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PART |
ITEM 1. BUSINESS

Automatic Data Processing, Inc., incorporated ifalyare in 1961, and its subsidiaries (collectivéADP") are engaged in the computing
services business. The following summary desci#i#R's activities.

INDUSTRY SEGMENT

All of ADP's computing services enable clients togess and/or distribute data (their own, ADP'#hat of third parties) and/or to
interactively access and utilize ADP and third palatabases and information, utilizing ADP's baiateractive and client site systems.

EMPLOYER SERVICES

ADP Employer Services offers a comprehensive rarigeyroll, human resources, benefits administratione and attendance and tax filing
and reporting services to more than 425,000 empsayethe United States, Canada, Europe and Latierica. In addition to its direct
marketing, Employer Services has marketing relatigrs with many banks and accountants whereby AfiiPsats services to their business
clients. In fiscal 1999, North America accounted88% of Employer Services' revenues, with Europeegating 11% of Employer Services'
revenues and Latin America (principally Brazil) triiouting the remaining 1%.

In North America, payroll and tax filing and otheporting services comprise approximately 83% oplayer Services' revenue. Payroll
services include the preparation of client emplgyagchecks and electronic direct deposits (in awetjon with major bank partners), along
with supporting journals, summaries and managemegurts. ADP also supplies the quarterly and ansoeibl security, Medicare, and
federal, state and local income tax withholdingoréprequired to be filed by employers and empley&®P's tax filing services process
federal, state and local payroll taxes on behalBP clients and remit such taxes to the approptiating authorities when due. As new
products evolve (such as new hire reporting, AD&ckHull service direct deposit and wage garnishinpagment), the ADP Tax and
Financial Services Center is also responsibleHerefficient movement of funds and informationtod parties. In Europe and Latin Ameri
ADP Employer Services provides the European omLAtherican equivalent of these services.

ADP's Employer Services approach to the market imdtch a client's needs with the product that kgt meet expectations. In North
America, approximately 38% of Employer Servicegrpd and payroll tax filing services revenue durithe past fiscal year was attributable
to its Emerging Business Services (companies wih than 100 employees); approximately 41% of send¢nue was attributable to Major
Accounts (companies with between 100 and 999 ereple)yand approximately 21% of such revenue wabuwtble to National Accounts
(companies with 1,000 or more employees).

ADP's Human Resources (HR) services, operatingmjuaction with a client's payroll database, previdmprehensive recordkeeping HR
services, including benefits administration i



outsourcing, applicant tracking, employee histargl position control. The various HR systems rurstamdalone PC's, local or wide area
networks or client/server systems.

Emerging Business Services processes payroll fer 825,000 clients. EBS provides these smaller @oigg of usually 1-100 employees
with leading solutions, including a range of vahaded services that are specifically designedrfalisbusiness clients. Major Accounts (100-
1000 employees) offers a full suite of best-of-dremployer services solutions for mid-size compsgrirecluding full database and other
functional integration between payroll and HR. Mafiyhe world's largest corporations (over 1000 leyges) are ADP National Accounts
clients. In many cases, ADP provides system saiatfor its clients' entire human resource, payand benefits needs. For those companies
who choose to process these applications in-h@BE,also delivers stand-alone services such apagx filing, check printing and
distribution, and year-end statements (I.E. W-Zdher large clients rely on ADP to design andwigliheir own customized human resource
information systems and benefits outsourcing sohgti

The ADP Tax and Financial Services Center sup@dirtbree of these market segments. It provideslactronic interface between
approximately 330,000 ADP clients in the Unitedt&aand Canada and about 2,000 federal, statmaaldtéx agencies, from the Internal
Revenue Service to local town governments. In fi$689, the ADP Tax and Financial Service Centecessed over 16 million federal and
other employer payroll tax returns.

This year, ADP became the second largest profeslsegnployer organization ("PEQ") in the United 8tawith the acquisition of The Vinc:
Group, Inc. A PEO provides a comprehensive outsogrsolution, including payroll, HR, benefits andnkers' compensation to its clients.
ADP's combined PEO business, called TOTALSOURCEsmpports over 81,000 work-site employees in eitgtes.

ADP complements its payroll and HR services witHitidnal employer services that include productgyiag from time and attendance
tracking to 401(k) recordkeeping. ADP's unemployhwampensation services aid clients in managingraddcing unemployment insurance
costs. ADP enhanced its position as a leading fisrsgfministration provider with the acquisitiontbé benefits administration business of
Johnson & Higgins/Kirke Van Orsdel, Inc. AdditiolyalADP initiated relationships with enterprise @asce providers, enabling ADP to link
its payroll and HR systems with ERP systems.

The continued increase in multinational companie&es payroll and human resource management seevigledal opportunity. ADP Euroj
provides payroll solutions to nearly 25,000 clientgine European countries. ADP Europe is the &ag-European service provider, and
more than half of the top 500 companies in Euragp@se with 1,000 or more employees - are ADP Eudignts. In fiscal 1999, ADP
Europe acquired three companies: Chessington (R&3Jisator (Switzerland) and Adid (France). Additily, ADP is well positioned in
Latin America to take advantage of future growtlthis market. As previously stated, Employer Sasi&uropean and Latin American
operations already comprise 12% of the consolidetagloyer Services worldwide revenues.

In fiscal 1999, ADP initiated Global Business Seed. Through Global Business Services, ADP wilvjate a dedicated sales and service
organization trained and equipped to handle pajooltlients with diverse locations in ADP's mayeorld markets



BROKERAGE SERVICES

ADP Brokerage Services provides transaction praegsdesktop productivity applications and investommunications services to the
financial services industry. These services incloalek-office stock brokerage and related finanoishputing services such as trade
processing, cage management, stock loan accountirline inquiry and data collection, portfolio ming, order matching and on-line
trading. ADP Brokerage Services serves a diveisatdbase, including full-service and discount lenalge firms, global banks and Internet
brokerage companies, as well as corporations, rhiutnds, institutional investors, trading firms aoither providers of financial services.

In fiscal 1999, ADP Brokerage Services processgidraficant portion of all U.S. and Canadian re&jliity transactions, with combined de
volumes of 827,000 trades per day - clearly malibdP Brokerage Services the largest provider ofdaation processing in North America.

This year, ADP Brokerage Services introduced Irgebased products, such as electronic delivery okt@mhfirmations and statements, al
mutual fund sales tool, where users can view cufterd information. ADP's clients can now ordediga on-line for immediate delivery to an
investor. ADP Brokerage Services also acquired inggHdge Technologies, a supplier of software smhstto traders in the mortgapeckec
securities market, and OMR Systems, a leading gevwf global trade processing solutions for finahinstitutions.

ADP Investor Communications Services (ICS), prosidata processing, computerized vote tabulationtipg, mailing and literature
fulfillment services. In fiscal 1999, ICS processer 450 million shareholder mailings for over@@n publicly-traded companies on behalf
of more than 800 brokerage firms and banks andd&@al fund families. This year, ICS tabulated o¥@million ballots representing more
than 330 billion shares. Currently, 60% of all €saare voted over the telephone, the InternetiadProxyEdge(R), our PC-based electronic
voting and recordkeeping product. ICS also distedumore than 10 million prospectuses to meet tst-gale customer compliance
requirements of our clients. In March 1999, ADP I&S$uired Management Information Services Corprpaider of shareholder
communication services to mutual funds and therarsee industry.

Internationally, ADP Brokerage Services serves brage and banking clients in 20 countries, prongdsieir transactions in many
currencies. Thirteen of the top 15 global banksABP's transactions processing services. ADP'sWBlgstems' GlossSM series internatic
trading and settlement systems offer global muaktiument, multieurrency trading, settlement and accounting sesvithe GlossSM produ
has specific features for North America, Europdafsd emerging markets. In fiscal 1999, ADP ICS8rihiuted proxies and tabulated votes
on behalf of client holdings in more than 70 coigstrIn addition, ICS began processing benefigieky services for large cap issuers in the
domestic market of The Netherlands.

DEALER SERVICES

ADP's Dealer Services provides computing, datapaotessional services to automobile and truck dehips, as well as manufacturers,
world-wide. Approximately 18,000 dealers (includimgre than 7,500 European automobile dealers attsl\wholesalers) and more than 30
vehicle manufacturers use ADP's-site systems and communications networks to masalgs, operations and marketi



ADP offers clients a service solution that includemputer hardware, licensed software, softwar@aupnetwork consulting, design and
hardware maintenance services. Clients use ADBtersg to manage business activities such as a@oguimventory, factory
communications, scheduling, finance, insurancessanhd service. ADP designs, establishes and rnr@rta@ammunications networks for its
clients that allow interactive communications amamgjtiple site locations for larger dealers as vasllinks between franchise dealers and
their respective manufacturers. These networksised for new vehicle ordering, status inquiry arairanty submission and validation, parts
and vehicle locating, credit application submissjorehicle repair estimates, vehicle registratiod ienholder information.

Changes in customer expectations and manufactueersrements are modifying how the traditionalldeship conducts business. In respc

to these changes, ADP is providing consulting sesvio its dealer clients to help them reengintesr management processes. ADP also
offers solutions to help improve employee produttignd training, and provides the tools and s&vicecessary to improve dealership
productivity and profitability. ADP continues totamate the business processes for its clients gilwrealue-added products such as electronic
parts catalogues, repair shop pricing and schegiutiser printing, data archiving and documentsgjer and lease fleet management. Through
its ADP Sandy Group unit, ADP Dealer Services &ssistomobile dealers and manufacturers in gemgratiand loyalty and customer
satisfaction with customized communications program

The Millennia3 platform is a key component of ADBtsrent dealer management system and its go-fdrataategy to deliver Web-based
client/server solutions for both automobile dealard manufacturers. ADP's acquisition this yedD@dler Solutions, Inc., a developer of
Windows NT(R) dealer management systems softwsuanather significant step in ADP's Web-based tBenver strategy.

CLAIMS SERVICES

ADP Claims Services offers a broad line of claim®imation products to property and casualty insceacompanies, claims adjusters, repair
shops and auto parts recycling facilities. Theselpets help insurers to accurately estimate auttada, property damage and bodily injury
claims and help repair shops and recyclers locats pnd manage their operations. The productsarvices include automated collision
damage repair estimating products for cars andstuntegrated electronic digital imaging and cominations services, vehicle valuation
services for total losses, collision repair managiensystems products, aftermarket and recycled p@gating and pricing services and related
management information products. This year, ADRrm@aServices processed approximately 15 milliomtlastimates. ADP Claims Servic
has five product groups.

Insurance Claims Services offers a broad rangestfeontainment products and services to the alidenphysical damage and property
claims markets in North America and Europe. ThroiigiClaimsflo(R) brand, it assists a growing numdsieclients to streamline their
workflow, reduce internal redundancies, preventdrand accelerate the process of claim settlerheagrated Medical Solutions offers
products and services that allow insurers to effily review medical expenses related to auto aotgdand workers' compensation claims.
These products and services are designed to alisigs in identifying and paying for only medigadippropriate treatments. Collision Repair
Services provides products for collision repaiilfaes. ADP Hollander provides inventory manageitnamnd communications products and
services to the automotive recycling industry. pheducts are designe



to assist clients in creating and capturing openatl efficiencies and expanding their market anésstérough electronic parts locating with
other auto recyclers and their business partnarda#ex provides insurance claims estimating outsidéorth America.

This year, ADP Claims Services introduced to thaddiian market Electronic Medical Data IntercharigDI). EMDI creates an electronic
link between service providers and insurer to f@té pre-authorization of treatment. Payment fgharized services is then made via
electronic funds transfer.

NATURE OF SERVICES PROVIDED

In each of Employer Services, Dealer Services,n&dbervices and most of Brokerage Services, AP&ces primarily involve the
processing and utilization of client and/or thimly data. Services to all industries are geneeralbilable by the electronic transmission
(through communications lines) of computer-genetai@a and information from and to clients. Serviaee offered through a variety of
systems and networks that run on industry-standpedating systems. Virtually none of ADP's serviegire ADP-proprietary hardware
and/or operating systems.

All of ADP's services utilize somewhat similar fiiteés, computers, communications networks, sadesefs and client service support
personnel. ADP's businesses share numerous &sjlgelected computer rooms and communicationsorietwand ADP occasionally
transfers some of its employees among business. Omie input and output of all of ADP's businessekata and information. On occasion
ADP has transferred services and products betwesindss units.

While the labor intensiveness of a service may garpewhat based on the degree of automation anglenrity in providing the service, all
services use the same basic functions as desatime. None of ADP's service offerings are paréidylcapital intensive.

MARKETS AND MARKETING METHODS

All of ADP's services are sold broadly across tmitédl States and Canada. Most ADP services areedfia Western Europe and some
employer services are now offered in Brazil. Sersioffered outside the United States amountedpgmajmately 18% of fiscal 1999 reven
All services use common marketing techniques, tholg direct sales methodologies with emphasis €rnad sources.

None of ADP's major business groups have a singteolgenous client base or market. For example, viridkerage Services primari

serves the retail brokerage market, it also sdraeks, commodity dealers, the institutional brogermarket and individual non-brokerage
corporations. Dealer Services primarily servesmotuile dealers, but also serves truck and agrilliequipment dealers, auto repair shops,
used car lots, state departments of motor vehariedsmanufacturers of automobiles, trucks and alguiah equipment. Claims Services has
many clients who are insurance companies, but@t®dades services to automobile manufacturers, Wwedgir shops, salvage yards,
distributors of new and used automobile parts ahdranon-insurance clients. Employer Services Liasts from a large variety of industries
and markets. Within this client base are conceptratof clients in specific industries. While contrations of clients exist, no one business
group is material to ADP's overall revenue. Empidyervices also sells to auto dealers, brokeragatsland insurance clien



None of ADP's businesses are overly sensitiveite mhanges. Economic conditions among selectedtsliand groups of clients may and
have a temporary impact on demand for ADP's sesvice

ADP enjoys a leadership position in each of itsanagrvice offerings and does not believe any msgovice or business unit in ADP is
subject to unique market risk.

COMPETITION

The computing services industry is highly compeitiADP knows of no reliable statistics by whicledn determine the number of its
competitors, but it believes that it is one of ifigest independent computing services companitgimorld.

ADP's competitors include other independent conmgusiervices companies, divisions of diversifiecegmtises and banks. Another
competitive factor in the computing services indug the in-house computing function, whereby mpany installs and operates its own
computing systems.

Competition in the computing services industryrisnarily based on service responsiveness, produetity and price. ADP believes that it is
very competitive in each of these areas and tlemethre no material negative factors impacting A@Bmpetitive position in the computing
services industry. No one competitor or group afpetitors is dominant in the computing servicesustdy.

CLIENTS AND CLIENT CONTRACTS

ADP provides computing services to over 450,006nt§. Annual revenues attributable to large clétounts range from $1 million to
approximately $43 million per client, while thousiarof small client accounts produce annual revenfiess than $1,000 each. ADP's larg
single client accounts for approximately 1% ofatswual revenue.

ADP has no material "backlog" because the periddiédren the time a client agrees to use ADP's sendne the time the service begins is
generally very short and because no sale is camsldiem until it is installed and begins producireyenue.

ADP's average client retention is eight years irplxyer Services and is ten or more years in Brajer®ealer and Claims Services, and (
not vary significantly from period to period.

Discounts, rebates and promotions offered by ADEliemts are not material.

ADP's services are provided under written Pricet@timns or Services Agreements having varying teants conditions. No one Price
Quotation or Service Agreement is material to ADP.

SYSTEMS DEVELOPMENT AND PROGRAMMING

During the fiscal years ended June 30, 1999, 18881897, ADP spent $412,380,000, $376,485,000 28@,$94,000, respectively, on
systems development and programming activitieshierdevelopment of new, and the improvement anatera@nce of existing, computing
services.

PRODUCT DEVELOPMENT



ADP continually upgrades, enhances and expanésigsing products and services. Generally, no nesgyct or service has a significant
effect on ADP's revenue or negatively impacts xisteng products and services, and each existindymt and service has a significant
remaining life cycle.

LICENSES

ADP is the licensee under a number of agreementsofoputer programs and databases. ADP's busismest dependent upon a single
license or group of licenses. Licenses, pateradgtnarks and franchises are not material to ADB&bss as a whole.

COMPENSATION OF MARKETING AND SALES PERSONNEL

The compensation arrangements of ADP's marketidgsates personnel vary significantly based onehare of the particular salesperson,
with the commission-based portion of total compé&osaaveraging approximately 40%. ADP sets mininmaates quotas on an individual
basis.

COMPUTER SYSTEMS

ADP does not manufacture computer systems or axdéstributor of computer systems. ADP may, howelve deemed to be a value-added
reseller of computer systems insofar as its seswdten include computer equipment as part of aked service solution.

