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ITEM 1.01.      ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

     (a)      On April 1, 2005, Paychex, Inc. (the “Company”) entered into an Indemnity Agreement (the “Agreement”) with Jonathan J. Judge, President and Chief Executive
Officer of the Company. The Agreement, which is the Company’s standard form Indemnity Agreement for officers and directors, requires the Company to defend and, if
necessary, indemnify Mr. Judge for pending or future legal claims as they relate to his services to Paychex and its subsidiaries, as set forth in his Employment Agreement
dated October 1, 2004. The Agreement shall terminate upon the later of (a) 10 years after the date that Mr. Judge shall have ceased to serve as officer of the Company, or (b)
one year after the final termination of any proceeding.
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