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AUTOMATIC DATA PROCESSING, INC.

One ADP Boulevard - Roseland, New Jersey 07068
NOTICE OF 2004 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders:

PLEASE TAKE NOTICE that the 2004 Annual MeetingStbckholders of AUTOMATIC DATA PROCESSING, INC. @fiCompany") will
be held at 10:00 a.m., Tuesday, November 9, 20€@eaCompany's corporate headquarters, ONE ADP BEMARD, ROSELAND, NEW
JERSEY, for the following purposes:

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

2. To ratify the appointment of Deloitte & TouchkR, an independent registered public accounting,fio serve as the Company's
independent certified public accountants for tkedl year that began on July 1, 2004 (Proposalr);

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

Only the holders of record of Common Stock at tlese of business on September 10, 2004 (the "Rd2atel’) are entitled to vote at the
meeting. Each stockholder is entitled to one voteshich share of Common Stock held on the Recotel. Da

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

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

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

September 22, 2004
Roseland, New Jersey

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

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

TO BE HELD ON NOVEMBER 9, 2004
SOLICITATION AND REVOCATION OF PROXY

The accompanying proxy is being solicited by thamBloof Directors of the Company for use at thehfooming Annual Meeting of
Stockholders. Each stockholder giving such a pitagythe power to revoke the same at any time béfsreoted by so notifying the
Secretary of the Company in writing. All expensesdnnection with the solicitation will be borne tiie Company. This Proxy Statement
the accompanying proxy are being mailed to stoakdrsl on or about September 22, 2004.

The Company has one class of securities outstarmdidgntitled to vote at the Annual Meeting of 8talders, its common stock, par value
$.10 per share ("Common Stock"). At the close dfibess on September 10, 2004, the record dateeferrdining stockholders entitled to
notice of and to vote at the meeting, the Compaty/582,504,905 issued and outstanding shares ofrdanstock (excluding 56,197,764
treasury shares not entitled to vote). Each outiistgrshare of Common Stock is entitled to one vath respect to each matter to be voted on
at the meeting.

The representation in person or by proxy of a nigjorf the issued and outstanding shares of stotikled 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 shares present in person or by pamd entitled to vote thereon is required to yatife appointment of Deloitte & Touche

LLP, an independent registered public accounting,fas the Company's independent certified pulcioantants. Under the Company's
Amended and Restated Certificate of Incorporatiuth By-Laws and under Delaware law, abstentions'aod-votes" are counted as present
in determining whether the quorum requirement isBad. With regard to the election of directoretes may be cast in favor or withheld.
Votes that are withheld will be excluded entiraglyrh the vote and will have no effect. Abstentioreyrbe specified on the proposal to ratify
the Company's independent certified public accauatand will have the effect of a negative votedélnapplicable Delaware law, a non-vote
will have no effect on the outcome of any of thettera referred to in this Proxy Statement. A notewaccurs when a nominee holding shares
for a beneficial owner votes on one proposal, lmgtschot vote on another proposal because the nerdmes not have discretionary voting
power and has not received instructions from theefieial owner.

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



PROPOSAL 1
ELECTION OF DIRECTORS

Properly executed proxies will be voted as marleedl, if not marked, will be voted in favor of theetion of the persons named below (each
of whom is now a director) as directors to servtl tire next Annual Meeting of Stockholders andiluthieir successors are duly elected and
qualified. If any nominee does not remain a cartdidd the time of the meeting (a situation that ag@ment does not anticipate), proxies
solicited hereunder will be voted in favor of thaseminees who do remain as candidates and maytbd far substitute nominees designated
by the Board of Directors.

Served as a
Director
Continuously
Name Age Since Principal Occupation
Gregory D. Brenneman 42 2001 Cha irman and Chief Executive Officer of Burger King Co rporation, a privately held
com pany (1)
Leslie A. Brun 52 2003 Fou nder and Chairman of Hamilton Lane, a global privat e equity/advisor company (2)
Gary C. Butler 57 1996 Pre sident and Chief Operating Officer of the Company ( 3)
Joseph A. Califano, Jr. 73 1982 Cha irman of the Board and President of The National Ce nter on Addiction and
Sub stance Abuse at Columbia University (4)
Leon G. Cooperman 61 1991 Cha irman and Chief Executive Officer of Omega Advisors , Inc., an investment
par tnership (5)
R. Glenn Hubbard 46 2004 Dea n of the Graduate School of Business at Columbia Un iversity (6)
Ann Dibble Jordan 69 1993 Con sultant (7)
Harvey M. Krueger 75 1967 Vic e Chairman of Lehman Brothers, investment bankers ( 8)
Frederic V. Malek 67 1978 Cha irman of Thayer Capital Partners, a merchant
ban king firm (9)
Henry Taub 77 1961 Hon orary Chairman of the Board of the Company (10)
Arthur F. Weinbach 61 1989 Cha irman of the Board and Chief Executive Officer
of the Company (11)

(1) Mr. Brenneman has been Chief Executive Offaf@Burger King Corporation since July 2004. He V@dmirman and Chief Executive
Officer of TurnWorks, Inc. from October 2002 to @004 and also from May 2001 to June 2002. HeRvasident and Chief Executive
Officer of PwC Consulting from June 2002 to OctoB@02, and was the President and Chief Operatifigedof Continental Airlines, Inc.
from May 1995 to May 2001. Mr. Brenneman is algdiractor of The Home Depot, Inc. and Burger Kingwation.

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

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

(4) Mr. Califano has been Chairman of the Board Rresident of The National Center on Addiction Suthstance Abuse at Columbia
University since 1992. He is also a director ofddim, Inc., Midway Games Inc. and Willis Group Haolgé Limited.

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

(6) Mr. Hubbard was named the Dean of the GradBalmol of Business at Columbia University on Jyl2d04 and has been the Russell L.
Carson Professor of Finance and Economics in tipaibmaent of



Economics and Graduate School of Business at Catubhhiversity since 1994. From February 2001 uvirch 2003 he was Chairman of
the U.S. Council of Economic Advisors. He is alsdirector of Dex Media, Inc.

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

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

(9) Mr. Malek has been Chairman of Thayer Capitatiers since 1992. He is also a director of CBi&id Ellis Services, Inc., FPL Group,
Inc., Manor Care, Inc., Northwest Airlines Corparatand Federal National Mortgage Association.

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

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

Stockholder Approval Required

Directors shall be elected by a plurality of thérafative votes cast in person or by proxy at theeting 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 seven meetings. All directors attended a&tléa%, in the aggregate, of the meetings of
the Board of Directors and the committees of whiety were members, except for Mr. Taub, who attdrt@®6 of the meetings of the Board
of Directors and the committees of which he is aniner.

The Board of Directors' categorical standards méador independence are attached as Appendix BigdProxy Statement. Directors who
meet these standards are considered to be "indepehiessrs. Brenneman, Brun, Califano, Cooperrrabbard, Malek and Ms. Jordan
meet these standards and are, therefore, consittebedindependent directors. Messrs. Butler, Keng§aub, Weinbach and Weston (who is
retiring at this Annual Meeting of Stockholdersaiccordance with the retirement policy of the Baafr®irectors) do not meet these standards
and are, therefore, not considered to be indepémtiettors. Based on the foregoing categoricalddeds, all current members of the Audit,
Compensation and Nominating/Corporate Governaneceniitiees are independent.

