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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

     (a) See the information disclosed in Item 5.02 below, which is incorporated herein by reference thereto.

   
ITEM 5.02.

 
DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF PRINCIPAL
OFFICERS.

     (b) B. Thomas Golisano has retired as President and Chief Executive Officer of Paychex, Inc., which he founded in 1979. On October 1, 2004, Mr. Golisano tendered his
resignation as President and Chief Executive Officer of Paychex effective immediately. Mr. Golisano will continue to serve as Chairman of the Board of Directors of
Paychex.

     (c) On October 1, 2004, the Paychex Board of Directors appointed Jonathan J. Judge as President and Chief Executive Officer of Paychex. From October 2002 through
December 2003, Mr. Judge served as President and Chief Executive Officer of Crystal Decisions, Inc. in Palo Alto, California, a leading maker of information management
software, where he was responsible for the overall operations and management of Crystal Decisions’ business, including product development, customer satisfaction and
partner relationship programs. Crystal Decisions was acquired by Business Objects, S.A., a French company, in December 2003. From 2001 to 2002, Mr. Judge was General
Manager of IBM’s Personal Computing Division, a $10 billion business unit offering a broad range of products, services and solutions, including IBM’s ThinkPad brand of
mobile computers. From 1998 to 2001, Mr. Judge headed up the worldwide sales, service and support functions of IBM’s Personal Computing Division and was a member of
the worldwide management committee of IBM. Prior thereto, Mr. Judge held various sales, marketing and management positions with IBM. Mr. Judge, age 50, serves on the
Board of Directors of PMC-Sierra, Inc. (NASDAQ:PMCS), a leading provider of high-speed broadband communications and storage semiconductors and MIPS-based
microprocessors located in Santa Clara, California.

     On October 1, 2004, the Paychex Board of Directors approved an employment agreement (“Agreement”) between Paychex and Mr. Judge. The Agreement contemplates
that Mr. Judge will be elected to the Paychex Board of Directors following the Annual Meeting of Stockholders on October 6, 2004. Mr. Judge’s initial base salary will be
$800,000, subject to annual review and increase (but not decrease) by the Board of Directors. He will be eligible for a cash bonus up to a maximum of 100% of his base salary,
based on achievement of certain operating and qualitative objectives, which will be prorated for the current fiscal year.

     The Agreement provides that Mr. Judge will be granted, effective October 1, 2004, ten-year options to purchase 650,000 shares of Paychex common stock at their fair
market value on the grant date. The options will vest in accordance with the standard Paychex stock option vesting policy, under which one-third of the options vest on the
second anniversary of the grant date and one-third will vest on each of the third and fourth
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     anniversaries of the grant date, except that they will become 100% vested and subject to a one-year post-termination exercise period in the event of termination of
Mr. Judge’s employment by Paychex without “Cause” (as defined in the Agreement) or by Mr. Judge for “Good Reason” (as defined in the Agreement).

     The term of the Agreement is three years. The Agreement provides that in the event that Paychex terminates Mr. Judge’s employment for any reason other than “Cause” or
if Mr. Judge resigns for “Good Reason,” he will be paid a lump sum equal to one year’s cash compensation, including bonus entitlement based on attaining plan performance,
and the vesting of his initial stock option grant will be accelerated.

     The Agreement provides that Mr. Judge will be entitled to all benefits available to Paychex’ senior executives and employees generally, that Paychex will pay his expenses
associated with negotiation of his employment agreement up to $12,500, and that his expenses associated with his relocation, interim living and travel expenses will be
reimbursed in accordance with Paychex’ relocation policy and “grossed-up” for tax purposes.

     The Agreement also contains certain confidentiality provisions applicable to Mr. Judge during the term of his employment and following termination of his employment.

     The Agreement is filed as Exhibit 10.1 to this Form 8-K.

   
ITEM 5.03.  AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

     At a special meeting of the Paychex Board of Directors held on October 1, 2004, the Board amended Article IV, Section 4 of the By-Laws by deleting a requirement that
the Chairman of the Board of Directors also be the Chief Executive Officer and deleting a provision granting to the Chairman of the Board of Directors the same power as the
President to sign all contracts, certificates and other instruments of the Corporation which may be authorized by the Board of Directors. The By-Laws of Paychex, Inc., as
amended, are filed as Exhibit 3(ii) to this Form 8-K.

   
ITEM 7.01.  REGULATION FD DISCLOSURE.

     The Company issued a press release on October 4, 2004, announcing the resignation of B. Thomas Golisano as President and Chief Executive Officer effective October 1,
2004, and the appointment of Jonathan J. Judge as President and Chief Executive Officer effective October 1, 2004. The press release is furnished (not filed) as Exhibit 99.1 to
this Form 8-K.
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ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS.

     (c) Exhibits

   
          The following exhibits are filed with this Form 8-K.  

   
          Exhibit 3(ii):  By-Laws of Paychex, Inc., as Amended.
 
          Exhibit 10.1:  Employment Agreement with Jonathan J. Judge.

   
          The following exhibit is furnished (not filed) with this Form 8-K.  

   
          Exhibit 99.1:  Press Release of Paychex, Inc. Dated October 4, 2004.

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.

PAYCHEX, INC.

   
Date: October 4, 2004  /s/ John M. Morphy

 

John M. Morphy
Senior Vice President, Chief
Financial Officer and
Secretary

EXHIBIT INDEX

   
Exhibit 3(ii):  By-Laws of Paychex, Inc., as Amended.
Exhibit 10.1:  Employment Agreement with Jonathan J. Judge.
Exhibit 99.1:  Press Release of Paychex, Inc. Dated October 4, 2004.
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              EXHIBIT 3(ii): BY-LAWS OF PAYCHEX, INC., AS AMENDED.

                                     BY-LAWS

                                       OF

                                  PAYCHEX, INC.

                                    ARTICLE I

                                     OFFICES

         SECTION 1. The registered office of Paychex, Inc., a Delaware
corporation (hereinafter referred to as the "Corporation"), shall be located
within the State of Delaware.

         SECTION 2. The Corporation may also have offices at such places, either
within or without the State of Delaware and either within or without the United
States of America, as the board of directors may from time to time designate or
the business of the Corporation may require.

                                   ARTICLE II

                            MEETINGS OF STOCKHOLDERS

         SECTION 1. All meetings of the stockholders for the election of
directors or for any other purpose shall be held at such time and place, either
within or without the State of Delaware and either within or without the United
States of America, as shall be stated in the notice of meeting or in a duly
executed waiver thereof.

         SECTION 2. The annual meeting of stockholders shall be held on such
date and at such hour as shall be designated each year by the board of
directors. At such annual meeting, the stockholders shall elect a board of
directors and transact such other business as may be properly brought before the
meeting.

