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AUTOMATIC DATA PROCESSING, INC.
One ADP Boulevard - Roseland, New Jersey 07068
NOTICE OF 2003 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders:

PLEASE TAKE NOTICE that the 2003 Annual MeetingStbckholders of AUTOMATIC DATA PROCESSING, INC. @gfiCompany") will
be held at 10:00 a.m., Tuesday, November 11, 2008 aCompany's corporate headquarters, ONE ADP IEEMARD, ROSELAND, NEW
JERSEY, for the following purposes:

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

2. To approve amendments to the Company's 200(EKgyloyees' Stock Option Plan to increase by 350@Dshares the number of shares
of Common Stock of the Company that may be acquipsnh the exercise of options that may be grartquhtticipants under such plan an
permit option grants to non-employee directors jBsal 2);

3. To approve an amendment to the Company's Emggbgavings-Stock Purchase Plan to increase b@@,0@0 shares the number of
shares of Common Stock of the Company that mayqeiged by employees under such plan (Proposal 3);

4. To approve the Company's 2003 Director Stock,Ridich provides for the grant of restricted stoclits in lieu of the annual cash retainer
(Proposal 4);

5. To ratify the appointment of Deloitte & TouchkeR to serve as the Company's independent cerfifikdic accountants for the fiscal year
that began on July 1, 2003 (Proposal 5); and

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

Only the holders of Common Stock of record at flese of business on September 12, 2003 (the "Rdoatel’) are entitled to vote at the
meeting. Each stockholder is entitled to one voteeich share of Common Stock held on the Recotel. Da

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

By order of the Board of Directors

James B. Benson
Secretary

September 22, 2003
Roseland, New Jersey

The presence in person and/or the representatigndxy of the holders of a majority of the issued autstanding shares of stock entitled to
vote is necessary and sufficient to constitute@gm. Accordingly, if you do not expect to be prasat the meeting, you may vote your
shares of stock by phone, the Internet or by exegtihe accompanying proxy and returning it prompilthe enclosed envelope, which
requires no postage if mailed in the United Stz
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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 11, 2003
SOLICITATION AND REVOCATION OF PROXY

The accompanying proxy is being solicited by thamloof Directors of the Company for use at thehiooiming Annual Meeting of
Stockholders. Each stockholder giving such a pitagythe power to revoke the same at any time béfsreoted by so notifying the
Secretary of the Company in writing. All expensesdnnection with the solicitation will be borne tiye Company. This Proxy Statement
the accompanying proxy are being mailed to stoakdrsl on or about September 22, 2003.

The Company has one class of securities outstardidgntitled to vote at the Annual Meeting of 8taiders, its Common Stock, par value
$.10 per share. At the close of business on Semtetri 2003, the record date for determining stoldérs entitled to notice of and to vote at
the meeting, the Company had issued and outsta®@ih®06,745 shares of Common Stock (excluding¥3924 treasury shares not enti
to vote). Each outstanding share of Common Stoektigled to one vote with respect to each mattdret voted on at the meeting.

The representation in person or by proxy of a nigjorf the issued and outstanding shares of stotiled to vote shall constitute a quorurr
the Annual Meeting of Stockholders. Directors deeted by a plurality of the affirmative votes caite affirmative vote of the holders of a
majority of the outstanding shares present in pecsdy proxy and entitled to vote thereon is reegiito (i) approve the amendments to the
Company's 2000 Key Employees' Stock Option Plandease by 35,000,000 shares the number of sbafé@mmon Stock of the Company
that may be acquired upon the exercise of optioasrhay be granted to participants under such guhanto permit option grants to non-
employee directors under such plan, (ii) approecaimendment of the Company's Employees' Savingk $tarchase Plan to increase by
10,000,000 shares the number of shares of Comnuak 8f the Company that may be acquired by empkyeeler such plan, (iii) approve
the Company's 2003 Director Stock Plan, which mtesifor the grant of restricted stock units in leéthe annual cash retainer and (iv) ratify
the appointment of Deloitte & Touche LLP as the @any's independent certified public accountantglddthe Company's Amended and
Restated Certificate of Incorporation and By-Lawd ander Delaware law, abstentions and "non-vaies'tounted as present in determining
whether the quorum requirement is satisfied. W&thard to the election of directors, votes may Ist icafavor or withheld. Votes that are
withheld will be excluded entirely from the votedawill have no effect. Abstentions may be specifi@dany proposal (other than the election
of directors) and will have the effect of a negatiste. Under applicable Delaware law, a non-vatehave no effect on the outcome of any
of the matters referred to in this Proxy StatemAnmton-vote occurs when a nominee holding shanea fieneficial owner votes on one
proposal, but does not vote on another proposausecthe nominee does not have discretionary vptimger and has not received
instructions from the beneficial owner.

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



PROPOSAL 1
ELECTION OF DIRECTORS

Properly executed proxies will be voted as marleedl, if not marked, will be voted in favor of theeiion of the persons named below (each
of whom is now a director) as directors to servtl tire next Annual Meeting of Stockholders andiluthieir successors are duly elected and
qualified. If any nominee does not remain a 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 Occupatio n
Gregory D. Brenneman 41 2001 Chairman and Chief Executive Officer of TurnWorks, Inc., a private equity
firm (1)
Leslie A. Brun 51 2003 Founder and Chairman of Hamilton Lane, a global pri vate equity/advisor
company (2)
Gary C. Butler 56 1996 President and Chief Operating Officer of the Compan y (3)
Joseph A. Califano, Jr. 72 1982 Chairman of the Board and President of The National Center on Addiction and
Substance Abuse at Columbia University (4)
Leon G. Cooperman 60 1991 Chairman and Chief Executive Officer of Omega Advis ors, Inc., an investment
partnership (5)
Ann Dibble Jordan 68 1993 Consultant (6)
Harvey M. Krueger 74 1967 Vice Chairman of Lehman Brothers, investment banker s (7)
Frederic V. Malek 66 1978 Chairman of Thayer Capital Partners, a merchant ban king firm (8)
Henry Taub 76 1961 Honorary Chairman of the Board of the Company (9)
Arthur F. Weinbach 60 1989 Chairman of the Board and Chief Executive Officer o f the Company (10)
Josh S. Weston 74 1977 Honorary Chairman of the Board of the Company (11)

(1) Mr. Brenneman has been Chairman and Chief BxecOfficer of TurnWorks, Inc. since October 2082 was also Chairman and Chief
Executive Officer of TurnWorks, Inc. from May 2061 June 2002. Mr. Brenneman was President and Exiedutive Officer of PwC
Consulting from June 2002 to October 2002. Mr. Baman was the President and Chief Operating OfiEt@ontinental Airlines, Inc. from
May 1995 to May 2001. Mr. Brenneman also servetherBoard of Directors of The Home Depot, Inc.

(2) Mr. Brun has been the Chairman of Hamilton Laimee 1991. Mr. Brun is also a director of Epissloficademy and a trustee of the
University of Buffalo Foundation.

(3) Mr. Butler became President and Chief Operadifficer of the Company in April 1998. Mr. Butles also a director of Convergys Corp.
and Liberty Mutual Group.

(4) Mr. Califano has been Chairman of the Board Rresident of The National Center on Addiction Suthstance Abuse at Columbia
University since 1992. Mr. Califano also servestmBoard of Directors of Viacom, Inc.

(5) Mr. Cooperman has been Chairman and Chief BikecOfficer of Omega Advisors, Inc. since 1991.
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(6) Ms. Jordan is the former Director, Social Seegi Department, Chicago Lying-In Hospital, Univigrsif Chicago Medical Center, a
position she assumed in 1970. Ms. Jordan is aticeator of Johnson & Johnson Corporation and @itig Inc.

(7) 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. Mr. Krueger is alsiirector of Bernard Chaus, Inc. and Delta Galilustries Ltd.

(8) Mr. Malek has been Chairman of Thayer Capitatiiers since 1992. Mr. Malek is also a directoAwferican Management Systems, Inc.,
CB Richard Ellis Services, Inc., FPL Group, Incamér Care, Inc., Northwest Airlines Corporationd&el National Mortgage Association
and various UBS Brinson mutual funds.

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

(10) Mr. Weinbach became Chairman of the BoardGimef Executive Officer of the Company in April 19Mr. Weinbach is also a direc!
of First Data Corporation and Schering Plough Corp.

(11) Mr. Weston became Honorary Chairman of the @amy's Board of Directors in April 1998. Mr. Westisralso a director of Gentiva
Health Services, Inc., J. Crew Group, Inc., RussiB& Company, Inc. and Aegis Communications, Inc.

Stockholder Approval Required
Directors shall be elected by a plurality of thérafative votes cast at the meeting of stockholders

THE BOARD OF 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 the last fiscal year, the Board of Directbedd six meetings. All directors attended at |&&8f, in the aggregate, of the meetings o
Board of Directors and the committees of which theye members.

The Board of Directors has adopted categoricaldstats of director independence, which are attaelsefippendix A to this Proxy Statement.
Directors who meet these standards are considereel tindependent.” Messrs. Brenneman, Brun, Galif€ooperman, Malek and Laurence
A. Tisch (who is retiring at this Annual Meetingaccordance with the retirement policy of the Baafr@®irectors) and Ms. Jordan meet these
standards and are, therefore, considered to beémdient directors. Messrs. Butler, Krueger, Taubindach and Weston 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)

Leslie A. Brun X
Gary C. Butler

Joseph A. Califano, Jr. X

Leon G. Cooperman X(C) (FE) X X
Ann Dibble Jordan X

Harvey M. Krueger X(C)
Frederic V. Malek X X(C)
Henry Taub

Laurence A. Tisch** X

Arthur F. Weinbach

Josh S. Weston

XX XX

Meetings held in fiscal 2003 6 4 2

N

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

* Dr. George H. Heilmeier, who resigned from theaBbof Directors in March 2003, served on the Camspéon, the Executive and the
Nominating/Corporate Governance Committees dutieddst fiscal yea

** Mr. Tisch is retiring at the 2003 Annual Meetitiig accordance with the retirement policy of theaBbof Directors.

The Audit Committee acts under a written chartee (tAudit Committee Charter"), which is requiredo® provided to stockholders every
three fiscal years, unless amended earlier. Thelraesof the Audit Committee satisfy the indepenéeargjuirements of the New York Stock
Exchange (NYSE) rules currently in effect. The Al@ommittee Charter may be viewed online on the gamy's website at www.adp.com
under "Corporate Governance" in the Corporate Qgergection. The principal functions of the Audibf@mittee 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, aoting and financial reporting processes
generally, (c) the Company's financial statementsather financial information provided by the Camnp to its stockholders, the public and
others, (d) the Company's compliance with legal mgailatory requirements and (e) the performandbefCompany's corporate audit
department and independent auditors;



(il) appoint, compensate and oversee the work®irtdependent auditors (including resolution ohdreements between management an
independent auditors regarding financial reportfiog}the purpose of preparing its audit reportedated work;

(iii) review in advance and pre-approve (a) allitind services to be provided by the independeditats and (b) all non-audit services to be
provided by the independent auditors, as permiifedpplicable rules and regulations and the Auditdependence Policy (which is
discussed in further detail below under "Independeritors' Fees"), and in connection therewitlapprove all fees and other terms of
engagement;

(iv) review and approve disclosures required tinibuded in the Securities and Exchange Commis@gfan"SEC") periodic reports filed
under the Securities Exchange Act of 1934, as aptk(ttie "Exchange Act"); and

(v) review the performance of the internal auditamnsl the independent auditors on at least an afasé.

The Compensation Committee acts under a writtertehavhich may be viewed online on the Companygbsite at www.adp.com under
"Corporate Governance" in the Corporate Overviestise. The principal function of the Compensatioon@nittee is to assist the Board of
Directors in discharging its responsibilities ispect of compensation of the Company's executifieco$ by:

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

The Compensation Committee 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 "Corporate Governance" in thgp@ate Overview section. The principal functiondhef Nominating/Corporate
Governance Committee 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 candidébe8oard membership;
(iii) recommend a slate of nominees to the BoarBiogctors 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@t@ctors' corporate governance principles (whpcimciples may be viewed online on the
Company's website at www.adp.com under "Corporatee@ance" in the Corporate Overview section) @wdmmend changes to such
principles annually; and

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

When the Board of Directors decides to recruit\@ nember it seeks strong candidates who, idealggetrall of its categorical standards of
director independence and are senior executives@é companies who have significant technologigrimational or marketing backgrounds
directly related to the Company's technologies ketarand/or clients. The Board of Directors wilhs@er any such strong candidate prov
he or she possesses the following personal chaisditds: (i) business community respect for hider integrity, ethics, principles, insights i
analytical ability; and (ii) ability and initiativio frame insightful questions, speak out and elmajé questionable assumptions and disagree
without being disagreeable. If the Committee dasdelieve that a candidate possesses the abosenadicharacteristics, that candidate will
not be considered. Stockholders who wish the NotimnigéCorporate Governance Committee to considdr teeommendations for nominees
for the position of director should



submit their recommendations in writing to the Noating/Corporate Governance Committee in care®&écretary of the Company at the
Company's principal executive offices.

The Executive Committee acts under a written chartkich may be viewed online on the Company's \welzd www.adp.com under
"Corporate Governance" in the Corporate Overviestise. The function of the Executive Committeedsatt in the absence of the Board of
Directors.

During the last fiscal year, non-employee directeese paid an annual retainer of $35,000, plus@L{ér each Board of Directors meeting
attended. In addition, non-employee directors vpaid $1,000 for each committee meeting attendeddh committee meeting was held on
the same day a Board of Directors meeting was lothd&rwise, non-employee directors were paid $1f60@ach committee meeting
attended. Further, each non-employee director@etsnchairperson of a committee was paid an additiannual retainer of $5,000.

