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AUTOMATIC DATA PROCESSING, INC.

One ADP Boulevard - Roseland, New Jersey 07068
NOTICE OF 2005 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders:

PLEASE TAKE NOTICE that the 2005 Annual MeetingStbckholders of AUTOMATIC DATA PROCESSING, INC. @gfiCompany") will
be held at 10:00 a.m., Tuesday, November 8, 20€eaCompany's corporate headquarters, ONE ADP BEMARD, ROSELAND, NEW
JERSEY, for the following purposes:

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

2. To ratify the appointment of Deloitte & TouchkR, an independent registered public accounting,fio serve as the Company's
independent certified public accountants for tkedl year that began on July 1, 2005 (Proposalr);

3. To transact such other business as may propenhe before the meeting or any adjournment or adjoants thereof. Only the holders of
record of Common Stock at the close of businesSagtember 9, 2005 (the "Record Date") are entitladte at the meeting. Each
stockholder is entitled to one vote for each slodt@ommon Stock held on the Record Date.

To gain admission to the Annual Meeting of Stockleo$, you will need to show that you are a stodkdobdf the Company. If your shares are
registered in your name and you plan to attendhtiraual Meeting of Stockholders, please retain ambtthe top portion of the proxy card as
your admission ticket. If your shares are in thmeaf your broker or bank or you received your prmaterials electronically, you will net

to bring evidence of your stock ownership, sucki@s most recent brokerage account statementtéddkbolders will be required to show
valid picture identification. If you do not haveligbpicture identification and either an admisstarket or proof that you own Company stock,
you will not be admitted to the Annual Meeting ab&holders. Packages and bags will be inspectédray may have to be checked, am
other security measures that may be used for theigeof those attending the Annual Meeting of &twolders. Please arrive early enough to
allow yourself adequate time to clear security.

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

September 21, 2005
Roseland, New Jersey

The presence in person and/or the representatigndxy of the holders of record of a majority oétissued and outstanding shares of stock
entitled to vote at the meeting is necessary affitigmt to constitute a quorum. Accordingly, if y@o not expect to be present at the mee
you may vote your shares of stock by phone, theret or by executing the accompanying proxy ahdmang it promptly in the enclose
envelope, which requires no postage if mailed eUited States.
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PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS OF

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

TO BE HELD ON NOVEMBER 8, 2005
SOLICITATION AND REVOCATION OF PROXY

The accompanying proxy is being solicited by thamBloof 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 tiie Company. This Proxy Statement
the accompanying proxy are being mailed to stoakdrsl on or about September 21, 2005.

The Company has one class of securities outstarmdidgntitled to vote at the Annual Meeting of 8talders, its common stock, par value
$.10 per share ("Common Stock"). At the close dfibess on September 9, 2005, the record date fermdi@ing stockholders entitled to
notice of and to vote at the meeting, the Compat/5¥ 7,459,753 issued and outstanding shares ofrfdanstock (excluding 61,242,916
treasury shares not entitled to vote). Each outiistgrshare of Common Stock is entitled to one vath respect to each matter to be voted on
at the meeting.

The representation in person or by proxy of a nigjorf the issued and outstanding shares of stotkled to vote at the meeting shall
constitute a quorum at the Annual Meeting of Stadétrs. Under the Company's Amended and Restatddi¢ze of Incorporation and By-
Laws and under Delaware law, abstentions and "maesV are counted as present in determining whetleequorum 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 particitam and has not received instructions from theefieial owner. The affirmative vote of tl
holders of a majority of the shares representgkison or by proxy and entitled to vote thereamdgiired 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 shargsesented in person or by proxy. The affirmativeevaf the holders of a majority of the shares
represented in person or by proxy and entitledbte thereon is required to ratify the appointmdrideloitte & Touche LLP, an independent
registered public accounting firm, as the Compaimglependent certified public accountants. Witlpees to the proposal to elect directors,
votes may be cast in favor of all nominees, witbHfedm all nominees or withheld from specificaltentified nominees. Votes that are
withheld will have the effect of a negative votepyaded that if the number of nominees exceedsitimber of directors to be elected, votes
that are withheld will be excluded entirely fronethote and will have no effect. With respect topheposal to ratify the appointment of
Deloitte & Touche LLP as the Company's independenified public accountants, votes may be ca&wor of or against the proposal, or a
stockholder may abstain from voting on the proposbstentions will have the effect of a negativéevaJnder applicable Delaware law, a
non-vote will have no effect on the outcome of ahthe matters referred to in this Proxy Statement.

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 ancttirs, except as necessary to meet legal requitsrirenases where stockholders
request disclosure or in a contested election.



PROPOSAL 1
ELECTION OF DIRECTORS

Properly executed proxies will be voted as marleedl, if not marked, will be voted in favor of theetion 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 cartdidd the time of the meeting (a situation that ag@ment 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 43 2001 Ch airman and Chief Executive Officer of Burger King C orporation, a privately held
co mpany (1)
Leslie A. Brun 53 2003 Fo under and Chairman Emeritus of Hamilton Lane, a glo bal private equity/advisor
co mpany (2)
Gary C. Butler 58 1996 Pr esident and Chief Operating Officer of the Company 3)
Leon G. Cooperman 62 1991 Ch airman and Chief Executive Officer of Omega Advisor s, Inc., an investment
pa rtnership (4)
R. Glenn Hubbard a7 2004 De an of the Graduate School of Business at Columbia U niversity (5)
John P. Jones 54 2005 Ch airman, President and Chief Executive Officer of Ai r Products and Chemicals,
In c.(6)
Ann Dibble Jordan 70 1993 Co nsultant (7)
Harvey M. Krueger 76 1967 Vi ce Chairman of Lehman Brothers, investment bankers 8)
Frederic V. Malek 68 1978 Ch airman of Thayer Capital Partners, a merchant banki ng firm (9)
Henry Taub 78 1961 Ho norary Chairman of the Board of the Company (10)
Arthur F. Weinbach 62 1989 Ch airman of the Board and Chief Executive Officer of the Company (11)

(1) Mr. Brenneman has been Chief Executive OffafdBurger King Corporation since July 2004. He vzdmirman and Chief Executive
Officer of TurnWorks, Inc. from October 2002 toy2I004 and also from May 2001 to June 2002. HeRvasident and Chief Executive
Officer of PwC Consulting from June 2002 to OctoP@02, and was the President and Chief Operatifigedof Continental Airlines, Inc.
from May 1995 to May 2001. Mr. Brenneman is algbractor of The Home Depot, Inc. and Burger Kingitwation.

(2) Mr. Brun is the founder and Chairman Emeritbislamilton Lane. From 1991 until 2005 he was thai@han of Hamilton Lane. He is
also a director of Episcopal Academy and a trusfébe University of Buffalo Foundation.

(3) Mr. Butler became President and Chief Operabifficer of the Company in April 1998. He is alsdigector of Liberty Mutual Group and
CIT Group Inc.

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

(5) Mr. Hubbard was named the Dean of the GradBalmol of Business at Columbia University on Jyl2d04 and has been the Russell L.
Carson Professor of Finance and Economics in thpaib@ent of Economics and Graduate School of Bssiaé Columbia University since
1994. From February 2001 until March 2003 he waai@an of the U.S. Council of Economic Advisors. isl@lso a director of Dex Media,
Inc., Duke Realty Corporation and KKR Financial @anmation.



(6) Mr. Jones has been Chairman, President and Ekézutive Officer of Air Products and Chemicdts;. since 1998.

(7) 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

(8) Mr. Krueger is Vice Chairman of Lehman Brotharsl has been a senior officer of Lehman Brothedsita predecessor companies for
more than the past five years. He is also a diraftBernard Chaus, Inc. and Delta Galil Industti&s

(9) Mr. Malek has been Chairman of Thayer Capitatiers since 1992. He is also a director of CBi\&id Ellis Services, Inc., Northwest
Airlines Corporation and Federal National Mortg@gesociation.

(10) Mr. Taub has been Honorary Chairman of the amg's Board of Directors since 1986.

(11) Mr. Weinbach became Chairman of the BoardGlnig¢f Executive Officer of the Company in April 1%e is also a director of First
Data Corporation and Schering Plough Corp.

Stockholder Approval Required

At the 2005 Annual Meeting of Stockholders, direstshall be elected by the affirmative vote of leéders of a majority of the shares
represented in person or by proxy, provided thitafnumber of nominees exceeds the number oftdireto be elected (a situation that the
Company does not anticipate), the directors sleaéllbcted 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.
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Corporate Governance

During fiscal year 2005, the Board of Directorschi?le meetings. All directors attended at leask7th the aggregate, of the meetings of the
Board of Directors and the committees of which theye members.

The Board of Directors' categorical standards méador independence are attached as Appendix BigdProxy Statement. Directors who
meet these standards are considered to be "indepehiessrs. Brenneman, Brun, Cooperman, HubBamkts, Malek and Ms. Jordan meet
these standards and are, therefore, consideradlitmlbpendent directors. Messrs. Butler, Kruegaubland Weinbach do not meet these
standards and are, therefore, not considered itodependent directors. Based on the foregoing oaite standards, all current members of
the Audit, Compensation and Nominating/Corporategboance Committees are independent.

The table below provides membership and meetirayimétion for each of the committees of the Boar®ioéctors.