ADP's services are offered on a variety of compplatforms that run various operating systems. @toesnputer platforms include those
offered by IBM, IBM-compatibles, Compaq Computer@dDigital Equipment Corp.), Apple, Motorola, Hett Packard and Boeing Co.
(McDonnell Douglas). The industry-standard opegtgstems supporting such computer platforms ircD@S, Windows, NT, OS2/Warp,
VSE, 0S/390, VMS, System 7 OS, Unix, Reality antkPi

ADP's service warranty to its clients is that if/arrors or omissions occur in its service offesingDP will correct them as soon as possible.
In addition, ADP provides, either directly or thghuthird parties, maintenance and support for tb®Arovided equipment and software
which facilitates the delivery of its services tients.

NUMBER OF EMPLOYEES
ADP employed approximately 37,000 persons as o B3in 1999.
EXECUTIVE OFFICERS OF THE REGISTRANT
See Item 10 in Part lll hereof.
ITEM 2. PROPERTIES

ADP leases space for more than 55 of its proces®nters. In addition, ADP leases numerous smatigesing centers and sales offices. All
of these leases, which aggregate approximately03)60 square feet in the United States, CanadapEuSouth America, Asia, Australia &
South Africa, expire at various times up to therny2@16. ADP owns 34 of il



processing facilities and its corporate headquademplex in Roseland, New Jersey, which aggregateoximately 2,800,000 square feet.
ITEM 3. LEGAL PROCEEDINGS

None

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None



PART Il
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER MATTERS

See "Market Price, Dividend Data and Other" on pagef the Registrant's 1999 Annual Report to Stalders, which information is
incorporated herein by reference. As of SeptembBefl299, the Registrant had 32,681 registered molufdts Common Stock, par value $.10
per share. The Registrant's Common Stock is tradegtie New York, Chicago and Pacific Stock Exchange

On November 10, 1998, the Registrant issued 5,6afkes of its Common Stock and on April 9, 1999 ,Rlegistrant issued an additional
16,377 shares of its Common Stock to the sharehofde company acquired by the Registrant in exghéor all of the issued and
outstanding shares of the capital stock of suchpamm pursuant to the terms of a stock purchasesagmet. On April 22, 1999, the Registrant
issued 328 shares of its Common Stock to the shhtets of a company acquired by the Registrankaimange for all of the issued and
outstanding shares of the capital stock of suchpaem pursuant to the terms of a stock purchaseeagmet. On May 21, 1999, the Registrant
issued an aggregate amount of 1,395,651 share&s©bmmon Stock to the shareholders of a companiiad by the Registrant in exchange
for all of the issued and outstanding shares ot#pital stock of such company in a pooling-of+iatgs transaction pursuant to the terms of a
merger agreement. On May 28, 1999, the Registsaned 2,914,135 shares of its Common Stock tohidwekolders of a company acquired
by the Registrant in exchange for all of the issaed outstanding shares of the capital stock dfi saepany in a pooling-of-interests
transaction pursuant to the terms of a merger aggae The Registrant issued the foregoing shar€oofmon Stock without registration
under the Securities Act of 1933, as amended lisnee upon the exemption therefrom set forth ioti®a 4(2) of such Act, relating to sales
by an issuer not involving a public offering.

ITEM 6. SELECTED FINANCIAL DATA

See "Selected Financial Data" on page 15 of thaesRagt's 1999 Annual Report to Shareholders, whidrmation is incorporated herein by
reference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

See "Management's Discussion and Analysis" on pb§€s of the Registrant's 1999 Annual Report tar8holders, the Letter to
Shareholders on pages 3-4 of such report and #iadas descriptions on pages 6-13 of such repbithwnformation is incorporated herein
by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The Registrant's investment portfolio consists pritg of high grade fixed income investments, sashAA or better rated fixed income
municipal instruments, maturing in less than 7 geand such portfolio does not subject the Registtamaterial market risk exposures.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The financial statements described in Item 14(agdfeare incorporated herein.
The following supplementary data is incorporatereheby reference:

Page in 1999 Annual
REPORT TO SHAREHOLDERS

Quarterly Financial Results (unaudited) for the years ended June 30, 1999 27
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None



PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT
EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers of the Registrant, theirsgmsitions and the period during which they hasen employed by ADP are as follows:

Employed by
NAME AGE POSITION ADP SINCE

James B. Benson 54 Vice President, General 1977
Counsel and Secretary

Richard C. Berke 54 Vice President, Human 1989
Resources

Gary C. Butler 52 President and Chief 1975
Operating Officer

Richard J. Daly 46 Group President, 1989
Brokerage Services

G. Harry Durity 52 Vice President, 1994
Worldwide Business
Development

Russell P. Fradin 44 Group President, 1996
Employer Services

Eugene A. Hall 43 Senior Vice President 1998

Richard J. Haviland 53 Chief Financial Officer 1982
and Vice President

John Hogan 51 Group President, 1993
Brokerage Services

S. Michael Martone 51 Group President, Dealer 1987
Services

Arthur F. Weinbach 56 Chairman and 1980

Chief Executive Officer

Messrs. Benson, Berke, Butler, Daly, Durity, HandaHogan, Martone and Weinbach have each beerogetby ADP in senior executive
positions for more than the past five yei



Russell P. Fradin joined ADP in 1996. Prior tofriemotion to Group President, Employer Servicessdrged as Senior Vice President. Prior
to joining ADP, he was a senior partner of McKingeZompany and had been associated with that fini8 years.

Eugene A. Hall joined ADP in 1998 as Senior Vicedfdent. Prior to joining ADP, he was a seniorpenrbf McKinsey & Company and had
been associated with that firm for 16 years.

Each of ADP's executive officers is elected foemt of one year and until their successors areethasd qualified or until their death,
resignation or removal.

DIRECTORS OF THE REGISTRANT

See "Election of Directors" in the Proxy StatemfentRegistrant's 1999 Annual Meeting of Stockhosdevhich information is incorporated
herein by reference.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRNCE
During the fiscal year ended June 30, 1999, nctiire or officers submitted late filings under $@ttl6(a) of the Exchange Act.
ITEM 11. EXECUTIVE COMPENSATION

See "Compensation of Executive Officers” in thexiprBtatement for Registrant's 1999 Annual Meetih§tockholders, which information is
incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

See "Election of Directors--Security Ownership @ftain Beneficial Owners and Managers" in the PiStatement for Registrant's 1999
Annual Meeting of Stockholders, which informati@imcorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

See "Compensation of Executive Officers--CertaianBactions" in the Proxy Statement for Registrd®39 Annual Meeting of
Stockholders, which information is incorporateddierby reference



PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a)1. FINANCIAL STATEMENTS
The following consolidated financial statement®\atomatic Data Processing, Inc. and its subsidsaai@ included in Part Il, Item 8:

Page in 1999 Annual
REPORT TO SHAREHOLDERS

Independent Auditors' Report 29
Consolidated Balance Sheets - June 30, 1999 and 199 8 19
Statements of Consolidated Earnings - years

ended June 30, 1999, 1998 and 1997 18
Statements of Consolidated Shareholders' Equity - y ears

ended June 30, 1999, 1998 and 1997 20
Statements of Consolidated Cash Flows - years

ended June 30, 1999, 1998 and 1997 21
Notes to Consolidated Statements 22 -27

Financial information of the Registrant is omittaeCause the Registrant is primarily an operatingpamy. The Registrant's subsidiaries
which are listed on Exhibit 21 attached heretovanelly-owned.

2. FINANCIAL STATEMENT SCHEDULES

PAGE IN FORM 10-K
Independent Auditors' Report on Schedule 14

Schedule Il - Valuation and Qualifying Accounts 15

All other Schedules have been omitted becauseateinapplicable or are not required or the infdfamais included elsewhere in the
financial statements or notes thereto.

3. The following exhibits are filed with this Forb®-K or incorporated herein by reference to theudoent set forth next to the exhibit in the
list below:

3.1 - Amended and Restated Cer tificate of Incorporation dated November 11, 1998 -
incorporated by referenc e to Exhibit 3.1 to Registrant's Quarterly Report o n Form
10-Q for the fiscal quar ter ended December 31, 1998



3.2

10.1

10.2

10.3

10.3(a)

10.4

10.5

10.5(a)

10.6

10.6(a)

By-Laws as currently in
Registrant's Quarterly R
1997

Indenture dated as of Fe
Bankers Trust Company, a
of the Registrant - inco
Annual Report on Form 10

Letter Agreement dated a
and Arthur F. Weinbach -
Annual Report on Form 10
Contract)

Letter Agreement dated S
and Gary Butler - incorp
Report on Form 10-K for

1981 Key Employees' Stoc
Registration Statement N

Amendment to 1981 Key Em
Registrant's Annual Repo
(Management Compensatory

Key Employees' Restricte
Registration Statement N

Supplemental Officers' R
reference to Exhibit 10(
the fiscal year ended Ju

Amendment to Supplementa
- incorporated by refere
on Form 10-K for the fis

1989 Non-Employee Direct
10(ii))(A)-#7 to Registr
June 30, 1990 (Managemen

Amendment to 1989 Non-Em
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INDEPENDENT AUDITORS' REPORT ON SCHEDULE

To the Board of Directors

and Shareholders of

Automatic Data Processing, Inc.
Roseland, New Jersey

We have audited the consolidated financial statésn@Automatic Data Processing, Inc. and subdebaas of June 30, 1999 and 1998, and
for each of the three years in the period endeé 30n 1999, and have issued our report thereonl datgust 10, 1999; such consolidated
financial statements and report are included i ¥®99 Annual Report to Shareholders and are irwzatpd herein by reference. Our audits
also included the financial statement schedulewbsatic Data Processing, Inc., listed in ItemTHis financial statement schedule is the
responsibility of the Company's management. Oysarsibility is to express an opinion based on auiita. In our opinion, such financial
statement schedule, when considered in relatidihetdasic consolidated financial statements takemahole, presents fairly in all material
respects the information set forth therein.

/sl Deloitte & Touche LLP
New Yor k, New Yor k
August 10, 1999



AUTOMATIC DATA PROCESSING, INC.
AND SUBSIDIARIES
SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

(In thousands)

COLUMN A COLUMN B COLUMN C COLUMN D COLUMN E
ADDITIONS
(€] 2
Charged to
Balance at Charged to other Balance
beginning costs and accounts- Deducti ons- at end
of period expenses describe describ e of period

Year ended June 30, 1999:
Allowance for doubtful accounts:
Current $45,595 $17,551 $1,788 (B) $(18,57 7) (A) $ 46,357
Long-term $14,431 $ 2,470 $ - $ (34 5) (A) $ 16,556
Year ended June 30, 1998:
Allowance for doubtful accounts:
Current $40,374 $ 17,677 $ 907 (B) $(13,36 3) $ 45,595
Long-term $20,370 $ 1,345 $ - $ (7,28 4) (A) $ 14,431
Year ended June 30, 1997:
Allowance for doubtful accounts:
Current $35,224 $ 13,787 $ 4,067 (B) $(12,70 4) $ 40,374

Long-term $25,727 $ 1,817 $ - $(7.17 4) (A) $ 20,370

(A) Doubtful accounts written off, less recover@saccounts previously written off. (B) Acquiredgarchase/pooling transactiol



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

AUTOMATIC DATA PROCESSING, INC.
(Registrant)

Sept ember 21, 1999 By: /s/ ARTHUR F. WEI NBACH

Arthur F. Wi nbach
Chai rman and Chi ef Executive O ficer
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Director

Director
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AUTOMATIC DATA PROCESSING, INC.
2000 KEY EMPLOYEES' STOCK OPTION PLAN

Automatic Data Processing, Inc., a Delaware cotpmrgthe "Company"), hereby formulates and adtpsfollowing 2000 Key Employees'
Stock Option Plan (the "Plan") for employees of @@mpany and its Subsidiaries (as defined in Papgb):

1. PURPOSE. The purpose of the Plan is to secuthéoCompany the benefits of the additional iniseninherent in the ownership of
common stock, par value $.10, of the Company ("ComBtock") by selected employees of the Companyitarubsidiaries who, in the
judgment of the Committee (as defined in Parag@phre important to the success and the growtheobusiness of the Company anc
Subsidiaries and to help the Company and its Sislviéd secure and retain the services of such gree®

2. ADMINISTRATION. Except to the extent requiredonder to qualify for exemptive relief under Rukgbi3 or its successor provision un
the Securities Exchange Act of 1934, as amended'Bkchange Act"), or to satisfy the requirementspgerformance-based compensation
under Section 162(m) of the Internal Revenue Cdd®86, as amended (the "Code"), in which casétierd of Directors of the Company
(the "Board of Directors"), or a committee appoéhbs the Board of Directors which satisfies theuisgments of such provisions shall
administer the Plan (and all applicable provisiohthe Plan, including any reference herein to"temmittee”, shall be construed
accordingly), the Plan shall be administered byaelSOption Committee (the "Committee™) to be appedl by the Board of Directors, which
Committee may include employees who are and whoatrenembers of the Board of Directors. The Coneaitthall select one of its
members as Chairman and shall make such ruleseguthtions as it shall deem appropriate concertiadholding of its meetings and
transaction of its business. Any member of the Cdtemnmay be removed at any time either with ohwitt cause by resolution adopted by
the Board of Directors, and any vacancy on the Cititeenmay at any time be filled by resolution adapby the Board of Directors.

Subject to the express provisions of the PlanCibiamittee shall have plenary authority to interphet Plan, to prescribe, amend and rescind
the rules and regulations relating to it and to enak other determinations deemed necessary andadue for the administration of the Plan.
The determinations of the Committee shall be caiciy

3. STOCK SUBJECT TO OPTIONS. Subject to the adjestinprovisions of Paragraph 13 below, a maximu4e750,000 shares of
Common Stock may be made subject to Options (asetebelow) granted under the Plan. In additiobjestt to the adjustment provisions of
Paragraph 13 below, no person may be granted Gutioder the Plan during any of the Company's figeats with respect to more than
500,000 shares of Common Stock.

If, and to the extent that, Options granted underRlan shall terminate, expire or be canceledrgrreason without having been exercised,
new Options may be granted in respect of the st



covered by such terminated, expired or cancele@b@qtThe granting and terms of such new Optioa#l sbmply in all respects with the
provisions of the Plan.

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

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

4. GRANT OF OPTIONS. The Committee shall have titharity and responsibility, within the limitatiord the Plan, to determine the
employees to whom Options are to be granted, whétleeOptions granted shall be "incentive stockan®' (“"Incentive Options"), within the
meaning of Section 422(b) of the Code, or Optiohgtvare not Incentive Options ("Nonqualified Optt and together with Incentive
Options, "Options," individually, an "Option"), thmimber of shares that may be purchased under@giitn and the Option price.

In determining the officers or key employees to mhOptions shall be granted and the number of shares covered by each such Option,
the Committee shall take into consideration the leyge's present and potential contribution to theress of the Company and its
Subsidiaries (as defined below) and such otheofacts the Committee may deem proper and relevant.

5. EMPLOYEES ELIGIBLE. Incentive Options may be mgied to any key employee of the Company or anysdbubsidiaries. Nonqualified
Options may be granted to any key employee of thmgany or any of its Subsidiaries or Affiliates.t@ps may be granted to employees
who hold or have held Options under this Plan grsmilar or other awards under any other plarhef€ompany or any of its Subsidiaries or
Affiliates. Employees who are also officers or dims of the Company or any of its Subsidiarieg\ffitiates shall not by reason of such
offices be ineligible as recipients of Options.

For purposes of the Plan, a "Subsidiary" of the gany shall mean any "subsidiary corporation” a1 $emm is defined in Section 424(f) of
the Code. An entity shall be deemed a Subsidiathi@fCompany only for such periods as the requisiteership relationship is maintained.

For purposes of the Plan, an "Affiliate" of the Gmamy shall mean any corporation, partnership, leero¢ntity controlled by the Company.

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

An employee receiving an Option pursuant to the Banereinafter referred to as an "Optionee".

