Kodak Company, an imaging technology
company. Mr. Doody is a member of the Executive Advisory Committee for the
Simon Graduate School of Business at the University of Rochester. Mr. Doody's
significant leadership experience and management of a large division enables him
to provide our Board with important operational insight and oversight. His deep
knowledge of small- to medium-sized businesses derived from his experience as
the head of the customer service operations at Staples brings thorough
understanding of the risks and opportunities affecting our clients and potential
clients.

David J. S. Flaschen

Mr. Flaschen is an investor and advisor to a number of private companies
providing business, marketing, and information services. From 2005 through
2011, he was a partner with Castanea Partners, a private equity investment firm.
Mr. Flaschen is a director of various private companies. Mr. Flaschen has
extensive executive experience in information and marketing services. His
financial expertise is a great benefit to the Board and its committees, acquired
through his role in assessing financial performance of other companies and in
reviewing and understanding financial statements.

Phillip Horsley

Mr. Horsley is the founder of Horsley Bridge Partners, a leading manager of
private equity investments for institutional clients. The firm was founded in 1983
and Mr Horsley retired in 2010. Mr. Horsley has a strong background in finance
and business and has expertise in investment management. Mr. Horsley’s
long-term relationship with the Company provides him with extensive knowledge
of the Company’s history and operating environment.

Director Since: 1979

Age: 71

Board Committees: Executive
Current Other Public Company
Directorships: None

Director Since: 2010

Age: 61

Board Committees: Audit
Current Other Public Company
Directorships: Casella Waste
Systems, Inc.

Director Since: 1999

Age: 57

Board Committees: Audit
(Chairman), Investment,
Governance and Compensation
Current Other Public Company
Directorships: None

Director Since: 2011 (previously
served from 1982-20009,
reappointed in 2011)

Age: 74

Board Committees: Investment
and Goverance and Compensation
Current Other Public Company
Directorships: None

14
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Election of Directors

Grant M. Inman

Mr. Inman is the founder and General Partner of Inman Investment Management,
a private investment company formed in 1998. Mr. Inman is a trustee of the
University of California, Berkeley Foundation and is also a director of several
private companies. He was a director of Wind River Systems, Inc. until July
2009. Mr. Inman has a strong background in finance, business, and
entrepreneurial experience, and has expertise in investment management.
Additionally, Mr. Inman’s 30-year tenure on the Board provides him with
extensive knowledge of the Company.

Pamela A. Joseph

Ms. Joseph is Vice Chairman of U.S. Bancorp Payment Services and Chairman
of Elavon (formerly NOVA Information Systems, Inc.), a wholly owned
subsidiary of U.S. Bancorp. U.S. Bancorp Payment Services and Elavon manage
and facilitate consumer and corporate card issuing, as well as payment
processing. Ms. Joseph has been Vice Chairman of U.S. Bancorp since December
2004 and serves on its 14-member managing committee. She has extensive
executive experience in the financial services industry, and brings a wealth of
technology insight to the Board and its committees.

Martin Mucci

Mr. Mucci has served as President and Chief Executive Officer of the Company
since September 2010. Mr. Mucci joined the Company in 2002 as Senior Vice
President, Operations. Prior to joining Paychex, he held senior level positions
with Frontier Telephone of Rochester, a telecommunications company, over the
course of his 20-year career. He is a member of the Upstate New York Advisory
Board of the Federal Reserve Bank of New York and the Board of Trustees for
St. John Fisher College. The Board selected Mr. Mucci to serve as a director
because he provides day-to-day leadership as the current Chief Executive Officer
of Paychex, giving him intimate knowledge of the Company, its operations, and
opportunities.

Joseph M. Tucci

Mr. Tucci has been the Chairman of the Board of Directors of EMC Corporation,
the world leader in information infrastructure technology and solutions, since
January 2006. He has been Chief Executive Officer of EMC Corporation since
January 2001, and President from January 2000 to July 2012. Mr. Tucci’s
experience as Chief Executive Officer of EMC Corporation provides him with
extensive executive management experience and knowledge of the challenges a
company faces due to rapid changes in the marketplace.