In August 2003, the Compensation Committee recontieenand the Board of Directors approved, a newpamsation program for non-
employee directors, which became effective on Atuglis2003. Under the new compensation progransemoployee directors will be paid
an annual retainer of $55,000, payable in the fofmestricted stock units of the Company's CommttiSpursuant to the Company's 2003
Director Stock Plan (the "2003 Director Stock P)astubject to stockholder approval of such plathist Annual Meeting. In accordance with
the terms of the 2003 Director Stock Plan, on thte @stablished by the Board of Directors for paynoé the annual retainer, each non-
employee director will receive a credit of reseitistock units equal to the annual retainer diviggthe fair market value of a share of the
Company's Common Stock on such date. At such tereereon-employee director ceases to be a memlbiee &oard of Directors he or she
will receive the number of shares of the Compa@gsimon Stock equal to the number of restrictedkstmits credited to such namployee
director under the terms of the 2003 Director StBtda. In addition, a non-employee director shedkive a cash payment equal to dividends,
if any, that such non-employee director would heeeived had he or she received actual shareg @dmpany's Common Stock (instead of
restricted stock units) at the time of paymenthef &annual retainer, plus interest credited undetdhms of the 2003 Director Stock Plan from
the date such dividend equivalents were creditedealate of payment. In addition to awards under2003 Director Stock Plan, each non-
employee director will be paid $1,500 in cash facte Board of Directors meeting attended and $1i®@ash for each committee meeting
attended on the same day a Board of Directors neeetiheld or $1,500 in cash for all other commaitteeetings attended. The chairperson of
the Audit Committee will be paid an additional aahretainer of $10,000 in cash and the chairpecd@ach of the Executive Committee,
Compensation Committee and Nominating/Corporatee@@mnce Committee will be paid an additional anmetiner of $5,000 in cash. Non-
employee directors may elect to defer receipt efahove amounts. There are no fees paid to emptbgestors or other fee arrangements
provided by the Company. In recommending and appgothe new compensation program for non-employesetbrs, the Compensation
Committee and the Board of Directors consideredrtbeeased responsibilities of directors underShebanes-Oxley Act of 2002 and other
recently promulgated regulations. The Compensaliommittee and the Board of Directors also examtheccompensation paid to non-
employee directors of other companies includethéS&P 500 with the goal of providing the Compamga-employee directors with
comparable compensation. To encourage ownershiedompany's Common Stock and better align thezasts of the Company's directors
with those of other stockholders, the Compensafiommittee and the Board of Directors chose to pl®wa significant portion of non-
employee director compensation under this new cosgt®n program in the form of restricted stockaini

During fiscal 2003, the non-employee directorshef Company were entitled to participate in the 18988-Employee Director Stock Option
Plan (the "Directors' Option Plan"). Following stbolder approval of the amendment to the 2000 Kmplyees' Stock Option Plan at this
Annual Meeting, the Directors' Option Plan will amended to prohibit any future stock option graimseunder. Under the Directors' Option
Plan, options to purchase 12,500 shares of Comrtamk Svere automatically granted to persons who inecaon-employee directors. In
addition, each non-employee director was grantegidalitional option to purchase 12,500 shares offitstebusiness day after each fifth
anniversary of the date of the initial grant toleaach non-employee director, provided that héhergas then still serving in such capacity.
All options were granted at the fair market



value of the Common Stock, determined on the lmddise closing price of the Common Stock in cordaied trading on the date of grant, as
reported in The Wall Street Journal. Twenty peradrthe options granted under the Directors' OpBtan become exercisable on the first
anniversary of the date such options were graisted fwenty percent become exercisable on eachssiceaanniversary date thereafter until
all such options become exercisable, provideddptibns become exercisable only if the directdhen still serving in such capacity, unless
certain specified events occur, such as the ddahbility or retirement of a director, in whichseathe options shall immediately vest and
become fully exercisable. All options granted unither Directors' Option Plan have a term of ten ge@ptions to purchase 12,500 shares of
Common Stock were granted to each of Mr. Brun aisd Mrdan at an exercise price of $34.81 per slraté$36.40 per share, respectively,
under the Directors' Option Plan in fiscal 2003.

In August 2003, the Compensation Committee reconaieeiand the Board of Directors approved, subjestdokholder approval at this
Annual Meeting, an amendment to the 2000 Key EngisyStock Option Plan to provide for stock opticants to non-employee directors.
The Board of Directors has determined that, updralrelection to the Board of Directors, a diractdll receive a grant of options to purchi
5,000 shares of Common Stock. Thereafter, a diregtbreceive an annual grant of options to puissh&,000 shares of Common Stock.

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 AugustlB®7) who retires after 20 years of service irhstapacity and having attained the ag

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

The mandatory retirement age for directors is ¥2ept as noted below. The Board of Directors magnuthe recommendation of the
Nominating/Corporate Governance Committee madeahnuvaive the mandatory retirement age requirerf@nany director, excej
persons who first became directors after May 18220 he Board of Directors waived the mandatoriyestent age requirement for Messrs.
Califano, Krueger, Taub and Weston based on tespective contributions to and involvement in tleai of Directors so that they may be
nominated at this Annual Meeting to serve as dimsctor the upcoming year. Notwithstanding the §miag annual waiver procedure, the
oldest member of the Board of Directors, Mr. Tisatter serving as a director since 1973, shallmat@ally retire at this Annual Meeting.
The next oldest member of the Board of Directoalstutomatically retire at the Company's 2004 Aadrieeting of Stockholders. This "th
oldest director" automatic retirement process staitinue until there are no directors over the @gé2. Thereafter, all directors will
automatically retire from the Board of Directordfad Company's Annual Meeting of Stockholders feitgy the date he or she turns 72. This
"then oldest director" automatic retirement progeduortion of the Board of Directors' retirementippdoes not apply to Henry Taub, the
Company's founder. Management directors who atemger officers of the Company are required toges$iom the Board of Directors.
However, the Company's Chief Executive Officer mapyvided the Board of Directors approves, contitauserve as a director for a
transition period of up to one year after the ds®r she ceases to be the Company's Chief ExedDfficer.

Executive sessions are held during each Board m@cRirs and committee meeting. The Company hasted@pprocedure by which the
presiding director at executive sessions of ther@o&Directors shall change each meeting and sbilte, consecutively, among the
independent chairpersons of the Audit, CompensatimhNominating/Corporate Governance Committees.
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Security Ownership of Certain Beneficial Owners andVlanagers

The following table contains information as of Agg81, 2003 with respect to the beneficial owngrstiiCommon Stock by (i) each director
and nominee for director of the Company, (ii) eatthe executive officers of the Company nameda$ummary Compensation Table and
(iii) all directors and executive officers of the@@pany as a group (including the named individudle)the knowledge of the management of
the Company, as of August 31, 2003, no person b@alkf owned more than 5% of the outstanding sbafethe Company's Common Stock.
Unless otherwise noted in the footnotes followihg table, the persons as to whom the informatigivisn had sole voting and investment
power over the shares of Common Stock shown adibidly owned.

Shares of Common Stock

Name Beneficially Owned (1) Percent
Gregory D. Brenneman 5,000 *
Leslie Brun 0 *
Gary C. Butler 889,253 *
Joseph A. Califano, Jr. (2) 28,100 *
Leon G. Cooperman (3) 98,466 *
Richard J. Daly 387,395 *
Russell P. Fradin 573,673 *
Eugene A. Hall 261,785 *
John Hogan 366,628 *
Ann Dibble Jordan 30,400 *
Harvey M. Krueger (4) 132,016 *
Frederic V. Malek (5) 32,500 *

S. Michael Martone 173,333 *
Henry Taub (6) 6,102,528 1.0258%
Laurence A. Tisch 4,000 *
Arthur F. Weinbach (7) 1,475,216 *
Josh S. Weston 636,413 *
Directors and executive officers as a group (27 per sons,

including those directors and executive officers na med above) (8) 12,557,635 2.1097%

* Indicates less than one percent.

(1) Includes shares that may be acquired uponxtbeeise of options granted by the Company thataegcisable on or prior to October 30,
2003. The shares beneficially owned include: @) fibllowing shares subject to such options grattetie directors and executive officers
indicated: 5,000 (Mr. Brenneman), 479,899 (Mr. Bitl 24,500 (Mr. Califano), 42,983 (Mr. Cooperméa3i)3,364 (Mr. Daly), 372,449 (Mr.
Fradin), 222,800 (Mr. Hall), 332,564 (Mr. Hogan},Q00 (Ms. Jordan), 59,758 (Mr. Krueger), 24,500.(Malek), 90,834 (Mr. Martone) and
867,123 (Mr. Weinbach); and (ii) 3,841,145 shardgext to such options granted to the directorsexmatutive officers as a group.

(2) Excludes an aggregate of 2,800 shares of Con8tmrk of the Company that are owned outright bynimers of Mr. Califano's immediate
family or by charitable trusts of which memberdvif Califano's immediate family were potential bciaries. Mr. Califano disclaims
beneficial ownership of such shares.

(3) Includes 30,483 shares, representing the gainlting from the exercise of an option to purcHz&©000 shares of Common Stock on
October 15, 2001. Mr. Cooperman has elected ta deteipt of the shares representing such gain.

(4) Includes 35,258 shares, representing the gainlting from the exercise of an option to purch&&@00 shares of Common Stock on
November 1, 1999. Mr. Krueger has elected to defegipt of the shares representing such ¢
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(5) Excludes an aggregate of 3,200 shares of ConBtark of the Company that are owned outright bynimers of Mr. Malek's immediate
family or by charitable trusts of which memberdvwif Malek's immediate family were potential bengfiees. Mr. Malek disclaims beneficial
ownership of such shares.

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

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

(8) Excludes an aggregate of 3,382 shares of Con8taek of the Company owned by members of the imatedamilies of non-director
officers of the Company. The non-director officefghe Company disclaim beneficial ownership offsabares.
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COMPENSATION OF EXECUTIVE OFFICERS

The following sections of this Proxy Statement aae components of the total compensation of thm@any's Chief Executive Officer and
the six other most highly compensated executiviea of the Company. These sections include: ¢grées of tables covering annual and
long-term compensation; (i) a pension plan tabi@marizing the annual benefits payable under thag@my's defined benefit retirement
plans; and (iii) a report by the Compensation Cotregaiof the Board of Directors describing the Conymcompensation policies for fiscal
2003 for its executive officers and the rationgdéem which its Chief Executive Officer's compensatior fiscal 2003 was based. Also
included is a performance graph comparing the Coryipaotal stockholder return to the S&P 500 arfear Group Index over a five year
period.

Summary Compensation Table

The following table summarizes the compensatiothefCompany's Chief Executive Officer and the sheo most highly compensated
executive officers for services in all capacitiestte Company for the three years ended June 83, 20

Annual
Compe nsation (1) Long-Term Compensation
Number of
Securities
Year Restricted Underlying
Name and Ended Stock Options All other
Principal Position June 30, Salary Bonus Awards Granted Compensation
@) (©) @

Arthur F. Weinbach 2003 $759, 438 $167,500 $ 844,240 184,998 $20,664
Chairman and Chief 2002 $735, 000 $173,500 $1,452,776 182,125 $ 6,833
Executive Officer 2001 $721, 250 $450,000 $ -- 170,000 $ 7,089
Gary C. Butler 2003 $641, 882 $120,000 $1,425,520 109,899 $ 6,312
President and Chief 2002 $620, 000 $108,500 $ -- 108,000 $ 6,289
Operating Officer 2001 $607, 500 $299,000 $2,424,105 100,000 $ 6,443
Russell P. Fradin 2003 $510, 909 $111,864 $1,384,000 47,949 $ 5,845
Group President 2002 $493, 750 $112,600 $ -- 46,500 $5,149

2001 $483, 750 $214,500 $2,353,500 40,000 $5,242
Eugene A. Hall 2003 $381, 663 $119,437 $ -- 30,375 $5,027
Senior Vice President 2002 $363, 600 $118,271 $ -- 29,325 $5,019

2001 $355, 000 $240,021 $ -- 50,000 $ 5,066
S. Michael Martone 2003 $375, 754 $113,145 $ 622,800 30,459 $ 6,082
Group President 2002 $362, 308 $117,058 $ -- 29,375 $6,073

2001 $354, 615 $153,000 $1,063,620 25,000 $ -
Richard J. Daly 2003 $403, 004 $62,677 $ - 30,039 $ 6,165
Group President 2002 $392, 308 $72,023 $1,286,064 29,125 $6,148

2001 $383, 269 $147,700 $ -- 25,000 $ 6,240
John Hogan 2003 $403, 004 $60,993 $ - 30,039 $6,115
Group President 2002 $392, 308 $64,750 $1,286,064 29,125 $ 6,105

2001 $383, 269 $148,500 $ -- 25,000 $6,165

(1) None of the named executive officers receiveg@erquisites or other personal benefits of anwarar any other annual compensatio

a type, required to be reported by the SEC pursieaaypplicable rules and regulations.
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(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.

As of June 30, 2003, 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
$33.86, the closing price of the Common Stock oreR0, 2003, and $.10, the consideration paid lpeaiesof restricted stock) was: Mr.
Weinbach, 48,800 shares ($1,647,488); Mr. Butl#/880 shares ($2,086,368); Mr. Fradin, 60,000 sh¢h2,025,600); Mr. Hall, 20,000
shares ($675,200); Mr. Martone, 27,000 shares ($20); Mr. Daly, 21,600 shares ($729,216); and Wogan, 21,600 shares ($729,216).

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

(i) Mr. Weinbach received a grant of 24,400 shafa®stricted stock in fiscal 2003, 24,400 of whigitl vest in fiscal 2005. Mr. Weinbach
received a grant of 24,400 shares of restricteckstofiscal 2002, 24,400 of which will vest indal 2004.

(i) Mr. Butler received a grant of 41,200 sharésestricted stock in fiscal 2003, 20,600 of whighi vest in each of fiscal 2005 and 2006.
Mr. Butler received a grant of 41,200 shares dfieed stock in fiscal 2001, 20,600 of which veksie 2003 and 20,600 of which will vest in
fiscal 2004,

(iii) Mr. Fradin received a grant of 40,000 shaoésestricted stock in fiscal 2003, 20,000 of whigli vest in each of fiscal 2005 and 2006.
Mr. Fradin received a grant of 40,000 shares dfintsd stock in fiscal 2001, 20,000 of which veisie 2003 and 20,000 of which will vest in
fiscal 2004,

(iv) Mr. Martone received a grant of 18,000 sharesestricted stock in fiscal 2003, 9,000 of whigil vest in each of fiscal 2005 and 2006.
Mr. Martone received a grant of 18,000 shares sificted stock in fiscal 2001, 9,000 of which vesite 2003 and 9,000 of which will vest in
fiscal 2004.

(v) Mr. Daly received a grant of 21,600 sharesestnicted stock in fiscal 2002, 10,800 of whichlwést in each of fiscal 2004 and 2005.
(vi) Mr. Hogan received a grant of 21,600 sharesesfricted stock in fiscal 2002, 10,800 of whicifi west in each of fiscal 2004 and 2005.

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

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

(4) For the year ended June 30, 2003, all othepemsation consists of the sum of: (i) Company matchontributions to the Company's
Retirement and Savings Plan (401(k)) in the follogvdamounts: Mr. Weinbach, $5,916, Mr. Butler, $5,94r. Fradin, $5,576, Mr. Hall,
$4,896, Mr. Martone, $5,916, Mr. Daly, $5,916, &hd Hogan, $5,916; and (ii) compensatory split-doihsurance premiums (with a
statistically calculated economic benefit to theaxive determined by Phoenix Home Life Insuranoen@any for W-2 income purposes) in
the following amounts: Mr. Weinbach, $994, Mr. Ruitl$396, Mr. Fradin, $269, Mr. Hall, $131, Mr. Ntawe, $166, Mr. Daly, $249, and Mr.
Hogan, $199. The Company
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ceased paying split-dollar insurance premiums duitie last fiscal year and surrendered all theedlaplit-dollar insurance policies. Mr.
Weinbach received a cash payment of $13,754 upoautrender of his insurance policy in fiscal 2@D3accordance with the terms of his
policy. None of the other executive officers reeeha payment upon the surrender of their policidscal 2003.

Stock Option Plans

The Company has in effect a 1990 Key Employee€k3Bption Plan (the "1990 Plan") and a 2000 Key Eyges' Stock Option Plan (the
"2000 Plan"). The 1990 Plan and the 2000 Plan cibliely are referred to as the "Option Plans." &ffs and key employees are eligible to
participate in the Option Plans, which permit thsuiance, in addition to naqualified options, of "incentive stock options"$Ms") within the
meaning of section 422 of the Internal Revenue @dd®86, as amended (the "Code"). The Companyéased granting options under the
1990 Plan, but outstanding options under the 1980 Rmain valid. In the event of a terminatiortredir employment following a change in
control of the Company, the unvested portion ofdtfoek options of Messrs. Weinbach and Butler ballsubject to accelerated vesting as
further described in this Proxy Statement undeihéreding "Employment Agreements.” In the event @frmination of their employment
following a change in control of the Company, tmeested portion of the stock options of MessrsdifraHall, Martone, Daly and Hogan w
be subject to accelerated vesting as further desttiin this Proxy Statement under the heading "@&am Control Severance Plan for
Corporate Officers." The 2000 Plan has been amemibject to stockholder approval at this Annuakbiteg, to allow grants of stock optio
to non-employee directors. See Proposal 2 below.

