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[ADP Letterhead]
September 23, 1994

John Doe
123 Main Street
New York, New York 1000!

Dear Stockholder:

You are cordially invited to join us at the 1994rAmal Meeting of Stockholders of Automatic Data R&®ing, Inc. This year's meeting will
held at the corporate offices of the Company at @28 Boulevard, Roseland, New Jersey, on TuesdayeMber 15, 1994, starting at 10
a.m. | hope you will be able to attend. At the mmagtve will elect directors and will vote on a newecutive incentive compensation plan, on
an amendment to ADP's Restated Certificate of pm@tion to increase the authorized number of shaf€ommon Stock, and on the
appointment of Deloitte & Touche LLP as independarditors.

It is important that your shares be voted whetherad you plan to be present at the meeting. Yawkhspecify your choices by marking the
appropriate boxes on the proxy form on the revsite, and date, sign and return your proxy fortiheenclosed, postpaid return envelope as
promptly as possible. If you date, sign and reftoar proxy form without specifying your choices,uyshares will be voted in accordance
with the recommendation of your directors.

As in the past years, we will discuss the businégsDP and its subsidiaries during the meetingela@me your comments and suggestions,
and we will provide time during the meeting for gtiens from stockholders. | am looking forward é@ig you at the meeting.

Sincerely,

/sl Josh Weston



[LOGO] AUTOMATIC DATA PROCESSING, INC.
ONE ADP BOULEVARD - ROSELAND, NEW JERSEY 07068

NOTICE OF 1994 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

PLEASE TAKE NOTICE that the 1994 Annual MeetingStbckholders of AUTOMATIC DATA PROCESSING, INC. giiCompany") will
be held at 10:00 a.m., Tuesday, November 15, 198¥a&Company's corporate headquarters, ONE ADP IEEMARD, ROSELAND, NEW
JERSEY 07068, for the following purposes:

1. To elect a Board of Directors (Proposal 1);
2. To approve the Company's 1994 Executive Incer@iempensation Plan (Proposal 2);

3. To approve an amendment to the Restated Catéfiaf Incorporation of the Company to increasentinaber of authorized shares of
Common Stock of the Company to 500,000,000 sh&expOsal 3);

4. To ratify the appointment of Deloitte & TouchkR.to serve as the Company's independent cerfifidsdic accountants for the fiscal year
begun July 1, 1994 (Proposal 4); and

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

Only the holders of Common Stock of record at tlese of business on September 16, 1994 are entitledte at the meeting. Each
stockholder is entitled to one vote for each slwi@ommon Stock held on the record date.

By order of the Board of Directors

FRED S. LAFER
SECRETARY

September 23, 1994
Roseland, New Jersey

THE PRESENCE IN PERSON AND/OR THE REPRESENTATION BROXY OF THE HOLDERS OF A MAJORITY OF THE ISSUED
AND OUTSTANDING SHARES OF STOCK ENTITLED TO VOTE ISECESSARY AND SUFFICIENT TO CONSTITUTE A
QUORUM. IN ADDITION, THE AFFIRMATIVE VOTE OF THE HQDERS OF A MAJORITY OF THE SHARES OUTSTANDING AN
ENTITLED TO VOTE IS REQUIRED TO APPROVE THE PROPOSBMENDMENT TO THE COMPANY'S RESTATED
CERTIFICATE OF INCORPORATION. ACCORDINGLY, IF YOU O NOT EXPECT TO BE PRESENT AT THE MEETING, PLEASE
EXECUTE THE ACCOMPANYING PROXY AND RETURN IT PROMRIY IN THE ENCLOSED ENVELOPE, WHICH REQUIRES N
POSTAGE IF MAILED IN THE UNITED STATES, SO THAT YOR SHARES OF STOCK MAY BE REPRESENTED AT THE
MEETING.



PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS OF
[LOGO] AUTOMATIC DATA PROCESSING, INC.
ONE ADP BOULEVARD - ROSELAND, NEW JERSEY 07068

TO BE HELD ON NOVEMBER 15, 1994
SOLICITATION AND REVOCATION OF PROXY

The accompanying proxy is being solicited by theuBloof Directors of the Company for use at thehfooming Annual Meeting of
Stockholders. Each stockholder giving such a pitas the power to revoke the same at any time béftreoted by so notifying the
Secretary of the Company in writing. All expensesdnnection with the solicitation will be borne tiie Company. This proxy statement and
the accompanying proxy are being mailed to thekétolders on or about September 23, 1994,

The Company has one class of securities outstaridgntitled to vote at the Annual Meeting of 8taders, its Common Stock, par value
$.10 per share. At the close of business on Segtefr) 1994, the record date for determinatiortadldolders entitled to notice of and to
vote at the meeting, the Company had issued arsdamating 140,808,585 shares of Common Stock (exajuib,308,861 treasury shares not
entitled to vote). Each outstanding share of Com@imtk is entitled to one vote with respect to emeéliter to be voted on at the meeting.

The representation in person or by proxy of a nitgjaf the shares entitled to vote shall constiguorum at the Annual Meeting of
Stockholders. Directors are elected by a pluralftthe affirmative votes cast. The affirmative vofehe holders of a majority of the shares
cast is required to approve the proposed 1994 Eixecuncentive Compensation Plan and to ratifyappointment of Deloitte & Touche LLP
as the Company's independent certified public at@ois. The affirmative vote of the holders of garity of the shares outstanding and
entitled to vote is required to approve the prodace@endment to the Company's Restated Certifiddtecorporation to increase the number
of authorized shares of Common Stock of the Compdngler the Company's Restated Certificate of poation and By-laws and under
Delaware law, abstentions and "non-votes" are @abias present in determining whether the quorumirement is satisfied. With regard to
the election of Directors, votes may be cast ifar withheld. Votes that are withheld will be &xaed entirely from the vote and will have
no effect. Abstentions may be specified on all pagds (other than the election of Directors) anliliveive the effect of a negative vote. Under
applicable Delaware law, a non-vote will have nieefon the outcome of the election of Directong, &adoption of the 1994 Executive
Incentive Compensation Plan or the ratificatiothaf appointment of Deloitte & Touche LLP, but wilive the effect of a negative vote on
amendment to the Company's Restated Certificaltecofporation. A "nonsote” occurs when a nominee holding shares fomafieal owne:
votes on one proposal, but does not vote on anptiopiosal because the nominee does not have dis@ast voting power and has not
received instructions from the beneficial owner.

PROPOSAL 1
ELECTION OF DIRECTORS

Properly executed proxies will be voted as marlagdl, 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 servil tire next Annual Meeting of Stockholders andiluthieir successors are duly elected and
qualified. If any



nominee does not remain a candidate at the tinfeeaineeting (a situation which management doeamtitipate), proxies solicited hereun
will be voted in favor of those hominees who do aémas candidates and may be voted for substituténees designated by the Board of
Directors.

SERVED
DIREC
CONTINU
NAME AGE SINC
Joseph A. Califano, Jr. 63 198
Leon G. Cooperman 51 199
Edwin D. Etherington 69 197
Ann Dibble Jordan 59 199
Harvey M. Krueger 65 196
Charles P. Lazarus 70 198
Frederic V. Malek 57 197
Henry Taub 67 196
Laurence A. Tisch 71 197
Arthur F. Weinbach 51 198
Josh S. Weston 65 197

(1) Mr. Califano was a senior partner in the Was
Ballantine from 1983 through 1992. He is al
Fitness Corporation, Blue Cross & Blue Shiel
Corporation, K Mart Corporation, New York Te
and Warnaco.

(2) Mr. Cooperman was Chairman and Chief Execut
Asset Management from 1989 until July 1991,
Goldman, Sachs & Co. Prior to that time, Mr.
Goldman Sachs' Investment Research Departme
partner-in-charge, co-chairman of the Inve
chairman of the Stock Selection Committee.