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

Nominating/Corporate

Name Audit Compensation Governance Executive
Gregory D. Brenneman X(FE) X(C) X
Leslie A. Brun X X
Gary C. Butler
Joseph A. Califano, Jr. X X
Leon G. Cooperman X(C) (FE) X X
R. Glenn Hubbard
Ann Dibble Jordan X X
Harvey M. Krueger X(C)
Frederic V. Malek X X(C) X
Henry Taub X
Arthur F. Weinbach X
Josh S. Weston* X
Meetings held in fiscal 2004 6 3 5 3

(C) Chairperson of the committee.
(FE) Audit Committee financial expert.
* Mr. Weston is retiring at the 2004 Annual MeetioigStockholders in accordance with the retirenpaiicy of the Board of 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 Auommittee Charter may be viewed online on the Gamy's website at www.adp.com
under "Governance" in the "About ADP" section. Tmmcipal functions of the Audit Committee are to:

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

(i) appoint, compensate and oversee the work@fridependent auditors (including resolution ohdreements between management an
independent auditors regarding financial reportfiogthe purpose of preparing its audit reportedated work;
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(iii) review in advance and prapprove all services to be provided by the indepahduditors, as permitted by applicable rulesragdlation:
and the Auditor Independence Policy (which is dssed in further detail below under "Independenti®eged Public Accounting Firms'
Fees"), and in connection therewith to approvéealt and other terms of engagement;

(iv) review and approve disclosures required tanotuded in the Securities and Exchange Commis@len"SEC") periodic reports filed
under the Securities Exchange Act of 1934, as aete(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
"Governance" in the "About ADP" section. The prpalifunction of the Compensation Committee is wisithe Board of Directors in
discharging its responsibilities in respect of cemgation of the Company's executive officers by:

(i) evaluating the Chief Executive Officer's perfance and setting the Chief Executive Officer's pensation based on such evaluation; and
(i) developing guidelines and reviewing the comgetion and performance of officers of the Compamy @ther Company associates.
The Compensation Committee also develops plansiéoragerial succession.

The Nominating/Corporate Governance Committee @ader a written charter, which may be viewed ontindhe Company's website at
www.adp.com under "Governance" in the "About ADBEt®n. The members of the Nominating/Corporatedsiaance Committee satisfy
independence of the NYSE rules currently in effébe principal functions of the Nominating/Corpa&overnance 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 candidébedBoard 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@tectors' corporate governance principles (whicimciples may be viewed online on the
Company's website at www.adp.com under "Governaimctide "About ADP" section) and recommend chartgesich 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, idealggtrall of its categorical standards of
director independence, and who are, preferablypserecutives of large companies who have sigaificechnology, international or
marketing backgrounds directly related to the Camyfsatechnologies, markets and/or clients. The 8o&Directors will consider any such
strong candidate provided he or she possesseslineihg personal characteristics: (i) business samity respect for his or her integrity,
ethics, principles, insights and analytical abjléyd (ii) ability and initiative to frame insiglifquestions, speak out and challenge
guestionable assumptions and disagree without lukgagreeable. If the Committee does not beliesedttandidate possesses the above
personal characteristics, that candidate will rotbnsidered. Stockholders who wish the Nominafiogdorate Governance Committee to
consider their recommendations for nominees fopthadtion of director should submit their recommatimhs in writing to the
Nominating/Corporate Governance Committee in ctheSecretary of the Company at the Companytgjpal executive offices

5



The Executive Committee acts under a written chantkich may be viewed online on the Company's \telzd www.adp.com under
"Governance" in the "About ADP" section. The fuoatiof the Executive Committee is to act in the abseof the Board of Directors.

During the last fiscal year, namployee directors were paid an annual retain66f000, which was paid in the form of restrictamtk units
of Common Stock pursuant to the Company's 2003cRireStock Plan, plus $1,500 in cash for each Bofirectors meeting attended. In
addition, non-employee directors were paid $1,80€aish for each committee meeting attended if snaimittee meeting was held on the
same day a Board of Directors meeting was heldratise, non-employee directors were paid $1,50&8h for each committee meeting
attended. Further, the chairperson of the Audit @dttee was paid an additional annual retainer & &Q0 in cash and the chairperson of (
of the Executive Committee, Compensation Commairee Nominating/Corporate Governance Committee \a#b gn additional annual
retainer of $5,000 in cash.

During fiscal 2004, non-employee directors receigeghts under each of the Company's 1989 Non-Erepl®jrector Stock Option Plan
("1989 Directors' Option Plan") and the 2000 St@gkion Plan (the "2000 Stock Option Plan"). Thetwvgsschedule for the options granted
under such plans was designed to ensure thatsatdg00 options become exercisable for each ngulegi@e director (other than Mr. Tisch,
who retired from the Board of Directors at lasty@annual Meeting of Stockholders, and Mr. Hubhavo was appointed to the Board of
Directors during fiscal 2004) in each calendar yhesugh 2007.

Until last year's Annual Meeting of Stockholders|ichon November 11, 2003, the non-employee dirsaibthe Company were entitled to
participate in the 1989 Directors' Option Planfisgal 2004, options to purchase 22,500 sharesoair@on Stock were granted to each non-
employee director (other than Mr. Hubbard, who wasa member of the Board of Directors at that }Jiatean exercise price of $37.81 per
share under the 1989 Directors' Option Plan. Alias were granted at the fair market value of@oenmon Stock, determined on the basis
of the closing price of the Common Stock in cordatied trading on the date of grant, as report&thaWall Street Journal. In the case of
each of Messrs. Brenneman, Brun and Cooperman anddvidan, 20% percent of the options granted uthéet989 Directors' Option Plan
become exercisable on the first anniversary ofitite such options were granted, and 20% percenhieeexercisable on each successive
anniversary date thereafter until all such optiobesome exercisable; in the case of each of MeSatgano, Krueger, Malek and Tisch,
approximately 24.4%, 31.1%, 26.7%, 8.9% and 8.9%h@foptions granted under the 1989 Directors'ddgfilan become exercisable on the
first, second, third, fourth and fifth anniversargspectively, of the date such options were grhmisovided that, for all such directors, opti
become exercisable only if the director is thelhstrving in such capacity, unless certain spediftvents occur, such as the death, disability
or retirement of a director, in which case the amishall immediately vest and become fully exatdis. All options granted under the 1989
Directors' Option Plan have a term of ten yeardlofting last year's Annual Meeting of Stockholddte 1989 Directors' Option Plan was
amended to prohibit any future grants thereunder.

