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AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevard o Roseland, New Jersey 07068
NOTICE OF 2002 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders:

PLEASE TAKE NOTICE that the 2002 Annual MeetingSibckholders of AUTOMATIC DATA PROCESSING, INC. @gfiCompany") will
be held at 10:00 a.m., Tuesday, November 12, 2008%2a8Company's corporate headquarters, ONE ADP IBEEMARD, ROSELAND, NEW
JERSEY, for the following purposes:

1. To elect a Board of Directors (Proposal 1);

2. To ratify the appointment of Deloitte & TouchkR to serve as the Company's independent cerfifikdic accountants for the fiscal year
that began on July 1, 2002 (Proposal 2); and

3. To transact such other business as may propente before the meeting or any adjournment or adjoants thereof.

Only the holders of Common Stock of record at flese of business on September 13, 2002 (the "Rd2atel’) are entitled to vote at the
meeting. Each stockholder is entitled to one voteeich share of Common Stock held on the Recotel. Da

As a result of heightened security, to gain adroissd the Annual Meeting, you will need to showtthau are a stockholder of the Company.
If your shares are registered in your name andpjam to attend the Annual Meeting, please retadhtaing the top portion of the proxy card
as your admission ticket. If your shares are inntiime of your broker or bank or you received yaoxp materials electronically, you will
need to bring evidence of your stock ownershiphsagyour most recent brokerage account statekistockholders will be required to
show valid picture identification. If you do notyeavalid picture identification and either an adsios ticket or proof that you own Company
stock, you will not be admitted to the Annual Megti Packages and bags will be inspected and thgyhmzae to be checked, among other
security measures that may be used for the seafribhose attending the Annual Meeting; pleasevarearly enough to allow yourself
adequate time to clear security.

By order of the Board of Directors

JAMESB. BENSON
Secretary

September 23, 2002
Roseland, New Jersey

The presence in person and/or the representatigndxy of the holders of a majority of the issued @utstanding shares of stock entitled to
vote is necessary and sufficient to constitute@gm. Accordingly, if you do not expect to be prasat the meeting, you may vote your
shares of stock by phone, the Internet or by exegtihe accompanying proxy and returning it promptlthe enclosed envelope, which
requires no postage if mailed in the United Stz



[ADP logo]

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS OF

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

TO BE HELD ON NOVEMBER 12, 2002
SOLICITATION AND REVOCATION OF PROXY

The accompanying proxy is being solicited by thamloof Directors of the Company for use at thehiooiming 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 tiye Company. This Proxy Statement
the accompanying proxy are being mailed to stoakdrsl on or about September 23, 2002.

The Company has one class of securities outstardidgntitled to vote at the Annual Meeting of 8taiders, its Common Stock, par value
$.10 per share. At the close of business on Semetr#) 2002, the record date for determining stoldérs entitled to notice of and to vote at
the meeting, the Company had issued and outstae@i2g 46,239 shares of Common Stock (excluding58430 treasury shares not enti
to vote). Each outstanding share of Common Stoektigled to one vote with respect to each mattdret voted on at the meeting.

The representation in person or by proxy of a nitgjof the shares entitled to vote shall constituiguorum at the Annual Meeting of
Stockholders. Directors are elected by a pluralftthe affirmative votes cast. The affirmative vofahe holders of a majority of the
outstanding shares present in person or by prodyeatitled to vote thereon is required to ratifg ippointment of Deloitte & Touche LLP as
the Company's independent certified public accauatdJnder the Company's Amended and RestatediCaiei of Incorporation and By-
Laws and under Delaware law, abstentions and "mmaesV are counted as present in determining whettleequorum requirement is satisfied.
With regard to the election of directors, votes rbaycast in favor or withheld. Votes that are waldhwill be excluded entirely from the vote
and will have no effect. Abstentions may be spedifin any proposal (other than the election ofctlins) and will have the effect of a
negative vote. Under applicable Delaware law, avmte will have no effect on the outcome of anyref matters referred to in this Proxy
Statement. A non-vote occurs when a nominee holslirages for a beneficial owner votes on one prdpbsadoes not vote on another
proposal because the nominee does not have dswetivoting power and has not received instrustivom the beneficial owner.

The Company's Board of Directors has adopted @yuwlhereby stockholders' proxies are received bydbmpany's independent tabulators
and the vote is certified by independent inspeatbedection. Proxies and ballots that identify tlge of individual stockholders will be kept
confidential from the Company's management anctirs, except as necessary to meet legal requitsiriarcases where stockholders
request disclosure or in a contested elec



PROPOSAL 1
ELECTION OF DIRECTORS

Properly executed proxies will be voted as marleedl, if not marked, will be voted in favor of theeiion of the persons named below (each
of whom is now a director) as directors to servtl tire next Annual Meeting of Stockholders andiluthieir successors are duly elected and
qualified. If any nominee does not remain a candidd the time of the meeting (a situation whiclmagement does not anticipate), proxies
solicited hereunder will be voted in favor of thaseminees 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 40 2001 President and Chief Executive Officer, PwC Cons ulting, a consulting firm (1)

Gary C. Butler 55 1996 President and Chief Operating Officer of the Co mpany (2)

Joseph A. Califano, Jr. 71 1982 Chairman of the Board and President, The Nation al Center on Addiction and
Substance Abuse at Columbia University (3)

Leon G. Cooperman 59 1991 Chairman and Chief Executive Officer, Omega Adv isors, Inc., an investment
partnership (4)

George H. Heilmeier 66 1995 Chairman Emeritus of Telcordia Technologies (fo rmerly Bellcore), a research
and engineering consortium (5)

Ann Dibble Jordan 67 1993 Consultant (6)

Harvey M. Krueger 73 1967 Vice Chairman of Lehman Brothers, investment ba nkers (7)

Frederic V. Malek 65 1978 Chairman, Thayer Capital Partners, a merchant b anking firm (8)

Henry Taub 75 1961 Honorary Chairman of the Board of the Company ( 9)

Laurence A. Tisch 76 1972 Co-Chairman of Loews Corporation, a company eng aged in the consumer products,
hotel and insurance businesses (10)

Arthur F. Weinbach 59 1989 Chairman of the Board and Chief Executive Offic er of the Company (11)

Josh S. Weston 73 1977 Honorary Chairman of the Board of the Company ( 12)

(1) Mr. Brenneman has been President and ChieflixecOfficer of PwC Consulting since June 2002. Birenneman was Chairman and
Chief Executive Officer of TurnWorks, Inc. from M&p01 to June 2002. Mr. Brenneman was the PresaehChief Operating Officer of
Continental Airlines, Inc. from May 1995 to May 20(Mr. Brenneman also serves on the Board of Dorsaif The Home Depot, Inc. and J.
Crew Group, Inc.

(2) Mr. Butler became President and Chief Operabifficer of the Company in April 1998, having seivas Group President of the Empla
Services Group of the Company since January 1985s ldlso a director of Convergys Corp. and Lib&ttytual Group.
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(3) Mr. Califano has been Chairman of the Board Rresident of The National Center on Addiction Suthstance Abuse at Columbia
University since 1992.

(4) Mr. Cooperman has been Chairman and Chief BkecOfficer of Omega Advisors, Inc. since 1991.

(5) Dr. Heilmeier has been Chairman Emeritus otdelia Technologies (formerly Bellcore) since Nowemn1997. Dr. Heilmeier served as
Chairman and Chief Executive Officer of Bellcorerfr January 1997 to November 1997 and PresidenChied Executive Officer from Apr
1991 to January 1997. Dr. Heilmeier is also a dinrecf The MITRE Corporation, Teletech Holdings JN&NET, Inc. and TRW Inc.

(6) Ms. Jordan is the former Director, Social Seegi Department, Chicago Lying-In Hospital, Univigrsif Chicago Medical Center, a
position she assumed in 1970. She is also a direttibhnson & Johnson Corporation and Citigroup In

(7) Mr. Krueger is Vice Chairman of Lehman Brothargl has been a senior officer of Lehman Brothedsita predecessor companies for
more than the past five years. He is also a diraft@haus, Inc., Delta Galil Industries Ltd. an@5RBarry Corporation.

(8) Mr. Malek has been Chairman of Thayer Capitatiiers since 1992. Mr. Malek is also a directofefiis Communications Group, Inc.,
American Management Systems, Inc., FPL Group, Manor Care, Inc., Northwest Airlines CorporatiGederal National Mortgage
Association and various UBS Brinson mutual funds.

(9) Mr. Taub has been Honorary Chairman of the Camg[s Board of Directors since 1986.

(10) Mr. Tisch has been Co-Chairman of the BoarBioéctors of Loews Corporation since January 1$96m October 1994 to January
1999, he was Co-Chairman of the Board and Co-Ghietutive Officer of Loews Corporation. Mr. Tischdhalso been Chief Executive
Officer of CNA Financial Corporation since March9® He is also a director of Bulova Corporation &MA Financial Corporation.

(11) Mr. Weinbach became Chairman of the BoardGnig¢f Executive Officer of the Company in April 1®%aving served as President and
Chief Executive Officer since August 1996 and Rtest and Chief Operating Officer since January 18®dis also a director of First Data
Corporation and Schering Plough Corp.

(12) Mr. Weston became Honorary Chairman of the @gamy's Board of Directors in April 1998. He senasdChairman of the Board of the
Company from April 1986 to April 1998. He is alsdlisector of Gentiva Health Services, Inc., J. C@mup, Inc., Russ Berrie & Company,
Inc. and Aegis Communications, Inc.

Stockholder Approval Required
Directors shall be elected by a plurality of thérafative votes cast at the meeting of stockholders
THE BOARD OF DIRECTORSRECOMMENDS THAT THE STOCKHOLDERSVOTE FOR THE
ELECTION OF THE NOMINEESTO THE BOARD OF DIRECTORS.
Corporate Governance

During the last fiscal year five meetings of theaBbof Directors were held. All directors attendedeast 75%, in the aggregate, of the
meetings of the Board of Directors and the commdttef which they were members.