E PRINCIPAL OCCUPATION

2 Chairman of the Board and President, Center
Substance Abuse at Columbia University (1)

1 Chairman and Chief Executive Officer, Omega
an investment partnership (2)
3 Management advisor (3)

3 Consultant (4)

7  Senior Managing Director of Lehman Brot
bankers (5)

7 Chairman of the Board of Toys "R" Us, Inc.,
retail chain (6)

8 Chairman, Thayer Capital Partners, a merch
and Co-Chairman, CB Commercial Real Estate

1  Chairman of the Executive Committee of the B

2 Chairman, President and Chief Executive Offi
which is engaged in the broadcasting busine

9  President and Chief Operating Officer of the

7  Chairman of the Board and Chief Executive
Company (11)

hington, D.C. office of Dewey
so adirector of Authentic
d of Maryland, Inc., Chrysler
lephone, The Travelers, Inc.

ive Officer of Goldman Sachs
and is a limited partner of
Cooperman spent 22 years in
nt, in which he served as
stment Policy Committee and

on Addiction and

Advisors, Inc.,

hers, investment
atoy specialty
ant banking firm;
Group (7)

oard (8)

cer of CBS, Inc.,
ss (9)

Company (10)

Officer of the



(3) Mr. Etherington has been a management advisor
years. He is also President Emeritus of Wesl
director of United States Trust Company.

(4) Mrs. Jordan is the former Director, Social
Lying-In Hospital, University of Chicago Me
assumed in 1970. She is also a director o
Hechinger Company, Johnson & Johnson C
Laboratories Inc., Salant Corporation and The

(5) Mr. Krueger has been a Senior Managing Directo
predecessor companies for more than the pas
director of Chaus, Inc., Club Med Inc., IVAX
Corporation.

(6) Mr. Lazarus has been Chairman of the Board o
than the past five years. He is also a directo

(7) Mr. Malek has been Chairman of Thayer Capital
1992 he was Campaign Manager, Bush-Quayle '92
Vice-Chairman of Northwest Airlines, Inc. fro
and was President of Northwest Airlines from
also a director of American Management Sys
Incorporated, Northwest Airlines, Inc., ICF
Manor Care Corp., National Education Corporat
mutual funds.

(8) Mr. Taub became Honorary Chairman of the Com
1986 and has been Chairman of the Executive
also a director of Bank Leumi Trust Company
Rite Aid Corp.

(9) Mr. Tisch has been Chairman, President and Chi
Inc. since December 1990, after having se
Executive Officer of CBS, Inc. since January 1
Bulova Corporation, CNA Financial Corporation
and R.H. Macy & Co., Inc.

(10) Mr. Weinbach became President and Chief Operat
January, 1994 after having served as Executiv
of 1992. Prior to that time, he had be
Administration and Finance, for more than the

(11) Mr. Weston has been Chairman of the Board an
the Company for more than the past five year
Public Service Enterprise Group and Shared Med

for more than the past five
eyan University and is also a

Services Department, Chicago
dical Center, a position she

f Capital Cities/ABC, Inc.,
orporation, National Health
Travelers, Inc.

r of Lehman Brothers and its
t five years. Heis also a
Corporation and R.G. Barry

f Toys "R" Us, Inc. for more
r of Loral Corporation.

Partners since 1992. During

. Prior to that time, he was

m 1990 until December 1991,
1989 to 1990. Mr. Malek is

tems Corporation, FPL Group
Kaiser International, Inc.,

ion and various Paine Webber

pany's Board of Directors in
Committee since 1983. He is
of New York, Hasbro, Inc. and

ef Executive Officer of CBS,
rved as President and Chief
987. He is also a director of
, Petrie Stores Corporation

ing Officer of the Company in
e Vice President since August
en Senior Vice President,
past five years.

d Chief Executive Officer of
s. He is also a director of
ical Systems Corporation.



DIRECTORS' MEETINGS, COMMITTEES AND FEES

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

The Company has a standing Audit Committee compob&tessrs. Califano, Cooperman, Etherington angel§er, and Mrs. Jordan. Mr.
Krueger is the Chairman. The principal functionshef Audit Committee are to (i) make recommendatitonthe full Board of Directors
concerning the appointment of independent audi{oyseview the scope of the audit and relatecsfegi) review the Company's accounting
principles, policies and reporting practices wiik thdependent and internal auditors and manageindiscuss with the independent
auditors the results of their audit and determithataction, if any, is required with respect to @mmpany's internal controls and (v) consider
other audit and non-audit matters from time to tameequested by the full Board of Directors. TheliCommittee met four times during
fiscal 1994.

The Company has a Compensation Committee compddddssrs. Lazarus, Malek and Tisch. Mr. Malek is €hairman. The purpose of 1
Compensation Committee is to develop guidelinesramigdw the compensation and performance of officéithe Company, to review and
approve criteria for granting bonuses and optionsfficers of the Company and to determine the tgodoptions to other employees of the
Company. The Compensation Committee also serveawganization committee of the Board of Direstiar develop plans for managerial
succession and to perform the functions of a notimgaommittee. The Compensation Committee mettiimes in fiscal 1994.

The Company has an Executive Committee composbtes$rs. Krueger, Malek, Taub and Weston. Mr. Tauthe Chairman. The purpose
of the Executive Committee is to act in the absaidbe Board of Directors. The Executive Committeet three times in fiscal 1994.

Non-officer directors are paid an annual retainer28,900, plus $1,000 for each Board of Directorstingeattended. In addition, non-officer
directors are paid $750 for each committee meetttended, except for the chairman of such committke is paid $1,000 for each meeting
he attends, and except that each non-officer meofltee Executive Committee is paid $1,000 for emeteting he attends. Non-officer
directors may elect to defer payment of the aboweumts. In addition, Mr. Etherington, a direct@ceived $10,000 during the fiscal year for
various consultive type services to the Compangrdlare no fees paid to officer directors or ofberarrangements provided by the
Company.

The non-employee directors of the Company areledtib participate in the 1989 Non-Employee Dire&tock Option Plan (the "Directors'
Plan") pursuant to which options for 5,000 shafeSmmmon Stock have been granted to each of thep@oy's non-employee directors
(other than Mr. Cooperman and Mrs. Jordan) at @ncese price of $45.82 per share (now 10,000 steiras exercise price of $22.91 per
share after adjustment for the Company's two-far-stock split in 1991). Mr. Cooperman has beentgrhan option for 10,000 shares of
Common Stock at an exercise price of $38.68 paesirad Mrs. Jordan has been granted an option@00%hares of Common Stock at an
exercise price of $52.29 per share. Options fod®ghares of Common Stock will automatically bentgd to persons who become non-
employee directors at any time after the adopticth@ Directors' Plan. In addition, each non-empkogirector will be granted an additional
5,000 options for shares of Common Stock on ttet fiusiness day after each fifth anniversary ofddte of the initial grant to each such non-
employee director, provided that he or she is 8idinserving in such capacity.
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Prior to the forthcoming Annual Meeting of Stockthets, the fifth anniversary of the initial grantagftions to Messrs. Califano, Etherington,
Krueger, Lazarus, Malek and Tisch will occur, anhid iexpected that each will receive a grant oddditional 5,000 options for shares of
Common Stock if he is still serving in his capadsya director on such date. All options have lagshwill be granted at the fair market value
of the Common Stock, determined on the basis o€lising price of the Common Stock in consoliddtading on the date of grant, as
reported in The Wall Street Journal. The DirectBtah was adopted on November 2, 1989 and will reinaeffect until terminated by action
of the Board of Directors. Twenty percent of théi@ps granted under the Directors' Plan becomecesadsle on the first anniversary of the
date such options were granted, and twenty pelzdme exercisable on each successive anniveragydtil all such options are
exercisable; provided, that options become exdstdsanly if the director is then still serving inch capacity. All options granted under the
Directors' Plan shall have a term of ten years.