         SECTION 3. Special meetings of stockholders for any purpose or
purposes, unless otherwise prescribed by statute or by the Corporation's
certificate of incorporation, may be called by the Chairman of the Board or the
President and shall be called by the Chairman of the Board, the President or the
Secretary at the request in writing of a majority of the board of directors, or
at the request in writing of stockholders owning a majority in amount of the
entire capital stock of the Corporation issued and outstanding and entitled to
vote. Such request shall state the purpose or purposes of the proposed meeting.

         SECTION 4. Except as otherwise expressly required by statute, written
notice of each annual and special meeting of stockholders, stating the place,
date and hour of the meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called, shall be given to each stockholder
of record entitled to vote thereat not less than ten (10) nor more than sixty
(60) days before the date of the meeting. Notice shall be given personally or by
mail and, if by mail, shall be sent in a postage prepaid envelope, addressed to
the stockholder at his address as it appears on the records of the Corporation.
Notice by mail shall be deemed given at the time when the same shall be
deposited in the United States mail, postage prepaid. Attendance of a person at
a meeting shall constitute a waiver of notice of such meeting, except when such
person attends the meeting in person or by proxy for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. A written waiver of
notice signed by the person entitled to notice, whether before or after the time
stated therein, shall be deemed equivalent to notice. Neither the business to be
transacted at, nor the purpose of, an annual or special meeting of stockholders
need be specified in any written waiver of notice. Business transacted at any
special meeting of stockholders shall be limited to the purposes stated in the
notice.

         SECTION 5. The officer who has charge of the stock transfer books of
the Corporation shall prepare and make, at the time and in the manner required
by applicable law, a list of stockholders entitled to vote and shall make such
list available for such purposes, at such places, at such times and to such
persons as required by applicable law. The stock transfer books shall be the
only evidence as to the identity of the stockholders entitled to examine the
stock transfer books or to vote in person or by proxy at any meeting of
stockholders.

         SECTION 6. The holders of a majority of the voting power of the issued
and outstanding stock of the Corporation entitled to vote thereat, present in



person or represented by proxy, shall constitute a quorum for the transaction of
business at any meeting of stockholders, except as otherwise provided by statute
or by the Corporation's certificate of incorporation. The stockholders present
and entitled to vote at a duly called or held meeting at which a quorum is
present may continue to do business until adjournment, notwithstanding the
withdrawal of enough stockholders entitled to vote to leave less than a quorum
then present and represented provided that the action taken (other than an
adjournment) is approved by at least a majority of the holders of stock required
to constitute a quorum. Any stockholders' meeting, annual or special, whether or
not a quorum is present or represented, may be adjourned from time to time by
the vote of the holders of a majority of the stock entitled to vote thereat, the
holders of which are either present in person or represented by proxy, or the
chairman of the meeting, but in the absence of a quorum no other business may be
transacted at such meeting. At any adjourned meeting, at which a quorum shall be
present or represented, any business may be transacted which might have been
transacted at the meeting as originally notified, except for such business as
was duly transacted at any
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earlier meeting. If the adjournment is for more than thirty (30) days, or if
after adjournment a new record date is set, a notice of the adjourned meeting
shall be given as in the case of an original meeting to each stockholder of
record entitled to vote at the meeting.

         SECTION 7. At each meeting of stockholders, the Chairman of the Board
or, in his absence or inability to act, such other person as the board of
directors may have designated shall call to order and act as chairman of the
meeting. The Secretary or, in his absence or inability to act, the person whom
the chairman of the meeting shall appoint secretary of the meeting shall act as
secretary of the meeting and keep the minutes thereof.

         SECTION 8. The order of business and the procedure at all meetings of
the stockholders shall be as determined by the chairman of the meeting, unless
otherwise prescribed by law or regulation.

         SECTION 9. Except as otherwise provided by statute or the Corporation's
certificate of incorporation, each holder of common stock of the Corporation
shall be entitled at each meeting of stockholders to one (1) vote for each share
of such stock standing in his name on the record of stockholders of the
Corporation

              (a) on the date fixed pursuant to the provisions of Section 7
of Article V of these by-laws as the record date for the determination of the
stockholders who shall be entitled to notice of and to vote at such meeting; or

              (b) if no such record date shall have been so fixed, then at
the close of business on the day next preceding the day on which notice thereof
shall be given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held.

Each stockholder entitled to vote at any meeting of stockholders may authorize
another person or persons to act for him by a proxy signed by such stockholder
or his attorney-in-fact, but no proxy shall be voted after three (3) years from
its date, unless the proxy provides for a longer period. Any such proxy shall be
delivered to the secretary of the meeting at or prior to the time designated in
the order of business for so delivering such proxies. When a quorum is present
at any meeting, the vote of the holders of a majority of the voting power of the
issued and outstanding stock of the Corporation entitled to vote thereon,
present in person or represented by proxy, shall decide any question brought
before such meeting, unless the question is one upon which, by express provision
of statute or of the Corporation's certificate of incorporation or of these
by-laws, a different vote is required, in which case such express provision
shall govern and control the decision of such question. On a vote by ballot,
each ballot shall be signed by the stockholder voting, or by his proxy, if
represented by proxy, and shall state the number of shares voted.
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         SECTION 10. The board of directors may, in advance of any meeting of
stockholders, appoint one or more inspectors to act at, and make a written
report of, such meeting or any adjournment thereof. If any of the inspectors so
appointed shall fail to appear or act, the chairman of the meeting shall, or, if
inspectors shall not have been appointed, the chairman of the meeting may,
appoint one or more inspectors. Each inspector, before entering upon the
discharge of his duties, shall take and sign an oath faithfully to execute the
duties of inspector at such meeting with strict impartiality and according to
the best of his ability. The inspectors shall determine the number of shares of
capital stock of the Corporation outstanding and the voting power thereof, the
number of shares represented at the meeting, the existence of a quorum and the
authenticity, validity and effect of proxies, certify their determination of the
number of shares represented at the meeting and shall receive votes or ballots,
hear, determine and retain for a reasonable period a record of the disposition



of, all challenges and questions arising in connection with the right to vote,
count and tabulate all votes or ballots, determine the results and perform such
acts as are proper to conduct the election or vote with fairness to all
stockholders. If more than one inspector has been appointed, the decision, act
or certificate of a majority of the inspectors is effective in all respects as
the decision, act or certificate of all of the inspectors. On request of the
chairman of the meeting, the inspector shall make a report in writing of any
challenge, request or matter determined by them and shall execute a certificate
of any fact found by them. No director or candidate for the office of director
shall act as an inspector of election with respect to an election of directors.
Inspectors need not be stockholders.

