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AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevard ¢ Roseland, New Jersey 07068
NOTICE OF 2006 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

PLEASE TAKE NOTICE that the 2006 Annual MeetingStbckholders of AUTOMATIC DATA PROCESSING, INC. &h
“Company”) will be held at 10:00 a.m., Tuesday, Bmber 14, 2006 at the Company’s corporate headgga@®NE ADP BOULEVARD,
ROSELAND, NEW JERSEY, for the following purposes:

1. To elect a Board of Directors (Proposal 1);
2. To approve the Company’'s Amended and Restated Exedancentive Compensation Plan (Proposal 2);

3. To ratify the appointment of Deloitte & Touche LL&h independent registered public accounting fioserve as the Company’s
independent certified public accountants for tisedl year that began on July 1, 2006 (Proposalrf)

4. To transact such other business as may properlg ¢tmfore the meeting or any adjournment or adjoenimthereof.

Only the holders of record of Common Stock at tlese of business on September 15, 2006 (the “Rdate”) are entitled to vote at
the meeting. Each stockholder is entitled to orte ¥or each share of Common Stock held on the RieDate.

To gain admission to the Annual Meeting of Stockhalers, you will need to show that you are a stockhdér of the Company.If
your shares are registered in your name and yautplattend the Annual Meeting of Stockholdersapéeretain and bring the top portior
the proxy card as your admission ticket. If yousrgls are in the name of your broker or bank orngaeived your proxy materials
electronically, you will need to bring evidenceyofur stock ownership, such as your most recentdsegje account statement. All
stockholders will be required to show valid pictidentification.If you do not have valid picture identification andeither an admission
ticket or proof that you own Company stock, you wil not be admitted to the Annual Meeting of Stockhalers. Packages and bags will
be inspected and they may have to be checked, amoother security measures that may be used for theesurity of those attending the
Annual Meeting of Stockholders. Please arrive earlgnough to allow yourself adequate time to clear serity.

By order of the Board of Directors
James B. Benson
Secretary

September 27, 2006
Roseland, New Jersey

The presence in person and/or the representation kggroxy of the holders of record of a majority of the issued and outstanding
shares of stock entitled to vote at the meeting reecessary and sufficient to constitute a quorum. Awrdingly, if you do not expect to be
present at the meeting, you may vote your shares sfock by phone, the Internet or by executing theaompanying proxy and
returning it promptly in the enclosed envelope, whih requires no postage if mailed in the United Stas.




PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS OF

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

TO BE HELD ON NOVEMBER 14, 2006

SOLICITATION AND REVOCATION OF PROXY

The accompanying proxy is being solicited by thaloof Directors of the Company for use at thehfooming Annual Meeting of
Stockholders. Each stockholder giving such a pitagythe power to revoke the same at any time béfsreoted by so notifying the
Secretary of the Company in writing. All expensesdnnection with the solicitation will be borne tiywe Company. This Proxy Statement
the accompanying proxy are being mailed to stoakdrsl on or about September 27, 2006.

The Company has one class of securities outstartidgentitled to vote at the Annual Meeting of 8taalders, its common stock, par
value $.10 per share (“Common Stock”). At the cloBbusiness on September 15, 2006, the recordfaiatketermining stockholders entitled
to notice of and to vote at the meeting, the Compeatd 552,390,550 issued and outstanding shar@smimon Stock (excluding 86,312,119
treasury shares not entitled to vote). Each outistgrshare of Common Stock is entitled to one wdth respect to each matter to be voted on
at the meeting.

The representation in person or by proxy of a niigjarf the issued and outstanding shares of stotkied to vote at the meeting shall
constitute a quorum at the Annual Meeting of Stadétrs. Under the Company’s Amended and RestatetifiCate of Incorporation and By-
Laws and under Delaware law, abstentions and “raias? are counted as present in determining wheltgequorum requirement is satisfied.
A non-vote occurs when a nominee holding sharea fueneficial owner does not vote on a particutappsal because the nominee does not
have discretionary voting power for that particutam and has not received instructions from theefieial owner. The affirmative vote of t|
holders of a majority of the shares representgkison or by proxy and entitled to vote thereamdpiired to elect a director, provided that if
the number of nominees exceeds the number of dietd be elected (a situation that the Companyg doganticipate), the directors shall be
elected by the vote of a plurality of the shargseeented in person or by proxy. The affirmativeevaf the holders of a majority of the shares
represented in person or by proxy and entitlecote thereon is required ta J approve the Company’s Amended and Restated Execut
Incentive Compensation Plan ani ) ratify the appointment of Deloitte & Touche LL&) independent registered public accounting firsn, a
the Company’s independent certified public accoustawith respect to the proposal to elect diregteotes may be cast in favor of all
nominees, withheld from all nominees or withhelohirspecifically identified nominees. Votes that aithheld will have the effect of a
negative vote, provided that if the number of noseim exceeds the number of directors to be eleabéel that are withheld will be excluded
entirely from the vote and will have no effect. Wikspect to the proposals to approve the Compamanded and Restated Executive
Incentive Compensation Plan and to ratify the apipaént of Deloitte & Touche LLP as the Company@dpendent certified public
accountants, votes may be cast in favor of or agdie proposal, or a stockholder may abstain froting on the proposal. Abstentions will
have the effect of a negative vote. Under apple&i@laware law, a non-vote will have no effect k@ dutcome of any of the matters referred
to in this Proxy Statement. Under the rules oflesv York Stock Exchange, brokers (other than ADEaihg & Outsourcing Services, Inc.)
that do not receive voting instructions from theickholders are entitled to vote on the electibgdirectors and ratification of the appointm
of Deloitte & Touche LLP, an independent registepadtlic accounting firm, as the Company’s independertified public accountants, but
not on the proposal to approve the Company’s Ameruahel Restated Executive Incentive Compensatiam Hlthe Company and ADP
Clearing & Outsourcing Services, Inc. do not reeeiating instructions from a stockholder, and ottrekers are entitled to vote on a
proposal, the Company and ADP Clearing & Outsogr@arvices, Inc. are also entitled to vote sucheshaf Common Stock, but only in the
same proportion as the shares represented by casgédy all other record holders with respect hquroposal.

The Company’s Board of Directors has adopted apelihereby stockholders’ proxies are received leyGompany’s independent
tabulators and the vote is certified by independtesyectors of election. Proxies and ballots tHantify the vote of individual stockholders
will be kept confidential from the Company’s managat and directors, except as necessary to megtrisguirements in cases where
stockholders request disclosure or in a contedeatien.
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PROPOSAL 1

ELECTION OF DIRECTORS

Properly executed proxies will be voted as markedi & not marked, will be voted in favor of theetion of the persons named below

(each of whom is now a director) as directors twesentil the next Annual Meeting of Stockholdenslauntil their successors are duly elected
and qualified. If any nominee does not remain aickate at the time of the meeting (a situation thahagement does not anticipate), proxies
solicited hereunder will be voted in favor of theseminees who do remain as candidates and maytbd far substitute nominees designated
by the Board of Directors.

Served as a
Director
Continuously
Name Age Since Principal Occupation
Gregory D. Brenneman 44 2001 Chairman and Chief Executive Officer of TurnWorks;., a private equity firm (1)
Leslie A. Brun 54 2003 Chairman and Chief Executive Officer of SAAR GROWRC, a private equity firm (2)
Gary C. Butler 59 1996 Chief Executive Officer and President of the Comp¢8)
Leon G. Cooperman 63 1991 Chairman and Chief Executive Officer of Omega Advss Inc., an investment partnership (4)
R. Glenn Hubbard 48 2004 Dean of Columbia University’s Graduate School osBess (5)
John P. Jones 55 2005 Chairman, President and Chief Executive OfficeAmfProducts and Chemicals, Inc.(6)
Ann Dibble Jordan 72 1993 Consultant (7)
Frederic V. Malek 69 1978 Chairman of Thayer Capital Partners, a merchankibgrfirm (8)
Henry Taub 79 1961 Honorary Chairman (9)
Arthur F. Weinbach 63 1989 Chairman of the Board (10)

(1)

()

(3)
(4)
()
(6)
(7)
(8)

(9)

Mr. Brenneman has been Chairman and Chief Exectffieer of TurnWorks, Inc. since April 2006, fro®ctober 2002 to July 2004
and also from May 2001 to June 2002. He was ChietHtive Officer of Burger King Corporation fromly2004 to April 2006. He we
President and Chief Executive Officer of PwC Cotisglfrom June 2002 to October 2002, and was tlesiéent and Chief Operating
Officer of Continental Airlines, Inc. from May 1996 May 2001. Mr. Brenneman is also a director bé Home Depot, Inc. and Burger
King Corporation

Mr. Brun is Chairman and Chief Executive OfficerARR GROUP, LLC. He is also the founder and Chairmeritus of Hamilton
Lane. From 1991 until 2005 he was the Chairmanarhiiton Lane. He is also a director of Episcopahdemy and a trustee of the
University of Buffalo Foundatior

Mr. Butler became Chief Executive Officer and Pdesit of the Company on August 31, 2006. He wasid®esand Chief Operating
Officer of the Company from April 1998 to August,2D06. He is also a director of Liberty Mutual @Gpoand CIT Group Inc

Mr. Cooperman has been Chairman and Chief Exec@tfieer of Omega Advisors, Inc. since 19!

Mr. Hubbard was named the Dean of Columbia UnitgssiGraduate School of Business in 2004 and has bee Russell L. Carson
Professor of Finance and Economics since 1994. Felonuary 2001 until March 2003 he was ChairmathefJ.S. Council of
Economic Advisors. He is also a director of H.RnbDelly Corporation, Duke Realty Corporation and KKRancial Corporatior

Mr. Jones has been Chairman, President and Chexfuixe Officer of Air Products and Chemicals, Isiice December 2000. He is
also a director of Sunoco, Ir

Ms. Jordan is the former Director, Social Servibepartment, Chicago Lying-In Hospital, UniversitiyGhicago Medical Center, a
position she assumed in 1970. She is also a direttibhnson & Johnson Corporation and Citigroup

Mr. Malek has been Chairman of Thayer Capital Ragtisince 1992. He is also a director of CB Riclilid Services, Inc. and
Northwest Airlines Corporatior

Mr. Taub has been Honorary Chairman of the Com’s Board of Directors since 19¢
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(10) Mr. Weinbach has been Chairman of the Board ofXbepany since September 2006. Mr. Weinbach was@haiof the Board and
Chief Executive Officer of the Company between Ap898 and August 2006. He is also a director otHdata Corporation and
Schering Plough Cor

Stockholder Approval Required

At the 2006 Annual Meeting of Stockholders, direstshall be elected by the affirmative vote of loéders of a majority of the shares
represented in person or by proxy, provided thttéfnumber of nominees exceeds the number oftdieto be elected (a situation that the
Company does not anticipate), the directors steadéllbcted by the vote of a plurality of the shaeggesented 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

During fiscal year 2006, the Board of Directorschitle meetings. All directors attended at lea$k7 ' the aggregate, of the meeting
the Board of Directors and the committees of whiey were members.

The Board of Directors’ categorical standards oéctior independence are attached as Appendix Bigd’roxy Statement. Directors
who meet these standards are considered to bepéndent.” Messrs. Brenneman, Brun, Cooperman, HdbBanes, Malek and Ms. Jordan
meet these standards and are, therefore, consittebedindependent directors. Messrs. Butler, TanutWeinbach do not meet these
standards and are, therefore, not considered itadependent directors. Based on the foregoing oaitey standards, all current members of
the Audit, Compensation and Nominating/Corporategboance Committees are independent.

The table below provides membership and meetirgrimftion for each of the committees of the Boar®wéctors.

Nominating/Corporate

Name Audit Compensation Governance
Gregory D. Brenneman X(FE) X(C)
Leslie A. Brun X X(C)
Gary C. Butler
Leon G. Cooperman X(C) (FE) X
R. Glenn Hubbard X(FE) X
John P. Jones X
Ann Dibble Jordan X X
Frederic V. Malek X X
Henry Taub
Arthur F. Weinbach
Meetings held in fiscal 2006 5 5 3

(C) Chairperson of the committe
(FE)Audit Committee financial expet

The Audit Committee acts under a written chartee (tAudit Committee Charter”), which is requiredie provided to stockholders
every three fiscal years, unless amended earlier Aludit Committee Charter is attached as AppeBdia this Proxy Statement and may also
be viewed online on the Company’s website at wwp.eom under “Governance” in the “About ADP” sectidime members of the Audit
Committee satisfy the independence requirementiseoNew York Stock Exchange (NYSE) rules curremtlgffect. The principal functions
of the Audit Committee are to:

(i) assist the Board of Directors in fulfilling its asgght responsibilities with respect ta J the Company’s systems of internal controls
regarding finance, accounting, legal compliance ethital behavior, [ ) the Company’s auditing, accounting and financial
reporting processes generally Xthe Company'’s financial statements and othemfifed information provided by the Company to
its stockholders, the public and otherd,)(the Company’s compliance with legal and regujatequirements andg) the
performance of the Compé’'s corporate audit department and independent asr

(i) appoint, compensate, retain and oversee the wagkyfccounting firm engaged for the purpose gbaraeg and issuing an audit
report or performing other audit, review or attéstaservices for the Company (including resolutidrilisagreements between
management and the independent auditors regaridiaigcial reporting)

(iii) review in advance and pre-approve all servicestprbvided by the independent auditors, as perityeapplicable rules and
regulations and the Auditor Independence Policyi¢ivirs discussed in further detail below under 8pdndent Registered Public
Accounting Firm’ Fee!), and in connection therewith to approve all fees @thér terms of engageme
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(iv) review and approve disclosures required to be dedun the Securities and Exchange Commission*8E€”) periodic reports
filed under the Securities Exchange Act of 1934amended (th*Exchange Ac’); and

(v) review the performance of the internal auditors #nedindependent auditors on at least an annua.bas

The Compensation Committee acts under a writtentehavhich may be viewed online on the Companyebsite at www.adp.com
under “Governance” in the “About ADP” section. Tiréncipal function of the Compensation Committe®igissist the Board of Directors in
discharging its responsibilities in respect of cemgation of the Company’s executive officers by:

(i) evaluating the Chief Executive Officer’'s performarand setting the Chief Executive Officer's comagios based on such
evaluation; an

(i) developing guidelines and reviewing the compensatitd performance of officers of the Company ah&io€ompany associates.

The Compensation Committee also develops plansiéoragerial succession.

The Nominating/Corporate Governance Committee @wutier a written charter, which may be viewed ontinghe Company’s website
at www.adp.com under “Governance” in the “About AR¥ction. The members of the Nominating/Corpofateernance Committee satisfy
the independence requirements of the NYSE rule®stly in effect. The principal functions of the Mmating/Corporate Governance
Committee are to:

(i) develop policies on the size and composition ofBbard of Directors;
(if) identify individuals qualified to become memberdtoé Board of Directors and review candidates foaf8 membership;
(iii) recommend a slate of nominees to the Board of Rirs@annually;

(iv) ensure that the Audit, Compensation and Nomindfiagdorate Governance Committees of the Board afdBirs have the benefit
of qualified and experienced independent direc!

(v) review and reassess the adequacy of the Boardre€tors’ corporate governance principles (whicimgigles may be viewed online
on the Company'’s website at www.adp.com under “@Guaece” in the “About ADP” section) and recommeihdreges to such
principles as appropriate; a

(vi) advise the full Board of Directors on corporate gqmance matters.

When the Board of Directors decides to recruit\@ nmeember it seeks strong candidates who, idealetrall of its categorical standards
of director independence, and who are, preferaagior executives of large companies who have figgni technology, international or
marketing backgrounds directly related to the Camyfsatechnologies, markets and/or clients. The BadDirectors will consider any such
strong candidate provided he or she possesseslibwihg personal characteristiq$) business community respect for his or her integrity
ethics, principles, insights and analytical abjliyd(ii) ability and initiative to frame insightful questimnspeak out and challenge
guestionable assumptions and disagree without lukgagreeable. If the Committee does not beliesedttandidate possesses the above
personal characteristics, that candidate will rotbnsidered. The Committee will also consideratinecandidates recommended by the
stockholders. Stockholders who wish the Nomina@ugporate Governance Committee to consider theomeendations for nominees for
the position of director should submit their recoemuations in writing to the Nominating/Corporatev@&mance Committee in care of the
Secretary of the Company at the Comparprincipal executive offices. Candidates recomredruy the stockholders will be considered u
the same process and evaluation criteria as gatdbove for proposed new members recruited bydeed of Directors.

During fiscal year 2006, all non-employee directoese paid an annual retainer of $65,000, which pead in the form of restricted
stock units of Common Stock pursuant to the Comisa203 Director Stock Plan, plus $2,000 in castefich Board of Directors meeting
attended. In addition, non-employee directors vpaid $1,500 in cash for each committee meetingdéé. Further, the chairperson of the
Audit Committee was paid an additional annual retabf $10,000 in cash
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and the chairperson of each of the Compensationn@tte®, Nominating/Corporate Governance Committes Bxecutive Committee (which
was dissolved on August 10, 2006), was paid artiaddl annual retainer of $5,000 in cash.