In addition, a director who chooses to retire a2f@ryears of service in such capacity and havitairegd the age of 70, will receive a pension
of $25,000 per year for the remainder of his orlifier If a director chooses to retire after havattpined the age of 65 with 15 years of
service, he or she will receive a pension of $12 /5 year.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGERS

The following table contains information as of Asg@26, 1994 with respect to the beneficial owngrstiiCommon Stock of the Company by
each director and nominee for director of the Camyply each of the five most highly compensatedtatiee officers of the Company and
all directors and executive officers of the Compasya group (including the named individuals). Waletherwise noted in the footnotes
following the table, the persons as to whom therimfation is given had sole voting and investmemtgroover the shares of Common Stock
shown as beneficially owned. To the knowledge efrtftanagement of the Company, no person benefigalhed as of August 26, 1994 m
than 5% of the outstanding shares of the Compa@ursmon Stock.

SHARES OF COMMON STOCK
BENEFICIALLY OWNED (1)

RIGHT TO
ACQUIRE BEFORE
HELD AS OF OCTOBER 25, 1994 PERCENT OF

NAME AUGUST 26, 1994 UNDER OPTIONS  CLASS (2)
Gary C. Butler 111,595 28,000 0
Joseph A. Califano, Jr. 400 8,000 0
Robert J. Casale 22,106 60,000 0
Leon G. Cooperman 1,000 3,500 0
Edwin D. Etherington 4,800 2,000 0
Ann Dibble Jordan 100 0 0
Harvey M. Krueger 8,000 8,000 0
Charles P. Lazarus 2,000 8,000 0
Frederic V. Malek 2,000 8,000 0
Glenn W. Marschel 35,947 88,000 0
Henry Taub 2,703,214 0 20 %



NAME
Laurence A. Tisch
Arthur F. Weinbach
Josh S. Weston
Directors and Officers as a group
(22 persons, including those named above)

(1) In addition, information is furnished bel
ownership, as of August 26, 1994, by me
of certain of the directors and officers
as to which such directors and officers d

(a) Members of Mr. Taub's immediate family were
charitable trusts or owned outright an aggrega
Stock of the Company, and a charitable found
officer owned an aggregate of 48,435 shares of
(b) Members of Mr. Malek's immediate family

of charitable trusts or owned outright
Common Stock of the Company.
(c) Mr. Weston's daughter owned 200 shares of
(d) Mr. Butler's children owned 300 shares of

(e) Members of the immediate family of no
Company owned 44,266 shares of Common Sto

(2) Ownership of less than 1% is reflected as "0"

STOCKHOLDER APPROVAL REQUIRED

SHARES OF COMMON STOCK
BENEFICIALLY OWNED (1)

RIGHT TO
ACQUIRE BEFORE
HELD AS OF OCTOBER 25, 1994 PERCENT OF
AUGUST 26, 1994 UNDER OPTIONS  CLASS (2)

1,600 8,000 0
87,294 143,000 0
227,534 396,895 0
3,354,365 939,195 31 %

ow with respect to beneficial
mbers of the immediate family
and by certain other persons,
isclaim beneficial interest:

potential beneficiaries of

te of 95,906 shares of Common
ation of which Mr. Taub is an
Common Stock of the Company.
were potential beneficiaries

an aggregate of 800 shares of
Common Stock of the Company.

Common Stock of the Company.

n-director officers of the
ck of the Company.

in the table.

Directors shall be elected by a plurality of thérafative votes cast at the meeting.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE

ELECTION OF THE NOMINEES TO THE BOARD OF DIRECTORS.

COMPENSATION OF EXECUTIVE OFFICERS

The following sections of this proxy statement aotbe components of the total compensation of itheerhost highly compensated executive
officers of the Company. These sections includea Geries of tables covering annual and long-t@ympensation; (ii) a pension plan table
summarizing the annual benefits payable under trapgany's defined benefit retirement plans; (iiigport by the Compensation Committee
of the Board of Directors describing the Compangisipensation policies for fiscal 1994 for its exaaiofficers and the rationale upon

which its chief executive officer's



compensation for fiscal 1994 was based; and (pdréormance graph comparing the Company's totakhtader return to the S&P 500 and
the S&P Computer Software Services Indices ovéreayfear period.

SUMMARY COMPENSATION TABLE

The following table summarizes the compensatiothefCompany's Chief Executive Officer and the foilwer most highly compensated
executive officers for services in all capacitiestte Company for the three years ended June 34, 19

LONG-TERM COMPENSATI ON
NUMBER O F
SECURITI ES
ANNUAL RESTRICTED UNDERLYI NG
YEA R COMPENSATION(1) STOCK OPTIONS ALL OTHER
NAME AND END ED  ----mmemmeeeeeee AWARDS GRANTED COMPENSATION
PRINCIPAL POSITION JUNE 30, SALARY BONUS (2) (3) (4)

Josh S. Weston 199 4  $1,068,750 $ -- $1,179,640 - $ 6,521
Chairman and Chief Executive Officer 199 3  $1,005000 $ - $ - 20,0 00 $ 6,021
199 2 $ 945,000 $ - $ - - $ 5,579
Arthur F. Weinbach 199 4 $ 405,833 $210,000 $ 447,844 40,0 00 $ 3,520
President and Chief 199 3 $ 365,000 $ 175,000 $1,271,650 20,0 00 $ 3,020
Operating Officer 199 2 $ 341,250 $190,000 $ - - $ 2,909
Robert J. Casale 199 4 $ 366,923 $ 175,000 $ - 15,0 00 $ 3,529
Group President 199 3 $ 356,250 $ 175,000 $ 695,000 30,0 00 $ 3,029
199 2 $ 345,000 $ 185,000 $ - - $ 2,908
Glenn W. Marschel 199 4 $ 367,500 $ 170,000 $ 996,656 15,0 00 $ 2,959
Group President 199 3 $ 331,250 $ 166,000 $ - 20,0 00 $ 2,459
199 2 $ 282,500 $ 138,000 $ - - $ 2,408
Gary C. Butler 199 4 $ 286,250 $ 180,000 $ 341,656 10,0 00 $ 2,980
Group President 199 3 $ 268,750 $172,000 $ 445,000 30,0 00 $ 2,480
199 2 $ 246,250 $ 144,000 $ - - $ 2,437

(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 SecuritigsExchange Commission pursuant to applicable anesregulations.

(2) The dollar values shown in the Restricted St#alards column are based on the closing markeemiche Company's Common Stock on
the date the restricted shares were granted. Blestishares may not be transferred or pledgedsumit Company-imposed restrictions lapse
with the passage of time (over periods of up te frears) and continued employment with the Company.

As of June 30, 1994, 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 a named exeaiffiecer by $53 1/8, the closing price
on the New York Stock Exchange of the Company's @omStock on June 30, 1994) was:

Mr. Weston, 22,000 shares ($1,168,750); Mr. Weihb&6,900 shares ($1,641,562); Mr. Casale, 17,680es ($935,000); Mr. Marschel,
26,800 shares ($1,423,750), and Mr. Butler, 22 §@es ($1,195,312).
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The restricted stock awards to the named execaufficers reported in the table that vest, in whaién part, in under three years from the
of grant are as follows:

(i) Mr. Weston received a grant of 22,000 restdcsbares in fiscal 1994, of which 11,000 shares veay in both fiscal 1996 and 1997
depending on the achievement by the Company ddicegarnings per share objectives;

(i) Mr. Weinbach received a grant of 23,200 res&d shares in fiscal 1993, of which 800 sharetedds fiscal 1994, and 5,600 shares ve
each of the next four fiscal years; and a gra®,800 shares in fiscal 1994 which vest 500 shageyear in fiscal 1995 through 1998 and
6,500 shares in fiscal 1999;

(iii) Mr. Casale received a grant of 13,000 restiicshares in fiscal 1993, of which 4,200 sharss imeeach of fiscal 1996 and 1997, and
4,600 vest in fiscal 1998;

(iv) Mr. Marschel received grants of 19,500 res#ricshares in fiscal 1994, of which 700 sharesedeist 1994, 1,200 in fiscal 1995, 1,300 in
fiscal 1996, 5,300 in fiscal 1997, and 5,500 icdis1998 and 1999; and

(v) Mr. Butler received a grant of 8,800 restrictdhres in fiscal 1993, of which 800 shares vefitaal 1996 and 4,000 shares vest in each of
the next two fiscal years; and a grant of 6,500eshin fiscal 1994, of which 500 shares per yeat wefiscal 1995 through 1998 and 4,500
shares vest in fiscal 1999.