Joseph M. Velli
Mr. Velli has been Chairman and Chief Executive Officer of BNY ConvergEx
Group, LLC, a leading global agency brokerage and technology company

Director Since: 1983

Age: 71

Board Committees: Investment
(Chairman), Audit,and Goverance
and Compensation

Current Other Public Company
Directorships: Lam Research
Corporation (Lead Independent
Director)

Director Since: 2005

Age 54

Board Committees: Audit and
Executive

Current Other Public Company
Directorships: Centene
Corporation

Director Since: 2010

Age: 53

Board Committees: Executive
(Chairman)

Current Other Public Company
Directorships: Cbeyond, Inc.

Director Since: 2000

Age: 66

Board Committees: Governance
and Compensation (Chairman)
Current Other Public Company
Directorships: EMC Corporation
(Chairman of the Board) and
VMware, Inc. (Chairman of the
Board)

Director Since: 2007
Age: 55

16
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offering a comprehensive suite of investment services, since October 2006. Prior
to the formation of BNY ConvergEx Group, he was a Senior Executive Vice
President of The Bank of New York since September 1998 and assumed the
additional role of Chief Executive Officer of BNY Securities Group in October
2002. He is also a member of the E¥Trade Bank board. Mr Velli has extensive
knowledge of the capital markets and plays a key role in the Board’s discussions
of the Company’s investments and liquidity.

8

Board Committees: Investment,
Executive, and Governance and
Compensation

Current Other Public Company
Directorships: E*Trade Financial
Corporation

17
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Director Compensation

DIRECTOR COMPENSATION
FOR THE FISCAL YEAR ENDED MAY 31, 2013

Director compensation is set by the Governance and Compensation Committee and approved by the Board. The
Board’s authority cannot be delegated to another party. The Company’s management does not play a role in setting

Board compensation. The Company compensates the independent directors of the Board using a combination of cash
and equity-based compensation. Martin Mucci, President and Chief Executive Officer (“CEO”), receives no
compensation for his services as director. Rather, the compensation received by Mr. Mucci in his role as President and
CEO is shown in the Fiscal 2013 Summary Compensation Table, contained in the Named Executive Officer

Compensation section of this Proxy Statement.

The table below presents the total compensation received from the Company by all directors for fiscal year ended

May 31, 2013 ("fiscal 2013").
Fees Earned

Name or Paid in
(a) Cash
($) (b)

B. Thomas Golisano $237,500
Joseph G. Doody $80,000
David J. S. Flaschen $112,500
Phillip Horsley $82,500
Grant M. Inman $92.500
Pamela A. Joseph $85,000
Joseph M. Tucci $90,000
Joseph M. Velli $87,500

Fees Earned or Paid in Cash (Column (b))

The amounts reported in the Fees Earned or Paid in Cash column reflect the annual cash compensation paid to the
independent directors during fiscal 2013, whether or not such fees were deferred. Annual cash compensation for

Stock Awards
) (©

$—

$57,708
$57,708
$57,708
$57,708
$57,708
$57,708
$57,708

Option Awards
($) @)

$—

$55,843
$55,843
$55,843
$55,843
$55,843
$55,843
$55,843

Total
&)

$237,500
$193,551
$226,051
$196,051
$206,051
$198,551
$203,551
$201,051

independent directors is comprised solely of annual retainers, which are paid in quarterly installments. These retainers
are paid for participation on the Board with separate retainers for committee membership. In addition to their

committee membership retainers, the chairs of the Audit Committee and Governance and Compensation Committee

receive retainers in recognition for their time contributed in preparation for committee meetings. The annual retainers

in effect for fiscal 2013 are as follows:

Compensation Element

Annual cash retainer, applicable to all independent directors
Audit Committee member annual retainer

Governance and Compensation Committee member annual retainer

Investment Committee member annual retainer

Executive Committee member annual retainer

Audit Committee Chair annual retainer

Governance and Compensation Committee Chair annual retainer

Amount
$70,000
$10,000
$7,500
$5,000
$5,000
$20,000
$12,500

Board cash compensation for the independent directors remains unchanged for fiscal 2013. Mr. Golisano, who is not

an independent director, receives an annual retainer of $250,000 for his services as Chairman of the Board, paid in

quarterly installments. This annual retainer was increased from an annual retainer of $200,000 in October 2012.
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Director Compensation