During fiscal year 2006, the non-employee directeese entitled to participate in the 2000 Stocki@pPlan (the “2000 Stock Option
Plan™). Under the 2000 Stock Option Plan, uporiah#lection to the Board of Directors, a non-enygl® director will receive a grant of
options to purchase 5,000 shares of Common Stdeehfter, a non-employee director will receiveaanual grant of options to purchase
5,000 shares of Common Stock. All options are @uat the fair market value of the Common Stoclemieined on the basis of the closing
price of the Common Stock in consolidated tradindgle date of grant, as reportedriime Wall Sreet Journal . All options granted under the
2000 Stock Option Plan have a term of ten yearfistal year 2006, options to purchase 5,000 shafr€ommon Stock were granted to each
non-employee director at an exercise price of $46.485hpare under the 2000 Stock Option Plan. Tweaitggnt of the options granted un
the 2000 Stock Option Plan become exercisable @first anniversary of the date such options weastgd, and twenty percent become
exercisable on each successive anniversary datafter until all such options become exercisameyided that options become exercisable
only if the director is then still serving in sucapacity, unless certain specified events occuh ag the death or disability of a director, in
which case the options shall immediately vest aambme fully exercisable.

Any person who became a non-employee director Aftgust 13, 1997 will not be eligible to receivpension from the Company. A
non-employee director (who was a director on Audist1997) who retires after 20 years of servicglich capacity and having attained the
age of 70 will receive a pension of $25,000 per yeathe remainder of his or her life. If such remployee director retires after having
attained the age of 65 with 15 years of servicegrhghe will receive a pension of $12,500 per year.

The mandatory retirement age for directors is X2ept as noted below. The Board of Directors mapnuthe recommendation of the
Nominating/Corporate Governance Committee madeahnuvaive the mandatory retirement age requirerf@nany director, excej
persons who first became directors after May 18220he Board of Directors waived the mandatoriyestent age requirement for Mr. Taub
and Ms. Jordan based on their contributions toiavalvement in the Board of Directors so that tinegy be nominated at this Annual
Meeting of Stockholders to serve as directorstierupcoming year. The then oldest member of thedBolDirectors shall automatically
retire at the Company’s 2007 Annual Meeting of &tmdders. This “then oldest director” automatidnerhent process shall continue until
there are no directors over the age of 72, proviatlif a director who is not the oldest board rbendecides to retire or resign from the
Board of Directors during any year, then in ordeensure overall board continuity, the “then oldBstctor” automatic retirement policy will
be suspended for that year only. Thereafter, edlctiors will automatically retire from the Boardirectors at the Company’s Annual
Meeting of Stockholders following the date he o slrns 72. This “then oldest director” automaétirement procedure portion of the Board
of Directors’ retirement policy does not apply terdy Taub, the Company’s founder. Management direatho are no longer officers of the
Company are required to resign from the Board oé@ors. However, the Company’s Chief Executivedaff may, provided the Board of
Directors approves, continue to serve as a dirdotlmwing the date he or she ceases to be the @ayip Chief Executive Officer until the
next annual meeting of stockholders and, if retelkat such meeting, for an additional one yeaetfeer.

Executive sessions of the non-management direaterbeld during each Board of Directors and conemitheeting. The Company has
adopted a procedure by which the presiding direstteuch executive sessions of the Board of Direcball change each meeting and shall
rotate, consecutively, among the independent chegns of the Audit, Compensation and NominatingdGate Governance Committees.
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Security Ownership of Certain Beneficial Owners andManagement

The following table contains information as of Agg81, 2006 with respect to the beneficial owngrstiiCommon Stock b{i) each
director and nominee for director of the Compdny,each of the named executive officers of the Compemed in the Summary
Compensation Tabléiii) all directors and executive officers of the Compasya group (including the named individuals) and) @l
stockholders known to the Company to be the beiaéfigvners of more than 5% of the outstanding shafeCommon Stock. Unless
otherwise noted in the footnotes following the #&althe persons as to whom the information is ghesh sole voting and investment power
over the shares of Common Stock shown as bendficained. The address of each person named isB2x034, Roseland, New Jersey,
07068, unless otherwise noted.

Shares of Common Stock

Name Beneficially Owned (1) Percent
Gregory D. Brenneman 31,025 *
Leslie A. Brun 28,025 *
Gary C. Butler 1,081,449 *
Leon G. Cooperman (2) 105,008 *
Richard J. Daly 316,444 *
John Hogan 235,894 *

R. Glenn Hubbard 10,281 *
John P. Jones 3,161 *
Ann Dibble Jordan 41,425 *
Frederic V. Malek (3) 39,025 *

S. Michael Martone 280,470 *
Henry Taub (4) 5,363,349 *
Arthur F. Weinbach (5) 2,382,450 *
Capital Research and Management Company (6) 39,880,000 7.1956%
Directors and executive officers as a group (22qes,

including those directors and executive 11,458,235 2.0674%

officers named above) (7)

* Indicates less than one percent.

(1) Includes shares that may be acquired upon theisgastoptions granted by the Company that arecésadvle on or prior to October 30,
2006. The shares beneficially owned inclu@ethe following shares subject to such options gtdethe directors and executive
officers indicated: 27,000 (Mr. Brenneman), 22,0810. Brun), 681,899 (Mr. Butler), 35,500 (Mr. Coop&an), 223,164 (Mr. Daly),
180,364 (Mr. Hogan), 6,000 (Mr. Hubbard), 1,000 (Nones), 37,000 (Ms. Jordan), 27,000 (Mr. Malékh,534 (Mr. Martone) and
1,737,123 (Mr. Weinbach); ar(ii) 4,268,584 shares subject to such options grantdetdirectors and executive officers as a gr

(2) Includes 30,483 shares, representing the gaintiegditom the exercise of an option to purchas®@8,shares of Common Stock on
October 15, 2001. Mr. Cooperman has elected ta defeipt of the shares representing such ¢

(3) Excludes an aggregate of 3,200 shares of Commark 8tat are owned outright by members of Mr. Madekimediate family or by
charitable trusts of which members of Mr. Malekimnediate family were potential beneficiaries. Mralbk disclaims beneficial
ownership of such share

(4) Excludes an aggregate of 313,665 shares of Comrtomk hat are owned outright by members of Mr. Taulmmediate family or by
charitable trusts of which members of Mr. Taibbhmediate family were potential beneficiaries. Maub disclaims beneficial ownersl|
of such share:

(5) Includes 78,616 shares, representif@ gain of 42,877 shares resulting from the exemisa option to purchase 50,000 shares of
Common Stock on August 19, 1999 diijla gain of 35,739 shares resulting from the exemisa option to purchase 40,000 shares of
Common Stock on October 6, 2000. In each caseWWdinbach has elected to defer receipt of the shhamgsenting such gai
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(6) On February 10, 2006, Capital Research and Manage@@npany, located at 333 South Hope Street, Lragekes, California 90071,
filed a statement on Schedule 13G with the Seegriind Exchange Commission to report that CapéaeRrch and Management
Company beneficially owns more than 5% of the auding shares of Common Sto

(7) Excludes an aggregate of 1,316 shares of Commak $tened by members of the immediate families af-dwector officers of the
Company. The nc-director officers of the Company disclaim benefioanership of such share
8




COMPENSATION OF EXECUTIVE OFFICERS

The following sections of this Proxy Statement aaie components of the total compensation of the@anys Chief Executive Office
and the four other most highly compensated exeeutfficers of the Company. These sections incl@die series of tables covering annual
and long-term compensatiofii) a pension plan table summarizing the annual bengfiyable under the Compasylefined benefit retireme
plans; andiii) a report by the Compensation Committee of the Bo&firectors describing the Company’s compensapiolicies for fiscal
year 2006 for its executive officers and the radlerupon which its Chief Executive Offi’'s compensation for fiscal year 2006 was based.
Also included is a performance graph comparingdbepany’s total stockholder return to the S&P 500 a Peer Group Index over a five
year period

Summary Compensation Table

The following table summarizes the compensatiothefCompany’s Chief Executive Officer and the fotlver most highly compensated
executive officers for services in all capacitiestte Company for the three years ended June 8@, 20

Annual
Compensation Long Term Compensation
Number of
Securities
Year Other Restricted Underlying
Name and Ended Annual Stock Options All other
Principal Position June 30 Salary($) Compensation($) Bonus($) Awards Granted Compensation
1) (2 (3) 4
Arthur F. Weinbach 2006 $857,500 $ 13,072 $2,640,000 $2,297,226 170,000 $6,960
Chairman and Chief =~ 2005 $816,250 $ 15,595 $ 990,000 $1,417,149 170,000 $7,541
Executive Officel 2004 $784,75C $ 11,694 $ 840,00( $1,940,74¢ 340,000 $5,916
Gary C. Butler 2006 $726,254 $ 7,870 $ 870,000 $ 472,500 100,000 $6,960
President and Chief 2005 $690,755 $ 11,695 $ 737,000 $2,329,560 90,000 $7,541
Operating Officel 2004 $663,77€ $ 15,33¢ $ 650,00( $ 748,99: 200,000 $5,916
S. Michael Martone 2006 $542,372 $384,857 $ 412,300 $1,060,450 33,500 $6,960
Group President 2005 $508,668 $211,010 $ 370,100 $1,496,160 33,500 $7,419
2004 $398,231 $ 14,18¢ $ 275,79( $ 351,09( 50,000 $8,410
John Hogan 2006 $443,853 $ 10,250 $ 281,700 $ 637,320 20,000 $6,960
Group President 2005 $428,751 $ 10,250 $ 235,400 $ 20,000 $7,541
2004 $413,45C $ 10,25C $ 269,10( $1,106,90¢ 50,000 $5,916
Richard J. Daly 2006 $443,853 $ 9,290 $ 266,900 $ 637,320 20,000 $6,960
Group President 2005 $428,751 $ 9,049 $ 242,600 $ 20,000 $7,446
2004 $413,45C $ 7,641 $ 280,40( $1,106,90¢ 50,000 $6,324

(1) For the year ended June 30, 2006, other annualeasation consists ofi ) a Company car allowance in the following amounts:
Mr. Weinbach, $9,072, Mr. Butler, $7,870, Mr. Mar& $8,325, Mr. Hogan, $10,250 and Mr. Daly, $5;29D) the amount paid by the
Company on behalf of executives’ spouses that apanoid such executives on business travel in theafimg amounts: Mr. Weinbach,
$3,000 and Mr. Daly, $3,000; and associated taxngays related thereto, in the following amounts: Weinbach, $1,000 and Mr. Da
$1,000; (iii ) relocation expenses for Mr. Martone of $24,71d associated tax payments related thereto of $19(49) country club
fees for Mr. Martone of $44,200 and associatechtapments related thereto of $30,238; and personal use of an aircraft leased by the
Company in the following amounts: Mr. Martone, $Z%6. The personal use of Company-leased aircesifit is valued at the actual
cost to the Company of providing the benefit togkecutive. Actual cost is equal to the cost pgidhe Company for use of the aircraft
of $237,667, plus additional amounts paid to Mrridiae to compensate Mr. Martone for the taxablenme reportable by him for such
use of $20,30¢

(2) The dollar values shown in the Restricted Stock Wsaolumn are based on the closing market priteeoCommon Stock on the date
the restricted shares were granted. Restricte@simaay not be transferred or pledged, but such @oypnposed restrictions lapse with
the passage of time (generally over periods obupree years) and continued employment with the@my.
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(3)
(4)

As of June 30, 2006, the aggregate number of siedurestricted stock held by a named executiveceffand the aggregate fair market
value of such shares (calculated by multiplyingabgregate number of shares held by such namedteseofficer by the difference
between $45.35, the closing price of the CommowglStm June 30, 2006, and $.10, the considerati@hgea share of restricted stock)
was: Mr. Weinbach, 85,700 shares ($3,877,925);Bvtler, 65,250 shares ($2,952,563); Mr. Martone128 shares ($1,996,656);

Mr. Hogan, 26,500 shares ($1,199,125); and Mr. D2y500 shares ($1,199,125).

The restricted stock awards to the named execaffieers reported in the table that vest, in whaén part, in under three years from
the date of grant, together with their vesting stie, are as follows:

(i) Mr. Weinbach received a grant of 52,850 sharegsificted stock in fiscal 2006, 6,666 of which willst in fiscal 2007, 39,517 of
which will vest in fiscal 2008 and 6,667 of whiclilwest in fiscal 2009. Mr. Weinbach received agrof 32,850 shares of
restricted stock in fiscal year 2005, all of whighl vest in fiscal year 2007. Mr. Weinbach recaiva grant of 49,750 shares of
restricted stock in fiscal year 2004, 8,450 of vahiested in fiscal year 2004, 8,450 of which vestefiscal year 2005 and 32,850
which vested in fiscal year 20C

(ii) Mr. Butler received a grant of 11,250 shares dfrieed stock in fiscal 2006, 3,750 of which wikst in fiscal 2007, 3,750 of which
will vest in fiscal 2008 and 3,750 of which will stein fiscal 2009. Mr. Butler received a grant ¢{@0 shares of restricted stock in
fiscal year 2005, 27,000 of which will vest in fidgear 2007 and 27,000 of which will vest in fisgaar 2008. Mr. Butler receivec
grant of 19,200 shares of restricted stock in figear 2004, 6,400 of which vested in fiscal ye@®4£ 6,400 of which vested in
fiscal year 2005 and 6,400 of which vested in fige@r 2006

(iii) Mr. Martone received a grant of 24,125 shares sffited stock in fiscal 2006, 1,375 of which widlst in fiscal 2007, 21,375 of
which will vest in fiscal 2008 and 1,375 of whiclillwest in fiscal 2009. Mr. Martone received amfraf 36,000 shares of restricted
stock in fiscal year 2005, 8,000 of which vestefisnal year 2005, 8,000 of which vested in fisgedr 2006 and 20,000 of which
will vest in fiscal year 2007. Mr. Martone receivedrant of 9,000 shares of restricted stock icafigear 2004, 3,000 of which
vested in fiscal year 2004, 3,000 vested in figealr 2005 and 3,000 of which vested in fiscal \29406.

(iv) Mr. Hogan received a grant of 14,500 shares ofio#st! stock in fiscal 2006, 833 of which will vastfiscal 2007, 12,833 of which
will vest in fiscal 2008 and 834 of which will vestfiscal 2009. Mr. Hogan received a grant of 26,4hares of restricted stock in
fiscal year 2004, 1,200 of which vested in fisoahy2004, 1,200 of which vested in fiscal year 20@5000 of which vested in
fiscal year 2006 and 12,000 of which will vestischl year 2007

(v) Mr. Daly received a grant of 14,500 shares of igtsid stock in fiscal 2006, 833 of which will vestfiscal 2007, 12,833 of which
will vest in fiscal 2008 and 834 of which will vestfiscal 2009. Mr. Daly received a grant of 2&)4thares of restricted stock in
fiscal year 2004, 1,200 of which vested in fisoahy2004, 1,200 of which vested in fiscal year 2025000 of which vested in
fiscal year 2006 and 12,000 of which will vestischl year 2007

Dividends are paid on restricted stock at the saateeas other outstanding shares of Common Stodkel event of a termination of his
employment following a change in control of the Qamy, the unvested portion of the restricted stufdidr. Butler will be subject to
accelerated vesting as further described in thigyPBtatement under the heading “Employment Agregrhén the event of a
termination of their employment following a charigecontrol of the Company, the unvested portiothefrestricted stock of

Messrs. Martone, Hogan and Daly will be subjecadoelerated vesting as further described in trogyPStatement under the heading
“Change in Control Severance Plan for Corporatécéxs.”

The Company does not award Stock Appreciation RiBARS).

For the year ended June 30, 2006, all other conagiensfor each named executive officer consistSaipany matching contributions
the Compan’'s Retirement and Savings Plan (401(k)) in the arnhofi$6,960.
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Stock Option Plans

The Company has in effect a 1990 Key EmployeestiS@ption Plan (the “1990 Stock Option Plaaf)d a 2000 Stock Option Plan. 1
1990 Stock Option Plan and the 2000 Stock Optiam ebllectively are referred to as the “Option Bla®fficers and key employees are
eligible to participate in the Option Plans, whirmit the issuance, in addition to non-qualifigdi@ns, of “incentive stock options” (“ISOp”
within the meaning of section 422 of the InternalvBnue Code of 1986, as amended (the “Code”). Tmep@ny has ceased granting options
under the 1990 Stock Option Plan, but outstandpt@gns under the 1990 Stock Option Plan remairdvéti the event of a termination of his
employment following a change in control of the Qamy, the unvested portion of the stock optionslinfButler will be subject to
accelerated vesting as further described in thigyPStatement under the heading “Employment Agregrhin the event of a termination of
their employment following a change in control lo¢ tCompany, the unvested portion of the stock optaf Messrs. Martone, Hogan and
Daly will be subject to accelerated vesting asifertdescribed in this Proxy Statement under thdihgaChange in Control Severance Plan
for Corporate Officers.”

The Option Plans are administered by the Compems&ommittee of the Board of Directors. The Compéna Committee has the
authority to determine the employees to whom ogtiwill be granted and, subject to the Option Plémsterms and amount of options
granted.

ISOs and non-qualified options expire no more tiegmyears from their date of grant, with an exergisce no less than 100% of the fair
market value on the date of grant. The Board oé®&aors has resolved that, once granted, no IS@migualified option may be repriced.