Dividends are paid on restricted stock at the sateeas other outstanding shares of the Compaiytsr@n Stock. In the event of a chang
control of the Company, the unvested portion ofréstricted stock of Messrs. Weinbach, Casale, thadsand Butler will be subject to
limited accelerated vesting.

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

(4) Consists of the sum of (i) $2,500 per persanypar contribution to the Company's Retirement &adings Plan (401(k)), and (ii)
compensatory split-dollar insurance premiums (wittatistically calculated economic benefit todlecutive determined by Phoenix Home
Life Insurance Company for W-2 income purposes).

STOCK OPTION PLANS

The Company has in effect a 1981 Key Employeegk3@iption Plan (the "1981 Plan") and a 1990 Key Eyges' Stock Option Plan (the
"1990 Plan™). The 1981 Plan and the 1990 Plan cibliely are referred to as the "Option Plans". &ffs and key employees are eligible to
participate in the Option Plans, which permit tsg&uiance, in addition to najualified options, of "incentive stock options"$Ms") within the
meaning of Section 422 of the Internal Revenue @dd®86, as amended. The Company has ceasedgyaptions under the 1981 Plan,
but outstanding options under the 1981 Plan witiaim valid. In the event of a change in controltef Company, the unvested portion of the
stock options of Messrs. Weinbach, Casale, Marsah@Butler will be subject to limited acceleratesting.

The Option Plans are administered by the Compems&ommittee of the Board of Directors. The Comeeithas the authority to determine
the employees to whom options will be granted anbject to the Option Plans, the terms and amdumptions granted.
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ISOs expire no more than ten years from their dagrant, with an exercise price equal to 100%heffair market value on the date of grant.
Non-qualified options may expire as much as twelvayadter the date of grant, but the exercise prexed not be equal to 100% of the fair
market value on the grant date.

An optionee has no rights as a stockholder witpeesto any shares covered by his options untititite of issuance of a stock certificate to
him for such shares. During the life of the optienae option is exercisable only by him. No opti®exercisable more than 15 days after
termination of employment, or (if termination isedto the death of an optionee) more than six maafties the appointment and qualification
of an executor or administrator of the deceasebiopé's estate or twelve (12) months after thehdeiathe optionee, whichever occurs ear

The following table sets forth certain informatiooncerning stock option grants to the named exeeuwfificers during the fiscal year ended
June 30, 1994.

OPTION GRANTS IN LAST FISCAL YEAR

NU MBER OF PERCENT OF TOTAL

SE CURITIES OPTIONS
UN DERLYING GRANTED TO
(e} PTIONS EMPLOYEES IN EXERCISE GRANT DATE
G RANTED FISCAL YEAR PRICE EXPIRATI ON VALUE
NAME #*) (%) ($/SHARE)  DATE ($)
(1) (2
Josh S. Weston - - - - -
Arthur F. Weinbach 40,000 1.3 $ 51.20 4/28/ 04 $619,000
Robert J. Casale 15,000 5 $ 51.20 4/28/ 04 $ 232,000
Glenn W. Marschel 15,000 5 $ 51.20 4/28/ 04 $ 232,000
Gary C. Butler 10,000 3 $ 51.20 4/28/ 04 $ 155,000

(1) All options were granted pursuant to the 198MPThe options were granted at an exercise pqcel to the fair market value of the
Company's Common Stock on the date of grant. Thiermpwere granted for terms of ten years, and dshg periods from four 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 seven
years after the date of grant, based on histoeixjérience. A ris-free interest rate of 6.9%, stock price volatiliyl 7% and the dividend

yield of 1% as of the date of grant were used éndhlculation. A discount of 14% was applied todhkeulated value to reflect the risk
forfeiture during the option term. The actual vahiehe options will depend on the market valu¢hef Company's Common Stock on the
dates the options are exercised. No realizatiorahfe from the options is possible without an iase=in the price of the Company's Common
Stock, which would benefit all stockholders commenasely.



AGGREGATED OPTION EXERCISES
FOR FISCAL YEAR ENDED JUNE 30, 1994
AND OPTION VALUES AS OF JUNE 30, 1994

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

NUMBER OF SECURITIES VAL UE OF UNEXERCISED
UNDERLYING UNEXERCISED  IN-TH E-MONEY OPTIONS AT
OPTIONS AT 6/30/94 6/30/94
SHARES ACQUIRED VALUE ) 6
ON EXERCISE 2 I =
NAME # () EXERCISABLE UNEXERCISABLE EXERCI SABLE UNEXERCISABLE
Josh S. Weston 15,105 $ 612,703 396,895 150,000 $ 14,2 29,000 $ 3,603,000
Arthur F. Weinbach 26,000 $1,026,562 127,000 135000 $ 4,3 97,000 $ 2,447,000
Robert J. Casale - $ - 54,000 110,000 $ 1,8 61,000 $ 2,186,000
Glenn W. Marschel 5,572 $ 191,537 80,000 116,000 $ 25 54,000 $ 2,398,000
Gary C. Butler 6,000 $ 200,775 16,000 117,000 $ 5 04,000 $ 2,366,000

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, assumitigereent at age 65.

FINAL

5-YEAR YEARS OF CREDITED SERVIC E AT RETIREMENT

AVERAGE = -—----mmmmmmmmmmmmeeeee e
COMPENSATION 10 15 20 25 30

$ 400,000 $ 65,000 $ 100,000 $ 118,00
500,000 80,000 123,000 143,00
600,000 95,000 145,000 168,00
700,000 110,000 168,000 193,00
800,000 125,000 190,000 218,00
900,000 140,000 213,000 243,00

1,000,000 155,000 235,000 268,00

$ 129,000 $ 145,000
154,000 170,000
179,000 195,000
204,000 220,000
229,000 245,000
254,000 270,000
279,000 295,000

[eNoNoNoNoNoNe]

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 and compendadin restricted stock vesting
during the year. Benefits under the Supplementététeent Plan are subject to reduction for soaalsity, Pension Plan and 401(k) benefits.

Messrs. Weinbach, Casale, Marschel, and Butler,hiavbe aggregate, 13, 5, 22 and 18 years of ter@diervice respectively under the
Pension Plan and 5, 4, 5 and 5 years under thel@upptal Retirement Plan.
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Mr. Weston is not a participant in the SupplemeR&tirement Plan and, accordingly, the table alimes not reflect his retirement benefit.
EMPLOYMENT AGREEMENTS

Josh S. Weston, the Chairman of the Board and Ehie€utive Officer, as well as a director, of thengpany, entered into an extension of his
employment agreement in June 1994 which extend®his of employment until July 31, 1996. Mr. Wessomnnual salary during the term of
the agreement will be $1,000,000 for each of fid&#l5 and 1996. The agreement provides that, duioj¢lce approval by the stockholders of
the Company's 1994 Executive Incentive Compensd&tian (Proposal 2), beginning with the Company%51féscal year, Mr. Weston will be
eligible to receive an annual bonus of up to $200,8nd to vest in up to 11,000 shares of restristeck per year based upon the Company's
earnings per share performance during the yearaghsement also provides for Mr. Weston to recaivannual retirement benefit of
$550,000 in addition to the benefits he will reeeinder the Pension Plan, which benefits are etgirta be approximately $75,000 per year.