Nominating/Corporate

Name Audit Compensation Governance Executive
Gregory D. Brenneman X(FE) X(C) X
Leslie A. Brun X X(C) X
Gary C. Butler
Leon G. Cooperman X(C) (FE) X X
R. Glenn Hubbard X(FE) X
John P. Jones X
Ann Dibble Jordan X X
Harvey M. Krueger X(C)
Frederic V. Malek X X
Henry Taub X
Arthur F. Weinbach X
Meetings held in fiscal 2005 5 4 2 0

(C) Chairperson of the committee.
(FE) Audit Committee financial expert.

The Audit Committee acts under a written chartee (tAudit Committee Charter"), which is requiredo® provided to stockholders every
three fiscal years, unless amended earlier. ThétAammittee Charter is attached as Appendix Biie Proxy Statement and may also be
viewed online on the Company's website at www.amtp.ander "Governance" in the "About ADP" sectioheTmembers of the Audit
Committee satisfy the independence requirementiseoNew York Stock Exchange (NYSE) rules curremlgffect. The principal functions
of the Audit Committee are to:

(i) assist the Board of Directors in fulfilling itssersight 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 rgilatory requirements and (e) the performandbefCompany'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;

(iiijreview in advance and pre-approve all servitebe provided by the independent auditors, asieerd by applicable rules and regulations
and the Auditor Independence Policy (which is dssed in further detail below under "Independenti®eged Public Accounting Firms'
Fees"), and in connection therewith to approvéealt and other terms of engagement;
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(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 aptk(ttie "Exchange Act"); and

(v) review the performance of the internal auditansl the independent auditors on at least an amaséd.

The Compensation Committee acts under a writtert@havhich may be viewed online on the Companygbsite at www.adp.com under
"Governance" in the "About ADP" section. The prpalifunction of the Compensation Committee is wisithe 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 perfance and setting the Chief Executive Officer's pensation based on such evaluation; and
(i) developing guidelines and reviewing the comgetion and performance of officers of the Compamny @ther Company associates.
The Compensation Committee also develops plansiéoragerial succession.

The Nominating/Corporate Governance Committee @ader a written charter, which may be viewed ontingdhe Company's website at
www.adp.com under "Governance" in the "About ADBE¢t®n. The members of the Nominating/Corporateesoance Committee satisfy
independence requirements of the NYSE rules cuyraneffect. The principal functions of the Nomtiray/Corporate Governance Commit
are 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 candidébedBoard membership;
(iifrecommend a slate of nominees to the BoarBioéctors annually;

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

(v) review and reassess the adequacy of the Bddd@tectors' corporate governance principles (whpcimciples may be viewed online on the
Company's website at www.adp.com under "Governaimcide "About ADP" section) and recommend chartgesich principles as
appropriate; and

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

When the Board of Directors decides to recruit\@ neember it seeks strong candidates who, idealggetrall of its categorical standards of
director independence, and who are, preferabljosemecutives of large companies who have sigaiifi¢cechnology, international or
marketing backgrounds directly related to the Camyfsatechnologies, markets and/or clients. The 8oaDirectors will consider any such
strong candidate provided he or she possessesltineihg personal characteristics: (i) business samity respect for his or her integrity,
ethics, principles, insights and analytical abjliyd (ii) ability and initiative to frame insiglhifquestions, speak out and challenge
guestionable assumptions and disagree without lskgagreeable. If the Committee does not belieaedttandidate possesses the above
personal characteristics, that candidate will rotbnsidered. The Committee will also consideraimecandidates 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 Company's pringpatutive offices. Candidates recommended byttiekisolders will be considered usi
the same process and evaluation criteria as sbtdbove for proposed new members recruited byteed of Directors.

The Executive Committee acts under a written chantkich may be viewed online on the Company's \telzd www.adp.com under
"Governance" in the "About ADP" section. The fuoatiof the Executive Committee is to act in the abseof the Board of Directors.
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During fiscal year 2005, all non-employee directexsept for Mr. Jones were paid an annual retah&b65,000, which was paid in the form
of restricted stock units of Common Stock pursudarihe Company's 2003 Director Stock Plan, plu®@2jn cash for each Board of
Directors meeting attended. Mr. Jones, who becameraber of the Board of Directors in January of20@as paid an annual retainer of
$33,000, reflecting a pro ration of the standandueh retainer for members of the Board of Directtmsaddition, noremployee directors we
paid $1,500 in cash for each committee meetingnd#te. Further, the chairperson of the Audit Coneritivas paid an additional annual
retainer of $10,000 in cash and the chairpers@aoh of the Executive Committee, Compensation Cdreenand Nominating/Corporate
Governance Committee was paid an additional ametmiher of $5,000 in cash.

During fiscal year 2005, the non-employee directeese entitled to participate in the 2000 Stocki@pPlan (the "2000 Stock Option Plan™).
Under the 2000 Stock Option Plan, upon initial #tatto the Board of Directors, a non-employee atwe will receive a grant of options to
purchase 5,000 shares of Common Stock. Thereaften-employee director will receive an annual godioptions to purchase 5,000 shares
of Common Stock. All options are granted at the fizgérket value of the Common Stock, determinedherblasis of the closing price of the
Common Stock in consolidated trading on the datgrait, as reported in The Wall Street Journal options granted under the 2000 Stock
Option Plan have a term of ten years. In fiscal &5, options to purchase 5,000 shares of Conftark were granted to each non-
employee director (other than Mr. Jones) at anaseprice of $44.875 per share under the 200kSdption Plan. At the time he was
appointed to the Board of Directors, Mr. Jonesikazkoptions to purchase 5,000 shares of Commock&tban exercise price of $43.24 per
share under the 2000 Stock Option Plan. Twentygueraf the options granted under the 2000 Stocko@®lan become exercisable on the
first anniversary of the date such options weratgad, and twenty percent become exercisable onadessive anniversary date thereafter
until all such options become exercisable, provitted options become exercisable only if the doeid then still serving in such capacity,
unless certain specified events occur, such adebth or disability of a director, in which case tiptions shall immediately vest and become
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 AugustiB®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-emgleylirector 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 requirdrf@nany director, excej
persons who first became directors after May 18220'he Board of Directors waived the mandatoriyestent age requirement for Messrs.
Krueger and Taub based on their respective conitisito and involvement in the Board of Directsosthat they may be nominated at this
Annual Meeting of Stockholders to serve as direxfor the upcoming year. The then oldest membéneBoard of Directors shall
automatically retire at the Company's 2006 Annueklhg of Stockholders. This "then oldest direcautomatic retirement process shall
continue until there are no directors over the @g#2, provided that if a director who is not tHdest board member decides to retire or re
from the Board of Directors during any year, themider to ensure overall board continuity, thettioldest director" automatic retirement
policy will be suspended for that year only. Thétera all directors will automatically retire frothe Board of Directors at the Company's
Annual Meeting of Stockholders following the datedr she turns 72. This "then oldest director" matic retirement procedure portion of
Board of Directors' retirement policy does not ggdpl Henry Taub, the Company's founder. Managemieattors who are no longer officers
of the Company are required to resign from the Badmirectors. However, the Company's Chief Exeeu©fficer may, provided the Board
of Directors approves, continue to serve as a ttirdollowing the date he or she ceases to be tapgany's Chief Executive Officer until the
next annual meeting of stockholders and, if retelat 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 diremtsuch executive sessions of the
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Board of Directors shall change each meeting aall sftate, consecutively, among the independeatrpbrsons of the Audit, Compensation
and Nominating/ Corporate Governance Committees.

Security Ownership of Certain Beneficial Owners andManagement

The following table contains information as of Agg81, 2005 with respect to the beneficial owngrstiiCommon Stock by (i) each director
and nominee for director of the Company, (ii) eatthe named executive officers of the Company mhmehe Summary Compensation
Table, (iii) all directors and executive officerstbe Company as a group (including the named iddads) and (iv) all stockholders known to
the Company to be the beneficial owners of mora 8% of the outstanding shares of Common Stockes#nbtherwise noted in the footnc
following the table, the persons as to whom therimiation is given had sole voting and investmentgroover the shares of Common Stock
shown as beneficially owned. The address of eacdopenamed is P.O. Box 34, Roseland, New Jers@®g8)inless otherwise noted.

Shares of Common Stock

Name Beneficially Owned (1) Percent
Gregory D. Brenneman 21,627 *
Leslie A. Brun 18,627 *
Gary C. Butler 1,160,548 *
Leon G. Cooperman (2) 85,110 *
Richard J. Daly 348,628 *
John Hogan 433,638 *

R. Glenn Hubbard 6,658 *
John P. Jones 763 *
Ann Dibble Jordan 32,027 *
Harvey M. Krueger 108,307 *
Frederic V. Malek (3) 30,627 *

S. Michael Martone 302,429 *
Henry Taub (4) 5,563,317 *
Arthur F. Weinbach (5) 1,631,725 *
Capital Research and Management Company (6) 39,323,400 6.8097%
Directors and executive officers as a group (25 per sons,

including those directors and executive 11,913,849 2.0631%

officers named above) (7)

* Indicates less than one percent.

(1) Includes shares that may be acquired uponxtéeeise of options granted by the Company thataegcisable on or prior to October 30,
2005. The shares beneficially owned include: @) fibllowing shares subject to such options gratddatie directors and executive officers
indicated: 19,000 (Mr. Brenneman), 14,000 (Mr. Brut89,899 (Mr. Butler), 2,700 (Mr. Cooperman), 2831 (Mr. Daly), 385,364 (Mr.
Hogan), 5,000 (Mr. Hubbard), 29,000 (Ms. Jordaf)P@0 (Mr. Krueger), 20,000 (Mr. Malek), 172,834r(Mlartone) and 995,123 (Mr.
Weinbach); and (ii) 3,724,859 shares subject tt sypdions granted to the directors and executifieat as a group.