The Board of Directors has adopted categoricaldstats of director independence, which are attaalsefippendix A to this Proxy Statement.
Directors who meet these standards are considereel tindependent.” Messrs. Brenneman, Califanop€onan, Heilmeier, Malek and
Tisch and Ms. Jordan meet these standards antharefore, considered to be independent direckdessrs. Butler, Krueger, Taub, Weinb
and Weston do not meet these standards and arefdi® not considered to be independent direcBased on the foregoing categorical
standards, all current members of the Audit, Corapon and Nominating/Corporate Governance Comestége independent.

3



The Company has a standing Audit Committee compob&tessrs. Califano and Cooperman, and Ms. JofdanCooperman is the
Chairman. The Audit Committee acts under a writtearter adopted by the Board of Directors (the 'in@@dmmittee Charter"), which is
required to be provided to stockholders every tlisgal years, unless amended earlier. The mentdféhe Audit Committee satisfy the
independence requirements of the New York StockhBmge (NYSE) Rules currently in effect. The Audin@nittee Charter, which was
amended in August 2002, is attached as AppenditBis Proxy Statement and may also be viewed erdimthe Company's website at
www.adp.com. The principal functions of the Audiir@mittee are to:

(i) assist the Board of Directors in fulfilling itsversight responsibilities with respect to (a) @@mpany's systems of internal controls
regarding finance, accounting, legal complianceethital behavior, (b) the Company's auditing, aotiong and financial reporting processes
generally, (c) the Company's financial statementsather financial information provided by the Camnp to its stockholders, the public and
others, (d) the Company's compliance with legal mgailatory requirements, and (e) the performari¢eeoCompany's corporate audit
department and independent auditors;

(i) appoint, compensate and oversee the work@fritdependent auditors (including resolution ohdreements between management an
independent auditors regarding financial reportfiogthe purpose of preparing its audit reportedated work;

(iii) review in advance, and grant any appropriate-approvals of, (a) all auditing services to bevigled by the independent auditors and
(b) all non-audit services to be provided by thedeijpendent auditors as permitted by applicable angsregulations, and in connection
therewith to approve all fees and other terms ghgement;

(iv) review and approve disclosures required tanotuded in the Securities and Exchange Commis@len"SEC") periodic reports filed
under the Securities Exchange Act of 1934, as apte(ttie "Exchange Act") with respect to non-audivies; and

(v) review the performance of the internal auditamnsl the independent auditors on at least an afasé.
The Audit Committee met four times during fiscaD20

The Company has a Compensation Committee compddddssrs. Brenneman, Heilmeier, Malek and Tisch. Malek is the Chairman. T}
Compensation Committee acts under a written chadepted by the Board of Directors, which may lewad online on the Company's
website at www.adp.com. The principal functionlté Compensation Committee is to assist the BoaRlrettors in discharging its
responsibilities in respect of compensation ofGlmenpany's executive officers by:

(i) evaluating the Chief Executive Officer's perfance and setting the Chief Executive Officer's pensation based on such evaluation;
(i) developing guidelines and reviewing the comgegion and performance of officers of the Compamy @ther Company associates; and
(iii) reviewing and approving criteria for grantilgnuses and options to officers of the Company.

The Compensation Committee, which also developssgdiar managerial succession, met three times gldisnal 2002.

The Company has a Nominating/Corporate Governaooentttee composed of Messrs. Cooperman, Heilmeiéialek. Dr. Heilmeier is
the Chairman. The Nominating/Corporate Governarm@i@ittee acts under a written charter adopted byBibard of Directors, which may
be viewed online on the Company's website at waaain. The principal functions of the Nominatingf@arate Governance Committee
to:

(i) develop policies on the size and compositiothef Board of Directors;
(i) identify individuals qualified to become membeof the Board of Directors and review candidébe8oard membership;
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(iii) recommend a slate of nominees to the BoarBioéctors annually;

(iv) ensure that the Audit, Compensation and Notmig&Corporate Governance Committees of the Boailiectors have the benefit of
qualified and experienced independent directors;

(v) review and reassess the adequacy of the Bddd@t@ctors' corporate governance principles (whpcimciples may be viewed online on the
Company's website at www.adp.com) and recommenagesato such principles annually; and

(vi) advise the full Board of Directors on corp@agovernance matters.

The Nominating/Corporate Governance Committee aaifisider recommendations for nominees for direbtpsssubmitted by stockholders.
Stockholders who wish the Nominating/Corporate Goarce Committee to consider their recommendafmnsominees for the position of
director should submit their recommendations irtingito the Nominating/Corporate Governance Conauith care of the Secretary of the

Company at the Company's principal executive offidne Nominating/Corporate Governance Committeetimee times during fiscal 2002.

The Company has an Executive Committee composbtes$rs. Cooperman, Heilmeier, Krueger, Malek, T&binbach and Weston. Mr.
Krueger is the Chairman. The function of the Exaeu€ommittee is to act in the absence of the Bo&iirectors. The Executive Commit
met two times during fiscal 2002.

Nor-employee directors are paid an annual retainB86f000, plus $1,500 for each Board of Directorgting attended. In addition, non-
employee directors are paid $1,000 for each coramitieeting attended, if such committee meetingld ¢n the same day a Board of
Directors meeting is held; otherwise, non-emplogieectors are paid $1,500 for each committee mgetitended. Further, each non-
employee director acting as chairperson of a cotemit paid an additional annual retainer of $5,0aih-employee directors may elect to
defer receipt of the above amounts. There are emgaid to employee directors or other fee arraegésrprovided by the Company.

The non-employee directors of the Company areledtib participate in the 1989 Non-Employee Dire&tock Option Plan (the "Directors'
Plan") pursuant to which options to purchase 12&@es of Common Stock will automatically be gedrntb persons who become non-
employee directors. In addition, each remployee director will be granted an additionai@pto purchase 12,500 shares on the first bus
day after each fifth anniversary of the date ofittigal grant to each such namployee director, provided that he or she is 8idnserving in
such capacity. The Directors' Plan was adoptedmreMber 2, 1989 and will remain in effect untilnkémated by action of the Board of
Directors. All options have been and will be grand the fair market value of the Common Stockedeined on the basis of the closing pi

of the Common Stock in consolidated trading ondate of grant, as reported in The Wall Street Jaluffwenty percent of the options
granted under the Directors' Plan become exer@gabthe first anniversary of the date such optamesgranted, and twenty percent become
exercisable on each successive anniversary datsafter until all such options are exercisableyjated that options become exercisable only
if the director is then still serving in such caipgcunless certain specified events occur sudh@sleath, disability or retirement of a director,
in which case the options shall immediately vest bacome fully exercisable. All options granted emithe Directors' Plan have a term of ten
years. Options to purchase 12,500 shares of Con8tamk at an exercise price of $48.35 per share grargted to Mr. Brenneman under-
Directors' Plan in fiscal 2002.

Any person who first becomes a non-employee direafter August 13, 1997 is not eligible to receawpension from the Company. A non-
employee director (who was a director on AugustlB®7) who retires after 20 years of service irhstapacity and having attained the ag

70 will receive a pension of $25,000 per year fier temainder of his or her life. If such non-empleylirector retires after having attained the
age of 65 with 15 years of service, he or shenadkive a pension of $12,500 per year.

The mandatory retirement age for directors is ¥2ept as noted below. The Board of Directors magnuthe recommendation of the
Nominating/Corporate Governance Committee madeahnuvaive the mandatory retirement age requirerf@nany director, excej
persons who first become directors after May 19220 he



Board of Directors waived the mandatory retirensege requirement for Messrs. Krueger, Taub, Tisch\@eston based on their respective
contributions to and involvement in the Board ofdators so that they may be nominated at the 200fuAl Meeting to serve as directors for
the upcoming year. Notwithstanding the foregoingua waiver procedure, the oldest member of the@ofDirectors shall automatically
retire at the Company's 2003 annual meeting okbtaders. The next oldest member of the Board oé@ors shall automatically retire at 1
Company's 2004 annual meeting of stockholders. Then oldest director" automatic retirement precgsall continue until there are no
directors over the age of 72. Thereafter, all doecwill automatically retire from the Board ofriectors at the Company's annual meeting of
stockholders following the date he or she turnsTFgs “"then oldest director" automatic retiremerdgqedure portion of the Board of Directc
retirement policy does not apply to Henry Taub,@wnpany's founder. Management directors who atemger officers of the Company are
required to resign from the Board of Directors. Heer, the Company's Chief Executive Officer magypied the Board of Directors
approves, continue to serve as a director forresitian period of up to one year after the datehshe ceases to be the Company's Chief
Executive Officer.

The Company has adopted a procedure by which #edimg director at executive sessions of the Boafirectors shall change each
meeting and shall revolve, consecutively, amongtiarpersons of the Audit, Compensation and NotirigfCorporate Governance
Committees.

Security Owner ship of Certain Beneficial Ownersand Managers

The following table contains information as of Agg81, 2002 with respect to the beneficial owngrstiiCommon Stock by (i) each director
and nominee for director of the Company, (ii) eatthe executive officers of the Company named@m$ummary Compensation Table, and
(iii) all directors and executive officers of th@@pany as a group (including the named individu&lsjess otherwise noted in the footnotes
following the table, the persons as to whom therimfation is given had sole voting and investmentgroover the shares of Common Stock
shown as beneficially owned. To the knowledge efrttenagement of the Company, no person benefiagalhed as of August 31, 2002 m
than 5% of the outstanding shares of the Comp&ugrsmon Stock.