Messrs. Weinbach, Casale, Marschel and Butler batered into agreements with the Company whichigeofor a defined severance peri
not to exceed nine months, in the event of a teation of their employment resulting from a changeadntrol of the Company.

CERTAIN TRANSACTIONS

Harvey M. Krueger, a director of the Company, Bemior Managing Director of Lehman Brothers, whicbvided various investment
banking and brokerage services to the Companyeip#st fiscal year.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER
PARTICIPATION IN COMPENSATION DECISIONS

The Compensation Committee of the Board of Direcimicomposed of three outside directors: Messsatus, Malek and Tisch.
COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Direc{tre "Committee") is responsible for setting ehdif of the Board of Directors the
base salaries and the total compensation leveledChairman and Chief Executive Officer, the Rtest and Chief Operating Officer and the
presidents of the Employer Services, Brokeragei&es\and Dealer Services businesses, as welltascéuse for other key executives of the
Company. The Committee determines the grant aftatlk options and reviews all recommendations fantg of all restricted stock to these
and other key executives.

COMPENSATION POLICIES

The Company's executive compensation policiesisoaf 1994, which were reviewed by the Committeerendesigned to emphasize both
competitive and variable compensation, with ditextages to business objectives and exceptiondpaance.

The primary components of the compensation pacfagdeey executives for fiscal 1994 were base sallaoyus, restricted stock and stock
options. The Company and the Committee have allvalsved 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 salashbanus targets
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BELOW the median of market range levels of complarabmpanies included in the S&P 500 Index. Theeefexecutives derive more from
stock price appreciation as a percent of total camption than in a company whose base salary lawelset at market levels or higher.

ANNUAL COMPENSATION

Annual compensation consists of a base salary @adlabonus. The base salaries for executivesstral 1994 were determined based upon
the job grade of the position, the salary rangihefiob grade and the performance of the executive.

Key executives earned cash bonuses in fiscal 189ddupon individual annual accomplishments veargiigidual pre-established goals that
included business growth and increased profitgbiterformance goals also included quality/seryiteduct development, organizational
development and leadership.

LONG-TERM COMPENSATION

Long-term compensation is comprised of restrictedlsand stock options. The Company has from tiortime sold shares of restricted stock
to executive officers and other key employeesaatvalue, in recognition of their individual leved§relative responsibility and prospective
contributions to the business. Company imposedicgsehs on transfer or pledge of the restrictamtktgenerally lapse over the ensuing five
years, and are subject to continued employmentrasteicted stock plan is designed to encourageksionership, longevity, and lo-term
performance. The Committee also considers the dedliae of annually vested restricted stock inisgthnnual cash compensation.

Stock options are granted, usually every two yeaarsexecutive officers and other key employeesioants based upon their job grade and
individual performance. Stock options are grantef@dia market value as of the date of grant, angeheaterm of up to ten years. Stock options
provide incentive for the creation of stockholdatue over the long-term, and also significantly iaigxecutive recruiting and retention.

Restricted stock and stock option grants were nadedividual key executives during fiscal 1994 abasis consistent with the above
guidelines.

BENEFITS

The Company provided certain supplemental bentfikey executives during fiscal 1994 to ensure ithaiuld compete effectively for
executive talent. These supplemental benefits dezdiadditional company paid life insurance andageddditional retirement benefits
described in the "Defined Benefit Plans" sectiothig proxy statement.

CEO COMPENSATION
The Committee meets annually without the Chief kixige Officer present to evaluate his performanug t® determine his compensation.

The base salary for fiscal 1994 for Mr. Weston,@éef Executive Officer, was determined by thereiof his employment agreement with
the Company, as described in the "Employment Agesesi section of this proxy statement. Under theseof that agreement, his salary
could only grow if earnings per share grew. Indist994, Mr. Weston's base salary was increaséidl3@6, which approximated ormalf the
annual percentage increase in the Company's earparghare for the

12



previous two years. His cash compensation has alvagn below the median of the base compensaticmeifexecutive officers at
companies included in the S&P 500 Index with anmeraénues between $1 and $5 billion, as surveyetidoZompany.

As a matter of policy, Mr. Weston has not receigezhsh bonus, and he did not receive a bonus tefgas compensation for fiscal 1994.
The incentives of the Chief Executive Officer werevided in the form of restricted stock and stopkions. This ensured that the Chief
Executive Officer and the Company's stockholderaldibave a commonality of purpose in enhancingldtoltier value. In order to address
recent changes to the tax laws limiting the dedhilityi of employee compensation in excess of $1,000, commencing with the 1995 fiscal
year and subject to the approval by the stockhsldéthe 1994 Executive Incentive Compensation ,RienChief Executive Officer will b
eligible to receive a cash bonus, as well as msttistock, based upon the Company's earninghpez performance during the year.

In recognition of the Company's superior financédults and stock performance relative to the S&P &nd Computer Software Services
Indices over the last five years, the Committeedraated Mr. Weston, during that period, stock@amptitotaling 310,000 shares. In fiscal
1994, the Company achieved a 14% earnings per ghawnah, its 33rd consecutive year of double dégitnings per share growth. Based on
those results and as part of his future compensatider the 1994 Executive Incentive Compensatian,Mr. Weston received 22,000
shares of restricted stock, which vests subjetitaderms of the Plan. The Committee believesltratVeston's leadership has been
instrumental in achieving the Company's unparalleézord of 132 consecutive quarters of doubletdigiwth in earnings per share.

Compensation Committee of the Board of Directors
Frederic V. Malek, Chairman Charles P. Lazarus leswe 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 the S&P Camp8oftware Services Index ("CSSI") over the sa@@od, assuming an initial
investment of $100 on June 30, 1989, with all divids reinvested.

EDGAR REPRESENTATION OF DATA POINTS USED IN PRINTED GRAPHIC

S&P 500 INDEX COMPUTER SOFTWARE & SERVICES  ADP, INC.
Jun-89 100.00 100.00  100.00
Jun-90 116.49 122.61  139.39
Jun-91 125.10 106.33  166.06
Jun-92 141.88 119.98  220.62
Jun-93 161.22 177.22  250.08
Jun-94 163.49 200.76  279.64
PROPOSAL 2

APPROVAL OF 1994 EXECUTIVE INCENTIVE COMPENSATION P LAN

Since the recent tax legislation limits the Compsunight to deduct employee compensation in exoe$4,000,000 per year, the
Compensation Committee has reviewed the Compameésntive compensation program as it applies pdatilguto its Chief Executive Office
and, furthermore, as it applies generally to itscexive officers. In order for compensation in esscef $1,000,000 to be deductible to the
Company under the Internal Revenue Code, such amsafien must be paid pursuant to the Company's E984utive Incentive
Compensation Plan. Stockholder approval of the Rlaecessary to pay the compensation earned timel@lan.

The Plan adopted by the Committee provides thattanypensation paid to the current Chief Executitfic€ in excess of his base salary
will be earned by him by way of cash bonus andictet! stock under the Plan. If the Plan is appddve stockholders, the first awards to the
Chief Executive Officer will be made in July of R9The full text of the Plan is annexed as ExHiAlt

Under the power granted to the Committee, it seltat executive officers eligible for incentive quensation awards and determines the
nature of the incentive together with the goals lan@tations for eligibility. It not only has theguver to set the maximum incentive
compensation, but can also
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determine whether the incentive compensation omgay of the incentive compensation should be redioceliminated totally. The Chief
Executive Officer is expected to be the only pensaeiving an award for fiscal 1995.

The amount of the annual cash incentive paid tathent Chief Executive Officer will be tied toramgs per share results. Vesting of
restricted stock will likewise depend upon earnipgsshare results. The following table sets firthamount of the cash and restricted stock
that would have been awarded to Mr. Weston, asf@&xiecutive Officer, based on the earnings pereshasults of the Company for the 1994
fiscal year, if the Plan had been in effect fort year:

NEW PLAN BENEFITS

1994 EXECUTIVE INCENTIVE COMPENSATION PLAN

NUMB ER OF
SHAR ES OF
DOLLAR VALUE RESTR ICTED
($) ST OoCK
Josh S. Weston $ 196,000 11, 000

The amount of any compensation paid under the telany executive officer of the Company other tt@ncurrent Chief Executive Officer
will be related to earnings per share targetsymedn investment and division profits.