Equity Awards: Stock Awards (Column (c)) and Options Awards
(Column (d))

The amounts reported in the Stock Awards and Option Awards columns reflect the grant-date fair value of restricted
stock awards and option awards, respectively, granted to each director, and do not reflect whether the recipient has
actually received a financial gain from these awards (such as a lapse in the restrictions on a restricted stock award or
by exercising stock options). For fiscal 2013, the equity-based compensation structure for independent directors was
based on a total value of approximately $115,000 per director, with approximately 50% awarded in the form of stock
options and 50% in the form of restricted stock. In July 2012, all independent directors received an annual equity
award under the Paychex, Inc. 2002 Stock Incentive Plan, as amended and restated October 13, 2010 (the “2002 Plan”)
composed of the following:

Restricted Stock Awards Option Awards
Grant Date July 12, 2012 July 12, 2012
Exercise Price NA $31.50
Quantity 1,832 15,052
Fair Value (D $31.50 $3.71
. On the first anniversary of the date of On the first anniversary of the date of
Vesting Schedule
grant. grant.

Shares may not be sold during the
director’s tenure as a member of the Board,

Certain Restrictions .
except as necessary to satisfy tax

obligations.

Upon the discretion of the Board,

unvested shares may be accelerated in Unvested options outstanding upon the
Other @ whole or in part for certain events retirement of a Board member will be

including, but not limited to, director canceled.

retirement.

The fair value of restricted stock awards is determined based on the closing price of the underlying common stock
(1) on the date of grant. The fair value of stock option awards is determined using a Black-Scholes option pricing
model. The assumptions used in determining the fair value of $3.71 per share for these options were: risk-free rate
of 0.8%; dividend yield of 4.3%; volatility factor of 0.24; and expected option term life of 5.5 years.
(2) Retirement eligibility for this purpose begins at age 55 or older with ten years of service as a member of the Board.
As of May 31, 2013, each director had the following equity awards outstanding:

Restricted Stock
Director Stock Options

Outstanding Outstanding

(Shares) (Shares)
Joseph G. Doody 1,832 32,285
David J. S. Flaschen 3,754 78,706
Phillip Horsley 1,832 26,520
Grant M. Inman 3,754 78,706
Pamela A. Joseph 3,754 58,706
Joseph M. Tucci 3,754 88,706
Joseph M. Velli 3,754 55,706
10
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Director Compensation
Subsequent Events

In July 2013, the Board granted each independent director 12,156 options to purchase shares of the Company’s
common stock at an exercise price of $38.89 per share and 1,564 shares of restricted stock. The terms of these awards
were similar to the equity awards granted in July 2012. The award quantities are based on an estimated total value of
approximately $115,000 per director.

Deferred Compensation Plan

We maintain a non-qualified and unfunded deferred compensation plan in which all independent directors are eligible
to participate. Directors may elect to defer up to 100% of their Board cash compensation. Gains and losses are
credited based on the participant’s selection of a variety of designated investment choices, which the participant may
change at any time. We do not match any participant deferral or guarantee a certain rate of return. The interest rates
earned on these investments are not above-market or preferential. Refer to the Non-Qualified Deferred Compensation
table and discussion within the Named Executive Officer Compensation section of this Proxy Statement for a listing
of investment funds available to participants and the annual rates of return on those funds. During fiscal 2013, no
directors deferred compensation under the plan.

Benefits

We reimburse each director for expenses associated with attendance at Board and committee meetings.
Stock Ownership Guidelines

The Governance and Compensation Committee set stock ownership guidelines for our independent directors with a
value of four times his or her annual Board retainer, not including any committee retainers. In July 2013, the stock
ownership guideline was increased to five times the annual Board retainer. The ownership guidelines were established
to provide long-term alignment with stockholders’ interests. The independent directors are expected to attain the
ownership guideline within five years after the later of first becoming a director or the initial adoption of the
guideline. Directors must hold underlying stock received through restricted stock awards until their service on the
Board is complete, with the exception of those shares sold as necessary to satisfy tax obligations. For the purpose of
achieving the ownership guideline, unvested restricted stock awarded to the directors is included. All independent
directors are compliant with the stock ownership guidelines.