Shares of Common Stock

Name Beneficially Owned (1)  Perce nt
Gregory D. Brenneman..........cocccvvvvvveeeeees i, 2,500 *
Gary C. Butler.....ccoocoevviiiiiiiiiiieeeeeeee s 713,649 *
Joseph A. Califano, Jr. (2)..cccocovvevevvceeeeees e 26,600 *
Leon G. Cooperman (3).cceeevevvvvescciiiiieeeee s 65,483 *
Richard J. Daly....ccccccoeveeiviiiiiiieeee s 376,335 *
Russell P. Fradin.....ccccooovviieniiii s 425,150 *
Eugene AL Hall......ccooeiiiiiiiiie s 207,457 *
George H. Hellmeier.......ccccooovvvvvvvccccccceeee 23,400 *
JONN HOQ@aN. ... s 319,138 *
Ann Dibble Jordan.........ccccocceeviviieennceee. 32,400 *
Harvey M. Krueger (4)....ccccovveeiiicieaaeeeee s 100,258 *
Frederic V. Malek (5)....ccccveveeeeiiiiiiicceeeee s 31,000 *
S. Michael Martone ........cccoccvvvveeencceeees 121,993 *
Henry Taub (6)..ccccvvvvieiiiiiieieeeeeieiieieeeee s 6,355,147 1 .05%
Laurence A. TiSCh....ccoovvviiiiiiiiieeeceeeee s 2,500 *
Arthur F. Weinbach (7).....ccccocvvivieeennee 1,352,401 *
JOSh S. WEeSHON....cccvvveiiiiiieeeieeveeeee e, 636,441 *
Directors and Executive Officers as a group (26 per sons,
including those Directors and Officers named a bove) (8)...... 11,436,320 1 .89%

* Indicates less than one percent.



(1) Includes shares that may be acquired uponxtbeeise of options granted by the Company thataegcisable on or prior to October 30,
2002. The shares beneficially owned include (i)fdilowing shares subject to such options grantetthé Directors and Executive Officers
indicated: 2,500 (Mr. Brenneman), 356,000 (Mr. Bgtl 23,000 (Mr. Califano), 10,000 (Mr. Cooperméz3,125 (Mr. Daly), 276,500 (Mr.
Fradin), 165,825 (Mr. Hall), 23,000 (Dr. Heilmeig)’7,325 (Mr. Hogan), 32,000 (Ms. Jordan), 23,(M@ Krueger), 23,000 (Mr. Malek),
59,375 (Mr. Martone) and 812,125 (Mr. Weinbach) @nd,842,083 shares subject to such optionstgrhto the Directors and Executive
Officers as a group.

(2) Excludes an aggregate of 2,800 shares of ConBitmok of the Company that are owned outright bynimers of Mr. Califano's immediate
family or by charitable trusts of which memberdvf Califano's immediate family were potential bciaries. Mr. Califano disclaims
beneficial ownership of such shares.

(3) Includes 30,483 shares, representing the gainlting from the exercise of an option to purch&&@00 shares of Common Stock on
October 15, 2001. Mr. Cooperman has elected ta deéeipt of the shares representing such gain.

(4) Includes 35,258 shares, representing the gainlting from the exercise of an option to purch&©000 shares of Common Stock on
November 1, 1999. Mr. Krueger has elected to defegipt of the shares representing such ¢

(5) Excludes an aggregate of 3,200 shares of Con8tark of the Company that are owned outright bynimers of Mr. Malek's immediate
family or by charitable trusts of which memberdvf Malek's immediate family were potential bengfites. Mr. Malek disclaims beneficial
ownership of such shares.

(6) Excludes an aggregate of 299,358 shares of GoanBtock of the Company that are owned outrightnieynbers of Mr. Taub's immediate
family or by charitable trusts of which memberdvf Taub's immediate family were potential benefi@s. Mr. Taub disclaims beneficial
ownership of such shares.

(7) Includes 78,616 shares, representing (i) a gb#t2,877 shares resulting from the exercise afg@tion to purchase 50,000 shares of
Common Stock on August 19, 1999 and (ii) a gaiB®¥39 shares resulting from the exercise of aopb purchase 40,000 shares of
Common Stock on October 6, 2000. In each caseWWdinbach has elected to defer receipt of the shhemgsenting such gain.

(8) Excludes an aggregate of 3,388 shares of ConBtark of the Company owned by members of the imatedamilies of non-director
officers of the Company. The non-director officefshe Company disclaim beneficial ownership oftsabares.
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COMPENSATION OF EXECUTIVE OFFICERS

The following sections of this Proxy Statement aae components of the total compensation of thm@any's Chief Executive Officer and
the six other most highly compensated executiviee of the Company. These sections include: ¢grées of tables covering annual and
long-term compensation; (i) a pension plan tabi@arizing the annual benefits payable under thag@my's defined benefit retirement
plans; and (iii) a report by the Compensation Cotrgaiof the Board of Directors describing the Conymcompensation policies for fiscal
2002 for its executive officers and the rationgéem which its Chief Executive Officer's compensatior fiscal 2002 was based. Also
included is a performance graph comparing the Coyipaotal stockholder return to the S&P 500 arfear Group Index over a five year
period.

Summary Compensation Table

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

Annual
Com pensation (1) Long-Term Compensation
Number of
Securities
Year Restricted Underlying
Name and Ended Stock Options Al | other
Principal Position June 30, Sala ry Bonus Awards Granted Comp ensation

) @3) @)
Arthur F. Weinbach 2002 $735,0 00  $173,500 $1,452,776 182,125 $ 6,833
Chairman and Chief 2001 $721,2 50  $450,000 $ - 170,000 $ 7,089
Executive Officer 2000 $687,5 00  $560,000 $2,002,020 160,000 $ 5,840
Gary C. Butler 2002 $620,0 00  $108,500 $ -- 108,000 $ 6,289
President and Chief 2001 $607,5 00  $299,000 $2,424,105 100,000 $ 6,443
Operating Officer 2000 $578,7 50  $400,000 $ - 160,000 $ 5,793
Russell P. Fradin 2002 $493,7 50 $112,600 $ - 46,500 $ 5,149
Group President 2001 $483,7 50  $214,500 $2,353,500 40,000 $ 5,242
2000 $458,7 50  $284,500 $ - 40,000 $ 4,504
Eugene A. Hall 2002 $363,6 00 $118,271 $ - 29325 % 5,019
Senior Vice President 2001 $355,0 00  $240,021 $ - 50,000 $ 5,066
2000 $336,2 50  $210,000 $ - 50,000 $ 3,441
S. Michael Martone 2002 $362,3 08  $117,058 $ - 29375 % 6,073

Group President 2001 $354.,6 15  $153,000 $1,063,620 25,000 $ -

2000 $338,9 58  $151,500 $ - 25,000 % -
Richard J. Daly 2002 $392,3 08 $72,023 $1,286,064 29,125 $ 6,148
Group President 2001 $383,2 69  $147,700 $ - 25,000 % 6,240
2000 $359,6 15  $211,800 $1,120,560 31,000 $ 5,302
John Hogan 2002 $392,3 08 $64,750 $1,286,064 29,125 $ 6,105
Group President 2001 $383,2 69  $148,500 $ - 25,000 $ 6,165
2000 $359,6 15  $209,100 $1,120,560 31,000 $1 3,640

(1) None of the named executive officers receiveg@erquisites or other personal benefits of anwarar any other annual compensatio
a type, required to be reported by the SEC pursieaaypplicable rules and regulations.

(2) The dollar values shown in the Restricted St&alards column are based on the closing markeepfdhe Common Stock on the date
restricted shares were granted. Restricted shaagsot be transferred or pledged, but such Comprapgsed restrictions lapse with the
passage of time (generally over periods of upue fiears) and continued employment with the Company
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As of June 30, 2002, the aggregate number of slodrestricted stock held by a named executiveceffand the aggregate fair market value
of such shares (calculated by multiplying the aggte number of shares held by such named exeafficer by the difference between
$43.55, the closing price of the Common Stock arel0, 2002, and $.10, the consideration paid emesof restricted stock) was: Mr.
Weinbach, 48,800 shares ($2,120,360); Mr. Butl&2d0 shares ($1,790,140); Mr. Fradin, 40,000 shg#®,738,000); Mr. Hall, 30,000
shares ($1,303,500); Mr. Martone, 18,000 share84D0); Mr. Daly, 32,400 shares ($1,407,780); sindHogan, 32,400 shares
($1,407,780).

The restricted stock awards to the named execuffieers reported in the table that vest, in whalén part, in under four years from the date
of grant, together with their vesting schedule,asdollows:

(i) Mr. Weinbach received a grant of 24,400 shafa®stricted stock in fiscal 2002, 24,400 of whigitl vest in fiscal 2004. In addition, Mr.
Weinbach received a grant of 48,800 shares ofictsdrstock in fiscal 2000, 24,400 of which vesitefiscal 2002 and 24,400 of which will
vest in fiscal 2003.

(i) Mr. Butler received a grant of 41,200 sharésestricted stock in fiscal 2001, 20,600 of whighi vest in each of fiscal 2003 and 2004.
(iii) Mr. Fradin received a grant of 40,000 shaoésestricted stock in fiscal 2001, 20,000 of whigli vest in each of fiscal 2003 and 2004.

(iv) Mr. Hall received a grant of 60,000 sharesesitricted stock in fiscal 1999, 10,000 of whiclsteel in each of fiscal 2000, 2001 and 2002,
and 10,000 of which will vest in each of fiscal 30@004 and 2005.

(v) Mr. Martone received a grant of 18,000 shafagstricted stock in fiscal 2001, 9,000 of whichlwest in each of fiscal 2003 and 2004.

(vi) Mr. Daly received a grant of 21,600 sharesasitricted stock in fiscal 2002, 10,800 of whichl west in each of fiscal 2004 and 2005. In
addition, Mr. Daly received a grant of 22,400 skavrestricted stock in fiscal 2000, of which 8@&ted in fiscal 2001, 10,800 vested in
fiscal 2002 and 10,800 will vest in 2003.

(vii) Mr. Hogan received a grant of 21,600 sharkestricted stock in fiscal 2002, 10,800 of whigti vest in each of fiscal 2004 and 2005.
In addition, Mr. Hogan received a grant of 22,488res of restricted stock in fiscal 2000, of wh8€l® vested in fiscal 2001, 10,800 vested in
fiscal 2002 and 10,800 will vest in 2003.