The Option Plans are administered by the Compems&ommittee of the Board of Directors. The Compéina Committee has the authority
to determine the employees to whom options wiljented and, subject to the Option Plans, the tamdsamount of options granted.

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

An optionee has no rights as a stockholder witheesto any shares covered by his or her optiotistha date of issuance of a stock
certificate to him or her for such shares. During life of the optionee, the option is exercisabig/ by him or her. Except as otherwise
provided in the applicable award agreement or d@siin the following sentence, no option is ex&mbie more than 60 days after terming
of employment, or (if termination is due to the itheaf an optionee) more than six months after fhomtment and qualification of an
executor or administrator of the deceased optisrestate or 12 months after the death of the optiowhichever occurs earlier.
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The following table sets forth certain informatiooncerning stock option grants to the named exeeuwfificers during the fiscal year ended

June 30, 2003.

Op tion Grants in Last Fiscal Year
Number of Percent of Total
Securities Options
Underlying Granted
Options to Employees Exercise Grant Date
Granted in Fiscal Year Price Expiration Value
Name #() (%) ($/Share) Date %)(2)
Arthur F. Weinbach 170,000 1.07% $36.8500 8/12/2012 $1,879,877
14,998 0.09% $32.2450 7/22/2012 $ 162,685
Gary C. Butler 100,000 0.63% $36.8500 8/12/2012 $1,136,352
9,899 0.06% $32.2450 7/22/2012 $ 107,375
Russell P. Fradin 40,000 0.25% $42.4150 11/12/2012 $ 519,719
7,949 0.05% $32.2450 7/22/2012 $ 86,224
Eugene A. Hall 25,000 0.16% $42.4150 11/12/2012 $ 324,824
5,375 0.03% $32.2450 7/22/2012 $ 58,303
S. Michael Martone 25,000 0.16% $34.3300 5/13/2013 $ 255,911
5,459 0.03% $32.2450 7/22/2012 $ 59,214
Richard J. Daly 25,000 0.16% $42.4150 11/12/2012 $ 324,824
5,039 0.03% $32.2450 7/22/2012 $ 54,658
John Hogan 25,000 0.16% $42.4150 11/12/2012 $ 324,824
5,039 0.03% $32.2450 7/22/2012 $ 54,658

(1) 463,758 options were granted pursuant to ti® Zan. The options were granted at an exercise pgual to the fair market value of the
Company's Common Stock on the date of grant. Thiermpwere granted for terms of ten years, and deshg periods of up to six years
subsequent to the date of grant.

(2) The grant date values were calculated on tkes lud the Black-Scholes option pricing model. Ops were assumed to be exercised 6.3
years after the date of grant, based on histoeixjpérience, except for Mr. Martone's grant thairespn May of 2013, which was assumec
be exercised 6.5 years after the date of granisi&free interest rate of 3.65%, stock price vditstof 30.37% and a dividend yield of 0.75%
was used in the calculation of the option grantsléssrs. Weinbach and Butler expiring on August2liA,2. A risk-free interest rate of
3.26%, stock price volatility of 31.70% and a ded yield of 0.78% was used in the calculationttieroption grants to Messrs. Fradin, Hall,
Daly and Hogan expiring on November 12, 2012. K-figee interest rate of 3.19%, stock price volgtif 30.62% and a dividend yield of
0.87% was used in the calculation for the optiangto Mr. Martone expiring on May 13, 2013. A riske interest rate of 4.05%, stock price
volatility of 29.49% and a dividend yield of 0.758&s used in the calculation of the option grantsléssrs. Weinbach, Butler, Fradin, Hall,
Martone, Daly and Hogan expiring on July 22, 204 2liscount factor of 3% was applied to the caledatalue to reflect the risk of forfeitu
during the option term. The actual value of théay will depend on the market value of the Comm@pmmon Stock on the dates the
options are exercised. No realization of value ftbmoptions is possible without an increase inpitiee of the Company's Common Stock
from the date of grant, which increase would beradffistockholders commensurately.
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Aggregated Option Exercises For Fiscal Year Ende@ B0, 2003 And Option Values As Of June 30, 2003

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

Number of Securities Valu e of Unexercised
Underlying Unexercised In-t he-Money Options
Options at 6/30/03 at 6/30/03
(#) (%)
Shares Acquired
On Exercise Value Realized

Name #) ( $) Exercisable Unexercisable Exercisa ble Unexercisable
Arthur F. Weinbach 40,000 $1,2 08,692 772,125 824,998 $11,297, 650 $ 24,222
Gary C. Butler 0 $ -- 356,000 459,899 $1,917, 980 $129,037
Russell P. Fradin 0 $ -- 336,500 207,949 $ 3,213, 588 $77,438
Eugene A. Hall 0 $ -- 165,825 198,875 $ 0 $ 49,056
S. Michael Martone 9,000 $ 69,210 80,375 143,459 $ 91, 500 $108,141
Richard J. Daly 0 $ -- 310,125 180,039 $ 3,758, 950 $ 93,053
John Hogan 0 $ -- 299,325 180,039 $ 3,793, 280 $ 93,053

Equity Compensation Plan Information

The following table sets forth information as ohdwB0, 2002 regarding compensation plans undertvthie Company's equity securities are
authorized for issuance:

Number of securities
remaining available for

Number of securities ~ Weighted average future issuance under
to be issued upon exercise price of equity compensation
exercise of outstanding  outstanding plans (excluding
options, warrants options, warrants securites reflected
Plan category and rights and rights in Column (a))
@ (b) ()
Equity compensation plans approved by security hold ers 60,958,390 $40.58 1,792,200(1)
Equity compensation plans not approved by security
holders (2) 163,500 $30.93 4,899,176(3),(4),(5)
Total 61,121,890 $40.55 6,691,376

(1) Includes 603,200 shares of Common Stock remgiavailable for future issuance under the Compaayiployees' 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 Company's Directors' Opitam, (ii) the Key Employees' Restricted Stock Péard (iii) the French Employees'
Saving-Stock Option Plan (the "French Plan"), nohehich have been approved by the Company's stddkhs. The terms of the Directors'
Option Plan are described under "Corporate Govesian this Proxy Statement, the terms of the Keyloyees' Restricted Stock Plan are
described in Note 9 to the Company's Consolidatedr€ial Statements included in the Company's 20@ual Report and the terms of the
French Employees' Saving-Stock Option Plan areritestin footnote (5) below.

(3) At June 30, 2003, there were 263,000 shar€oofmon Stock reserved for issuance pursuant ttethes of the Directors' Option Plan.
Following stockholder approval of the amendmerth® 2000 Plan at this Annual Meeting, the DirectOystion Plan will be amended to
prohibit any future stock option grants thereunder.

(4) Includes 3,566,761 shares of Common Stock vesdior issuance pursuant to the Key EmployeedriRes] Stock Plan.
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(5) Includes 1,069,415 shares of Common Stock vesdior issuance pursuant to the French Plan. Téech Plan is similar to the Compar
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") underEhench Plan under annual offerings that
commence on January 1 of each calendar year aséd atoDecember 31 of the following calendar yeacl{ean "Offering"). In October

2002, the French Employees' Saving-Stock Option Blammittee (appointed by the Board of Directotisg ('French Stock Option
Committee") amended the French Plan to extendfteery period from 24 months to 48 months for @ering commencing on January 1,
2003 and each Offering commenced thereafter. Elsgible employee is granted Stock Options in eadfexihg that would generally entitle
such employee to purchase a whole number of sbh@smmon Stock equivalent in value to 10% of hikier base salary, based upon a
price per share (in U.S. dollars) determined inaambe of such Offering by the French Stock Optiom@uttee, subject to adjustment for
currency rate changes over the term of the Offeiffragticipating employees pay for the exercisdef$tock Options through monthly payroll
deductions taken during the two-year period orfygear period, as the case may be, of each Offesing have the opportunity upon the close
of the Offering to exercise their Stock Options day portion thereof) and purchase the associatethar of shares of Common Stock. To
extent a participating employee elects to purclieser shares of Common Stock than would be ava&lahter his or her full allotment of
Stock Options, such employee would receive the pastaining from the aggregate payroll deductiotsraéking into account his or her
purchase of shares of Common Stock.

Defined Benefit Plans

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

Years of Credited Service at Retirement

Final

5-Year Average

Compensation 10 15 20 25 30

$ 400,000 $ 69,000 $108,000 $132,000 $152,000 $181,000
500,000 84,000 131,000 157,000 177,000 206,000
600,000 99,000 153,000 182,000 202,000 231,000
700,000 114,000 176,000 207,000 227,000 256,000
800,000 129,000 198,000 230,000 252,000 281,000
900,000 144,000 221,000 257,000 277,000 306,000

1,000,000 159,000 243,000 282,000 302,000 331,000

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

Messrs. Weinbach, Butler, Fradin, Hall, MartoneljyDand Hogan have 22, 27, 5, 3, 15, 13 and 9 yafaceedited service, respectively, under
the Pension Plan and 14, 14, 6, 4, 8, 9 and 8 ydaredited service, respectively, under the Seipgintal Retirement Plan. In addition, un
his employment is terminated for cause, Mr. Weihbad| receive the maximum benefits available unter Supplemental Retirement Plan,
and his benefit will not be reduced for commencempeior to age 65 as long as the Compensation Ctieenideems his retirement prior to
age 65 is in the Company's best interest. Thedigahown on the table above are for a straighgfifeuity commencing at age 65. Reduced
benefits are available at earlier ages and in dtirers of benefits.
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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 @fficselected 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, 2003, there were 30 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 teatga or the year immediately prior to the yearushstermination 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 periadiéwing 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 Restd 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 QuigyT ermination.

Generally, the CIC Plan supersedes any other chargmtrol severance plans, policies and practidése Company with respect to the
Participants. Messrs. Weinbach and Butler areledtib receive the greater of the benefits and 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 miiethby 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 iedtately 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 immediatelyrgodhe 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 agreeméthtttve Company as of August 13, 2001. The agreeprenides for successive one-
year terms unless terminated by the Company oM¥inbach at least six months prior to the end efapplicable or-year term. Mr.
Weinbach's annual base salary is to be no lesska®000, and his annual target bonus is to Hesmthan $485,000. The actual bonus paid
to Mr. Weinbach is based upon his accomplishmeptefestablished performance goals that includebss growth and increased
profitability. The agreement provides that Mr. Weah is to be granted performance-based restrstoett awards for a number of shares so
that restrictions may lapse in each fiscal yeahefCompany on shares with a market value on tteafghe award of at least $1,000,000.
The agreement also provides that Mr. Weinbachatiflll times own sufficient shares of restrictemtktsuch that restrictions may lapse du
each of the following two fiscal years on a numbfkshares having a market value on the date of &veard of at least $1,000,000. The
agreement further provides that Mr. Weinbach isg¢aranted, on an annual basis, a minimum of 120e@p@ions to purchase shares of
Common Stock and that all options to purchase Com&tock not yet vested at the time of Mr. Weinbscatirement would fully vest upon
his retirement. If the Company terminates Mr. Waictids employment without cause, then he is entitledceive his base salary for 18
months and continue to vest in his restricted saw#irds and stock options. If Mr. Weinbach's emplegt is terminated following a "change
in control" (as defined below) of the Company, h# rgceive a termination payment equal to a petage, ranging from 300% if such
termination occurs within two years after such gfeim control to 100% if it occurs after the thymelar, of his annual base salary and his
"current total annual compensation” (as definedwwil In addition, all of his stock options will bame fully vested and all of his restricted
stock having restrictions lapsing within three eafter such termination shall have such restrnstautomatically removed.

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

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

Mr. Butler entered into an agreement with the Comyptaat provides that if his employment is term@thfollowing a "change in control” (as
defined below) of the Company, he will receive rani@ation payment equal to a percentage, rangimm 200% if such termination occurs
within two years of such change in control to 10@%boccurs 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 receivaddlitional 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 the past fiscal year.
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Compensation Committee Interlocks and Insider Eiggtion in Compensation Decisions
The Compensation Committee of the Board of Direci®icomprised of three independent directors: keg&enneman, Malek and Tisch.
COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Direc(thre "Committee") acts under a written chartepaed by the Board of Directors,
which may be viewed online on the Company's welaiteww.adp.com under "Corporate Governance" inGbgorate Overview section.
The Committee is responsible for setting, on bebiihe Board of Directors, the base salaries haddtal compensation levels of the
Chairman and Chief Executive Officer, the Presiderd Chief Operating Officer, the Senior Vice Pdest and the Group Presidents of the
Employer Services, Brokerage Services and Dealic®s businesses, as well as a structure for a#eexecutives of the Company. The
Committee grants all stock options and reviewseslbmmendations for grants of restricted stockésé and other key executives.

Compensation Policies

The Company's executive compensation policiesisoaf 2003, which were reviewed by the Committeerendesigned to emphasize both
competitive and variable compensation, with ditedts to business objectives and exceptional peréorce.

The primary components of the compensation pacfageey executives for fiscal 2003 were base sallaoyus, restricted stock and stock
options. The Company and the Committee have allalisved that stock ownership in the form of reséd stock and longer-term stock
option vesting is vital in linking management todtholder interests. The Company sets its totalilahcompensation target (as described
below) at the median of market range levels of caraple sized companies. The Company's executivggiarave more economic benefit
from stock option price appreciation, as a pergpntaf total compensation, than from base salarybamdis combined. The Committee
generally intends to cause all eligible compensatiiobe exempt from the limitations of section X626f the Code, but reserves the right to
make non-exempt awards where appropriate.

Annual Compensation

Total annual compensation consists of base satagh bonus and yearly vesting of restricted stbhk. base salaries for executives for fiscal
2003 were determined based upon the job gradeegidhkition, the salary range of the job grade hederformance of the executive.

Key executives earned cash bonuses in fiscal 2888dupon both individual and business annual gglisirments versus pre-established
goals.

Long-Term Compensation

Long-term compensation is comprised of restrictedlsand the expected value of stock options. To@any has from time to time sold
shares of restricted stock to executive officers @ther key employees, at par value, in recognitibtineir individual levels of relative
responsibility and prospective contributions to blsiness. Company-imposed restrictions on tramsfpledge of the restricted stock
generally lapse over a period of up to six yeand, @&e subject to continued employment. The resttistock plan is designed to encourage
stock ownership, longevity and long-term perfornanc

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

Restricted stock and stock option grants were niadedividual key executives during fiscal 2003abasis consistent with the above
guidelines.
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Benefits

The Company provided certain supplemental bentfikey executives during fiscal 2003 to ensure ithaiuld compete effectively for
executive talent. These supplemental benefits dedduadditional Company-paid life insurance as diesdrin the "Summary Compensation
Table" section of this Proxy Statement and cealiditional retirement benefits described in thefiiedl Benefit Plans" section of this Proxy
Statement.