An optionee has no rights as a stockholder witheesto any shares covered by his or her optiotibtha date of issuance of a stock
certificate to him or her for such shares. During life of the optionee, the option is exercisabiyy by him or her. Except as otherwise
provided in the applicable award agreement or asrideed herein, no option is exercisable more #tadays after termination of
employment. Notwithstanding the foregoing, if temation is due to the total and permanent disabilitthe optionee, vested options remain
exercisable for 12 months after termination (unkssh person dies during such 12-month period hiclvcase the period applicable in case
of death applies) or, if termination is due to tieath of an optionee, vested options remain exaigauntil the earlier of six months after the
appointment and qualification of an executor or guistrator of the deceased optionee’s estate andiaths after the death of the optionee. In
addition, if the optionee is at least 55 yearsg# at the time of retirement and has at least adsyef service with the Company, then vested
options will remain exercisable for a period ofr@6nths from the date of such person’s retirememiegs such person dies during such 36-
month period, in which case other periods applg)if@uch retiree has five (but less than 10) yedrservice with the Company, then vested
options will remain exercisable for a period ofrh@nths from the date of such person’s retirememiegs such person dies during such 12-
month period, in which case other periods apply).

The following table sets forth certain informatiooncerning stock option grants to the named exeeuwtificers during the fiscal year
ended June 30, 2006.

Option Grants in Last Fiscal Year

Number of Percent of Total

Securities Options

Underlying Granted Exercise

Options to Employees Price Expiration Grant Date
Name Granted (1) in Fiscal Year ($/Share) Date Value (2)

Arthur F. Weinbach 170,000 1.85% $44.455 8/11/2015 $1,834,300
Gary C. Butler 100,000 1.09% $44.455 8/11/2015 $1,079,000
S. Michael Martone 33,500 0.36% $44.665 1/27/2016 $326,616
John Hogan 20,000 0.22% $44.665 1/27/2016 $194,995
Richard J. Daly 20,000 0.22% $44.665 1/27/2016 $194,995

(1) 343,500 options were granted to the named execotficer pursuant to the 2000 Stock Option Plare ©ptions were granted at an
exercise price equal to the fair market value ef@mmmon Stock on the date of grant. The optione @eanted for terms of ten years,
and vest during periods of up to six years subs#dgoehe date of gran
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(2)The grant date values were calculated on the bésiie binomial option pricing model, using theléaing assumptions:i() an
average expected life of 5.5 to 5.65 years afedtte of grant, based on historical experienie); 4 riskfree rate of 4.03% to 4.56¢
(iii ) stock price volatility of 24.38% to 24.68%; anil/ {j a dividend yield of 1.44% to 1.48%. The binonuation pricing model als
incorporates forfeiture assumptions based on théysis of historical data. The actual value of dptions will depend on the market
value of the Common Stock on the dates the opaoagxercised. No realization of value from thearst is possible without an
increase in the price of the Common Stock fromdée of grant, which increase would benefit altktmlders commensurate

Aggregated Option Exercises
For Fiscal Year Ended June 30, 2006
And Option Values As of June 30, 2006

The following table sets forth certain informatiooncerning option exercises during fiscal year 2006he named executive officers ¢

unexercised options held by such officers at thieadrfiscal year 2006.

Number of Securities
Underlying Unexercised

Value of Unexercised
In-the-Money Options

Options at 6/30/06 at 6/30/06
Shares Acquired
On Exercise Value Realized
Name #) %) Exercisable Unexercisable Exercisable Unexercisable
Arthur F. Weinbach 220,000 $5,536,207 815,123 922,000 $7,549,700 $4,722,430
Gary C. Butler 140,000 $3,459,856 613,899 444,000 $3,734,206 $2,388,170
S. Michael Martone 59,000 $ 924,486 144,834 137,000 $ 559,354 $ 555,973
John Hogan 200,000 $5,177,245 201,364 136,000 $1,821,095 $ 402,930
Richard J. Daly 130,000 $3,083,800 194,164 136,000 $1,691,207 $ 402,930
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Equity Compensation Plan Information

The following table sets forth information as 0hdB0, 2006 regarding compensation plans underhwhies Company equity securitie

are authorized for issuance:

Number of securities
remaining available for

Number of securities Weighted average future issuance under
to be issued upon exercise price of equity compensation
exercise of outstanding outstanding plans (excluding
options, warrants options, warrants securities reflected
Plan category and rights and rights in Column (a))
(a) (b) (c)
Equity compensation plans approved by security érsld 66,736,736 $43.24 21,655,897 (1)
Equity compensation plans not approved by sechotgers (2) 261,000 $38.89 3,538,635 (3),(4),(5)
Total 66,997,736 $43.22 21,694,532

1)

()

(3)

(4)
()

Includes(i) 3,991,897 shares of Common Stock remaining availelfuture issuance under the Company’s Employ@aangs-Stock
Purchase Plan ar{d) 3,500,000 shares of Common Stock remaining availlfuture issuance under the Company’s 2001 Eker
Incentive Compensation Plan, which shares and wedgiiverage exercise prices are not reflected lan@ts (a) and (b) of this tabl

Represent§) the 1989 Non-Employee Director Stock Option Plée (11989 Directors’ Option Plan”fii) the Key Employees’
Restricted Stock Plan, affidi) the French Amended and Restated Employees’ Savouak ®ption Plan (the “French Plan”), none of
which have been approved by the Company’s stockineld he material terms of the Key EmployeRestricted Stock Plan are descri
in Note 14 to the Company’s Consolidated FinanStatements included in the Company’s Annual Repoftorm 10-K for the year
ended June 30, 2006 and the material terms ofrérech Plan are described in footnote (5) beloworRd 2004, the non-employee
directors of the Company were entitled to partitéga the 1989 Directors’ Option Plan pursuant tocl options to purchase 12,500
shares of Common Stock were automatically grardgubtsons who become non-employee directors. litiaddeach non-employee
director was granted an additional option to puseht2,500 shares on the first business day aftbrféth anniversary of the date of the
initial grant to each such non-employee directooyjmed that he or she was then still serving ichscapacity. All options granted under
the 1989 Directors’ Option Plan were granted atftiiremarket value of the Common Stock, determioedhe basis of the closing price
of the Common Stock in consolidated trading ondate of grant, as reportedThe Wall Sreet Journal . Twenty percent of the options
granted under the 1989 Directo@ption Plan became exercisable on each anniveosding date such options were granted until alh
options were exercisable, provided that optionsberexercisable only if the director was then s&hving in such capacity, unless
certain specified events occurred such as the deatibility or retirement of a director, in whichse the options immediately vested
became fully exercisable. All options granted urttier1989 Directo’ Option Plan have a term of ten yes

Following stockholder approval of the amendmerth®o2000 Stock Option Plan at the Company’s 2008uahMeeting of
Stockholders, the 1989 Direct’ Option Plan was amended to prohibit any futurekstqation grants thereunde

Includes 2,469,220 shares of Common Stock resdoradsuance pursuant to the Key Employ Restricted Stock Plai

Includes 1,069,415 shares of Common Stock resdoradsuance pursuant to the French Plan. The BrBram is similar to the
Company’s Employees’ Savings-Stock Purchase Plamdh tax law prevents employees based in Franoe farticipating in the
Company’s Employees’ Savings-Stock Purchase Plaa.Bbard of Directors adopted the French Planmudgy 1996 and amended it
most recently in November of 2005. Employees ofGoenpany based in France are entitled to purchHzes of Common Stock (such
rights referred to as “Stock Optionsihider the French Plan under annual offerings thiatneence on January 1 of each calendar yee
continue for 48 months to close
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December 31 of the fourth year following its commement (each, an “Offering”). Each eligible empleyg granted Stock Options in
each Offering that would generally entitle such Eyge to purchase a whole number of shares of CanfBtack equivalent in value to
10% of his or her base salary, based upon a peicsehare (in U.S. dollars) determined in advancguoh Offering by the French Stock
Option Committee, subject to adjustment for curnyerade changes over the term of the Offering. Bigdting employees pay for the
exercise of the Stock Options through monthly plyleductions taken during the four-year periogaéh Offering, and have the
opportunity upon the close of the Offering to eixgdheir Stock Options (or any portion thereof)l archase the associated number of
shares of Common Stock. To the extent a participaimployee elects to purchase fewer shares of @on8tock than would be
available under his or her full allotment of St@@ktions, such employee would receive the cash mintafrom the aggregate payroll
deductions after taking into account his or hechase of shares of Common Stock.

Defined Benefit Plans

The Company sponsors a tax-qualified defined beoagh balance pension plan, the Automatic Dated®ging, Inc. Pension Retirement
Plan (the “Pension Plan”). Under the Pension Rtecompany credits participants’ notional accowvith annual contributions, which are
determined based upon base salary and years afesefhe contributions range from 2.1% to 10% cfebsalary and the accounts earn
interest based upon the 10-year Treasury constaturity rates.

The Company also sponsors the Supplemental OffiBetiement Plan (the “Supplemental RetiremennhBlalhe following table show
the estimated annual retirement benefits payaldetie Pension Plan and the Supplemental Retitefien to persons in specified average
compensation and credited service classificatiags,iming retirement at age 65.

Years of Credited Service at Retirement

Final
5-Year Average
Compensation 10 15 20 25 30

$500,000 83,000 129,000 153,000 172,000 201,000

750,000 121,000 185,000 216,000 235,000 264,000
1,000,000 158,000 241,000 278,000 297,000 326,000
1,500,000 233,000 354,000 403,000 422,000 451,000
2,000,000 308,000 466,000 528,000 547,000 576,000
2,500,000 383,000 579,000 653,000 672,000 701,000
3,000,000 458,000 691,000 778,000 797,000 826,000
3,500,000 533,000 804,000 903,000 922,000 951,000

Compensation covered by the Pension Plan is limidelhnuary 1 base salary up to the current conagiendimit in effect for the plan
year. Compensation covered under the SupplemertakRient Plan includes base salary and bonus as¢peid or deferred) ar
compensation from restricted stock vesting durirgytear. Benefits under the Supplemental Retirefakamt are subject to reduction for so
security, Pension Plan and 401(k) benefits undeaicecircumstances.

Messrs. Weinbach, Butler, Martone, Hogan and Dalel25, 30, 18, 12 and 16 years of credited seriéspectively, under the Pension
Plan and 17, 17, 11, 11 and 12 years of creditedcse respectively, under the Supplemental Retenlan. In addition, the Compensation
Committee deemed Mr. Weinbach’s retirement pricede 65 as being in the Company’s best interesManiiVeinbach’s early retirement
benefits under the Supplemental Retirement Plalmwilbe reduced to reflect payment of benefiterpio age 65. The figures shown on the
table above are for a straight-life annuity comniegat age 65. Reduced benefits are availablerb¢ieages and in other forms of benefits.
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Change in Control Severance Plan for Corporate Offiers

To aid the Company in retaining its officers, thentpany has in effect the Automatic Data Processimgy,Change in Control Severance
Plan for Corporate Officers (the “CIC Plan”), whiplovides for the payment of specified benefitsfficers selected by the Board of
Directors if their employment terminates after hdnge in control”ds defined below) of the Company. All corporatéceifs of the Compan
(“Participants”) participate in the CIC Plan. AsAdigust 31, 2006, there were 27 Participants inGh@ Plan.

The CIC Plan provides that Participants who anaitgated by the Company without “cause” (as defimetthe CIC Plan) or by the
Participant for “good reason” (as defined in th€®lan) (a “Qualifying Termination”) during the twear period following the occurrence
a change in control will receive a payment equdl30% of such Participant’s “current total annuahpensation.” Participants who have a
Qualifying Termination during the third year follavg the occurrence of a change in control will reee payment equal to 100% of such
Participant’s current total annual compensatioakticipant’s “current total annual compensatiogli@s his or her highest rate of annual
salary during the calendar year in which his ordraployment terminates or the year immediatelyrgodhe year of such termination plus
or her average annual bonus compensation earrredppct of the two most recent calendar years inatedg preceding the calendar year in
which his or her employment terminates.

In addition to the payments described in the priegegaragraph, options to purchase Company stolckidyeParticipants who have a
Qualifying Termination during the two-year periadiéwing the occurrence of a change in control Wwédkcome fully vested and exercisable.
Options to purchase Company stock held by Partitgpaho have a Qualifying Termination during thigdlyear following the occurrence of
a change in control will become fully vested andreisable to the extent that such options woulcehattierwise vested within one year after
the Qualifying Termination.

Likewise, restricted shares of Company stock (“Retsid Shares”) issued under the existing timased restricted stock program and |
by Participants who have a Qualifying Terminatiemidg the two-year period following the occurremméea change in control will become
fully vested as to those Restricted Shares for vla@sting restrictions would otherwise have lapsétin two years after the Qualifying
Termination. Restricted Shares held by Participautits have a Qualifying Termination during the thyehr following the occurrence of a
change in control will become fully vested to thxéeat that vesting restrictions would have lapsétiiw one year after the Qualifying
Termination. Under the performance-based prograabkshed in fiscal 2006, Restricted Shares arassoied until after the end of the
applicable two-year performance period. Where thali§ing Termination occurs during the two-yearipd following the change in control,
the Company will issue to a Participant on the dédtihe Qualifying Termination the number of Reded Shares a Participant would have
been entitled to receive had the performance dmss achieved at the 100% target rate in the thgoing performance-based restricted
stock program.

Generally, the CIC Plan supersedes any other chiargmtrol severance plans, policies and practidése Company with respect to t
Participants. Mr. Butler is entitled to receive treater of the benefits and payments and moreadaie conditions provided under his
employment agreement and the CIC Plan on an itetitehy basis.

A “change in control” as defined in the CIC Plarl\Wwave occurred ifi) any “Person” (as defined in Section 3(a)(9) of Exehange
Act), excluding the Company, any subsidiary of @@mmpany, or any employee benefit plan sponsoredaintained by the Company
(including any trustee of any such plan actingsrcapacity as trustee), becomes the “beneficialeoivas defined in Rule 13d-3 under the
Exchange Act) of securities of the Company repréisgr35% or more of the total combined voting powkthe Company’s then outstanding
securities{ii) there occurs a merger, consolidation or other agsitombination of the Company (a “Transactionhepothan a Transaction
immediately following which the stockholders of tBempany immediately prior to the Transaction awnito be the beneficial owners of
securities of the resulting entity representing enthian 65% of the voting power in the resultingtgnin substantially the same proportions as
their ownership of Company voting securities imnagelly prior to the Transaction; i) there occurs the sale of all or substantially &the
Company’s assets, other than a sale immediatdiywimlg which the stockholders of the Company imnaéely prior to the sale are the
beneficial owners of securities of the purchasintitg representing more than 65% of the voting poiweghe purchasing entity, in
substantially the same proportions as their owngrshCompany voting securities immediately prioithe Transaction. If instructed by a
Participant, the Company will reduce payments utideiCIC Plan to avoid the application of exciseetapursuant to section 4999 of the
Code.
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Employment Agreement

Mr. Butler, then President and Chief Operating €ffiof the Company, entered into an employmentesgeait with the Company on
June 28, 2006. Mr. Butler became the Company’sf@hiecutive Officer and President effective AugBst 2006. The agreement provides
for successive one-year terms unless terminatéddo ompany or Mr. Butler at least six months ptiothe end of the applicable one-year
term.

Mr. Butler's annual base salary is to be at least $850,0@Chiarannual target bonus is to be at least $10P00,The actual bonus paid
Mr. Butler is based upon his accomplishment of ggtablished performance goals (including revenoert, increased profitability and other
significant items) established by the Compensafiommittee of the Board of Directors pursuant totérens of the Company’s 2001
Executive Incentive Compensation Plan and any ssceeplan thereto (the “Incentive Plan”). The Compwill, provided that the pre-
established performance goals established by thep€pnsation Committee under the applicable 2-yedopeance-based restricted stock
program (“PBRS”) have been achieved at the 100%etdevel, issue Mr. Butler at least 32,000 shafdhe Company restricted stock in
accordance with the terms and conditions of each BBBRS program and pursuant to the Incentive Piidime pre-established performance
goals at the 100% target level for any such PBR§nam are exceeded or are not achieved, the nuohisbares of restricted stock issued to
Mr. Butler pursuant to such PBRS program will beréased or decreased, as the case may be, by twmiadetermined pursuant to the terms
and conditions in such program. The first time shaf restricted stock can be issued to Mr. Buyigsuant to the PBRS program will be a
the completion of the first PBRS program. In addfition July 1, 2006, the Company issued Mr. But®&000 shares of its restricted Common
Stock, of which 5,000 shares will have their resimns lapse on January 1, 2007 and 5,000 shalielsawve their restrictions lapse on January
1, 2008.

Commencing with fiscal year 2007, Mr. Butler wil lgranted stock options for a minimum of 200,00a&ret of Common Stock each
fiscal year during the term of the employment agrelet. Mr. Butlers fiscal year 2007 stock option grant was madeubn1] 2006. Subject 1
the attainment of any pre-established performanedsghat may be set by the Compensation Comn{itiéts sole discretion), vesting of
each such stock option is to be in five equal liretents of 20% each, commencing one year afteafipticable grant date. In addition,

Mr. Butler received a one-time stock option gramtX50,000 shares on July 1, 2006. Subject totth@enent of any pre-established
performance goals that may be set by the Compens@tmmittee (in its sole discretion), vesting wéts option is to be in five equal
installments of 20% each, commencing one year Hftegrant date.

Under the current 3-year growth incentive planhaf Company (“GIP”), which commenced on July 1, 2006 Butler's 100% target
level cash bonus will be equal to 70% of his aglle base salary (all as determined by the termiganditions of the GIP). Under each 2-
year accelerated revenue growth program of the @omnfthe"ARP”), the first program of which commenced onydti] 2006 and will end
June 30, 2008, the “target number of shares” dfiogsd stock is to be based on 70% of Mr. Butlepplicable base salary (all as determined
by the terms and conditions of the applicable ARP).