Prohibition on Hedging or Speculating In Company Stock

Directors must adhere to strict standards with regards to trading in Paychex stock. They may not, among other things:
speculatively trade in Paychex stock;

short sell any securities of the Company; or

buy or sell puts or calls on the Company’s securities.
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Corporate Governance
CORPORATE GOVERNANCE

The Board recognizes the fundamental principle that good corporate governance is critical to organizational success
and the protection of stockholder value. As such, the Board has adopted a set of Corporate Governance Guidelines as
a statement of principles guiding the Board’s conduct. These principles are intended to be interpreted in the context of
all applicable laws and the Company's Certificate of Incorporation, By-laws, and other governing documents. A copy
of these guidelines can be found on our website at: http://investor.paychex.com/governance.

Board Leadership Structure

The Board’s current leadership structure is comprised of:

€Chairman of the Board and non-independent director (Mr. Golisano);

the President and CEO as a non-independent director (Mr. Mucci);

an independent director serving as a Lead Independent Director (Mr. Tucci); and

six additional independent directors.

The Board believes this structure provides a well-functioning and effective balance between strong Company
leadership and appropriate safeguards and oversight by independent directors. The Board currently separates the role
of Chairman of the Board from the CEO. We believe that the Company is best served by having a Chairman who has
in-depth knowledge of the Company’s operations and the industry, but is not involved in the day-to-day operations of
the Company. Mr. Golisano’s extensive experience as founder and former CEO qualifies him to lead the Board,
particularly as it focuses on strategic risks and opportunities facing the Company.

Our Lead Independent Director has responsibility for conducting regularly scheduled executive sessions of the
independent directors and such other responsibilities as the independent directors may assign. Regularly scheduled
executive sessions of the independent members of the Board, without members of management present, are held in
conjunction with meetings of the Board. As appropriate, matters presented to the Board by the Governance and
Compensation Committee are reviewed and discussed in executive session by the independent directors.

Risk Oversight

One of the most important functions of the Board is oversight of risks inherent in the operation of the Company’s
business. Senior management is responsible for the day-to-day management of risks facing the Company. The Board
implements its risk oversight function both as a whole and through delegation to Board committees. The Board
receives regular reports from officers on particular risks within the Company, through review of the Company’s
strategic plan, and through regular communication with its committees. The Board committees, which meet regularly
and report back to the full Board, play significant roles in carrying out the risk management function. In general, the
committees oversee the following risks:

The Audit Committee oversees risks related to financial controls; legal, regulatory and compliance risks; data security
risk; and fraud risk.

The Investment Committee has established a policy outlining risk-tolerance and detailing requirements for the
Company’s investment portfolios, and oversees compliance with that policy.

The Governance and Compensation Committee oversees risks related to compensation programs, as discussed in
ereater detail on the next page, as well as risks related to corporate governance matters including succession planning,
director independence, and related person transactions.
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The responsibilities of each committee are detailed in the individual committee charters, which are available on the
Company’s website and are summarized in the “Board Meetings and Committees” section that follows.

The Governance and Compensation Committee regularly reviews the risks and rewards associated with our
compensation programs. The programs are designed with features that mitigate risk without diminishing the incentive
nature of the compensation. As part of its risk oversight, the Governance and Compensation Committee conducts an
annual assessment of risks arising from the Company’s compensation programs. The Governance and Compensation
Committee reviewed such programs with its independent compensation consultant. The Governance and
Compensation Committee’s assessment included the following:

a review of mitigating factors including the performance metrics used in each compensation arrangement;

the balance of fixed and variable and short-term and long-term compensation; and

stock ownership guidelines, recoupment, and other forfeiture provisions.