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

(3) Excludes an aggregate of 3,200 shares of Con8tark that are owned outright by members of Mrléia immediate family or by
charitable trusts of which members of Mr. Malekisriediate family were potential beneficiaries. Mrallsk disclaims beneficial ownership
such shares.

(4) Excludes an aggregate of 313,665 shares of GamBtock that are owned outright by members of Mub's immediate family or by
charitable trusts of which members of Mr. Taub'siediate family were potential beneficiaries. Mrubalisclaims beneficial ownership of
such shares.



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

(6) On February 11, 2005, Capital Research and ylmant Company, located at 333 South Hope StrestAngeles, California 90071,
filed a statement on Schedule 13G with the Seegriind Exchange Commission to report that CapaaéRch and Management Company
beneficially owns more than 5% of the outstandimares of Common Stock.

(7) Excludes an aggregate of 2,632 shares of ConBtmrk owned by members of the immediate familfasom-director officers of the
Company. The non- director officers of the Compdisglaim beneficial ownership of such shares.
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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 four other most highly compensated executifieasts of the Company. These sections include &gries 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
year 2005 for its executive officers and the radlerupon which its Chief Executive Officer's comgation for fiscal year 2005 was bas
Also included is a performance graph comparingdbmpany's total stockholder return to the S&P 5tf @ Peer Group Index over a five
year period

Summary Compensation Table

The following table summarizes the compensatiothefCompany's Chief Executive Officer and the foilver most highly compensated
executive officers for services in all capacitiestte Company for the three years ended June 86, 20

An nual
Compe nsation Long-Term Compensation
Number of
Securi ties
Year Other Restricted Underly ing
Name and  Ended Annual Stock Opti ons All other
Principal Position June 30  Salary($) Comp ensation($) Bonus($) Awards Gran ted Compensation
(1) @] (3 4

Arthur F. Weinbach 2005 $816,250 $ 15,595 $990,000 $1,417,149 170,0 00 $7541
Chairman and Chief 2004 $784,750 $ 11,694 $840,000 $1,940,748 340,0 00 $5,916
Executive Officer 2003 $759,438 $ - $167,500 $ 844,240 184,9 98  $20,664
Gary C. Butler 2005 $690,755 $ 11,695 $737,000 $2,329,560 90,0 00 $7,541
President and Chief 2004 $663,776 $ 15,334 $650,000 $ 748,992 200,0 00 $5916
Operating Officer 2003 $641,882 $ -~ $120,000 $1,425,520 109,8 99  $6,312
S. Michael Martone 2005 $508,668 $ 211,010 $370,100 $1,496,160 33,5 00 $7419
Group President 2004 $398,231 $ 14,189 $275,790 $ 351,090 50,0 00 $8,410

2003 $375,754 $ - $113,145 $ 622,800 30,4 59 $6,082
Richard J. Daly 2005 $428,751 $ 9,049 $242,600 $ - 20,0 00 $7,446
Group President 2004 $413,450 $ 7,641 $280,400 $1,106,904 50,0 00 $6,324

2003 $403,004 $ - $62,677 % - 30,0 39 $6,165
John Hogan 2005 $428,751 $ 10,250 $235,400 $ - 20,0 00 $7,541
Group President 2004 $413,450 $ 10,250 $269,100 $1,106,904 50,0 00 $5916

2003 $403,004 $ - $60,993 $ - 30,0 39 $6,115

(1) For the year ended June 30, 2005, other ammmnapensation consists of (i) a Company car allowandhe following amounts: Mr.
Weinbach, $8,938, Mr. Butler, $9,195, Mr. Martofi8,507, Mr. Daly, $6,049 and Mr. Hogan, $10,25i);tlie amount paid by the Company
on behalf of executives' spouses that accompanigt executives on business travel in the follovantpunts: Mr. Weinbach, $4,900, Mr.
Butler, $2,000, and Mr. Daly, $2,500; and assodiaé payments related thereto, in the followingants: Mr. Weinbach, $1,757, Mr.
Butler, $500 and Mr. Daly, $500; (iii) relocatiorpenses for Mr. Martone of $20,547 and associategayments related thereto of $12,206;
and (iv) personal use of an aircraft leased byQbmpany in the following amounts: Mr. Martone, $&®. The personal use of Company-
leased aircraft benefit is valued at the actual tmhthe Company of providing the benefit to the@xive. Actual cost is equal to the cost paid
by the Company for use of the aircraft of $157,328s additional amounts paid to the named exeeufficer to compensate the executive
for the taxable income reportable by such execdtiveuch use of $12,702.

(2) The dollar values shown in the Restricted St#alards column are based on the closing markeemiche Common Stock on the date
restricted shares were granted. Restricted shaagsot be transferred or pledged, but such Comprapypsed restrictions lapse with the
passage of time (generally over periods of upxgsars) and continued employment with the Company.
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As of June 30, 2005, 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
$41.97, the closing price of the Common Stock areR0, 2005, and $.10, the consideration paid emesof restricted stock) was: Mr.
Weinbach, 65,700 shares ($2,750,859); Mr. Butl2/0@0 shares ($3,391,470); Mr. Martone, 24,000esh¢$1,004,880); Mr. Daly, 24,000
shares ($1,004,880); and Mr. Hogan, 24,000 sh&de6@d4,880).

The restricted stock awards to the named execaufficers reported in the table that vest, in whaién part, in under three years from the
of grant, together with their vesting schedule,asdollows:

(i) Mr. Weinbach received a grant of 32,850 shafa®stricted stock in fiscal year 2005, all of whiwill vest in fiscal year 2007. Mr.
Weinbach received a grant of 49,750 shares oficesdrstock in fiscal year 2004, 8,450 of whichtedsn fiscal year 2004, 8,450 of which
vested in fiscal year 2005 and 32,850 of which walt in fiscal year 2006. Mr. Weinbach receivegtant of 24,400 shares of restricted stock
in fiscal year 2003, all of which vested in fisgalr 2005.

(i) Mr. Butler received a grant of 54,000 sharésestricted stock in fiscal year 2005, 27,000 diiet will vest in fiscal year 2007 and 27,000
of which will vest in fiscal year 2008. Mr. Butlegceived a grant of 19,200 shares of restricteckdtofiscal year 2004, 6,400 of which ves

in fiscal year 2004, 6,400 of which vested in flsgsar 2005 and 6,400 of which will vest in fisgalar 2006. Mr. Butler received a grant of
41,200 shares of restricted stock in fiscal yed@32@0,600 of which vested in fiscal year 2005 28800 of which will vest in fiscal year
2006.

(iiMr. Martone received a grant of 36,000 shamésestricted stock in fiscal year 2005, 8,000 diiat vested in fiscal year 2005, 8,000 of
which will vest in fiscal year 2006 and 20,000 dfieh will vest in fiscal year 2007. Mr. Martone e2eed a grant of 9,000 shares of restricted
stock in fiscal year 2004, 3,000 of which vestefisnal year 2004, 3,000 vested in fiscal year 2808 3,000 of which will vest in fiscal year
2006. Mr. Martone received a grant of 18,000 shafasstricted stock in fiscal year 2003, 9,00@vbich vested in fiscal year 2005 and 9,000
of which will vest in fiscal year 2006.

(iv) Mr. Daly received a grant of 26,400 sharesasiricted stock in fiscal year 2004, 1,200 of vihiested in fiscal year 2004, 1,200 of wr
vested in fiscal year 2005, and 12,000 of which vékt in each of fiscal year 2006 and 2007.

(v) Mr. Hogan received a grant of 26,400 share®sfricted stock in fiscal year 2004, 1,200 of vahiested in fiscal year 2004, 1,200 of
which vested in fiscal year 2005, and 12,000 ofolehviill vest in each of fiscal year 2006 and 2007.

Dividends are paid on restricted stock at the sateeas other outstanding shares of Common Stodkelevent of a termination of their
employment following a change in control of the Qamy, the unvested portion of the restricted stifddessrs. Weinbach and Butler will
subject to accelerated vesting as further desciibédus Proxy Statement under the heading "Empleytgreements.” In the event of a
termination of their employment following a charigeontrol of the Company, the unvested portiothefrestricted stock of Messrs.
Martone, Daly and Hogan will be subject to accebmiasesting as further described in this ProxyeStesnt under the heading "Change in
Control Severance Plan for Corporate Officers."

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

(4) For the year ended June 30, 2005, all othepemsation consists of (i) Company matching contidims to the Company's Retirement and
Savings Plan

(401(Kk)) in the following amounts: Mr. Weinbach, $56, Mr. Butler, $5,916, Mr. Martone, $5,916, Ndaly, $5,916 and Mr. Hogan, $5,916
and

(i) an extraordinary one-time bonus paid to aiasates of the Company, in the following amouhts: Weinbach, $1,625, Mr. Butler,
$1,625, Mr. Martone, $1,503, Mr. Daly, $1,530 and Mogan, $1,625.