Effective July 1, 2006, the Company will pay Mr.tBw a perquisite allowance of $125,000 each figeak. The salary, bonus, stock and
other arrangements for Mr. Butler will be reviewathually by the Compensation Committee and mayptreased in its sole discretion.
Mr. Butler is also entitled to participate in afltbe Company’s then current pension, 401(k), meddind health, life, accident, disability and
other insurance programs, stock purchase and pliwes and arrangements (including all policiestiadgto the exercise of stock options
following a person’s retirement from, or cessatiddemployment with, the Company) that are generaligilable to other senior executives of
the Company.

If the Company terminates Mr. Butler's employment dause, the Company’s obligation to make payntentér. Butler will cease on
the date of such discharge. The agreement witlBMtler provides that “for cause” will cover circutaaces where the Company elects to
terminate Mr. Butler's employment because he hiabegen convicted of a felony and such convictias been upheld by a final court of law;
(i) failed or refused to perform his obligatiors ehief executive officer; (iii) committed any axftnegligence in the performance of his duties
under the employment agreement and failed to tpkeoariate corrective action (if such correctivéi@c can be taken); or (iv) committed &
act of willful misconduct.
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If the Company terminates Mr. Butler's employmemtdny reason other than (A) for cause, as disduslseve, (B) for death or
permanent or serious disability, either physicain@ntal, (C) on account of a “Change in Contro¥ ¢afined in the employment agreement),
or (D) because the Compensation Committee eithemdét to be in the Company’s best interests forBdttler to retire before his 65
birthday (or if Mr. Butler elects to retire afteist65™" birthday) or confers on any other person any aitihatuties, responsibilities or powers
superior or equal to the authority, duties, resjimlittes or powers that Mr. Butler has as the Camyg's Chief Executive Officer on August
31, 2006, Mr. Butler will, for 24 months after sughmination date: () receive the annual base salary as set forth alfaovehave his
Company stock options continue to vestj § have the restrictions on his restricted stockiocoe to lapse (without regard to any performance
goals); and {v) continue to participate in each of the then ongd?BRS and ARP restricted stock programs, anGtRecash program, in tl
same manner as would have been the case had lrueghto be an employee of the Company and, ipréormance goals established by
Compensation Committee under the applicable progtaawe been met, Mr. Butler will receive the numiifeshares of restricted stock or
cash, as the case may be, that he would have bé&#aceto receive had he continued to be an engdayf the Company.

If Mr. Butler dies or becomes permanently and sesfip disabled, either physically or mentally, satthe is absent from his office due to
such disability and otherwise unable substantiallperform his services under the employment agee¢nthe Company may terminate his
employment. Under such circumstances, the Compdahgamtinue to pay Mr. Butler’s full compensatiomp to and including the effective
date of his termination for death or disability.r B& months after such termination date, he will} (eceive the annual base salary as set forth
above; (i ) receive his restricted stock and unvested stptiows, all of which will automatically vest on thate of his death or termination
for disability; and (ii ) continue to participate in each of the then ongd?BRS and ARP restricted stock programs, anGtRecash
program, in the same manner as would have beerafeehad he continued to be an employee of the @wyrgnd, if the performance goals
established by the Compensation Committee undeaphbcable programs have been met, he is to red¢by number of shares of restricted
stock or cash, as the case may be, that he woulelbeen entitled to receive had he continued tarbemployee of the Company.

If Mr. Butler elects to voluntarily leave the Conmyain the absence of a Change in Control (othar tilaere the Compensation
Committee determines that it is in the Company'st Ireterests for Mr. Butler to retire before his®®birthday or confers on any other person
any authority, duties, responsibilities or powerpesior or equal to the authority, duties, respoilises or powers that Mr. Butler has as Ct
Executive Officer of the Company on August 31, 20816f Mr. Butler elects to retire after his 8%irthday), the Company’s obligation to
make any payment to Mr. Butler will cease on thie dés employment ends.

If Mr. Butler's employment is terminated other thfan cause, or he resigns for “good reason,” witdnmonths following a Change in
Control of the Company, he will receive a terminatpayment equal to a percentage, ranging from 308%ch termination occurs within
two years after such Change in Control, to 200%0d€curs in the third year, to 100% if it occufteathe third year, of his “current total
annual compensation” (as defined below). In addijtal of his stock options will become fully vedtand all of his restricted stock having
restrictions lapsing within three years after stermination will have such restrictions automaticabmoved (without regard to any
performance goals). In additioni Y the number of shares of restricted stock Mr. &uttould have been entitled to receive had the
performance goals been achieved at the 100% teatgein each of the then ongoing PBRS and ARPice=trstock programs is to be
immediately and automatically issued to him andestrictions thereon removed, anid ) if the Change in Control occurs prior to the
completion of the GIP, he will receive the samempeant that he otherwise would have received had@iReachieved its 100% target rate.

For purposes of the employment agreement, “gocgbréameans any action which results in a diminutioany respect in Mr. Butler’'s
current position, authority, duties or respondiigii as the Company’s Chief Executive Officer, oeduction in the overall level of his
compensation or benefits.

Mr. Butler’s “current total annual compensation'uats his highest rate of annual salary during #lendar year in which his
employment terminates or the year immediately padhe year of such termination plus his averageial bonus compensation earned in
respect of the two most recent calendar years iratedg preceding the calendar year in which his legrpent terminates.
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Mr. Butler's employment agreement provides thahim event any payment from the Company to him ¥glhg a Change in Control
results in the imposition of an excise tax undetiea 4999 of the Code, he will receive an addiigpayment such that after the payment of
all such excise taxes and any taxes on the additimyments he will be in the same after-tax positis if no excise tax had been imposed.
Mr. Butler is also entitled to receive, on an itbgyitem basis, the greater of the benefits and paysremd more favorable conditions provi
under his employment agreement and/or the CIC Plan.

If the Compensation Committee deems it to be inthmpany’s best interests that Mr. Butler retirempio reaching his 6% birthday or
if he decides to retire at any time after his'8&irthday, then on the date of his retirement, &lVo. Butler’s restricted stock then owned by
him will continue to be owned by him and the resioins thereon will continue to lapse in the sanamner as would have been the case had
he continued to be an employee of the Companyddiitian, Mr. Butler will continue to participate gach of the then ongoing PBRS and
ARP restricted stock programs and the GIP cashranogn the same manner as would have been théhedsiee continued to be an employee
the Company and he will receive the number of shafeestricted stock and/or cash, as the casebmaye would have been entitled to
receive had he continued to be an employee of tmepany, the restrictions on which will continuddpse in the same manner as would |
been the case had he continued to be an emplogdeotimpany. Further, all of Mr. Butlerbutstanding unvested stock options will vestisi
retirement date.

If the Board of Directors confers on any other paréncluding any other director, officer or assaeiof the Company) any authority,
duties, responsibilities or powers superior or étu#e authority, duties, responsibilities or pye/Mr. Butler has as Chief Executive Officer
on August 31, 2006, Mr. Butler may deem such adioconstitute a request that he immediately rétithe best interests of the Company, in
which case the arrangements set forth in the fanggomaragraph will apply.

Under the Supplemental Retirement Plain) if Mr. Butler's employment terminates other thfan cause, his “Final Average Annual
Pay” (as defined in the Supplemental Retirement)RAall, to the extent applicable, be deemed tdude the applicable compensation
attributable to the periods covered by the ternmmgpayments made to Mr. Butler under his employnagmeement; andi() if the
Compensation Committee deems it to be in the Cogipdmest interests that Mr. Butler retire priortis 65™ birthday, any early retirement
benefit payable under the Supplemental Retiremiamt Will not be actuarially reduced to reflect fheyment of benefits before his “Normal
Retirement Date” (as defined in the Supplementair&aent Plan).
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Compensation Committee Interlocks and Insider Parttipation in Compensation Decisions

The Compensation Committee of the Board of Directeicomprised of four independent directors: MesBrenneman, Brun, Jones and
Malek.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Direxc(tre “Committee”) administers the Company’s ex@eucompensation program.
The Committee is responsible for setting, on aruahbasis, on behalf of the Board of Directors,lihee salaries and the total compensation
levels of the Chief Executive Officer, the Chieféating Officer, the President, the Group Presilefthe Employer Services and Broker
Services businesses and the President of the Ceateices business. The Committee approves ak sfoiion grants and grants of restricted
stock to these and other executive officers of@bepany, as well as guidelines for compensationeapity eligibility ranges for all of the
Company’s other executive-level associates.

The current members of the Committee are: Messewri@man, Brun, Jones and Malek. Each member @dhamittee has been
determined to be independent under@ategorical Sandards of Director Independence adopted by the Board of Directors. In addition,leac
member of the Committee is a “Non-Employee Diréctsr defined in Rule 16b-3 of the U.S. Securitied &xchange Act of 1934 and an
“outside director” as defined in the regulationslenSection 162(m) of the Internal Revenue CodeeNaf the Committee members has ever
been an employee of the Company or eligible to@péte in any of the Compars/tompensation programs or plans for Company erepk
other than the 2000 Stock Option Plan under whiehnton-employee directors receive option grantsudsed in the “Corporate Governance”
section of this Proxy Statement. The Committee actier a written charter adopted by the Board oé®ors, which may be viewed online
the Company’s website at www.adp.com under “Govecaain the “About ADP” section. There were five etiags of the Committee in
fiscal year 2006, all of which involved executivassions with no Company executives present.

The Committee is authorized to engage the sergtestside advisors, experts and others to asssCommittee. For fiscal year 2006,
the Committee evaluated several reports regardiegaging competitive executive compensation paadiprepared by an external
compensation consultant retained by the Commiitekjding the competitiveness of base pay, incentionus and long-term incentives. The
Committee has been advised by its consultant tiee€bmpany’s compensation programs for the Namedive Officers are targeted to
deliver a competitive total compensation package ties pay to the overall performance of the Campa

It is the policy of the Committee to maximize the& tleductibility of compensation payments to exeeubfficers. The Company’s
stockholders have approved its incentive plansckvhire designed and administered to qualify congiemmsawarded thereunder as
“performance-based,” and therefore not subjedi¢odeduction limits of 162(m) of the Internal RewrerCode and the regulations thereunder.
The Committee may, however, from time to time aw@thpensation that is non-deductible under 162(h@nyin the exercise of the
Committee’s business judgment, such award wouli lttee best interest of the Company and its stolcide.

Compensation Policies

The Compensation Committee’s overarching goal deteelop compensation policies that will drive Imesis performance and reward
efforts that maximize stockholder value. The Contemitbelieves that compensation paid to executifreen$ should be guided by the
following principles:

e compensation should be based on pay for performsmdeat individual compensation awards reflectpgbdormance of the
Company overall, of the applicable business urit @freach individual executive office

» compensation should be closely aligned with shematand long-term financial and strategic objeditret build stockholder
value; anc

* compensation levels must be competitive in ordettiact and retain key executives critical to@wmpany’s longerm succes
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In addition, the Company evaluates the compensati@ngements of comparable sized companies, vihé&c@ommittee defines as
publicly traded companies with annual revenues eetw$4 and $16 billion, as surveyed by the compiemseonsultant, and also considers
recommendations from the CEO regarding total corsaion for those executives reporting directly itm.HWWhen making compensation
decisions, the Committee looks at tally sheetsmgeforth the total compensation.

In furtherance of its compensation philosophy,Bleard of Directors has established the share owireguidelines that are intended to
promote equity ownership in the Company by the Ciecutive Officer, the Chief Operating Officercaather key corporate officers of the
Company and align their financial interests with thterests of stockholders. Under the share owipeggiidelines, the Chief Executive
Officer, the Chief Operating Officer and other layrporate officers of the Company are encouragedtdoire and maintain share holdings in
Company’s stock in amounts expressed as a mutiffd@se salary, which multiple is equal to fiveasrbase salary for the Chief Executive
Officer and the Chief Operating Officer and a rafrgen three times to one time base salary for oklegrcorporate officers. Only shares
owned outright, shares beneficially owned througiership by direct family membei (e ., spouse and/or dependent children) and shares
owned through 401(k) plan and other savings pla@snaluded in the ownership calculation.

The primary components of the compensation pact@adey executives for fiscal year 2006 were badarg, bonus, restricted stock
and stock options. Each of these components isisiged immediately below.

Base Salary and Bonus

The base salaries for executives for fiscal ye@620ere determined based upon the job grade gidbiéion, the salary range of the
salary grade and the performance of the executideage set forth in the “Salary” column of the SuanpnCompensation Table. To determine
the appropriate salary grade for a position, them@any uses a market-pricing model that compare€timepany’s salary levels to the peer
group of companies discussed above. Increasesiry sae based on the Committee’s subjective etialmaf such factors as the individual's
level of responsibility and performance. Merit ieases normally take effect in April of each year.

Key executives also earned cash bonuses in figzal 3006 based upon both individual and businessamccomplishments compared
to pre-established goals. The amounts of such lesrar® set forth in the “Bonus” column of the Sumn@ompensation Table. Factors
considered by the Committee in assessing indivigagbrmance included, but were not limited to:

» Financial Results: earnings per share growth, revenue growth, achieménf a return on equity target, net operatingime growth,
achievement of sales targets and achievementesftaietention target

e Srategic Planning: strategic planning and implementation, capitaladtemn, technology and product creation and implesatén
objectives.

» Leadership and Effectiveness. management development and succession plannirepr@@ieadership and the achievement of
“Employer of Choic” objectives.

The Committee considers all factors collectivelyl@gtermining the executive officers’ cash bonusheaxecutive officer’'s primary areas
of responsibility vary within the performance criteand not every executive officer is allocatesbansibility for each criterion. In addition,
the weight of a particular factor may vary from yemyear depending on the pre-established goa®ohbjectives of the organization, thus
ensuring the alignment of annual financial objessiwith strategic leadership initiatives.
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Long-Term Compensation—Restricted Stock and Stock @ions

The Committee believes that equity based compemsatithe form of restricted stock and stock opgigvital in linking management
stockholder interests and ensures that the Compaxgcutive officers have a continuing stake inloing-term success of the Company.

The Company from time to time grants restrictedlsto executive officers and other key employeezaognition of their individual
levels of relative responsibility and prospectieatibutions to the business. Company-imposedicgistns on transfer or pledge of the
restricted stock generally lapse over a periodpofousix years, and are subject to continued enmpdoy. The restricted stock program is
designed to encourage stock ownership, longevidylamg-term performance. The Named Executive Offieeere awarded the number of
shares of restricted stock set forth in footnote the Summary Compensation Table.

In fiscal 2006, the Board of Directors establishgoerformance-based restricted stock program fecugive officers and other key
employees of the Company. This action reaffirmsGoenmittee’s belief that equity-based compensattwuld be focused primarily on
incentives for performance and alignment with inges interests. Participants in the performancsebarestricted stock program will receive
the shares of Common Stock at the end of thetfirstyear performance period only if the specifiedfprmance objectives have been
achieved. If the performance objectives are not meshares of Common Stock will be issued. Trst fiwo-year performance period
commenced on July 1, 2006.

The Committee granted stock options to each exexofiicer during fiscal year 2006 under the Conmyps2000 Stock Option Plan.
Stock options are granted to executive officers@hér key employees in amounts based upon theigijade and individual performance.
Stock options are granted with an exercise priecekm the fair market value of the Company’s comrmatock as of the date of grant, and
have a term of up to ten years. Stock options pincentive for the creation of stockholder vadwer the long term, and also significantly
aid in executive recruiting and retention. The Ndrigecutive Officers were awarded the number dflstiptions shown in the table headed
“Option Grants in 2006.” The stock option grantstvatably over a 5 year period, beginning on #oad anniversary of the grant date,
subject to continued employment.

Benefits

Executives participate in the broad-based benkfitpoffered generally to Company employees (btmsskd retirement, 401(k), health
insurance and other employee benefits) on the sammes as those offered to all other employees.ddrapany also provided certain
supplemental benefits to key executives duringafigear 2006 to ensure that it could compete affelst for executive talent. These
supplemental benefits include supplemental retimedical coverage and certain other additionalewtent benefits described in the “Defined
Benefit Plans” section of this Proxy Statement.

CEO Compensation

The Committee meets annually in executive sessi@valuate the performance of the Chief Executiffee€ and to determine his
compensation.

Mr. Weinbach earned a base salary of $857,500 dwhas of $2,640,000 during fiscal year 2006. Meiffbach’s compensation was
based on the satisfaction of specific performargjeatives and the terms of his employment agreenimaeitiding for fiscal year 2006, the
Company'’s achievement of pre-determined earningsipere growth, net operating income growth anérofinancial metrics.

The long-term incentives provided to the Chief Exe® Officer are provided in the form of restridtstock and stock options. In fiscal
year 2006, the Committee awarded Mr. Weinbach Dgptions to purchase Common Stock of the CompEmgse options were award
under the Company’s 2000 Stock Option Plan and/@arrexercise price of $44.455, which is equalG% of the fair market value of the
Company’s Common Stock on the date of grant. Thip will expire in August of 2015 and become eigable in increments of 20%
beginning on the second anniversary of the gratet dinder the terms of Mr. Weinbach’s employmemeament with the Company, all
options to purchase
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Company common stock not yet vested at the tintdsofetirement vested upon his retirement on Aug§s®006. During fiscal year 2006,
Mr. Weinbach was also awarded 52,850 shares afatest stock, 6,666 of which will vest in fiscalare2007, 39,517 of which will vest in
fiscal year 2008 and 6,667 of which will vest isdal year 2009. Under the terms of Mr. Weinbachipleyment agreement, following

Mr. Weinbach’s retirement, he will continue to oWis restricted stock, and the restrictions on siohk will continue to lapse in the same
manner as would have occurred had he continued ememployee of the Company.