         SECTION 11. Any action required or permitted to be taken at any annual
or special meeting of the stockholders may be taken without a meeting, without
prior notice and a vote, if a consent or consents in writing, setting forth the
action so taken, shall be signed by the holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares entitled to vote thereon were
present and voted and shall be delivered to the Corporation by delivery to its
registered office in Delaware, its principal place of business, or an officer or
agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to the Corporation's
registered office shall be by hand or by certified or registered mail, return
receipt requested. Where corporate action is taken in such manner by less than
unanimous written consent, prompt written notice of the taking of such action
shall be given to all stockholders who have not consented in writing thereto.

         Every written consent shall bear the date of signature of each
stockholder who signs the consent and no written consent shall be effective to
take the corporate action referred to therein unless, within sixty days of the
earliest dated consent delivered in the manner required by statute to the
Corporation, written consents signed by a sufficient number of holders to take
action are delivered to the Corporation by delivery to its registered office in
Delaware, its principal place of business, or an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation's registered office
shall be by hand or by certified or registered mail, return receipt requested.
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                                   ARTICLE III

                               BOARD OF DIRECTORS

         SECTION 1. The number of directors which shall constitute the whole
board of directors shall consist of one or more members, the exact number to be
fixed from time to time by the board of directors. Each director shall hold
office until such director's successor is elected and qualified or until such
director's earlier resignation or removal.

         SECTION 2. The business and affairs of the Corporation shall be managed
by or under the direction of the board of directors. The board of directors may
exercise all such authority and powers of the Corporation and do all such lawful
acts and things as are not by statute, the Corporation's certificate of
incorporation or these by-laws directed or required to be exercised or done by
the stockholders.

         SECTION 3. Meetings of the board of directors shall be held at such
place or places, within or without the State of Delaware and either within or
without the United States of America, as the board of directors may from time to
time determine or as shall be specified in the notice of any such meeting.

         SECTION 4. The board of directors shall meet for the purpose of
organization, the election of officers and the transaction of other business, as
soon as practicable after each annual meeting of stockholders. Notice of such
meeting need not be given. In the event such annual meeting is not so held, the
annual meeting of the board of directors may be held at such other time, within
or without the State of Delaware and either within or without the United States
of America, as shall be specified in a notice thereof given as provided in
Section 7 of this Article III.

         SECTION 5. Regular meetings of the board of directors shall be held at
such time and place as the board of directors may fix. If any day fixed for a
regular meeting shall be a legal holiday at the place where the meeting is to be
held, then the meeting which would otherwise be held on that day shall be held
at the same hour on the next succeeding business day. Notice of regular meetings
of the board of directors need not be given.

         SECTION 6. Special meetings of the board of directors may be called by
the Chairman of the Board or the President and shall be called by the Secretary
on the written request of a majority of the members of the Board of Directors.

         SECTION 7. Notice of each special meeting of the board of directors
shall be given by the President or the Secretary as hereinafter provided in this



Section 7, in which notice shall be stated the time and place of the meeting.
Except as otherwise required by these by-laws, such notice need not state the
purpose or purposes of such meeting. Notice of each such meeting shall be
mailed, postage prepaid, to each director, addressed to him at his residence or
usual place of business, by first class
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mail, at least two (2) days before the time of the meeting, or shall be sent
addressed to him at such place by telegraph, cable, telex, telefax, telecopier
or other similar means, or be delivered to him personally or be given to him by
telephone or other similar means, at least twelve (12) hours before the time of
the meeting. A written waiver of notice signed by a director, whether before or
after the time stated therein, shall be deemed equivalent to notice to such
director. Attendance of a director at the meeting shall constitute a waiver of
notice of such meeting by such director, except when such director attends a
meeting for the express purpose of objecting, at the beginning of the meeting,
to the transaction of any business because the meeting is not lawfully called or
convened.

         SECTION 8. At all meetings of the board of directors, a majority of the
total number of directors shall be necessary and sufficient to constitute a
quorum for the transaction of business and, except as otherwise expressly
required by statute or the Corporation's certificate of incorporation or these
by-laws, the act of a majority of the directors present at any meeting at which
a quorum is present shall be the act of the board of directors. In the absence
of a quorum at any meeting of the board of directors, a majority of the
directors present thereat may adjourn such meeting to another time and place.
Notice of the time and place of any such adjourned meeting shall be given to all
of the directors unless such time and place were announced at the meeting at
which the adjournment was taken, in which case such notice shall only be given
to the directors who were not present thereat. At any adjourned meeting at which
a quorum is present, any business may be transacted which might have been
transacted at the meeting as originally called. The directors shall act only as
a board and the individual directors shall have no power as such.

         SECTION 9. Any director of the Corporation may resign at any time by
giving written notice of his resignation to the Corporation. Any such
resignation shall take effect at the time specified therein or, if the time when
it shall become effective shall not be specified therein, immediately upon its
tender. Unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective. Any vacancy in the board of
directors caused by such resignation may be filled by a majority vote of the
board of directors for the unexpired portion of the term.

         SECTION 10. Any director of the Corporation may be removed, at any
time, with or without cause, by the affirmative vote of the holders of record of
a majority of the outstanding shares of stock entitled to vote at a meeting of
stockholders, and any vacancy in the board of directors caused by any such
removal may be filled by the stockholders at said meeting in which the vacancy
is created or, if not so filled, by a majority vote of the Board of Directors
for the unexpired portion of the term.

         SECTION 11. Unless restricted by the Corporation's certificate of
incorporation, the board of directors may, by resolution passed by a majority of
the entire board of directors, designate one or more committees, including an
executive committee, each committee to consist of one or more of the directors
of the Corporation. The board of directors may designate one or more directors
as alternate members of any committee,
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who may replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of a member of a committee, a
member or members thereof present at any meeting and not disqualified from
voting, whether or not he or they constitute a quorum, may unanimously appoint
another member of the board of directors to act at the meeting in the place or
any such absent or disqualified member. Except to the extent restricted by
statute or the Corporation's certificate of incorporation, each such committee,
to the extent provided in the resolution creating it, shall have and may
exercise all of the powers and authority of the board of directors, including,
if such resolution so provides, the power to declare a dividend, to authorize
the issuance of stock or to adopt a certificate of ownership and merger pursuant
to section 253 of Title 8 of the Delaware Code, and may authorize the seal of
the Corporation to be affixed to all papers which require it. Each such
committee shall serve at the pleasure of the board of directors and have such
name as may be determined from time to time by resolution adopted by the board
of directors. Each committee shall keep regular minutes of its meetings and
report the same to the board of directors.