10



Stock Option Plans

The Company has in effect a 1990 Key Employee€k3@ption Plan (the "1990 Stock Option Plan") argD@0 Stock Option Plan. The 1€
Stock Option Plan and the 2000 Stock Option Pldiectively are referred to as the "Option Planstfie@rs and key employees are eligible
participate in the Option Plans, which permit tsg&uiance, in addition to najualified options, of "incentive stock options"$Ms") within the
meaning of section 422 of the Internal Revenue @dd®86, as amended (the "Code"). The Companyéased granting options under the
1990 Stock Option Plan, but outstanding optionseurtide 1990 Stock Option Plan remain valid. Ingkient of a termination of their
employment following a change in control of the Qamy, the unvested portion of the stock optionsle$srs. Weinbach and Butler will be
subject to accelerated vesting as further desciibédus Proxy Statement under the heading "Empleytgreements.” In the event of a
termination of their employment following a charigeontrol of the Company, the unvested portiothefstock options of Messrs. Martone,
Daly and Hogan will be subject to accelerated wesés further described in this Proxy Statemeneutite heading "Change in Control
Severance Plan for Corporate Officers."

The Option Plans are administered by the Compens&ommittee of the Board of Directors. The Compéina Committee has the authority
to determine the employees to whom options wiljkented 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 exergsce 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 optiotiktba date of issuance of a stock
certificate to him or her for such shares. During life of the optionee, the option is exercisabig/ by him or her. Except as otherwise
provided in the applicable award agreement or asriteed herein, no option is exercisable more @adays 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 hithvcase the period applicable in case
of death applies) or, if termination is due to tdeath of an optionee, vested options remain exaigsuntil the earlier of six months after the
appointment and qualification of an executor or euistrator of the deceased optionee's estate ondriths 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 a@syef service with the Company, then vested
options will remain exercisable for a period off@énths from the date of such person's retiremerieés such person dies during such 36-
month period, in which case other periods applg)if@uch retiree has five (but less than 10) gedrservice with the Company, then vested
options will remain exercisable for a period ofri@nths from the date of such person's retiremenieés 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 exeeuwfificers during the fiscal year ended
June 30, 2005.

Option Grants in Last Fiscal Year

Number of Percent of Total

Securities Options

Underlying Granted

Options to Employees Price Expiration Grant Date

Name Granted (1) in Fiscal Year ($/Share) Date Value (2)

Arthur F. Weinbach 170,000 1.95% $39.0300 8/11/2014 $1,935,717
Gary C. Butler 90,000 1.03% $39.0300 8/11/2014 $1,024,791
S. Michael Martone 33,500 0.39% $39.0300 8/11/2014 $381,450
Richard J. Daly 20,000 0.23% $43.2400 1/27/2015 $190,869
John Hogan 20,000 0.23% $43.2400 1/27/2015 $190,869

(1) 333,500 options were granted pursuant to ti® Zock Option Plan. The options were grantedhabarcise price equal to the fair ma
value of the Common Stock on the date of grant. gtens were granted for terms of ten years, as @uring periods of up to six years
subsequent to the date of grant.
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(2) During fiscal year 2005 the Company reviewed ezfined the assumptions utilized in determinisgdtal stock compensation expense
and changed the fair value option-pricing modefrfitie Black-Scholes model to a binomial model fboptions granted after January 1,
2005. The reason for this change and its effecherCompany's consolidated financial statementsleseribed in Note 1R to the Company's
Consolidated Financial Statements included in tam@any's 2005 Annual Report. Accordingly, the gdate values for the grants to Mes
Weinbach, Butler and Martone were calculated orbtms of the Black-Scholes option pricing modsing the following assumptions: (i)
options were assumed to be exercised 6.5 yearsladtelate of grant, based on historical experiefia risk-free interest rate of 3.97%; (iii)
stock price volatility of 29.09%; and (iv) a divide yield of 1.15%. The grant date values for thents to Messrs. Daly and Hogan were
calculated on the basis of the binomial optionipganodel, using the following assumptions: (i)iops were assumed to be exercised 5.5
years after the date of grant, based on histoeixjérience; (ii) a ris-free rate of 2.05% to 4.22%; (iii) stock price atility of 26.17%; and

(iv) a dividend yield of 1.35%. An annual discotattor of 3% was applied to the calculated valueafboption grants to reflect the risk of
forfeiture during the option term. The actual vatiehe options will depend on the market valu¢hef Common Stock on the dates the
options are exercised. No realization of value ftbmoptions is possible without an increase inpttiee of the Common Stock from the date
of grant, which increase would benefit all stockless commensurately.

Aggregated Option Exercises For Fiscal Year Endea B0, 2005 And Option Values As Of June 30, 2005

The following table sets forth certain informaticancerning option exercises during fiscal year 200%he named executive officers and
unexercised options held by such officers at thieadtfiscal year 2005.

Number of Securities Valu e of Unexercised
Underlying Unexercised In-t he-Money Options
Options at 6/30/05 at 6/30/05
Shares Acquired
On Exercise  Value Realized
Name #) (%) Exercisable Unexercisable Exercisa ble Unexercisable
Arthur F. Weinbach 160,000 $4,7 46,376 797,123 990,000 $9,850,9 06  $2,794,600
Gary C. Butler 0 $ 0 585,899 512,000 $4,251,6 68  $2,017,050
S. Michael Martone 0 $ 0 163,834 143,500 $ 834,1 19 $ 463,725
Richard J. Daly 60,000 $1,4 86,989 274,164 166,000 $3,501,7 09 $ 294,785
John Hogan 32,000 $9 17,600 351,364 166,000 $5,660,6 86 $ 294,785
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Equity Compensation Plan Information

The following table sets forth information as ohdw0, 2005 regarding compensation plans undethwhie Company's equity securities are
authorized for issuance:

Nu mber of securities
Number of securities rem aining available for
to be issued upon Weighted average fu ture issuance under
exercise of exercise price of e quity compensation
outstanding outstanding plans (excluding
options, warrants  options, warrants se curities reflected
Plan category and rights and rights in Column (a))
(a) (b) ()
Equity compensation plans approved by security hold ers 70,395,047 $42.23 23,959,032(1)
Equity compensation plans not approved by security 283,500 $38.81 4,011,849(3),(4),(5)
holders (2)
Total 70,678,547 $42.22 27,970,881

(1) Includes 5,776,032 shares of Common Stock neimaiavailable for future issuance under the ComijsaBmployees' Savings-Stock
Purchase Plan, which shares and weighted averageisx prices are not reflected in Columns
(a) and (b) of this table.

(2) Represents (i) the 1989 Non-Employee DirectoclSOption Plan (the "1989 Directors' Option Plaiil) the Key Employees' Restricted
Stock Plan, and (iii) the French Employees' Sawtgek Option Plan (the "French Plan"), none of WwHiave been approved by the
Company's stockholders. The material terms of thg Employees' Restricted Stock Plan are describéibte 12 to the Company's
Consolidated Financial Statements included in tam@any's 2005 Annual Report and the material texitise French Employees' Saving-
Stock Option Plan are described in footnote (59WwelPrior to 2004, the noemployee directors of the Company were entitlegaicipate ir
the 1989 Directors' Option Plan pursuant to whiptiams to purchase 12,500 shares of Common Stook axgomatically granted to persons
who become non-employee directors. In additionhean-employee director was granted an additiopibo to purchase 12,500 shares on
the first business day after each fifth anniversdrthe date of the initial grant to each such eamployee director, provided that he or she
then still serving in such capacity. All optionsgted under the 1989 Directors' Option Plan weaatgd at the fair market value of the
Common Stock, determined on the basis of the dogiite of the Common Stock in consolidated tradinghe date of grant, as reported in
The Wall Street Journal. Twenty percent of theaptigranted under the 1989 Directors' Option P&aine exercisable on each anniversary
of the date such options were granted until alhsyations were exercisable, provided that optietsaine exercisable only if the director was
then still serving in such capacity, unless cersgacified events occurred such as the death,ilifigaiv retirement of a director, in which ce
the options immediately vested and became fullyasable. All options granted under the 1989 DextOption Plan have a term of ten
years.

(3) Following stockholder approval of the amendnterthe 2000 Stock Option Plan at the Company'8 Z0thual Meeting of Stockholders,
the 1989 Directors' Option Plan was amended toibitadny future stock option grants thereunder.

(4) Includes 2,942,434 shares of Common Stock veséior issuance pursuant to the Key Employeedrigesl Stock Plan.

(5) Includes 1,069,415 shares of Common Stock vesdior issuance pursuant to the French Plan. Téech Plan is similar to the Compat
Employees' Savings-Stock Purchase Plan; Frendawagrevents employees based in France from paaticig in the Company's Employees'
Savings-Stock Purchase Plan. In January 1996, éhedBof Directors adopted the French Plan. Empleyé¢he Company based in France
are entitled to purchase shares of Common Stodh (Sghts referred to as "Stock Options") underkhench Plan under annual offerings that
commence on January 1 of each calendar year agé cto
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December 31 of the following calendar year (eanHGffering"). In October 2002, the French Emplaoye®aving-Stock Option Plan
Committee

(appointed by the Board of Directors) (the "Fre&tbck Option Committee")

amended the French Plan to extend the offeringp@drom 24 months to 48 months for the Offering coemcing on January 1, 2003 and ¢
Offering commenced thereafter. Each eligible emgéois granted Stock Options in each Offering thatld generally entitle such employee
to purchase a whole number of shares of Commork®igaivalent in value to 10% of his or her basargalbased upon a price per share (in
U.S. dollars) determined in advance of such Oftelig the French Stock Option Committee, subjeeidiostment for currency rate changes
over the term of the Offering. Participating emgmeyg pay for the exercise of the Stock Options tiinauonthly payroll deductions taken
during the two-year period or foyear period, as the case may be, of each Offeaimgjhave the opportunity upon the close of the i@igeto
exercise their Stock Options (or any portion th&raad purchase the associated number of shat@srofmon Stock. To the extent a
participating employee elects to purchase fewereshaf Common Stock than would be available undeohher full allotment of Stock
Options, such employee would receive the cash mntafrom the aggregate payroll deductions afteininto account his or her purchase
of shares of Common Stock.