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

Mr. Weinbach received a base salary of $759,438adbohus of $167,500 during fiscal 2003. Mr. Weditis compensation is based on the
satisfaction of specific performance objectives tradterms of his employment agreement. Mr. Weihlsacompensation is below the median
base salary and bonus compensation of chief execofficers at companies with annual revenues batv@ and $12 billion, as surveyed by
the Company.

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

Compensation Committee of the Board of Directors
Gregory D. Brenneman, Chairman Frederic V. Malelreace A. Tisch
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PERFORMANCE GRAPH

The following graph compares the cumulative retamthe Common Stock of the Company for the mosinefive years with the cumulative
total return on the S&P 500 Index and a Peer Gindpx* comprised of industry participants over #fzene period, assuming an initial

investment of $100 on June 30, 1998, with all divids reinvested.

EDGAR PRESENTATION OF DATA POINTS USED IN PRINTED G RAPHIC

AUTOMATIC DATA PROCESSING

6/30/98 100.00
6/30/99 121.52
6/30/00 148.93
6/30/01 139.14
6/30/02 123.00

6/30/03 96.96

* The Peer Group Index is comprised of the follogvadompanies:

Ceridian Corp.

Computer Sciences Corporation
Concord EFS, Inc.

DST Systems, Inc.

Electronic Data Systems Corporation
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S&P 500 INDEX

100.00

122.72

131.58

112.13

92.00

92.26

PEER GROUP

100.00

127.21

130.47

175.52

172.77

156.82

First Data Corporation

Fiserv, Inc.

Paychex, Inc.
SunGard Data Systems Inc.
Total System Services, Inc.



PROPOSAL 2

APPROVAL OF AMENDMENT OF THE
2000 KEY EMPLOYEES' STOCK OPTION PLAN

The Board of Directors approved amendments (th@0Zlan Amendment") to the 2000 Plan, subjectdokdtolder approval at this Annual
Meeting, which (i) increased the number of shafdh@ Company's Common Stock that can be issuedrithd 2000 Plan by 35,000,000
shares, so that after the 2000 Plan Amendmenbthkertumber of authorized shares that can be isgnédr the 2000 Plan, currently
36,750,000, would be increased to 71,750,000 angr@vided for stock option grants to non-emplog@ectors. Following stockholder
approval of this amendment, the name of the 2080 Rill be changed to the "2000 Stock Option Pkamd the Directors' Option Plan will be
amended to prohibit any future stock option grdméseunder.

Summary of the 2000 Plan

The principal features of the 2000 Plan are sunzadrbelow, but such summary is qualified in itdrety by reference to its full text, a copy
of which is filed with the SEC.

Shares Subject to the 2000 Plan. As of August BQ32there were no shares of the Company's Comuuak Svailable for issuance upon
grant of new options under the 1990 Plan and tivere only 669,326 shares of the Company's CommackStvailable for issuance upon the
grant of new options under the 2000 Plan. As ohglate, after taking into account the 2000 Plan Adngent, the Company would have
under its stock option plans a total of 96,338,6Réres reserved for issuance, which reserved shagedlocated as follows: (i) 35,669,326
shares are available for issuance upon the gramwfoptions under the 2000 Plan; and (ii) 60,68@ hares are subject to outstanding stock
option grants under the 1990 Plan and the 200Q Plan

Each option granted pursuant to the 2000 Plan bkah writing and shall have such terms and camuitas are not inconsistent with the
provisions of the 2000 Plan as the Committee (&setkbelow) shall provide.

Exercise Price. The exercise price under the optatiall not be less than the fair market valualéimed in the 2000 Plan) of the Company's
Common Stock on the date the option is grantecbfAsugust 31, 2003, the fair market value of the@any's Common Stock was $39.91.
No options granted pursuant to the 2000 Plan satepriced, replaced or-granted through cancellation without the prior rappl of the
stockholders of the Company.

Eligibility. Options may be granted to any non-eoyae director of the Company or key employee of@benpany or any of its subsidiaries.
There are seven non-employee directors and appabeiy9,000 employees eligible to be granted ogtiomder the 2000 Plan. Employees
who are also officers or directors of the Companigsosubsidiaries shall not, by reason of holdingh offices, be ineligible to receive
options. However, any person who would own, disectlindirectly, at the time the option is grantechim or her, more than 10% of the total
combined voting power of all classes of stock & @ompany or any of its subsidiaries (a "10% ownehnéall only be eligible to receive any
incentive stock options under the 2000 Plan ifdhgon satisfies the requirements of section 428j®)f the Code.

Rights as a Stockholder and Assignability. An apdie will have no rights as a stockholder with respeany shares covered by his or her
options until the date of issuance of a stock fieate to the optionee for such shares. Durinditeeof the optionee, the option is exercisable
only by the optionee.

Exercisability of Options. Options granted under #9000 Plan shall become exercisable as the Coemniittits discretion may provide upon
the granting thereof.

Duration of Options. Except as otherwise providethe applicable award agreement, the unexerciggbp of any option granted under the
2000 Plan shall automatically terminate and expireéhe earliest to occur of (i) ten years (orhe tase of an incentive stock option ("1ISO")
under section 422 of the Code, five years witheesfp a 10% owner) from the date of grant, (ii)d@@s after termination of employment or
service (or such longer period as the Committee pnayide in the event of the optionee's permanedttatal disability), (iii) if termination is

due to the death of an optionee or during the pgedowing termination of
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employment or service referred to in clause (i§,rsonths after the appointment and qualificatida executor or administrator of the
deceased optionee's estate or twelve months héetdath of the optionee, whichever occurs eadiefiy) at such earlier time upon the
occurrence of such earlier events as the Commitsgeprovide upon granting of such option.

Administration of the 2000 Plan. Except to the aktequired in order to qualify for exemptive rélimder Rule 16b-3 or its successor
provision under the Exchange Act or to satisfyrdgguirements for performance-based compensatioariggttion 162(m) of the Code, in
which case the Board of Directors of the Compamya(committee appointed by the Board of Directohéciv satisfies the requirements of
such provisions) shall administer the 2000 Pla@,2000 Plan shall be administered by the Compams&ommittee (the "Committee™). The
Committee shall have the authority to determinectiimployees to whom options will be granted, whetheroptions granted shall be incent
stock options or non-qualified stock options, thieniber of shares that may be purchased under edicimajhe dates options become
exercisable and the option price, except that gimo price of each share of Common Stock purcHasaider any stock option shall not be
less than 100% of the fair market value theredhatime the option is granted. Subject to the ireguents of applicable law, the exercise
price for all stock options under the 2000 Plan lsampaid for in cash or with shares of the Comma@gmmon Stock that have been held for
at least six months or previously acquired in theromarket or by delivering to the Committee a coplyrevocable instructions to a stock
broker to deliver promptly to the Company any ant@frioan proceeds, or proceeds of the sale o$liaees subject to the option, sufficier
pay the exercise price. The Committee shall int#rand generally administer the 2000 Plan. Optinag be granted under the 2000 Plan at
any time prior to August 10, 2011, on which dak 2000 Plan will expire, except as to options thetstanding under the 2000 Plan. The
2000 Plan may be amended or terminated at anyltintee Board of Directors without stockholder acfiprovided that any such amendment
is in compliance with all applicable laws and tbkes of the New York Stock Exchange and other exgha upon which the shares of the
Company are listed. No termination, modificatioraarendment of the 2000 Plan or any outstandingeaggats which may adversely affect
the rights of any optionee may be made withouttresent of the optionee. Provisions are made 2808 Plan for appropriate adjustments
in the event of changes in the Company's outstgndommon Stock by reason of merger, stock splitroilar events. The 2000 Plan also
provides that the Committee may, in its sole disene establish procedures whereby optionees next & defer the receipt of shares upon
the exercise of an option for a specified time mtilthe occurrence of a specified event.

Incentive Stock Options. The 2000 Plan permitsGbenpany to grant ISOs and contains specific promisiapplicable thereto.

Non-Qualified Stock Options. The Committee may gras-gualified stock options under the 2000 Plan. Thenmittee is given the
authority to determine the price at which non-diedi stock options may be granted, which will beless than the fair market value of the
Company's Common Stock on the day the option istgda

Federal Income Tax Consequences Relating to Opfidresfollowing summary of the federal income taxsequences of the grant and
exercise of non-qualified and incentive stock aptiawarded under the 2000 Plan, and the disposifishares of Common Stock purchased
pursuant to the exercise of such stock optionsténded to reflect the current provisions of tt@€ and the regulations thereunder. This
summary is not intended to be a complete stateofagiplicable law, nor does it address foreigrtesta local tax considerations.

No income will be realized by an optionee upon godra noi-qualified stock option. Upon exercise of a nonliiieal stock option, the
optionee will recognize ordinary compensation inedman amount equal to the excess, if any, ofdlienarket value of the underlying stc
over the option exercise price (the "Spread") attitme of exercise. The Spread will be deductilyi¢ghe Company for federal income tax
purposes subject to the possible limitations orudghlility under sections 280G and 162(m) of thel€dor compensation paid to executives
designated in those sections. The optionee's tsis bathe underlying shares acquired by exerdisermn-qualified stock option will equal
the exercise price plus the amount taxable as cosgpen to the optionee. Upon sale of the shaived by the optionee upon exercise of
the non-qualified stock option, any
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gain or loss is generally long-term or short-te@apital gain or loss, depending on the holding pkrithe optionee's holding period for shares
acquired pursuant to the exercise of a non-qudlgieck option will begin on the date of exerci$swch option.

Pursuant to currently applicable rules under Sacti(b) of the Exchange Act, the grant of an op{emd not its exercise) to a person who is
subject to the reporting and short-swing profityismns under Section 16 of the Exchange Act (actiBe 16 Person") begins the six-month
period of potential short-swing liability. The tdta event for the exercise of an option that hanlmitstanding at least six months ordinarily
will be the date of exercise. If an option is exsed by a Section 16 Person within six months dfterdate of grant, however, taxation
ordinarily will be deferred until the date whichsix months after the date of grant, unless thegrehas filed a timely election pursuant to
section 83(b) of the Code to be taxed on the datse@rcise. However, the six month period of pasrghort-swing liability may be
eliminated if the option grant (i) is approved bvance by the Company's Board of Directors (orrarodtee composed solely of two or more
non-employee directors) or (ii) is approved in atbe or subsequently ratified by the Company'skétoiciers no later than the next Annual
Meeting of Stockholders. Consequently, the taxalknt for the exercise of an option that satisfiéfser of the conditions described in
clauses (i) or (ii) above will be the date of exssc

The payment by an optionee of the exercise pnic&yli or in part, with previously acquired shamfsCommon Stock will not affect the tax
treatment of the exercise described above. Nottitluing the foregoing, shares of Common Stock nwayoa used by Canadian optionees to
pay the exercise price of the shares being purdhasesuant to the exercise of an option. No gailogs generally will be recognized by the
optionee upon the surrender of the previously aequshares to the Company, and shares receivdtelpptionee, equal in number to the
previously surrendered shares, will have the saxéasis as the shares surrendered to the Compdnyilhhave a holding period that
includes the holding period of the shares surreierhe value of shares of Common Stock receivettidpptionee in excess of the number
of shares surrendered to the Company will be taxabthe optionee as ordinary compensation inc@ueh additional shares will have a tax
basis equal to the fair market value of such aoidéti shares as of the date ordinary income is rezed, and will have a holding period that
begins on the date ordinary income is recognized.

The Code requires that, for ISO treatment, shar& mmon Stock acquired through exercise of an ¢&@not be disposed of before two
years from the date of grant and one year fromdéie of exercise. ISO holders will generally innarfederal income tax liability at the tir

of grant or upon exercise of such options. Howether Spread will be an "item of tax preference"ashhinay give rise to "alternative
minimum tax" liability at the time of exercise.tife optionee does not dispose of the shares beforgears from the date of grant and one
year from the date of exercise, the difference betwthe exercise price and the amount realized disposition of the shares will constitt
long-term capital gain or loss, as the case maypbksuming both the holding periods are satisfieddeduction will be allowable to the
Company for federal income tax purposes in conaeatiith the grant or exercise of the option. Ifthin two years of the date of grant or
within one year from the date of exercise, the éplaf shares acquired through the exercise of @diSposes of such shares, the optionee
will generally realize ordinary compensation incoatéhe time of such disposition equal to the difece between the exercise price and the
lesser of the fair market value of the stock ondat of initial exercise or the amount realizedl@subsequent disposition, and such amount
will generally be deductible by the Company fordea income tax purposes, subject to the possibigations on deductibility under sections
280G and 162(m) of the Code for compensation paékecutives designated in those sections.

New Plan Benefits. Because awards to key employeésr the 2000 Plan are made in the full discretioihe Committee, it is not current
possible to ascertain the number of options torhatgd to any key employees. Although the Committilehave full discretion to make
awards to non-employee directors under the 2000, Rtza meeting on August 11, 2003, the Board oéd@drs determined that (i) stock
option grants to purchase 5,000 shares will be raadeally to each current non-employee director(@hdach new non-employee director
will receive an initial stock option grant to puase 5,000 shares and annual option grants to me¢h@00 shares thereafter. The Company
has not historically granted options to purchageGbmpany's common stock to non-employee directodgr the 2000 Plan and,
consequently, none of Messrs. Brenneman, Brunfa@alj Cooperman, Krueger, Malek, Taub, Tisch andtdfeand Ms. Jordan has been
granted any
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options to purchase shares of the Company's Con8tawk under the 2000 Plan in the past. Between @90 and June 30, 2003, the
Company has granted an aggregate of 39,640,71@nspith employees who were not executive officetsaanaggregate of 2,371,078 options
to the Company's current executive officers (inoigd387,899 to Mr. Butler and 537,123 to Mr. Weiaba The Company has not granted
options to any associates of its current directirector nominees or executive officers, and ribviilual has received, or is expected to
receive, in excess of 5% of the options grante éwe granted under the 2000 Plan.

Stockholder Approval Required

The 2000 Plan Amendment must be approved by tlivenaffive vote of the holders of a majority of theeses present in person or by proxy
and entitled to vote thereon at the meeting ofldtoltlers in order to be adopted.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE
APPROVAL OF THE 2000 PLAN AMENDMENT.
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PROPOSAL 3

APPROVAL OF AN AMENDMENT TO THE COMPANY'S
EMPLOYEES' SAVINGS-STOCK PURCHASE PLAN

Amendment of the Purchase Plan

At the 1968 Annual Meeting of Stockholders, theckhmlders of the Company adopted the Automatic Pateessing, Inc. Employees'
Savings-Stock Purchase Plan, as amended (the "d&&&¢Han"). The Board of Directors of the Compappraved an amendment to the
Purchase Plan (the "Purchase Plan Amendment")eactioj stockholder approval at this Annual Meetthgt increased the number of shares
of the Company's Common Stock which can be soldyaunt to the Purchase Plan by 10,000,000 shar#satsafter the Purchase Plan
Amendment, the total number of shares allocateélded’urchase Plan is 60,000,000. Prior to the RsecRlan Amendment there remained
available for sale under the Purchase Plan as ga#81, 2003 an aggregate of 603,200 shares,sixelaf shares under election for purct
pursuant to prior offerings. The Company intendade the shares authorized by the Purchase Plandxment for future offerings under the
Purchase Plan.