Based on this review, the Governance and Compensation Committee concluded that its compensation policies and
procedures are not reasonably likely to have a material adverse effect on the Company.

Board Meetings and Committees

Our Corporate Governance Guidelines require that our Board meet at least four times per year. The Board held four
meetings and one special meeting via teleconference in fiscal 2013. To the extent practicable, directors are expected to
attend all Board meetings and meetings of the committees on which they serve. During fiscal 2013, each director
attended more than 90% of the Board meetings and committee meetings on which the director served. Directors are
expected to attend the Company's Annual Meetings of Stockholders. All of our current directors attended the 2012
Annual Meeting of Stockholders.
The Board has established four standing committees with the following director assignments and independence
determination:

Governance and

Executive Audit Investment )
Name Independence () : . . Compensation
Committee Committee @ Committee .
Committee
B. Thomas Golisano X
Martin Mucci Chairman
Joseph G. Doody X X
David J. S. Flaschen 4 X Chairman X X
Phillip Horsley X X X
Grant M. Inman X X Chairman X
Pamela A. Joseph X X X
Joseph M. Tucci X Chairman
Joseph M. Velli X X X X
Number of meetings held by | 6 3 3

committee during fiscal 2013

() Directors are independent within the meaning of applicable SEC and NASDAQ director independence standards.

2y All members of the Audit Committee meet the independence, experience, and other applicable NASDAQ listing
requirements and applicable SEC rules regarding independence.

(3) All members of the Governance and Compensation Committee meet the NASDAQ independence criteria.

4) Mr. Flaschen qualifies as an “Audit Committee Financial Expert,” as defined by applicable SEC rules.
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Executive Committee

The primary responsibility of the Executive Committee is to exercise all the powers and authority of the Board except
as limited by law.

Audit Committee

The primary responsibilities of the Audit Committee are to:

serve as an independent and objective party to monitor the Company’s financial reporting process, internal control
system, and financial risk management processes;

review the performance and independence of the Company’s independent accountants;

review and appraise the performance of the Company’s internal auditors;

provide an open avenue of communication among the independent accountants, financial and senior management, the
internal auditors, and the Board; and

review significant risk exposures and processes to monitor, control, and report such exposures; annually reporting on
such information to the Board.

Investment Committee

The primary responsibilities of the Investment Committee are to:

review the Company’s investment policies and strategies, and the performance of the Company’s investment
portfolios; and

determine that the investment portfolios are managed in compliance with the established investment policy.
Governance and Compensation Committee

The primary responsibilities of the Governance and Compensation Committee are to:

evaluate and determine compensation for the directors, CEO, and senior executive officers;

provide general oversight with respect to governance of the Board, including periodic review and assessment of
corporate governance policies;

evaluate compensation policies for mitigating factors on risk that are reasonably likely to have a material adverse
effect on the Company;

tdentify, evaluate, and recommend to the Board candidates for nomination for election to the Board; and

review annually the independence of directors.

The Audit, Investment, and Governance and Compensation Committees’ responsibilities are more fully described in
each committee’s charter adopted by the Board, which are accessible on the Company’s website at
http://investor.paychex.com/governance.
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Nomination Process

The Governance and Compensation Committee is responsible for recommending candidates to the full Board to either
fill vacancies or stand for election at each annual meeting of stockholders. The committee follows the Board’s
Nomination Policy, which is included in the Governance and Compensation Committee Charter. The Board does not
have a formal policy regarding diversity. However, the Board has determined that it is necessary for the continued
success of the Company to ensure that the Board is composed of individuals having a variety of complementary
experience, education, training, and relationships relevant to the then-current needs of the Board and the Company.

In evaluating candidates for nomination to the Board, including candidates for nomination recommended by a
stockholder, the Nomination Policy requires Governance and Compensation Committee members to consider the
contribution that a candidate for nomination would be expected to make to the Board and the Company, based upon
the current composition and needs of the Board, and the candidate’s demonstrated business judgment, leadership
abilities, integrity, prior experience, education, training, relationships, and other factors that the Board determines
relevant. In identifying candidates for nomination to fill vacancies created by the expiration of the term of any
incumbent director, the Nomination Policy requires Governance and Compensation Committee members to determine
whether such incumbent director is willing to stand for re-election and, if so, to take into consideration the value to the
Board and to the Company of their continuity and familiarity with the Company’s business. The Board has previously
used a third-party search firm to identify director candidates and the charter authorizes the Governance and
Compensation Committee to continue this practice.