Defined Benefit Plans

The Company sponsors a tgualified defined benefit cash balance pension,gla Automatic Data Processing, Inc. Pension Reint Pla
(the "Pension Plan™). Under the Pension Plan, dinepany credits participants' notional accounts withual contributions, which are
determined based upon base salary and years afeefhe 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 Offieetirement Plan (the "Supplemental Retiremem'®l&a he following table shows the
estimated annual retirement benefits payable uthgePension Plan and the Supplemental RetiremanttBlpersons 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

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 base salary and bonus amouritsdpeeferred) and compensation
from restricted stock vesting during the year. Biésender the Supplemental Retirement Plan ar@gesttp reduction for social security,
Pension Plan and 401(k) benefits under certaiugistances.

Messrs. Weinbach, Butler, Martone, Daly and Hogawvel24, 29, 17, 15 and 11 years of credited serkeéspectively, under the Pension Plan
and 16, 16, 10, 11 and 10 years of credited seréspectively, under the Supplemental Retireméart.n addition, unless his employment
is terminated for cause, Mr. Weinbach will receifve maximum benefits available under the Supplealétatirement Plan, and his benefit
will not be reduced for retirement prior to agea®Slong as the Compensation Committee deems frismeint prior to age 65 is in the
Company's best interest. The figures shown onathle above are for a straight-life annuity commegeit age 65. Reduced benefits are
available at earlier ages and in other forms otfien
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Change in Control Severance Plan for Corporate Offiers

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 efficselected by the Board of Directors if
their employment terminates after a "change inrodhfas defined below) of the Company. All corperafficers of the Company
("Participants") participate in the CIC Plan. Asfafgust 31, 2005, there were 28 Participants inGh@ Plan.

The CIC Plan provides that Participants who anmitesited by the Company without "cause" (as defingtie 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% offs&articipant'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 pagtegiual 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 teat@a or the year immediately prior to the yearuwhstermination plus his or her average
annual bonus compensation earned in respect dfvthenost recent calendar years immediately precgttia 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 periadléwing the occurrence of a change in control wédkcome 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 woulcetattierwise vested within one year after
the Qualifying Termination.

Likewise, restricted shares of Company stock ("Retstd Shares") held by Participants who have aiireg Termination during the two-
year period following the occurrence of a changeantrol will become fully vested as to those Rettd Shares for which vesting restrictit
would otherwise have lapsed within two years afterQualifying Termination. Restricted Shares hmldParticipants 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 Quigyl ermination.

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

A "change in control" as defined in the CIC Plati Wave occurred if (i) any "Person” (as definediection 3(a)(9) of the Exchange Act),
excluding the Company, any subsidiary of the Corgpanany employee benefit plan sponsored or maiethby the Company (including
any trustee of any such plan acting in its capaastyrustee), becomes the "beneficial owner" (fisetkin Rule 13d-3 under the Exchange
Act) of securities of the Company representing 38%nore of the total combined voting power of then@any's then outstanding securities;
(i) there occurs a merger, consolidation or oth&siness combination of the Company (a "Transabtiother than a Transaction immedial
following which the stockholders of the Company iediately prior to the Transaction continue to beltleneficial owners of securities of the
resulting entity representing more than 65% ofuthigng power in the resulting entity, in substalyithe same proportions as their ownership
of Company voting securities immediately priortie fTransaction; or (iii) there occurs the salellbdasubstantially all of the Company's
assets, other than a sale immediately followingcvithe stockholders of the Company immediatelyrpgodhe sale are the beneficial owners
of securities of the purchasing entity representimage than 65% of the voting power in the purchasintity, in substantially the same
proportions as their ownership of Company votingusiéies immediately prior to the Transaction.ngtructed by a Participant, the Company
will reduce payments under the CIC Plan to avoaahplication of excise taxes pursuant to sect@@9bf the Code.
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Employment Agreements

Mr. Weinbach entered into an employment agreemithtttve Company as of April 28, 2005. The agreenpeotvides for successive one-year
terms unless terminated by the Company or Mr. Wagthkat least six months prior to the end of thdiegiple one-year term. Mr. Weinbach's
annual base salary is to be no less than $850z0@0his annual target bonus is to be no less tf&0,800. The actual bonus paid to Mr.
Weinbach is based upon his accomplishment of pedbkshed business performance goals establishéldeb§ompensation Committee of the
Board of Directors. The agreement provides that\Weinbach is to be granted performance-basedctsirstock awards for a number of
shares so that restrictions may lapse in eachl fygaa of the Company on shares with a market vaftuthe date of the award of at least
$1,000,000. The agreement also provides that Minldéeh will at all times own sufficient shares e$tricted stock such that restrictions r
lapse during each of the following two fiscal yeansa number of shares having a market value odateof their award of at least
$1,000,000. In the event of Mr. Weinbach's retiretnke will continue to own his restricted stockddhe restrictions on such stock will
continue to lapse in the same manner as would bemared had he continued to be an employee aCdmpany. The agreement further
provides that Mr. Weinbach is to be granted, oammual basis, a minimum of 170,000 options to pasetshares of Common Stock, which
options shall vest on the schedule determined &yibmpensation Committee of the Board of Directansl that all options to purchase
Common Stock not yet vested at the time of Mr. Wah's retirement would fully vest upon his retiegin Mr. Weinbach is also entitled to
participate in all of the Company's then-currenigien, 401(k), medical and health, life, acciddmability and other insurance programs,
stock purchase and other plans and arrangemen@réhgenerally available to other Company exeestif the Company terminates Mr.
Weinbach's employment without cause, then he idezhto receive his base salary for 18 months@mdinue to vest in his restricted stock
awards and stock options. If Mr. Weinbach's emplegtis terminated following a “"change in contr@$ @efined below) of the Company, he
will receive a termination payment equal to a petage, ranging from 300% if such termination ocauithin two years after such change in
control to 100% if it occurs after the third yeaf his annual base salary and his "current totalahcompensation” (as defined below). In
addition, all of his stock options will become fullested and all of his restricted stock havingriettons lapsing within three years after such
termination shall have such restrictions automb#yicamoved. In the event Mr. Weinbach elects tireethe Company will provide Mr.
Weinbach with office and secretarial support umtl 72nd birthday, provided that such office wititibe located in any Company facility; in
addition, Mr. Weinbach will be allowed to keep Riempany car and to use the Company's travel greepices to make personal travel
arrangements using his own funds.

Under the Supplemental Retirement Plan, if Mr. Vdath's employment terminates for any reason olttzer tause (as defined in his
employment agreement), he shall be deemed to hayedrs of credited service as of the date ofdrimihation, his "final average annual
pay," as calculated under the plan, shall be dedmedtlude the applicable compensation attribdblthe periods covered by the
termination payments made to him under his employragreement and, if the Compensation CommittekeoBoard of Directors deems it
be in the Company's best interests that he retiog t his 65th birthday, any early retirement &&tnpayment under the Supplemental
Retirement Plan will not be actuarially reducedefbect the payment of benefits before such date.

The definition of a "change in control" in Mr. Wéiach's employment agreement is the same as thatidefiof 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 compensatieials 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 ba@onspensation earned in respect of the
two most recent calendar years immediately precgitie calendar year in which his employment terteisiaMir. 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.
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Mr. Butler entered into an agreement with the Comyptaat provides that if his employment is termathfollowing a "change in control” (as
defined below) of the Company, he will receive rni@ation payment equal to a percentage, rangimg 00% if such termination occurs
within two years of such change in control to 10@%occurs after the third year, of his annuaséaalary and his average annual bonus for
the prior two years. In addition, all of his stamitions will become fully vested and all of histreted stock having restrictions lapsing wit
three years after such termination shall have sestnictions automatically removed.

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

Mr. Krueger, a director of the Company, is Vice @man of Lehman Brothers, which provided variougeistment banking and brokerage
services to the Company in fiscal year 2005.

Compensation Committee Interlocks and Insider Eiggtion in Compensation Decisions

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

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Direc(thre "Committee") administers the Company's etkeewompensation program. The
Committee is responsible for setting, on an anbaals, on behalf of the Board of Directors, theelsadaries and the total compensation le
of the Chairman and Chief Executive Officer, thedftdent and Chief Operating Officer, the Group ilergs of the Employer Services and
Brokerage Services business and the Presiderte dfg¢aler Services and Claims Services businezsegell as the compensation strategy
other key executives of the Company. The Commafgeoves all stock option grants and grants ofiodéstl stock to these and other key
executives.

The current members of the Committee are: Mesgeniriman, Brun, Jones and Malek. Each member @ dhamittee has been determined
to be independent under the Categorical Standdfdgector Independence adopted by the Board oé®@ars. In addition, each member of
the Committee is a "Non-Employee Director" as dadiin Rule 16b-3 of the U.S. Securities and Exchahgt of 1934 and an "outside
director" as defined in the regulations under $ecti62(m) of the Internal Revenue Code. None ofxbmmittee members has ever been an
employee of the Company or eligible to participatany of the Company's compensation programsamsplor Company employees. The
Committee acts under a written charter adoptedeyBbard of Directors, which may be viewed onlimetlte Company's website at
www.adp.com under "Governance" in the "About ADBE¢t®n. There were four meetings of the Committefisical year 2005, all of which
involved executive sessions with no Company exeestpresent.