Dividends are paid on restricted stock at the sateeas other outstanding shares of the Compaiytsr@®n Stock. In the event of a
termination of their employment following a charigeontrol of the Company, the unvested portiothefrestricted stock of Messrs.
Weinbach and Butler will be subject to acceleratesting as further described in this Proxy Statemader the heading "Employment
Agreements." In the event of a termination of tlenployment following a change in control of thengany, the unvested portion of the
restricted stock of Messrs. Fradin, Hall, MartoDaly and Hogan will be subject to accelerated wesés further described in this Proxy
Statement under the heading "Change in Controli@aee Plan for Corporate Officers."

(3) The Company does not award Stock Appreciatight? (SARS).

(4) For the year ended June 30, 2002, all othepemation consists of the sum of: (i) Company matchontributions to the Company's
Retirement and Savings Plan (401(k)) in the follogvdamounts: Mr. Weinbach, $5,916, Mr. Butler, $5,94r. Fradin, $4,896, Mr. Hall,
$4,896, Mr. Martone, $5,916, Mr. Daly, $5,916, &hd Hogan, $5,916; and (ii) compensatory split-doihsurance premiums (with a
statistically calculated economic benefit to the@xive determined by Phoenix Home Life Insuranoen@any for W-2 income purposes) in
the following amounts: Mr. Weinbach, $917, Mr. Ruitl$373, Mr. Fradin, $253, Mr. Hall, $123, Mr. Ntawe, $157, Mr. Daly, $232, and Mr.
Hogan, $189.



Stock Option Plans

The Company has in effect a 1990 Key Employee€k3@ption Plan (the "1990 Plan") and a 2000 Key Eyges' Stock Option Plan (the
"2000 Plan"). The 1990 Plan and the 2000 Plan cibllely are referred to as the "Option Plans." &ffs and key employees are eligible to
participate in the Option Plans, which permit ts&uiance, in addition to najualified options, of "incentive stock options"$Ms") within the
meaning of section 422 of the Internal Revenue @dd®86, as amended (the "Code"). The Companyéased granting options under the
1990 Plan, but outstanding options under the 1980 Rmain valid. In the event of a terminatiortredir employment following a change in
control of the Company, the unvested portion ofdtoek options of Messrs. Weinbach and Butler ballsubject to accelerated vesting as
further described in this Proxy Statement undehtsding "Employment Agreements.” In the event reination of their employment
following a change in control of the Company, tmeested portion of the stock options of MessrsdifraHall, Martone, Daly and Hogan w
be subject to accelerated vesting as further desttiin this Proxy Statement under the heading "@&am Control Severance Plan for
Corporate Officers."

The Option Plans are administered by the Compems&ommittee of the Board of Directors. The Compéina Committee has the authority
to determine the employees to whom options wiljented and, subject to the Option Plans, the tamdsamount 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 oé8ors has resolved that once granted no ISO cqoalified option may be repriced.

An optionee has no rights as a stockholder witheesto any shares covered by his or her optiotistha date of issuance of a stock
certificate to him or her for such shares. During life of the optionee, the option is exercisabi®/ by him or her. No option is exercisable
more than 60 days after termination of employmen(if termination is due to the death of an op&iejhmore than six months after the
appointment and qualification of an executor or existrator of the deceased optionee's estate ondrhs after the death of the optionee,
whichever occurs earlier.

The following table sets forth certain informatiooncerning stock option grants to the named exeeuwfificers during the fiscal year ended
June 30, 2002.

Option Grants in Last Fiscal Year

Nu mber of Percent of Total
Sec urities Options
uUnd erlying Granted
(@] ptions to Employees Exercise G rant Date
G ranted in Fiscal Year Price Expiration Value
Name ( #) (1) (%) ($/Share) Date (%) (2)
Arthur F. Weinbach...........ccccccoeeenne 170,000 1.57%  $48.3600 08/13/11 $ 2,441,626
12,125 0.11%  $43.5000 09/21/11 $168,065
Gary C. Butler.........cccoooveeiinnnnnn 100,000 0.92%  $48.3600 08/13/11 $ 1,489,128
8,000 0.07%  $43.5000 09/21/11 $110,888
Russell P. Fradin..........cccocevivennenne. 40,000 0.37%  $49.3400 10/22/11 $562,029
6,500 0.06%  $43.5000 09/21/11 $90,097
Eugene A. Hall........ccoooovriiiinncn, 25,000 0.23%  $49.3400 10/22/11 $350,713
4,325 0.04%  $43.5000 09/21/11 $59,949
S. Michael Martone...........ccccccecvvnnene 25,000 0.23%  $53.0800 05/14/12 $420,267
4,375 0.04%  $43.5000 09/21/11 $60,642
Richard J. Daly..........ccoevvivnninnnne 25,000 0.23%  $49.3400 10/22/11 $342,220
4,125 0.04%  $43.5000 09/21/11 $57,177
John Hogan.........ccoecevveenieneciene. 25,000 0.23%  $49.3400 10/22/11 $342,220
4,125 0.04%  $43.5000 09/21/11 $57,177

(1) 453,575 options were granted pursuant to ti® Zan. The options were granted at an exercise pgual to the fair market value of the
Company's Common Stock on the date of grant. Thiermpwere granted for terms of ten years, and deshg periods of up to six years
subsequent to the date of grant.
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(2) The grant date values were calculated on tkis lodi the Black-Scholes option pricing model. ©ps were assumed to be exercised 6.3
years after the date of grant, based on histoeipérience. A ris-free interest rate of 4.86%, stock price volatitf 26.70% and a dividend
yield of 0.73% was used in the calculation of th&éan grants to Messrs. Weinbach and Butler exgidn August 13, 2011. A ri-free

interest rate of 4.29%, stock price volatility @&.24% and a dividend yield of 0.72% was used inctileulation for the option grants to
Messrs. Fradin, Hall, Daly and Hogan expiring oridDer 22, 2011. A risk-free interest rate of 5.18%c¢k price volatility of 27.87% and a
dividend yield of 0.74% was used in the calculafimnthe option grant to Mr. Martone expiring on W4, 2012. A risk-free interest rate of
4.41%, stock price volatility of 25.93% and a dieidl yield of 0.72% was used in the calculatiorhefdption grants to Messrs. Weinbach,
Butler, Fradin, Hall, Martone, Daly and Hogan eigron September 21, 2011. A discount factor ofv@86 applied to the calculated value to
reflect the risk of forfeiture during the optione The actual value of the options will dependtos market value of the Company's Common
Stock on the dates the options are exercised. alzation of value from the options is possiblehaitit an increase in the price of the
Company's Common Stock, which would benefit altktmlders commensurately.

Aggregated Option Exercises For Fiscal Year Ende@ B0, 2002 And Option Values As Of June 30, 2002

The following table sets forth certain informatiooncerning option exercises during the last figealr by the named executive officers and
unexercised options held by such officers at thieadrihe last fiscal year.

Number of Securities Value of Unexercised
Underlying Unexercised In-the-M oney Options
Shares Acquired Options at 6/30/02 at 6/30/02
On Exercise Val ue Realized #) (%)
&) (§) e e e
Name Exercisable Unexercisable  Exercisa ble Unexercisable
Arthur F. Weinbach............ 40,000 %1, 769,077 640,000 812,125 $16,644, 000 $4,910,000
Gary C. Butler................ 0 $0 288,000 348,000 $4,551, 400  $146,800
Russell P. Fradin... 0 $0 270,000 186,500 $5,284, 500 $1,126,500
Eugene A. Hall................ 0 $0 114,900 194,425 $864, 000 $863,750
S. Michael Martone............ 140,000  $5, 186,071 55,000 122,375 $460, 000  $407,778
Richard J. Daly.. . 30,000 %1, 294,650 264,000 171,125 $6,055, 200  $896,100
John Hogan..........cccc..... 67,000 $2, 867,190 253,200 171,125 $6,102, 500 $779,100

Defined Benefit Plans

The following table shows the estimated annuatestent benefits payable under the Company's retineprogram, consisting of the
Retirement Capital Accumulation Plan (the "Pengttan™) and the Supplemental Officers' RetiremeahRthe "Supplemental Retirement
Plan"), to persons in specified average compensatial credited service classifications, assumitigeraent at age 65.

Final

5-Year Average Years of Credited Service at Retirement

Compensation 10 15 20 25 30

$ 400,000 $ 69,000 $108,000 $1 32,000 $152,000 $181,000
500,000 84,000 131,000 1 57,000 177,000 206,000
600,000 99,000 153,000 1 82,000 202,000 231,000
700,000 114,000 176,000 2 07,000 227,000 256,000
800,000 129,000 198,000 2 30,000 252,000 281,000
900,000 144,000 221,000 2 57,000 277,000 306,000

1,000,000 159,000 243,000 2 82,000 302,000 331,000

Compensation covered by the Pension Plan is linideldnuary 1 base salary up to the current conagiendimit in effect for the plan year.
Compensation covered under the Supplemental RetirteRian includes cash compensation (paid or aefgand compensation from
restricted stock vesting during the year.
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Benefits under the Supplemental Retirement Plasangct to reduction for social security, Penditem and 401(k) benefits.

Messrs. Weinbach, Butler, Fradin, Hall, MartonelyDand Hogan have 21, 26, 4, 2, 14, 12 and 8 ya&faceedited service, respectively, under
the Pension Plan and 13, 13, 5, 3, 7, 8 and 7 ydaredited service, respectively, under the Seimgintal Retirement Plan. In addition, un
his employment is terminated for cause, Mr. Weihbad| receive the maximum benefits available untier Supplemental Retirement Plan,
and his benefit will not be reduced for commencempeior to age 65 as long as the Compensation Ctieenideems his retirement prior to
age 65 is in the Company's best interest. Thedigahown on the table above are for a straighgfifeuity commencing at age 65. Reduced
benefits are available at earlier ages and in dtirers of benefits.