Summary of the Purchase Plan

The principal features of the Purchase Plan arersanmed below, but such summary is qualified ireitsirety by reference to its full text, a
copy of which is filed with the SEC.

Eligible Employees. Under the Purchase Plan, dégiimployees of the Company and its subsidiarigslmeagiven the opportunity to
purchase, through installment payments to be deduobm the eligible employee's salary, share®@f@ompany's Common Stock. Eligible
employees include all worldwide employees of thenpany and each of its subsidiaries (except sub@di@mploying as a service for clients
any worksite, leased or similar type employees uadeofessional employer, employee leasing orlaimype of employment relationship)
whose customary employment is 10 or more hoursveek. Employees working in any country in which glaeticipation by such employee
in the Purchase Plan is prohibited by law, or wizeralternative employee stock purchase plan o€drapany or similar plan is offered, are
not eligible to participate in the Purchase Plamd event shall an employee who owns 5 percemtave of the total combined voting power
or value of all classes of stock of the Companwambeligible employee and no participant in the Rase Plan may purchase shares of the
Company's Common Stock that, following the purchakall cause such participant to own 5 percemiame of the total combined voting
power or value of all classes of stock of the Comyp®n August 31, 2003, there were 16,416 eligdoigployees participating in the 2001
offering of the Purchase Plan and 19,738 eligibipleyees participating in the 2002 offering. Thegmse of the Purchase Plan is to obtain
for the Company, through encouraging the purchaseares of the Common Stock of the Company bygelaumber of its employees, the
benefits of the additional incentive inherent i tiwnership of the Company's stock by such empkyee

The Purchase Plan provides for one or more offerafghe shares authorized (including the sharée tadded by the proposed Purchase Plar
Amendment) to eligible employees of the Company sarah of its subsidiaries as may be invited toigiggte by the Company. In connect|
with each such offering, the Company will desigrtheenumber of shares available for purchase amgehiod during which installment
payments in fulfillment of the purchase price sh&lmade. Eligible employees may elect to purcbhaghe last business day of the offering
up to the whole number of shares determined byitigi (i) the amount equal to 10% of the eligibleptoyee's base salary as of the day on
which the option to participate is granted by 5% of the average market price on the day on wifieloption to participate is granted. In
addition, during any calendar year participatingpaypees may not purchase shares under the PurBtesevhich have a fair market value
(determined as of the date the option is granteexcess of $25,000.

Purchase Price. The Purchase Plan provides thatiteeat which shares of stock will be sold tgilie employees under each offering will
be the lesser of (i) 85% of the average markeemitthe last business day of the purchase pepiecified in each offering and (ii) 85% of-
average market price on the day on which
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the option to participate is granted. Payment ffiarss is collected through uniform payroll deduwdiérom each participating employee's pay
with no right of prepayment. In certain jurisdict®that do not allow the pricing of the optionglascribed in the preceding sentence, the

at which the stock will be sold to eligible emplegeunder each offering will be 85% of the averageket price on the day on which the
option to participate is granted. Interest is edroe the funds collected for payment of the pureh@sce of the shares at a rate determined by
the Company in connection with each offering arelited on the last business day of each calendar ye

Failure to Make Payments. Any eligible employeaHipipation in the Purchase Plan is subject taeHation if such employee fails to make
payments when due. Cancellation for failure to mad&gments when due will be effected by mailing #iasoto the participant at his or her |
known business or home address.

Rights as Stockholder. An eligible employee pgptiting in the Purchase Plan will have no righta agckholder with respect to shares u
election to purchase in any offering until paymleas been completed by the last business day ofcftering and the shares of the
Company's Common Stock have been issued to sutibijpant.

Cancellation of Election to Purchase; Retiremerideath. Any employee who has elected to purchaaeshmay cancel his or her election to
purchase as to any or all of such shares at argygiior to the last business day of the purchasegeand receive a cash refund of the amount
credited to his or her account with respect tostheres as to which he or she has canceled, plusi@ngst credited in respect of such amount.
An election to purchase is deemed to be cancel#ttievent an employee dies, resigns or is disichiasd no further amounts will be

collected on behalf of such employee. In any sasecParticipants are entitled to receive a re@ifrfidnds collected on their behalf plus any
interest credited in respect of such amount. Ircts® of death or retirement, the amounts collgaiiesiany interest credited through the date
of death or retirement may be used to purchaseaay mhole shares as such amount will purchase thetsmaximum number of shares such
employee elected to purchase with the remainderipaiash. The purchase price of such shares quhle85% of the average market price of
the Company's Common Stock on the day on whicloptien was granted.

Market Value of the Company's Common Stock. Theinlpprice of the Company's Common Stock on The Mevk Stock Exchange on
August 31, 2003 was $39.91.

Prior Offerings. Offerings under the Purchase Plave been made in each of the years 1968 through dbirty-three offerings made in the
years 1968 through 2000 have been completed. Taerafs made in 2001 and 2002 are still in progeest as of August 31, 20C

2,114,510 and 3,472,245 shares were under eldatignurchase at a maximum purchase price of $48ma$29.54 per share, respectively,
which represents 85% of the average market pritkeo€Company's Common Stock on the day on whicloptien to participate was granted.
If the average market price of the Company's Com8toek on the last business day of December 2002864 is less than $47.08 and
$34.75, respectively, the purchase price per shidlrbe equal to the 85% of the average marketepotthe Company's Common Stock on
such date.

Federal Income Tax Consequences Relating to thehBse Plan. The Purchase Plan is intended to yaalian "employee stock purchase
plan" within the meaning of section 423(b) of thed€. The Plan is not qualified under section 40&{dhe Code.

If the optionee does not dispose of the sharesfeaied to him or her under the Purchase Plan mitho years after the date the right to
purchase the shares is granted and within oneafesrthe purchase of such shares by him or hesr ke will not realize taxable income
upon the grant or exercise of the option, and aiy gr loss subsequently realized by him or herlvéltreated as a long-term capital gain or
loss, as the case may be, except that upon a dispas the shares purchased, or in the evenh@eimployee's death (whenever occurring)
while owning such shares, the employee will bedaxe an amount of ordinary income equal to thecless (i) the excess, if any, of the fair
market value of the shares on the first day ofoffiering period over the purchase price or (ii) éxeess, if any, of the fair market value of the
shares at the time the shares were disposed otloe Eime of death, as the case may be, overuhehpse price. The basis of such shares will
be
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increased by an amount equal to the amount taxabbedinary income, and any further gain or lossurh a disposition would be taxable as
a long-term capital gain or loss. The Company molt be entitled to a deduction for federal incoarepurposes with respect to the offer of
such shares, the sale of such shares upon the etonpdf the offering period or the subsequentas#jion of shares purchased.

If the shares issued under the Purchase Planspesgid of prior to the expiration of the requiretting periods described above, the
employee will realize ordinary income in the yaawihich the disqualifying disposition occurs, tmeaunt of which will generally be the
excess of the fair market value of such shardsedtitne of purchase over the purchase price. Senctuat will ordinarily be deductible by the
Company for federal income tax purposes. In addlitibe excess, if any, of the amount realized disqualifying disposition over the fair
market value of the shares on the date of purchikbe treated as a long-term or short-term cagj#n. If the amount received upon
disposition is less than such fair market value,dlfference will be treated as a long-term or shenm capital loss.

Stockholder Approval Required

The Purchase Plan Amendment must be approved kaffiheative vote of the holders of a majority bktshares present in person or by
proxy and entitled to vote thereon at the meetingtackholders in order to be adopted.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE
APPROVAL OF THE PURCHASE PLAN AMENDMENT.
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PROPOSAL 4
APPROVAL OF THE COMPANY'S 2003 DIRECTOR STOCK PLAN
The Board of Directors adopted the 2003 DirectocktPlan, subject to stockholder approval at this#al Meeting.
Summary of the 2003 Director Stock Plan

The principal features of the 2003 Director StotknFare summarized below, but such summary is fipdiin its entirety by reference to its
full text, a copy of which is filed with the SEC.

Purpose. The purpose of the 2003 Director Stock Bl#o enable the Company to attract and retaiirqualified individuals as directors and
to align their interests more closely with thosetifer stockholders of the Company through annielits of restricted stock units to direct
who are not employees of the Company or any dubsidiaries. Information regarding other compeéargirovided to non-employee
directors is described under the heading "Corpdeateernance” in this Proxy Statement.

Awards. The 2003 Director Stock Plan provides ##th non-employee director will be credited withaanual grant of restricted stock units
on the date established by the Board for the paywfahe annual retainer, equal in number to theuahretainer, which is currently $55,000
and may be adjusted by the Board of Directors ftiome to time, divided by the fair market value ofteare of the Company's Common Stock
on such date. When a non-employee director ceadesa member of the Board of Directors, he onvghleeceive a number of shares of the
Company's Common Stock equal to the number ofictesdrstock units credited to such director untierterms of the 2003 Director Stock
Plan. In addition, the non-employee director stedkive a cash payment equal to the dividendsyif that such nommployee director woul
have received had he or she received actual shatee Company's Common Stock (instead of resttisteck units) at the time of paymen
the annual retainer, plus interest credited unueterms of the 2003 Director Stock Plan from theduch dividend equivalents were crec

to the date of payment. Non-employee directors lndille no voting rights with respect to their resédl stock units.

Market Value of the Company's Common Stock. Theinlpprice on the New York Stock Exchange of thenfany's Common Stock on
August 31, 2003, was $39.91 per share.

Shares Available for Grant. The total number ofreb®f the Company's Common Stock available faraisse in respect of restricted stock
units granted under the 2003 Director Stock Plaibi3,000. The maximum number of shares availablesgémance under the 2003 Director
Stock Plan and the number of shares covered byandlisg awards are subject to appropriate adjudtmmehe event of any stock dividend,
stock split, stock change, reclassification, re@igiation or combination of shares which changesaharacter or amount of the Company's
Common Stock.

Administration. The Board of Directors shall admster and enforce the 2003 Director Stock Plan aoatance with its terms, and shall have
all powers necessary to accomplish those purposgsding but not limited to the power to: (i) cootp the number of restricted stock unit
be credited to each non-employee director; (ii)ntean or to designate any person or entity to na&inall records necessary for the
administration of the 2003 Director Stock Plan) @istablish rules for the regulation of the 20G8btor Stock Plan that are consistent with
the terms thereof; (iv) interpret the 2003 Direc@ock Plan and correct any defect or omissioreoomcile any inconsistency in the 2003
Director Stock Plan; and (v) provide for the distle of information to participants or beneficiari&¢he Board of Directors may amend,
suspend or terminate the 2003 Director Stock Ptaamg portion of the 2003 Director Stock Plan at tme. However, amendments to the
2003 Director Stock Plan are subject to stockhodggaroval if such approval is required by appliedbalw or the requirements of any
securities exchange on which the Common Stoclkeis listed. Amendment or termination of the 2003&Bior Stock Plan will not adversely
affect the rights of directors under outstandinguais. Any determinations made by the Board of Dinscregarding the 2003 Director Stock
Plan shall be final and binding on all affectedtiggrants and beneficiaries.
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Federal Income Tax Consequences Relating to thg R@@ctor Stock Plan. Generally, a director wha id.S. resident will recognize
ordinary compensation income on the date shardeedfompany Common Stock are received by suchtdirécrespect of restricted stock
units granted under the 2003 Director Stock Plamefwthe director ceases to be a member of the Rddddectors) in an amount equal to-
fair market value of such shares, and the Compalhyegognize a deduction in the same amount. Nomne will be realized by non-
employee directors upon the grant of restrictedkstmits. No income will be realized by a non-enygle director upon the crediting of
dividend equivalents and interest accruals thereahgr, a director will recognize ordinary compaits income on the date the cash payi
of the dividend equivalents and interest is made.

New Plan Benefits. As stated above, eact-employee director will participate in the 2003 €&utor Stock Plan. Awards under the 2003
Director Stock Plan are based on the fair markktevaf the Company's Common Stock and the amouthteofion-employee director annual
retainer. Currently, the annual retainer is $55,®20 the fair market value of the Company's Comi8totk on the date of the payment of the
annual retainer is not determinable. Thereforentimaber of restricted stock units which will begfied in the future also is not determinable.
If the 2003 Director Stock Plan had been in eftkaing the last completed fiscal year, then baseduzh year's annual retainer of $35,000
and the stock price of $42.54 on the date suclnertavas paid, each non-employee director woulcehaen credited with 822 restricted
stock units under the 2003 Director Stock Plan.

Stockholder Approval Required

The 2003 Director Stock Plan must be approved byaffirmative vote of the holders of a majoritytbé shares present in person or by proxy
and entitled to vote thereon at the meeting ofldtolders in order to be adopted.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE
APPROVAL OF THE 2003 DIRECTOR STOCK PLAN.

29



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 independemrcgiirements of the NYSE rules currently in eff@dte Board of Directors has determined
that Messrs. Brenneman and Cooperman are audit ittmarfinancial experts. The Committee acts underitien charter, which may be
viewed online on the Company's website at www.agtp.ander "Corporate Governance" in the Corporater@sw section.

The Committee oversees the financial managemeatdpendent auditors and financial reporting proceslof the Company on behalf of the
Board of Directors. In fulfilling its oversight rpensibilities, the Committee reviewed and discughedCompany's audited financial
statements with management, which has primary resitity for the preparation of the financial €atents. In performing its review, the
Committee discussed the propriety of the applicatibaccounting principles by the Company, the @aableness of significant judgments
estimates used in the preparation of the finarst&Eements, and the clarity of disclosures in ihenicial statements. Management representec
to the Committee that the Company's financial statgs were prepared in accordance with generaflgped accounting principles. The
Committee also reviewed and discussed the Compaaglited financial statements with Deloitte & Toadl P, the Company's independent
auditors for fiscal 2003, which is responsible éapressing an opinion on the conformity of the Camyps audited financial statements with
generally accepted accounting principles.

The Committee has discussed with Deloitte & Touche the matters that are required to be discusgestéitement on Auditing Standards
No. 61 (Communication With Audit Committees), aseautted. Deloitte & Touche LLP has provided to then@uttee the written disclosur
and the letter required by Independence StandawdsdBStandard No. 1 (Independence DiscussionsAwittit Committees), and the
Committee discussed with Deloitte & Touche LLP fine's independence, including the matters in thesten disclosures. The Committee
also considered whether Deloitte & Touche LLP'symion of nonaudit services to the Company and its affiliated tae 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 intamdlindependent auditors, with and without managempresent, their evaluations of
Company's internal accounting controls and theallvquality of the Company's financial reporting.

In addition, the Committee discussed with managénaer took into consideration when issuing thsorg the Auditor Independence Poli
which prohibits the Company or any of its affiliatitom entering into most non-audit related cornsglarrangements with its independent
auditors on a going-forward basis. The Auditor imelgdence Policy is discussed in further detailuwelader "Independent Auditors' Fees."