The Committee is authorized to engage the serateatside advisors, experts and others to asgmsCommittee. For fiscal year 2005, the
Committee evaluated several reports regarding pirega@ompetitive executive compensation practipespared by an external compensation
consultant, including the competitiveness of basg mcentive bonus and long-term incentives. Then@ittee has been advised by the
consultant that the Company's compensation progfambe Named Executive Officers are targeteddivdr a competitive total
compensation package that ties pay to the ovesdibpnance of the Company.

It is the policy of the Committee to maximize the tleductibility of compensation payments to exeeubfficers. Our stockholders have
approved our incentive plans designed and admimist® qualify compensation awarded thereundepaddrmance-based," and therefore
not subject to the deduction limits of 162(m) af th
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Internal Revenue Code and the regulations thereuiitie Committee may, however, from time to timeedvcompensation that is non-
deductible under 162(m) when, in the exercise efGommittee's business judgment, such award wauld the best interest of the Company
and its stockholders.

Compensation Policies

The Committee believes that compensation paid écw@ive officers should be closely aligned with pegformance of the Company on bo
short-term and long-term basis, and that such casgi®mn should assist the Company in attractingratadning key executives critical to its
long-term success. The Company's executive compiensalicies for fiscal year 2005, which were @mwvied by the Committee, were
designed to emphasize market competitive compemsatiith direct links to business objectives. Adingly, the primary components of the
compensation package for key executives for figeal 2005 were:

o base salary;

o bonus;

o restricted stock; and
o0 stock options.

Total annual compensation consists of base salagh bonus, yearly vesting of restricted stockmmogected value of stock options. The
Company sets its total annual compensation taayetsf executives by evaluating the compensaticsaingements of comparable sized
companies, which the Committee defines as publialged companies with annual revenues between@&$Hnbillion, as surveyed by the
compensation consultant. In addition to reviewirgaeitive officers' compensation against the compargroup, the Committee also
considers recommendations from the Chairman and @g&rding total compensation for those executigpsrting directly to him.

Base Salary and Bonus

The base salaries for executives for fiscal ye@520ere determined based upon the job grade gidbiion, the salary range of the salary
grade and the performance of the executive andedr®rth in the "Salary" column of the Summary @aemsation Table. To determine the
appropriate salary grade for a position, the Compeses a market-pricing model that compares thegaoyls salary levels to the peer group
of Company's discussed above. Increases in salatyased on the Committee's subjective evaluafisnah factors as the individual's level
of responsibility and performance. Merit increasesmally take effect in April of each year.

Key executives also earned cash bonuses in figeal 3005 based upon both individual and businasgsat@ccomplishments compared to
pre-established goals. The amounts of such borawseset forth in the "Bonus" column of the Sumn@gmpensation Table. Factors
considered by the Committee in assessing individadiormance included, but were not limited to:

o Financial Results: earnings per share growtterreg growth, achievement of a return on equityetarget operating income growth,
achievement of sales targets and achievementesftaietention targets.

o Strategic Planning: strategic planning and imgetation, capital allocation, technology and prddueation and implementation objectiv

o Leadership and Effectiveness: management developamd succession planning, personal leadershkiph@nachievement of "Employer of
Choice" objectives.

The Committee considers all factors collectivelg@termining the executive officers' cash bonushExecutive officer's primary areas of
responsibility vary within the performance criteaiad not every executive officer is allocated resiaility for each criteria. In addition, the
weight of a particular factor may vary from year/gar depending on the pre-established goals agjedtokes of the organization, thus
ensuring the alignment of annual financial objezsiwith strategic leadership initiatives.
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Long-Term Compensatior-Restricted Stock and Stock Option:

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

The Company from time to time grants restrictec¢lsto executive officers and other key employea®aognition of their individual levels
relative responsibility and prospective contriboido the business. Company-imposed restrictiortsamsfer or pledge of the restricted stock
generally lapse over a period of up to six yeand, @e subject to continued employment. The résttistock plan is designed to encourage
stock ownership, longevity and long-term perfornearithe Named Executive Officers were awarded tmelran of shares of restricted stock
set forth in footnote 2 to the Summary Compensariable.

The Committee granted stock options to each exexoficer during fiscal year 2005 under the Conym2000 Stock Option Plan. Stock
options are granted to executive officers and dtkegremployees in amounts based upon their jobegaad individual performance. Stock
options are granted with an exercise price equtdddair market value of the Company's commonkstscof the date of grant, and have a
term of up to ten years. Stock options provide iige for the creation of stockholder value oves kbng-term, and also significantly aid in
executive recruiting and retention. The Named EtieelDfficers were awarded the number of stockansishown in the table headed
"Option Grants in 2005." The stock option grantstvatably over a 5 year period, beginning on #woad anniversary of the grant date,
subject to continued employment.

Benefits

Executives participate in the broad-based benkfitgpoffered 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 2005 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 $816,250 dwhas of $990,000 during fiscal year 2005. Mr. ip@ich's compensation is based or
satisfaction of specific performance objectives #radterms of his employment agreement, includordiscal year 2005, the Company's
achievement of pre-determined earnings per sharetlgr net operating income growth and other finaheietrics.

The long-term incentives provided to the Chief BExe® Officer are provided in the form of restridtstock and stock options. This ensures
that the Chief Executive Officer and the Compastéekholders have a commonality of purpose in ecihgrstockholder value. In fiscal year
2005, the Committee awarded Mr. Weinbach 170,0@®opto purchase Common Stock of the Company. & bptions were awarded under
the Company's 2000 Stock Option Plan and carryarcese price of $39.03, which is equal to 100%heffair market value of the
Company's Common Stock on the date of grant. Thierpwill expire in August of 2014 and become eigable in increments of 20%
beginning on the second anniversary of the gratet dinder the terms of Mr. Weinbach's employmen¢agent with the Company, all
options to purchase Company common stock not ysttdeat the time of his retirement would fully vepbn his retirement. During fiscal
year 2005, Mr. Weinbach was also awarded 32,85@shud restricted stock to further align his intgsewith the interests of the stockholdt
This restricted stock award vests in 2007. Undertéhms of Mr. Weinbach's employment agreemerharevent of Mr. Weinbach's
retirement, he will continue to own his restricgdck, and the restrictions on such stock will oarg to lapse in the same manner as would
have occurred had he continued to be an employdeedompany.
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Mr. Weinbach's total compensation including thegkéerm component approximates the market mediahief executive officers at
companies with annual revenues between $3 and b2 pas reported in surveys conducted by anreseconsultant.

Compensation Committee of the Board of Directors
Gregory D. Brenneman, Chairman Leslie A. Brun JBhdones Frederic V. Malek
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PERFORMANCE GRAPH

The following graph compares the cumulative retamrthe Common Stock for the most recent five yeatts the cumulative total return on
the S&P 500 Index and a Peer Group Index* comprigeddustry participants over the same periodyassg an initial investment of $100
on June 30, 2000, with all dividends reinvested.

AUTOMATIC DATA PROCESSING, INC. S&P 500 INDEX PEER GROUP
6/30/00 100.00 100.00 100.00
6/30/01 93.43 85.21 130.09
6/30/02 82.59 69.92 108.83
6/30/03 65.10 70.11 107.07
6/30/04 81.62 83.49 122.36
6/30/05 82.95 88.74 131.18

*The Peer Group Index is comprised of the followammpanies:

Ceridian Corp. Fiserv, Inc.

Computer Sciences Corporation Paychex, Inc.

DST Systems, Inc. SunGard Data Systems Inc.
Electronic Data Systems Corporation Total System Services, Inc.

First Data Corporation
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AUDIT COMMITTEE REPORT

The Audit Committee (the "Committee") is compris#dhe four independent members of the Board oé@ors named below. Each member
of the Audit Committee satisfies the independemrcpiirements of the NYSE rules currently in eff8dte Board of Directors has determined
that Messrs. Brenneman, Cooperman and Hubbardudiecammittee financial experts. The Committeesagider a written charter, which
may be viewed online on the Company's website atnaadp.com under "Governance" in the "About ADP'tieec

The Committee oversees the financial managemehieoCompany, the Company's independent auditordimaucial reporting procedures of
the Company on behalf of the Board of Directordulfilling its oversight responsibilities, the Conittee reviewed and discussed the
Company's audited financial statements with managémvhich has primary responsibility for the pregimn of the financial statements. In
performing its review, the Committee discussedpttopriety of the application of accounting prineiplby the Company, the reasonableness
of significant judgments and estimates used imptieparation of the financial statements, and thstglof disclosures in the financial
statements. Management represented to the Comrtittethe Company's financial statements were pegjia accordance with generally
accepted accounting principles. The Committee msewed and discussed the Company's audited fimastatements with Deloitte &
Touche LLP, an independent registered public adtogifirm, the Company's independent auditors feedl year 2005, which is responsible
for expressing an opinion on the conformity of @@mpany's audited financial statements with geheaalcepted accounting principles.