Following last year's Annual Meeting of Stockhoklehe non-employee directors of the Company becdigible to participate in the 2000
Stock Option Plan. Under the 2000 Stock Option Plgnon initial election to the Board of Directoasnon-employee director will receive a
grant of options to purchase 5,000 shares of ComBtock. Thereafter, a non-employee director witkige an annual grant of options to
purchase 5,000 shares of Common Stock. All optiwagyranted at the fair market value of the Com®itmtk, determined on the basis of the
closing price of the Common Stock in consolidatading on the date of grant, as reported in Thel Bta¢et Journal. All options granted
under the 2000 Stock Option Plan have a term oféams. In fiscal 2004, options to purchase 5,0G0es of Common Stock were granted to
each non-employee director (other than Messrs. &Memtd Hubbard) at an exercise price of $39.225Ipare under the 2000 Stock Option
Plan. At the time he became a non-employee diredémuary 2, 2004, Mr. Weston received optionaiteipase 5,000 shares of Common
Stock at an exercise price of $39.885 per sharenhe 2000 Stock Option Plan. At the time he wgsmted to the Board of Directors, Mr.
Hubbard received options to purchase 5,000 sh&i@smmon Stock at an exercise price of $41.79 paresunder the 2000 Stock Option
Plan. In the case of each of Messrs. Califano, gguand Malek, 60% percent and 40% of such optjoasted under the 2000 Stock Option
Plan become exercisable on the fourth and fifthivemsary, respectively, of the date such optionsevgganted; in the case of each of Mr.
Brun and Ms. Jordan, all of such options grantedkeuthe 2000 Stock Option Plan become

6



exercisable on the sixth anniversary of the dath syptions were granted; in the case of Mr. Brerareri0%, 10% and 80% of such options
granted under the 2000 Stock Option Plan becomeisable on the fourth, fifth and sixth anniversagspectively, of the date such options
were granted; in the case of Mr. Cooperman, 10%u0h options granted under the 2000 Stock Optian Bécome exercisable on each of
first, second, third, fourth and fifth anniversarythe date such options were granted and 50% beexercisable on the sixth anniversary of
the date such options were granted; in the cabr.dflubbard, all of such options granted under2i@0 Stock Option Plan become
exercisable on the first anniversary of the datdhaptions were granted; and in the case of Mr.tavesll of such options granted under the
2000 Stock Option Plan become exercisable on thedar to the 2004 Annual Meeting of Stockholdeaswhich meeting Mr. Weston's
retirement from the Board of Directors will becoeféective. For all such directors, the options gedrin fiscal 2004 under the 2000 Stock
Option Plan become exercisable only if the dire@dhen still serving in such capacity, unlesgaiarspecified events occur, such as the ¢
or disability of a director, in which case the opt$ shall immediately vest and become fully exatdes.

Any person who became a non-employee director Aftgust 13, 1997 will not be eligible to receivpension from the Company. A non-
employee director (who was a director on AugustiB®7) who retires after 20 years of service irhstapacity and having attained the ag

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

The mandatory retirement age for directors is ¥2ept as noted below. The Board of Directors magnuthe recommendation of the
Nominating/Corporate Governance Committee madeahnuvaive the mandatory retirement age requirdrf@nany director, excej

persons who first became directors after May 18220'he Board of Directors waived the mandatoriyestent age requirement for Messrs.
Califano, Krueger and Taub based on their respecintributions to and involvement in the Boardokctors so that they may be
nominated at this Annual Meeting of Stockholdersdove as directors for the upcoming year. Notuwéthgding the foregoing annual waiver
procedure (but subject to an exception for HenybTéhe Company's founder), the oldest membereoBitard of Directors, Mr. Weston,
after serving as a director since 1977, shall aatarally retire at this Annual Meeting of Stockhetd. The next oldest member of the Board
of Directors shall automatically retire at the Canp's 2005 Annual Meeting of Stockholders. Thigftloldest director" automatic retirement
process shall continue until there are no direaoes the age of 72. Thereafter, all directors atltomatically retire from the Board of
Directors at the Company's Annual Meeting of Stadttars following the date he or she turns 72. Adgpthis "then oldest director”
automatic retirement procedure portion of the BarDirectors' retirement policy does not appl\Henry Taub, the Company's founder.
Management directors who are no longer officethefCompany are required to resign from the Bo&mliectors. However, the Company's
Chief Executive Officer may, provided the Boarddfectors approves, continue to serve as a dirdota transition period of up to one year
after the date he or she ceases to be the Comp@mgEExecutive Officer.

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 sbtte, consecutively, among the
independent chairpersons of the Audit, CompensatimhNominating/Corporate Governance Committees.
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Security Ownership of Certain Beneficial Owners andVanagers

The following table contains information as of Asg81, 2004 with respect to the beneficial owngrstiiCommon Stock by (i) each director
and nominee for director of the Company, (ii) eatthe executive officers (and former executivaagff) of the Company named in the
Summary Compensation Table, (iii) all directors amdcutive officers of the Company as a group (diclg the named individuals) and (iv)
all stockholders known to the Company to be thesbeial owners of more than 5% of the outstandingres of Common Stock. Unless
otherwise noted in the footnotes following the &althe persons as to whom the information is ghesh sole voting and investment power
over the shares of Common Stock shown as bendficiained.

Shares of Common Stock

Name Beneficially Owned (1) Percent
Gregory D. Brenneman 12,000 *
Leslie A. Brun 9,000 *
Gary C. Butler 963,805 *
Joseph A. Califano, Jr. (2) 34,600 *
Leon G. Cooperman (3) 74,983 *
Richard J. Daly 417,078 *
Russell P. Fradin** 94,500 *
John Hogan 424,003 *

R. Glenn Hubbard 0 *
Ann Dibble Jordan 22,400 *
Harvey M. Krueger (4) 103,758 *
Frederic V. Malek (5) 19,500 *

S. Michael Martone 213,667 *
Henry Taub (6) 5,863,220 1.0066%
Arthur F. Weinbach (7) 1,550,796 *
Josh S. Weston 635,102 *
Capital Research and Management Company (8) 43,761,780 7.5126%
Directors and executive officers (and former execut ive officer) as a group (25

persons, including those directors and executive of ficers (and former executive

officer) named above) (9) 11,849,091 2.0216%

*Indicates less than one percent.
** Mr. Fradin served as an executive officer of thempany until January 1, 2004.

(1) Includes shares that may be acquired uponxtbeeise of options granted by the Company thataegcisable on or prior to October 30,
2004. The shares beneficially owned include: @) fibllowing shares subject to such options grattetie directors and executive officers
indicated: 12,000 (Mr. Brenneman), 7,000 (Mr. Brls85,899 (Mr. Butler), 31,000 (Mr. Califano), 10(5(Mr. Cooperman), 329,164 (Mr.
Daly), 46,500 (Mr. Fradin), 378,364 (Mr. Hogan),@2 (Ms. Jordan), 31,500 (Mr. Krueger), 11,500.(Malek), 133,834 (Mr. Martone) a
957,123 (Mr. Weinbach); and (ii) 3,616,004 shardgexct to such options granted to the directorsexmtutive officers (and former execut
officer) as a group.

(2) Excludes an aggregate of 2,800 shares of ConBtark that are owned outright by members of Miif@ao's immediate family or by
charitable trusts of which members of Mr. Califgicimediate family were potential beneficiaries. Kalifano disclaims beneficial
ownership of such shares.

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

(4) Includes 31,732 shares, representing the réntpgain resulting from the exercise of an optioptirchase 40,000 shares of Common
Stock on November 1, 1999. At the time of suchamps exercise, Mr. Krueger
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elected to defer receipt of 35,258 shares repriggetite full amount of such gain; in fiscal 2004¢.Mrueger received 3,526 shares that had
been previously deferred.

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

(6) Excludes an aggregate of 311,907 shares of GanBtock that are owned outright by members of Mub's immediate family or by
charitable trusts of which members of Mr. Taub'siediate family were potential beneficiaries. Mrulbalisclaims 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 amopb purchase 40,000 shares of
Common Stock on October 6, 2000. In each caseWWdinbach has elected to defer receipt of the shhemgsenting such gain.