         SECTION 12. Any action required or permitted to be taken by the board
of directors or any committee thereof may be taken without a meeting if all
members of the board of directors or such committee, as the case may be, consent
thereto in writing, and the writing or writings are filed with the minutes of



the proceedings of the board of directors or such committee, as the case may be.

         SECTION 13. Any one or more members of the board of directors or any
committee of the board of directors may participate in a meeting of the board of
directors or such committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the
meeting can hear each other. Participation by such means shall constitute
presence in person at a meeting.

         SECTION 14. A director of the Corporation who is present at a meeting
of the board of directors or any committee thereof at which action is taken
shall be presumed to have assented to the action taken unless his dissent or
abstention there from shall be entered in the minutes of the meeting or unless
he shall file a written dissent from such action with the person acting as the
secretary of the meeting before the adjournment thereof or shall forward such
dissent by registered mail to the Secretary of the Corporation within five days
after the date a copy of the minutes of the meeting is received. Such right to
dissent shall not apply to a director who voted in favor of such action.

         SECTION 15. The Board of Directors shall have the authority to fix the
compensation of directors for services in any capacity.
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                                   ARTICLE IV

                                    OFFICERS

         SECTION 1. The officers of the Corporation shall be elected annually by
the board of directors at the first meeting of the board held after each annual
meeting of stockholders, or as soon thereafter as possible. The board of
directors shall elect from among its number a Chairman of the Board. The board
of directors shall also elect a President, a Secretary and a Treasurer, who need
not be directors. If the board of directors wishes, it may also elect such other
officers (including, without limitation, one or more Vice Presidents, one or
more Assistant Treasurers and one or more Assistant Secretaries) as may be
necessary or desirable for the business of the Corporation. Any two or more
offices may be held by the same person. Each officer shall hold office until his
successor shall have been duly elected and qualified, or until his death,
resignation or removal, as hereinafter provided. A vacancy in any office because
of death, resignation, removal, disqualification or otherwise, shall be filled
only by a majority vote of the board of directors for the unexpired portion of
the term.

         SECTION 2. Any officer of the Corporation may resign at any time by
giving written notice of his resignation to the Corporation. Any such
resignation shall take effect at the time specified therein or, if the time when
it shall become effective shall not be specified therein, immediately upon its
tender. Unless otherwise specified therein, the acceptance of any such
registration shall not be necessary to make it effective.

         SECTION 3. Any officer of the Corporation may be removed, either with
or without cause, at any time, by the board of directors at any meeting thereof,
but such removal shall be without prejudice to the contract rights, if any, of
the person so removed.

         SECTION. 4. The Chairman of the Board of Directors, if there be one,
shall preside at all meetings of the stockholders and of the Board of Directors.
During the absence or disability of the President, the Chairman of the Board of
Directors shall exercise all the powers and discharge all the duties of the
President. The Chairman of the Board of Directors shall also perform such other
duties and may exercise such other powers as from time to time may be assigned
to him by these By-Laws or by the Board of Directors.

         SECTION 5. The President shall, subject to the control of the Board of
Directors and, if there be one, the Chairman of the Board of Directors, have
general supervision of the business of the Corporation and shall see that all
orders and resolutions of the Board of Directors are carried into effect. He
shall execute all bonds, mortgages, contracts and other instruments of the
Corporation requiring a seal, under the seal of the Corporation, except where
required or permitted by law to be otherwise signed and executed and except that
the other officers of the Corporation may sign and execute documents when so
authorized by these By-Laws, the Board of Directors or the President. In the
absence or disability of the Chairman of the Board of Directors, or if
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there be none, the President shall preside at all meeting of the stockholders
and the Board of Directors, the President shall be the chief executive and
operating officer of the Corporation. He shall perform all duties incident to
the office of chief executive and operating officer and such other duties as may
from time to time be assigned to him by the Board of directors.



         SECTION 6. Each Vice President, if any, shall perform all duties
incident to his office and such other duties as from time to time may be
assigned to him by the board of directors, the Chairman of the Board or the
President.

         SECTION 7.  The Treasurer shall

            (a) be the principal financial officer and principal accounting
officer of the Corporation;

            (b) have charge and custody of, and be responsible for, all the
funds and securities of the Corporation;

            (c) keep full and accurate accounts of receipts and disbursements
in books belonging to the Corporation;

            (d) deposit all moneys and other valuables to the credit of the
Corporation in such depositories as may be designated by the board of directors
or pursuant to its direction;

            (e) receive, and give receipts for, moneys due and payable to the
Corporation from any source whatsoever;

            (f) disburse the funds of the Corporation and supervise the
investment of its funds, taking proper vouchers therefore;

            (g) render to the board of directors, whenever the board of
directors may require, an accounting of the financial condition of the
Corporation; and

            (h) in general, perform all other duties incident to the
office of Treasurer and such other duties as from time to time may be assigned
to him by the board of directors or the President.

         SECTION 8. Secretary. The Secretary shall

                  (a) keep or cause to be kept, in one or more books provided
for the purpose, the minutes of all meetings of the board of directors, the
committees of the board of directors and the stockholders;

                  (b) see that all notices are duly given in accordance with
the provisions of these by-laws and as required by law;
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                  (c) see that the books, reports, statements certificates and
other documents and records required by law to be kept and filed are properly
kept and filed; and

                  (d) in general, perform all other duties incident to the
office of Secretary and such other duties as from time to time may be assigned
to him by the board of directors or the President.

         SECTION 9. The Assistant Treasurer, if any, or if there shall be more
than one, the Assistant Treasurers in the order determined by the board of
directors (or, if there be no such determination, then in the order of their
election), shall, at the request of the President or the Treasurer or in the
absence of the Treasurer or in the event of his inability or refusal to act,
perform the duties of the Treasurer (and when so acting, shall have the powers
of and be subject to the restrictions placed upon the Treasurer in respect of
the performance of such duties) and shall perform such other duties as from time
to time may be assigned by the board of directors or the President.

         SECTION 10. The Assistant Secretary, if any, or if there be more than
one, the Assistant Secretaries in the order determined by the board of directors
(of, if there be no such determination, then in the order of their
election),shall, at the request of the President or the Secretary or in the
absence of the Secretary or in the event of his inability or refusal to act,
perform the duties of the Secretary (and when so acting, shall have the powers
of and be subject to the restrictions placed upon the Secretary in respect of
the performance of such duties) and shall perform such other duties as from time
to time may be assigned by the board of directors or the President.

         SECTION 11. If required by the board of directors, any officer of the
Corporation shall give a bond or other security for the faithful performance of
his duties, in such amount and with such surety as the board of directors may
require.