During the course of fiscal year 2005, managemempdeted the documentation, testing and evaluatidghe Company's system of internal
control over financial reporting in response to ithguirements set forth in

Section 404 of the Sarbanes-Oxley Act of 2002 atated regulations. The Audit Committee was keptiapd of the progress of the
evaluation and provided oversight and advice toagament during the process. In connection withdhersight, the Audit Committee
received periodic updates provided by managemehDeatoitte & Touche LLP at each Audit Committee mirgg At the conclusion of the
process, management provided the Audit Committéle, whd the Audit Committee reviewed, a reporttendffectiveness of the Company's
internal control over financial reporting. The Au@iommittee also reviewed the report of managerentained in the Company's Annual
Report on Form 10-K for the fiscal year ended J3Me2005 filed with the SEC, as well as Deloittd &uche LLP's Report of Independent
Registered Public Accounting Firm included in then@bany's Annual Report related to its audit ofH{@ consolidated financial statements
and financial statement schedule, (ii)) managemassessment of the effectiveness of the Compartgisial control over financial reporting
and

(iii) the effectiveness of internal control ovendincial reporting. The Audit Committee continuesversee the Company's efforts related t
internal control over financial reporting and masiagnt's preparations for the evaluation in fis€4l62

The Committee has discussed with Deloitte & Touche the matters that are required to be discusgestitement 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 StandavdsdBStandard No. 1 (Independence DiscussionsAuithit Committees), and the
Committee discussed with Deloitte & Touche LLP fine's independence, including the matters in thegten disclosures. The Committee
also considered whether Deloitte & Touche LLP's/jmion of nonaudit services to the Company and its affiliates #hre fees and costs bill
and expected to be billed by Deloitte & Touche LfbPthose services, is compatible with Deloitte &iEhe LLP's independence. The
Committee has discussed with the Company's intemaindependent auditors, with and without managempresent, their evaluations of
Company's internal accounting controls and thealvguality of the Company's financial reporting.

In addition, the Committee discussed with manageénaer took into consideration when issuing thjzorg the Auditor Independence Poli
which prohibits the Company or any of its affiliatitom entering into most non-audit related consglarrangements with its independent
auditors on a going-forward basis. The Auditor imeledence Policy is discussed in further detail\walader "Independent Registered Public
Accounting Firms' Fees."
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Based on the considerations referred to aboveCtimemittee recommended to the Board of Directorsttteaudited financial statements be
included in the Company's Annual Report on FornKlfor fiscal year 2005. In addition, the Committggpointed Deloitte & Touche LLP as

the independent auditors for the Company for figealr 2006.
Audit Committee of the Board of Directors
Leon G. Cooperman, Chairman Gregory D. Brennemaal&n 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,udithe consolidated financial
statements for fiscal year 2005, Deloitte & Touth® were retained by the Audit Committee to provi@eious services in fiscal year 2005
and fiscal year 2004. The aggregate fees billeDéipitte & Touche LLP in fiscal year 2005 and fisgaar 2004 for these various services
were:

Type of Fees FY 2005 FY 2004
$int housands)

Audit Fees $6,277 $4,605

Audit-Related Fees 2,435 3,560

Tax Fees 960 1,453

All Other Fees 0 0

Total $9,672 $9,618

In the above table, in accordance with SEC defingj "audit fees" are fees the Company paid Del&itTouche LLP for professional
services for the audit of the Company's consolidiéiteancial statements included in the Company'sush Report on Form 10-K and review
of financial statements included in the Companyisu@rly 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 perfobypdkloitte & Touche LLP to comply
with generally accepted auditing standards; farafigear 2005, "audit fees" also included the aofiihanagement's assessment of internal
control over financial reporting, as required bg Barbanes-Oxley Act of 2002,

Section 404; "audit-related fees" are fees billgdkloitte & Touche LLP for assurance and relateises that are typically performed by
the independent public accountant (e.g., due ditgeservices, employee benefit plan audits andnakeontrol reviews); "tax fees" are fees
for tax compliance, tax advice and tax planningl @il other fees" are fees billed by Deloitte &ubhe LLP to the Company for any services
not included in the first three categories.

The Board of Directors has adopted a policy (thedifor Independence Policy") that prohibits the @amy's independent auditors from
providing: (i) bookkeeping or other services retate the accounting records or financial statemehtee Company; (ii) financial informatic
systems design and implementation services; pipraisal or valuation services, fairness opinionsomtribution-inkind reports; (iv) actuari
services; (v) internal audit outsourcing servidgg; management functions or human resources; lovoker or dealer, investment adviser or
investment banking services; (viii) legal serviees expert services unrelated to the audit; afjdatix 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 aygproved by the Audit Committee. All services pdmd to the Company by the independent auditorsdal
year 2005 and fiscal year 2004 were-approved by the Audit Committee. The independeditars may only perform non-prohibited non-
audit services that have been specifically appranedivance by the Audit Committee, regardlesfiefdollar value of the services to be
provided. In addition, before the Audit Committe’ wonsider granting its approval, the Companyanagement must have determined that
such specific non-prohibited non-audit serviceslmabest performed by the independent auditorsdbaséts in-depth knowledge of the
Company's business, processes and policies. Thit Bachmittee, as part of its approval process, icters the potential impact of any
proposed work on the independent auditors' indegrecel
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting of Stockholders, the stockleos will vote on the ratification of the appointméy the Audit Committee of Deloitte &
Touche LLP, an independent registered public adogifirm, as the independent auditors to auditabeounts of the Company and its
subsidiaries for the fiscal year that began on duB005. Deloitte & Touche LLP is a member of 8C Practice

Section of the American Institute of Certified FalAccountants. A representative of Deloitte & Thad.LP will be present at the Annual
Meeting of Stockholders and will have an opportytit make a statement if he or she desires. Haeowndll be available to answer
appropriate questions.

Stockholder Approval Required

The affirmative vote of the holders of a majorifytlee shares present in person or by proxy andleshtio vote thereon at the meeting of
stockholders is required to ratify Deloitte & ToechLP's appointment as the Company's independeitbas.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOERS VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPAN'® 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 accordancettétest judgment of the person or
persons voting said proxy.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

During the fiscal year ended June 30, 2005, the fgi2my believes that all filing requirements undect®a 16(a) of the Exchange Act
applicable to its officers, directors and benefioianers have been complied with, except that thvexe an inadvertent omission to report the
sale of shares of Company Common Stock in fiscat 2605 on a Form 4 on behalf of Mr. Sheldon, atative officer, which was
subsequently reported in a Form 4 filed on behfaio Sheldon in December 2004.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdiedt@06 Annual Meeting of Stockholders must beiveceby the Company for inclusion in
the 2006 Proxy Statement no later than May 24, 2006

For any stockholder proposal that is not submittednclusion in the 2006 Proxy Statement (as dbedrin the preceding paragraph) but is
instead sought to be presented directly at the 200fial Meeting of Stockholders, SEC rules permahagement to vote proxies in its
discretion if the Company (a) receives notice efpnoposal before the close of business on Augu2d@ and advises stockholders in next
year's Proxy Statement about the nature of theemattd how management intends to vote on such mattéh) does not receive notice of 1
proposal prior to the close of business on Augu2086.

ANNUAL REPORT

The Company's Annual Report for the fiscal yeareghdline 30, 2005, which is not a part of the penliciting material, is being mailed to
the Company's stockholders together with this PiStatement.

ACCESS TO PROXY MATERIALS, ANNUAL REPORT AND OTHER DOCUMENTS

This Proxy Statement and the Company's Annual Repay be viewed online at www.adp.com under "Inwestformation” in the "About
ADP" section. Stockholders of record may electiemwfuture proxy statements and annual reports thesinternet rather than receiving
paper copies in the mail and can thereby
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save the Company the cost of producing and matliege documents. If you vote your shares overrttegriet this year, you will be given the
opportunity to choose electronic access at the yiowevote. You can also choose electronic accessllmyving the instructions that you will
receive in connection with next year's Annual Megtf Stockholders. Stockholders who choose elpittraccess will receive an e-mail next
year containing the Internet address to use tosadbe proxy statement and annual report. Yourcehwill remain in effect until you cancel
You do not have to elect Internet access each year.

The Company has established Corporate Governaiuefbes, a Code of Business Conduct and Ethias,za@ode of Ethics for its Principal
Executive Officer and Senior Financial Officers alidition, each committee of the Company's Boardiodctors-Audit, Compensation,
Nominating/Corporate Governance and Execr-acts under a written charter. All of these documemy be viewed online on the Compa
website at www.adp.com under "Governance" in thed# ADP" section, except for the Code of Businésaduct and Ethics and Code of
Ethics for its Principal Executive Officer and SamFinancial Officers, which may be found underHiEs" in the "About ADP" section. In
addition, these documents are available in primrip stockholder who requests then by writing teebtor Relations at the Company's
headquarters.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOL DER DOCUMENTS

In accordance with notices previously sent to dtotkers, the Company is delivering one annual ftegomal 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, Householdingdbenent, 51 Mercedes Way,
Edgewood, New York 11717 or by calling 1-800-5451@nd we will cease householding all such diselsiocuments 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 amuthh a broker), information regarding householdifdisclosure documents should
have been forwarded to you by your broker.

MISCELLANEOUS

Stockholders who wish to communicate with the BaarBirectors or the nomanagement directors, individually or as a grougy o so by
sending a detailed letter to P.O. Box 34, Roselbiedly Jersey 07068, leaving a message for a retlratc973-974-5770 or sending an email
to adp_audit_committee@adp.com. Communications twokholders will be relayed to the non-managerderttor to which such
communication is addressed, if applicable, or #orttost appropriate committee chairperson, the @taairof 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®éctors. Communications to the Board of Direstdhe non-management directors or
to any individual director that relate to the Comya accounting, internal accounting controls dfiting matters are referred to the
chairperson of the Audit Committee.