(8) On February 13, 2004, Capital Research and iremant Company filed a statement on Schedule 13Gthe Securities and Exchange
Commission to report that Capital Research and Feamant Company owned more than 5% of the outstgrsfiares of Common Stock.

(9) Excludes an aggregate of 2,632 shares of ConBtmrk owned by members of the immediate familfasom-director officers of the
Company. The non-director officers of the Compaisgldim beneficial ownership of such shares.
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COMPENSATION OF EXECUTIVE OFFICERS

The following sections of this Proxy Statement aaive components of the total compensation of the@any's Chief Executive Officer, the
four other most highly compensated executive officd the Company and one former executive offafehe Company. These sections
include: (i) a series of tables covering annual lang-term compensation; (ii) a pension plan talemmarizing the annual benefits payable
under the Company's defined benefit retirementgland (iii) a report by the Compensation CommitiEthe Board of Directors describing
the Company's compensation policies for fiscal 2004ts executive officers and the rationale updrich its Chief Executive Officer's
compensation for fiscal 2004 was based. Also ireilid a performance graph comparing the Compantgkdtockholder return to the S&P
500 and a Peer Group Index over a five year period.

Summary Compensation Table

The following table summarizes the compensatiothefCompany's Chief Executive Officer, the fourestmost highly compensated
executive officers, and one former executive officethe Company for services in all capacitieti® Company for the three years ended
June 30, 2004.

Annual
Com pensation (1) Long-Term Compensation
Number of
Securities
Year Restricted Underlying
Name and Ended Stock Options All other
Principal Position June 30, Sala ry Bonus Awards Granted Compensation
2 (3) 4
Arthur F. Weinbach 2004 $78 4,750 $840,000 $1,940,748 340,0 00 $ 17,610
Chairman and Chief 2003 $75 9,438 $167,500 $ 844,240 184,9 98 $ 20,664
Executive Officer 2002 $73 5,000 $173,500 $1,452,776 182,1 25 $ 6,833
Gary C. Butler 2004 $66 3,776  $650,000 $ 748,992 200,0 00 $ 21,250
President and Chief 2003 $64 1,882 $120,000 $1,425,520 109,8 99 $ 6,312
Operating Officer 2002 $62 0,000 $108,500 $ - 108,0 00 $ 6,289
S. Michael Martone 2004 $39 8,231  $275,790 $ 351,090 50,0 00 $ 23,599
Group President 2003 $37 5,754 $113,145 $ 622,800 30,4 59 $ 6,082
2002 $36 2,308 $117,058 $ - 29,3 75 $ 6,073
Richard J. Daly 2004 $41 3,450 $280,400 $1,106,904 50,0 00 $ 13,965
Group President 2003 $40 3,004  $62,677 $ - 30,0 39 $ 6,165
2002 $39 2,308  $72,023 $1,286,064 29,1 25 $ 6,148
John Hogan 2004 $41 3,450 $269,100 $1,106,904 50,0 00 $ 16,166
Group President 2003 $40 3,004  $60,993 $ - 30,0 39 $ 6,115
2002 $39 2,308  $64,750 $1,286,064 29,1 25 $ 6,105
Russell P. Fradin* 2004 $26 2,000 $325,000 $ 468,120 30,0 00 $492,968
Former Group President 2003 $51 0,909 $111,864 $1,384,000 47,9 49 $ 5,845
2002 $49 3,750 $112,600 $ - 46,5 00 $ 5,149

* Mr. Fradin served as an executive officer of @@mpany until January 1, 2004.

(1) None of the named executive officers (or formamed executive officer) received any perquisitesther personal benefits of an amount,
or any other annual compensation of a type, requode reported by the SEC pursuant to applicaldds and regulations.

(2) The dollar values shown in the Restricted St&alards column are based on the closing markeepfd¢he Common Stock on the date
restricted shares were granted. Restricted shaagsot be transferred or pledged, but such Comprapgsed restrictions lapse with the
passage of time (generally over periods of upxgsars) and continued employment with the Company.
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As of June 30, 2004, the aggregate number of slofurestricted stock held by a named executiveceff(or former named executive officer)
and the aggregate fair market value of such siaadsulated by multiplying the aggregate numbestwdres held by such named executive
officer (or former named executive officer) by tiference between $41.88, the closing price of@benmon Stock on June 30, 2004, and
$.10, the consideration paid per share of resttisteck) was: Mr. Weinbach, 65,700 shares ($2,246);Mr. Butler, 54,000 shares
($2,256,120); Mr. Martone, 24,000 shares ($1,00®,7r. Daly, 36,000 shares ($1,504,080); Mr. Hag2$,000 shares ($1,504,080); and
Mr. Fradin, 48,000 shares ($2,005,440).

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

(i) Mr. Weinbach received a grant of 49,750 shafe®stricted stock in fiscal 2004, 8,450 of whigsted in fiscal 2004, 8,450 of which will
vest in fiscal 2005 and 32,850 of which will vesfiiscal 2006. Mr. Weinbach received a grant o#i28,shares of restricted stock in fiscal
2003, 24,400 of which will vest in fiscal 2005.

(i) Mr. Butler received a grant of 19,200 sharésestricted stock in fiscal 2004, 6,400 of whidgksted in fiscal 2004, and 6,400 of which will
vest in each of fiscal 2005 and 2006. Mr. Butlereieed a grant of 41,200 shares of restricted stoéikcal 2003, 20,600 of which will vest
each of fiscal 2005 and 2006.

(iii) Mr. Martone received a grant of 9,000 shapésestricted stock in fiscal 2004, 3,000 of whigsted in fiscal 2004, and 3,000 of which
will vest in each of fiscal 2005 and 2006. Mr. Maré received a grant of 18,000 shares of restritimek in fiscal 2003, 9,000 of which will
vest in each of fiscal 2005 and 2006.

(iv) Mr. Daly received a grant of 26,400 shareseasfricted stock in fiscal 2004, 1,200 of whichteesin fiscal 2004, 1,200 of which will vest
in fiscal 2005, and 12,000 of which will vest ircheof fiscal 2006 and 2007. Mr. Daly received angiaf 21,600 shares of restricted stock in
fiscal 2002, 10,800 of which vested in fiscal 2@ 10,800 of which will vest in fiscal 2005.

(v) Mr. Hogan received a grant of 26,400 share®stricted stock in fiscal 2004, 1,200 of whichteesin fiscal 2004, 1,200 of which will
vest in fiscal 2005, and 12,000 of which will vastach of fiscal 2006 and 2007. Mr. Hogan receiweplant of 21,600 shares of restricted
stock in fiscal 2002, 10,800 of which vested iredils2004 and 10,800 of which will vest in fiscal0B0

(vi) Mr. Fradin received a grant of 40,000 sharesestricted stock in fiscal 2003, 20,000 of whigli vest on January 1, 2005; the remaining
20,000 shares from this grant will be resold aridrred to the Company at a price of $.10 per shdreFradin received a grant of 12,000
shares of restricted stock in fiscal 2004, of whigb0O0 vested in fiscal 2004, 4,000 will vest onuky 1, 2005 and 4,000 will be resold and
returned to the Company at a price of $.10 pereshar

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

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

(4) For the year ended June 30, 2004, all othepemsation consists of (i) Company matching contidims to the Company's Retirement and
Savings Plan

(401(k)) in the following amounts: Mr. Weinbach,,$56, Mr. Butler, $5,916, Mr. Martone, $5,916, Ndaly, $5,916, Mr. Hogan, $5,916 and
Mr. Fradin, $5,916; (ii) a Company car allowancéha following amounts: Mr. Weinbach, $8,794, MutRr, $9,077, Mr. Martone, $9,439,
Mr. Daly, $5,975, Mr. Hogan, $10,250 and Mr. Fradif,525; (iii) the amount paid
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by the Company on behalf of executives' spousd¢saatttompanied such executives on business tradehssociated tax payments related
thereto, in the following amounts: Mr. Weinbach,%0, Mr. Butler, $6,257, Mr. Martone, $5,750, Nhaly, $1,666 and Mr. Fradin, $2,900;
and (iv) the amount of income attributable to dedifying dispositions related to sales of share€ommon Stock purchased by executives
under the Company's Amended and Restated Empldyaeisigs-Stock Purchase Plan within one year aftage in the following amounts:
Mr. Martone, $2,494 and Mr. Fradin, $2,494.