The Nomination Policy requires the Governance and Compensation Committee to consider candidates for nomination
to the Board recommended by any reasonable source, including stockholders. Stockholders who wish to do so may
recommend candidates for nomination by identifying such candidates and providing relevant biographical information
in written communications to the Chairman of the Governance and Compensation Committee in accordance with the
policy described in the section entitled “Communications with the Board of Directors.”

Policy on Transactions with Related Persons

Related persons include our executive officers, directors, director nominees, and holders of more than 5% of our
stock, as well as their immediate family members. It is the Company’s policy to avoid transactions with related
persons. However, there may be occasions when a transaction with a related person is in the best interest of the
Company. The Company’s policies and procedures for review and approval of related-person transactions appear in the
Company’s Standards of Conduct, Conflict of Interest, and Employment of Relatives Standards, which are internally
distributed, and in the Company’s Code of Business Ethics and Conduct, which is posted on the Company’s website at
http://investor.paychex.com/governance.

Officers are required to disclose specified transactions, which include certain financial interests in or relationships
with any supplier, customer, partner, subcontractor, or competitor; serving on the board of non-profit organizations;
and engaging in any activity that could create the appearance of a conflict of interest, including financial involvement
or dealings with employees or representatives of the types of entities listed above. The Company reviews and
determines if a conflict of interest exists related to any such transactions. For officers, the Company’s Chief Financial
Officer (“CFQO”) oversees the review of such transactions.

Members of the Board are required to disclose to the Chairman of the Board or the Chairman of the Governance and
Compensation Committee any situation that involves, or may reasonably be expected to involve, a conflict of interest
with the Company, including engaging in any conduct or activities that would impair the Company’s relationship with
any person or entity with which the Company has or proposes to enter into a business or contractual relationship.
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The Company’s finance department annually reviews the Company’s listing of related parties for determination of
potential related-person transactions that would be disclosable in the Company’s periodic reports or proxy materials
under United States (“U.S.”) generally accepted accounting principles (“GAAP”) and SEC rules. The Governance and
Compensation Committee is required to consider all questions of possible conflicts of interest of Board members and
executive officers, including review and approval of transactions of the Company in excess of $120,000 in which a
director, executive officer, or an immediate family member of a director or executive officer has an interest. For fiscal
2013, the following transactions were identified and communicated to the Governance and Compensation Committee:
Mr. Tucci, a member of the Board, is the Chairman and Chief Executive Officer of EMC Corporation. During fiscal
2013, the Company purchased through negotiated transactions approximately $6.5 million of data processing
equipment and software from EMC Corporation. Mr. Tucci was not personally involved in the negotiation of these
transactions.

Mr. Doody, a member of the Board, is the President for North American Commercial, a significant business segment
of Staples, Inc. During fiscal 2013, the Company purchased through negotiated transactions approximately $1.6
million of office supplies from Staples, Inc. Mr. Doody was not personally involved in the negotiation of these
transactions.

Governance and Compensation Committee Interlocks and Insider Participation

None of the members of the Governance and Compensation Committee were at any time during fiscal 2013, or at any
other time, an officer or employee of the Company. Mr. Tucci, a member of the Board, is Chairman of the
Governance and Compensation Committee, and is also an executive of EMC Corporation. As previously noted, the
Company purchases data processing equipment and software from EMC Corporation. During fiscal 2013, no member
of the Governance and Compensation Committee or Board was an executive officer of another entity on whose
compensation committee or board of directors an executive officer of Paychex served.