6. PRICE. The exercise price of each share of Com&tock purchasable under any Option granted pat$aahe Plan shall not be less than
the Fair Market Value (as defined below) theredhattime the Option is grante



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

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

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

(a) The expiration of 10 years (or, in the casarofncentive Option, five years, in the case oOgmionee described in
Section 422(c)(5) of the Code) from the date oncwisiuch Option was granted;

(b) The expiration of 15 days (or such longer peas the Committee may provide in the event of0p&onee's Permanent and Total
Disability (as defined in Section 22(a)(3) of thed@) from the date of termination of the Optionea®loyment with the Company or any of
its Subsidiaries; provided, however, that if theti@pee shall die during such 15-day period (or dodger period as the Committee may
provide in the event of the Optionee's PermanethfTantal Disability) the provisions of subparagrdphbelow shall apply;

(c) The expiration of six months after the appoiattnand qualification of the executor or adminisiraf the Optionee's estate or 12 months
after the date of the Optionee's death, whicheweurs earlier, if such death occurs either durimgpleyment by the Company or any of its
Subsidiaries or during the 15-day period (or suctgér period as the Committee may provide in trenteef the Optionee's Permanent and
Total Disability) following the date of terminatiaf such employment; and

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

The Committee may determine whether any given ledabdsence constitutes a termination of employmemt Options granted under the
Plan shall not be affected by any change of empétreo long as the Optionee continues to be anagm@plof the Company or any of its
Subsidiaries.

8. EXERCISE OF OPTIONS. Options shall be exercis#lyl the Optionee (or the Optionee's executor orimdtrator), as to all or part of the
shares covered thereby, by the giving of wri



notice of the exercise thereof to the Companysgtiiincipal business office, directed to the attemof its Secretary. The Company shall ce
certificates for the shares so purchased to beetelil to the Optionee (or the Optionee's executadministrator) at the Company's principal
business office, against payment in full of theghase price, which payment may be made by cashk drenoney order and, subject to the
Committee's consent, by shares of the Company'sit@onstock which are not subject to any pledge oursty interest and have been held
for at least 6 months or previously acquired ondben market or by delivery to the Committee obpycof irrevocable instructions to a
stockbroker to deliver promptly to the Company anyount of loan proceeds or proceeds of the sateeafhares subject to the Option
sufficient to pay the exercise price on the datzdjed in the notice of exercise.

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

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

11. RIGHT TO TERMINATE EMPLOYMENT. Nothing in theléh or in any Option shall confer upon any Optiotteeright to continue in
the employment of the Company or any of its Sulbasids or affect the right of the Company or anytoBubsidiaries to terminate the
Optionee's employment at any time, subject, howdwehe provisions of any agreement of employniietiveen the Company or any of its
Subsidiaries and the Optionee.

12. NONALIENATION OF BENEFITS. No right or benefihder the Plan shall be subject to anticipatiaenation, sale, assignment,
hypothecation, pledge, exchange, transfer, encumbrar charge, and any attempt to anticipate, @igersell, assign, hypothecate, pledge,
exchange, transfer, encumber or charge the sarfidoshaid. To the extent permitted by applicalde/) no right or benefit hereunder shall in
any manner be liable for or subject to the delisfracts, liabilities or torts of the person eetitto such benefits.

13. ADJUSTMENT UPON CHANGES IN CAPITALIZATION, ETAn the event of any stock split, stock dividenbck change,
reclassification, recapitalization or combinatidrsbares which changes the character or amounbwin@®n Stock prior to exercise of any
portion of an Option theretofore granted underRtan, such Option, to the extent that it shalllveote been exercised, shall entitle the
Optionee (or the Optionee's executor or administyatpon its exercise to receive in substitutioohsaumber and kind of shares as the
Optionee would be entitled to receive if the Op¢ierhad actually owned the stock subject to sucio®pt the time of the occurrence of such
change and the Options shall be subject to sualstugnts, as determined by the Committee, as touhwber, price or kind of stock as
determined to be equitable; provided, however, iffthe change is of such a nature that the Op&popon exercise of the Option, would
receive property other than shares of stock, therCommittee shall make an appropriate adjustnmetiiei Option to provide that the Optiol
(or the Optionee's executor or administrator) shedjuire upon exercise only shares of stock of swechber and kind as the Committee, in its
sole judgment, shall deem equitable; and, providatier, that an



such adjustment shall be made so as to conforiretoejuirements of Section 424(a) or 162(m) of@bde and the regulations promulgated
thereunder. The Committee shall also make apprepaidjustment in the number of shares subject too@punder the Plan and the maxin
number of shares to be granted to any person ifisesl year as determined to be equitable.

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

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

14. PURCHASE FOR INVESTMENT. Whether or not the iOp$ and shares covered by the Plan have beenenegisinder the Securities
Act of 1933, as amended, each person exercisit@psion under the Plan may be required by the Compagive a representation in writing
that such person is acquiring such shares for tmexgt and not with a view to, or for sale in corti@twith, the distribution of any part
thereof.

The Company will endorse any necessary legendrirdeto the foregoing restriction upon the certfie or certificates representing any
shares issued or transferred to the Optionee upmoaxercise of any Option granted under the Plan.

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

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

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

No termination, modification or amendment of tharRlwithout the consent of the Optionee, may ad¥eefect the rights of such pers
with respect to such Option. With the consent ef@ptionee and subject to the terms and conditbtise Plan, the Committee may amend
outstanding award agreements with any Optio



17. EFFECTIVE DATE OF PLAN. The Plan shall beconffeaive upon its adoption by the Board of Direstdthe "Effective Date"),
subject, however, to its approval by the Compasigskholders within 12 months after the date ohsaoption.

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

19. WITHHOLDING. The Company's obligation to delivéares of Common Stock in respect of any Optramtgd under the Plan shall be
subject to all applicable federal, state, local fmdign tax withholding requirements. Federaliestéocal and foreign withholding taxes due
upon the exercise of any Option (or upon any dibfyirsg disposition of shares of Common Stock subj® an Incentive Option), in the
Committee's sole discretion, may be paid in shaf€ommon Stock (including the withholding of shareibject to an Option) upon such
terms and conditions as the Committee may determine

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

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

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

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

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

23. DEFERRAL. The Committee may, in its sole difiorg establish procedures whereby one or morecBeés may elect to defer the rec
of shares upon the exercise of Options for a sigelciferiod of time or until the occurrence of acfied event.



24. GOVERNING LAW. The Plan shall be governed hyd @aonstrued in accordance with, the laws of tla¢eSif New Jerse



EXHIBIT 11

AUTOMATIC DATA PROCESSING, INC
AND SUBSIDIARIES

CALCULATION OF EARNINGS PER SHARE
(In thousands, except per share amounts)

YEAR ENDED JUNE

1999 1998 1997 1996
BASIC EARNINGS PER SHARE:
Net earnings applicable to common shares $696,840 $608,262 $515,244 $454,747
Average number of common shares outstanding 615,630 600,803 588,112 582,861
Basic earnings per share $ 113 $ 101 $ 088 $ 0.78
DILUTED EARNINGS PER SHARE:
Net earnings used in basic earnings per share $696,840 $608,262 $515,244 $454,747
Adjustment for interest (net of tax) - Zero coupon
convertible subordinated notes (5 1/4% yield) 3,607 7,833 11,302 11,703
Net earnings used for diluted earnings per share $700,447 $616,095 $526,546 $466,450
Average number of shares outstanding on a diluted b asis:
Shares used in calculating basic earnings per share 615,630 600,803 588,112 582,861
Diluted effect of all stock options outstanding aft er
application of treasury stock method 15,306 13,363 12,633 12,317
Shares assumed to be issued upon conversion of Debe ntures-
Zero coupon convertible subordinated notes (5 1/4% yield) 5,956 14,030 19,372 20,720
Average number of shares outstanding on a diluted b asis 636,892 628,196 620,117 615,898

Diluted earnings per share $ 110 $ 098 $ 085 $ 0.76




PAGE 3
Letter to Shareholders
50th Anniversary

1999 is the 50th Anniversary of a 21-year-old Nens@y accountant, Henry Taub, starting a busingssamually preparing payrolls for
companies. That was the start of ADP...and whabalbus 50 years it has been for the Company. WWetwen to over $5 billion in revenues
and we did it with style. ADP has a unique recdrdantinuous, consistent growth -- 152 consecutjvarters of record revenues and earnings
per share growth, and 38 consecutive years of @ediit increases in EPS. The records are probaldy longer, but the historical records
prior to ADP going public in 1961 (when annual neues were $400,000) aren't well preserved. Duhiege 50 years, there have been only
three predecessors as CEO and each of them hathekeble track record. Our thanks to Henry TaubnkiLautenberg and Josh Weston for
their vision and leadership in helping create trefic company ADP has become today.

Fiscal '99

Fiscal "99 was an excellent year for ADP. We haahgt internal revenue growth especially in EmpldServices and Brokerage Services, our
two largest businesses, which combined, accouriver 75% of ADP's revenues. This growth was fubledn exceptional 20% sales gro
in Employer Services and over 30% growth in brogerrades processed for our Brokerage Servicastglie

We overcame federal funds interest rate decreaggegating 75 basis points. Since the average Halhnces we invest are about $6 billion,
we are not immune to interest rate fluctuationsvédtheless, the positive momentum of our core tassias and excellent expense control
enabled us to achieve our forecasted growth.

For "99, consolidated revenues grew 12% to $5l®iilPrior to the impact of several non-recurritegns related to acquisitions and
dispositions, pretax earnings increased 20%, rrefregs were up 17% and EPS increased 15% to $ioh3$.98 last year.

In recognition of these strong operating results,Board declared a two-for-one stock split and2&th consecutive annual dividend
increase, to $.305 per share, per year, effectinaary 1, 1999.

ADP has significant financial strength and liqudi€Cash flow from operations exceeded $853 millenmj year-end cash and marketable
securities approximated $2.2 billion, after spegdin $193 million in "99 to acquire businesses ADP shares. We purchased 2.6 million
ADP shares on the open market to fund employedyeplans.

Shareholders' equity exceeds $4 billion and oug-iemm debt to equity ratio is 4%. Our return oarsfolders' equity is a healthy 19%.
Capital expenditures for the year were $178 mi|l@omout 3% of revenues. This compared to $202aniliast year.
The Future

While we occasionally look back with pride at ADBtcomplishments, we spend virtually all of ourdilnoking to the future, where all the
uncertainty, ambiguity, fun and successes reside.

Despite the accelerating pace of change -- whistblean discussed so often it has become a cligra-the resultant uncertainties, we know
strategically where we are heading, we have thptatdity to adjust, if necessary, and we are deotlat day-to-day tactical execution.

Strategy

Where we are heading is very exciting. We have letegrowth in our core markets. This growth igled by additional market penetration --
getting and keeping more clients -- and by addimlge~added services to our offerings, which inaseamir revenues per client, enhances new
sales opportunities and improves client retention.

Our current internal revenue growth is 13 to 14%tatically we have supplemented our internal gtowith strategic acquisitions that have
added, on average, 2 to 4%. The opportunities falP Ao acquire related products that we can madketit over 450,000 clients remain
excellent.

We are also focused on entering new business appties that extend our core markets while takidgamtage of synergies with our existing
business. W



are especially excited about our recent entry tiiéoprofessional employer organization (PEO) maikee, benefits administration
outsourcing, workers' compensation claims managemead the global brokerage market through oumgiratiion of U.S. and international
equity and fixed income systems.

Opportunities

The Internet, delivering World Class Service, aadtmuing to acquire and retain associates wittritte skills are challenges and
opportunities for us in the years ahead.

(1) The Internet will play an increasing role in RI3 success. Today it is an integral part of aatexgy in every business. In the brokerage
industry, where the fastest growth is coming framine trading, we are the leading service providethe industry. In Employer Services,
recently introduced an Internet payroll and hunesource product for small employers and the eagdpanse has been very positive. In
Dealer Services, our joint venture with Cox Comngatibns has created the largest used car databelsesit®¥ (AutoConnect(Sm)) on the
Internet.



PAGE 4
We are players in the Internet world and we widlypbn an even wider scale in the future.

(2) The primary differentiator for service orgartimas in the future will increasingly be the qualdf the service being offered. We have
focused and invested heavily over the last 2+ y@ansove to our World Class Service goal. We hawvested in tools, processes, training
staffing levels, and we are seeing results acrbs$ aur businesses. Nevertheless, our overatlretention rates have not yet sufficiently
reflected the quality increase. They will. We vaitintinue to intensify the focus and investment iorl Class Service, as we strongly believe
it is a fundamental foundation for ADP's long-tesatcess.

(3) We realized a year ago that one of the most refpanges starting to take place now -- and onexpect to continue through the next
decade -- is the shortage of qualified candidatésrimg the workforce who meet ADP's needs. We lirtveduced an Employer of Choice
initiative to improve ADP's ability to attract anetain associates who will provide the expertisgé @mmitment to quality service that will
make us succeed.

Are these enough for ADP to succeed?

If our culture remains sufficiently adaptive to ohe; if we take advantage of our expert knowledgbe markets in which we compete; if
utilize our #1 market positions to out invest oampetition in new and add-on products; if we uéilaur strong financial position
intelligently; and if we create the environment 8dt000 associates are proud to be part of...th@ems absolutely yes. The ingredients for
success are clearly here. Our challenge--one weoarfedent we are up to--is to deliver.

Y2K

ADP has had a corporate Y2K office in place for tipig years. It has conducted ongoing reviews artita on every existing ADP business
and each new acquisition for Y2K compliance.

Collectively, ADP has over 120 million lines of cpater code that have been reviewed, remediatedested for Y2K compliance.
Additionally, we have been in live production orr puimary payroll engine (AutoPay(R)) since Aprdd8 and we have conducted extensive
testing with both the banking community and taxhatities. We also served as a lead participantlamgrimary provider, along with the
Securities Industry Association, of the databaselied for brokerage industry-wide testing supexvisy the Depository Trust Company
(DTC).

We have no known Y2K compliance issues at this txeept final clean up and testing with a few ré@mguisitions. Nonetheless, we will
continue to inspect what we expect with internaliesuand ongoing partner testing over the remainmogiths in 1999.

Acquisitions and Dispositions

ADP supplements its internal growth with strateggquisitions that extend our markets or add apipdioa to our product sets. In "99 we
acquired 12 businesses with approximately $245anilh revenues.

Our largest acquisition was The Vincam Group, dile PEO, with revenues of approximately $125 wmilliVincam provides a suite of
human resource functions to small-and medium-s&raployers on an outsourced basis. Employer Seraisesacquired the benefits
administration business of J&H/KVI, expanding ovegence in that market.

With the acquisition of OMR Systems, Brokerage #®&wincreased its global processing capabilitesafwide range of non-securitized
financial instruments. An important acquisition faealer Services was Dealer Solutions, a developelient/server dealer management
systems.

We also review each business and product line ambse of those that are no longer strategicalgvemt. In 98, we sold businesses with
$95 million of annual revenues, and in 99 we steppp the level of dispositions of businesses $&H0 million of annual revenues. These
two years represent a catch-up. We expect the tdwdispositions to be lower in the future.

Importance of People

ADP's greatest strength is our team of 37,000 &ssscwhose commitment



achieving World Class Service makes our servicesap Fortunately, we attract and retain extrenrmabtivated, talented associates who
really care about our clients and our company. Tteye our vision and help us win in the markegl&ur Corporate Philosophy statement
says it best: "Outstanding associates are thedkeurtsuccess."

In "99, Richard Douville joined ADP as Vice Presitl€inance and Steve Anenen, Russ DelLoach and Karkstra were promoted to
Corporate Vice President in recognition of thegmgficant contributions to ADP's success and thesponsibilities.

Forecast

For the reasons we have expressed, we remain gafigent in ADP's long-term prospects. In fisca, &e expect another year of double-
digit EPS growth, while we manage through the Y2X&dmges and make significant investments in theduRevenues will grow about 10%
despite the impact of '99 dispositions of busingsse

We hope you share our excitement and enthusiasm.

/sl Arthur F. Weinbach /sl Gary C. Butler
Arthur F. Weinbach Gary C. Butler
Chai rman & CEO Presi dent & COO

August 10, 1999
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Financial Highlights

Automatic Data Processing, Inc. and Subsidiaries

(In thousands, except per share
amounts and number of employees)

Years ended June 30, 1999 1998 % Increase
Total revenues $5,540,141 $4,925,956 12%
Net earnings* $ 714,172 $ 608,262 17%
Basic earnings per share* $ 1.16 $ 1.01 15%
Diluted earnings per share* $ 1.13 $ .98 15%
Cash dividends $ 181,133 $ 152,888 18%
Cash dividends per share $ .295 $ .25625 15%
Basic shares outstanding 615,630 600,803
Diluted shares outstanding 636,892 628,196
Return on equity 18.7% 20.0%
At year end:
Cash, cash equivalents and

marketable securities $2,169,040 $1,673,271
Working capital $ 907,864 $ 626,063
Total assets $5,824,820 $5,242,867
Long-term debt $ 145,765 $ 192,063
Shareholders' equity $4,007,941 $3,439,447
Number of employees 37,000 34,000

All share and per share data have been adjustedléot a two-for-one stock split on January 1,9.9ehe financial highlights shown above
have also been restated to reflect a March 1998rgpof interests transaction. See Note 2 to thesobdated financial statements.