In fiscal 2003, the Company surrendered all sgitedt insurance policies for executive officers..Nbaly received a cash payment of $408 in
fiscal 2004 in connection with the surrender ofih&irance policy in accordance with the termsegbemone of the other executive officers
received a payment in fiscal 2004 upon the surneafitheir policies.

In connection with the termination of his employrhesith the Company, Mr. Fradin received severarmgments totaling $261,999, a
payment with respect to unused vacation totalir@y4@0 and payments relating to his 2004 accruedflierin the Supplemental Officers'
Retirement Plan (described below under "--Defineddit Plans") totaling $159,734.

Stock Option Plans

The Company has in effect a 1990 Key Employee€k3@ption Plan (the "1990 Stock Option Plan") amel 2000 Stock Option Plan. The
1990 Stock Option Plan and the 2000 Stock Optiam ebllectively are referred to as the "Option Blapfficers and key employees are
eligible to participate in the Option Plans, whpsrmit the issuance, in addition to ngualified options, of "incentive stock options"$Ds")
within the meaning of section 422 of the InternalVBnue Code of 1986, as amended (the "Code"). Dhep@ny has ceased granting options
under the 1990 Stock Option Plan, but outstandptgns under the 1990 Stock Option Plan remairdvéti the event of a termination of
their employment following a change in control lo¢é tCompany, the unvested portion of the stock aptaf Messrs. Weinbach and Butler
be subject to accelerated vesting as further desttiin this Proxy Statement under the heading "Bympént Agreements.” In the event of a
termination of their employment following a charigeontrol of the Company, the unvested portiothefstock options of Messrs. Martone,
Daly and Hogan will be subject to accelerated weséis further described in this Proxy Statemeneutite heading "Change in Control
Severance Plan for Corporate Officers."

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

ISOs and non-qualified options expire no more tiegmyears from their date of grant, with an exergsce no less than 100% of the fair
market value on the date of grant. The Board oé®&aors has resolved that, once granted, no IS@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 exercisabiey by him or her. Except as otherwise
provided in the applicable award agreement or asriteed herein, no option is exercisable more @tadays after termination of
employment. Notwithstanding the foregoing, if temation is due to the total and permanent disabilitthe optionee, vested options remain
exercisable for 12 months after termination (unkssh person dies during such 12-month period hichvcase the period applicable in case
of death applies) or, if termination is due to tfeath of an optionee, vested options remain exaigauntil the earlier of six months after the
appointment and qualification of an executor or guistrator of the deceased optionee's estate ondriths after the death of the optionee. In
addition, if the optionee is at least 55 yearsg# at the time of retirement and has at least adsyef service with the Company, then vested
options will remain exercisable for a period ofr@6nths from the date of such person's retiremené¢s such person dies during such 36-
month period, in which case other periods applg)ifcsuch retiree has five (but less than 10) gedrservice with the Company, then vested
options will remain exercisable for a period ofri@nths from the date of such person's retiremenieés such person dies during such 12-
month period, in which case other periods apply).
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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, 2004.

Option 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 250,000 1.38% $37.8100 8/10/2013 $2,923,223
90,000 .50% $37.8100 8/10/2013 $1,052,360
Gary C. Butler 135,000 .75% $37.8100 8/10/2013 $1,578,540
65,000 .36% $37.8100 8/10/2013 $ 760,038
S. Michael Martone 20,000 11% $37.8100 8/10/2013 $ 241,091
30,000 A7% $46.4250 5/10/2014 $ 349,003
Richard J. Daly 20,000 11% $37.8100 8/10/2013 $ 241,091
30,000 7% $39.2250 11/10/2013 $ 349,003
John Hogan 20,000 11% $37.8100 8/10/2013 $ 241,091
30,000 A7% $39.2250 11/10/2013 $ 349,003
Russell P. Fradin* 30,000 A7% $37.8100 8/10/2013 $ 361,636

*Mr. Fradin served as an executive officer of tren@any until January 1, 2004.

(1) 720,000 options were granted pursuant to tf¥® Zjock Option Plan. The options were grantecha@rcise price equal to the fair ma
value of the Common Stock on the date of grant. dgtens were granted for terms of ten years, as @uring periods of up to six years
subsequent to the date of grant.

(2) The grant date values were calculated on tkis lodi the Black-Scholes option pricing model. ©ps were assumed to be exercised 6.5
years after the date of grant, based on histoeipérience. A ris-free interest rate of 3.75%, stock price volatitf 30.99% and a dividend
yield of 0.94% was used in the calculation of théian grants to Messrs. Weinbach, Butler, Martad&ly, Hogan and Fradin expiring
August 10, 2013. A risk-free interest rate of 3.92%ck price volatility of 29.00% and a dividenidlg of 0.99% was used in the calculation
for the option grants to Messrs. Daly and Hogarirexgpon November 10, 2013. A risk-free intereseraf 4.48%, stock price volatility of
29.26% and a dividend yield of 1.11% was used éncdiculation for the option grant to Mr. Martongiging on May 10, 2014. An annual
discount factor of 3% was applied to the calculatglde to reflect the risk of forfeiture during thption term. The actual value of the options
will depend on the market value of the Common Sttkhe dates the options are exercised. No ré¢ializaf value from the options is
possible without an increase in the price of then@mn Stock from the date of grant, which increasald benefit all stockholders
commensurately.
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Aggregated Option Exercises For Fiscal Year Endee B0, 2004 And Option Values As Of June 30, 2004

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 6/30/04 at 6/30/04

(#) (%)
Shares Acquired
On Exercise Value Realized

Name #) ( $) Exercisable Unexercisable Exercisa ble Unexercisable
Arthur F. Weinbach 160,000 $4,4 58,192 787,123 990,000  $13,529, 456  $2,727,200
Gary C. Butler 8,000 $ 2 27,800 471,899 536,000 $4,077, 767  $1,859,760
S. Michael Martone 0 $ -- 124,834 149,000 $ 724, 402 $ 462,850
Richard J. Daly 60,000 $1,5 67,527 290,164 190,000 $4,770, 919 $ 423,872
John Hogan 0 $ -- 339,364 190,000 $6,341, 708 $ 423,872
Russell P. Fradin* 345,949 $4,9 12,868 26,500 202,000 $ - $ 430,420

*Mr. Fradin served as an executive officer of tten@any until January 1, 2004.
Equity Compensation Plan Information

The following table sets forth information as ohdwB0, 2004 regarding compensation plans undertvthie Company's equity securities are
authorized for issuance:

Nu mber of securities
Number of securities rem aining available for
to be issued upon Weighted average fu ture issuance under
exercise of exercise price of e quity compensation
outstanding outstanding plans (excluding
options, warrants options, warrants se curities reflected
Plan category and rights and rights in Column (a))
(@ (b) (©
Equity compensation plans approved by security hold ers 70,159,348 $41.52 30,452,637 (1)
Equity compensation plans not approved by security 323,500 $35.78 4,256,715 (3),(4),(5)
holders (2) e e
Total 70,482,848 $41.49 34,709,352

(1) Includes 8,021,637 shares of Common Stock neimaiavailable for future issuance under the ComijsaBmployees' Savings-Stock
Purchase Plan, which shares and weighted averageisx prices are not reflected in Columns
(a) and (b) of this table.