Based on the considerations referred to aboveCtimemittee recommended to the Board of Directorsttimaudited financial statements be
included in the Company's Annual Report on FornKlfor fiscal 2003. In addition, the Committee apged Deloitte & Touche LLP as
independent auditors for the Company for fiscal200

Audit Committee of the Board of Directors
Leon G. Cooperman, Chairman Gregory D. BrennemaeploA. Califano, Jr.
Ann Dibble Jordan
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INDEPENDENT AUDITORS' FEES

In addition to retaining Deloitte & Touche LLP tadit the consolidated financial statements fordi2003, Deloitte & Touche LLP were
retained by the Audit Committee to provide varigasvices in fiscal 2003. The aggregate fees bile®eloitte & Touche LLP in fiscal 2003
and 2002 for these various services were:

Type of Fees FY 2003 FY 2002
($int housands)

Audit Fees $3,455 $4,310

Audit-Related Fees 2,672 484

Tax Fees 1,374 1,024

All Other Fees 824 1,395

Total $8,325 $7,212

In the above table, in accordance with new SEGhdifns and rules which the Company elected to aidagy for this fiscal year's Proxy
Statement, "audit fees" are fees the Company palditte & Touche LLP for professional services floe audit of the Company's consolid:
financial statements included in the Company's AhReport on Form 10-K and review of financial staents included in the Company's
Quarterly Reports on Form 10-Q, services that arenally provided by Deloitte & Touche LLP in contiea with statutory and regulatory
filings or engagements or any other services peréor by Deloitte & Touche LLP to comply with genéralccepted auditing standards;
"audit+elated fees" are fees billed by Deloitte & Touthd® for assurance and related services that aieaiyp performed by the independ:
public accountant (e.g., due diligence servicegqleyee benefit plan audits and internal controlees); "tax fees" are fees for tax
compliance, tax advice and tax planning; and "dilkofees" are fees billed by Deloitte & Touche LioRRhe Company for any services not
included in the first three categories.

The Board of Directors has adopted a policy (thadifor 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; fipraisal 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 servie@sl expert services unrelated to the audit; arjdatiy 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 pre-approved by thet Qaithmittee. The independent auditors may onlyguarfnon-prohibited non-audit
services that have been specifically approved waace by the Audit Committee, regardless of théadeklue of the services to be provided.
In addition, before the Audit Committee will consrdjranting its approval, the Company's managemest have determined that such
specific non-prohibited non-audit services can &gt performed by the independent auditors baséid andepth knowledge of the
Company's business, processes and policies. Thi¢ Bachmittee, as part of its approval process, ictirs the potential impact of any
proposed work on the auditors' independence.
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PROPOSAL 5
APPOINTMENT OF AUDITORS

At the Annual Meeting of Stockholders, the stockleos will vote on the ratification of the appointméy the Audit Committee of Deloitte &
Touche LLP, certified public accountants, as inaeleat auditors to audit the accounts of the Comaaulits subsidiaries for the fiscal year
that began on July 1, 2003. Deloitte & Touche LER imember of the SEC Practice Section of the Araerinstitute of Certified Public
Accountants. A representative of Deloitte & Touthd will be present at the Annual Meeting of Stockters and will have an opportunity
to make a statement if he or she desires. He owshiee available to answer appropriate questions.

Stockholder Approval Required

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

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOERS VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENAUDITORS OF THE COMPANY.

OTHER MATTERS

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

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

During the fiscal year ended June 30, 2003, the gi2my believes that all filing requirements undect®a 16(a) of the Exchange Act
applicable to its officers, directors and benefiolners have been complied with, except that there an inadvertent omission to report: (i)
the transfer of funds representing common stodk@iCompany in the 401(k) account on a Form 4 ¢8taht of Changes in Beneficial
Ownership of Securities) filed on behalf of Mr. Bahn executive officer, which was subsequenthreg in a Form 5 (Annual Statement of
Changes in Beneficial Ownership) filed on behalivaf Daly in August 2003, and (ii) the purchasecofmmon stock of the Company in fiscal
2003 on a Form 4 filed on behalf of Mr. Op de Beeaskexecutive officer, which was subsequently regobin a Form 5 filed on behalf of M
Op de Beeck in August 2003.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdted?@04 Annual Meeting must be received by the Gomor inclusion in the 2004 Proxy
Statement no later than May 25, 2004.

For any stockholder proposal that is not submittednclusion in the 2004 Proxy Statement (as dbedrin the preceding paragraph) but is
instead sought to be presented directly at the 200val Meeting, SEC rules permit management te pobxies in its discretion if the
Company (a) receives notice of the proposal befureclose of business on August 9, 2004 and adstse&holders in next year's proxy
statement about the nature of the matter and homageanent intends to vote on such matter, or (b} doéreceive notice of the proposal
prior to the close of business on August 9, 2004.

ANNUAL REPORT

The Company's Annual Report for the fiscal yeareghdlune 30, 2003, which is not a part of the peniiciting material, is being mailed to
the Company's stockholders together with this PiStatement.
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ELECTRONIC ACCESS TO PROXY MATERIALS AND ANNUAL REP ORT

This Proxy Statement and the Company's Annual Repay be viewed online at www.adp.com under "Ineestformation” in the Corpora
Overview section. Stockholders of record may diestiew future proxy statements and annual repmrés the Internet rather than receiving
paper copies in the mail and can thereby save tlmep@ny the cost of producing and mailing these deus. If you vote your shares over
the Internet this year, you will be given the oppnity to choose electronic access at the timewate. You can also choose electronic access
by following the instructions that you will receiire connection with next year's annual meetingtoélsholders. Stockholders who choose
electronic access will receive an e-mail next yemntaining the Internet address to use to accesgrtixy statement and annual report. Your
choice will remain in effect until you cancel ito¥ do not have to elect Internet access each year.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOL DER DOCUMENTS

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

If you are a registered stockholder and you choo$¢o have the aforementioned disclosure docunsamisto a single household address as
described above, you must "opt-out" by writing DA Investor Communication Services, Sharelink Depant, 51 Mercedes Way,
Edgewood, New York 11717 or by calling 1-800-5451@&nd we will cease householding all such diseclsgocuments 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 the Company's Common Stock in nomingaaésuch as through a broker), information regartiouseholding of disclosure
documents should have been forwarded to you by gmker.

For the Board of Directors

James B. Benson
Secretary

Roseland, New Jersey
September 22, 2003
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APPENDIX A
AUTOMATIC DATA PROCESSING, INC.
CATEGORICAL STANDARDS OF DIRECTOR INDEPENDENCE
A director who meets all of the following categalistandards shall be presumed to be "independent":

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

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

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

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

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

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

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

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

Note: The plan set forth below is filed on a supm@atal basis pursuant to Instruction 3 to Item fil8ahedule 14A and is not part of the Pr
Statement distributed to stockholders.

AUTOMATIC DATA PROCESSING, INC.

2000 STOCK OPTION PLAN (originally effective as Afigust 10, 1999, and effective as amended andteelsés of August 11, 2003,
subject to stockholder approval)

Automatic Data Processing, Inc., a Delaware cotpmrdthe "Company"), hereby formulates and addpsfollowing amended and restated
2000 Stock Option Plan (the "Plan") for employetthe Company and its Subsidiaries (as definedaim@raph 5) and non-employee
directors of the Company:

1. PURPOSE. The purpose of the Plan is to secuthéoCompany the benefits of the additional inimeninherent in the ownership of
common stock, par value $.10, of the Company ("Com®tock") by selected employees of the Companyitarlibsidiaries, and non-
employee directors of the Company, who, in the jodgt of the Committee (as defined in Paragraphrg)important to the success and the
growth of the business of the Company and its Slidosés, and to help the Company and its Subs&lagecure and retain the services of
persons.

2. ADMINISTRATION. Except to the extent requiredonder to qualify for exemptive relief under Rukbi3 or its successor provision un
the Securities Exchange Act of 1934, as amended'Bkchange Act"), or to satisfy the requirementsgerformance-based compensation
under Section 162(m) of the Internal Revenue Cdd®86, as amended (the "Code"), in which cas@thard of Directors of the Company
(the "Board of Directors"), or a committee appoéhbs the Board of Directors which satisfies theuiegments of such provisions shall
administer the Plan (and all applicable provisiohthe Plan, including any reference herein to"temmittee”, shall be construed
accordingly), the Plan shall be administered byGbenpensation Committee of the Board of Directtrse (Committee”). The Committee
shall select one of its members as Chairman anitimbh&e such rules and regulations as it shall dappropriate concerning the holding of
meetings and transaction of its business. Any membine Committee may be removed at any time eithith or without cause by resolutic
adopted by the Board of Directors, and any vacamcthe Committee may at any time be filled by resoh adopted by the Board of
Directors.

Subject to the express provisions of the PlanQibiamittee shall have plenary authority to interphet Plan, to prescribe, amend and rescind
the rules and regulations relating to it and to enak other determinations deemed necessary aridaddle for the administration of the Plan.
The determinations of the Committee shall be casictu
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3. STOCK SUBJECT TO OPTIONS. Subject to the adjestnprovisions of Paragraph 13 below, a maximumlg750,000 shares of
Common Stock may be made subject to Options (aseatebelow) granted under the Plan. In additiobjextt to the adjustment provisions of
Paragraph 13 below, no person may be granted Gutioder the Plan during any of the Company's figeats with respect to more than
500,000 shares of Common Stock.

If, and to the extent that, Options granted underRlan shall terminate, expire or be canceledrgrreason without having been exercised,
new Options may be granted in respect of the slamesred by such terminated, expired or canceleib@g The granting and terms of such
new Options shall comply in all respects with thevisions of the Plan.

Shares sold upon the exercise of any Option gramédr the Plan may be shares of authorized arsdugid Common Stock, shares of issued
Common Stock held in the Company's treasury, dn.bot

There shall be reserved at all times for sale uttftePlan a number of shares of Common Stock tieéeauthorized and unissued shares of
Common Stock, shares of Common Stock held in thegamy's treasury, or both, equal to the maximumbmrrof shares that may be
purchased pursuant to Options granted or that reayrénted under the Plan.

4. GRANT OF OPTIONS. The Committee shall have titharity and responsibility, within the limitatiord the Plan, to determine the
employees and the non-employee directors to whotiofpare to be granted, whether Options grantexdiriployees shall be "incentive stock
options" ("Incentive Options"), within the meaniafiSection 422(b) of the Code, or Options whichraelncentive Options ("Nonqualified
Options" and together with Incentive Options, "@p8," individually, an "Option"), the number of sbathat may be purchased under each
Option and the Option price.

In determining the officers, key employees and aomployee directors to whom Options shall be graatetithe number of shares to be
covered by each such Option, the Committee shiadlitsto consideration the individual's present paténtial contribution to the success of
the Company and its Subsidiaries (as defined bedma)such other factors as the Committee may deepepand relevant.

5. PERSONS ELIGIBLE. Incentive Options may be gedrtb any key employee of the Company or any dditissidiaries. Nonqualified
Options may be granted to any key employee of thmany or any of its Subsidiaries or Affiliates andany non-employee director of the
Company. Options may be granted to employees angenmployee directors who hold or have held Optiamder this Plan or any similar or
other awards under any other plan of the Comparmangrof its Subsidiaries or Affiliates. Employeekonare also officers or directors of the
Company or any of its Subsidiaries or Affiliatesakmot by reason of such offices be ineligibleespients of Options.

For purposes of the Plan, a "Subsidiary" of the gany shall mean any "subsidiary corporation” a1 $emm is defined in Section 424(f) of
the Code. An entity shall be deemed a
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Subsidiary of the Company only for such periodthasrequisite ownership relationship is maintained.
For purposes of the Plan, an "Affiliate" of the Gmmy shall mean any corporation, partnership, leero¢ntity controlled by the Company.

Any employee who would own, directly or indirecti;ymediately after the granting of an Option tolsperson, more than 10% of the total
combined voting power of all classes of stock & @ompany or any of its Subsidiaries shall onlelgible to receive an Incentive Option
under the Plan if it satisfies the requirementSedtion 422(c)(5) of the Code.

A person receiving an Option pursuant to the Pddmereinafter referred to as an "Optionee".

6. PRICE. The exercise price of each share of Com&tock purchasable under any Option granted pat$aahe Plan shall not be less than
the Fair Market Value (as defined below) theredhattime the Option is granted. In no event sti@lCommittee cause or permit, without
prior approval of the Company's stockholders, apyidds granted pursuant to the Plan to be repriegdaced, or re-granted through
cancellation, or to otherwise lower the exercisegpof a previously granted Option.

For purposes of the Plan, "Fair Market Value" share of Common Stock means the average of theanigtow sales prices of a share of
Common Stock on the New York Stock Exchange Cont@dspe on the date in question. If shares of Com8tock are not traded on the
New York Stock Exchange on such date, "Fair Ma¥kadtie" of a share of Common Stock shall be deteedhioy the Committee in its sc
discretion.

7. DURATION OF OPTIONS. Options granted hereundialisbecome exercisable, in whole or in part, alttle Committee in its discretion
may provide upon the granting thereof.

Notwithstanding any provision of the Plan to thatcary, except as otherwise provided in the appleaward agreement, the unexerci
portion of any Option granted under the Plan stwalbmatically and without notice terminate and lmeemull and void at the time of the
earliest to occur of the following:

(a) The expiration of 10 years (or, in the casarofncentive Option, five years, in the case oOgtionee described in Section 422(c)(5) of
Code) from the date on which such Option was grhnte

(b) The expiration of 60 days (or such longer pgtas the Committee may provide in the event ofQp&onee's Permanent and Total
Disability (as defined in Section 22(a)(3) of thedg) from the date of termination of the Optionee®loyment or service with the Company
or any of its Subsidiaries; provided, however, ihttte Optionee shall die during such 60-day pe(ior such longer period as the Committee
may provide in the event of the Optionee's Permiaaieth Total Disability) the provisions of subpaiagn (c) below shall apply;
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(c) The expiration of six months after the appoiattnand qualification of the executor or adminisiraf the Optionee's estate or 12 months
after the date of the Optionee's death, whicheweurs earlier, if such death occurs either durimgleyment by, or service with, the
Company or any of its Subsidiaries or during thed@9 period (or such longer period as the Commitiag provide in the event of the
Optionee's Permanent and Total Disability) follogvthe date of termination of such employment oviser and

(d) In whole or in part, at such earlier time ooomccurrence of such earlier event as the Comnittés discretion may provide upon the
granting of such Option.

The Committee may determine whether any given ledadsence constitutes a termination of employroeservice. Options granted under
the Plan shall not be affected by any change ofl@mgent or service so long as the Optionee confinade an employee of the Company or
any of its Subsidiaries or non-employee directothef Company.

8. EXERCISE OF OPTIONS. Options shall be exercis#lyl the Optionee (or the Optionee's executor oriridtrator), as to all or part of the
shares covered thereby, by the giving of writteticeoof the exercise thereof to the Company gtritscipal business office, directed to the
attention of its Secretary. The Company shall caestficates for the shares so purchased to beaded to the Optionee (or the Optionee's
executor or administrator) at the Company's prialdijusiness office, against payment in full of puechase price, which payment may be
made by cash, check or money order and, subjebet€ommittee's consent, by shares of the Comp@&uaytamon Stock which are not subj

to any pledge or security interest and have be&hfbeat least 6 months or previously acquiredfmmopen market or by delivery to the
Committee of a copy of irrevocable instructionststockbroker to deliver promptly to the Company amount of loan proceeds or proceeds
of the sale of the shares subject to the Optioficserfit to pay the exercise price on the date djgetin the notice of exercise. Notwithstand
the foregoing, shares of the Company's Common Staoknot be used by Canadian Optionees to payxdreise price of the shares being
purchased pursuant to the exercise of an Option.