Changein Control Severance Plan for Corporate Officers

To aid the Company in retaining its officers, then@pany has in effect the Automatic Data Processimg,Change in Control Severance Plan
for Corporate Officers (the "CIC Plan"), which pides for the payment of specified benefits to @fficselected by the Board if their
employment terminates after a "change in contad"defined below) of the Company. All corporatéceifs of the Company ("Participants")
participate in the CIC Plan. As of August 31, 2002re were 28 Participants in the CIC Plan.

The CIC Plan provides that Participants who anaitgated by the Company without "cause" (as defindtle CIC Plan) or by the Participant
for "good reason” (as defined in the CIC Plan)@adlifying Termination™") during the twgear period following the occurrence of a chang
control will receive a payment equal to 150% offsBarticipant's "current total annual compensatiBarticipants who have a Qualifying
Termination during the third year following the acence of a change in control will receive a pagtregjual to 100% of such Participant's
current total annual compensation. A Participdiotisrent total annual compensation” equals hisaeprtighest rate of annual salary during the
calendar year in which his or her employment teatga or the year immediately prior to the yearushstermination plus his or her average
annual bonus compensation earned in respect tfvthenost recent calendar years immediately precgttie calendar year in which his or
employment terminates.

In addition to the payments described in the priegeparagraph, options to purchase Company stockidyeParticipants who have a
Qualifying Termination during the two-year periadiéwing the occurrence of a change in control wédkcome fully vested and exercisable.
Options to purchase Company stock held by Parti¢gpaho have a Qualifying Termination during thiedlyear following the occurrence of
a change in control will become fully vested andreisable to the extent that such options woulcelaiierwise vested within one year after
the Qualifying Termination.

Likewise, restricted shares of Company stock ("Retstd Shares") held by Participants who have aiyireg Termination during the two-
year period following the occurrence of a changeantrol will become fully vested as to those Restd Shares for which vesting restrictit
would otherwise have lapsed within two years dfierQualifying Termination. Restricted Shares hmidParticipants who have a Qualifying
Termination during the third year following the acence of a change in control will become fullystesl to the extent that vesting restricti
would have lapsed within one year after the QuigyT ermination.

Generally, the CIC Plan supersedes any other chargmtrol severance plans, policies and practidése Company with respect to the
Participants. Messrs. Weinbach and Butler areledtib receive the greater of the benefits and @agsnand more favorable conditions
provided under their employment agreements an€tiePlan on an item-by-item basis.

A "change in control" as defined in the CIC Platl Wwave occurred if (i) any "Person” (as definedsiection 3(a)(9) of the Exchange Act),

excluding the Company, any subsidiary of the Corgpanany employee benefit plan sponsored or miiethby the Company (including

any trustee of any such plan acting in its capaastyrustee), becomes the "beneficial owner" (fisetin Rule 13d-3 under the Exchange
Act) of securities of the Company representing 38%nore of the total combined voting power of thenghany's then
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outstanding securities; (ii) there occurs a mergansolidation or other business combination of@benpany (a "Transaction"), other than a
Transaction immediately following which the stoclders of the Company immediately prior to the Teati®n continue to be the beneficial
owners of securities of the resulting entity reprggg more than 65% of the voting power in thaultégy entity, in substantially the same
proportions as their ownership of Company votingusiéies immediately prior to the Transaction; iiij there occurs the sale of all or
substantially all of the Company's assets, otham thsale immediately following which the stocklewstdof the Company immediately prior to
the sale are the beneficial owners of securitigh@fpurchasing entity representing more than 66#eovoting power in the purchasing

entity, in substantially the same proportions &rtbwnership of Company voting securities immegliaprior to the Transaction. If instruct

by a Participant, the Company will reduce paymenter the CIC Plan to avoid the application of s&taxes pursuant to section 4999 of the
Code.

Employment Agreements

Arthur F. Weinbach entered into an employment age¥e with the Company as of August 13, 2001. Theemgent provides for successive
one-year terms unless terminated by the CompaMroweinbach at least six months prior to the efthe applicable one-year term. Mr.
Weinbach's annual base salary is to be no less¥na®,000, and his annual target bonus is to Heswthan $485,000. The actual bonus paid
to Mr. Weinbach is based upon his accomplishmeptefestablished performance goals that includabas growth and increased
profitability. The agreement provides that Mr. Weaeh is to be granted performance-based restrstoett awards for a number of shares so
that restrictions may lapse in each fiscal yeahefCompany on shares with a market value on tteeafghe award of at least $1,000,000.
The agreement also provides that Mr. Weinbachatidlll times own sufficient shares of restrictemtktsuch that restrictions may lapse du
each of the following two fiscal years on a numiseshares having a market value on the date of #veard of at least $1,000,000. The
agreement further provides that Mr. Weinbach isg¢aranted, on an annual basis, a minimum of 100e@p@ions to purchase shares of
Common Stock and that all options to purchase Com&tock not yet vested at the time of Mr. Weinbacatirement would fully vest upon
his retirement. If the Company terminates Mr. Weirtidls employment without cause, then he is entitiedceive his base salary for 18
months and continue to vest in his restricted saw#irds and stock options. If Mr. Weinbach's emplegt is terminated following a "change
in control" (as defined below) of the Company, h# rgceive a termination payment equal to a petage, ranging from 300% if such
termination occurs within two years after such deim control to 100% if it occurs after the thyrglar, of his annual base salary and his
“"current total annual compensation" (as definedwwil In addition, all of his stock options will bame fully vested and all of his restricted
stock having restrictions lapsing within three eafter such termination shall have such restrnstautomatically removed.

The definition of a "change in control” in Mr. Wéiach's employment agreement is the same as thetidefiof a "change in control" under
the CIC Plan except for the percentage in claysgf Guch CIC Plan definition which is 25% under. Mfeinbach's employment agreement.

Mr. Weinbach's "current total annual compensatiials his highest rate of annual salary duringéhendar year in which his employment
terminates or the year immediately prior to theryaauch termination plus his average annual baonspensation earned in respect of the
two most recent calendar years immediately precgttie calendar year in which his employment terteisiaMr. Weinbach's employment
agreement provides that in the event any payment the Company to him results in the impositiomofexcise tax under section 4999 of the
Code, he will receive an additional payment suet #fter the payment of all such excise taxes agdaxes on the additional payments he
will be in the same after-tax position as if noisgdax had been imposed.

Mr. Butler entered into an agreement with the Comyptaat provides that if his employment is term@thfollowing a "change in control” (as
defined below) of the Company, he will receive rani@ation payment equal to a percentage, rangimm £200% if such termination occurs
within two years of such change in control to 10@%o0ccurs after the third year, of his annuaséaalary and his average annual bonus for
the prior two years. In addition, all of his stagitions will become fully vested and all of histreeted stock having restrictions lapsing wit
three years after such termination shall have sesfnictions automatically removed.
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The definition of a "change in control" in Mr. Betls employment agreement, as modified by the @48, s the same as the definition of a
"change in control" under Mr. Weinbach's employnmegreement noted above.

Mr. Butler's employment agreement provides thahéevent any payment from the Company to him tesulthe imposition of an excise tax
under section 4999 of the Code, he will receivadditional payment such that after the paymentladueh excise taxes and any taxes on the
additional payments he will be in the same aftgrp@sition as if no excise tax had been imposed.

Certain Transactions

Harvey M. Krueger, a director of the Company, is&/Chairman of Lehman Brothers, which providedowsiinvestment banking and
brokerage services to the Company in the pastl fisza.

Compensation Committee Interlocks and Insider Eiggtion in Compensation Decisions

The Compensation Committee of the Board of Direcimicomprised of four independent directors: MeBrenneman, Heilmeier, Malek ¢
Tisch.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Direc(thre "Committee") acts under a written chartepaed by the Board of Directors,
which may be viewed online on the Company's welaiteww.adp.com. The Committee is responsible éttireg, on behalf of the Board of
Directors, the base salaries and the total compiendavels of the Chairman and Chief Executivei¢#ff, the President and Chief Operating
Officer, the Senior Vice President and the Grougskients of the Employer Services, Brokerage Ses\énd Dealer Services businesses, as
well as a structure for other key executives ofGleenpany. The Committee grants all stock optiortsraniews all recommendations for
grants of restricted stock to these and other keg@ives.

Compensation Policies

The Company's executive compensation policiesi$oaf 2002, which were reviewed by the Committeererdesigned to emphasize both
competitive and variable compensation, with ditedts to business objectives and exceptional perémrce.

The primary components of the compensation pacfageey executives for fiscal 2002 were base sallaoyus, restricted stock and stock
options. The Company and the Committee have allalisved that stock ownership in the form of reséd stock and longer-term stock
option vesting is vital in linking management tockholder interests. The Company sets its totalahcompensation target (as described
below) at the median of market range levels of carabple sized companies in the S&P 500. The Compaxgcutives may derive more
economic benefit from stock option price appreomtias a percentage of total compensation, than li@se salary and bonus combined. The
Committee generally intends to cause all eligidmpensation to be exempt from the limitations atise 162(m) of the Code, but reserves
the right to make non-exempt awards where apprigpria

Annual Compensation

Total annual compensation consists of base satagh bonus and yearly vesting of restricted stbhk. base salaries for executives for fiscal
2002 were determined based upon the job gradeegidhkition, the salary range of the job grade hederformance of the executive.

Key executives earned cash bonuses in fiscal 288@dupon individual annual accomplishments vearaligidual pre-established goals.
Long-Term Compensation

Long-term compensation is comprised of restrictedisand the expected value of stock options. Thm@ny has from time to time sold
shares of restricted stock to executive officeis attier key employees, at
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par value, in recognition of their individual leself relative responsibility and prospective cdnitions to the business. Company-imposed
restrictions on transfer or pledge of the restda®ck generally lapse over a period of up to jigars, and are subject to continued
employment. The restricted stock plan is designeshtourage stock ownership, longevity and longreerformance.