(2) Represents (i) the 1989 Directors' Option P{@nthe Key Employees' Restricted Stock Plan, @iidthe French Employees' Savirigeck
Option Plan (the "French Plan"), none of which hagen approved by the Company's stockholders. Tterral terms of the 1989 Directors
Option Plan are described above under "Electiobi#ctors -- Corporate Governance," the materiahteof the Key Employees' Restricted
Stock Plan are described in Note 10 to the Compaghsolidated Financial Statements included irChimpany's 2004 Annual Report and
the material terms of the French Employees' Sagitagk Option Plan are described in footnote (5pWwel

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

(4) Includes 3,187,300 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 sba@smmon Stock equivalent in value to 10% of hifier 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 &ay portion thereof) and purchase the associatetbar 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 annuatestent benefits payable under the Company's retineprogram, consisting of the
Retirement Capital Accumulation Plan (the "Pengttan™) and the Supplemental Officers' RetiremeahRthe "Supplemental Retirement
Plan"), to persons in specified average compensatial credited service classifications, assumitigeraent at age 65.

Years of Credited Service at Retirement

Final
5-Year Average
Compensation 10 15 20 25 30
$ 500,000 83,000 129,000 153,000 172,000 201,000
750,000 121,000 185,000 216,000 235,000 264,000
1,000,000 158,000 241,000 278,000 297,000 326,000
1,500,000 233,000 354,000 403,000 422,000 451,000
2,000,000 308,000 466,000 528,000 547,000 576,000
2,500,000 383,000 579,000 653,000 672,000 701,000
3,000,000 458,000 691,000 778,000 797,000 826,000

Compensation covered by the Pension Plan is linidelhnuary 1 base salary up to the current comatiendimit in effect for the plan year.
Compensation covered under the Supplemental RetiteRian includes cash compensation (paid or agefgand compensation from
restricted stock vesting during the year. Benefitder the Supplemental Retirement Plan are sutgj@etuction for social security, Pension
Plan and 401(k) benefits under certain circumstance

Messrs. Weinbach, Butler, Fradin, Martone, Daly Blogan have 23, 28, 6, 16, 14 and 10 years oftergdervice, respectively, under the
Pension Plan and 15, 15, 7, 9, 10 and 9 yearsdited service, respectively, under the Supplenh&atrement Plan. In addition, unless his
employment is terminated for cause, Mr. Weinbadhreteive the maximum benefits available underShpplemental Retirement Plan, and
his benefit will not be reduced for commencemeitrgo age 65 as long as the Compensation Comnd#ees his retirement prior to age 65
is in the Company's best interest. The figures shomwthe table above are for a straight-life annoitmmencing at age 65. Reduced benefits
are available at earlier ages and in other forntseogfits.

15



Change in Control Severance Plan for Corporate Offiers

To aid the Company in retaining its officers, then@pany has in effect the Automatic Data Processimg,Change in Control Severance Plan
for Corporate Officers (the "CIC Plan"), which pides for the payment of specified benefits to efficselected by the Board of Directors if
their employment terminates after a "change inrodhfas defined below) of the Company. All corperafficers of the Company
("Participants") participate in the CIC Plan. Asfafgust 31, 2004, 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 teat@a or the year immediately prior to the yearuwhstermination plus his or her average
annual bonus compensation earned in respect dfvthenost recent calendar years immediately precgttia calendar year in which his or
employment terminates.

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

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

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

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

Mr. Weinbach entered into an employment 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 accomplishmeptrefestablished business performance goals. Tieemgnt provides that Mr. Weinbach
is to be granted performance-based restricted stavekkds for a number of shares so that restrictioag lapse in each fiscal year of the
Company on shares with a market value on the dateeaward of at least $1,000,000. The agreemnisatpovides that Mr. Weinbach will

all times own sufficient shares of restricted steakh that restrictions may lapse during eachefdiowing two fiscal years on a number of
shares having a market value on the date of therdof at least $1,000,000. The agreement fuggh@rides that Mr. Weinbach is to be
granted, on an annual basis, a minimum of 170,@di@ms to purchase shares of Common Stock andathaptions to purchase Common
Stock not yet vested at the time of Mr. Weinbaobtsement would fully vest upon his retirementtié Company terminates Mr. Weinbach's
employment without cause, then he is entitled ¢eire his base salary for 18 months and continwesbin his restricted stock awards and
stock options. If Mr. Weinbach's employment is terated following a "change in control" (as definelow) of the Company, he will recei

a termination payment equal to a percentage, rgrfgim 300% if such termination occurs within tweays after such change in control to
100% if it occurs after the third year, of his aahbase salary and his "current total annual cosgan” (as defined below). In addition, all
of his stock options will become fully vested aricodihis restricted stock having restrictions laggswithin three years after such termination
shall have such restrictions automatically removed.

The definition of a "change in control" in Mr. Wéiach's employment agreement is the same as thatidefiof a "change in control" under
the CIC Plan except for the percentage in 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@ouspensation 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 rni@ation payment equal to a percentage, rangimg £00% if such termination occurs
within two years of such change in control to 10@%occurs after the third year, of his annuaséaalary and his average annual bonus for
the prior two years. In addition, all of his stamitions will become fully vested and all of histreted stock having restrictions lapsing wit
three years after such termination shall have sesfnictions automatically removed.

The definition of a "change in control" in Mr. Betls employment agreement, as modified by the @4@, 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 aft&rp@asition 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.

17



Compensation Committee Interlocks and Insider Eiggtion in Compensation Decisions

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

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Direc{tre "Committee") acts under a written charterpaed by the Board of Directors,
which may be viewed online on the Company's welzaiteww.adp.com under "Governance" in the "AboutFABection. The Committee is
responsible for setting, on behalf of the Boardoéctors, the base salaries and the total comgiendavels of the Chairman and Chief
Executive Officer, the President and Chief Opeafdficer, the Senior Vice President and the GrBugsidents of the Employer Services,
Brokerage Services and Dealer Services business@gll as a structure for other key executivehefCompany. The Committee grants all
stock options and reviews all recommendations fantg of restricted stock to these and other kegatkves.

Compensation Policies

The Company's executive compensation policiesisoaf 2004, which were reviewed by the Committeerendesigned to emphasize both
competitive and variable compensation, with difedts to business objectives and exceptional peréorce.

The primary components of the compensation pacfagdeey executives for fiscal 2004 were base sallaoyus, restricted stock and stock
options. The Company and the Committee have allvalfsved that stock ownership in the form of restd 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 peraggnta total compensation, than from base salarybamdis combined. The Committee
generally intends to cause all eligible compensatiiobe exempt from the limitations of section 6P 6f 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
2004 were determined based upon the job gradesgddkition, the salary range of the job grade hederformance of the executive.