9. NONTRANSFERABILITY OF OPTIONS. No Option or amnight evidenced thereby shall be transferable ynraanner other than by will
or the laws of descent and distribution, and, duthe lifetime of an Optionee, only the Optioneetfe Optionee's court-appointed legal
representative) may exercise an Option.

10. RIGHTS OF OPTIONEE. Neither the Optionee ner@ptionee's executor or administrator shall hawedd the rights of a stockholder
the Company with respect to the shares subjeat ©@tion until certificates for such shares shellally have been issued upon the due
exercise of such Option. No adjustment shall beerfadany cash dividend or other right for whick tecord date is prior to the date of such
due exercise and full payment for such shares das made therefor.

11. RIGHT TO TERMINATE EMPLOYMENT OR SERVICE. Nothj in the Plan or in any Option shall confer upog ®ptionee the right
to continue in the employment or service of the @any or any of its
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Subsidiaries or affect the right of the Companyy of its Subsidiaries to terminate an Optioneriployment at any time, subject, however,
to the provisions of any agreement of employmenwben the Company or any of its Subsidiaries apdptionee.

12. NONALIENATION OF BENEFITS. No right or benefinder the Plan shall be subject to anticipatiaenation, sale, assignment,
hypothecation, pledge, exchange, transfer, encumbrar charge, and any attempt to anticipate, @i rsell, assign, hypothecate, pledge,
exchange, transfer, encumber or charge the sartidshaid. To the extent permitted by applicalaes/] no right or benefit hereunder shall in
any manner be liable for or subject to the delmntracts, liabilities or torts of the person eptitto such benefits.

13. ADJUSTMENT UPON CHANGES IN CAPITALIZATION, ETAn the event of any stock split, stock dividentbck change,
reclassification, recapitalization or combinatidrsbares which changes the character or amounbwin@®n Stock prior to exercise of any
portion of an Option theretofore granted underRlan, such Option, to the extent that it shalllmte been exercised, shall entitle the
Optionee (or the Optionee's executor or administyatpon its exercise to receive in substitutioohsnumber and kind of shares as the
Optionee would be entitled to receive if the Op#iemad actually owned the stock subject to sucio@pt the time of the occurrence of such
change and the Options shall be subject to sualstmdgnts, as determined by the Committee, as touhber, price or kind of stock as
determined to be equitable; provided, however, iftthe change is of such a nature that the Op@pnpon exercise of the Option, would
receive property other than shares of stock, therCommittee shall make an appropriate adjustnmethiei Option to provide that the Optiol
(or the Optionee's executor or administrator) shedjuire upon exercise only shares of stock of swechber and kind as the Committee, in its
sole judgment, shall deem equitable; and, provideatier, that any such adjustment shall be madesgo conform to the requirements of
Section 424(a) or 162(m) of the Code and the reiguis promulgated thereunder. The Committee shsdl make appropriate adjustment in
the number of shares subject to Options under fdre &hd the maximum number of shares to be graotady person in any fiscal year as
determined to be equitable.

In the event that any transaction (other than aghapecified in the preceding paragraph) desciib&ection 424(a) of the Code affects the
Common Stock subject to any unexercised OptionBtherd of the surviving or acquiring corporatioraimake such similar adjustment a:
permissible and appropriate.

If any such change or transaction shall occurptimaber and kind of shares for which Options mayefter be granted under the Plan shall
be adjusted to give effect thereto.

14. PURCHASE FOR INVESTMENT. Whether or not the iOp$ and shares covered by the Plan have beenenegisinder the Securities
Act of 1933, as amended, each person exercisit@psion under the Plan may be required by the Compagive a representation in writing
that such person is acquiring such shares for tmexgt and not with a view to, or for sale in cortir@twith, the distribution of any part
thereof.
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The Company will endorse any necessary legendrirdeto the foregoing restriction upon the certfie or certificates representing any
shares issued or transferred to the Optionee uppaxercise of any Option granted under the Plan.

15. FORM OF AGREEMENTS WITH OPTIONEES. Each Optganted pursuant to the Plan shall be in writind simall have such form,
terms and provisions, not inconsistent with thevigions of the Plan, as the Committee shall proWdesuch Option. Each Optionee shall be
notified promptly of such grant, and a written agrent shall be promptly executed and deliverechbyGompany and the Optionee.

16. TERMINATION AND AMENDMENT OF PLAN AND OPTIONSUnless the Plan shall theretofore have been tetedress hereinafter
provided, Options may be granted under the Plamatime, and from time to time, prior to the teatiniversary of the Effective Date (as
defined below), on which date the Plan will expagrcept as to Options then outstanding under the. Fuch Options shall remain in effect
until they have been exercised, have expired oe b@en canceled.

The Plan may be terminated or modified at any tiyéhe Board of Directors; provided, however, thiay such modification shall comply
with all applicable laws, applicable stock exchalging requirements, and applicable requiremémt&xemption (to the extent necessary)
under Rule 16b-3 under the Exchange Act.

No termination, modification or amendment of tharRlwithout the consent of the Optionee, may a@gesfect the rights of such pers
with respect to such Option. With the consent oOgtionee and subject to the terms and conditidtiseoPlan, the Committee may amend
outstanding award agreements with such Optionee.

17. EFFECTIVE DATE OF PLAN. The Plan originally lzene effective on August 10, 1999, the date ofdtsption by the Board of
Directors (the "Effective Date"). The amendment eegtatement of the Plan, generally effective asugfust 11, 2003, is subject to approval
by the Company's stockholders within 12 monthsuchsdate.

18. GOVERNMENT AND OTHER REGULATIONS. The obligatiof the Company with respect to Options grantedeuthe Plan shall be
subject to all applicable laws, rules and regufegiand such approvals by any governmental ageneyagde required, including, without
limitation, the effectiveness of any registratieatement required under the Securities Act of 1833mended, and the rules and regulations
of any securities exchange on which the CommonkStaay be listed.

19. WITHHOLDING. The Company's obligation to delivghares of Common Stock in respect of any Optiamtgd under the Plan shall be
subject to all applicable federal, state, local fmdign tax withholding requirements. Federaliestéocal and foreign withholding taxes due
upon the exercise of any Option (or upon any dibfyirsg disposition of shares of Common Stock subj® an Incentive Option), in the
Committee's sole discretion, may be paid in shaf€ommon Stock (including the withholding of shareibject to an Option) upon such
terms and conditions as the Committee may deterrhiaogvithstanding the foregoing, shares of the
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Company's Common Stock may not be used by Can@jitionees to pay any taxes due upon the exerciaryoOption.

20. SEPARABILITY. If any of the terms or provision§the Plan conflict with the requirements of Rlikb-3 under the Exchange Act and/or

Section 422 of the Code, then such terms or pravisshall be deemed inoperative to the extentdbegonflict with the requirements of Rule
16b-3 under the Exchange Act and/or Section 42BeCode. With respect to Incentive Options, if Bt@n does not contain any provision
required to be included herein under Section 42h®{Code, such provision shall be deemed to b@pocated herein with the same force
effect as if such provision had been set out atleherein; provided, further, that to the exteamt ®ption which is intended to qualify as an
Incentive Option cannot so qualify such Optionthte extent, shall be deemed to be a Nonqualifietio®for all purposes of the Plan.

21. NON-EXCLUSIVITY OF THE PLAN. Neither the adopti of the Plan by the Board of Directors nor thiersission of the Plan to the
stockholders of the Company for approval shall trestrued as creating any limitation on the powehefBoard of Directors to adopt such
other incentive arrangements as it may deem désjrmcluding, without limitation, the granting sfock options and the awarding of stock
and cash otherwise than under the Plan, and suhga&ments may be either generally applicable plicgble only in specific cases.

22. EXCLUSION FROM PENSION AND PROFIT-SHARING COMRUTION. By acceptance of an Option, each Optiortes|de

deemed to have agreed that such grant is specaitive compensation that will not be taken intcoamt, in any manner, as salary,
compensation or bonus in determining the amouahgfpayment under any pension, retirement or ahgaloyee benefit plan of the
Company or any of its Subsidiaries. In additiorghebeneficiary of a deceased Optionee shall be ddémhave agreed that such Option will
not affect the amount of any life insurance coveragany, provided by the Company on the lifela Optionee which is payable to such
beneficiary under any life insurance plan coveengployees of the Company or any of its Subsidiaries

23. DEFERRAL. The Committee may, in its sole ditorg establish procedures whereby one or moreoDetis may elect to defer the rec
of shares upon the exercise of Options for a sigelcfferiod of time or until the occurrence of adfied event.

24. GOVERNING LAW. The Plan shall be governed byd @onstrued in accordance with, the laws of tlaeeSif New Jersey.
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APPENDIX C

Note: The plan set forth below is filed on a supm@atal basis pursuant to Instruction 3 to Item fil8ahedule 14A and is not part of the Pr
Statement distributed to stockholders.

AUTOMATIC DATA PROCESSING, INC.
2003 DIRECTOR STOCK PLAN
(effective as of August 11, 2003,
subject to stockholder approval)

Automatic Data Processing, Inc., a Delaware cotpmrgthe "Company"), hereby formulates and adtmpsfollowing 2003 Director Stock
Plan (the "Plan") for non-employee directors of @mmpany ("Non-employee Directors"):

I. Purpose. The purpose of the Plan is to securthébCompany the benefits of the additional inceninherent in the payment of Non-
employee Director annual retainer fees in the fofmestricted stock units ("Restricted Stock Unjitshich entitle the Non-employee
Directors to receive, under the terms and condstescribed herein, shares of the common stodkeo€bmpany, par value $.10 per share
("Common Stock"). The Plan is first effective asfafgust 11, 2003, subject to the approval of thenBany's stockholders at the Company's
2003 annual stockholder meeting.

II. Definitions. As used in the Plan, the followiterms shall have the meanings set forth below:

A. "Account" means the bookkeeping account estabtisand maintained by the Company for each Paatitipn accordance with Section
amounts credited to an Account will be expresseal msmber of Restricted Stock Units.
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B. "Annual Retainer Dollar Amount" means a dollaraunt established by the Board of Directors frametito time as the amount of the
annual retainer for Non-employee Directors.

C. "Beneficiary" means the person or persons dagighby a Participant in accordance with Sectidhtdireceive the benefits specified
hereunder in the event of the Participant's degtli there is no surviving designated Beneficighg Participant's estate.

D. "Board of Directors" means the Board of Direstof the Company.

E. "Distribution Date" means, with respect to eRelnticipant (or his Beneficiary, if the Participalies before distribution of his Account), 1
date he receives a distribution in respect of liscAint interests in accordance with Section VIR ticipant's Distribution Date shall be the
earliest practicable date following the date oncliHParticipant's service as a Non-employee Diramtases.

F. "Dividend Equivalents" means, with respect toheRestricted Stock Unit, an amount equal to ttsh chividends, if any, which would have
been paid with respect to such Restricted Stock, rsuch Restricted Stock Unit were an actuatsttd Common Stock.

G. "Fair Market Value" of a share of Common Stoakams the average of the high and low sales pricasloare of Common Stock on the
New York Stock Exchange Composite Tape on the idag@estion. If shares of Common Stock are notetdaoh the New York Stoc
Exchange on such date, "Fair Market Value" of aesloda Common Stock shall be determined by the Bo&iirectors in its sole discretion.
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H. "Participant" means any Non-employee Directofoomer Non-employee Director for whom the Compamintains an Account under the
Plan.

I. "Payment Date" means an annual date establisj¢ide Board of Directors from time to time for ttrediting of the annual retainer to Non-
employee Directors in the form of Restricted Stukkts under the Plan.

[ll. Participation. Only Non-employee Directors mpgrticipate in the Plan, and all Nemployee Directors shall participate in the Plaless
determined by a majority vote of the entire Boar®wectors.

IV. Administration.

A. Authority of the Board of Directors. The Boarflirectors shall administer and enforce the Ptaadcordance with its terms, and shall
have all powers necessary to accomplish those pagpincluding but not limited to the power to:d@mpute the number of Restricted Stock
Units to be credited to each Account; (ii) maintairto designate any person or entity to maintireaords necessary for the administration
of the Plan; (iii) establish rules for the reguatiof the Plan that are consistent with the tereredf; (iv) interpret the Plan and correct any
defect or omission or reconcile any inconsistemcthe Plan; and (v) provide for the disclosurenfbimation to Participants or Beneficiaries.
Any determinations made by the Board of Directegarding the Plan shall be final and binding orafiécted Participants and Beneficiaries.

Notwithstanding the above, no member of the Bo&idiectors shall participate in any matter whiokélves solely a determination of t
benefits payable to him under the
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Plan. Any action of the Board of Directors withpest to the Plan shall be conclusive and bindingnugdl persons interested in the Plan
except to the extent otherwise specifically indécklherein. The Board of Directors may appoint egant delegate thereto such powers and
duties in connection with the administration of BHlan as it may from time to time prescribe.

B. Indemnification of the Board of Directors. Teetmaximum extent permitted by applicable law, tloam8 of Directors, and each member
thereof, shall not be liable for, and the Compamllsndemnify the Board of Directors, and each rhenthereof, and agree to hold the Board
of Directors, and each member thereof, harmless,fadl liabilities and claims (including reasonabtéorney's fees and expenses in defen
against such liabilities and claims) against thafof Directors, and each member thereof, ariBimg any actions taken thereby in
connection with the administration of the Plan sslsuch liabilities or claims are the result ofghess negligence or willful misconduct
thereof.

V. Common Stock Subject to the Plan. Subject taatffjastment provisions of

Section VI.B. below, a maximum of 150,000 share€ofmmon Stock may be delivered under the Plan.eTsleall be reserved at all times for
delivery under the Plan a number of shares of Com8tock, of either authorized and unissued shdr€@mmon Stock, shares of Common
Stock held in the Company's treasury, or both, kguidne maximum number of shares that may be dediy under the Plan.

VI. Participant Accounts.

A. Crediting of Restricted Stock Units. On each Payent Date, the Account oeach Non-employee Director shall be credited with a
number of Restricted Stock Units (rounded
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down to the nearest whole share) equal to the AriReainer Dollar Amount divided by the Fair Markédlue of a share of Common Stock
on such Payment Date.

B. Adjustments to Accounts. In the event of angktsplit, stock dividend, stock change, reclasatfan, recapitalization or combination of
shares which changes the character or amount oh@onstock prior to the distribution of any Accouttie number of Restricted Stock Units
in each Account shall be adjusted to entitle thei¢tpant to receive the same number and kind afeh as the Participant would be entitle
receive if the Participant had actually owned tioels represented by such Restricted Stock Unitlseatime of the occurrence of such change
and the Restricted Stock Units shall be subjesutth adjustments, as determined by the Board efckurs, as to the number, price or kind of
stock as determined to be equitable; provided, hewehat if the change is of such a nature theRarticipant, upon distribution of the
Account, would receive property other than shafegaxk, then the Board of Directors shall makexppropriate adjustment to provide that
the Participant (or the Participant's Beneficiatyall acquire upon distribution of the Account oshares of stock of such number and kind as
the Board of Directors, in its sole judgment, skiaém equitable. If any such change or transastiaii occur, the number of shares of
Common Stock specified in Section V and kind ofrekdor which Restricted Stock Units may theredfeeigranted under the Plan shall be
adjusted to give effect thereto.