         SECTION 12. The compensation of the officers of the Corporation for
their services as such officers shall be fixed from time to time by the board of
directors. An officer of the Corporation shall not be prevented from receiving
compensation by reason of the fact that he is also a director of the
Corporation.



                                    ARTICLE V

                      STOCK CERTIFICATES AND THEIR TRANSFER

         SECTION 1. Every holder of stock in the Corporation shall be entitled
to have a certificate signed by, or in the name of the Corporation by the
Chairman of the Board, the President or a Vice President and by the Treasurer or
an Assistant Treasurer or the Secretary or an Assistant Secretary of the
Corporation certifying the number of shares owned by him in the Corporation. If
the Corporation shall be authorized to issue more
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than one class of stock or more than one series of any class, the designations,
preferences and relative, participating, optional or other special rights of
each class of stock or series thereof and the qualifications, limitations or
restrictions of such preference and/or rights shall be set forth in full or
summarized on the face or back of the certificate which the Corporation shall
issue to represent such class or series of stock, provided that, except as
otherwise provided in Section 202 of the General Corporation Law of the State of
Delaware, in lieu of the foregoing requirements, there may be set forth, on the
face or back of the certificate which the Corporation shall issue to represent
such class or series of stock, a statement that the Corporation will furnish
without charge to each stockholder who so requests the designations, preferences
and relative, participating, optional or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of
such preferences and/or rights.

         SECTION 2. Any or all of the signatures on a certificate may be a
facsimile. In case any officer, transfer agent or registrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if he were
such officer, transfer agent or registrar at the date of issuance.

         SECTION 3. The board of directors may direct that a new certificate or
certificates be issued in place of any certificate or certificates theretofore
issued by the Corporation alleged to have been lost, stolen or destroyed. When
authorizing the issuance of a new certificate or certificates, the board of
directors may, in its discretion and as a condition precedent to the issuance
thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to give the Corporation a bond or
other indemnity in such amount as it may direct sufficient to indemnify it
against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of any such certificate or the issuance of
such new certificate.

         SECTION 4. Upon surrender to the Corporation or the transfer agent of
the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, it shall be
the duty of the Corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its records;
provided, however, that the Corporation shall be entitled to recognize and
enforce any lawful restriction on transfer. Whenever any transfer of stock shall
be made for collateral security, and not absolutely, it shall be so expressed in
the entry of transfer if, when the certificates are presented to the Corporation
for transfer, both the transferor and the transferee request the Corporation to
do so. Persons whose stock is pledged shall be entitled to vote, unless in the
transfer by the pledgor on the books of the Corporation he has expressly
empowered the pledgee to vote thereon, in which case only the pledgee, or his
proxy, may represent and vote such stock.
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         SECTION 5. The board of directors may appoint, or authorize any officer
or officers to appoint, one or more transfer agents and one or more registrars.

         SECTION 6. The board of directors may make such additional rules and
regulations, not inconsistent with these by-laws, as it may deem expedient
concerning the issuance, transfer and registration of certificates for shares of
stock of the Corporation.

         SECTION 7. In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or entitled to receive payment of any dividend or other
distribution or any allotment of rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the board of directors may fix, in advance, a record date,
which shall not be more than sixty (60) nor less than ten (10) days before the
date of such meeting, nor more than sixty (60) days prior to any other action. A
determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the board of directors fix a new record date for the adjourned



meeting.

         SECTION 8. The Corporation shall be entitled to recognize the exclusive
right of a person registered on its records as the owner of shares of stock to
receive dividends and to vote as such owner, shall be entitled to hold liable
for calls and assessments a person registered on its records as the owner of
shares of stock, and shall not be bound to recognize any equitable or other
claim to or interest in such share or shares of stock on the part of any other
person, whether or not it shall have express or other notice thereof, except as
otherwise provided by the laws of Delaware.

                                   ARTICLE VI

                                 INDEMNIFICATION

         SECTION 1. To the full extent authorized by law, the Corporation shall
indemnify any person made, or threatened to be made, a party in any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was a
director or officer of the Corporation, or is serving or served any other
corporation, or any partnership, joint venture, trust, employee benefit plan or
other enterprise, in any such capacity at the request of the Corporation
("indemnitee") against expenses (including attorneys' and other fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred
by him in connection therewith.

         SECTION 2. Expenses actually and reasonably incurred by an indemnitee
in defending a civil or criminal action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit or
proceeding upon an undertaking
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by or on behalf of such indemnitee to repay such amount if it shall ultimately
be determined, by final judicial decision from which there is no further right
of appeal, that he is not entitled to be indemnified by the Corporation. To be
entitled to such advancement of expenses, the indemnitee shall cooperate in good
faith with any request by the Corporation that common counsel be used by parties
to such action or proceeding who are similarly situated unless it would be
inappropriate to do so because of actual or potential conflicts between the
interests of such parties.

         SECTION 3. The Corporation may, to the extent authorized by the board
of directors, grant rights of indemnification and advancement of expenses to any
employee or agent of the Corporation to the full extent of the provisions of
this Article with respect to indemnification and advancement of expenses of
directors and officers of the Corporation.

         SECTION 4. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which any person covered hereby may be
entitled other than pursuant to this Article.

                                   ARTICLE VII

                               GENERAL PROVISIONS

         SECTION 1. Subject to the provisions of law and the Corporation's
certificate of incorporation, dividends upon the shares of capital stock of the
Corporation may be declared by the board of directors at any regular or special
meeting. Dividends may be paid in cash, in property or in shares of stock of the
Corporation, unless otherwise provided by law or the Corporation's certificate
of incorporation.

         SECTION 2. The seal of the Corporation shall be in such form as shall
be approved by the board of directors.

         SECTION 3. The fiscal year of the Corporation shall begin the first day
of June in each year and end on the next succeeding 31st day of May, or
otherwise as the board of directors shall determine.

         SECTION 4. All checks, notes, drafts or other orders for the payment of
money of the Corporation shall be signed, endorsed or accepted in the name of
the Corporation by such officer, officers, person or persons as from time to
time may be designated by the board of directors or by an officer or officers
authorized by the board of directors to make such designation.