Stock options are granted to executive officers@hér key employees in amounts based upon theigijade and individual performance.
Stock options are granted at fair market valuefdlsendate of grant, and have a term of up to &arg. Stock options provide incentive for the
creation of stockholder value over the long-ternd also significantly aid in executive recruitingdaretention.

Restricted stock and stock option grants were niadedividual key executives during fiscal 2002abasis consistent with the above
guidelines.

Benefits

The Company provided certain supplemental bentefikey executives during fiscal 2002 to ensure ithatuld compete effectively for
executive talent. These supplemental benefits dediadditional Company-paid life insurance andaderadditional retirement benefits
described in the "Defined Benefit Plans" sectiothif Proxy Statement.

CEO Compensation
The Committee meets annually to evaluate the padace of the Chief Executive Officer and to deteertiis compensation.

Mr. Weinbach received a base salary of $735,000edbohus of $173,500 during fiscal 2002. Mr. Wetitis compensation is based on the
satisfaction of specific performance objectives #redterms of his employment agreement. Mr. Weihlsacompensation is below the median
base salary and bonus compensation of chief execaotficers at companies in the S&P 500 with anmaaénues between $3 and $12 billion,
as surveyed by the Company.

The incentives provided to the Chief Executive Efiare provided in the form of restricted stocll atock options. This ensures that the
Chief Executive Officer and the Company's stockadchave a commonality of purpose in enhancingktader value.

Compensation Committee of the Board of Directors
Frederic V. Malek, Chairman Gregory D. Brennemawi@e H. Heilmeier Laurence A. Tisch
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PERFORMANCE GRAPH

The following graph compares the cumulative retamthe Common Stock of the Company for the mosinefive years with the cumulative
total return on the S&P 500 Index and a Peer Gindpx* comprised of direct competitors of the Compaver the same period, assumin
initial investment of $100 on June 30, 1997, withldavidends reinvested.

EDGAR REPRESENTATION OF DATA POINTSUSED IN PRINTED GRAPHIC

AUTOMATIC DATA PROCESSING, INC. S&P 500 INDEX PEER GROUP
June-1997 100.00 100.00 100.00
June-1998 156.33 130.09 111.00
June-1999 189.97 159.65 151.97
June-2000 232.83 171.18 160.62
June-2001 217.53 145.86 221.37
June-2002 192.28 119.69 216.79

* The Peer Group Index is comprised of the follogvaompanies:

Ceridian Corp. Fir st Data Corporation
Computer Sciences Corporation Fis erv, Inc.

Concord EFS, Inc. Pay chex, Inc.

DST Systems, Inc. Sun Gard Data Systems Inc.
Electronic Data Systems Corporation Tot al System Services, Inc.

16



AUDIT COMMITTEE REPORT

The Audit Committee (the "Committee") is compris#dhe three independent members of the Board @fdirs named below. Each merr
of the Audit Committee satisfies the independemcgiirements of the NYSE Rules currently in effé¢te Committee has revised its written
charter, which has been approved by the Board idirs and which is set forth in Appendix B ofktRiroxy Statement.

The Committee oversees the financial managemeatdpendent auditors and financial reporting proceslof the Company on behalf of the
Board of Directors. In fulfilling its oversight rpensibilities, the Committee reviewed and discughedCompany's audited financial
statements with management, which has primary resipitity for the preparation of the financial gtatents. In performing its review, the
Committee discussed the propriety of the applicatibaccounting principles by the Company, the @aableness of significant judgments
estimates used in the preparation of the finarst&Eements, and the clarity of disclosures in ihenicial statements. Management representec
to the Committee that the Company's financial statgs were prepared in accordance with generaflgped accounting principles. The
Committee also reviewed and discussed the Compaugliged financial statements with Deloitte & ToedtLP, the Company's independent
auditors for fiscal 2002, which is responsible éapressing an opinion on the conformity of the Camyps audited financial statements with
generally accepted accounting principles.

The Committee has discussed with Deloitte & Touche the matters that are required to be discusgestétement on Auditing Standards
No. 61 (Communication With Audit Committees), aseautted. Deloitte & Touche LLP has provided to then@uttee the written disclosur
and the letter required by Independence StandawdsdBStandard No. 1 (Independence DiscussionsAwittit Committees), and the
Committee discussed with Deloitte & Touche LLP fine's independence, including the matters in thesten disclosures. The Committee
also considered whether Deloitte & Touche LLP'syion of non-audit services, including financiafarmation systems design and
implementation services, to the Company and iiia#s and the fees and costs billed and expdotéeé billed by Deloitte & Touche LLP fi
those services, is compatible with Deloitte & ToaitlP's independence. The Committee has discusgkedh& Company's internal and
independent auditors, with and without managemesgent, their evaluations of the Company's intemgabunting controls and the overall
quality of the Company's financial reporting.

In addition, the Committee discussed with managénaemn took into consideration when issuing thigorg the Auditor Independence Policy
adopted by the Company in May 2002 and subsequentiyed in August 2002, which prohibits the Companany of its affiliates from
entering into most non-audit related consultingagements with its independent auditors on a gfingard basis. The Auditor
Independence Policy is discussed in further db&ddw under "Independent Auditors Fees."

Based on the considerations referred to aboveCtmemittee recommended to the Board of Directorsttimaudited financial statements be
included in the Company's Annual Report on FornK1for fiscal 2002 and that Deloitte & Touche LLP @&gpointed independent auditors
the Company for fiscal 2003.

Audit Committee of the Board of Directors
Leon G. Cooperman, Chairman Joseph A. Califano, Jr.
Ann Dibble Jordan
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INDEPENDENT AUDITORSFEES

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordi2002, Deloitte & Touche LLP, as well
as other accounting and consulting firms, weramethto provide various consulting services indls2002. The aggregate fees billed for
professional services by Deloitte & Touche LLPistél 2002 for these various services were:

Audit Fees: $2.2 million for services renderedtfoe annual audit of the Company's consolidatedhfira statements for fiscal 2002 and the
quarterly reviews of the financial statements ideldi in the Company's Forms 10-Q;

Financial Information Systems Design and ImplemigoiaFees: $1.1 million for services rendered inreection with the design or
implementation of hardware or software systemsdbgtegate source data underlying the financiééistants or generate information that is
significant to the financial statements taken asale; and

All Other Fees: $3.9 million for all other servicssnsisting primarily of tax services ($.8 millipmon-financial statement audit-related
services ($2.8 million), and other consulting assistance not associated with the audit of thenfiiz statements ($.3 million).

While the Audit Committee believes that the noniaservices provided by Deloitte & Touche LLP duyyifiscal 2002 are compatible with
maintaining its independence, in May 2002, the AGdimmittee recommended to the Board of Directamsl, the Board of Directors adopted,
a policy, i.e., the Auditor Independence Policyjahhprohibits most non-audit related arrangemeritis the Company's independent auditors.
The Auditor Independence Policy was further reviseflugust 2002 to reflect additional non-auditttel services that are prohibited. The
policy prohibits the Company's independent auditiam providing: (i) bookkeeping or other servicetated to the accounting records or
financial statements of the Company; (ii) finandrdbrmation systems design and implementationisesy (iii) appraisal or valuation
services, fairness opinions or contribution-in-kiegorts; (iv) actuarial services; (v) internal &ditsourcing services; (vi) management
functions or human resources; (vii) broker or deaterestment adviser or investment banking sesjifaii) legal services and expert servi
unrelated to the audit; and

(ix) any other service that the Public Company Asding Oversight Board determines, by regulatieripipermissible.

The independent auditors will continue to providdiaand audit-related services to the Companyhbat been appropriately pre-approved
by the Audit Committee. The independent auditory oray perform non-prohibited non-audit relatedveegs that have been specifically
approved in advance by the Audit Committee, regasibf the dollar value of the services to be pledi In addition, before the Audit
Committee will even consider granting its approtiaé Company's management must have determinedublatspecific non-prohibited non-
audit related services can be best performed bintependent auditors based on its in-depth knoydext the Company's business, processes
and policies. The Audit Committee will, as parttsfapproval process, consider the potential impaany proposed work on the auditors'
independence.
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PROPOSAL 2
APPOINTMENT OF AUDITORS

At the Annual Meeting of Stockholders, the stockleos will vote on the ratification of the appointmef Deloitte & Touche LLP, certified
public accountants, as independent auditors ta gheliaccounts of the Company and its subsididniethe fiscal year begun July 1, 2002.
Deloitte & Touche LLP is a member of the SEC Practection of the American Institute of CertifiagbRc Accountants. A representative
Deloitte & Touche LLP will be present at the Anniéeting of Stockholders and will have an oppottiyitd make a statement if he or she
desires. He or she will be available to answer @mpate questions.