Mr. Weinbach'’s total compensation including theggrrm component approximates the market mediamief executive officers at
companies with annual revenues between $4 and i$ibh bas reported in surveys conducted by the @ttee’s external consultant.

Compensation Committee of the Board of Directors
Gregory D. Brenneman, Chairman

Leslie A. Brun

John P. Jones

Frederic V. Malek
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PERFORMANCE GRAPH

The following graph compares the cumulative retamrthe Common Stock for the most recent five yeaits the cumulative total return
on the S&P 500 Index and a Peer Group Index* caseprdf industry participants over the same peasduming an initial investment of
$100 on June 30, 2001, with all dividends reinwtste
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* The Peer Group Index is comprised of the follogvdompanies:

Ceridian Corporation

First Data Corporation

Computer Sciences Corporation Fiserv, Inc.
DST Systems, Inc. Paychex, Inc.
Electronic Data Systems Corporation Total System Services, Inc.

im0

SunGard Data Systems Inc. was acquired by privatestors in 2005 and was removed from the PeerpSralex.
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AUDIT COMMITTEE REPORT

The Audit Committee (the “Committee”) is comprisafthe four independent members of the Board oé@ors named below. Each
member of the Audit Committee satisfies the indeleeice requirements of the NYSE rules currentlyfiect The Board of Directors has
determined that Messrs. Brenneman, Cooperman ahbafid are audit committee financial experts. Thenfitee acts under a written
charter, which may be viewed online on the Compamgbsite at www.adp.com under “Governance” in‘fkigout ADP” section.

The Committee oversees the financial managemeheoCompany, the Company’s independent auditordinadcial reporting
procedures of the Company on behalf of the Boaictors. In fulfilling its oversight responsilies, the Committee reviewed and
discussed the Company’s audited financial statesngith management, which has primary responsitititthe preparation of the financial
statements. In performing its review, the Committessgussed the propriety of the application of actimg principles by the Company, the
reasonableness of significant judgments and estenaged in the preparation of the financial stateésp@nd the clarity of disclosures in the
financial statements. Management represented tGdnemittee that the Company’s financial statemamie prepared in accordance with
generally accepted accounting principles. The Cdtemalso reviewed and discussed the Company’sealffinancial statements with
Deloitte & Touche LLP, an independent registereblipiaccounting firm, the Company’s independentitus for fiscal year 2006, which is
responsible for expressing an opinion on the conifiyrof the Company’s audited financial statememith generally accepted accounting
principles.

During the course of fiscal year 2006, managememipteted the documentation, testing and evaluatidthe Company’s system of
internal control over financial reporting in resgerto the requirements set forth in Section 40h@Sarbanes-Oxley Act of 2002 and related
regulations. The Audit Committee was kept apprisetthe progress of the evaluation and provided sigat and advice to management du
the process. In connection with this oversight,Alidit Committee received periodic updates providgananagement and Deloitte & Touc
LLP at each Audit Committee meeting. At the conidosf the process, management provided the Audith@ittee with, and the Audit
Committee reviewed, a report on the effectivenéssedCompany’s internal control over financial oeting. The Audit Committee also
reviewed the report of management contained irCthrmpany’s Annual Report on Form 10-K for the fisgahr ended June 30, 2006 filed
with the SEC, as well as Deloitte & Touche LLP'spee of Independent Registered Public AccountingnRncluded in the Company’s
Annual Report on Form 10-K for fiscal year 2006atetl to its audit of (i) the consolidated finanatdtements and financial statement
schedule, (ii)) management’s assessment of thetefeess of the Company’s internal control oveafiaial reporting and (iii) the
effectiveness of internal control over financighoeting. The Audit Committee continues to overdee@ompany’s efforts related to its
internal control over financial reporting and masagnt’s preparations for the evaluation in fis€20&

The Committee has discussed with Deloitte & Touche the matters that are required to be discusgestiitement on Auditing
Standards No. 61 (Communication With Audit Comneile as amended. Deloitte & Touche LLP has providetie Committee the written
disclosures and the letter required by Independ&taedards Board Standard No. 1 (Independence &iems with Audit Committees), and
the Committee discussed with Deloitte & Touche Lthe firm’s independence, including the mattersimste written disclosures. The
Committee also considered whether Deloitte & TouchR’s provision of nonaudit services to the Company and its affiliated thre fees ar
costs billed and expected to be billed by Deldtt€ouche LLP for those services, is compatible vidéloitte & Touche LLPS independenc
The Committee has discussed with the Company’snatend independent auditors, with and without aga@ment present, their evaluations
of the Company’s internal accounting controls dreldverall quality of the Company’s financial rejrug.

In addition, the Committee discussed with managénaerd took into consideration when issuing thjzorg the Auditor Independence
Policy, which prohibits the Company or any of itBliates from entering into most non-audit relasmhsulting arrangements with its
independent auditors on a going-forward basis. Alitor Independence Policy is discussed in furthetail below under “Independent
Registered Public Accounting Firms’ Fees.”
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Based on the considerations referred to aboveCtmemittee recommended to the Board of Directorstti@audited financial stateme

be included in the Company’s Annual Report on F&K for fiscal year 2006. In addition, the Commiteggpointed Deloitte & Touche LL
as the independent auditors for the Company foafigear 2007.

Audit Committee of the Board of Directors
Leon G. Cooperman, Chairman

Gregory D. Brenneman

R. Glenn Hubbard

Ann Dibble Jordan
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS’' FEE S

In addition to retaining Deloitte & Touche LLP, amlependent registered public accounting firm,uditthe consolidated financial
statements for fiscal year 2006, Deloitte & Touth® were retained by the Audit Committee to prow@eious services in fiscal year 2006
and fiscal year 2005. The aggregate fees billeDdpitte & Touche LLP in fiscal year 2006 and fisgaar 2005 for these various services
were:

Type of Fees FY 2006 FY 2005

($in thousands)

Audit Fees $5,834 $6,277
Audit-Related Fees 5,352 2,435
Tax Fees 1,034 960
All Other Fees

Total $12,220 $9,672

In the above table, in accordance with SEC defingj “audit fees” are fees the Company paid DelditfTouche LLP for professional
services for the audit of the Company’s consoliddieancial statements included in the Company’'sidal Report on Form 10-K and review
of financial statements included in the Companyt&erly Reports on Form 10-Q, services that arenatly provided by Deloitte & Touche
LLP in connection with statutory and regulatoryriis or engagements or any other services perfobypd2kloitte & Touche LLP to comply
with generally accepted auditing standards; farafigear 2006, “audit fees” also included the aaflihanagement’s assessment of internal
control over financial reporting, as required bg Barbanes-Oxley Act of 2002, Section 404; “aueliited fees” are fees billed by Deloitte &
Touche LLP for assurance and related servicesatiedlypically performed by the independent pubticcuntant (e.g., due diligence services,
employee benefit plan audits and internal congulaws); “tax fees” are fees for tax compliance,ddvice and tax planning; and “all other
fees” are fees billed by Deloitte & Touche LLP betCompany for any services not included in thst fiiree categories.

The Board of Directors has adopted a policy (thedi#or Independence Policy”) that prohibits the @amy’s independent auditors frc
providing: (i) bookkeeping or other services related to the adauginecords or financial statements of the Compényfinancial informatior
systems design and implementation servi@i@3;appraisal or valuation services, fairness opinmnsontribution-in-kind reportgjv) actuaria
services|v) internal audit outsourcing servicggst) management functions or human resourfes;broker or dealer, investment adviser or
investment banking servicesiii) legal services and expert services unrelated tauldé; andix) any other service that the Public Company
Accounting Oversight Board determines, by regukatie impermissible. The independent auditors aig permitted to provide services to
the Company that have been @y@proved by the Audit Committee. All services pdmd to the Company by the independent auditorsdal
year 2006 and fiscal year 2005 were-approved by the Audit Committee. The independeadtitars may only perform non-prohibited non-
audit services that have been specifically appranedivance by the Audit Committee, regardlessiefdollar value of the services to be
provided. In addition, before the Audit Committe® wonsider granting its approval, the Company’amagement must have determined that
such specific non-prohibited non-audit services lwamest performed by the independent auditorsdbasés in-depth knowledge of the
Company’s business, processes and policies. Thé Sodmittee, as part of its approval process, ians the potential impact of any
proposed work on the independent auditors’ indepeoel.
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PROPOSAL 2

APPROVAL OF AUTOMATIC DATA PROCESSING, INC.
AMENDED AND RESTATED EXECUTIVE INCENTIVE COMPENSATI ON PLAN

Section 162(m) of the Internal Revenue Code of 188@&mended (the “Code”) generally does not afiablicly held companies to
obtain tax deductions for compensation of more $million paid in any year to their chief exestiofficer, or any of their other four most
highly compensated executive officers (“Named ExigeuOfficers”), unless such payments are “perfanoebased” in accordance with
conditions specified under Section 162(m) of thel€€and the Treasury Regulations promulgated thdexuf\Section 162(m)”). One of those
conditions requires the Company to disclose theerr@tterms of the performance goals of the Plard@&fined below) to stockholders and to
obtain stockholder approval of those performanasyd he tax regulations require that the matégiahs of the performance goals be
disclosed to and reapproved by stockholders no tlém the first stockholders meeting that occarhe fifth year following the year in whi
stockholders previously approved the performanedsgo

The Board of Directors of the Company (the “Boardifginally adopted the Automatic Data Processing, Executive Incentive
Compensation Plan in 2001 and the stockholdernseo€ompany approved the plan at the Company’s a8@0al meeting. The plan was
amended and restated by the Board in its entinetfugust 10, 2006 and the Board is recommendinigtiteastockholders approve the
Automatic Data Processing, Inc. Amended and Rebtaxecutive Incentive Compensation Plan (the “PlaBUbject to such approval, and if
the applicable performance goals are satisfied,gfoposal would enable the Company to contingmoperformance-based compensation to
Named Executive Officers of the Company and toiaolitx deductions for such payments, without redarihe limitations of Section 1

(m).

The Board is not requesting stockholder authodzafior the issuance of any additional shares ofXbmpanys Common Stock under t
Plan beyond the 3,500,000 million shares that weiggnally authorized for issuance in 2001. On Asigli0, 2006, the Plan was amended to,
among other things,i() revise the criteria for the Performance Goalsd@fsed below) andi{ ) increase the maximum amount of any Bonus
Amount (as defined below) from $2,000,000 to $5,000.

Summary of the Plan

The following description of the Plan is only a suary of certain provisions thereof and is qualifiedts entirety by reference to its full
text, a copy of which is attached as Appendix €hie Proxy Statement.

Purpose The purpose of the Plan is to establish an imeebmpensation program for certain executive eygs of the Company and
its subsidiaries and divisions who have signifio@siponsibility for the success and growth of tleen@any and to assist in attracting,
motivating and retaining executive employees oonrapetitive basis. The Plan permits the Companyaatgannual incentives (“Bonus
Awards”) and performance-based restricted stock@svgiRestricted Stock Awards”) (collectively refed to herein as “Awards”) to certain
executive employees who make substantial contohatto the Company and/or its subsidiaries andidins.

Administration. The Plan is administered by a committee (the “Guttee”) that is selected by the Board and is coseploof two or more
members of the Board, each of whom is requirecktarb“outside director'within the meaning of Section 162(m)). The Comnaitites all th
authority that may be necessary or helpful to emélib discharge its responsibilities with respedhe Plan. Except as otherwise specifically
limited in the Plan, the Committee has full powad @uthority to construe, interpret and adminitterPlan.

Effective Date The Plan is effective as of July 1, 2001, subfje@pproval of the stockholders, as requestedrhere

Eligibility . The Plan provides that the Committee shall dedigfor each period during which performance issuezd the level of
attainment of an Award (“Performance Perioftit) which executive employees of the Company asgubsidiaries or divisions, if any, will
eligible (“Participants”). There are approximat&0 employees eligible to participate in the Plan.

Awards and Performance Goal§he Committee may establish for each Perform&sréd the target Bonus Award and the number of
shares of a Restricted Stock Award eligible to yast, if the Committee so determines, a threshAaldrd Bonus or percentage of vested
shares) with respect to each Award. Further, thei@ittee shall establish goals relating to Companpsidiary, divisional, departmental
and/or functional performance for each Particigéme
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“Performance Goals”) and communicate such Perfocm&oals to each Participant prior to or duringapplicable Performance Period.
Participants will earn Bonus Awards and/or vesRestricted Stock Awards based upon the level afrattent of the applicable Performance
Goals during the applicable Performance Periodnasto the extent established by the Committee.

The Performance Goals for the Participants wilbaeed on attainment of specific levels of perforoeanf the Company (or of a
subsidiary, division, department or function théyedth reference to one or more of the followingteria: (i ) earnings per shareji() stock
price; (iii ) shareholder return;iy ) return on investment;() return on capital; {i ) earnings before interest, taxes, depreciation and
amortization; {ii ) gross or net profits;\fii ) gross or net revenuesix() net earnings or net income (before or after taxes) net operating
profit (before or after taxes)x{( ) return measures (including, but not limited &turn on assets, capital, invested capital, eqaitgales);

(xii ) cash flow (including, but not limited to, operggicash flow, free cash flow, and cash flow retmrcapital); (xiii ) gross or operating
margins; (xiv) productivity ratios; fv ) expense targetsxyi ) margins; (xvii ) operating efficiency; xviii ) objective measures of customer
satisfaction; &ix ) working capital targets;¥x ) measures of economic value addexki () sales; (xii ) enterprise value;Xxiii ) client
retention; (xxiv) competitive market metricsxkv ) employee retention;xxvi ) timely completion of new product rollouts; ox4{vii ) any
combination of the foregoing. In calculating theastment of the Performance Goals, unless detedvitigerwise by the Committee prior to
the applicable Performance Period, the Committe# skclude significant unusual or one-time changeimcome, including gains and losses
resulting from divestitures and acquisitions.

As soon as practicable following the end of theliagpple Performance Period, the Committee will ifgthe attainment of the
Performance Goals and will calculate the paymerduarnor vested percentage with respect to each dyifaainy, payable or vested with
respect to each Participant. In no event will aayrpent or vesting occur with respect to any Awardsf Performance Period in which
performance fails to attain or exceed the minimawel for the applicable Performance Goals.

Bonus Awards The Committee may establish for each Perform&sr@d a target Bonus Award that may be earnedhbly Barticipant
(which may be expressed in terms of a dollar amqercentage of salary or any other measuremeatjuAwards will be paid in a lump
sum cash payment, as soon as practicable follothimgletermination of the amount thereof by the Cittesn The Committee retains the ri
to reduce any Bonus Award, in its discretion. Theximum amount of any Bonus Award payable to a Eipgit in respect of a single
Performance Period is $5,000,000.

Restricted Stock AwardsThe Committee may grant for each PerformanceoBexriRestricted Stock Award to any Participant. The
Committee may, in its discretion, require that Barfance Goals be attained as a condition of thet gezach Participant who is granted a
Restricted Stock Award will be required to entéoian agreement with the Company, in a form spegtifiy the Committee, agreeing to the
terms and conditions of the Award and such othdtersconsistent with the Plan as the Committeerdehes appropriate (an “Agreement”).

Payment for the shares of Common Stock purchasaeramy Restricted Stock Award (“Restricted Shgresist be made to the
Company as provided for in the Agreement, at agpilietermined by the Committee, in its sole disoretNo fees or commissions are
applicable to purchases of Restricted Shares uhdd?Plan. The maximum number of Restricted Shdwasmay be granted to a Participant in
a single fiscal year is 200,000.

In its sole discretion, the Committee will determihe Performance Goals required for each Partitigavest in his or her Restricted
Stock Award. Upon a Participant’s vesting with e&pto Restricted Shares, all restrictions agdrasisfer shall lapse with respect to such
shares. Prior to vesting, Participants may nogassilienate, pledge, attach, sell or otherwisesfiex or encumber any Restricted Shares.

The Participant may, as provided in his or her &grent, have the entire beneficial ownership ofighits and privileges of a stockholder
with respect to the Restricted Shares awardedntoohiher, including the right to receive divideraagl vote such Restricted Shares.

If there is any share split, spin off, share divideshare distribution or other reclassificatiottef Common Stock, any and all new,
substituted or additional securities to which aiigant is entitled by reason of his ownershigrefstricted Shares will be immediately sub
to the terms of the Plan. If the Common Stock isvented into or exchanged for, or shareholderb®Qompany receive by reason of any
distribution in total or partial liquidation, sedigs of another corporation, or other propertylinling cash), pursuant to any merger of the
Company or acquisition of its assets, then thetsigfithe Company under the Plan shall inure tdo#reefit of the Company’s successor and
the Plan shall apply
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to the securities or other property received upahonversion, exchange or distribution in theesamanner and to the same extent as the
Restricted Shares. In the case of any such evenCommittee may, if and to the extent it deems@pjate, adjust the number and kind of
shares which may be subject to Restricted Stockrdsvand the maximum number of Restricted Sharasrhg be granted to any Participant
in a single fiscal year.

Market Value of the Common Stockon August 31, 2006, the closing price of one slirCommon Stock on the New York Stock
Exchange was $47.20.

Shares Available for GranfThe Plan provides that the total number of Retglti Shares that may be issued under the Plametill
exceed, in the aggregate, 3,500,000.