Communications with the Board of Directors

The Board has established procedures to enable stockholders and other interested parties to communicate in writing
with the Board, including the chairman of any standing committee of the Board. Written communications should be
clearly marked: “Stockholder and Other Interested Parties — Board Communication,” and be mailed to Paychex, Inc. at
911 Panorama Trail South, Rochester, New York, 14625-2396, Attention: Corporate Secretary. In the case of
communications intended for committee chairmen, the specific committee must be identified. Any such
communications that do not identify a standing committee will be forwarded to the Board. The Corporate Secretary

will promptly forward all stockholder and other interested party communications to the Board or to the appropriate
standing committee of the Board, as the case may be.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires directors, executive officers, and beneficial owners of more than 10% of
the Company’s common stock to file reports of their ownership and changes in their ownership of the Company’s
equity securities with the SEC. Based solely on our review of information supplied to the Company and filings made
with the SEC, the Company believes that during fiscal 2013, its directors, executive officers, and greater than 10%
beneficial owners have complied in a timely manner with all applicable Section 16 filing requirements.

CODE OF BUSINESS ETHICS AND CONDUCT

The Company has a Code of Business Ethics and Conduct that applies to all of its directors, officers, and employees.
The Company requires all to adhere to this code in addressing legal and ethical issues that they encounter in the course
of doing their work. This code requires our directors, officers, and employees to avoid conflicts of interest, comply
with all laws and regulations, conduct business in an honest and ethical manner, and otherwise act with integrity and
in the Company’s best interest. All newly hired employees are required to certify that they have reviewed and
understand this code. In addition, each year all employees are reminded of and asked to affirmatively acknowledge
their obligation to follow the code. The Code of Business Ethics and Conduct is available for review on the Company’s
website at http://investor.paychex.com/governance. The Company intends to disclose any amendment to, or waiver
from, a provision of its Code of Business Ethics and Conduct that relates to any element of the code of ethics
definition enumerated in Item 406 of SEC Regulation S-K by posting such information on its website at the address
specified above.
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PROPOSAL 2 1 ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

We are asking our stockholders to provide advisory approval of the compensation of our NEOs. This proposal,
commonly known as a “say-on-pay” proposal, gives our stockholders an opportunity to express their views on the
overall compensation of our NEOs and the philosophy, policies, and practices as described in this Proxy Statement.
Before you vote, we encourage you to read the Compensation Discussion and Analysis (“CD&A”) and Named
Executive Officer Compensation sections of this Proxy Statement, which provide detailed information on the
Company’s compensation policies and practices, and overall compensation of our NEOs.

Compensation Programs Highlights

Our executive compensation programs are designed to attract, motivate, and retain highly qualified NEOs, who are
critical to our success. We strongly believe that our executive compensation - both pay opportunities and pay actually
realized - should be tied to Company performance. Under our compensation programs, the NEOs are rewarded for the
achievement of specific annual and longer-term strategic and financial goals of the Company. Some key aspects of our
compensation programs that you should consider are:

NEO compensation is evaluated and determined by our Governance and Compensation Committee, which is entirely
comprised of independent directors. This committee utilizes the services of an independent consultant to advise them
on matters of executive compensation.

Our executive compensation program is designed to implement core compensation principles, including alignment
with stockholders’ interests, long-term value creation, and pay-for-performance. On average, 84% of total target
compensation for our CEO and 73% of total target compensation for other applicable NEOs for fiscal 2013 was
variable, where the amount realized will be dependent on achievement of financial targets or, in the case of certain
time-vested equity awards, the value of the Company’s stock.

A mix of annual and long-term incentive programs creates a balance between short-term and long-term focus,
reducing risk in the compensation programs.

Our equity-based, long-term incentive awards include a mix of options, time-vested restricted stock awards, and
performance shares.

In addition, we have responsible compensation practices that ensure consistent leadership and decision-making,
certain of which are intended to mitigate risk. These include:

Stock ownership guidelines for directors and executive officers, designed to align the executives’ long-term financial
interests with those of our stockholders.

Prohibition of hedging of the Company’s stock for both directors and executive officers.

A long-standing insider trading policy.

Our Annual Officer Performance Incentive Program (the “annual incentive program’) and equity-based compensation
agreements contain certain recoupment, non-com