THE BOARD OF DIRECTORSRECOMMENDS THAT THE STOCKHOLDERSVOTE FOR THE
RATIFICATION OF THE APPOINTMENT OF THE AUDITORS.
OTHER MATTERS

So far as the Board of Directors is aware, onlyafteementioned 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 accordancethtbest judgment of the person or
persons voting said proxy.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

During the fiscal year ended June 30, 2002, the izmy 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: |
grant of options in October 2000 in a Form 4 (Stegwt of Changes in Beneficial Ownership of Seaesjtifiled on behalf of each of Messrs.
Fradin, Daly, Hogan and Colotti, each an executiffieer, which was subsequently reported on bebfd¢fach of Messrs. Fradin, Daly and
Colotti in a Form 5 (Annual Statement of Benefic@dnership of Securities) filed in June 2002 andehalf of Mr. Hogan in a Form 4 filed
in May 2002, (ii) a grant of restricted stock inpBamber 2000 in a Form 4 filed on behalf of Mr. fégran executive officer, which was
subsequently reported in a Form 4 filed on behfaMlio Barfitt in May 2002, (iii) the sale of commatock of the Company in September
2001 in a Form 4 filed on behalf of Mr. Hall, aneextive officer, which was subsequently reported Form 4 filed on behalf of Mr. Hall in
October 2001, (iv) the sale of common stock ofGleenpany in November 2001 in a Form 4 filed on biebfaMr. Durity, an executive
officer, which was subsequently reported in a Fdrfiled on behalf of Mr. Durity in December 200¢) ¢the sale of common stock of the
Company in November 2001 in a Form 4 filed on bebfaMr. Taub, a director, which was subsequengigarted in a Form 4 filed on behalf
of Mr. Taub in December 2001,

(vi) the sale of common stock of the Company in #stg2001 in a Form 4 filed on behalf of Mr. Dougjlan executive officer, which was
subsequently reported in a Form 4 filed on behafio Douville in February 2002, (vii) the sale @dmmon stock of the Company in March
2002 in a Form 4 filed on behalf of Mr. Colotti, arecutive officer, which was subsequently repoieal Form 4 filed on behalf of Mr.
Colotti in April 2002, (viii) the exercise of stoaptions in June 2000 in a Form 4 filed on beh&flo. Colotti, an executive officer, which
was subsequently reported in a Form 5 filed on bhetidVir. Colotti in June 2002, and (ix) the puraeaof common stock of the Company in
fiscal 2002 in a Form 3 (Initial Statement of Baaial Ownership of Securities) filed on behalf of \Dp de Beeck, an executive officer,
which was subsequently reported in a Form 5 filedehalf of Mr. Op de Beeck in June 2002.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdiead?@03 Annual Meeting must be received by the Gompor inclusion in the 2003 Proxy
Statement no later than May 26, 2003.

For any stockholder proposal that is not submiftednclusion in the 2003 Proxy Statement (as dbsdrin the preceding paragraph) but is
instead sought to be presented directly at the 200®ial Meeting, SEC rules permit management te pobxies in its discretion if the
Company (a) receives notice of the proposal bafueeclose of business on August 11, 2003 and aglgieekholders in next year's proxy
statement about the nature of
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the matter and how management intends to vote cmmatter, or (b) does not receive notice of ttegpsal prior to the close of business on
August 11, 2003.

ANNUAL REPORT

The Company's Annual Report for the fiscal yeareghdlune 30, 2002, which is not a part of the peniiciting material, is being mailed to
the Company's stockholders together with this PiStaiement.

ELECTRONIC ACCESSTO PROXY MATERIALSAND ANNUAL REPORT

This Proxy Statement and the Company's Annual Repay be viewed online at www.adp.com. Stockhol@dérgcord may elect to view
future proxy statements and annual reports ovelntieenet rather than receiving paper copies imtlaéd and can thereby save the Company
the cost of producing and mailing these documéhymu vote your shares over the Internet this ygau will be given the opportunity to
choose electronic access at the time you vote.céoualso choose electronic access by followingrsieuctions that you will receive in
connection with next year's annual meeting of dtofkers. Stockholders who choose electronic ace#kseceive an e-mail next year
containing the Internet address to use to accesgrtxy statement and annual report. Your choidergrmain in effect until you cancel it. Y
do not have to elect Internet access each year.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOLDER DOCUMENTS

In accordance with notices previously sent to dtotders, the Company is delivering one annual itegrod proxy statement in one envelope
addressed to all stockholders who share a singleeasl unless they have notified the Company tlegtwish to "opt out" of the program
known as "householding." Householding is intendecetiuce the Company's printing and postage costs.

If you are a registered stockholder and you choo$¢o have the aforementioned disclosure docunsamisto a single household address as
described above, you must "opt-out” by writing DA Investor Communication Services, Sharelink Depant, 51 Mercedes Way,
Edgewood, New York 11717 or by calling (631) ZB8RB7 and we will cease householding all such d&oi® documents within 30 days. If

do not receive instructions to remove your acca)ritbm this service, your account(s) will contirtoebe "householded" until we notify you
otherwise.

If you own the Company's Common Stock in nomingaaésuch as through a broker), information regardiouseholding of disclosure
documents should have been forwarded to you by pmker.

For the Board of Directors

James B. Benson
Secretary

Roseland, New Jersey
September 23, 2002
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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":

o During the past five years, the Company has mpi@yed the director, and has not employed (exiceptnon-officer capacity) any of his or
her immediate family members.

o During the past five years, the director hashe@n employed (or affiliated with) the Companyssent or former auditors, nor has any of
his or her immediate family members been so emplayeaffiliated (except in an non-officer capadaifyt involving the Company's business).

o During the past five years, neither the direator,any of his or her immediate family members haen part of an "interlocking directore
in which an executive officer of the Company sereergshe compensation (or equivalent) committeenotlzer company that employs the
director.

o The director does not (directly or indirectlyaapartner, shareholder or officer of another corgparovide consulting, legal or financial
advisory services to the Company or the Compamgsamt or former auditors.

o The director is not employed by (or affiliatedhyia significant supplier or customer of the Compd-or the purposes of this categorical
standard, a supplier or customer shall be congidggmificant if its sales to, or purchases frong €Company represent more than (i) 1% o
sales of the customer or supplier or (ii) 1% of @@mpany's revenues.

o During the past five years, the director hashaat a personal services contract with the Compgghairman, chief executive officer or
other executive officer, or any affiliate of the@pany.

o The director is not an employee, officer or dioeof a foundation, university or other non-prafiganization to which the Company gives
directly, or indirectly through the provision ofrsies, more than $100,000 per annum or 1% ofdted &nnual donations received
(whichever is less).

o The director does not, either directly or indileas a partner, shareholder or officer of anotttenpany, own more than 5% of the
Company's common stock.

A-1



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 reggrtimnce, accounting, legal compliance and ettbedlavior; (ii) the Company's auditing,
accounting and financial reporting processes gdipe(é) the Company's financial statements arley financial information provided by t
Company to its stockholders, the public and oth@rsthe Company's compliance with legal and ratpdy requirements; and (v) the
performance of the Company's Corporate Audit Depant and independent auditors. Consistent withetfigsctions, the Committee will
encourage continuous improvement of, and fosteeriite to, the Company's policies, procedures eaddiges at all levels.

Although the Committee has the powers and respilitisi set forth in this Charter, the role of tGemmittee is oversight. The members of
the Committee are not full-time employees of thenpany and may or may not be accountants or auditopsofession 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 finarstetements and disclosures are complete and &e@nd are in accordance with generally
accepted accounting principles and applicable rahesregulations. These are the responsibilitiddariagement and the independent
auditors.

II. Organization

The Audit Committee shall be comprised of threenore directors as determined by the Board of Dirscteach of whom shall satisfy the
independence, financial literacy and experienceirements of Section 10A of the Securities Exchafsgieof 1934, The New York Stock
Exchange and any other regulatory requirements.

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 duwdgteld and qualified. The Committe
chairperson shall be designated by the full Boaydf @t does not do so, the Committee members| €hett a chairperson by vote of a majo
of the full Committee.

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

The Audit Committee shall meet four times per yaag quarterly basis, or more frequently as cirdanes require. The Committee shall
require members of Management, the Corporate Adelitartment, the independent auditors and otheatéad meetings and to provide
pertinent information, as necessary. As part gbitsto foster open communications, the Committes| sneet in separate executive sessions
during each of its four regularly scheduled meetinith Management, the head of the Corporate ADdfiartment and the Company's
independent auditors to discuss any matters teaCtmmittee (or any of these groups) believes shibeldiscussed privately.

IV. Responsibilities and Duties

In recognition of the fact that the Company's irelegent auditors are ultimately accountable to thdi*Committee, the Committee shall
have the sole authority and responsibility to deleealuate, and, where appropriate, replace tihependent auditors or nominate the
independent auditors for shareholder approval. Gtvamittee shall approve all audit engagement fadgerms and all non-audit
engagements with the independent auditors. The Goesnshall consult with Management but shall reledate these responsibilities.
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To fulfill its responsibilities and duties, the Au@ommittee shall:

With respect to the independent auditors:

1. Be directly responsible for the appointment, pensation and oversight of the work of the indepabduditors (including resolution of
disagreements between Management and the indepgendéitors regarding financial reporting) for tharjpose of preparing its audit report or
related work.

2. Have the sole authority to review in advancel, grant any appropriate pre-approvals of, (i) alliing services to be provided 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 connection therewithgprove all fees and other terms of engageméet Committee shall also review and
approve disclosures required to be included in Bé&siand Exchange Commission periodic reporésifilnder Section 13(a) of the Securities
Exchange Act of 1934 with respect to non-audit ises:

3. Review the performance of the Company's indepetnauditors on at least an annual basis.

4. On an annual basis, review and discuss witlinthependent auditors all relationships the indepanhduditors have with the Company in
order to evaluate the independent auditors' coatinndependence. The Committee: (i) shall enswthie independent auditors submit to
Committee on an annual basis a written statemenis{stent with Independent Standards Board Stasdénd 1) delineating all relationships
and services that may impact the objectivity amtbpendence of the independent auditors; (ii) stistiuss with the independent auditors any
disclosed relationship or services that may imgaeibjectivity and independence of the independaditors; and (iii) shall satisfy itself as
to the independent auditors' independence.

5. At least annually, obtain and review an annapbrt from the independent auditors describinth@)independent auditors' internal quality
control procedures and (ii) any material issuesahby the most recent internal quality controleway or peer review, of the independent
auditors, or by any inquiry or investigation by govmental or professional authorities, within thegeding five years, respecting one or it
independent audits carried out by the independatiitas, and any steps taken to deal with any sstles.

6. Confirm that the lead audit partner, or the laadit partner responsible for reviewing the auditthe Company's independent auditors has
not performed audit services for the Company faheaf the five previous fiscal years.

7. Review all reports required to be submittedh®yindependent auditors to the Committee undei®@et0A of the Securities Exchange Act
of 1934.

8. Review, based upon the recommendation of thepieddent auditors and the Corporate Audit Departnties scope and plan of the work
be done by the independent auditors for each fiseal.

With respect to financial statements:

9. Review and discuss with Management, the Corpdkatlit Department and the independent auditor€trapany's quarterly financial
statements (including disclosures made in "Manag¢sBiscussion and Analysis of Financial Conditzomd Results of Operations" and the
independent auditors' review of the quarterly firiahstatements) prior to submission to stockh@dany governmental body, any stock
exchange or the public.