         SECTION 5. The board of directors may authorize any officer or
officers, agent or agents, in the name and on behalf of the Corporation to enter
into or execute and deliver any and all deeds, bonds, mortgages, contracts and
other obligations or instruments, and such authority may be general or confined
to specific instances.
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         SECTION 6. Unless otherwise provided by resolution of the board of
directors, the Chairman of the Board or the President, from time to time, may
(or may appoint one or more attorneys or agents to) cast the votes which the
Corporation may be entitled to cast as a stockholder or otherwise in any other
corporation, any of whose shares or securities may be held by the corporation,
at meetings of the holders of the shares or other securities of such other
corporation. In the event one or more attorneys or agents are appointed, the
Chairman of the Board or the President, may instruct the person or persons so
appointed as to the manner of casting such votes or giving such consent. The
Chairman of the Board or the President may, or may instruct the attorneys or
agents appointed to, execute or cause to be executed in the name and on behalf
of the Corporation and under its seal or otherwise, such written proxies,
consents, waivers or other instruments as may be necessary or proper in the
circumstances.

         SECTION 7. All nouns and pronouns and any variations thereof used
herein shall be deemed to refer to the masculine, feminine or neuter, singular
or plural, as the context may require.

                                  ARTICLE VIII

                                   AMENDMENTS

         SECTION 1. These by-laws may be amended, altered or repealed by the
stockholders or by the board of directors.
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            EXHIBIT 10.1: EMPLOYMENT AGREEMENT WITH JONATHAN J. JUDGE

                              EMPLOYMENT AGREEMENT

         THIS EMPLOYMENT AGREEMENT (this "Agreement") is entered into by and
between Paychex, Inc., a Delaware corporation (the "Company"), and Jonathan J.
Judge (the "Executive") as of the 1st day of October, 2004.

         WHEREAS, the Company desires to employ Executive as Company's President
and Chief Executive Officer on the terms and conditions set forth herein, and
Executive desires to be so employed by Company;

         NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

         1. EMPLOYMENT PERIOD. Company hereby agrees to employ Executive, and
Executive hereby agrees to be employed by Company, subject to the terms and
conditions of this Agreement, for a term commencing on October 1, 2004 (the
"Effective Date"), and, unless sooner terminated as provided herein, continuing
for a period of three (3) years (the "Employment Period").

         2. POSITION AND DUTIES. During the Employment Period, Executive shall
serve as President and Chief Executive Officer of Company, reporting directly to
Company's Board of Directors (the "Board"), with such authority, duties and
responsibilities as are commensurate with such position. Executive shall also be
presented for appointment as a member of the Board at the Board's next regularly
scheduled meeting in fiscal year 2005 and shall serve as a member of the Board
thereafter, subject to Board nomination and shareholder approval commencing with
the Company's 2005 annual meeting of shareholders for fiscal year 2006.

         3.       COMPENSATION.

                  (a) BASE SALARY. During the Employment Period, Executive shall
receive an annual base salary of $800,000 paid bi-weekly on Fridays (the "Annual
Base Salary"). The amount of the Annual Base Salary shall be reviewed annually
and increased by such amount, if any, as may be determined by the Board upon
recommendation of the Compensation Committee of the Board. In no event will the
Annual Base Salary be reduced below $800,000.

                  (b) ANNUAL BONUS. During the Employment Period, Executive
shall be eligible to receive an annual cash incentive bonus (the "Annual
Bonus"). For Company's fiscal year 2005, Executive will be entitled to an Annual
Bonus of up to 100% of Annual Base Salary with a payout ranging from 20% to 100%
depending on achievement of Company objectives as described in Exhibit 1
attached hereto and made a part hereof, pro rated based upon the eight-month
portion of the Employment Period in fiscal 2005. For subsequent periods during
the Employment Period, Annual Bonus plans and objectives will be subject to
prior review and input by Executive, but shall be determined at the sole
discretion of the Board and the Governance and Compensation Committee of the
Board. It is anticipated that Annual Bonus plans and objectives for such
subsequent periods will generally follow the plans and objectives as applicable
for Company's fiscal year 2005.

                  (c) STOCK OPTION GRANTS.

                           (i) As an inducement material to Executive's entering
into this Agreement, Company shall grant Executive options to acquire 100,000
shares of Company's common stock for an exercise price equal to the fair market
value of Company's common stock on the Effective Date pursuant to the terms of a
Paychex, Inc. 2002 Stock Incentive Plan Non-Qualified Stock Option Agreement,
and options to acquire an additional 550,000 shares of Company's common stock
for an exercise price equal to the fair market value of Company's common stock
on the Effective Date pursuant to the terms of a Non-Qualified Stock Option
Agreement (collectively, the "Initial Option Grant"). Such options shall have a
term of ten (10) years and shall vest 33 1/3% on each of the second, third and
fourth anniversaries of the Effective Date, unless accelerated in accordance
with the provisions of Section 6(a)(ii) hereof.

                           (ii) In conjunction with the annual review process
for Company's executive officers, the Board will review Executive's compensation
plan and may, in its sole discretion, grant additional options to acquire shares
of Company's common stock based upon (A) Executive's performance, (B)
recommendations of the Governance and Compensation Committee, and (C) option
pool availability.

                  (d) EXPENSES. During the Employment Period, Executive shall
be entitled to reimbursement for all reasonable expenses incurred by Executive
associated with the conduct of Company's business in accordance with Company's
policies, including without limitation, the expenses described in Section 4,
below.

                  (e) OTHER BENEFITS. During the Employment Period, Executive
shall be entitled to participate in:



                       (i) Company's medical and dental insurance, life / AD&D
            insurance, long term disability insurance and 401k plan;

                       (ii) Company's deferred compensation plan for senior
            executives;

                       (iii) Healthcare benefits for Executive and members of
            his family which are integral to Company's standard benefit schemes;

                       (iv) D&O insurance and indemnification consistent with
            the coverage provided to other directors and officers; and

                       (v) All other standard benefits available to Company's
            senior executive employees, including vacation entitlements, sick
            leave, paid holidays and floating holidays, according to Company's
            standard benefit schemes.
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         4. RELOCATION. On or before the date hereof, Executive shall begin
efforts to relocate to the greater Rochester, New York area, such relocation to
be completed within a reasonable time. Reasonable expenses incurred by Executive
in connection with travel, moving, living, accommodation and transportation to,
from and within Rochester, New York will be reimbursed to Executive in
accordance with Company's relocation policy. Following conclusion of relocation
to the greater Rochester, New York area, Executive shall be given a "gross-up"
payment for any and all income taxes incurred by Executive in connection with
reimbursement of such expenses by Company.

         5. TERMINATION OF EMPLOYMENT.

            (a) CAUSE. Company may terminate Executive's employment during
the Employment Period with or without Cause. For purposes of this Agreement,
"Cause" shall mean dereliction of duty (after notice and a reasonable
opportunity to cure, to the extent curable), conviction for a felony, willful
misconduct, or failure to follow a lawful directive from the Board of Directors
(after notice and a reasonable opportunity to cure, to the extent curable).