It is the Company's policy that members of the Ba&rDirectors attend the Annual Meetings of Stadkrs. All of the current members of
the Board of Directors that were elected at laatr'geneeting attended the Company's 2004 AnnuatidMeef Stockholders.

For the Board of Directors

James B. Benson
Secretary

Roseland, New Jersey
September 21, 2005
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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 any twelve-month period within the pasefiyears, neither the director nor any of his arimnediate family members has received
more than $60,000 per year in direct compensatimn the Company, other than director and commfttee and pension or other forms of
deferred compensation (provided such compensatianticontingent in any way on continued service).

o During the past five years, the director hashesn employed (or affiliated with) the Companyssgint or former internal or external
auditors, nor has any of his or her immediate famiembers been so employed or affiliated in a msitamal capacity.

o During the past five years, neither the direator,any of his or her immediate family members bhaen employed by a company where an
executive officer of the Company serves on suchpaom's compensation (or equivalent) committee.

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 Compamg'semt or former auditors.

o During the past five years, the director hashe®n an employee or executive officer, nor hasodityys or her immediate family members
been an executive officer, of a company that malegsnents to, or receives payments from, the Compépyoperty or services in an amol
which, in any fiscal year of such company, exceéés of such company's consolidated gross 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 During the past five years, the director hashsa@n an employee, officer or director of a fouratgtuniversity 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 (whichever is less)

0 The director does not, either directly or indileas a partner, shareholder or officer of anotttanpany, own more than 5% of the
Company's common stock.
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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 reggrfirance, accounting, legal compliance and ettbehlavior; (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 withetfigrsctions, 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,ribisthe 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 Exchafygeof 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 @& does not do so, the Committee members| shatt 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 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 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 dekeealuate, and, where appropriate, replace thep@ndent auditors or nominate the
independent auditors for shareholder approval.
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The Committee shall approve all audit engagemess éand terms and all non-audit engagements wititiependent auditors. The
Committee shall consult with Management but shatldelegate these responsibilities.

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 advance, grant any appropriate pre-approvals of, (i) alliting 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 8esiand Exchange Commission periodic reporeglfiinder Section 13(a) of the Securities
Exchange Act of 1934 with respect to non-audit isess:

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' coatinmdependence. The Committee:

() shall ensure that the independent auditors stuionthe Committee on an annual basis a writtategtent (consistent with Independent
Standards Board Standards No. 1) delineating lallioeships and services that may impact the objéctand independence of the
independent auditors; (ii) shall discuss with theependent auditors any disclosed relationshigtices that may impact the objectivity and
independence of the independent auditors; andstia)l satisfy itself as to the independent auditmdependence.

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 ir
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 feheat the five previous fiscal years.

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

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

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¢mBiscussion and Analysis of Financial Conditéord 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 with Management, the Cotpaxadit Department and the independent audit@<bmpany's annual audited
financial statements (including disclosures mad&ianagement's Discussion and Analysis of FinarnC@idition and Results of
Operations").
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11. Discuss with the independent auditors the meatezjuired to be discussed by Statement on Agd8tandards No. 61, as amended,
relating to the conduct of the audit.

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 sges laws or stock exchange listing requirememtsules.

Periodic and Annual Reviews:

14. Periodically review separately with each of lMigement, the independent auditors and the CorpArtatit Department (i) any significant
disagreement between Management and the indepeagiitdrs or the Corporate Audit Department in @ution with the preparation of the
financial statements, (ii) any difficulties encoergd 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, Manageméimt €orporate Audit Department. Review with thédpendent auditors, Management
and the Corporate Audit Department, at appropi@vals, the extent to which any changes or imenaents 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 bffittancial Accounting Standards Board, the Seasritind 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 Mgaraent is required to exercise discretion or judgsesgarding the implementation
thereof).

Discussions with Management:

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

20. Review and discuss with Management all mateffabalance sheet transactions, arrangementgyaidns (including contingent
obligations) and other relationships of the Compaitii unconsolidated entities or other persong, ey have a material current or 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@aesnents of the Company.
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22. Review and discuss with Management (i) the Gomgjs major financial risk exposures and the skémsagement has taken to monitor
and control such exposures (including Managemasksassessment and risk management policies)(idie program that Management |
established to monitor compliance with its codbuginess ethics and conduct for directors, offieei employees.

23. Review and discuss with Management all discksmade by the Company concerning any materialggein 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 espon

With respect to the internal audit function aneintl controls:

25. Review, based upon the recommendation of thep@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 replaentof 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 tthecuacy 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 thenfGany 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 Clamneally and recommend to the Board any charige€bmmittee deems appropriate.
35. The Committee shall conduct an annual perfooma@valuation of itself.

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.
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V. Resources

The Audit Committee shall have the authority t@ameindependent legal, accounting and other comstgtto advise the Committee. The

Committee may request any officer or employee ef@ompany or the Company's outside counsel or gradgmt auditors to attend a meel
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 anahpindependent legal, accounting and other ctargsiretained to advise the Committee.
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Dear Stockholder:

You are cordially invited to join us at the 2005l Meeting of Stockholders of Automatic Data R&®ing, Inc. This year's meeting will
held at the corporate offices of the Company at ®D@ Boulevard, Roseland, New Jersey, on TuesdayeMber 8, 2005, starting at 10:00
a.m. | hope you will be able to attend. At the rmegtve will (i) elect directors, (ii) vote on th@pointment of Deloitte & Touche LLP as the
Company's independent certified public accountants.

It is important that your shares be voted, whethierot 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. Alternatively ytay vote by phone or the Internet, as descrilbetth® reverse side. If you date, sign and
return your proxy form without specifying your ches, these shares will be voted in accordancetiétihecommendation of your directors.

Please retain and present this top portion of tbgypcard as your admission ticket together withakd picture identification to gain
admittance to the meeting. This ticket will admityothe stockholder listed on the reverse sideiamibt 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 during theetimgy for questions from stockholders. | am lookiagvard to seeing you at the meeting.

Sincerely,
/sl Arthur F. Weinbach
Arthur F. Wi nbach
Chai rman and Chi ef Executive O ficer
[ADP logo]

Proxy
This proxy is solicited on behalf of the Board dfdéators

Properly executed proxies received by the day kefoe 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 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 titersigned, to vote as proxy at the 2005 AnnualtMgef Stockholders of Automatic Data
Processing, Inc. to be held at the corporate affafdhe Company, ONE ADP BOULEVARD, ROSELAND, NEWWRSEY, on Tuesday,
November 8, 2005 at 10:00 a.m., or at any adjoumtmeadjournments thereof, according to the nunolb&otes 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 oftidersigned under employee plans and
voting rights attach to such shares (any of suahgla "Voting Plan"), then the undersigned herit®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 agguadments or postponements thereof,
on all matters properly coming before the Annualkliteg, including but not limited to the matters &&th on the reverse side.

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

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, adminigtrétastee or guardian, please give your full tgesuch. If shares are held jointly, both
owners should sign. Alternatively, you may votegiypne or the Internet, as described in the instmston the reverse side.



[ADP logo]

AUTOMATIC DATA PROCESSING, INC.

PROXY SERVICES
P.O. BOX 9162

FARMINGDALE, NY 11735

ADMISSION TICKET

VOTE BY INTER
Use the Inter
instructions
of informatio
Time the day
meeting date.
when you acce
the instructi
and to create
instruction f

VOTE BY PHONE
Use any touch
your voting i

P.M. Eastern
cut-off date

proxy card in
follow the in

VOTE BY MAIL
Mark, sign, a

Please retain and present this top returnitin
portion of the proxy card as your  have provided
admission ticket together with a  Data Processi

valid picture identification to
gain admittance to the Annual

Meeting.

Way, Edgewood
must be recei
cut-off date

NET - www.proxyvote.com
net to transmit your voting
and for electronic delivery

n up until 11:59 P.M. Eastern
before the cut-off date or
Have your proxy card in hand
ss the web site and follow
ons to obtain your records

an electronic voting

orm.

- 1-800-690-6903

-tone telephone to transmit
nstructions up until 11:59
Time the day before the

or meeting date. Have your
hand when you call and then
structions.

nd date your proxy card and
the postage-paid envelope we
or return it to Automatic

ng, Inc. c/o ADP, 51 Mercedes
, NY 11717. All proxy cards
ved by the day before the

or the meeting date.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

AUTOMATIC DATA PROCESSING, INC.
The Board of Directors recommends a vote FOR tbpgsals regarding:

(1) Election of Directors

Nominees: For Withhold For All To withhold authority to vote, mark
01) Gregory D. Brenneman 07) Ann Dibble Jor dan All All  Except "For All Except" and w rite the

02) Leslie A. Brun 08) Harvey M. Krue ger nominee's number on th e line below.
03) Gary C. Butler 09) Frederic V. Ma lek

04) Leon G. Cooperman 10) Henry Taub [1 [1 T et
05) R. Glenn Hubbard 11) Arthur F. Wein bach

06) John P. Jones

To vote against all nominees, mark "Withhold All* a
and write the nominee's number on the line above.

bove. To vote against an individual nominee, mark "For All Except"

For Against A bstain

(2) Appointment of Deloitte & Touche LLP [1 [] [1

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). & tihares are issued in the names of two or
more persons, all such persons must sign the proxy.

HOUSEHOLDING ELECTION - Please indicate if you censto receive certain future investor communicaiom a single Yes No package
per household [ ][]

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