10. Review and discuss: (i) with Management, thep@ate Audit Department and the independent arglitee Company's annual audited
financial statements (including disclosures madévianagement's Discussion and Analysis of Finar€@idition and Results of
Operations").

11. Discuss with the independent auditors the meategjuired to be discussed by Statement on Agd8tandards No. 61, as amended,
relating to the conduct of the audit.
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12. Recommend to the Board of Directors, if appedpr that the Company's annual audited finantigéments be included in the Company's
annual report on Form 10-K for filing with the Seities and Exchange Commission.

13. Prepare the report required by the SecuritidsExchange Commission to be included in the Coryipamnual proxy statement and any
other Committee reports required by applicable stes laws or stock exchange listing requirememteules.

Periodic and Annual Reviews:

14. Periodically review separately with each of a@ament, the independent auditors and the CorpAtatit Department (i) any significant
disagreement between Management and the indepeagiitdrs or the Corporate Audit Department in @wation with the preparation of the
financial statements, (ii) any difficulties encoemrgd during the course of the audit (including estrictions on the scope of work or acces

required information), and (iii) Management's rasgmto each.

15. Periodically discuss with the independent audjtwithout Management being present, (i) thedgjuents about the quality,
appropriateness, and acceptability of the Compatgeunting principles and financial disclosurecfices, as applied in its financial
reporting, and (ii) the completeness and accurétlyeoCompany's financial statements.

16. Consider and approve, if appropriate, significzhanges to the Company's accounting principlesfiaancial disclosure practices as
suggested by the independent auditors, Managemémé €orporate Audit Department. Review with thddpendent auditors, Management
and the Corporate Audit Department, at appropiigivals, the extent to which any changes or impnaents in accounting or financial
practices, as approved by the Committee, have ingglemented.

17. Review with Management, the independent awglitbe Corporate Audit Department and the Compamyissel, as appropriate, any le
regulatory or compliance matters that could hasgyaificant impact on the Company's financial staats, including significant changes in
accounting standards or rules as promulgated bfitiencial Accounting Standards Board, the Se@asritind Exchange Commission or other
regulatory authorities with relevant jurisdiction.

18. Obtain and review an annual report from Manaaggmelating to the accounting principles usedrgppration of the Company's financial
statements (including those policies for which Mgeraent is required to exercise discretion or judgsesgarding the implementation
thereof).

Discussions with M anagement:

19. Review and discuss with Management the Compaayhings press releases (including the use offgpma" or "adjusted” non-GAAP
information) as well as financial information arateings guidance provided to analysts and ratirmeigs.

20. Review and discuss with Management all mateffabalance sheet transactions, arrangementgyaildns (including contingent
obligations) and other relationships of the Compaitit unconsolidated entities or other persong, i@y have a material current of future
effect on financial condition, changes in finan@ahdition, results of operations, liquidity, capitesources, capital reserves or significant
components of revenues or expenses.

21. Inquire about the application of the Compaagsounting policies and its consistency from pet@mgeriod, and the compatibility of these
accounting policies with generally accepted acdognprinciples, and (where appropriate) the Comfsapsovisions for future occurrences
which may have a material impact on the finandi@esnents of the Company.

22. Review and discuss with Management (i) the Gomijs major financial risk exposures and the skié@sagement has taken to monitor
and control such exposures (including Managemasksassessment and risk management policies)(idnie program that Management |
established to monitor compliance with its codbuginess ethics and conduct for directors, offieei employees.
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23. Review and discuss with Management all discksmade by the Company concerning any materialggsin the financial condition or
operations of the Company.

24, Obtain explanations from Management for unugaghnces in the Company's annual financial statgsfrom year to year, and review
annually the independent auditors' letter of tltmnemendations to Management and Management's sspon

With respect to the internal audit function aneintl controls:

25. Review, based upon the recommendation of dhep@ndent auditors and the head of the Corporadé Bepartment, the scope and plan
of the work to be done by the Corporate Audit Dépant.

26. Review and approve the appointment and replantof the head of the Corporate Audit Departmaind, review on an annual basis the
performance of the Corporate Audit Department.

27. In consultation with the independent auditard the Corporate Audit Department, (a) review ttiecuacy of the Company's internal
control structure and system, and the procedurgigmied to insure compliance with laws and regutesti@and (b) discuss the responsibilities,
budget and staffing needs of the Corporate Audjiddenent.

28. Establish procedures for (i) the receipt, rét@nand treatment of complaints received by thenfany regarding accounting, internal
accounting controls or auditing matters, and (i@ tonfidential, anonymous submission by emplogééise Company of concerns regarding
guestionable accounting or auditing matters.

Other:
29. Review and approve all related-party transastio

30. Review and approve (i) any change or waivéhéinCompany's code of business conduct and ethiairectors or executive officers, and
(i) any disclosure made on Form 8-K regarding stitéinge or waiver.

31. Establish the policy for the Company's hirifigmployees or former employees of the independeditors who were engaged on the
Company's account.

32. Review any Management decision to seek a sempinibn from independent auditors other than tben@any's regular independent
auditors with respect to any significant accountssye.

33. Review with Management and the independentansdhe sufficiency and quality of the Corporatedit Department staff and other
financial and accounting personnel of the Company.

34. Review and reassess the adequacy of this Claamneally and recommend to the Board any charige€bmmittee deems appropriate.
35. The Committee shall conduct an annual perfoom@valuation.

36. Perform any other activities consistent witis tBharter, the Company's By-laws and governingdawhe Committee or the Board deems
necessary or appropriate.

37. This Charter will be made available on the Canys website at "www.adp.com."
V. Resources

The Audit Committee shall have the authority t@ameindependent legal, accounting and other comstdtto advise the Committee. The
Committee may request any officer or employee efGompany or the Company's outside counsel or axsmt auditors to attend a meetl
of the Committee or to meet with any members of;asultants to, the Committee.

The Committee shall determine the extent of fundiegessary for payment of compensation to the inldgnt auditors for purpose of
rendering or issuing the annual audit report anahtpindependent legal, accounting and other ctarstglretained to advise the Committee.
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September 23, 2002
Dear Stockholder:

You are cordially invited to join us at the 2002rAral Meeting of Stockholders of Automatic Data Rsxing, Inc. This year's meeting will
held at the corporate offices of the Company at ®D@ Boulevard, Roseland, New Jersey, on Tuesdayehber 12, 2002, starting at 10
a.m. | hope you will be able to attend. At the mmagtve will (i) elect directors and (ii) vote ongtlappointment of Deloitte & Touche LLP as
independent auditors.

It is important that your shares be voted, whetarot you plan to be present at the meeting. Ymuwkl specify your choices by marking the
appropriate boxes on the proxy form on the revside, and date, sign and return your proxy forhéenclosed, postage-paid return
envelope as promptly as possible. Alternativelyy ytay vote by phone or by the Internet, as destrilvethe reverse side. If you date, sign
and return your proxy form without specifying yailmices, your shares will be voted in accordandk thie recommendation of your
directors.

Please retain and present this top portion of tb&ypcard as your admission ticket together witrakd picture identification to gain
admittance to the meeting. This ticket will admityothe stockholder listed on the reverse sideiambt transferable. If your shares are in the
name of your broker or bank or you received yowoixpmaterials electronically, you will need to kyiavidence 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 during theetimgy for questions from stockholders. | am lookiagvard to seeing you at the meeting.

Sincerely,

/sl Arthur F. Weinbach

Arthur F. Weinbach

Chai rman and Chi ef Executive O ficer
[ADP logo]

Proxy
This proxy is solicited on behalf of the Board afdators

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 @mabcompanying Proxy Statement and FOR proposah(#)e 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 tliersigned, to vote as proxy at the 2002 AnnualtMgef Stockholders of Automatic Data
Processing, Inc. to be held at the corporate cffafdhe Company, ONE ADP BOULEVARD, ROSELAND, NEWRSEY, on Tuesday,
November 12, 2002 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 olitidersigned under employee plans and
voting rights attach to such shares (any of suahgla "Voting Plan"), then the undersigned herdi®cts the respective fiduciary of each
applicable Voting Plan to vote all shares of AuttimBata Processing, Inc. Common Stock in the usigaed's name and/or account under
such Voting Plan in accordance with the instructigiven herein, at the Annual Meeting and at ajguadments or postponements thereof,
on all matters properly coming before the Annuakhliteg, including but not limited to the matters f®th on the reverse side.

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

Please date, sign and mail the proxy promptly inglf-addressed return envelope which requirgsostage if mailed in the United States.
When signing as an attorney, executor, adminigtrétestee or guardian, please give your full tgesuch. If shares are held jointly, both
owners should sign. Alternatively, you may votepbyne or by the Internet, as described in theuostns on the reverse sic
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AUTOMATIC DATA PROCESSING, INC.

The Board of Directors recommends a vote FOR tbpgsals regarding:

(1) Election of Directors
Nominees:

01) Gregory D. Brenneman 07) Harvey M. Krueg er All Al
000 [

02) Gary C. Butler

03) Joseph A. Califano, Jr. 09) Henry Taub
04) Leon G. Cooperman

For Withhold For All To withhold authority t
Except and write the nominee's

08) Frederic V. Mal ek

10) Laurence A. Tis ch

05) George H. Heilmeier  11) Arthur F. Weinb ach

06) Ann Dibble Jordan

12) Josh S. Weston

o vote, mark "For All Except"
number on the line below.

For Agai nst  Abstain

(2) Appointment of Deloitte & Touche LLP [] [ ] []

(3) Upon any and all other matters which may proper ly come before the meeting

or any adjournment thereof.

Please sign below exactly as the name(s) appegowrstock certificate (as indicated hereon). & hares are issued in the names of two or
more persons, all such persons must sign the proxy.

If you plan to attend the meeting, please checktbdke right. [ ]

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