* Excludes non-recurring charges totaling approxetya$17 million (aftertax) associated with certain acquisitions and digms. Including
these norrecurring charges, net earnings were $697 millioeh diluted earnings per share were $1.10. See 3tmi¢he consolidated financ
statements.

[GRAPHIC OMITTED]

[THE FOLLOWING TABLE WAS DEPICTED AS A BAR GRAPH IN  THE PRINTED MATERIAL.]

1995 1996 1997 1998 1999
Total Revenues
(in millions) $2,931 $3,613 $4,193 $4,926 $5,540
Diluted EPS $ 67 $ .76 $ .8 $ .98 $1.13*

Operating Cash Flow
(in millions) $ 493 $ 674 $ 680 $ 783 $ 854
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CAPTION:
WE'RE EMPLOYER SERVICES
O WE PAID MORE THAN 27 MILLION WORKERS ON PAYDAY W®LDWIDE THIS YEAR. ..

O MOVED $350 BILLION, ELECTRONICALLY, ON BEHALF OFOUR CLIENTS AND THEIR EMPLOYEES TO TAX AUTHORITIE!
AND DIRECT DEPOSIT ACCOUNTS. ..

O INCREASED OUR SALES IN ALL NORTH AMERICAN MARKETSEGMENTS AND THROUGHOUT EUROPE AND BRAZIL. . .
O BECAME THE SECOND LARGEST PEO IN THE WORLD WITHHE ACQUISITION OF THE VINCAM GROUP. . .
O CONTINUED OUR PENETRATION OF THE MULTI-BILLION-DQLAR BENEFITS ADMINISTRATION MARKET. . .AND

O ARE MAKING INVESTMENTS IN PRODUCT AND INFRASTRUCURE, AS WELL AS PARTNER AND VENDOR
RELATIONSHIPS, TO FULLY LEVERAGE THE BENEFITS AND BVANTAGES OF INTERNET TECHNOLOGY
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CAPTION:

WE ARE CHARTING A COURSE TO BECOME THE UNDISPUTENFORMATION SERVICES TECHNOLOGY LEADER FOR A
BROAD ARRAY OF HUMAN RESOURCES SERVICES, BY BRING®SIMPLICITY TO THE PROCESS AND PERFORMING THE
FUNCTIONS BETTER THAN EMPLOYERS THEMSELVES CAl
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ADP Employer Services (ES) provides a comprehers@tef business solutions across the employmfentyicle -- payroll, HR
administrative services, tax filing, benefits adistration, time and labor management, and compdiaaporting -- to more than 425,000
employers in the United States, Canada, Europé.atid America.

We now process the paychecks of over 24 millionkes in the Western Hemisphere, and better thailli®min Europe. This year, we also
printed and delivered a record 38 million W-2shir tJ.S. and 4 million year-end statements in Canada

Broad economic currents, worldwide, are fuelingsalnd revenue growth. First, the outsourcing gfgdband other employer services by
companies of every size continues unabated. Thagegayroll is also increasing, especially in Ngkimerica. The growing popularity of
Internet-delivered services has opened up a newfevaglients to access a wide array of ADP prodactd services.

In ES, we approach the marketplace by segmentliagals to match the needs of each client with potsland services to best meet
expectations.

North America

In North America, ES focuses on three distinct readegments: National Accounts (for clients with0D, or more employees); Major
Accounts (100 to 999 employees); and Emerging Rassirservices (fewer than 100 employees).

National Accounts is the largest provider of outsed payroll, HR and benefits administration sersidn '99, our sales of new busines
this segment were double what they were just theaes ago.

For some clients we provide entire system solutidosclients who process some

[GRAPHIC OMITTED]
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applications in-house, we deliver stand-alone ses/such as payroll tax filing, check printing aistribution, and yeaend statements. Oth
large clients rely on us to design and deliverrtbain customized human resource information systmasbenefits outsourcing solutions.

"We have associates who want to be winners, wheistamtly produce even during difficult times..."

-- Art Weinbach

Major Accounts, the largest ES business, providigssize companies with a full suite of best-of-lit@mployer services solutions, including
full database and functional integration betweeyr@hand human resources. Many medium-size fimthe U.S., Canada and the Caribbean
Basin are clients of Major Accounts. New businedessin this segment grew significantly for thehfi€onsecutive year in '99.

Emerging Business Services (EBS) is by far thedstrgrovider of payroll, tax filing and relatedsees to small businesses in the U.S.
market. We serve over 340,000 smaller companids ledtding solutions, including a range of valueetidervices that are specifically
designed for small business clients.

The ADP Tax and Financial Services Center sup@dES market segments. It serves as an electiot@dface between more than 330,000
clients in North America and about 2,000 federltesand local tax agencies. In '99, we procesged 16 million federal and other employer
payroll tax returns.

This year, ADP also became the second largestsiofieal employer organization (PEQ) in the U.Shwitir acquisition of The Vincam
Group. A PEO provides a comprehensive outsourahgisn to meet the employment administration nggdgroll, HR, benefits and
workers' compensation insurance) of client commari&O revenue per client averages more than Htihe revenue of a traditional payroll
client relationship.

The combined PEO business, called ADP TotalSounag(Supports over 81,000 work-site employees ihteitates. We believe the long-
term growth opportunities in the PEO market arestaiitial.

In each of our businesses, we continued to exgangalue and number of our capabilities througatstic alliances and marketing
agreements with best-quality service providersarthers. Additionally, we initiated relationshipgh enterprise resource providers,
enabling us to link ADP payroll and HR systems vkily ERP system:
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In '99, we also acquired the benefits administrabiosiness of J&H/KVI. This acquisition is partafr aggressive effort to become the leader
in providing benefits administration services.

Europe

ADP Europe provides payroll solutions to nearly02®), clients in nine European countries. New busiisades were up 40% and revenues
increased 19% this year, as the outsourcing trecélerated. Client retention rates exceeded 90%.

Today, we are the only Pan-European service provate more than half of the top 500 companiesurope -- those with 1,000 or more
employees -- are ADP clients. As a majority of Eagan countries move toward a single currency, tine, @and employers are faced with
retooling their payroll and bookkeeping systembdan compliance by 2002, ADP is uniquely posithe increase its market share in all
market segments. Our value-added products andcssrgive us a distinct competitive advantage.

Additionally, our '99 acquisitions -- ChessingtdsK(), Realisator (Switzerland), and Adid (France)e helping us to expand our penetration
into Europe's public sector, temporary employmet ather markets.

Latin America

A growing number of businesses, from Puerto RicBraxil, now outsource payroll and other employ@awies to ADP. We believe that our
presence in this market favorably positions uddture growth throughout the region.

Global Business Services

ADP already offers payroll and related services5rcountries around the world. To provide for tinegue global needs of international
companies, this year we initiated Global BusinemwiSes. It provides the expertise of a dedicatdessand service

[GRAPHIC OMITTED]
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organization, trained and equipped to handle phfaptlients with diverse locations in ADP's majgorld markets.

We expect Global Business Services to become #fenped resource for many of these very large fiwhe choose to "one stop shop" as
they outsource their employer services worldwide.

The Internet

This year, ES launched a program to deliver pradant services over the Internet, empowering diesith convenient access to their data
and our services.

For example, EBS will offer EasyPayNet(Sm), enabBmall businesses to do payroll and access otbér gervices over the Internet. Major
Accounts is developing an Internet version of @pylar Windows-based PC product. National Accoisifield testing ADP Remote Control
(Sm), which gives large corporations with multipkgyrolls secure Internet access to their payrall @ayroll tax data.

"The Internet is ADP's newest frontier."”

-- Gary Butler

The Internet is the most important technologicalaatement in the past 20 years, and clearly reptesebstantial strategic opportunities for
each of our market segments. We will continue t&earggnificant internal investments, and engagelationships with other vendors and
partners, to fully leverage the benefits and ach@ged of Internet technology to meet our clientstse

ES is poised to enter the next century with a brosidn and strategy, and robust opportunitiesramgthe business. Our major investments in
people, service, products and technology are pagfingVe continue to deliver on our commitment toyade World Class Service.

[GRAPHIC OMITTED]
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[GRAPHIC OMITTED]

CAPTION:
WE'RE BROKERAGE SERVICES

WE DELIVER HIGH-QUALITY INVESTOR COMMUNICATION AND TRANSACTION PROCESSING SERVICES WHEN AND
WHERE OUR CLIENTS NEED THEM... ACROSS THE INTERNEAND AROUND THE GLOBE.



PAGE 9
[GRAPHIC OMITTED]
CAPTION:

0 WE PROCESSED OVER 30% MORE NORTH AMERICAN RETAHQUITY TRANSACTIONS IN '99 THAN A YEAR AGO -- WITH
SOME DAILY PEAKS IN EXCESS OF ONE MILLION TRADES...

0 HANDLED MORE THAN 450 MILLION SHAREHOLDER MAILINGS AND TABULATED OVER 50 MILLION BALLOTS,
REPRESENTING OVER 330 BILLION SHARES...

o0 PERFORMED THE SECURITIES TRANSACTION PROCESSINGHFMANY OF THE TOP-RATED ON-LINE BROKERAGE
FIRMS...

0 HAVE CLIENTS IN 20 COUNTRIES, AND PROCESS TRANSAONS FOR THEM IN MOST OF THE WORLD'S
CURRENCIES...AND

0 SERVE 13 OF THE TOP 15 GLOBAL BANKS WITH AN EXTENVE COMPLEMENT OF TRANSACTION PROCESSING
SERVICES.
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ADP Brokerage Services is a leading provider aigeation processing, broker desktop productivifyliaptions, and investor communication
services to the financial services industry.

We serve a diverse client base, including full-senand discount brokerage firms, global banks, latetnet brokerage companies, as well as
corporations, mutual funds, institutional investdrading firms, and other providers of financiahsces.

In '99, Brokerage Services processed a signifipartton of all U.S. and Canadian retail equity sactions, with combined daily volumes of
827,000 trades per day -- clearly making us thgelstrprovider of transaction processing in Northetica. ADP Investor Communication
Services (ICS) also completed another proxy seagtbnextremely high-quality performance levels afidnt retention rates.

ICS offers industry-leading data processing, comzied proxy vote tabulation, printing, mailingdditerature fulfillment services. It serves
more than 14,000 publicly-traded companies andM&tual fund families on behalf of more than 800Kerage firms and banks.

This year, we processed over 450 million sharehattilings and tabulated over 50 million ballotpnesenting more than 330 billion shares.
A year ago, we introduced proxy voting and thewaali of shareowner communications over the Intef@atrently, 60% of all shares are
voted over the telephone, the Internet, or via PEake(R), our PC-based electronic voting and rekesping product.

[GRAPHIC OMITTED]
The mailing of pre- and post-sale literature toparpour clients' needs has become a strategictbrakea for ICS.

Since entering the pre-sale fulfillment business lfan two years ago, we have experienced a 46%aise in processing volumes. Pre-sale
literature fulfillment includes collation and kissembly, order entry, distribution, inventory magmagnt, and "just-in-time" delivery of
prospectuses.

This year, we also distributed more than 10 millwospectuses to meet the post-sale customer camoplrequirements of our clients.

In March 1999, we acquired Management Informatiervi8es Corp., a we-known provider of shareowner communication
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mutual funds and the insurance industry. We beltbissacquisition will help us significantly increaour market share in this important and
growing market segment.

The Internet

Many of the largest on-line trading firms alreace ADP Brokerage Services to process trades awibprtheir customers with real-time
order entry and account inquiry services.

[GRAPHIC OMITTED]

This year, ADP and Qwest Communications Internatidmc., which offers broadband Internet-based cominations services, started
working together to develop and market an end-th-simglesource Internet solution. This alliance will helpr @lients gain fast entry into t
on-line brokerage market, and enhance the capabibf those clients who already offer on-line fs.

We also introduced Web-based products, such as@iécdelivery of trade confirmations and statetseand a mutual funds sales tool,
where users can view current fund information. €lients can now order a prospectus on-line for imiate delivery to an investor.

Straight-through Processing

Increasingly, banks and brokerages are placindghtemed emphasis on outsourcing systems and afiplis to service providers who can
integrate them into efficient processing streantnss Tstraight-through processing” improves worki]ageduces operating costs and mitigates
operational risks.

ADP's ability to provide integrated processing givecremental value to our product set and isaegdic market advantage. By integrating
products that serve the financial services indusiignts that might have had us process a simgpécation now have a viable reason to
outsource multiple applications to us that areaaitto their businesses.

This year, for example, Discover Brokerage Diréut, (DBD), a market leader in on-line investmesnvices, selected ADP to support its
electronic discount brokerage business. In additianade and order processing, DBD is utilizing®proxy, optical storage, and prospe
fulfillment services. This comprehensive arrangenieciudes printing and mailing services for tradafirmations, customer statements, and
tax documents for DBD's custome
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Last year, we also entered into a marketing agraemith Comprehensive Software Systems, Ltd. tokeiatheir BrokerView(TM) desktop
product for retail brokers and trading desk perghnn

Essentially, it puts at the fingertips of a brokefinancial consultant valuable real-time inforinat so they can manage their customers'
investments. ADP has spent the past year linkirgltftowser-based productivity tool with our baaffice system. Soon, clients will be able
use it to integrate customer account informatitaresl in a back-office environment, with contactnagement and portfolio management
systems.

[GRAPHIC OMITTED]
Global Services

ADP Brokerage Services also is expanding globaily laas a strong product set for the internatiorerdi@ Today, we serve brokerage and
banking clients in 20 countries, processing thaingactions in most currencies. Thirteen of theltdglobal banks use our transaction
processing services.

"ADP's clear intention is to grow globally." -- AWeinbach

Our Wilco International subsidiary is a leaderhie tlevelopment of global processing and settlesystems for international securities. It
offers the highlyfunctional and superior Gloss(SM) product set wjtlecific features for North America, Europe, Asiag emerging market

In '99, we made two acquisitions which will aid lggd expansion. We purchased Leading Edge Techredpgisupplier of software solutions
to traders in the mortgage-backed securities maaket acquired OMR Systems, a leading providetalfa trade processing solutions for
financial institutions worldwide.

ADP Global Proxy Services satisfies the proxy vgtiaquirements of investors and financial servigess around the world. A number of ¢
proxy clients are very large custodial banks, whas#omers are public and private pension fundsyahdunds and internation
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asset managers. In '99 we distributed proxies almaldted votes on behalf of our clients' holdingmore than 70 countries. In addition, ICS
began processing beneficial proxy services fordaap issuers in the domestic market of The Nethds.

Where We're Going

ADP Brokerage Services enters '00 with a set ateggic initiatives which will strengthen our positias a premier provider of securities
processing and investor communication servicesdwode.

Foremost, we will continue to provide more valugled services across all of our businesses. Neveananced products help to build client
satisfaction and present fresh referral opportesjtas well as new streams of revenue.

We also will continue to maximize the synergie®of brokerage processing and investor communicéities of business to deliver more
tightly integrated, enterprise-wide solutions.

Additionally, we intend to accelerate the growthoaf international proxy services business. Alreimdgevelopment is a domestic proxy
product for clients in the United Kingdom, and damiproxy solutions are planned for markets in Gamn Spain, and Japan.

As the Internet becomes a preferred delivery sy$temroducts and services in the marketplace, imeta be the vendor of choice for
corporations, banks, brokerages, and mutual furidsapt to offer on-line services. All of our lineEbusiness are expanding their Internet
offerings.

Above all else, ADP Brokerage Services is committedelivering an unrivaled level of World Class'8ee that translates into improved
performance for our clients. It is our belief teatvice, ultimately, is the greatest differentiscaarong competitors in the global marketplace.

[GRAPHIC OMITTED]
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Our mission is to be the partner of choice for deslconsolidators, and manufacturers in the glabtd and truck retail industry.
[GRAPHIC OMITTED]
CAPTION:
WE'RE DEALER SERVICES

0 WE SERVE APPROXIMATELY 18,000 AUTO AND TRUCK DEAER CLIENTS AND OVER 30 VEHICLE MANUFACTURERS IN
13 COUNTRIES...

0 HAVE A WORLDWIDE CLIENT RETENTION RATE THAT EXCEBS 90%...

0 INTRODUCED OUR NEWEST MILLENNIA 3(TM) SYSTEMS PLAFORM IN NORTH AMERICA, RESULTING IN AN 18%
INCREASE IN CPU SALES...

0 CONNECTED OVER 30,000 AUTO DEALERS WITH 1.5 MILON PROSPECTIVE BUYERS EACH MONTH ON THE
INTERNET...AND

0 ACQUIRED DEALER SOLUTIONS, INC., A PRIVATELY-OWNBE DEALER MANAGEMENT SYSTEMS SOFTWARE FIRM,
ENHANCING OUR DEVELOPMENT OF WE-BASED, WINDOWS NT(R) CLIEN-SERVER SOLUTIONS
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ADP Dealer Services is the leading provider ofitetlutions for automotive and truck dealershgusq their manufacturers, worldwide. We
deliver these solutions through state-of-the-amgaction systems, data products, and an arragdo$iry-specific professional services.