            (b) GOOD REASON. Executive's employment may be terminated by
Executive for Good Reason. For purposes of this Agreement, "Good Reason" shall
mean (i) failure of Company to make any payments or equity grants to Executive
or any other material breach by Company of its obligations to Executive within
30 days after the same shall be due, and (ii) any material reduction in
Executive's duties, authority or responsibilities.

         6. OBLIGATIONS OF THE COMPANY UPON TERMINATION.

            (a) GOOD REASON; OTHER THAN FOR CAUSE. If, during the
Employment Period, Company shall terminate Executive's employment other than for
Cause or Executive shall terminate employment for Good Reason:

                   (i) Company shall pay to Executive within 30 days after the
Date of Termination the aggregate of one (1) year's Annual Base Salary, plus
(x) in the case of any such termination in Fiscal Year 2005, an Annual Bonus
determined at 100% of Plan (and without pro-ration) , and (y) in the case of
any termination thereafter, an Annual Bonus determined at the same percentage
of Plan as was the case for the bonus determination for the immediately
preceding fiscal year (and without pro-ration).

                   (ii) any options included in the Initial Option Grant that
have not previously vested shall vest and become exercisable immediately.

            (b) CAUSE; OTHER THAN FOR GOOD REASON. If Executive's
employment is terminated during the Employment Period (i) by Company for Cause,
or (ii) by Executive without Good Reason, this Agreement shall terminate without
further obligations of Company to Executive or his legal representatives under
this Agreement, other than Company's obligations for accrued salary, vacation
and any earned and unpaid bonus.
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         7. LEGAL EXPENSES. Company shall reimburse Executive for his reasonable
legal, tax and other consultant fees associated with negotiation of this
Agreement, up to an aggregate maximum of $12,500.

         8. CONFIDENTIAL INFORMATION.

            (a) Executive shall hold in a fiduciary capacity for the benefit of
Company all secret or confidential information, knowledge or data relating to
Company or any of its affiliated companies, and their respective businesses,
which shall have been obtained by Executive during Executive's employment by
Company. After termination of Executive's employment with Company, Executive
shall not, without the prior written consent of Company or as may otherwise be



required by law or legal process, communicate or divulge any such information,
knowledge or data to anyone other than Company and those designated by it.

            (b) In the event of a breach or threatened breach of this Section 8,
Executive agrees that Company shall be entitled to injunctive relief to remedy
any such breach or threatened breach. Executive acknowledges that damages would
be inadequate and insufficient. This Section 8 shall survive any termination of
Executive's employment or of this Agreement.

         9. MISCELLANEOUS.

           (a) This Agreement shall be governed by and construed in accordance
with the laws of the State of New York. The exclusive jurisdiction and venue of
any action arising out this Agreement shall be New York State Supreme Court,
County of Monroe.

           (b) This Agreement may not be amended or modified otherwise than by a
written agreement executed by the parties hereto or their respective successors
and legal representatives.

           (c) All notices and other communications hereunder shall be in
writing and shall be given by hand delivery to the other party or by registered
or certified mail, return receipt requested, postage prepaid, addressed as
follows:

<TABLE>
<CAPTION>
               If to Executive:               If to Company:
               ----------------               --------------

<S>                                           <C>
              Jonathan J. Judge               Paychex, Inc.
              _______________                 911 Panorama Trail South
              _______________                 Rochester, New York 14625
                                              Attention: Chief Financial Officer
</TABLE>

or to such other address as either party shall have furnished to the other in
writing in accordance herewith. Notice and communications shall be effective
when actually received by the addressee.

           (d) The invalidity or unenforceability of any provision of
this Agreement shall not affect the validity or enforceability of any other
provision of this Agreement. The Company represents and warrants that the
execution, delivery and performance of this Agreement have been duly authorized
and that it is legal, valid and binding upon the Company.
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           (e) Company may withhold from any amounts payable under this
Agreement such Federal, state, local or foreign taxes as shall be required to be
withheld pursuant to any applicable law or regulation. Any amounts due to the
Executive hereunder shall not be subject to any duty of mitigation or offset and
shall be paid to his heirs and/or legal representatives in the event of his
death.
           (f) This Agreement constitutes the entire agreement between
Company and Executive and supersedes any other agreements or understandings,
whether written or oral, which relate to the subject matter hereof.

         IN WITNESS WHEREOF, Executive has hereunto set his hand and, pursuant
to the authorization from its Board of Directors, Company has caused this
Agreement to be executed in its name on its behalf, all as of the day and year
first above written.

                                        Paychex, Inc.

                                        By:  /s/ John Morphy
                                        ----------------------------------------
                                        John Morphy
                                        Senior Vice President, Chief Financial
                                        Officer, Secretary, and Treasurer

                                        /s/ Jonathan J. Judge
                                        ----------------------------------------

                                        Jonathan J. Judge
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                                    EXHIBIT 1

                            FISCAL 2005 ANNUAL BONUS
                            ------------------------

         Executive's Annual Bonus for 2005 will be determined as a percentage of
Annual Base Salary, pro rated based upon the commencement date of the Employment
Period, based upon the following components:

<TABLE>
<CAPTION>

                                                                        Minimum        Plan
                                                                        -------        ----
<S>                                         <C>                           <C>           <C>
         Revenue Growth                     % of Plan                     97.0          100
                                            Payout                         5.0%        20.0%

         Operating Income Growth*           % of Plan                     95.0          100
                                            Payout                         5.0%        20.0%

         Operating Income %
         Of Service Revenues                Objective                     33.3%        34.3%
                                            Payout                        10.0%        40.0%

         Qualitative Bonus-Objectives       Payout                         0.0%        20.0%
                                                                         ------------------

                                                                          20.0%         100%
                                                                         ------------------
</TABLE>

Bonus awards, if any, for over-achievement of operating objectives will be
determined by and made at the recommendation of the Compensation Committee and
approval of the Board. In the event of the achievement of operating objectives
between "Minimum" and "Plan" the Executive will receive a pro rated "Payout"
between "Minimum" and "Plan."

*Excluding interest on funds held for clients.
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                  EXHIBIT 99.1: PRESS RELEASE OF PAYCHEX, INC.
                              DATED OCTOBER 4, 2004

                              FOR IMMEDIATE RELEASE
                              ---------------------

           PAYCHEX FOUNDER B. THOMAS GOLISANO TURNS OVER HIS POSITION
             AS PRESIDENT AND CEO TO SUCCESSOR, REMAINS AS CHAIRMAN
            LONGTIME IBM EXECUTIVE JONATHAN JUDGE TO SUCCEED GOLISANO

Rochester, NY (October 4, 2004) - Paychex, Inc. (NASDAQ:PAYX) today announced
that the company's founder, B. Thomas Golisano, is turning over his position as
president and chief executive officer of the leading national payroll and human
resource services provider to his newly named successor. Golisano will remain as
chairman of the Paychex Board of Directors. Longtime IBM executive Jonathan J.
Judge immediately succeeds Golisano as Paychex president and CEO. Judge, a
25-year veteran of IBM, left in 2002 to become president and CEO of Crystal
Decisions, Inc., a world leader in information management software.