Amendment to PlanThe Committee may amend, suspend or terminatBldreat any time; provided that no amendment neapmade
without the approval of the Company’s stockholdétlse effect of such amendment would be to caugstanding or pending Awards to
cease to qualify for the performance-based compiensaxception to Section 162(m).

Withholding . With respect to any payments made to Participamtier the Plan, the Company will have the righwitihhold any taxes
required by law to be withheld because of such Em

New Plan Benefits The following table shows the threshold, target maximum bonus and performance-based restribbet award
payouts, which, if the Amended and Restated Exeeuicentive Compensation Plan is approved by siolders, could be earned for fiscal
year 2007 with respect to cash bonuses, and fmalfigars 2007 and 2008 with respect to performaased restricted stoc

Dollar Value of Cash Bonus Number of Shares of Restricted Stock
Name and Position Threshold Target Maximum Threshold Target Maximum
Arthur F. Weinbach $0 $0 $0 0 0 0
Chairman and Chief Executive
Officer (1)
Gary C. Butler $0 $1,200,000 $2,400,000 0 32,000 40,000
President and Chief Operating
Officer (2)
S. Michael Martone $0 $537,600 $908,250 0 20,000 25,000
Group Presider
Christopher R. Reidy $0 $400,000 $700,000 0 13,000 16,250
Chief Financial Office
Richard J. Daly $0 $328,600 $575,050 0 12,000 15,000
Group Presider
John Hogan $0 $328,600 $575,050 0 12,000 15,000
Group Presider
Executive group (527 executive $0 $34,975,00( $61,600,00( 0 582,000 727,500
Non-executive director grou $0 $0 $0 0 0 0
Non-executive officer employee
group $0 $0 $0 0 0 0

(1) Mr. Weinbach served as the Comp’s Chairman and Chief Executive Officer until hisresnent as Chie
Executive Officer effective August 31, 20(

(2) Mr. Butler was appointed the Company’s Chief ExeeuOfficer and President effective August 31, 2006

Stockholder Approval Required

The Treasury Regulations promulgated under Sed@tm) require the affirmative vote of the holdefs majority of the votes cast at
the meeting of stockholders to approve the Plan.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE APPROVAL OF THE AUTOMATIC
DATA PROCESSING, INC. AMENDED AND RESTATED EXECUTIV E INCENTIVE COMPENSATION PLAN.
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PROPOSAL 3

APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting of Stockholders, the stocklens will vote on the ratification of the appointméy the Audit Committee of
Deloitte & Touche LLP, an independent registerellipiaccounting firm, as the independent auditoraudit the accounts of the Company
and its subsidiaries for the fiscal year that begaduly 1, 2006. Deloitte & Touche LLP is a membkthe SEC Practice Section of the
American Institute of Certified Public Accountardsrepresentative of Deloitte & Touche LLP will peesent at the Annual Meeting of
Stockholders and will have an opportunity to malstadement if he or she desires. He or she will\@glable to answer appropriate questions.

Stockholder Approval Required

The affirmative vote of the holders of a majorifytloe shares present in person or by proxy andlexhtio vote thereon at the meeting of
stockholders is required to ratify Deloitte & ToechLP’s appointment as the Company’s independeditans.

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

OTHER MATTERS

So far as the Board of Directors is aware, onlyateeementioned matters will be acted upon at teeting. If any other matters properly
come before the meeting, the accompanying proxy lmeayoted on such other matters in accordancethttbest judgment of the person or
persons voting said proxy.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

During the fiscal year ended June 30, 2006, the 2oy believes that all filing requirements undect®& 16(a) of the Exchange Act
applicable to its officers, directors and benefiolaners have been complied with, except that tiaare an inadvertent omission to report the
sale of shares of Company Common Stock in fiscat 28606 on a Form 4 on behalf of Mr. Anenen, arcettee officer, which was
subsequently reported in a Form 4 filed on behfaMlio Anenen in June 2006.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdtka82Q07 Annual Meeting of Stockholders must beiveceby the Company for
inclusion in the 2007 Proxy Statement no later thiay 29, 2007. Any stockholder proposal that is sudimitted for inclusion in the 2007
Proxy Statement but is instead sought to be predatitectly at the 2007 Annual Meeting of Stockleotdmust be received by the Company
by August 13, 2007.

ANNUAL REPORT

The Company’s Summary Annual Report and Annual RepoForm 10-K for the fiscal year ended JuneZ8@6, which are not a part
of the proxy soliciting material, are being maitedhe Company’s stockholders together with thisxipiStatement.

ACCESS TO PROXY MATERIALS, ANNUAL REPORT AND OTHER DOCUMENTS

This Proxy Statement and the Company’s Summary AnReport and Annual Report on Form 10-K may bevei online at
www.adp.com under “Investor Information” in the “dit ADP” section. Stockholders of record may etectiew future proxy statements
and annual reports over the Internet rather thegiving paper copies in the mail and can therelg #ae Company the cost of producing and
mailing these documents. If you vote your shares ttve Internet this year, you will be given thgorunity to choose electronic access a
time you vote. You can also choose electronic acbgdollowing the instructions that you will regeiin connection with next year’'s Annual
Meeting of Stockholders. Stockholders who choosetednic access will receive an e-mail next yeanta@ioing the Internet address to use to
access the proxy statement and annual report. dmice will remain in effect until you cancel itoM do not have to elect Internet access
each year.

The Company has established Corporate Governairefes, a Code of Business Conduct and Ethias,aa@ode of Ethics for its
Principal Executive Officer and Senior Financiafi€drs. In addition, each committee of the Company’
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Board of Directors—Audit, Compensation and NomimgtCorporate Governance—acts under a written chaklieof these documents may
be viewed online on the Company’s websitevatv.adp.comunder “Governance” in the “About ADP” section, egtéor the Code of
Business Conduct and Ethics and Code of Ethicéddtrincipal Executive Officer and Senior Finah€¥ficers, which may be found under
“Ethics” in the “About ADP” section. In additionhése documents are available in print to any stuldien who requests then by writing to
Investor Relations at the Company’s headquarters.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOL DER DOCUMENTS

In accordance with notices previously sent to dtobders, the Company is delivering one annual ftegooad Proxy Statement in one
envelope addressed to all stockholders who shsirggbe address unless they have notified the Cogntieat they wish to “opt out” of the
program known as “householding.” Householding terided to reduce the Company’s printing and postagts.

If you are a registered stockholder and you choogéo have the aforementioned disclosure docunsamisto a single household add
as described above, you must “opt-out” by writiaghDP Investor Communication Services, Householddegartment, 51 Mercedes Way,
Edgewood, New York 11717 or by calling 1-800-5451@nd we will cease householding all such disclsocuments within 30 days. If
we do not receive instructions to remove your ant@) from this service, your account(s) will conte to be “householded” until we notify
you otherwise

If you own Common Stock in nominee name (such exutih a broker), information regarding householdfdisclosure documents
should have been forwarded to you by your broker.

MISCELLANEOUS

Stockholders who wish to communicate with the BaarBirectors or the non-management directors viddially or as a group, may do
so by sending a detailed letter to P.O. Box 34 gRwsl, New Jersey 07068, leaving a message faumreall at 973-974-5770 or sending an
email toadp_audit_committee@adp.cor@ommunications from stockholders will be relayedhe non-management director to which such
communication is addressed, if applicable, or torttost appropriate committee chairperson, the @fzairof the Board or the full Board of
Directors, unless, in any case, they are outsidastpe of matters considered by the Board of Rirsor duplicative of other
communications previously forwarded to the Boar®oéctors. Communications to the Board of Direstdhe non-management directors or
to any individual director that relate to the Comya accounting, internal accounting controls oditing matters are referred to the
chairperson of the Audit Committee.

It is the Companyg policy that members of the Board of Directorsradtthe Annual Meetings of Stockholders. All of tugrent membe
of the Board of Directors that were elected atyasir's meeting attended the Company’s 2005 Anhlgadting of Stockholders.

For the Board of Directors
James B. Benson
Secretary

Roseland, New Jersey
September 27, 2006
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APPENDIX A
AUTOMATIC DATA PROCESSING, INC.

CATEGORICAL STANDARDS OF DIRECTOR INDEPENDENCE

A director who meets all of the following categalistandards shall be presumed to be “independent”:

During the past five years, the Company has noti@ed the director, and has not employed (exceptnonefficer capacity) any ¢
his or her immediate family membe

During any twelve-month period within the past fivears, neither the director nor any of his orihenediate family members has
received more than $60,000 per year in direct corsaton from the Company, other than director axrdroittee fees and pension
other forms of deferred compensation (provided suwhpensation is not contingent in any way on cargd service)

During the past five years, the director has nenbemployed (or affiliated with) the Compasyresent or former internal or exter
auditors, nor has any of his or her immediate fammeémbers been so employed or affiliated in a msitaal capacity

During the past five years, neither the director, any of his or her immediate family members, Ibesn employed by a company
where an executive officer of the Company servesumi compar’s compensation (or equivalent) commit

The director does not (directly or indirectly agatner, shareholder or officer of another compamgyide consulting, legal or
financial advisory services to the Company or teenBany's present or former auditol

During the past five years, the director has nenben employee or executive officer, nor has aryi©br her immediate family
members been an executive officer, of a companyntiades payments to, or receives payments fronCtmepany of property or
services in an amount which, in any fiscal yeaswafth company, exceeds, 1% of such com’s consolidated gross revenu

During the past five years, the director has not&@ersonal services contract with the Compasyhairman, chief executive
officer or other executive officer, or any affikabf the Company

During the past five years, the director has nenben employee, officer or director of a foundatiomiversity or other non-profit
organization to which the Company gave directlyindirectly through the provision of services, mtiran $100,000 per annum or
1% of the total annual donations received (whichévéess).

The director does not, either directly or indirgeb a partner, shareholder or officer of anotleengany, own more than 5% of the
Compan’s common stock




APPENDIX B
AUTOMATIC DATA PROCESSING, INC.

AUDIT COMMITTEE CHARTER
I. Purpose

The primary functions of the Audit Committee areassist the Board of Directors in fulfilling its ensight responsibilities with respect to: (i)
the Company’s systems of internal controls regardimance, accounting, legal compliance and etlbealavior; (ii) the Company’s auditing,
accounting and financial reporting processes gdipe(é) the Company’s financial statements arttier financial information provided by
the Company to its stockholders, the public an@ish(iv) the Company’s compliance with legal aagulatory requirements; and (v) the
performance of the Company’s Corporate Audit Dapartt and independent auditors. Consistent withethasctions, the Committee will
encourage continuous improvement of, and fosteemtite to, the Company’s policies, procedures aactipes at all levels.

Although the Committee has the powers and respibitisib set forth in this Charter, the role of tBemmittee is oversight. The members of
the Committee are not full-time employees of thenpany and may or may not be accountants or audifopsofession or experts in the
fields of accounting or auditing and, in any evelut,not serve in such capacity. Consequently,nbisthe duty of the Committee to conduct
audits or to determine that the Company’s finanstatements and disclosures are complete and ae@ma are in accordance with generally
accepted accounting principles and applicable raesregulations. These are the responsibilitiddariagement and the independent
auditors.

[I. Organization

The Audit Committee shall be comprised of threeore Directors as determined by the Board of Dines;teach of whom shall satisfy the
independence, financial literacy and experienceirements of Section 10A of the Securities Exchafgeof 1934, the New York Stock
Exchange and any other regulatory requirementteast one Committee member shall be a designatetit‘@ommittee financial expert”. No
committee member shall serve on the audit comnsitdéenore than three public companies (includirg@ompany).

Committee members shall be elected by the Boatfieainnual organizational meeting of the Board iné®ors on the recommendation of
Nominating/Corporate Governance Committee; memsieai serve until their successors shall be dwdgted and qualified. Notwithstandi
the foregoing, if a member ceases to be “indepdiidainch person shall immediately resign as a Cdatemimember. The Committee’s
Chairperson shall be designated by the full Boaydf @ does not do so, the Committee members| giatt a Chairperson by vote of a
majority of the full Committee.

The Committee may form and delegate authority tcemmittees when appropriate.
[ll. Meetings

The Audit Committee shall meet four times per yaar quarterly basis, or more frequently as cirdantes require. The Committee shall
require members of Management, the Corporate Adgliiartment, the independent auditors and otheattéad meetings and to provide
pertinent information, as necessary. As part gbibsto foster open communications, the Committesd| sneet in separate executive sessions
during each of its four regularly scheduled meetinith Management, the head of the Corporate ADdjiartment and the Company’s
independent auditors to discuss any matters teaCtmmittee (or any of these groups) believes shioelldiscussed privately.

IV. Responsibilities and Duties
The Audit Committee shall be responsible for theaptment, compensation, retention and oversighii@fwork of any accounting firm
engaged for the purpose of preparing and issuiraudit report or performing other audit, reviewattestation services for the Company

(including resolution of any disagreements betwdamagement and the independent auditors regaritiagdial reporting); such accounting
firms shall report directly to the Committee. Then@nittee shall consult with Management but shalldedegate these responsibilities.
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To fulfill its responsibilities and duties, the Au@ommittee shall:

With respect to the independent auditors :

10.

11.

Be directly responsible for the appointment, conga¢ion and oversight of the work of the independemlitors (including resolution
of disagreements between Management and the indeptauditors regarding financial reporting) fog fhurpose of preparing its
audit report or related work.

Have the sole authority to review in advance, arhigany appropriate pregpprovals of, (i) all auditing services to be pomd by the
independent auditors and (i) all non-audit sersitiebe provided by the independent auditors asifted by Section 10A of the
Securities Exchange Act of 1934, and in connedti@newith to approve all fees and other terms ghgement. The Committee st
also review and approve disclosures required timddaded in Securities and Exchange Commissioropérireports filed under
Section 13(a) of the Securities Exchange Act of41@Rh respect to non-audit services.

Review the performance of the Company’s independeditors on at least an annual basis.

On an annual basis, review and discuss with thegaddent auditors all relationships the independeditors have with the
Company in order to evaluate the independent atgditontinued independence. The Committee: (i) shallienthat the independe
auditors submit to the Committee on an annual lmwistten statement (consistent with Independés@ards Board Standards No.
1) delineating all relationships and services thay impact the objectivity and independence ofitidependent auditors; (ii) shall
discuss with the independent auditors any discloskdionship or services that may impact the dbji#g and independence of the
independent auditors; and (iii) shall satisfy itse to the independent auditors’ independence.

At least annually, obtain and review an annual refpom the independent auditors describing (i)itldependent auditors’ internal
quality control procedures and (ii) any materialiss raised by the most recent internal qualityrobreview, or peer review, of the
independent auditors, or by any inquiry or inveatiign by governmental or professional authoritieishin the preceding five years,
respecting one or more independent audits cartiethythe independent auditors, and any steps tkdaal with any such issues.

Confirm that the lead audit partner, or the leaditguartner responsible for reviewing the audit,tftie Company’s independent
auditors has not performed audit services for tom@any for each of the five previous fiscal ye@snsider whether, in order to
assure continuing auditor independence, it is gpate to adopt a policy of rotating the indepertdarditors on a regular basis.

Review all reports required to be submitted byititependent auditors to the Committee under Sedfignof the Securities
Exchange Act of 1934.

Review, based upon the recommendation of the inttkpe auditors and the Corporate Audit Departntaetscope and plan of the
work to be done by the independent auditors foh éacal year

With respect to financial statements :

Review and discuss with Management, the Corporatéitdepartment and the independent auditors thagamy’s quarterly
financial statements (including disclosures madévianagement’s Discussion and Analysis of Finan€@ahdition and Results of
Operations” and the independent auditors’ reviewhefquarterly financial statements) prior to susiun to stockholders, any
governmental body, any stock exchange or the public

Review and discuss with Management, the Corporatiitdepartment and the independent auditors thagamy’s annual audited
financial statements (including disclosures mad&anagement’s Discussion and Analysis of Finan€ahdition and Results of
Operations”).

Discuss with the independent auditors the mattraired to be discussed by Statement on Auditiagdgtrds Nos. 61, 89 and 90 as
amended, relating to the conduct of the audit.
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

Recommend to the Board of Directors, if approprititat the Company’s annual audited financial staiats be included in the
Company'’s annual report on Form 10-K for filing lvthe Securities and Exchange Commission.

Prepare the report required by the Securities acth&ge Commission to be included in the Compaatsial proxy statement and
any other Committee reports required by applicablaurities laws or stock exchange listing requireser rules

Periodic and Annual Reviews :

Periodically review separately with each of Managamthe independent auditors and the Corporatét Sgpartment (i) any
significant disagreement between Management anmhéiependent auditors or the Corporate Audit Depant in connection with
the preparation of the financial statements, (il difficulties encountered during the course & #udit (including any restrictions
the scope of work or access to required informatiand (iii) Management'’s response to each.

Periodically discuss with the independent auditaithout Management being present, (i) their judgteebout the quality,
appropriateness, and acceptability of the Compaagtounting principles and financial disclosuractices, as applied in its financ
reporting, and (ii) the completeness and accuratlyeoCompany’s financial statements.

Consider and approve, if appropriate, significdranges to the Company’s accounting principles arah€ial disclosure practices as
suggested by the independent auditors, Manageméimé €orporate Audit Department. Review with thédpendent auditors,
Management and the Corporate Audit Departmenipiogriate intervals, the extent to which any clengr improvements in
accounting or financial practices, as approvedieyGommittee, have been implemented.