Key executives earned cash bonuses in fiscal 288ddupon both individual and business annual ggitsirments versus pre-established
goals.

Long-Term Compensation

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

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 valuefdisendate of grant, and have a term of up to &arg. Stock options provide incentive for the
creation of stockholder value over the long-terng also significantly aid in executive recruitingdaretention.

Restricted stock and stock option grants were nadedividual key executives during fiscal 2004 abasis consistent with the above
guidelines.
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Benefits

The Company provided certain supplemental bentfikey executives during fiscal 2004 to ensure ithaiuld compete effectively for
executive talent. These supplemental benefits dedicertain additional retirement benefits desdribehe "Defined Benefit Plans” sectior
this Proxy Statement.

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

Mr. Weinbach earned a base salary of $784,750 d&whas of $840,000 during fiscal 2004. Mr. Weinbadompensation is based on the
satisfaction of specific performance objectives traterms of his employment agreement.

The long-term incentives provided to the Chief Exae Officer are provided in the form of restridtstock and stock options. This ensures
that the Chief Executive Officer and the Compastéekholders have a commonality of purpose in ecihgrstockholder value. Mr.
Weinbach's total compensation including the lorrgiteomponent approximates the market median of etxiecutive officers at companies
with annual revenues between $3 and $12 billiosuageyed by the Company.

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

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

on June 30, 1999, with

all dividends reinvested.

EDGAR PRESENTATION OF DATA POINTS USED IN PRINTED G RAPHIC

6/30/99

6/30/00

6/30/01

6/30/02

6/30/03

6/30/04

AUTOMATIC DATA PROCESSING

100.00
122.56
114.51
101.22
79.79

100.03

S&P 500 INDEX PEER GROUP
100.00 100.00

107.22 103.55

91.36 135.93

74.97 122.54

75.18 124.03

89.52 145.67

*The Peer Group Index is comprised of the followommpanies (in February 2004, Concord EFS, Ineméoly a member of the Peer Group
Index, merged into First Data Corporation):

Ceridian Corp.

Computer Sciences Corporation
DST Systems, Inc.

Electronic Data Systems Corporation
First Data Corporation
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AUDIT COMMITTEE REPORT

The Audit Committee (the "Committee") is compris#dhe four independent members of the Board oé@ors named below. Each member
of the Audit Committee satisfies the independemrcpiirements of the NYSE rules currently in eff8dte Board of Directors has determined
that Messrs. Brenneman and Cooperman are audit ittmarfinancial experts. The Committee acts underitien charter, which may be
viewed online on the Company's website at www.aztp.ander "Governance" in the "About ADP" section.

The Committee oversees the financial managemenCdmpany's independent auditors and financialrteygoprocedures of the Company
behalf of the Board of Directors. In fulfilling imversight responsibilities, the Committee reviewsad discussed the Company's audited
financial statements with management, which hasgmy responsibility for the preparation of the fic&l statements. In performing its
review, the Committee discussed the propriety efapplication of accounting principles by the Compdhe reasonableness of significant
judgments and estimates used in the preparatitmedinancial statements, and the clarity of disates in the financial statemer
Management represented to the Committee that thgp@noy's financial statements were prepared in decge with generally accepted
accounting principles. The Committee also revieaerd discussed the Company's audited financialnstates with Deloitte & Touche LLP,
an independent registered public accounting filra,Gompany's independent auditors for fiscal 2@vch is responsible for expressing an
opinion on the conformity of the Company's audfiedncial statements with generally accepted actiogmrinciples.

The Committee has discussed with Deloitte & Touche the matters that are required to be discusgestitement on Auditing Standards
No. 61 (Communication With Audit Committees), aseautted. Deloitte & Touche LLP has provided to then@uttee the written disclosur
and the letter required by Independence 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's/jmion of nonaudit services to the Company and its affiliates #hre fees and costs bill
and expected to be billed by Deloitte & Touche LfbPthose services, is compatible with Deloitte &iEhe LLP's independence. The
Committee has discussed with the Company's intamdlindependent auditors, with and without managempresent, their evaluations of
Company's internal accounting controls and thealvguality of the Company's financial reporting.

In addition, the Committee discussed with manageénaer took into consideration when issuing thjzorg the Auditor Independence Poli
which prohibits the Company or any of its affiliatitom entering into most non-audit related cornsglarrangements with its independent
auditors on a going-forward basis. The Auditor imgledence Policy is discussed in further detail\welader "Independent Registered Public
Accounting Firms' Fees."

Based on the considerations referred to aboveCtmemittee recommended to the Board of Directorsttimaudited financial statements be
included in the Company's Annual Report on FornKlfo+ fiscal 2004. In addition, the Committee apyied Deloitte & Touche LLP as the
independent auditors for the Company for fiscal®200

Audit Committee of the Board of Directors
Leon G. Cooperman, Chairman Gregory D. BrennemaeploA. Califano, Jr.
Ann Dibble Jordan
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS' FEE S

In addition to retaining Deloitte & Touche LLP, amlependent registered public accounting firm,udithe consolidated financial
statements for fiscal 2004, Deloitte & Touche LLErevretained by the Audit Committee to provide aasiservices in fiscal 2004 and fiscal
2003. The aggregate fees billed by Deloitte & TautchP in fiscal 2004 and 2003 for these variousises were:

Type of Fees FY 2004 FY 2003
(% in thousands)
Audit Fees $4,605 $3,455
Audit-Related Fees 3,560 2,672
Tax Fees 1,453 1,374
All Other Fees -- 824
Total $9,618 $8,325

In the above table, in accordance with new SEMdifins, "audit fees" are fees the Company paidiitel & Touche LLP for professional
services for the audit of the Company's consolidiéiteancial statements included in the Company'sush Report on Form 10-K and review
of financial statements included in the Companyisu@rly Reports on Form 10-Q, services that arenatly provided by Deloitte & Touche
LLP in connection with statutory and regulatoryrijs or engagements or any other services perfobypdkloitte & Touche LLP to comply
with generally accepted auditing standards; "areléted fees" are fees billed by Deloitte & Touthe for assurance and related services
that are typically performed by the independentlipidzcountant (e.g., due diligence services, eggddenefit plan audits and internal
control reviews); "tax fees" are fees for tax coiapte, tax advice and tax planning; and "all ofees" are fees billed by Deloitte & Touche
LLP to the Company for any services not includethmfirst 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 rethtie the accounting records or financial statemehtee Company; (ii) financial informatic
systems design and implementation services; @igraisal or valuation services, fairness opinionsamtribution-inkind reports; (iv) actuari
services; (v) internal audit outsourcing servidgg; management functions or human resources; jvoker or dealer, investment adviser or
investment banking services; (viii) legal serviees expert services unrelated to the audit; afjdatix other service that the Public Company
Accounting Oversight Board determines, by regufatie impermissible. The independent auditors ahg permitted to provide services to
the Company that have been pre-approved by thet Qathmittee. The independent auditors may onlygearfnon-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 considgranting its approval, the Company's managemeist 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 @Gaohmittee, as part of its approval process, iclars the potential impact of any
proposed work on the independent auditors' indegrecel
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PROPOSAL 2
APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUN TING FIRM

At the Annual Meeting of Stockholders, the stockleos will vote on the ratification of the appointméy the Audit Committee of Deloitte &
Touche LLP, an independent registered public adogifirm, as the independent auditors to auditabeounts of the Company and its
subsidiaries for the fiscal year that began on 3uB004. Deloitte & Touche LLP is a member of 8€C Practice

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

Stockholder Approval Required

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

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOERS VOTE FOR THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPAN'® INDEPENDENT AUDITORS.