C. Vesting. The interest of each Participant in begefit payable with respect to an Account hereustiall be at all times fully vested and
non-forfeitable. Notwithstanding the previous seots a Participant's interest in his Account coutgts an unsecured promise of the
Company, and a Participant shall have only thetsigha general unsecured creditor of the Compaitty n@spect to his Account.
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D. Dividend Equivalents. Each Account shall be iestiwith Dividend Equivalents on each date a diwid is paid on Common Stock, in
respect of the Restricted Stock Units creditecuthsAccount on such payment date. Dividend Equivaleredited to an Account shall accrue
interest (compounding annually) from the date ahscrediting through the Distribution Date, witletapplicable interest rate for each twelve
month period beginning on November 1 during suafiodeor any applicable portion thereof, being tag for five-year U.S. Treasury Notes
published in The Wall Street Journal (or, in theaite of such reference, such alternate publictimBoard of Directors may select from
time to time) on the first business day of Novemifesuch twelve month period plus 0.50%, roundedouihe nearest 0.25%.

VII. Distributions.
A. Distributions. On his Distribution Date, eachrfRapant shall receive (i) a number of shares ofrtnon Stock equal to the number of
Restricted Stock Units in such Participant's Aceaamd (ii) a cash payment equal to the accrueddemn Equivalents, plus interest then

credited to such Account.

B. Receipt and Release. Any distribution to anytiBipant or Beneficiary in accordance with the psions of this Section VIl shall be in full
satisfaction of all claims under the Plan agaihnet€@ompany and the Board of Directors. The Boarfdiafctors may require any Participan
Beneficiary, as a condition to payment, to exeeuteceipt and release to such effect.

VIIl. Beneficiaries. Each Participant may designaite or more Beneficiaries to receive the amouistsiloutable from such Participant's
Account under the Plan in the event of such
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Participant's death. Such designations shall beernadorms provided by the Board of Directors. AtRegant may from time to time change
his designated Beneficiaries, without the conséstioh Beneficiaries, by filing a new designatiomiriting with the Board of Directors. The
Company and Board of Directors may rely conclusivgdon the Beneficiary designation last filed ic@wlance with the terms of the Plan.

IX. Amendments to the Plan; Termination of the PlBEme Board of Directors may amend, alter, suspdisdpntinue or terminate the Plan
without the consent of any Participant; providemwhver, that no such amendment, alteration, sugpgrdiscontinuation, or termination of
the Plan shall materially and adversely affectriplts of any Participant with respect to amouhtsaaly credited to such Participant's
Account. The Plan has no fixed termination date.

X. General Provisions.

A. Limits on Transfer of Rights; Beneficiaries. Kght or interest of a Participant under the Plaallsbe subject in any manner to
anticipation, alienation, sale, transfer, assignimgledge, encumbrance, attachment or garnishmeatdalitors of the Participant or his
Beneficiary, or shall be transferable by a Partinipotherwise than by will or the laws of descent distribution; provided, however, that a
Participant may designate a Beneficiary in accatdamith Section VIl to receive any payment or disition under the Plan in the event of
the death of the Participant. A Beneficiary, guandiegal representative or other person claimmgraghts under the Plan from or through
any Participant shall be subject to all terms asntltions of the Plan applicable to such Participarcept to the extent the Plan otherwise
provides with respect to such persons.
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B. No Rights of a Stockholder. No Participant shale any of the rights or privileges of a stockleolof the Company as a result of the
establishing of or crediting of any amounts to aircdunt under the Plan, until Common Stock is abtudistributed to the Participant pursu
to Section VII of the Plan.

C. No Right to Continued Election as a DirectortiNiog contained in the Plan shall confer, and rialdishment of or crediting of any
amounts to an Account shall be construed as canfgmpon any Participant, any right to continu@asember of the Board of Directors, or
to interfere in any way with the right of the BoardDirectors to increase or decrease the amoutitsoAnnual Retainer Dollar Amount, or
any other compensation payable to Non-employeeckirs.

D. Governing Law. The validity, construction anéeet of the Plan and any rules and regulationgingldo the Plan shall be determined in
accordance with the laws of the State of New Jems#kiout giving effect to principles of conflictd laws.

E. Interpretation. Whenever necessary or apprapitathe Plan, where the context admits, the sargefm and the related pronouns shall
include the plural and the masculine gender shalute the feminine gender.

F. Nonalienation of Benefits. No right or benefitder the Plan shall be subject to anticipatiomreltion, sale, assignment, hypothecation,
pledge, exchange, transfer, encumbrance or changeany attempt to anticipate, alienate, sellgass$iypothecate, pledge, exchange, tran
encumber or charge the same shall be void. Toxtemepermitted by applicable law, no right or biérteereunder shall in any manner be
liable for or subject to the debts, contracts,ilitds or torts of the person entitled to such &iis.
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G. Separability. If any provision of the Plan isteed invalid, illegal or incapable of being ertfed by any court of competent jurisdiction,
all of the remaining provisions of the Plan shaartheless continue in full force and effect angrovisions shall be deemed dependent
upon any other provision unless expressly set foeti@in.
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APPENDIX D

Note: The plan set forth below is filed on a supm@atal basis pursuant to Instruction 3 to Item fil8ahedule 14A and is not part of the Pr
Statement distributed to stockholders.

[Conformed copy through August 11, 2003]
AUTOMATIC DATA PROCESSING, INC.
EMPLOYEES' SAVING - STOCK PURCHASE PLAN

The following are the terms and restrictions of Bmployees' SavingStock Purchase Plan as adopted by the Board etits of Automati
Data Processing, Inc. (the "Company") on May 2,819@bject to the approval of the stockholders ef@ompany:

1. The maximum number of shares of the Common Stbthe Company that may be issued and sold uhéelPlkan is 60,000,000. Payment
for shares will be made on an installment baskseeiby payroll allotments or by direct cash payragwith no right of prepayment. Interest
will be allowed on employees' accounts at a rateetdetermined by the Company in connection witthedfering under the Plan.

2. The Plan will be extended to regular employddhe Company and such of its subsidiaries as neap\lited to participate by the Compe
pursuant to the terms of any offering, subjechright of each employing company to determin¢ tthe Plan, or any offering thereunder,
shall not be extended to any of the following catégs or groups of its regular employees and tmghauch determination from time to tin
(a) employees who have been employed less thaar®;y®) employees whose customary employment rolids or less per week; (c)
employees whose customary employment is for noertitan 5 months in any calendar year; and (d)erfficpersons whose principal duties
consist of supervising the work of other employe@edighly compensated employees.
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3. There will be one or more offerings under th@PIn connection with each offering the Companly @ésignate the number of shares
available for purchase and the period during wimsltallment payments shall be made (the "purchasied).

4. The Company will specify with respect to eacterding, proportionately to the basic rates of gag, maximum number of shares which
employees may elect to purchase. The Company mapninection with any offering under the Plan, dimaximum number of shares that
each employee may elect to purchase thereunder.

If the total number of shares which employees dtepurchase under any offering exceeds the slawgkable for purchase under the
offering, the Company may make allotments of sharesng such employees.

5. The price (except as provided in Section Six &a@den) at which shares will be sold to employe®ieueach offering will be 85 percent of
the average market price* on the last business*dafythe purchase period specified in such offeriogt not more than 85 percent of the
average market price on the day on which the opsigmanted. The Company may, in connection with affering under the Plan, fix a
minimum price at which shares will be sold to enyples under the offering. Certificates

* The phrase "average market price" as used hereams the average of the high and low prices @esif the Company's Common Stock
on the New York Stock Exchange Composite Tape.

** The phrase "business day" as used herein medag an which there is trading on the stock of@menpany on the American Stock
Exchange (or, as noted above, on the New York Stockange).
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representing the shares purchased will be issusdasas practicable after the end of the purchased, and any remaining balance in an
employee's account will be paid to the employee.

6. Any employee who has elected to purchase shaagscancel his election to purchase as to anyl of alich shares, and shall receive a
refund of the amount credited to his account wétbpect to the shares as to which he has canc€llexdtellation of an election to purchase
not affect the right of an employee to re-enterRkan by filing a new election to purchase undethaer offering.

An election to purchase will be deemed to be cédedeand no further allotments or payments thereundll be permitted, if the employee
dies, resigns, or is dismissed, or if he trandi@is company other than the Company or a subsithi@ngof, or if the company by which he is
employed ceases to be a subsidiary of the Compampase an election to purchase is so deemed¢arlled, the employee will receive
cash refund as set out above.

7. An employee who has been granted a leave ohabdsy the Company or the subsidiary employing Wwimether by reason of disability or
otherwise may suspend payments, or make paymen&sim for a period not to exceed three montheviatig the date of the commencement
of such leave of absence. After such period ifiélawe of absence continues the election will beragkto be cancelled, and the employee
shall be given the options of (a) receiving a aaftind of the amount credited to his account, ptgking such number of shares as such
amount will purchase and receiving the balancanyf, of such amount in cash. When option (b) istetl the cancellation will not become
effective until the close of business on the lastihess day

D-3



of the month in which the leave of absence comnubrmed the price at which shares will be sold b&lI85 percent of the average market
price for such day, but not more than 85 percetth@faverage market price on the day on which i@ is granted. The price in no event,
however, will be less than the minimum price, i afixed with respect to the offering.

An employee who has retired will be permitted tatooue payments for a period not exceeding threethsoafter retirement and if, at the
expiration of such period, payment for the shagesrot been completed, either of the options destiin the preceding paragraph of this
Section Seven may be exercised with respect tbatence in his account.

8. In the event of a stock dividend or a subdivisio combination of the shares of capital stocthefCompany, the maximum number of
shares which may thereafter be issued and sold tinelé’lan and the number of shares under elediiopgrchase will be proportionately
increased or decreased, the terms relating tortbe @t which shares under elections to purchaléwsbld will be appropriately adjusted, &
such other action will be taken as in the opinibthe Board of Directors of the Company will be eggriate under the circumstances. In case
of reclassification or other change in the shafdhecapital stock of the Company, the Board akbliors of the Company will make
appropriate adjustments.

In the event that any transaction (other than agaapecified in the preceding paragraph) desciibedction 425(a) of the Internal Revenue
Code of 1954, as from time to time amended, afféetshares subject to election to purchase, tlzedBaf Directors of the surviving or
acquiring corporation may, but shall not be
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required to, make such similar modification asa@snpissible, appropriate and authorized by suchigect

9. No employee shall be granted an option undeéieying made pursuant to this Plan if such empi&gymmediately after the option is
granted, owns stock possessing 5 percent or mdredbtal combined voting power or value of alisdes of stock of the Company.

10. No employee may be granted an option undenéaying made pursuant to this Plan which permissrights to purchase stock under all
such plans of the Company and its subsidiaries¢oua at a rate which exceeds $25,000 of fair masddeie of such stock (determined at the
time such option is granted) for each calendar yreathich such option is outstanding at any time.

11. No option granted under any offering made pamsto this Plan shall be transferable by suchviddal, and shall be exercisable, during
his lifetime, only by him.

12. Subject to the foregoing terms and restrictionles and regulations and other matters relatrtge Plan may be prescribed by the Board
of Directors of the Company.
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September 22, 2003
Dear Stockholder:

You are cordially invited to join us at the 2003rAral Meeting of Stockholders of Automatic Data Rsxing, Inc. This year's meeting will
held at the corporate offices of the Company at ®D@ Boulevard, Roseland, New Jersey, on Tuesdayehber 11, 2003, starting at 10
a.m. | hope you will be able to attend. At the mmagtve will (i) elect directors, (ii) approve thenendments to the Company's 2000 Key
Employees' Stock Option Plan, (iii) approve the adment to the Company's Employees' Savings-StoothBse Plan,

(iv) approve the Company's 2003 Director Stock Rlad (v) vote on the appointment of Deloitte & Thad.LP as independent auditors.

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

Please retain and present this top portion of tb&ypcard as your admission ticket together witrakd picture identification to gain
admittance to the meeting. This ticket will admityothe stockholder listed on the reverse sideiambt transferable. If your shares are in the
name of your broker or bank or you received yowoixpmaterials electronically, you will need to kyiavidence of your stock ownership,
such as your most recent brokerage account statemen

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

Sincerely,

/sl Arthur F. Weinbach

Arthur F. Weinbach

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

Proxy
This proxy is solicited on behalf of the Board afdators

Properly executed proxies received by the day 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 @mabcompanying Proxy Statement and FOR proposglé3]2 (4) and (5) on the reverse
side.

The undersigned hereby appoints Arthur F. WeinlzachGary C. Butler, and each of them, attorneyspaaxies with full power of
substitution, in the name, place and stead of tliersigned, to vote as proxy at the 2003 AnnualtMgef Stockholders of Automatic Data
Processing, Inc. to be held at the corporate affafdhe Company, ONE ADP BOULEVARD, ROSELAND, NEWWRSEY, on Tuesday,
November 11, 2003 at 10:00 a.m., or at any adjoenirar adjournments thereof, according to the nurobeotes that the undersigned wo
be entitled to cast if personally present.

If shares of Automatic Data Processing, Inc. Comi@totk are issued to or held for the account olittdersigned 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 ajguadments or postponements thereof,
on all matters properly coming before the Annuakhliteg, including but not limited to the matters f®th on the reverse side.

Either of said attorneys and proxies or substifutd® 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, adminigtréastee or guardian, please give your full tgesuch. If shares are held jointly, both
owners should sign. Alternatively, you may votepbyne or by the Internet, as described in theuostns on the reverse sic
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AUTOMATIC DATA PROCESSING, INC.

PROXY SERVICES
P.O. BOX 9122

FARMINGDALE, NY 11735

ADMISSION TICKET

Please retain and present this top
portion of the proxy card as your
admission ticket together with a
valid picture identification to
gain admittance to the Annual

Meeting.

VOTE BY INTER
Use the Inter
instructions
of informatio
Time the day
meeting date.
when you acce
prompted to e
Number which
your records
voting instru

VOTE BY PHONE
Use any touch
your voting i

P.M. Eastern
cut-off date

proxy card in

be prompted t
Number which
follow the si

Voice provide

VOTE BY MAIL

Mark, sign, a
return it in
have provided
Data Processi
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. You will be
nter your 12-digit Control

is located below to obtain
and to create an electronic
ction form.

- 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. You will
o enter your 12-digit Control
is located below and then
mple instructions the Vote

S you.

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:
01) Gregory D. Brenneman 07) Harvey M. Krueg
02) Leslie A. Brun 08) Frederic V. Mal
03) Gary C. Butler 09) Henry Taub
04) Joseph A. Califano, Jr. 10) Arthur F. Weinb
05) Leon G. Cooperman 11) Josh S. Weston
06) Ann Dibble Jordan

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

All

[l

er All
ek

(1

ach

For

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

Against A bstain

(2) Approval of the amendments to the Company's 200
Key Employees' Stock Option Plan

(3) Approval of the amendment to the Company's Empl
Savings-Stock Purchase Plan

(4) Approval of the Company's 2003 Director Stock P
(5) Appointment of Deloitte & Touche LLP

(6) Upon any and all other matters which may proper
before the meeting or any adjournment thereof.

[]

oyees'

lan

ly come

[]

(]
[]
(]

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

Please indicate if you plan to attend this meeting

HOUSEHOLDING ELECTION - Please indicate if you cons
receive certain future investor communications in a

package per household




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

End of Filing
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