"This is an excellent time to make this transition. Paychex is well-positioned,
well-managed and continues to have enormous potential," said Golisano. "There is
a large untapped market for payroll outsourcing in the United States, and
Paychex has the products to meet the needs of U.S. businesses. Significant
growth is being generated by our Major Market Services products, which provide
payroll and HR services to larger companies, and Paychex Administrative
Services, which provides comprehensive payroll, benefits and risk management
services. The growth of our other Human Resource Services products and our
initial expansion into Europe also add to our potential in the years to come.
Combined with a strong balance sheet, including $600 million in cash and no
debt, the future is very bright indeed."

Golisano said, "Paychex has been fortunate to find a new CEO and president with
the experience and qualifications of Jonathan Judge. He is an excellent fit with
the current Paychex executive group, and we are definitely strengthening the
management team. Jon's leadership qualities and work history demonstrate his
abilities. He has successfully managed large groups of employees and over $10
billion in annual revenues. I look forward to working with him as the new CEO
and have great confidence in the future successes he will bring to Paychex."
Prior to leaving IBM, Judge was general manager of IBM's Personal Computing
Division, a $10 billion business unit with 11,000 employees.

Judge joined Crystal Decisions as CEO in 2002. In that role, he successfully
succeeded the company's founder. Judge enjoyed his position as CEO at Crystal
Decisions, but his job was effectively eliminated when he and the management
team chose to merge the company with Business Objects, a leader in business
intelligence, rather than taking Crystal Decisions public via an IPO.
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"I am excited to join a company with the exceptional resources of Paychex, and I
look forward to being part of its great management team," said Judge. "Paychex
has a tradition of strong year-over-year growth and record performances, and my
role will be to continue that legacy."

Golisano, 62, said that in addition to maintaining his role as chairman of
Paychex, he has a number of other activities he plans to pursue. "I am in great
health and have many interests including other entrepreneurial opportunities,
philanthropic endeavors, and a desire for political reform in New York State,"
said Golisano. "I recently got married, have two children and six grandchildren,
and I want to spend more time with them."

PAYCHEX HISTORY
Golisano founded Paychex in 1971 with $3,000 and an idea about how to make
payroll outsourcing easy and affordable for small businesses. Golisano started
the company in Rochester, New York; its headquarters remain in Rochester today.
Paychex began with one employee and 40 clients. Today, Paychex serves more than
500,000 clients from over 100 locations across the United States and employs
more than 9,400 people. Revenues for fiscal 2004 totaled nearly $1.3 billion.

Paychex initially grew through partnerships and franchises. Golisano
consolidated those into one private company in 1979. The company went public in
1983 and trades on The NASDAQ Stock Market. Paychex and Golisano have received
numerous national honors over the years. In 2004, the company was recognized for
a third consecutive year by FORTUNE magazine as one of the "100 Best Companies
To Work For" in America, and by Training magazine as one of the top 100 training
organizations in the country. FORTUNE also named Paychex one of the most admired
companies in the country, and Forbes honored Paychex as one of the best-managed



companies in America. For more historical Paychex milestones, go to
http://www.paychex.com/about/history.html.

B. THOMAS GOLISANO
In addition to his role with Paychex, Golisano is owner of the Buffalo Sabres, a
National Hockey League team. Golisano is a founder of the Independence Party of
New York State and has run for governor of New York as that party's candidate
three times. He has personally contributed more than $50 million to Rochester
area not-for-profit organizations, predominantly institutions of health care and
higher education.
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He also started the B. Thomas Golisano Foundation in 1986 to provide grants to
organizations serving those with disabilities and their families. Golisano has
received numerous business, civic, and community awards. In 2004, he was named
Outstanding Philanthropist by the Association of Fundraising Professionals, an
international organization. Golisano is a graduate of the State University of
New York at Alfred. He is a native of Irondequoit, New York, a suburb of
Rochester. Golisano has two children and six grandchildren. He and his wife,
Heather, reside in Pittsford, New York.

JONATHAN J. JUDGE
Judge, 50, holds a Bachelor of Arts degree in economics from Harvard University.
He began his career at IBM Corporation in 1976 as a salesman. He rose through
the company, holding a variety of management positions in sales, marketing, and
operations. His career at IBM culminated with his role as general manager of
IBM's Personal Computing Division. Judge assumed his CEO leadership position at
Crystal Decisions, Inc. in 2002. Judge has resided in Vancouver, British
Columbia for the last two years, where the operational headquarters of Crystal
Decisions is located. Prior to that, he was a longtime resident of Wilton,
Connecticut. Judge, the father of three children, will move to Rochester.

ABOUT PAYCHEX
Paychex, Inc. is a leading national provider of payroll, human resource, and
benefits outsourcing solutions for small- to medium-sized businesses. The
Company offers comprehensive payroll services, including payroll processing,
payroll tax administration, and employee pay services, including direct deposit,
check signing, and Readychex(R). Human resource and benefits outsourcing
services include 401(k) plan recordkeeping, workers' compensation
administration, section 125 plans, a professional employer organization, and
other administrative services for business. Paychex was founded in 1971. With
headquarters in Rochester, New York, the company has more than 100 offices and
serves more than 500,000 payroll clients nationwide.
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EDITOR'S NOTE: THE COMPANY WILL HOST A CONFERENCE CALL ON MONDAY, OCTOBER 4,
2004, AT 2:00 P.M. EASTERN TIME TO DISCUSS THE ANNOUNCEMENT. INTERESTED PARTIES
MAY LISTEN BY DIALING 1-888-942-8514. PASS CODE: PAYCHEX. A REPLAY WILL BE MADE
AVAILABLE APPROXIMATELY ONE HOUR AFTER COMPLETION OF THE CALL UNTIL MIDNIGHT
EASTERN TIME ON OCTOBER 14, 2004, AND WILL BE ACCESSIBLE BY DIALING
1-800-489-7545.

MEDIA CONTACT: LAURA SAXBY LYNCH, PUBLIC RELATIONS MANAGER, PAYCHEX
               PHONE:  (585) 383-3074
               E-MAIL: LSAXBYLYNCH@PAYCHEX.COM