In calculating whether or not incentive resultsénéeen achieved, the Committee will exclude sigaift unusual or one-time charges or
income, including gains and losses resulting fravestitures, acquisitions, currency fluctuationgbanges in accounting which are distor
of results on a year-by-year comparative basisewike, it will exclude other items unusual in natbecause of their frequency or size or
resulting from changes in applicable laws.

No participant may receive more than $400,000 sh@nd 15,000 shares of restricted stock undePldrein any fiscal yea

Under the Internal Revenue Code, as currentlyfecefall grants and awards under the Plan willdxable to the participants as ordinary
income and will be deductible by the Company aspemsation.

STOCKHOLDER APPROVAL REQUIRED

Approval of the 1994 Executive Incentive Compermaf’lan by the affirmative vote of the holders ahajority of the shares cast on the Plan
is required.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE
APPROVAL OF THE 1994 EXECUTIVE INCENTIVE COMPENSATI ON PLAN.
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PROPOSAL 3
APPROVAL OF AN AMENDMENT TO THE COMPANY'S RESTATED
CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER
OF SHARES OF COMMON STOCK AUTHORIZED THEREUNDER

The Board of Directors of the Company has adoptexsalution declaring it advisable to amend the gany's Restated Certificate of
Incorporation to increase the number of authorsgeates of Common Stock of the Company, par vall@ ger share, from 200,000,000 to
500,000,000 shares.

The amendment will provide additional shares of @mn Stock that could be issued from time to timeHgyBoard of Directors, without
soliciting further stockholder approval, for vargooorporate purposes including, but not limitedatquisitions of other companies and stock
dividends, stock splits and other distributionsii#is time, the Board of Directors has no spegfans for utilizing the authorized but uniss
and unreserved shares; however, the Board belieisedesirable to have the authorized capitahef Company sufficiently flexible so that
future business needs and corporate opportunitigsba dealt with by the Board of Directors withwther stockholder action. Although
some of such additional authorized shares coulaskd in a transaction to thwart a takeover attesygt) is not the current intention of the
Board of Directors, nor is the Board aware of amgatened takeover.

If adopted by the stockholders, the proposed amentimwill be accomplished by the filing of a Cexdte of Amendment and Restatement of
the Restated Certificate of Incorporation, sub&digtin the form of Exhibit "B" hereto, with theeSretary of State of the State of Delaware,
which would be expected to be accomplished pronfptlgwing stockholder approval.

Financial statements are not included in this pretagement, as they are not deemed to be matem@ati€cision upon the proposed
amendment.

Holders of Common Stock of the Company have nogpnetive rights to subscribe for or purchase orivecany additional shares, bonds,
debentures or other securities of the Company.

STOCKHOLDER APPROVAL REQUIRED

Approval of the proposed amendment to the Compdg&tated Certificate of Incorporation by the affitive vote of the holders of a
majority of the outstanding shares entitled to vsteequired.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOERS VOTE FOR THE APPROVAL OF THE AMENDMENT
TO THE COMPANY'S RESTATED CERTIFICATE OF INCORPORKIN.

PROPOSAL 4
APPOINTMENT OF AUDITORS

At the Annual Meeting of Stockholders, the stockleos will vote on the ratification of the appointmef Deloitte & Touche LLP, certified
public accountants, as independent auditors ta sheliaccounts of the Company and its subsididoiethe fiscal year begun July 1, 1994. A
representative of Deloitte & Touche LLP will be peat at the Annual Meeting of Stockholders and dale an opportunity to make a
statement if he desires. He will be available tevesr appropriate questions.
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THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR THE
RATIFICATION OF THE APPOINTMENT OF THE AUDITORS.
OTHER MATTERS

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

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdteat395 Annual Meeting must be received by the Gomor inclusion in the 1995 Proxy
Statement no later than May 26, 1995.

ANNUAL REPORT

The Company's Annual Report for the fiscal yeareghdluine 30, 1994, which is not a part of the penliciting material, is being mailed to
the Company's stockholders together with this prstayement.

For the Board of Directors

Fred S. Lafer
SECRETARY

Roseland, New Jersey
September 23, 1994
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EXHIBIT A
AUTOMATIC DATA PROCESSING, INC.
1994 EXECUTIVE INCENTIVE COMPENSATION PLAN
1. PURPOSE.

The principal purposes of the Automatic Data Prsices Inc. 1994 Executive Incentive CompensatianRthe "Plan™) are to provide
incentives and rewards to officers of Automatic@Btocessing, Inc., and its subsidiaries and dings{"ADP"), who have significant
responsibility for the success and growth of ADH tmassist ADP in attracting, motivating and neitag key employees on a competitive
basis.

2. ADMINISTRATION OF THE PLAN.

The Plan shall be administered by the Compens&@nmittee of the Board of Directors of ADP (the @uittee"). The Committee shall be
appointed by the Board of Directors and shall ctresfi two or more outside, disinterested membeth®Board.

The Committee shall have all the powers vestetliy the terms of this plan, such powers to incladthority (with the limitations described
herein) to select the persons to be granted awandisr the plan, to determine the time when awaitlb& granted, as well as the type, size
and terms of awards, and to determine whether tigscand conditions for earning awards have beet) tm determine whether awards will
be paid at the end of the award period or defeand,to determine whether an award or payment afraard should be reduced or elimina

The Committee shall have full power and authodtyadminister and interpret the Plan and to adogh sules, regulations, agreements,
guidelines and instruments for the administratibthe Plan and for the conduct of its busineshasommittee deems necessary or
advisable. The Committee's interpretations of tla@,Rand all actions taken and determinations nbgdbe Committee pursuant to the pow
vested in it hereunder, shall be conclusive andib@gon all parties concerned, including ADP, hargholders and any person receiving an
award under the Plan.

In calculating whether or not incentive resultsénéeen achieved, the Committee will exclude sigaift unusual or one time charges or
income, including gains and losses resulting fravestitures, acquisitions, currency fluctuationsbanges in accounting which are distor
of results on a year-by-year comparative basisewike, it will exclude other items unusual in natbecause of their frequency or size or
resulting from changes in applicable laws.

3. ELIGIBILITY.

Executive officers of ADP may be granted awardsauride Plan. The Committee, in its discretion, rap grant awards to officers of ADP
and its divisions and subsidiaries.

4. AWARDS OF INCENTIVE COMPENSATION.

(a) TYPES OF INCENTIVE COMPENSATION AWARDS. Executi officers of ADP may be granted annual incentiash and stock
awards under the Plan for periods commencing i diubach year, provided, however, that if an iidlial becomes an executive officer
during a fiscal year that individual may be grard@dncentive compensation award for that year upsor her becoming an executive
officer. The Committee may, in its discretion, grannual incentive awards to r-executive officers in July of each ye



(b) PERFORMANCE TARGETS. The Committee will establspecific targets which must be met in ordeafoaward to be earned under
this Plan. The targets will comprise all or porsaf the following: growth in earnings per shaeturn on investment and divisional profits.

(c) PAYMENT OF INCENTIVE COMPENSATION. Awards wilhe payable upon certification by the Committee thiaP achieved the
specified performance target for the preceding.yearpayment will be made if the minimum targehdt met.

(d) NEGATIVE DISCRETION. Notwithstanding the attaient by ADP of the specified earnings targetsGhmmittee has the discretion,
participant, to reduce some or all of an award #aild be otherwise paid.

(e) MAXIMUM AWARDS. No participant may receive motkan a maximum of $400,000 in cash and 15,00Cslafrrestricted stock under
the Plan in any fiscal year.