Review with Management, the independent auditbesCorporate Audit Department and the Compsuwapunsel, as appropriate, ¢
legal, regulatory or compliance matters that cdwdlde a significant impact on the Company’s finahstatements, including
significant changes in accounting standards osragepromulgated by the Financial Accounting StedglBoard, the Securities and
Exchange Commission or other regulatory authontiiels relevant jurisdiction.

Obtain and review an annual report from Managemaating to the accounting principles used in prapian of the Company’s
financial statements (including those policiesvidiich Management is required to exercise discratigudgments regarding the
implementation thereof

Discussions with Management :

Review and discuss with Management the Companyttiregs press releases (including the use of “prm&J or “adjusted” non-
GAAP information) as well as financial informatiand earnings guidance provided to analysts anulgratjencies.

Review and discuss with Management all materiabatbince sheet transactions, arrangements, obligaincluding contingent
obligations) and other relationships of the Compaiti unconsolidated entities or other persong, i@y have a material current or
future effect on financial condition, changes imaficial condition, results of operations, liquiditapital resources, capital reserve
significant components of revenues or expenses.

Inquire about the application of the Company’s actimg policies and its consistency from perioghésiod, and the compatibility of
these accounting policies with generally acceptetanting principles, and (where appropriate) tben@any’s provisions for future
occurrences which may have a material impact offitla@cial statements of the Company.

Review and discuss with Management (i) the Compmamgajor financial risk exposures and the steps gfament has taken to
monitor and control such exposures (including Ma@magnt’s risk assessment and risk
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23.

24,

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

management policies), and (ii) the program that &fgment has established to monitor complianceitgittode of business ethics
and conduct for Directors, Officers and employees.

Review and discuss with Management all disclosarade by the Company concerning any material changég financial
condition or operations of the Company.

Obtain explanations from Management for unusuabwaes in the Company’s annual financial statenfeats year to year, and
review annually the independent audi’ letter of the recommendations to Management andalgleimer’ s response

With respect to the internal audit function and internal controls :

Review, based upon the recommendation of the inutkep# auditors and the head of the Corporate Adeltartment, the scope and
plan of the work to be done by the Corporate ADdipartment.

Review and approve the appointment and replaceafgéhe head of the Corporate Audit Department, riavéew on an annual basis
the performance of the Corporate Audit Department.

In consultation with the independent auditors drel@orporate Audit Department, (a) review the adegwf the Company’interna
control structure and system, and the procedurgigmied to insure compliance with laws and regutesti@and (b) discuss the
responsibilities, budget and staffing needs ofCbeporate Audit Department.

Establish procedures for (i) the receipt, retentiad treatment of complaints received by the Compagarding accounting, internal
accounting controls or auditing matters, and i@ tonfidential, anonymous submission by emplopé¢ise Company of concerns
regarding questionable accounting or auditing msitte

Review (i) the internal control report prepared\bignagement, including Management’s assessmeneddftactiveness of the
Company’s internal control over financial reportiagd (ii) the independent auditors’ attestation sapbrt, on the assessment made
by Management, in each case, as and when requir8édiion 404 of the Sarbanes-Oxley Act of 2002.

Review with Management and the independent auditoyseports or disclosure submitted by managetoetie Committee as
contemplated by the Certifications required undssti®n 302 of the Sarbar-Oxley Act of 2002

Other :
Review and approve all related-party transactions.

Review and approve (i) any change or waiver inGbenpany’s code of business conduct and ethics if@ciors or Executive
Officers, and (ii) any disclosure made on Form &#Harding such change or waiver.

The Committee shall be required to pre-approvéehttieg of any employee or former employee of th@ependent auditors who was
a member of the Comparsyaudit engagement team within the preceding taaafiyears. The Committee shall not approve theg
of any individual for a financial reporting overbigole if such person is or was an employee ofritdependent auditor and was a
member of the Company’s audit engagement teammiittd preceding two fiscal years unless: (A) (Drsindividual is to be
employed for a limited period of time due to an ege@cy or unusual situation and (ii) the Commitieeermines that the hiring of
such individual is in the best interests of the @any’s shareholders; or (B) such individual becosragloyed by the Company as a
result of a business combination and the Commitiee made aware of such individual’s prior relatfopsvith the Company as a
member of its audit engagement team.

Review any Management decision to seek a secomibopfirom independent auditors other than the Camigaregular independent
auditors with respect to any significant accounissye.
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35. Review with Management and the independent audit@r sufficiency and quality of the Corporate Audépartment staff and other
financial and accounting personnel of the Company.

36. Review and reassess the adequacy of this Charieaty and recommend to the Board any changes dnen@ttee deems
appropriate.

37. The Committee shall conduct an annual performamakiation of itself.

38. Perform any other activities consistent with thisa@er, the Company’s By-laws and governing lakthasCommittee or the Board
deems necessary or appropriate.

39. This Charter will be made available on the CompaiWeb site at Wwww.adp.com”
V. Resources

The Audit Committee shall have the authority tameindependent legal, accounting and other comsidtto advise the Committee. The
Committee may request any officer or employee ef@ompany or the Comparsybutside counsel or independent auditors to atieméetin
of the Committee or to meet with any members of;ansultants to, the Committee.

The Committee shall determine the extent of fundiegessary for payment of compensation to the enldgnt auditors for purpose of
rendering or issuing the annual audit report arahtpindependent legal, accounting and other ctargsiretained to advise the Committee.
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APPENDIX C
AUTOMATIC DATA PROCESSING, INC.
AMENDED AND RESTATED
EXECUTIVE INCENTIVE COMPENSATION PLAN
I. Purpose
The purpose of the Automatic Data Processing,Hxecutive Incentive Compensation Plan (the “Plasitp establish an incentive
compensation program for certain executive empleyéutomatic Data Processing, Inc. (the “Compamyid its subsidiaries and divisions
who have significant responsibility for the succasd growth of the Company and to assist in aftrgctotivating and retaining key
employees on a competitive basis. The Plan pethet€ompany to grant annual incentives and perfoogrdoased restricted stock awards
(respectively “Bonus Awards” and “Performance-BaRedtricted Stock Awards”) to certain executive Eappes who make substantial

contributions to the Company and/or its subsidgaaerd divisions, as determined by the Committeeléfined below).

The Plan was originally adopted on August 13, 200tk Plan is hereby amended and restated in itegneffective August 10, 2006 in
connection with its submission to shareholdergéapproval.

II. Definitions
“Award” means a Bonus Award or a Performance-Basestricted Stock Award.
“Board” means the Board of Directors of the Companthe Executive Committee thereof.
“Bonus Award” has the meaning ascribed to it intiecl.
“Code” means the Internal Revenue Code of 198&na=nded.

“Committee” means a committee selected by the Baaetiminister the Plan and composed of not lems tio directors, each of
whom is a “non-employee director” (within the meamnbf Rule 16b-3 of the Securities and Exchange @i@sion under the Exchange Act if
and as such Rule is in effect) and an “outsidecttirg (within the meaning of Section 162(m) of tGede).

“Common Stock” means the common stock of the Comppar value $.10 per share.
“Company” has the meaning ascribed to it in Section

“Designated Beneficiary” has the meaning ascriloeitlin Section XII.

“Effective Date” shall mean July 1, 2001, subjecapproval by the Company’s shareholders in a nramhizh complies with the
shareholder approval requirements of Section 162frtf)e Code.

“Exchange Act” means the Securities Exchange Adi9#¥4, as amended.

“Participant” has the meaning ascribed to it intieclll.

“Performance-Based Restricted Stock Award” hasitbaning ascribed to it in Section I.
“Performance Criteria” has the meaning ascribeitlitoSection V.A.2.

“Performance Period” means the period during wipietformance is measured to determine the levettaihanent or vesting of an
Award.

“Plan” has the meaning ascribed to it in Section I.
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“Restricted Shares” means shares of restricted Gamfatock granted to a Participant in accordancke @éction VII.

“Restricted Stock Vesting Percentage” means thegogage of a Participant’s Target Restricted Stowkrd which vests based upon
the level of attainment of Performance Criteria.

“Target Restricted Stock Award” means number oftResd Shares granted under the Plan to a Paatitigt the beginning of a
Performance Period in the form of a PerformancesBd®estricted Stock Award.

1. Eligibility

Any executive employee of the Company or any o$itissidiaries or divisions is eligible to be sedelcto participate in the Plan. The
Committee shall select in its sole discretion thpsesons from among such employees who shall geatecin the Plan in respect of any
Performance Period (“Participants”). No person Isiitadny time have the right to be selected asricRant nor, having been selected as a
Participant for one Performance Period, to be seteas a Participant in any other Performance Berio

IV. Administration

A. The Committee, in its sole discretion, wdétermine eligibility for participation, establiiie maximum Award which may be earned by
each Participant, establish Performance Criteri@ézh Participant, calculate and determine eadicipant’s level of attainment of such
Performance Criteria, and calculate the Bonus Aveaid Restricted Stock Vesting Percentage for eacticiant based upon such level of
attainment. In addition to the authority otherwpgescribed in the Plan, the Committee shall hageatithority in its sole discretion to
prescribe such limitations, restrictions, and ctads upon, provisions for vesting and acceleratiffjrprovisions prescribing the nature and
amount of legal consideration to be received upengrant of a Performance-Based Restricted Stockrévand all other terms and conditions
of any Award as the Committee deems appropriatjiged that none of the foregoing conflicts wittyarf the express terms or limitations
the Plan.

B. Except as otherwise herein expressly pralifidl power and authority to construe, interpeetd administer the Plan shall be vested in
the Committee, including the power to amend or teate the Plan as further described in Section Khvé Committee may at any time adopt
such rules, regulations, policies, or practicesraigs sole discretion, it shall determine to lse@ssary or appropriate for the administration of,
or the performance of its respective responsiéditinder, the Plan. The Committee may at any tmend, modify, suspend, or terminate
such rules, regulations, policies, or practice$astions taken and all interpretations and deteatidins made by the Committee (and by the
Company’s executive officers in furtherance of simthrpretations and determinations) shall be lnigdipon all affected persons.

C. All expenses and liabilities incurred by nimrs of the Committee in connection with the adstiation of the Plan shall be borne by the
Company. The Committee may employ attorneys, ctasisl, accountants, appraisers, or other persaasstst it in the discharge of its duties
hereunder. The Committee, the Company and itsesffiand directors shall be entitled to rely upanatvice, opinions or valuations of any
such persons.

D. Notwithstanding the foregoing or any othemsion of the Plan, the Board may at any timeronftime to time resolve to administer
Plan and in such case, references herein to therttee shall mean the Board when so acting.

V. Performance Criteria and Section 162(m)

A. Awards granted under the Plan are intendegualify for the exception to Section 162(m) of thode applicable to “performance-based
compensation,” and will be subject to the followisgjuirements, notwithstanding any other provigibthe Plan to the contrary:

1. No Bonus Award may be paid or Performé-Based Restricted Stock Award vest unless and th&ishareholders of the Company
have approved the Plan in a manner which compli#stive shareholder approval requirements of Sect&?(m) of the Code and
the Treasury Regulations promulgated thereunder.

2. The performance goals to which the payment or ngstis applicable, of an Award is subject mustdsel solely on objective
performance criteria established by the Committeggccordance with this Section V
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(“Performance Criteria”)Such Performance Criteria must be established @ timmittee within the time limits required in order
the Award to qualify for the performance-based cengation exception to Section 162(m) of the Code.

3. No Award may be paid or vested, as applicable) thegi Committee has certified the level of attaimtnaf the applicabl
Performance Criteria.

B. Performance Criteria shall be measuredrim$eof one or more of the following objectives, ddsed as they relate to Company-wide
objectives or of a subsidiary, division, departmantunction of the Company:

0] Earnings per share;

(i) Stock price;

(iii)  Shareholder return;

(iv) Return on investment;

(v) Return on capital;

(vi) Earnings before interest, taxes, depreciation amotézation;
(vii) Gross or net profits;

(viii) Gross or net revenues;

(iX) Net earnings or net income (before or after tax

(X)  Net operating profit (before or after taxe

(xi) Return measures (including, but not limited toureton assets, capital, invested capital, equitgates);
(xii)  Cash flow (including, but not limited toperating cash flow, free cash flow, and cash fieturn on capital);
(xiii) Gross or operating margins;

(xiv) Productivity ratios;

(xv) Expense targets;

(xvi) Margins;

(xvii) Operating efficiency;

(xviii) Objective measures of customer satisfaction

(xix) Working capital targets;

(xx) Measures of economic value added;

(xxi) Sales;

(xxii) Enterprise value;

(xxiii) Client retention;

(xxiv) Competitive market metrics;
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(xxv) Employee retention;
(xxvi) Timely completion of new product rolloutsr, 0
(xxvii) Any combination of the foregoing.

In computing any of the foregoing, unless determiotherwise by the Committee in respect of anyigaer Performance Criteria no
later than the time that such Performance Criisrestablished, there shall be excluded, to thentxpplicable, the following:

0] all items of gain, loss or expense daieed to be extraordinary or unusual in naturenfreguent in occurrence or related to the
disposal of a segment of a business or relatecchaage in accounting principles, all as determinegtcordance with standards established
by opinion No. 30 of the Accounting Principles Bibaas amended, “Reporting the Results of Operatfieorting the Effects of Disposal of
a Segment of a Business, and Extraordinary, Unuainfrequently Occurring Events and Transactions

(i)  all items of gain, loss or expense rethte restructuring charges of subsidiaries whosgaippns are not included in operating
income for the Performance Period;

(i)  all items of gain, loss or expense rethte discontinued operations that do not qualifa @egment of a business as defined under
Statements of Financial Accounting Standards Nd, 14ccounting for the Impairment or Disposal ofigLived Assets”; and

(iv)  any profit or loss attributable to thediness operations of any entity acquired by eithetCompany or any consolidated
subsidiary during the Performance Period.

C. Astoeach Award, the Committee shall spettié Performance Criteria to be achieved, a mininagceptable level of achievement
below which no payment or vesting will occur, anfibanula for determining the amount of any paymamesting to occur if performance is
at or above the minimum acceptable level but filsrt of full achievement of the specified Perfonte Criteria.

D. If the Committee determines that a chang@érbusiness, operations, corporate structureitat structure of the Company, or the
manner in which it conducts its business, or odwents or circumstances render the Performanceriarib be unsuitable, the Committee «
modify such Performance Criteria or the relatediminm acceptable level of achievement, in wholengoart, as the Committee deems
appropriate and equitable; provided, however, tibatsuch modification shall be made if the effeculdde to cause an Award to fail to
qualify for the performance-based compensation ti@e to Section 162(m) of the Code. In additianthe time Performance Criteria are
established as to an Award, the Committee is aibdto determine the manner in which the PerfogeaCriteria related thereto will be
calculated or measured to take into account ceféaiors over which the Participant has no cordrdimited control including changes in
industry margins, general economic conditions ragerate movements and changes in accountingijplesc

VI. Bonus Awards

A. The Committee, based upon information teiygplied by management of the Company and, wheegrdmed as necessary by the
Board, the ratification of the Board, will establi®or each Performance Period a target Bonus Aaard, if the Committee deems
appropriate, a threshold Award) and Performance@aifor each Participant selected by the Commitbereceive a Bonus Award and
communicate such Award levels and Performance iGite such Participant prior to or during the Barfance Period for which such Bonus
Award may be made. Bonus Awards will be earneddyi&pants based upon the level of attainmenhefapplicable Performance Criteria
during the applicable Performance Period; provitied the Committee may reduce the amount of anyuB@ward in its sole and absolute
discretion. As soon as practicable after the enti@applicable Performance Period, the Committe#l determine and certify the level of
attainment of the Performance Criteria for eacHiegple Participant and the Bonus Award to be madsach applicable Participant.

B. Bonus Awards earned during any Performarg®@ shall be paid as soon as practicable follgwire end of such Performance Period,
unless payment is deferred at the election of &dfzant pursuant to a deferred compensation
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arrangement maintained by the Company. Paymenbot@8 Awards shall be made in the form of cash. Bdxwards earned but not yet paid
will not accrue interest.

C. Notwithstanding the above, unless determatbdrwise by the Committee, a Participant shatlb&oeligible to receive payment of his or
her Bonus Award earned during a Performance Pendeks the Participant is employed on the day 8actus Award otherwise would be
paid; provided that in the event of a Participadgsth prior to the payment of a Bonus Award wliiah been earned, such payment shall be
made to the Participant’s Designated Beneficiary.

D. Notwithstanding anything in the Plan to tloatary, the maximum amount of any single Bonus Adafar any single Performance Per
shall be $5,000,000.

VII. Performance-Based Restricted Stock Awards

A. Subject to adjustment pursuant to SectionD/Ithe number of shares of Common Stock that beathe subject of Performance-Based
Restricted Stock Awards under this Plan is 3,500,3uch shares may be treasury shares or shaoeigjiofl issue or a combination of the
foregoing. In the event that any Performance-Bé&&estricted Stock Award under the Plan expires, iteatas or is canceled for any reason
whatsoever without the Participant having receiaag benefit therefrom, the shares of Common Stovkred by such Performance-Based
Restricted Stock Award shall again become availfdléuture Performance-Based Restricted Stock Adwamnder the Plan. For purposes of
the foregoing sentence, a Participant shall natdmmed to have received any “benefit” in the cdderteited Restricted Shares by reason of
having enjoyed voting rights and dividend rightepto the date of forfeiture.