Today, about 18,000 dealers in North America, Eer@md Latin America, and more than 30 vehicle rfeaturers, use our on-site systems
and communications networks to manage sales, apesatnd marketing efforts.

In '99, client retention worldwide exceeded 90%. Wdev support more than 200,000 dealership applicatin a variety of client sites, rang
in complexity from the largest retail consolidataach as AutoNation USA and Ford's Auto Collectimnsingle-point outlets. Dealer
Services is positioned to assist dealers of evegyand configuration to enhance their operatiopimize profits, and enrich the consumer
buying experience.

[GRAPHIC OMITTED]
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North America

The auto and truck retail market was active in @frgized by new vehicle sales and leasing detyiespecially in the strong North
American economy. Large dealer networks continodakta substantial force in the industry, implermgnbew processes and systems in
order to gain greater economies of scale. Manufactumore than ever before, were taking an actikein the design and deployment of
retail systems. In turn, manufacturers and deglased a keen focus on customer loyalty and relakipp marketing.

With all these developments, no company in the etptiice today is better positioned than ADP Deaéawices to deliver innovative
business solutions to such a wide range of clientise auto and truck industry. Our products, systeservices, research and development
capabilities, and industry knowledge make us aclgdartner of choice for retailers and manufactire

In '99, we introduced a new model of our powerfulldhnia 3 systems platform, boosting performanee eapacity to support up to 2,300
users on a single server. Millennia 3 sales costiro be

[GRAPHIC OMITTED]
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extremely strong. ADP's Y2K-ready applicationselWindows(R)-based ADP Elite Plus!(Tm), provideldesawith the ability to profitably
manage their businesses and their customer rethijos

The Millennia 3 platform is a key component of ABRUrrent dealer management system and our go-fdsteategy to deliver Web-based,
client-server solutions for both dealers and martufars. Our acquisition this year of Dealer Solusi, Inc., a developer of Windows NT(R)
dealer management systems software, is anotheficégm step in our Web-based, client-server sgyate

"The market rewards superior capabilities and perémce."

-- Gary Butler

Many of the publicly-traded automotive retailers aalling upon us to design products and servistegys that meet their specific needs --
from network integration and management, to eniseppplications and data warehousing. For exartigieyear, as one of its selected
technology partners, we were chosen by AutoNatian kthe largest automotive retailer, to desigiir thew operating district model. In Mar
1999, we successfully implemented the John ElwatpNation USA project in Denver, CO, consolidatimyeral different competitive
systems into a single networked enterprise syspeavjding the client with the most advanced toolsnanage multiple stores with optimum
efficiency.

As manufacturers and dealers concentrate on gémgtatand loyalty and customer satisfaction, mahthem turn to ADP's Sandy Group for
the creation of customized communications prograbus.Relationship Marketing System has become ereasingly valuable resource for
dealers and the auto companies. One such progratewvetoped this year was the Customer Dialog NétarPontiac*GMC.

The Internet

As more consumers turn to the Internet to purchasariety of high ticket goods, including autosicks and sports utility vehicles, ADP
Dealer Services continues to develop the meansuioclients to effectively use this new sales clehnin '99, through AutoConnect -- a joint
venture with Cox Communications -- we connectedartban 30,000 vehicle dealers with an averageSomlllion potential buyers, monthly,
on the Internet. The July 1999 merger of AutoCohméth AutoTrader.com is expected
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expand the number of dealers to 50,000 and the aunfbmonthly prospects to 2.5 million.
Europe

Today, more than 7,500 European auto dealers atslyholesalers are ADP clients. As the 1 serviowiger across much of Europe, ADP
enjoys a solid basis for further expansion. Salesevbuoyant in '99, CPU installations increased\®r 75%, and client retention was
extremely high.

We believe two, far-reaching factors will contribub future growth in this market. First, our Pam-&pean product set positions us to assist
clients as they retool their systems to the euraddition, strategic initiatives currently undeywaith Ford, General Motors-Europe, and
other manufacturers present additional avenuextease our market share, revenues and profits.

Partner of Choice

This year ADP Dealer Services made consistent pesgioward our goal to be the partner of choiceléalers, consolidators and
manufacturers in the global auto and truck retadlistry. And as we did, we continued to fulfill agually compelling, strategic commient --
to be a World Class Service provider.

[GRAPHIC OMITTED]
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CAPTION:
o0 WE SERVE MOST OF THE PROPERTY AND CASUALTY INSURWKE CARRIERS IN NORTH AMERICA AND EUROPE. . .

0 PROVIDE OUR PRODUCTS AND SERVICES TO NEARLY 14006OLLISION REPAIR CENTERS AND OVER 3,000 AUTO PAB
RECYCLERS. ..

0 PROCESSED A RECORD 15 MILLION CLAIM ESTIMATES. .

0 BROADENED OUR GLOBAL CLAIMS CAPABILITIES THROUGHDOUR INTERNATIONAL BUSINESS, AUDATEX, WHICH
BEGAN EXPANDING INTO AUSTRALIA, BRAZIL, AND ITALY. ..

0 GREW OUR BUSINESS THAT REVIEWS MEDICAL CLAIMS FR@® AUTO ACCIDENTS AND WORKERS' COMPENSATION
FILINGS BY OVER 30% FOR THE FIFTH CONSECUTIVE YEAR.AND

0 COMPLETED '99 WITH 100% CLIENT RETENTION IN OURGRE INSURANCE BUSINESS.
WE'RE CLAIMS SERVICES

[GRAPHIC OMITTED]
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[GRAPHIC OMITTED]
CAPTION:

WE WILL CONTINUE TO ENHANCE THE CAPABILITIES OF OURCLAIMSFLO(R) SOLUTIONS, TO PROVIDE OUR CLIENTS
WITH MAXIMUM WORKFLOW EFFICIENCIES THROUGHOUT THE CAIMS MANAGEMENT PIPELINE.



FIRST FOLD-OUT PAGE FOLLOWING PAGE 13

ADP Claims Services is the international marketiéran state-of-the-art integrated settlement, flovk enterprise management, and

information solutions to the property and casuglurance claims industry. Our products help ciemiprove their operational efficiency,
while enabling them to determine accurate settlesnfem their policyholders.

Our clients include most major property and caguakurance carriers, many independent adjustasfinearly 14,000 collision repair
centers, and over 3,000 auto parts recyclers, pityma North America and Europe.

This year we processed approximately 15 milliomnelastimates, as we continued to expand our presertbe global marketplace.
Our Lines of Business

ADP Claims Services has five lines of businessudaisce Claims Services, Integrated Medical Solsti@ovllision Repair Services, ADP
Hollander, and Audatex. All grew by approximateB4 in '99, providing clients with significant valaed new ways to improve productivi

[GRAPHIC OMITTED]



SECOND FOLD-OUT PAGE FOLLOWING PAGE 13

Insurance Claims Services (ICS), through our Cl8atR) brand, empowers a growing number of cligntstreamline their workflow, reduce
internal redundancies, prevent fraud, and accelé¢nat process of claim settlement. We added semevaproducts and enhancements to the
Claimsflo line this year. Each addition aims tatlfier advance our clients toward a secure, papeglegsonment, which facilitates claims
handling, reduces overall costs, and improves plotiler satisfaction. We retained all of our majents this year, and added two new
leading property and casualty carriers to our gngw(CS client base. Further, Autosource(R), owaltloiss valuation product, experienced
nearly a 30% increase in average transaction vothisgear.

"Each of our businesses is well positioned goirng the 21st Century."

--Art Weinbach

Integrated Medical Solutions (IMS) grew by over 30%09. This was its fifth consecutive year of gth that was 30% or better. IMS offers
products and services that allow insurers to effity review medical expenses related to auto aotsdand workers' compensation claims.

Detecting potential claims abuse and insurancalfrman important and implicit part of our commitm&o our clients. Our products and
services are designed to assist insurers in igémgifpossible issues.

For example, during the past six years, our Proviilé Audit (PBA(SM)) product which reviews medicelaims enabled clients to accurately
evaluate $6 billion in claims. In doing so, we teglpur clients to detect over $1.5 billion in sutted provider charges that were in excess of
reasonable and appropriate fees.

To further enhance the functionality of our IMS guot set, we developed an advanced "N-tier" conmpalégform, on which the entire IMS
suite of products will eventually reside. Soon g&odperational on this platform are:

PBA, our main medical claim review and managemeodyct; Injury Claims Evaluation (ICE(R)) which psladjusters make fair and
accurate settlements involving pain and sufferinthird-party auto liability claims; our entire Context gt set, which handles an extens
array of workers' compensation issues; and our RE@ork services



THIRD FOLD-OUT PAGE FOLLOWING PAGE 13

Collision Repair Services, which provides a fulbgaement of products for collision repair facilgieggrew nearly 25% this year. Shoplink
(Tm) estimating systems are now installed in nea@lyp00 body shops. And our digital imaging solutior claims adjusters, repair centers,
and insurers grew in excess of 70% this year.

ADP Hollander continued its commitment to produnitiatives that improve the operation of automotigeyclers. We now serve more than
3,000 recycling facilities. Among the products ABBllander introduced are: Powerlink(Tm), a new imaey management system; AccuPart
2.0, a portable inventory entry device; and EDEN®niine, an Internet product that broadens marktni@l and opens an extensive new
distribution channel for ADP Hollander clients.

Audatex, the leading provider of insurance claistineating outside North America, continued to expia geographical reach in '99 and
experienced record revenue. Already serving thertgajof top-echelon companies in the European insurance mavkedye poised for strol
and significant international expansion in both existing and emerging markets.

This year, we also introduced to the Canadian nid&lextronic Medical Data Interchange (EMDI). EM&kates an electronic link between
service providers and insurers to facilitate pughorization of treatment. Payment for authorigexvices is made via electronic funds trans

[GRAPHIC OMITTED]



FOURTH FOLD-OUT PAGE FOLLOWING PAGE 13
Our Strategy

All of our lines of business completed '99 positidrio serve clients well into the next century. Wik continue to develop our robust
Claimsflo product family, giving clients powerfuhd more efficient decision support tools. IMS wémain focused on additional
enhancements to workers' compensation and medishhtanagement solutions.

Collision Repair Services and ADP Hollander wilbgaroducts and services that further improve thmabdities of existing clients, while
further integrating the cross-industry claims setibnt process. Audatex will introduce a new suitgroducts that will redefine how claims
are processed in Europe, and accelerate its exjpaimd Australia, Brazil, and Italy -- which now the second largest insurance market in
Europe.

Every business in ADP Claims Services is committeproviding World Class Service. One very impotté@monstration of this commitme
is the size of our investment in product developnaer customer service. In '99, we invested appraily a quarter of our revenues into
these two vital areas, representing our commitrieetite property and casualty insurance industry.

ADP Claims Services has a clearly defined stratedgce, and help shape, the future. We will cardito offer products and services that add
value, enhance growth, and help our clients séreie tustomers better.

[GRAPHIC OMITTED]
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CAPTION:

50 YEARS OF ADP BUSINESS HISTORY AND GROWTH

1949

[GRAPHIC OMITTED]

CAPTION:

HENRY TAUB, A 21-YEAR-OLD NEW JERSEY ACCOUNTANT, ARTS A MANUAL PAYROLL PROCESSING BUSINESS
CALLED AUTOMATIC PAYROLLS, INC. FIRST YEAR REVENUERARE $2,000.

1957

API INTRODUCES AN AUTOMATED PUNCH CARD CAPABILITY T O INCREASE EFFICIENCY AND CAPACITY FOR
PAYROLL PROCESSING.

[GRAPHIC OMITTED]
CAPTION:

1961

[GRAPHIC OMITTED]
CAPTION:

THE COMPANY, NOW CALLED AUTOMATIC DATA PROCESSINGNC., GOES PUBLIC AND LEASES ITS FIRST COMPUTER,
AN IBM 1401. ADP HAS 300 CLIENTS. REVENUES TOP $4000. HENRY TAUB IS ADP'S FIRST CHIEF EXECUTIVE OREER.

1962
[GRAPHIC OMITTED]
CAPTION:

ADP BROKERAGE SERVICES BECOMES THE COMPANY'S SECOND MAJOR BUSINESS, AS ADP BEGINS OFFERING
BACK-OFFICE PROCESSING TO WALL STREET BROKERAGE FIR MS.

1972
[GRAPHIC OMITTED]
CAPTION:

ADP DEALER SERVICES BECOMES ADP'S THIRD MAJOR BUSIN ESS UNIT, OFFERING ACCOUNTING AND INVENTORY
SERVICES TO AUTO DEALERS.

1975

FRANK LAUTENBERG BECOMES ADP'S SECOND CEO. ADP HAS OVER 5,000 ASSOCIATES AND 35,000 CLIENTS.
REVENUES ARE $155 MILLION.

[GRAPHIC OMITTED]

CAPTION:



1978
ADP INITIATES PAYROLL TAX FILING SERVICES. COMPANY REVENUES NEAR THE $300 MILLION MARK.
1979

ADP ENTERS THE CANADIAN MARKETPLACE OFFERING PAYROL L SERVICES IN A JOINT VENTURE WITH BANK OF
MONTREAL.

1980

ADP CLAIMS SERVICES IS FORMED WHEN ADP ENTERS THEWAO DAMAGE ESTIMATING MARKET VIA A SMALL
ACQUISITION. TODAY THIS BUSINESS SERVES MOST PROPERAND CASUALTY INSURANCE CARRIERS.

[GRAPHIC OMITTED]

CAPTION:

1981

COMPANY REVENUES TOP $500 MILLION AND ADP NOW HAS O VER 75,000 CLIENTS.
1982

JOSH WESTON BECOMES ADP'S THIRD CEO. ADP HAS 15,000ASSOCIATES AND 100,000 CLIENTS. REVENUES ARE $670
MILLION.

[GRAPHIC OMITTED]
CAPTION:

1989



ADP NOW PROCESSES THE PAYCHECKS FOR ABOUT 10% OFETH.S. WORKFORCE, AND ENTERS THE SHAREHOLDER
PROXY SERVICES BUSINESS, BECOMING THE MARKET LEADEBVER THE NEXT SEVERAL YEARS. ADP NOW HAS 200,000
CLIENTS WORLDWIDE.

[GRAPHIC OMITTED]
CAPTION:

1994

[GRAPHIC OMITTED]
CAPTION:

WILCO INTERNATIONAL, INC. IS ACQUIRED, POSITIONING ADP TO BE A LEADER IN GLOBAL CURRENCY AND
SECURITIES TRADING SERVICES.

1995
ADP ACQUIRED GSI, MAKING ADP THE LARGEST PAN-EUROPE AN PAYROLL AND HR SERVICE PROVIDER.
1996

ART WEINBACH BECOMES ADP'S FOURTH CEO. ADP EXPANDSES PRESENCE IN EUROPE AND OTHER GLOBAL MARKET
ADP'S CORE BUSINESSES EXTEND THEIR MARKET REACH WHTA COMMITMENT TO WORLD CLASS SERVICE. THE
COMPANY HAS 29,000 ASSOCIATES AND 375,000 CLIENTREVENUES ARE $3.5 BILLION.

[GRAPHIC OMITTED]
CAPTION:

1999

[GRAPHIC OMITTED]
CAPTION:

TODAY, ADP HAS 37,000 ASSOCIATES AND 450,000 CLIENB. REVENUES ARE OVER $5 BILLION, AND ADP SERVICES
ARE NOW USED BY CLIENTS ON SIX CONTINENTS.

IN 1999, ADP EXTENDED ITS UNPARALLELED RECORD OF GRNTH AS A PUBLICLY-HELD COMPANY BY REPORTING ITS
152D CONSECUTIVE QUARTER OF RECORD REVENUES AND 38TONSECUTIVE YEAR OF DOUBLE-DIGIT EPS GROWTH.

CAPTION:
A PLACE WHERE CAREERS ARE BUILT...

FIVE DECADES OF CONSISTENT GROWTH HAVE MADE ADP A S PECIAL PLACE WHERE REWARDING CAREERS
CONTINUE TO BE BUILT -- MANY FROM ENTRY-LEVEL POSIT IONS.