5. MISCELLANEOUS PROVISIONS.
(a) GUIDELINES. The Committee may adopt from tirditme written policies for its implementation bt Plan.

(b) WITHHOLDING TAXES. ADP shall have the right ttieduct from all payments, whether in cash or stank,federal, state, local or
foreign taxes required by law to be withheld wiéispect to such payments.

(c) NO RIGHTS TO AWARDS. No employee or other perstall have any claim or right to be granted aarawinder the Plan. Neither the
Plan nor any action taken hereunder shall be asedtas giving any employee any right to be retaingde employ of ADP or any of its
subsidiaries, divisions or affiliates.

(d) COSTS AND EXPENSES. The cost and expensesmirastering the Plan shall be borne by ADP andamatrged to any award nor to
any employee receiving an award.

(e) FUNDING OF PLAN. The Plan shall be unfunded.RBhall not be required to establish any speciakparate fund or to make any other
segregation of assets to assure the payment civaasd under the Plan.

6. EFFECTIVE DATE, AMENDMENTS AND TERMINATION.
(a) EFFECTIVE DATE. The Plan shall become effectivethe date it is approved by ADP's shareholders.

(b) AMENDMENTS. The Committee may at any time temate or from time to time amend the Plan in wholangart, but no such action
shall adversely affect any rights or obligationshwespect to any awards theretofore made underltre

Unless the shareholders of ADP shall have firstagd thereof, no amendment of the Plan shall feztfe which would increase the
maximum amount which can be paid to any one pgagiti under the Plan, which would change the peidoia criteria for payment of
awards or which would modify the requirements asligibility for participation in the Plan.

(c) TERMINATION. No awards shall be made under Bten after June 30, 20C



EXHIBIT B

AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION
OF
AUTOMATIC DATA PROCESSING, INC.

ADOPTED IN ACCORDANCE WITH THE PROVISIONS OF SECTIO NS 242 AND 245 OF
THE GENERAL CORPORATION LAW OF THE STATE OF DELAWAR E

We, the Chairman of the Board and Chief Executiffic€ and the Senior Vice President and Secretasgpectively, of Automatic Data
Processing, Inc., a corporation existing undetdhes of the State of Delaware, do hereby certifganthe seal of said corporation as follows:

I. That the name of the corporation is AUTOMATIC DA PROCESSING, INC. (hereinafter called the "Cogimn").
II. That the Certificate of Incorporation of the i@oration was filed by the Secretary of State enlthth day of June 1961.

lll. That this Certificate amends the Certificafdrcorporation by increasing the number of authedi shares of Common Stock of the
Corporation to 500,000,000 shares.

IV. That the amendment and the restatement of #réficate of Incorporation of the Corporation hayeen duly adopted in accordance with
the provisions of Sections 242 and 245 of the Gar@orporation Law of the State of Delaware by fiimmaative vote of the holders of a
majority of all outstanding stock entitled to vatiea meeting of stockholders.

V. That the text of the Certificate of Incorporatiof the Corporation, as heretofore amended, istyerestated, as further amended by this
Certificate, to read in its entirety as follows:

CERTIFICATE OF INCORPORATION
OF
AUTOMATIC DATA PROCESSING, INC.

We, the undersigned, in order to form a corporatiwrihe purposes hereinafter stated, pursuartet@tovisions of Chapter 1 of Title 8 of the
Delaware Code of 1953, do hereby certify as foltows

FIRST: The name of the corporation is AUTOMATIC DAPPROCESSING, INC. (hereinafter called the "Corpiord).

SECOND: The address of the Corporation's registefféce is 306 South State Street, City of Doveou@ty of Kent, State of Delaware; and
its registered agent at such address is Unite@S@adrporation Compan



THIRD: The nature of the business and purposeg twobducted or promoted by the Corporation aretage in, carry on and conduct any
lawful act or activity for which corporations mag brganized under the General Corporation Law ®fState of Delaware; and in addition to,
and without limiting the generality of, the foreggi the following:

(a) To engage in the business of preparing paymdgorming statistical, tabulating and clericahsces of all kinds, conducting research and
analytical or statistical studies, preparing bussneeports and surveys, rendering consulting ses\tic business and performing business
services of any and all kinds of a similar nature;

(b) To engage in, carry on, conduct and/or paiigpn any general or specific branch or phasae#ttivities, enterprises, or businesses
authorized in this Certificate in the State of Dedae or in any other state of the United Statesiamd foreign countries, and in all territories,
possessions and other places, and in connectibrtiigtsame, or any thereof, to be and act eithpriasipal, agent, contractor or otherwise;

(c) To do everything necessary, suitable, converieproper for the accomplishment, attainmentuethierance of, to do every other act or
thing incidental or appurtenant to, growing oubotonnected with, the purposes set forth in thagificate, whether alone or in association
with others; to possess all the rights, powersmidleges now or hereafter conferred by the lafvhe State of Delaware upon corporations
organized under the General Corporation Law ofState of Delaware (as the same may be amendedifranto time) or any statute which
may be enacted to supplement or replace it, argknmeral, to carry on any of the activities andaaany of the things herein set forth to the
same extent and as fully as a natural person artagqrship, association, corporation or other gntit any of them, might or could do;
provided, that nothing herein set forth shall bestoued as authorizing the Corporation to possegparpose, object, or power, or to do any
act or thing, forbidden by law to a corporationamged under the General Corporation Law of théeSiiDelaware. The foregoing
provisions of this Article shall be construed aspmses, objects and powers, and each as an indaptgnapose, object and power, in
furtherance, and not in limitation, of the purpgssgects and powers granted to the Corporatiothbyaws of the State of Delaware; and
except as otherwise specifically provided in anghsprovision, no purpose, object or power heretric¢h shall be in any way limited or
restricted by reference to, or inference from, ather provision of this Certificate.

FOURTH: The total number of shares which the Capion shall have authority to issue is Five Hundvilion Three Hundred Thousand
(500,300,000), consisting of Three Hundred Thoug&06,000) shares of Preferred Stock, of the plrevaf One Dollar ($1.00) per share
(hereinafter called "Preferred Stock"), and Fivendied Million (500,000,000) shares of Common Statkhe par value of Ten Cents ($.10)
per share (hereinafter called "Common Stock").

The Board of Directors is hereby authorized toésthe shares of the Preferred Stock in one or isenies, to fix by resolution, to the extent
now or hereafter permitted by the laws of the Sthteelaware, the designation of such series, ifidehd rate of such series and the date or
dates and other provisions respecting the paynfaliviolends, the provisions, if any, for a sinkifund for the shares of such series, the
preferences of such series with respect to dividemd! in the event of the liquidation or dissolutas the Corporation, the provisions, if any,
respecting the redemption of the shares of suébssehe voting rights, if any, of the shares aftsgeries, the terms, if any, upon which
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the shares of such series shall be convertiblednexchangeable for any other shares of stockeforporation and any other relative,
participating, optional or other special rightsdajualifications, limitations or restrictions thefeof the shares of such series.

Subject to the payment or setting apart for payrméany preferential dividends which the holdersloéres of any series of Preferred Stock
shall be entitled to receive, the holders of thenBmn Stock shall be entitled to receive such diviieas may be declared thereon from time
to time by the Board of Directors, in its discretidrom any assets legally available for the payneénlividends.

In the event of the liquidation or dissolution b&tCorporation, whether voluntary or involuntarfgeadistribution to the holders of all shares
of any series of Preferred Stock which shall bétledtto a preference over the holders of CommantiSof the full preferential amounts to
which they are entitled, the holders of Common B&iwall be entitled to share ratably in the disttiin of the remaining assets of the
Corporation available for distribution to shareteskd

Except as otherwise expressly provided in any wtigol adopted by the Board of Directors grantingngprights to the holders of shares of
any series of Preferred Stock and except as othemequired by law, the entire voting power of @eeporation shall be vested in the
Common Stock, and each share of Common Stock Iséedl one vote for each share thereof held.