OTHER MATTERS

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

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

During the fiscal year ended June 30, 2004, the g2my believes that all filing requirements undect®a 16(a) of the Exchange Act
applicable to its officers, directors and benefioianers have been complied with, except that thee an inadvertent omission to report (i)
the sale of shares of Company Common Stock inlfi2@@4 on a Form 4 filed on behalf of Mr. Op de Bleean executive officer, which was
subsequently reported in a Form 4 filed on behafio Op de Beeck in August 2004 and (ii) the pash of shares of Company Common
Stock in fiscal 2004 on a Form 4 filed on behalut Weston, a director, which was subsequentlpriga on in a Form 5 filed on behalf of
Mr. Weston, and the transfer of funds represenfingipany Common Stock in the 401(k) account of Mestin on a Form 4 filed on behalf
of Mr. Weston, which was subsequently reportednoa Form 5 filed on behalf of Mr. Weston.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdted2@05 Annual Meeting of Stockholders must beiveceby the Company for inclusion in
the 2005 Proxy Statement no later than May 25, 2005

For any stockholder proposal that is not submittednclusion in the 2005 Proxy Statement (as dbedrin the preceding paragraph) but is
instead sought to be presented directly at the 200fkial Meeting of Stockholders, SEC rules permahagement to vote proxies in its
discretion if the Company (a) receives notice efphoposal before the close of business on Augua®@®@ and advises stockholders in next
year's Proxy Statement about the nature of theematid how management intends to vote on such maitéh) does not receive notice of 1
proposal prior to the close of business on Augug095.

ANNUAL REPORT

The Company's Annual Report for the fiscal yeareghdlune 30, 2004, which is not a part of the psmiiciting material, is being mailed to
the Company's stockholders together with this PiStaiement.
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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 "Ineebiformation” in the "About
ADP" section. Stockholders of record may electiemwfuture proxy statements and annual reports thesinternet rather than receiving
paper copies in the mail and can thereby save tlmep@ny the cost of producing and mailing these oeus. 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 Meeting tdcholders. 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 dtotders, the Company is delivering one annual rtegrod 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 intenderktiuce the Company's printing and postage costs.

If you are a registered stockholder and you choo$é¢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 disclsocuments within 30 days. If
we do not receive instructions to remove your ant@) from this service, your account(s) will conig to be "householded" until we notify
you otherwise

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

MISCELLANEOUS

Stockholders who wish to communicate with the BazrBirectors may send a detailed letter to P.Ox Bé, Roseland, New Jersey 07068,
leave a message for a return call at 973-8740 or send an email to adp_audit_committee @adp.€ommunications from stockholders \
be relayed to the Board of Directors unless theyoartside the scope of matters considered by tlaedBaf Directors or duplicative of other
communications previously forwarded to the Boar@®woéctors.

It is the Company's policy that members of the Ba#rDirectors attend the Annual Meetings of Stawklrs. All of the members of the
Board of Directors that were elected at last yaagsting attended the Company's 2003 Annual Meetirgjockholders.

For the Board of Directors

James B. Benson
Secretary

Roseland, New Jersey
September 22, 2004
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APPENDIX A
AUTOMATIC DATA PROCESSING, INC.
CATEGORICAL STANDARDS OF DIRECTOR INDEPENDENCE
A director who meets all of the following categalistandards shall be presumed to be "independent":

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

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

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

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

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

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

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

o During the past five years, the director hashsa@n an employee, officer or director of a fouratgtuniversity or other non-profit
organization to which the Company gave directlyindirectly through the provision of services, mtiran $100,000 per annum or 1% of the
total annual donations received (whichever is less)

0 The director does not, either directly or indileas a partner, shareholder or officer of anotttanpany, own more than 5% of the
Company's common stock.
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September 22, 2004
Dear Stockholder:

You are cordially invited to join us at the 2004rAral 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 TuesdayeMber 9, 2004, starting at 10:00
a.m. | hope you will be able to attend. At the magtve will (i) elect directors, (ii) vote on th@pointment of Deloitte & Touche LLP as
independent auditors.

It is important that these shares be voted, whethaot you plan to be present at the meeting. muld specify your choices by marking
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 yaunoices, these shares will be voted in accordarittetihe recommendation of your
directors.

Please retain and present this top portion of tbgypcard 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 these 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 theetimagy for questions from stockholders. | am lookiagvard to seeing you at the meeting.

Sincerely,

/sl Arthur F. Weinbach

Arthur F. Weinbach

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

Proxy
This proxy is solicited on behalf of the Board afdators

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

The undersigned hereby appoints Arthur F. WeinlzachGary C. Butler, and each of them, attorneyspaaxies with full power of
substitution, in the name, place and stead of tltersigned, to vote as proxy at the 2004 AnnualtMgef Stockholders of Automatic Data
Processing, Inc. to be held at the corporate cffafdhe Company, ONE ADP BOULEVARD, ROSELAND, NEWRSEY, on Tuesday,
November 9, 2004 at 10:00 a.m., or at any adjoummeadjournments thereof, according to the nunolb&otes that the undersigned wo
be entitled to cast if personally present.

If shares of Automatic Data Processing, Inc. Comi@totk are issued to or held for the account olitidersigned under employee plans and
voting rights attach to such shares (any of suahgla "Voting Plan"), then the undersigned herdi®cts the respective fiduciary of each
applicable Voting Plan to vote all shares of AuttimBata Processing, Inc. Common Stock in the usigaed's name and/or account under
such Voting Plan in accordance with the instructigiven herein, at the Annual Meeting and at ajguadments or postponements thereof,
on all matters properly coming before the Annuakhliteg, including but not limited to the matters f®th on the reverse side.

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

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



[ADP logo] VOTE BY INTER
Use the Inter
AUTOMATIC DATA PROCESSING, INC. instructions
PROXY SERVICES of informatio
P.0. BOX 9162 Time the day
FARMINGDALE, NY 11735 meeting date.
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instruction f

VOTE BY PHONE
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your voting i
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proxy card in
follow the in
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VOTE BY MAIL
Mark, sign, a
Please retain and present this top returnitin
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admission ticket together with a  Data Processi
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ved by the day before the

or the meeting date.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

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

(1) Election of Directors

Nominees: For Withhold For All To withhold authority t o vote, mark
01) Gregory D. Brenneman 07) Ann Dibble Jord an All All Except "For All Except" and wr ite the
02) Leslie A. Brun 08) Harvey M. Krueg er nominee's number on the line below.
03) Gary C. Butler 09) Frederic V. Mal ek
04) Joseph A. Califano, Jr. 10) Henry Taub [1 [1 I
05) Leon G. Cooperman 11) Arthur F. Weinb ach
06) R. Glenn Hubbard
For Against A bstain
(2) Appointment of Deloitte & Touche LLP [1 [1 [1

(3) Upon any and all other matters which may proper
or any adjournment thereof.

ly come before the meeting

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.

HOUSEHOLDING ELECTION - Please indicate if you censto

receive certain future investor communications in a
package per household [1 1

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