[GRAPHIC OMITTED]
CAPTION:
FOR EXAMPLE, MARIANNE BROWN, SENIOR VICE PRESIDENT OF BROKERAGE SERVICES,

GOT HER START AS AN ENTRY -LEVEL CLERK IN 1978.



[GRAPHIC OMITTED]
CAPTION:

JOHN BARFITT, PRESIDENT OF CLAIMS SERVICES, BEGANSIADP CAREER IN 1979 AS AN ACCOUNT EXECUTIVE WITH
DEALER SERVICES IN CANADA. KAREN DYKSTRA, ADP'S CORORATE CONTROLLER, JOINED THE COMPANY IN 1981 AS
JUNIOR ACCOUNTANT. GARY BUTLER, OUR PRESIDENT ANDHIEF OPERATING OFFICER, BEGAN WITH ADP IN 1975
SELLING PAYROLL SERVICES IN ATLANTA.

[GRAPHIC OMITTED]
CAPTION:

MARIANNE, JOHN, KAREN AND GARY REPRESENT A WIDE RABE OF TALENTED ASSOCIATES WHO CAN BE FOUND
THROUGHOUT OUR ORGANIZATION...PEOPLE WHO COME TO WVRK EVERYDAY TO MAKE A DIFFERENCE.



Selected Financial Data

Automatic Data Processing, Inc. and Subsidiaries

(In thousands, except per share amounts)

Years ended June 30, 1999
Total revenues ;5,546,141
Costof operations 4,43-;3,551
Interest expense 19,090
4455641 4

Earnings before income taxes 1,084,500
Provision for income taxes 387,660

Net earnings $ 696,840

Basic earnings per share $ 1.13
Diluted earnings per share $ 1.10

Basic shares outstanding 615,630
Diluted shares outstanding 636,892

Cash dividends per share $ .295

Return on equity 18.7%

At year end:
Cash, cash equivalents and

marketable securities $2,169,040

Working capital $ 907,864
Total assets $5,824,820
Long-term debt $ 145,765

Shareholders' equity $4,007,941

All share and per share data have been adjustedléot a two-forene stock split on January 1, 1999. The selectethfiial data shown abo
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1998

1997 1996

,925,956

$4,193,447  $3,613,014  $2,93

,010,856
24,383

3,438,784 2,947,962 2,37
28,224 29,731 2

,035,239

3,467,008 2,977,693 2,39

890,717
282,455

726,439 635,321 53
211,195 180,574 14

608,262

$ 515,244  $ 454,747 $ 39

1.01

$ 88 $ .78 %

98 $ B85 $ 76 %

600,803
628,196

.25625

20.0%

588,112 582,861 57
620,117 615,898 60

$ 2225 $ 19375 $

20.6% 20.3%

,673,271
626,063
,242,867
192,063
,439,447

$1,516,450  $1,107,323  $1,29
$ 805,797 $ 618,409 $ 67
$4,439,293  $3,862,009 $3,21
$ 402,088 $ 405,157 $ 39
$2,689,415  $2,309,468  $2,09

have also been restated to reflect a March 1998ngpof-interests transaction. See Note 2 to thesotidated financial statements.

1999 data includes non-recurring charges totalppy@imately $17 million (after-tax) associatedwitertain acquisitions and dispositions.

1997 data includes n-recurring charges totaling approximately $12 milli@fte-tax). See Note 3 to the consolidated financiakstants
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Management's Discussion and Analysis
Operating Results

Revenues and earnings reached record levels deaicty of the past three fiscal years. The Compaestdts have been restated to reflect a
January 1, 1999 two-for-one common stock split tuedthird quarter fiscal '99 pooling of interestnsaction with The Vincam Group
(Vincam). During fiscal '99, revenues increased 18%5.5 billion. Prior to non-recurring chargesgtax earnings increased 20% and diluted
earnings per share increased 15% to $1.13. Duisnglf99 the Company sold several businesses ecidat] to exit several other businesses
and contracts. The Company also recorded transaotists and other adjustments related to Emplogeri&s' acquisition of Vincam. The
combination of these transactions resulted in remHring charges of $0.03 in fiscal '99. FiscaM@® ADP's 38th consecutive year of
double-digit earnings per share growth since bengraipublic company in 1961.

Revenues and revenue growth by ADP's major busing@ssare shown below:

Revenues Revenue Growth

Years Ended June 30, Years Ended June 30,
(In Millions) 1999 1998 1997 1999 1998 1997
Employer Services  $3,310 $2,874 $2,355 15% 22%  20%
Brokerage Services 1,154 1,100 892 5 23 13
Dealer Services 744 698 651 7 7 17
Other 332 254 295 31 (14) ()
Consolidated $5,540 $4,926 $4,193 12% 17% 16%

Consolidated revenues grew 12% in fiscal '99 primé&om increased market penetration, from an exjgal array of products and services,
and from acquisitions, with relatively minor cobuitions from price increases. Prior to acquisitiand dispositions, revenue increased
approximately 14%.

Prior to the non-recurring charges, the consoldigtetax margin was 19.3% in '99, 18.1% in '98, B81@% in '97. Pretax margin improved
over the previous year due to the disposal of sg¢wvem-strategic, lower margin businesses. In amditontinued automation and operating
efficiencies enabled the Company to offset startagis associated with new products and incregssthing on systems development and
programming.

The Company does not prepare its financial statésriera manner that generates the true stand-glarfiéability for each unit, and
profitability measurements are not maintained @oasistent manner among the Company's major bissiméts. Certain revenues and
expenses are charged to business units at a sarad@rfor management and motivation reasons. @thsts are recorded based on
management responsibility. As a result, variousine and expense items, including non-recurringggaimd losses, are recorded at the
corporate level and certain shared costs are lomtaaéd. Consequently, comparisons of specific margetween units are not meaningful,
although trend information within a business usidiuseful directional indicator.

Employer Services

Employer Services' (ES) revenues grew 15% in fi§&land in the absence of acquisitions, revenowtf would have been about 15% in
'99, 15% in '98 and 12% in '97.

ES operating margin was 20.3% in '99, 19.8% ira®®& 21.1% in '97. ES operating margin improvedtdugperating efficiencies slightly
offset by investments in new products and acqoisitias well as the Company's integration and réposig of several products and
businesses.

ES' revenue shown above includes the pretax eguivaf interest earned on funds collected frorntéies part of the Company's integrated
payroll and payroll tax filing services. The pretquivalent has been calculated at a standaraf&@b.

Brokerage Services

Brokerage Services' revenue growth of 5% was inggbloy the dispositions of tf



front-office business and several other small nioategic businesses. In the absence of acquisitindglispositions, revenue growth would
have been about 20% in '99, compared to 22% iar@812% in '97.

The Brokerage Services operating margin was 19%drcompared to 15% in "98 and 14% in "97. The owed margin resulted from the
disposition of several unprofitable businessesstrahg trading activity.

In "99 the Company divested the $150 million rewefront-office "market data" business and as pkttt® agreement took a minority
investment in the acquiring company.

Dealer Services

Dealer Services' revenues grew 7% in '99, compar@éo in '98 and 17% in '97. In the absence of &tipns and dispositions, '99 revenue
growth would have been 7%, compared to 8% in '@8B&&6 in '97. Dealer Services' operating margingased to 15% in fiscal '99 compared
to 14% in '98 and 17% in '97. Dealer Services' ajrey margin improved primarily in North Americastdting from operating efficiencies.

Other

The primary components of "Other" revenues arendaiervices, interest income, foreign exchangemiffces, and miscellaneous processing
services. In addition, "Other" revenues have bedneed to adjust for the difference between adttiatest income earned on invested tax
filing funds and income credited to Employer Seegiat a standard rate of 6%.

During fiscal '99 the Company sold its Peachtrefv&ae and Brokerage Services front-office businassl decided to exit several other
businesses and contracts. The combination of thassactions and certain other charges resultad approximately $37 million reduction
general, administrative and selling expenses gwDamillion provision for income taxe
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Additionally, '99 includes approximately $21 mili@f transaction costs and other adjustments iemgeradministrative and selling expens
($14 million after-tax) recorded by Vincam priorttee March 1999 pooling transaction.

During '97, the Company recorded approximately $#fion of net non-recurring pretax charges. In@ddn the pretax charges was an
approximately $18 million charge reflecting the Guany's settlement with the Federal Trade Commissi@hnet pretax charges of
approximately $11 million related to the Broker&grvices front-office business.

In each of the past three years, investments iresysdevelopment and programming have increasadcilerate automation, migrate to new
computing technologies, address Year 2000 compiaawed develop new products.

The majority of the Company's services involve catapprocessing and, as such, the Year 2000 cavid & significant impact on the
Company's products and services. As a result, tmpany has worked for several years addressingibiainal and third-party Year 2000
compliance issues.

The majority of the Company's mission-critical gyt are Year 2000 compliant and the few remainystems, primarily from recent
acquisitions, are expected to be compliant befoeeehd of the calendar year. In addition, the Cameas been actively working with
external agencies and partners, including goverhiaggncies, to determine and conform to their 2880 compliance plans. Third-party
interface testing and resolution of Year 2000 issuith external agencies and partners are depengentthose third parties completing their
own Year 2000 remediation efforts.

The cost of Year 2000 remediation is not expeatdtblve a material adverse effect on the Compangsab results, as these costs are not
expected to be substantially different from nornealurring costs that are incurred for systems a@raént and implementation.

In '99, the Company's effective tax rate was apprately 35.7%. Excluding the impact of the non-reitly charges associated with certain
acquisitions, dispositions and other activitieg, ¢ffective tax rate was 33.2%, up from 31.7% &dfd 29.1% in '97. The increasing rate is
primarily a result of non-taxable investment incodeelining as a percentage of pretax income.

For '00, ADP is planning another record year witlhillle-digit growth in revenues, and diluted earripgr share growth in the range of 13%
to 15% over '99 results prior to non-recurring is,em

Additional comments and operating results are mhetlin the Letter to Shareholders on pages 3 ttrduand in the business descriptions
presented on pages 6 through 13.

Financial Condition

ADP's financial condition and balance sheet rereageptionally strong. At June 30, 1999, cash andketable securities approximated $2.2
billion.

Shareholders' equity exceeded $4.0 billion, angrmedn average equity for the year was about 1986.r&tio of long-term debt to equity at
June 30, 1999 was 4%.

Cash flow from operating activities exceeded $8%0an in '99 with another excellent year expected0.

In '99, 2.6 million shares of common stock werechased at an average price of approximately $3&dof an ongoing program to fund
equity-related employee benefits. The Board of @oes has authorized the purchase of up to 14 llomédditional shares.

In '99, zero coupon convertible subordinated nate®e converted to about 2.6 million shares of comistock.

During '99, the Company purchased several busiadesapproximately $107 million in cash. The cokacquisitions in '98 and '97
aggregated $351 million and $128 million, respesiv

In March 1999, the Company issued 7.2 million skafecommon stock to acquire Vincam, a leading PE&iding a suite of human
resource functions to sm- and mediur-sized employers on an outsourced basis, in a gpofimterests transactio



The Company also acquired several businesse<cal f89 (subsequent to the Vincam acquisition) @88 '97 in pooling of interests
transactions in exchange for approximately 4 millib million, and 6 million shares of common stoaspectively. The Company's
consolidated financial statements were not resta¢eduse in the aggregate these transactions weneaterial.

Capital expenditures during '99 were approxima$dly8 million following investments of $202 millian '98 and $178 million in '97. Capital
spending in fiscal '00 should approximate $215ianill

The Company's investment portfolio for corporatd alient funds consists primarily of fixed inconecarities subject to interest rate risk,
including reinvestment risk. The Company has hisatlly had the ability to hold these investmentsilunaturity, and therefore this has not
had an adverse impact on income or cash flows.

Market Price, Dividend Data and Other

The market price of the Company's common stock EynAUD) based on New York Stock Exchange composansactions and cash
dividends per share declared during the past taosyleave been:

Price Per Share

--------------------- - Dividends
Fiscal 1999 quarter ended High Low Per Share
June 30 $46 7/8  $39 1/16 $.07625
March 31 42 5/8 36 1/4 .07625
December 31 42 5/32 32 23/3 2 .07625
September 30 407/32 313/4 .06625
Fiscal 1998 quarter ended
June 30 $36 7/16  $30 13/1 6  $.06625
March 31 3511/32 2825/3 2 .06625
December 31 3111/32 231111 6 .06625
September 30 257/32 22 3/16 .0575

As of June 30, 1999 there were approximately 33t@f@ers of record of the Company's common stoglpréximately 190,000 additional
holders have their stock in "street name."

This report contains "forward-looking statementaSdéd on management's expectations and assumptioseasubject to risks and
uncertainties that may cause actual results terdifdm those expressed. Factors that could cétfseethices include: ADP's success in
obtaining, retaining and selling additional sersite clients; the pricing of products and servieerall economic trends, including interest
rate and foreign currency trends; impact of Yedd@®&tock market activity; auto sales and relatefistry changes; employment levels;
changes in technology; availability of skilled te@tal associates; and the impact of new acquisti



Statements of Consolidated Earnings

Automatic Data Processing, Inc. and Subsidiaries

(In thousands, except per share amounts)
Years ended June 30,

Revenues, other than PEO

PEO revenues (net of pass-through costs of $1,748,8

$1,293,866 and $723,429, respectively)

Total revenues

Operating expenses

General, administrative and selling expenses
Systems development and programming costs

Depreciation and amortization
Interest expense

Earnings before income taxes
Provision for income taxes

Net earnings

Basic earnings per share

Diluted earnings per share

Basic shares outstanding

Diluted shares outstanding

See notes to consolidated financial statem
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1999 1998

1997

$5,379,758 $4,789,236 $4,109,708

41
160,383 136,720

83,739

5,540,141 4,925,956

4,193,447

2,376,172 2,149,343
1,375,192 1,237,403
412,380 376,485
272,807 247,625
19,090 24,383

1,765,959
1,150,121
297,794
224,910
28,224

4,455,641 4,035,239

3,467,008

1,084,500 890,717
387,660 282,455

726,439
211,195

$ 696,840 $ 608,262

$ 515,244

$ 113 $ 101 $

.88

$ 110 $ .98 $

.85

615,630 600,803

588,112

636,892 628,196

620,117
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Consolidated Balance Sheets

Automatic Data Processing, Inc. and Subsidiaries

(In thousands, except per share amounts)

June 30, 1999 1998
Assets
Current assets:
Cash and cash equivalents $ 861,280 $ 763,063
Short-term marketable securities 231,214 144,936
Accounts receivable 860,836 751,609
Other current assets 240,927 220,926
Total current assets 2,194,257 1,880,534
Long-term marketable securities 1,076,546 765,272
Long-term receivables 213,413 177,946
Property, plant and equipment -- at cost:
Land and buildings 400,189 388,315
Data processing equipment 550,757 702,268
Furniture, leaseholds and other 449,862 436,040
1,400,808 1,526,623
Less accumulated depreciation (821,514) (936,309)
579,294 590,314
Other assets 228,936 168,609
Intangibles 1,532,374 1,660,192
$5,824,820 $5,242,867
Liabilities and Shareholders' Equity
Current liabilities:
Notes payable $ 66,952 $ 239,811
Accounts payable 130,456 126,207
Accrued expenses and other current liabilities 952,326 834,187
Income taxes 136,659 54,266
Total current liabilities 1,286,393 1,254,471
Long-term debt 145,765 192,063
Other liabilities 132,081 104,142
Deferred income taxes 138,236 147,397
Deferred revenue 114,404 105,347
Shareholders' equity:
Preferred stock, $1.00 par value:

Authorized, 300 shares; issued, none - -
Common stock, $.10 par value:

Authorized, 1,000,000 shares; issued, 628,576 shares 62,858 62,858
Capital in excess of par value 421,333 476,686
Retained earnings 3,848,421 3,372,247
Treasury stock -- at cost 4,949 and 17,188 share s, respectively  (189,204)  (370,724)
Accumulated other comprehensive income (135,467)  (101,620)

Total shareholders' equity 4,007,941 3,439,447

$5,824,820 $5,242,867

See notes to consolidated financial statem:
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Statements of Consolidated Shareholders' Equity

Automatic Data Processing, Inc. and Subsidiaries

(In thousands, except per share amounts)
Accumulated

Common Stock  Capital in Other
——————————————————— Excess of Retained Treasury Comprehensive Comprehensive
Shares Amount Par Value Earnings Stock Income Income
Balance, July 1, 1996 628,554 $62,856 $307,283 $2,532,067  $(581,725) $(11,013)
Net earnings - - -- 515244 - $ 515,244 -
Currency translation (61,523) (61,523)
Unrealized loss on securities (1,003) (1,003)
Comprehensive income $ 452,718 -