FIFTH: The following provisions are inserted foetmanagement of the business and the conduct afféies of the Corporation, and it is
expressly provided that the same are intended to higtherance and not in limitation or exclusioithe powers conferred by law:

1. Members of the Board of Directors may be eleeidfier by written ballot or by voice-vote.

2. The Board of Directors may from time to time maélter, or repeal the By-laws of the Corporatjgmmyvided, that any By-laws made,
amended, or repealed by the Board of Directors Ineagmended or repealed, and new By-laws may be,hgadke stockholders of the
Corporation.

3. The Corporation shall indemnify all directorglarfficers of the Corporation to the full extentipétted by the General Corporation Law of
the State of Delaware (and in particular Paragdatihthereof), as from time to time amended, and puaighase and maintain insurance on
behalf of such directors and officers. In additittre Corporation shall, in the manner and to thereas the By-laws of the Corporation shall
provide, indemnify to the full extent permitted thye General Corporation law of the State of Del@yand in particular Paragraph 145
thereof), as from time to time amended, such gtleesons as the Blgws shall provide, and may purchase and maintesiarance on behalf
such other persons.

4. A director of the Corporation shall not be heédsonally liable to the Corporation or its stodkless for monetary damages for breach of
fiduciary duty as a director, except for liabil{y for breach of the director's duty of loyaltyttte Corporation or its stockholders, (ii) for acts
or omissions not in good faith or which involveeantional misconduct or a knowing violation of I&fiii) under Section 174 of the General
Corporation Law of the State of Delaware, or () &ny



transaction from which the director derived an iogar personal benefit. Any repeal or modificatidhis paragraph by the stockholders of
the Corporation shall not adversely affect anytrighprotection of any director of the Corporatixisting at the time of, or for or with resp
to any acts or omissions occurring prior to, swggeal or modification.

SIXTH: Whenever a compromise or arrangement is@seg between this Corporation and its creditongrclass of them and/or between
this Corporation and its stockholders or any ctdgbem, any court of equitable jurisdiction withihre State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof, or on &pglication of any receiver or receivers
appointed for this Corporation under the provisiohSection 291 of Title 8 of the Delaware Cod@nrthe application of trustees in
dissolution or of any receiver or receivers appairfor this Corporation under the provisions oftiec279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of coedjtand/or of the stockholders or class of stolddrs of this Corporation, as the case may be,
to be summoned in such a manner as the said Coeets If a majority in number representing thfearths (3/4) in value of the creditors or
class of creditors, and/or of the stockholderslassof stockholders of this Corporation, as treegaay be, agree to any compromise or
arrangement and to any reorganization of this Qamn as a consequence of such compromise organaent, the said compromise or
arrangement and the said reorganization shakynitsoned by the Court to which the said applicatias been made, be binding on alll
creditors or class of creditors, and/or on allgtexkholders or class of stockholders, of this Goapion, as the case may be, and also on this
Corporation.

IN WITNESS WHEREOF, We, Josh S. Weston, ChairmatheBoard and Chief Executive Officer, and Fretl&er, Senior Vice President
and Secretary, of AUTOMATIC DATA PROCESSING, IN@ave signed this Certificate and caused the corpaseal of the corporation to
be hereunto affixed this day of November, 1994.

Josh S. Weston
CHAIRMAN OF THE BOARD AND
CHIEF EXECUTIVE OFFICER

Attest:

Fred S. Lafer
SENIOR VICE PRESIDENT AND SECRETARY

[Corporate Seal]



[Form of Proxy -- Front]

[LOGO] AUTOMATIC DATA PROCESSING, INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

PROPERLY EXECUTED PROXIES WILL BE VOTED AS MARKEDMD, IF NOT MARKED, WILL BE VOTED FOR THE ELECTIO!
OF THE NOMINEES LISTED IN THE ACCOMPANYING PROXY SATEMENT AND FOR PROPOSALS (2), (3) AND (4) ON THE
REVERSE SIDE.

The undersigned hereby appoints Henry Taub andSo#¥eston, and each of them, attorneys and prewtasull power of substitution, in
the name, place and stead of the undersignedteéoagoproxy at the 1994 Annual Meeting of Stockboddf Automatic Data Processing, Inc.
to be held at the corporate offices of the Comp&iyE ADP BOULEVARD, ROSELAND, NEW JERSEY 07068, danesday, November
15, 1994 at 10:00 A.M., or at any adjournment goahments thereof, according to the number of wthat the undersigned would be
entitled to cast if personally present.

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 PROXY PROMPTLY IN THE SH--ADDRESSED RETURN ENVELOPE WHICH REQUIRES NO
POSTAGE IF MAILED IN THE UNITED STATES. WHEN SIGNIS AS AN ATTORNEY, EXECUTOR, ADMINISTRATOR, TRUSTE
OR GUARDIAN, PLEASE GIVE YOUR FULL TITLE AS SUCHH SHARES ARE HELD JOINTLY, BOTH OWNERS SHOULD SIGN.

The nominees for Director are Joseph A. CalifangL&on G. Cooperman, Edwin D. Etherington, Anblidé Jordan, Harvey M. Krueger,
Charles P. Lazarus, Frederic V. Malek, Henry Tawaurence A. Tisch, Arthur F. Weinbach and Josh 8sth.



[Form of Proxy -- Back]

The Board of Directors Recommends a vote FOR the pr
Q) Election of Directors

(INSTRUCTIONS: To withhold authority to

any individual nominee, write that nomin

name in the space provided below.)

) Approval of 1994 Executive Incentive
Compensation Plan

?3) Amendment of the Company's Restated Cert
of Incorporation

4) Appointment of Deloitte & Touche LLP

5) Upon any and all other matters which may

JOHN DOE
123 MAIN STREET

ACCOUNT NUMBER
COMMON

MARK VOTES LIKE THIS /X/

oposals regarding:
FOR WITHHOLD

vote for all nominees listed Authority to vote f
ee's  onthe reverse side nominees on the rev

(except as marked to side //

the contrary) //
- FOR  AGAINST ABSTAIN

/1 1

ificate  // I

/1 1
properly come before the meeting or any adjournmen

SIGNATURE DATE

NEW YORK, NEW YORK 10005

IF YOU RECEIVE DUPLICATE MAILINGS AND

WOULD LIKE

TO ELIMINATE THEM, PLEASE MARK THIS

BOX // SIGNATURE DATE

orall
erse

t thereof.



ADP'S TELEPHONE PROXY VOTING SERVICE
Quick * Convenient * Immediate
Now you can vote your proxy right over the telepholt's fast, convenient, and your Proxy is immealjaconfirmed and poste

Just dial 1-800-VOTE ADP and follow the 4 easy stbplow. If you prefer, you can send in your pregte by filling out the attached proxy
form below.

Phone 1-800-VOTE ADP
1-800-868-3237

T T 10 1D JUST FOLLOW HESE 4 EASY STEPS: /1 /11111 1. Read the accomjman

Proxy Statement and the proxy form below. // /f Z. Phone the toll free number printed abov&.///// 3. Once you've been connected, enter
your Control Number printed on // // the top cerdtthe proxy form below. // // // I/ 4. Then follothe simple instructions the Vote AL

voice will // /[ provide you. // I Il LT EEEEEE LT T

il DIRECTOR NOMNEES: (01)JOSEPH A. CALIFANO, JR., (02)LEON G.
COOPERMAN, // /1 I/ 1] (03)EDWIN D. ETHERINGTON, 40ANN DIBBLE JORDAN, (05)HARVEY M. KRUEGER, // /il (06)
CHARLES P. LAZARUS, (07)FREDERIC V. MALEK, (08)HENRTAUB, // // Il I/ (09)LAURENCE A. TISCH, (10)ARTHR F.
WEINBACH, (11)JOSH S. WESTON /[ [ Il It e e e i |

End of Filing
pm‘mdﬂ-y]':l}{;a"l{%l
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