B. Each Performand@ased Restricted Stock Award shall be comprisetiafnumber of actual shares of restricted ComntonkSequal tc
the Participant’s Target Restricted Stock Award anldject to the terms and conditions of this Par.each Participant granted a
Performance-Based Restricted Stock Award, the Camenshall establish (i) the Performance Periddthé Target Restricted Stock Award,
(iii) the level of Performance Criteria used toatatine the Restricted Stock Vesting Percentagdiaghthe level of the Restricted Stock
Vesting Percentage determined by the attainmetitesoPerformance Criteria. Each of these items,edlkas any other terms and conditions of
a Participant’s Performance-Based Restricted Séackrd, shall be described in detail in an agreerdefivered to the Participant. Each
Performance-Based Restricted Stock Award shallb&sed upon the level of attainment of the applec®erformance Criteria during the
Performance Period and the resulting RestrictedkSt@sting Percentage, as well as, if determinethbyCommittee, upon the continued
employment of the Participant (subject to the teamd conditions of the Participant’'s Award agreetheks soon as practicable after the end
of each applicable Performance Period, the Comenithall determine the level of attainment of thed®mance Criteria for each Participant,
the associated Restricted Stock Vesting Percemtagehe number of Restricted Shares, if any, aghioh the restrictions thereon shall lapse
at the end of the Performance Period if any otlesting conditions contained in the Participant’safsvagreement are satisfied.

The Committee may, in its discretion, require thatformance Criteria be attained as a conditich@fyrant of a Performance-Based
Restricted Stock Award to a Participant. Such ddP@iance-Based Restricted Stock Award shall beestithp additional vesting conditions
upon grant, which may include continued servicewhith need not include the attainment of additid®&formance Criteria.

C. If determined by the Committee and set forthn Award agreement, a Participant shall beledtto payment of dividends on the
Restricted Shares comprising his Performance-BRestricted Stock Award, whether or not such ResiiShares have vested.

D. If from time to time during the term of tRéan there is any share split, spin off, sharedéind, share distribution or other reclassifica
of the Common Stock, any and all new, substitutealdalitional securities to which a Participantrigitted by reason of his ownership of
Restricted Shares shall be immediately subjedtiedérms of the Plan. If the Common Stock is caweeinto or exchanged for, or
shareholders of the Company receive by reasonyoflstribution in total or partial liquidation, sgrdties of another corporation, or other
property (including cash), pursuant to any merdeh® Company or acquisition of its assets, thenriphts of the Company under the Plan
shall inure to the benefit of the Compasmguccessor and the Plan shall apply to the sisuoit other property received upon such convey
exchange or distribution in the same manner atkde@ame extent as the Restricted Shares. In sieeatany such event, the Committee n
if and to the extent it deems appropriate, adjustiumber and kind of shares which may be suljeleetformance-Based Restricted Stock
Awards as set forth in Section VII.A. and the maximnumber of Restricted Shares that may be to anycpant in a single fiscal year set
forth in Section VIL.E. 2(iv).
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E. Performance-Based Restricted Stock Awardh bh granted only pursuant to an Award agreenvemich shall be executed by the
Participant and a duly authorized officer of then@any and which shall contain such terms and comditas the Committee shall determine,
consistent with the Plan, including the following

1. Price. The purchase price of Restricted Shares shalebermined by the Committee, in its sole discretar may be zero.

2. Restrictions and Conditions

() The Performance-Based Restricted Stock Awards beadubject to Performance Criteria as a condftiotthe vesting of the
Restricted Shares, as provided in the Award agreerReior to vesting, no Restricted Share may ls@asd, alienated, pledged, attacl
sold or otherwise transferred or encumbered byraciRemnt. Any Restricted Share as to which theliagpple Performance Period has
lapsed without becoming vested shall be forfeited @eturned to the Company and treated in accoedaitt the third sentence of
Section VIILA.

(i) Except as provided in clause (i), the Participduatishave, with respect to the Restricted Shalésf the rights of a
shareholder of the Company, including the rightdte the shares of Common Stock and to receivecasly dividends.

(iii) The Committee may, in its sole discretion, prowius Restricted Shares be held in escrow or treistiimg delivery to the
Participant upon vesting or delivery to the Compapygn forfeiture. The escrow agent may be the Compat the discretion of the
Committee.

(iv) Subject to adjustment pursuant to Section VII.[2, teaximum number of Restricted Shares that maydsed to any
Participant in a single fiscal year of the Compahgll be 200,000.

F. A Participant may make an election purstai@ection 83(b) of the Code in respect of hisarRestricted Shares and, if he or she does
so0, he or she shall timely notify the Company affsalection and send the Company a copy there@f Pehticipant shall be solely respons
for properly and timely completing and filing anych election.

G. Each certificate representing Restricted &hahall bear an appropriate legend, as deterrbingte Company, until the lapse of all
restrictions with respect to such Restricted Shares

H. The obligation of the Company to grant df Restricted Shares, and to honor the vesting itimma thereof, shall be subject to all
applicable laws, rules, and regulations, and t& sypprovals by governmental agencies as may béeeqiNotwithstanding any terms or
conditions of any Performance-Based Restrictedk3Aaeard to the contrary, the Company shall be umaeobligation to grant or to sell and
shall be prohibited from granting or selling anysRieted Shares unless such Restricted Shareddesveproperly registered for sale pursuant
to the Securities Act with the Securities and ExgfgaCommission or unless the Company has receivegiaion of counsel, satisfactory to
the Company, that such shares may be grantedamétblout such registration pursuant to an avadlabemption therefrom and the terms
conditions of such exemption have been fully coewplvith. The Company shall be under no obligatmregister for sale under the Securi
Act any of the Restricted Shares. If the Restri@bdres are granted or sold pursuant to an exemiptio registration under the Securities
Act, the Company may restrict the transfer of sRelstricted Shares and may legend the certifica®senting such Restricted Shares in
such manner as it deems advisable to ensure tlilalziliy of any such exemption.

VIll. Reorganization or Discontinuance

The obligations of the Company under the Plan siebinding upon any successor corporation or gzgéion resulting from merger,
consolidation or other reorganization of the Conypa@n upon any successor corporation or organigaicceeding to substantially all of the
assets and business of the Company. The Compahmakke appropriate provision for the preservatibRarticipants’ rights under the Plan
in any agreement or plan which it may enter intadopt to effect any such merger, consolidatioorg&nization or transfer of assets.

C-6




IX. Non-Alienation of Benefits

A Participant may not assign, sell, encumber, feans otherwise dispose of any rights or interestder the Plan except by will or the law:
descent and distribution. Any attempted dispositiocontravention of the preceding sentence sheatill and void.

X. No Claim or Right to Plan Patrticipation

No employee or other person shall have any claingbt to be selected as a Participant under tha.Meither the Plan nor any action ta
pursuant to the Plan shall be construed as giviygemployee any right to be retained in the empliothe Company.

Xl. Taxes

The Company shall deduct from all amounts paid utfteePlan all federal, state, local and other plyaxes and income tax withholding
required by law to be withheld with respect to spelgments.

XII. Designation and Change of Beneficiary

Each Participant may indicate upon notice to hirharby the Committee of his or her right to reeean Award a designation of one or more
persons who shall be entitled to receive the amauay, payable under the Plan upon the deathefParticipant (“Designated
Beneficiary”). Such designation shall be in writitogthe Committee. A Participant may, from timeitoe, revoke or change his or her
Designated Beneficiary without the consent of angrpDesignated Beneficiary by filing a written dgsation with the Committee. The last
such designation received by the Committee shatidnérolling; provided however, that no designation, or change or revocatioretbfer

shall be effective unless received by the Commigiéar to the Participant’s death, and in no ewsh#ll it be effective as of a date prior to
such receipt. If no Designated Beneficiary of aiPigant is living at the time of the Participasitieath, or if the Participant has not design

a Designated Beneficiary, then the Participant'si@eated Beneficiary shall be his or her estate.

XIll. Payments to Persons Other Than the Participar

If the Committee shall find that any person to whamy amount is payable under the Plan is unaltart for his or her affairs because of
incapacity, illness or accident, or is a minorhas died, then any payment due to such persorsar fier estate (unless a prior claim therefor
has been made by a duly appointed legal represetatay, if the Committee so directs, be paiditodr her spouse, a child, a relative, an
institution maintaining or having custody of suargon, or any other person deemed by the Committéts, sole discretion, to be a proper
recipient on behalf of such person otherwise etitb payment. Any such payment shall be a comgistdharge of the liability of the
Company therefor.

XIV. No Liability of Committee Members

No member of the Committee shall be personallyldidly reason of any contract or other instrumelatee to the Plan executed by st
member or on his or her behalf in his or her capas a member of the Committee, nor for any mistfljudgment made in good faith, and
the Company shall indemnify and hold harmless escployee, officer, or director of the Company toowhany duty or power relating to the
administration or interpretation of the Plan mayablecated or delegated, against any cost or exp@nsluding legal fees, disbursements and
other related charges) or liability (including asym paid in settlement of a claim with the apprafehe Board) arising out of any act or
omission to act in connection with the Plan unkessing out of such person’s own fraud or bad faith

XV. Termination or Amendment

The Committee may amend, suspend or terminatel#imea® any time; provided that no amendment mayade without the approval of the
Company'’s shareholders if the effect of such amesrdiwould be to cause outstanding or pending Awera@gase to qualify for the
performance-based compensation exception to Set&idfm) of the Code.
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XVI. Unfunded Plan

Participants shall have no right, title, or inténekatsoever in or to any investments which the gamy may make to aid it in meeting its
obligations under the Plan. Nothing contained aRtan, and no action taken pursuant to its pronssishall create or be construed to create ¢
trust of any kind, or a fiduciary relationship besm the Company and any Participant, Designatedfi®@ry, legal representative or any
other person. To the extent that any person acgairght to receive payments from the Company utidePlan, such right shall be no
greater than the right of an unsecured generaltoreaf the Company. All payments to be made hedeushall be paid from the general fu

of the Company and no special or separate fund Isbastablished and no segregation of assetstshallade to assure payment of such
amounts except as expressly set forth in the Plan.

The Plan is not intended to be subject to the EygaldRetirement Income Security Act of 1974, as aladn

XVII. Governing Law

The terms of the Plan and all rights thereundelt Bleagoverned by and construed in accordance thiHaws of the State of Delaware,
without reference to principles of conflict of laws

XVIII. Severability

If any provision of the Plan or any award made teder is, becomes or is deemed to be invalid,alleg unenforceable in any jurisdiction or
as to any person or award, or would disqualifyRken or any award under any law deemed applicabtadoCommittee, such provision shall
be construed or deemed amended to conform to tilealple laws, or if it cannot be construed or dedramended without, in the
determination of the Committee, materially alterthg intent of the Plan or the award, such prowisieall be stricken as to such jurisdiction,
person or award and the remainder of the Plan apdw@ch award shall remain in full force and effect

XIX. Headings

Headings are used herein solely as a convenierfegitibate reference and shall not be deemed ynveaty material or relevant to the
construction or interpretation of the Plan or amyvision thereof.

XX. Expiration Date

No award shall be made under the Plan after thta tamiversary of the Effective Date; provided, lewer, that the Plan shall be resubmi

to the Company’s shareholders as necessary toeetimtrAwards continue to qualify as “performanesdil compensation” for purposes of
Section 162(m) of the Code. As of the Effectived)qtursuant to Treasury Regulation 8§1.167-27(e)i(4the proviso to the preceding
sentence requires the Plan to be resubmitted tGongpany’s shareholders no later than the firstedfder meeting that occurs in the fifth
year following the year in which shareholders poesily approved the Plan. Effective August 10, 2@86,Plan is hereby amended :

restated in its entirety, and shall be resubmittettie Company’s shareholders at the shareholdetimgeoccurring on November 14, 2006, or
any adjournments or postponements thereof. Theredfie Plan shall be resubmitted to the Compastyéseholders as described in the first
two sentences of this Section XX.

As amended and restated by the Company pursuant
to action of the Board of Directors at a meeting
held on August 10, 2006.

By: /s/ James B. Benson
James B. Benson
Corporate Secretary




September 27, 20(

Dear Stockholder:

You are cordially invited to join us at the 2006rAral Meeting of Stockholders of Automatic Data Rsxing, Inc. This year’s
meeting will be held at the corporate offices & @ompany at One ADP Boulevard, Roseland, New yeoseTuesday, November 14, 2006,
starting at 10:00 a.m. | hope you will be abletterad. At the meeting we will (i) elect directo(s) vote on the approval of the Company’s
Amended and Restated Executive Incentive CompamsBian and (iii) vote on the appointment of Déto& Touche LLP as the Company’s
independent certified public accountants.

It is important that your shares be voted, whetiterot you plan to be present at the meeting. Yamuwkl specify your choices by
marking the appropriate boxes on the proxy fornthenreverse side, and date, sign and return yaxygdorm in the enclosed, postage-paid
return envelope as promptly as possible. Alteredtiwou may vote by phone or the Internet, asrilesd on the reverse side. If you date,
and return your proxy form without specifying yaunices, these shares will be voted in accordarittetive recommendation of your
directors.

Please retain and present this top portion of tbgypcard as your admission ticket together witrakd picture identification to ga
admittance to the meeting. This ticket will admifyothe stockholder listed on the reverse sideiambt transferable. If these shares are in the
name of your broker or bank or you received yooxpmaterials electronically, you will need to hyiavidence of your stock ownership,
such as your most recent brokerage account statemen

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

Sincerely,

[s/ Arthur F. Weinbach
Arthur F. Weinbach
Chairman

[ADP logo]
Proxy
This proxy is solicited on behalf of the Board dfdators

Properly executed proxies received by the day kdfoe cut-off date or the meeting date will be dais marked and, if not marked, will be
voted FOR the election of the nominees listed @abcompanying Proxy Statement and FOR proposgsn(P(3) on the reverse side.

The undersigned hereby appoints Arthur F. WeinlzachGary C. Butler, and each of them, attorneyspaaxies with full power of
substitution, in the name, place and stead of tigersigned, to vote as proxy at the 2006 AnnualtMgef Stockholders of Automatic Data
Processing, Inc. to be held at the corporate cffafdhe Company, ONE ADP BOULEVARD, ROSELAND, NEWRSEY, on Tuesday,
November 14, 2006 at 10:00 a.m., or at any adjoamirar adjournments thereof, according to the nurobeotes that the undersigned wo
be entitled to cast if personally present.

If shares of Automatic Data Processing, Inc. Comi@totk are issued to or held for the account ofitidersigned under employee plans and
voting rights attach to such shares (any of suahgla “Voting Plan”), then the undersigned hemdibgcts the respective fiduciary of each
applicable Voting Plan to vote all shares of AuttimBata Processing, Inc. Common Stock in the wsigaed’s name and/or account under
such Voting Plan in accordance with the instructigiven herein, at the Annual Meeting and at agguadments or postponements thereof,
on all matters properly coming before the Annuakliteg, including but not limited to the matters &&th on the reverse side.

Either of said attorneys and proxies or substifutd® shall be present at such meeting or at ajpuatment or adjournments thereof, shall
have all the powers granted to such attorneys eoxgs.

Please date, sign and mail the proxy promptly englf-addressed return envelope which requirgsostage if mailed in the United States.
When signing as an attorney, executor, adminigtréastee or guardian, please give your full tgesuch. If shares are held jointly, both
owners should sign. Alternatively, you may votegbyne or the Internet, as described in the ingtmston the reverse side.

[ADP Logo] VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instruci@nc



AUTOMATIC DATA PROCESSING, INC. for electronic delivery of information up until BR P.M.

PROXY SERVICES Eastern Time the day before the cut-off date ortinge

P.0. BOX 9162 date. Have your proxy card in hand when you acitess

FARMINGDALE, NY 11735 web site and follow the instructions to obtain your
records and to create an electronic voting insivact
form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gotin
instructions up until 11:59 P.M. Eastern Time tlag d
before the cut-off date or meeting date. Have ywary
card in hand when you call and then follow the
instructions.

VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the
postage-paid envelope we have provided or retum it
Automatic Data Processing, Inc. c/o ADP, 51 Mersede
Way, Edgewood, NY 11717. All proxy cards must be
received by the day before the cut-off date omtieeting
date.

ADMISSION TICKET

Please retain and present this top portion of tbgyp
card as your admission ticket together with a vpiaure
identification to gain admittance to the Annual Meg.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED
AUTOMATIC DATA PROCESSING, INC.

The Board of Directors recommends a vote
FOR the proposals regarding:

(1) Election of Directors For Withhold  For All  To withhold authority to vote
Nominees: All All Except for any individual nominee,
mark “For All Except” and
01) Gregory D. Brenneman 8% i%ZnDPiBl\JJI(;nJe(?rdan write the nominee’s number
02) Leslie A. Brun 08) Erederic V. Malek on the line below.
03) Gary C. Butler ) Frederic V. Male
09) Henry Taub O O O

04) Leon G. Cooperman

05) R. Glenn Hubbar 10) Arthur F. Weinbach

To vote against all nominees, mark “Withhold AlB@ve. To vote against an individual nominee, mark
“For All Except” and write the nominee’s number the line above.

For Against Abstain
(2) Approval of the Company’s Amended and a O a
Restated Executive Incentive Compensation
For Against Abstain
(3) Appointment of Deloitte & Touche LLP | | |

The proxies will vote in their discretion upon aayd all other matters which may properly come ketfbe meeting or any adjournment
thereof.

Please sign below exactly as the name(s) appegowrstock certificate (as indicated hereon).
If the shares are issued in the names of two oerersons, all such persons must sign the proxy.

HOUSEHOLDING ELECTION - Please indicate if you censto receive certain future Yes No
investor communications in a single package pesélbaold

O O

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