Employee stock plans and

related tax benefits - - 83,286 - 44,204 -
Treasury stock acquired (4,241 shares) - - (8,972) - (85,532) --
Acquisitions (5,956 shares) - - (35,390) 679 35,727 --
Debt conversion (1,258 shares) 22 2 13,138 -- 10,162 --
Dividends ($.2225 per share) - - - (129,814) - -
Other transactions - - - (261) - --
Balance, June 30, 1997 628,576 62,858 359,345 2,917,915 (577,164) (73,539)
Net earnings - -- -- 608,262 -- $ 608,262 --
Currency translation (26,531) (26,531)
Unrealized loss on securities (1,550) (1,550)
Comprehensive income $ 580,181 --

Employee stock plans and

related tax benefits -- -- 68,050 - 61,714 -
Treasury stock acquired (1,792 shares) -- -- -- - (40,907) --
Acquisitions (1,911 shares) -- -~ (15,841) (1,004) 29,431 --
Debt conversion (11,850 shares) -- -- 64,583 - 156,202 -
Dividends ($.25625 per share) - - -~ (152,888) - -
Other transactions -- -- 549 (38) -- --
Balance, June 30, 1998 628,576 62,858 476,686 3,372,247 (370,724) (101,620)
Net earnings -- -- -- 696,840 -- $ 696,840 --
Currency translation (47,674) (47,674)
Unrealized gain on securities 13,827 13,827
Comprehensive income $ 662,993 -
Employee stock plans and

related tax benefits - - 44,163 - 95,086 -
Treasury stock acquired (2,550 shares) - - - - (85,365) --
Acquisitions (4,316 shares) - - (97,594) (39,533) 119,583 --
Debt conversion (2,623 shares) - - (1,922) - 52,216 --
Dividends ($.295 per share) - - -~ (181,133) - -
Balance, June 30, 1999 628,576 $62,858 $421,333 $3,848,421 $(189,204) $(135,467)

See notes to consolidated financial statem
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(In thousands)

Years ended June 30, 1999 1998 1997

Cash Flows From Operating Activities

Net earnings $ 696,840 $ 608,262 $ 515,244

Adjustments to reconcile net earnings to net cash f lows

provided by operating activities:
Depreciation and amortization 272,807 247,625 224,910
Deferred income taxes (23,235) (3,020) (35,767
Increase in receivables and other assets (155,132) (207,819) (157,860
Increase in accounts payable and accrued expenses 20,698 47,931 51,440
Other 41,883 90,374 81,580

Net cash flows provided by operating activities 853,861 783,353 679,547

Cash Flows From Investing Activities

Purchase of marketable securities (608,300) (617,669) (659,835
Proceeds from sale of marketable securities 276,992 550,405 627,176
Capital expenditures (177,700) (202,169) (177,861
Additions to intangibles (62,360) (95,797) (15,321
Acquisitions of businesses, net of cash acquired (107,317) (338,436) (118,223
Disposals of businesses 276,035 59,171 39,529
Other 10,590 13,634 38,433
Net cash flows used in investing activities (392,060) (630,861) (266,102

Cash Flows From Financing Activities

Payments of debt (289,141) (7,681) (3,371
Proceeds from issuance of notes 91,696 120,986 47,731
Repurchases of common stock (85,365) (40,907) (127,709
Proceeds from issuance of common stock 100,359 81,111 98,244
Dividends paid (181,133) (152,888) (129,814
Other - (1,845) (3,920

Net cash flows used in financing activities (363,584) (1,224) (118,839
Net change in cash and cash equivalents 98,217 151,268 294,606
Cash and cash equivalents, at beginning of period 763,063 611,795 317,189
Cash and cash equivalents, at end of period $ 861,280 $ 763,063 $ 611,795

See notes to consolidated financial statem
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Years ended June 30, 1999, 1998 and 1997

Note 1. Summary of
Significant Accounting Policies

A. Consolidation and Basis of Preparation. The obidated financial statements include the finanmaults of Automatic Data Processing,
Inc. and its majority-owned subsidiaries. Intercampbalances and transactions have been elimimatathsolidation.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the amounts reportdtkigonsolidated financial statements and accopipamotes. Actual results could differ
from these estimates.

B. Cash and Cash Equivalents. Highly-liquid investits with a maturity of ninety days or less attthre of purchase are considered cash
equivalents.

C. Marketable Securities. Marketable securitiessetirprimarily of high-grade fixed income investrterAll of the Company's marketable
securities are considered to be "available-forsathel, accordingly, are carried on the balancetshiefair market value, which approximates
cost. Gains/losses from the sale of marketablergesuhave not been material. Approximately $44Bion of the Company's long-term
marketable securities mature in 1-2 years, $27Bamiin 2-3 years, $216 million in 3-4 years, ahé temainder in 5-7 years.

D. Property, Plant and Equipment. Property, plawt equipment is depreciated over the estimatedibibeds of the assets by the straight-line
method. Leasehold improvements are amortized dneeshiorter of the term of the lease or the estidhaseful lives of the improvements.

The estimated useful lives of assets are primasljollows:

Data processing equipment 2 to 3 years
Buildings 20 to 40 years
Furniture and fixtures 3to 7 years

E. Intangibles. Intangible assets are recordedsitand are amortized primarily on a straight-asis. Goodwill is amortized over periods
from 10 to 40 years, and is periodically reviewedifpairment by comparing carrying value to undistted expected future cash flows. If
impairment is indicated, a write-down to fair valgmrmally measured by discounting estimated futagh flows) is taken.

F. Revenue Recognition. Service revenues, includingthly license, maintenance and other fees,ea@gnized as services are provided.
Prepaid software licenses and the gross profihersale of hardware is recognized in revenue piiyratrinstallation and client acceptance
with a portion deferred and recognized on a stitdigh basis over the initial contract period. Rxgdional Employer Organization (PEO)
revenues are net of pass-through costs, whichdeolkages and taxes.

G. Foreign Currency Translation. The net assetsefCompany's foreign subsidiaries are translatiedU.S. dollars based on exchange rates
in effect at the end of each period, and revenndsapenses are translated at average exchangaltaibeg the periods. Currency transaction
gains or losses, which are included in the residltperations, are immaterial for all periods prieed. Gains or losses from balance sheet
translation are included in other comprehensivenme on the balance sheet.

H. Earnings Per Share (EPS). As of January 1, 1#889Company had a two-for-one stock split. All peare earnings, dividends and
references to common stock give effect to this.sphe calculation of basic and diluted EPS isddgivs:

(In thousands, except EPS)

Effect of
zero coup on Effect of
subordinat ed stock
Basic not es  options Diluted
1999
Net earnings $696,840 $ 3,6 07 $ - $700,447

Average shares 615,630 5,9 56 15,306 636,892



EPS $ 1.13 $ 1.10

1998

Net earnings $608,262 $ 7,8 33 $ - $616,095
Average shares 600,803 14,0 30 13,363 628,196
EPS $ 101 $ .98

1997

Net earnings $515,244 $11,3 02 $ - $526,546
Average shares 588,112 19,3 72 12,633 620,117
EPS $ .88 $

I. Reclassification of Prior Financial Statemefsrtain reclassifications have been made to prewears' financial statements to conform to
current classifications.

Note 2. Acquisitions and Dispositions

In March 1999, the Company issued 7.2 million sekarfecommon stock to acquire The Vincam Group (ding, a leading PEO providing a
suite of human resource functions to small- andiomeésized employers on an outsourced basis, inotimgpof interests transaction.
Premerger results of the companies were as follows:

(In thousands except for EPS)

Total revenues Net earnings
First Nine Months First Nine Months
of 1999 1998 of 1999 1998
ADP $3,966,754  $4,798,061 $ 516,551 $ 605,300
Vincam 102,700 127,895 (11,500) 2,962

As restated $4,069,454  $4,925,956 $ 505,051 $ 608,262
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During fiscal 1999, 1998 and 1997, the Company Ipased several businesses for approximately $10iomi$351 million (including $13
million in common stock) and $128 million (includji$7 million in common stock and $3 million in lifitles) respectively, net of cash
acquired. The results of these acquired businesseascluded from the date of acquisition.

The Company also acquired several businessescal i999 (subsequent to the Vincam acquisitiond81&nd 1997 in pooling of interests
transactions in exchange for approximately 4.3iam|l.9 million and 5.7 million shares of commoodk, respectively. The Company's
consolidated financial statements were not resta¢eduse in the aggregate these transactions weneaterial.

Additionally, in fiscal 1999 and 1998, the Compamjd several businesses with annual revenues obzippately $270 million and $95
million, respectively. As part of the 1999 busindsspositions, the Company received $90 milliorcafvertible preferred stock which is
included in other assets. The $90 million approxesdair value.

Note 3. Non-recurring ltems

During fiscal 1999 the Company sold its Peachtrefénire and Brokerage Services front office "maxkatia" businesses and decided to exit
several other businesses and contracts. The cotitnired these transactions and certain other nonfring charges resulted in a net pretax
gain of approximately $37 million and a $40 milliprovision for income taxes.

Additionally, 1999 also includes approximately $8ilion of transaction costs and other non-recyr@ajustments ($14 million after-tax)
recorded by Vincam prior to the March 1999 pooliragsaction.

In the fourth quarter of fiscal 1997, the Compaegahed a settlement with the Federal Trade ComwmnissBulting in a pretax loss of
approximately $18 million. In the fourth quarterfisical 1997, the Company also recorded a non-texgdin of approximately $19 million
and a provision of approximately $31 million ($1@lion after-tax) to reduce product lines and paths and consolidate data centers.

Note 4. Receivables
Accounts receivable is net of an allowance for dfulifaccounts of $46 million at both June 30, 199@ 1998.

The Company finances the sale of computer systeroartain of its clients. These finance receivahiesst of which are due from automot
and truck dealerships, are reflected in the codatdid balance sheets as follows:

(In thousands)

June 30, 1999 1998
Current  Long-term Current  Long-term
Receivables $147,274 $259,585 $135,265 $217,644
Less:
Allowance for
doubtful accounts  (14,196) (16,556) (15,738) (14,432)
Unearned income (26,776) (29,616) (24,072) (25,266)
$106,302 $213,413 $ 95,455 $177,946

Unearned income from finance receivables represhatexcess of gross receivables over the sales pfithe computer systems financed.
Unearned income is amortized using the intereshateto maintain a constant rate of return on thénwestment over the term of each
contract.



Long-term receivables at June 30, 1999 mature|msvs

(In thousands)
2001

2002

2003

2004

2005
Thereafter

Note 5. Intangible Assets

Components of intangible assets are as follows:

(In thousands)
June 30,
Goodwill $1,
Other
2,
Less accumulated amortization
$1,

$111,597
78,779
49,336
17,977
1,599
297

193,419
661,045)

$ 1,285,886
942,786

2,228,672
(568,480)

Other intangibles consist primarily of purchaseghts (acquired directly or through acquisitionsptovide data processing services to var
groups of clients (amortized over periods from S3@oyears) and purchased software (amortized amogs from 3 to 10 years).
Amortization of intangibles totaled $126 millionrffiscal 1999, $103 million for 1998 and $92 mitlidor 1997.

Note 6. Debt

Components of long-term debt are as follows:

(In thousands)
June 30,

Zero coupon convertible subordinated
notes (5 1/4% yield)

Industrial revenue bonds
(with fixed and variable interest rates
from 3.3% to 5.5%)

Other

Less current portion

$ 97,705

37,267
11,876

$ 142,953

38,040
16,711
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The zero coupon convertible subordinated notes hdaee value of approximately $190 million at J80e 1999, and mature February 20,
2012, unless converted or redeemed earlier. At 30n&999, the notes were convertible into apprexaty 4.9 million shares of the
Company's common stock. The notes are callableeatjition of the Company, and the holders of titesioan convert into common stock at
any time or require redemption in 2002 and 2007irufiscal 1999 and 1998, approximately $101 milland $458 million face value of
notes were converted or redeemed. As of June 3® 48d 1998, the quoted market prices for the zeupon notes were approximately $:
million and $267 million, respectively. The fairlua of the other debt included above, based orablaimarket information, approximates
carrying value.

Long-term debt repayments are due as follows:

(In thousands)

2001 $ 8,768
2002 1,400
2003 76
2004 81
2005 1,000
Thereafter 134,440
$145,765

During fiscal 1999 and 1998, the average intergst fior notes payable was 4.3% and 3.8%, respéctive
Interest payments were approximately $12 milliobath fiscal 1999 and 1998, and $10 million in &ist997.
Note 7. Payroll and Payroll Tax Filing Services

As part of its integrated payroll and payroll tdinfy services, the Company collects funds for fatlestate and local employment taxes from
approximately 330,000 clients, files annually o¥6rmillion returns, handles all regulatory corresgence, amendments, and penalty and
interest disputes, remits the funds to the appatgtax agencies, and handles other employer-tetaterices. In addition to fees paid by
clients for these services, the Company receivtesdst during the interval between the receiptdisdursement of funds by investing the
funds primarily in fixed income instruments. The@amt of collected but unremitted funds for the Camgs payroll and tax filing and certz
other services varies significantly during the yaad averaged approximately $5.9 billion in fist@99, $5.2 billion in fiscal 1998 and $4.5
billion in fiscal 1997. The amount of such fundssw¥.0 billion as of June 30, 1999 and $6.5 bilksrof June 30, 1998. In June 1999, the
Company entered into interest rate swap agreenretiie notional amount of $400 million for twelveonths. Interest on collected but
unremitted funds amounted to approximately $26%anilin fiscal 1999, $246 million in 1998 and $2dMlion in 1997.

Note 8. Employee Benefit Plans

A. Stock Plans. The Company has stock option pldrish provide for the issuance to eligible emplayeéincentive and non-qualified stock
options, which may expire as much as 10 years ffendate of grant, at prices not less than thenfaiket value on the date of grant. At June
30, 1999, there were 8,500 participants in thegl@ihe aggregate purchase price for options owstgrat June 30, 1999 was approximately
$1.1 billion. The options expire at various poib&tween 1999 and 20C



A summary of changes in the stock option plangterthree years ended June 30, 1999 is as follows:

(In thousands, except per share amounts)

Number of op tions Weighted average price

Years ended June 30, 1999 1998 1997 1999 1998 1997
Options outstanding,

beginning of year 45,596 43,176 45,846 $18 $15 %12
Options granted 11,616 11,377 7,346 $38 $29  $23
Options exercised (6,154) (5,970 ) (5,913) $12 $10 $9
Options canceled (3,591) (2,987 ) (4,103) $24 $18 $14
Options outstanding,

end of year 47,467 45,596 43,176 $24 $18 $15
Options exercisable,

end of year 16,898 14,820 14,525 $15 $11  $9
Shares available for

future grants,

end of year 1,691 9,358 17,441
Shares reserved for

issuance under

stock option plans 49,158 54,954 60,617

Summarized information about stock options outstamds of June 30, 1999 is as follows:

Outstanding Exercisable
Exercise Remaining Average Average
Price No. of options Life Exercise  No. of options Exercise
Range (in thousands) (in years) Price (in thousands)  Price
Under $15 13,129 3.6 $11 10,128 $10
$15 to $20 8,540 6.3 $18 3,660 $18
$20 to $25 5,486 7.7 $23 1,287 $23
$25 to $30 6,699 8.4 $27 1,105 $27
$30 to $35 2,908 8.9 $32 450 $32
Over $35 10,705 9.4 $40 268 $43

The Company has stock purchase plans under whgiblelemployees have the ability to purchase shafeommon stock at 85% of the
lower of market value as of the date of purchasetiein or end of the plans. Approximately 3.0 raitliand 3.3 million shares are scheduled
for issuance on December 31, 2000 and 1999, reégelctApproximately 3.2 million and 3.6 million ahes were issued during the years
ended June 30, 1999 and 1998, respectively. At 30n&999 and 1998, there were approximately 9lkomiand 11.0 million shares,
respectively, reserved for purchase under the plankided in liabilities as of June 30, 1999 af@4 are employee stock purchase plan

withholdings of approximately $72 million and $63lian, respectively
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The Company follows APB 25 to account for its stpténs. The pro forma net income impact of optiang stock purchase plan rights
granted subsequent to July 1, 1995 is shown bélbw fair value for these instruments was estimatdte date of grant using a Black-
Scholes option pricing model with the following \ghted average assumptions:

Years ended June 30, 1999 1998 1997
Risk-free interest rate 4.5-5.7% 5.4-6.3% 5.8-6.6%
Dividend yield 1.0% 1.0% 1.0-1.1%
Volatility factor 19.7-21.8% 13.9-17.4%  12.7-13.2%
Expected life:

Options 6.3 6.2 6.2
Purchase rights 2.0 2.0 2.0
Weighted average fair value:

Options $11.63 $7.99 $6.22
Purchase rights $12.29 $10.72 $5.97

The Company's pro forma information, amortizing fie value of the stock options and stock purchaaa rights issued subsequent to July
1, 1995 over their vesting period, is as follows:

(In millions, except per share amounts)

Years ended June 30, 199 9 1998 1997
Pro forma net earnings $ 63 8 $ 569 $ 495
Pro forma basic earnings per share $ 1.0 4 $ 95 $ .84
Pro forma diluted earnings per share $ 1.0 1 $ 92 $ 81

The Company has a restricted stock plan under wsdtiahes of common stock have been sold for nororadideration to certain key
employees. These shares are restricted as todraarad in certain circumstances must be resoldeg@bmpany at the original purchase price.
The restrictions lapse over periods of up to sixrgeDuring the years ended June 30, 1999, 1998 @®id, the Company issued 121,400,
261,000 and, 257,600 restricted shares, respegtivel

B. Pension Plan. The Company has a defined bersdit balance pension plan covering substantidily.8. employees, under which
employees are credited with a percentage of basplpa 7% interest. Employees are fully vested amgletion of five years' service. The
Company's policy is to make contributions withie tange determined by generally accepted actyaiiadiples. In addition, the Company
has various retirement plans for its -U.S. employees



The plans' funded status is as follows:

(In thousands)
June 30,

Change in plan assets:

Funded plan assets at market value at
beginning of year

Actual return on plan assets

Employer contributions

Benefits paid

Funded plan assets at market value at
end of year

Change in benefit obligation:

Benefit obligation at beginning of year
Service cost

Interest cost

Actuarial (gain) loss

Benefits paid

Projected benefit obligation end of year

Plan assets in excess of projected benefits

Prior service cost

Transition obligation

Unrecognized net actuarial (gain) loss due to
different experience than assumed

Prepaid pension cost

The components of net pension expense were asvillo

(In thousands)

Years ended June 30, 1999
Service cost - benefits earned

during the period $ 23,400
Interest cost on projected benefits 16,400
Expected return on plan assets (24,500)
Net amortization and deferral (700)

Assumptions used to develop the actuarial presaoewf benefit obligations generally were:

Years ended June 30, 1999
Discount rate 7.50
Expected long-term rate on assets 8.75
Increase in compensation levels 6.0

1999 1998
$306,900  $ 245,300
34,600 41,100
19,200 25,500
(6,200) (5,000)
$354,500  $ 306,900
$231,300  $ 180,100
23,400 18,000
16,400 14,500
(8,500) 23,700
(6,200) (5,000)
$256,400  $ 231,300
$ 98,100 $ 75,600
(700) (1,600)
700 1,000
(14,900) 4,400
$ 83,200 $ 79,400
1998 1997
$18,000  $ 15,500
14,500 11,800
(21,300)  (16,700)
(700) (300)
$10,500  $ 10,300
1998 1997
% 7.25% 7.75%
% 8.5% 8.5%
% 6.0% 6.0%

C. Retirement and Savings Plan. The Company h&8& @&xretirement and savings plan which allowsiblggemployees to contribute up to
16% of their compensation annually. The Companyche a portion of this contribution which amountedpproximately $26 million, $22

million and $19 million for calendar years 19989¥%nd 1996, respectivel
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Note 9. Income Taxes

The Company accounts for its income taxes usings$set and liability approach. Deferred taxes cetlee tax consequences on future years
of differences between the financial reporting tmdbases of assets and liabilities.

The provision for income taxes consists of theofwlhg components:

(In thousands)

Years ended June 30, 1999 1998 1997
Current:
Federal $ 296,397 $ 198,932 $171,930
Non-U.S 66,440 41,209 37,090
State 48,058 45,334 37,942
Total current 410,895 285,475 246,962
Deferred:
Federal (6,045) (4,145) (30,192)
Non-U.S (15,175) 3,115 4,360
State (2,015) (1,990) (9,935)
Total deferred (23,235) (3,020) (35,767)
$ 387,660 $ 282,455 $ 211,195

At June 30, 1999 and 1998, the Company had grdesrdd tax assets of approximately $168 million &484 million, respectively,
consisting primarily of operating expenses notenily deductible for tax return purposes. Valuaglowances approximated $23 million as
of June 30, 1999 and 1998. Gross deferred taxitiabiapproximated $277 million and $256 milliars of June 30, 1999 and June 30, 1998,
respectively, consisting primarily of differencesthe accounting and tax values of certain fixed iatangible assets.

Income tax payments were approximately $270 miliio©999, $247 million in 1998, and $201 million1iA97.

A reconciliation between the Company's effectiverite and the U.S. federal statutory rate is hevis:

(In thousands, except percentages)
Years ended June 30, 1999 % 1998 % 1997 %

Provision for taxes
at statutory rate $ 379,600 350 $311,800 350 $254,300 35 .0
Increase (decrease)
in provision from:
Investments in

municipals and
preferred stock (68,360) (6.3) (68,670) (7.7) (62,200) (8 .6)

State taxes, net

of federal tax
benefit 29,930 2.8 28,119 3.2 18,209 2 5

Other* 46,490 4.2 11,206 1.2 886 O 2

$ 387,660 35.7 $282455 31.7 $211,195 29 A




* Includes impact of certain acquisitions, disposis and other non-recurring adjustments.
Note 10. Commitments and Contingencies

The Company and its subsidiaries have variousitiasiland equipment lease obligations. Total reexaense was approximately $202 mill
in 1999, $174 million in 1998 and $166 million iA97, with minimum lease commitments under operdeages as follows:

(In millions)

Years ending June 30,

2000 $194
2001 143
2002 92
2003 57
2004 36
Thereafter 96
$618

In addition to fixed rentals, certain leases regpayment of maintenance and real estate taxescantdin escalation provisions based on
future adjustments in price indices.

In the normal course of business, the Companylgestito various claims and litigation. The Compaags not believe that the resolution of
these matters will have a material impact on thesobidated financial statements.

Note 11. Financial Data By Segment

Employer Services, Brokerage Services and Dealetice®s are the Company's largest business unit® g¥aluates performance of its
business units based on recurring operating relseftge interest, income taxes and foreign currgyaigs and losses. Certain revenues and
expenses are charged to business units at a staad@for management and motivation reasons. Giiaaiwortization is charged to business
units at an accelerated rate to act as a surrégatiee cost of capital for acquisitions. Revenaasnvested client funds are credited to
Employer Services at a standard rate of 6%. Businei assets exclude cash, marketable securitctg@odwill. Other consists primarily of
Claims Services, corporate expenses, non-recuiténts and the above-mentioned reconciling items.

(In millions) Employer Brokerage Dealer

Year ended June 30, 1999 Services Services Services Other Total

Revenues $ 3,310 $1,154 $ 744 $ 332 $ 5,540
Pretax earnings $ 673 $ 223 $ 109 $ 80 $1,085
Assets $ 798 $ 412 $ 242 $4,373 $5,825
Capital expenditures $ 92 $ 35 $ 25 $ 26 $ 178
Depreciation and amortization $ 175 $ 73 $ 40 $ (15) $ 273

Revenues $2,874 $1,100 $ 698 $ 254 $ 4,926
Pretax earnings $ 569 $ 165 $ 96 $ 61 $ 891
Assets $ 788 $ 400 $ 224 $ 3,831 $5,243
Capital expenditures $ 108 $ 49 $ 24 $ 21 $ 202
Depreciation and amortization $ 158 $ 80 $ 39 $ (29) $ 248
Year ended June 30, 1997

Revenues $ 2,355 $ 892 $ 651 $ 295 $4,193
Pretax earnings $ 498 $ 123 $ 110 $ (5 $ 726
Assets $ 716 $ 246 $ 207 $ 3,270 $ 4,439
Capital expenditures $ 96 $ 40 $ 21 $ 21 $ 178
Depreciation and amortization $ 136 $ 70 $ 36 $ (17) $ 225
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Revenues and assets by geographic area are agsollo
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(In millions) United

Year ended June 30, 1999  States Europe Canada Other Total
Revenues $4,564 $ 704 $ 212 $ 60 $5,540
Assets $4,356  $1,216 $ 170 $ 83 $5,825
Year ended June 30, 1998

Revenues $4,172  $ 493 $ 194 $ 67 9$4,926
Assets $3,741  $1,248 $ 178 $ 76 $5,243
Year ended June 30, 1997

Revenues $3,549 $ 512 $ 127 $ 5 $4,193
Assets $3,030  $1,315 $ 84 $ 10 $4,439

Note 12. Quarterly Financial Results

(Unaudited)

Summarized quarterly results of operations fortthe years ended June 30, 1999 are as follows:

(In thousands, except per share amounts)

First Second Third Fourth
Year ended June 30, 1999 (a)  Quarter Quarter Quarter Quarter
Revenues $1,245,126  $1, 310,196  $1,514,132  $1,470,687
Net earnings $ 125424 $ 153,977 $ 225,650 $ 191,789
Basic earnings per share $ 20 $ 25 ¢ 37 $ 31
Diluted earnings pershare $ .20 $ 24 $ 36 $ .30
Year ended June 30, 1998
Revenues $1,065,634 $1, 182,762 $1,341,250 $1,336,310
Net earnings $ 106,234 $ 146,167 $ 192,013 $ 163,848
Basic earnings per share $ .18 $ 25 $ 32 $ 27
Diluted earnings per share $ .17 % 24 ¢ 31 $ .26

(a) After impact of non-recurring items. See note &he consolidated financial statements.

Third quarter revenue and earnings have histoyitesen positively impacted by calendar year-endg®sing associated with many of the
Company's service



REPORT OF MANAGEMENT

Management is responsible for the preparation®btttompanying financial statements. The finarst&ements, which include amounts
based on the application of business judgments haen prepared in conformity with generally acegiccounting principles. Deloitte &
Touche, independent certified public accountardasehraudited our consolidated financial statementieacribed in their report.

The Company maintains financial control systemsghesl to provide reasonable assurance that agsessf@guarded and that transactions
are executed and recorded in accordance with marageuthorization. The control systems are supddsy written policies and the control
environment is regularly evaluated by both the Canys internal auditors and Deloitte & Touche.

The Board of Directors has an Audit Committee casgat of four outside directors. The Audit Committeeets with both Deloitte & Touche
and the internal auditors with and without managatag@resence. It monitors and reviews the Compdmancial statements and internal
controls, and the scope of the internal auditard'@eloitte & Touche's audits. Deloitte & Touchelahe internal auditors have free access to

the Audit Committee.
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INDEPENDENT AUDITORS' REPORT

Board of Directors and Shareholders [LOGO] Autom&ata Processing, Inc.
Roseland, New Jersey

We have audited the accompanying consolidated balsineets of Automatic Data Processing, Inc. ahdidiaries as of June 30, 1999 and
1998, and the related consolidated statementsroingg, shareholders' equity, and cash flows fohed the three years in the period ended
June 30, 1999. These consolidated financial statenaze the responsibility of the company's managgnOur responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetegresent fairly, in all material respects, tin@ricial position of Automatic Data
Processing, Inc. and subsidiaries at June 30, 4889998, and the results of their operations heil tash flows for each of the three years
in the period ended June 30, 1999, in conformityrwgenerally accepted accounting principles.

/sl Deloitte & Touche LLP

New Yor k, New Yor k
August 10, 1999

AUTOMATIC DATA PROCESSING, INC.

CORPORATE HEADQUARTERS CORPORATE CO UNSEL INTERNET HOME PAGE
Automatic Data Processing, Inc. Paul, Weiss, Rifkind To obtain financial, p roduct and other information,
One ADP Boulevard Wharton & Ga rrison visit ADP's registered home page address:
Roseland, New Jersey 07068-1728 HTTP://WWW.ADP.COM
(973) 974-5000 AUDITORS

Deloitte & T ouche LLP ANNUAL MEETING
TRANSFER AGENT This year's shareholde rs' meeting will be
ChaseMellon Shareholder Services ADDITIONAL | NFORMATION held at Automatic Data Processing, Inc., One ADP
Overpeck Centre The Form 10- K Annual Report to the Boulevard, Roseland, N ew Jersey, on November 9,
85 Challenger Road Securities a nd Exchange Commission 1999 at 10:00 a.m. A n otice of the meeting, proxy
Ridgefield Park, New Jersey 07660  provides cer tain additional information statement, and proxy v oting card will be mailed

and is avail able upon request to to shareholders starti ng on or about

James B. Ben son, Secretary of the September 21, 1999.

Company.

-COPYRIGHT- 1999 Autom atic Data Processing, Inc.

Windows is a registere d trademark of
Microsoft Corporation.
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Jurisdict ion of

Name of Subsidiary Incorpor ation
ADP Atlantic, Inc. Delawa re
ADP Broker-Dealer, Inc. New Jer sey
ADP Central, Inc. Delawa re
ADP Claims Solutions Group, Inc. Delawa re
ADP Credit Corp. Delawa re
ADP Dealer Services Ltd. Canada (Fe deral)
ADP Dealer Services ltalia SpA Ital y
ADP Deutschland Autonom Computer AG Germa ny
ADP do Brasil Representacoes Ltda. Brazi |
ADP East, Inc. Delawa re
ADP Europe S.A. Franc e
ADP Financial Information Services, Inc. Delawa re
ADP Hollander, Inc. Delawa re
ADP, Inc. Delawa re
ADP Insurance Company, Ltd. Delawa re
ADP Integrated Medical Solutions, Inc. Delawa re
ADP Nederland B.V. The Nethe rlands
ADP Network Services International, Inc. Delawa re
ADP of North America, Inc. Delawa re
ADP of Roseland, Inc. Delawa re
ADP Pacific, Inc. Delawa re
ADP Savings Association Pennsylv ania
ADP Systems Empresa de Computacao Ltda. Brazi |

ADP Tax Services, Inc. Delawa re
ADP Taylorix Gmbh Germa ny
Audatex Holding Gmbh Switzer land
Audatex Deutchland Datenverarbeitungs Gmbh Germa ny
Automatic Data Processing Limited United Ki ngdom
Canadian Automatic Data Processing Services Ltd. Canada (Fe deral)
Health Benefits America Utah

Securities Industry Software Corporation Colora do
Wilco International Limited United Ki ngdom
The Vincam Group, Inc. Flori da

In accordance with Item 601(b)(21) of RegulatioK She Registrant has omitted the names of pagricsiibsidiaries because the unnamed
subsidiaries, considered in the aggregate as &esngsidiary, would not have constituted a sigatfit subsidiary as of June 30, 19



EXHIBIT 23
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference inofnatic Data Processing, Inc.'s Registration Statéfdes. 33-45150, 33-52876, 55909,
33-57207, 33-58165, 33-61629, 333-01839, 333-02333,;12767, 333-15103, 333-29713, 333-48493, 3385,/333-80237, 333-79749
and 333-72497 on Form S-3, Registration StatemenB&3-72023 on Form S-4, and Registration Statésriéos. 33-24987, 33-25290, 33-
38338, 2-75287, 33-38366, 33-38365, 33-46168, 3BF9133-51977, 33-52629, 33-56419, 33-56463, 33810333-10279, 333-10277,
333-13945, 333-50123, 333-84647, 333-81725 and732®&5 on Form S-8 of our reports dated August 2991included in or incorporated
by reference in this Annual Report on Form 10-KAatomatic Data Processing, Inc. for the year entiete 30, 1999.

/sl Deloitte & Touche LLP
New Yor k, New Yor k
Sept enber 21, 1999



ARTICLE 5

PERIOD TYPE 12 MOS
FISCAL YEAR END JUN 30 199
PERIOD START JUL 01 199
PERIOD END JUN 30 199
CASH 861,28(
SECURITIES 1,307,761
RECEIVABLES 907,19:
ALLOWANCES 46,357
INVENTORY 45,12«
CURRENT ASSET¢ 2,194,25
PP&E 1,400,80:
DEPRECIATION 821,51:
TOTAL ASSETS 5,824,82!
CURRENT LIABILITIES 1,286,39:
BONDS 145,76!
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 62,85¢
OTHER SE 3,945,08:
TOTAL LIABILITY AND EQUITY 5,824,82!
SALES 0
TOTAL REVENUES 5,540,14.
CGS 0
TOTAL COSTS 4,419,001
OTHER EXPENSE¢ 0
LOSS PROVISION 17,55
INTEREST EXPENSE 19,09(
INCOME PRETAX 1,084,50!
INCOME TAX 387,66(
INCOME CONTINUING 696,84(
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 696,84(
EPS BASIC 1.1z
EPS DILUTED 1.1C
End of Filing
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