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Part |
Item 1. Business

Automatic Data Processing, Inc., incorporateBelaware in 1961 (together with its subsidigyif®ADP” or the “Company”), is one of the
world’s largest providers of business outsourciolgitions. Leveraging 60 years of experience, ADfersfa wide range of human resource (HR),
payroll, tax and benefits administration solutiémsn a single source. ADP is also a leading pravaféntegrated computing solutions to
automotive, heavy truck, motorcycle, marine, retioeal vehicle and heavy machinery dealers througtiee world. For financial information by
segment and by geographic area, see Note 18 itites to Consolidated Financial Statements” corgdiin this Annual Report on Form 10-K.
The Company’s Annual Reports on Form 10-K, QuaytBeéports on Form 10-Q, Current Reports on Form, &lKamendments to those reports,
and the Proxy Statement for its Annual Meetingto€l&holders are made available, free of chargeitemebsite at www.adp.coas soon as
reasonably practicable after such reports have bided with or furnished to the Securities and Exee Commissio.he following summary
describes ADP’s activities.

Employer Services

Employer Services offers a comprehensivegafdiR information, payroll processing, tax andidfiis administration solutions and services,
including traditional and Web-based outsourcingiohs, that assist approximately 540,000 emploietse United States, Canada, Europe,
South America (primarily Brazil), Australia and Ado staff, manage, pay and retain their employEegloyer Services markets these solutions
and services through its direct marketing salesfartd, on a limited basis, through indirect salemaoels, such as marketing relationships with
banks and accountants, among others. In fiscal, 2% of Employer Services’ revenues were fromUhéed States, 13% were from Europe,
5% were from Canada and 2% were from South Amépidenarily Brazil), Australia and Asia.

United States

Employer Services’ approach to the markét isiatch clients’ needs to the solutions and sesvtbat will best meet their expectations. To
facilitate this approach, in the United States, Exygr Services is comprised of the following marfating groups: Small Business Services
(SBS) (serving primarily organizations with fewhah 50 employees); Major Account Services (serpinignarily organizations with between 50
and 999 employees); and National Account Servises/{ng primarily organizations with 1,000 or meraployees). In addition, Employer
Services’ Added Value Services division providewvises to clients across all three of these groups.

ADP provides payroll services that include fireparation of client employee paychecks, ela@trdirect deposits and stored value payroll
cards, along with supporting journals, summariegsrmanagement reports. ADP also supplies the qliaeted annual social security, medicare
and federal, state and local income tax withholdeprts required to be filed by employers. ADPl#es its largest clients to interface their me
enterprise resource planning (ERP) applicationk wDP’s outsourced payroll services. For those camgs that choose to process payroll in-
house, ADP delivers stand-alone services suchyaslptax filing, check printing and distributiogear-end tax statements€ ., Form W-2),
wage garnishment services, health and welfare ddirdtion and flexible spending account (FSA) adstition.

In order to address the growing businessge®outsourcing (BPO) market for clients seekimpdmuresource information systems and benefit
outsourcing solutions, ADP offers its integratedhgoehensive outsourcing services (COS) solutiohahaws larger clients to outsource HR,
payroll, payroll administration, employee serviemter, benefits administration, and time and labanagement functions to ADP. For mid-sized
clients, ADP Workforce Now™ HR Services providetegrated tools and technology to support payrelhefits administration, HR guidance &
HR administration needs from recruitment to retiesin ADP also offers ADP Resour®e an integrated, flexible HR and payroll servickedhg
for smaller clients that provides a menu of optlm®@vices, such as 401(k), FSA and a comprehefsyeby-Pay? workers’ compensation
payment program.

ADP’s Added Value Services division includkes following businesses: Tax and Financial Sesjitesurance Services and Tax Credit
Services. These businesses primarily support SBgoccount Services and/or National Account Segsj and their services are sold through
those businesses, as well as by dedicated salas &l via marketing arrangements with alliancénpas.

e Tax and Financial Services processes and collederél, state and local payroll taxes on behal&iod, from, ADP clients and remits these
taxes to the appropriate taxing authorities. Thisitbess is also responsible for the efficient momenof information and funds from cliel
to third parties through service offerings sucmew hire reporting, TotalPdypayroll check (ADPCheck™), full service direct dsfio
(FSDD) and stored value payroll card (Total®a@ard) products, and the collection and paymentagjergarnishments. Tax and Financial
Services also offers wage verification, unemployhwsims processing and sales and use tax serMibé&sbusiness provides an electronic
interface between ADP clients and over 7,600 fddstate and local tax agencies in the United Stdtem the Internal Revenue Service
local governments. In fiscal 2009, Tax and Finans&vices in the United States processed andetelivover 51 million year-end tax
statementsi(e., Form W-2) to its clients’ employees and over 38iom employer payroll tax returns and depositsg anoved over $1
trillion in client funds to taxing authorities aitd clients’ employees via electronic transferedirdeposit and ADPCheck.

e Insurance Services provides a comprehensive P&ayworkers’ compensation payment program andutirddutomatic Data
Processing Insurance Agency, Inc., offers workeramensation and group health insurance to smalh@d-sized clients



e Tax Credit Services provides job tax credit servitteat assist employers in the identification ofj éling for, federal, state and local tax
credits and other incentives based on geograpmyodeaphics and other criteria, and includes netiotiaf incentive packages with
applicable governmental agencies.

Employer Services also provides the following Sohs and services:

e Retirement Services provides recordkeeping anélated administrative services with respect tooagitypes of retirement (primarily 401
(k) and SIMPLE IRA) plans, deferred compensaticampland “premium only” cafeteria plans.

e Pre-Employment Services includes Screening anccBateServices and Applicant Management Serviceeehing and Selection
Services provides background checks, referencéocations and an HR help desk. Applicant ManagenSenvices provides employers
with a web-based solution to manage their talemuhhout their lifecycle.

e ADP’s Benefit Services provides benefits admintstraacross all market segments, including managewfeopen enroliment and
ongoing enrollment of benefits, and leave of abee@OBRA and FSA administration.

e ADP’s Time and Labor Management Services providdgtions for employers to capture, calculate aqpbreemployee time and
attendance.

e ADP’s Talent Management solutions include PerforogalManagement, Compensation Management and Ledvianggement.
International

Employer Services has a growing presenceadmuts the United States, where it offers solutionghe basis of both geographic and specific
client business needs. ADP offers in-country “lédireed” payroll and human resource outsourcirgtems to small and large clients alike in
over a dozen countries outside of the United Stétesach of Canada and Europe, ADP is the legglingider of payroll processing (including f
departmental outsourcing) and human resource agiration services. Within Europe, Employer Servigas business operations supporting its
in-country solutions in eight countries: Franceri@any, Italy, the Netherlands, Poland, Spain, Sevitd and the United Kingdom. It also offers
services in Ireland (from the United Kingdom) andPiortugal (from Spain). In South America (primafrazil), Australia and Asia, ADP
provides traditional service bureau payroll and a@ffers full departmental outsourcing of payra@hgces. ADP expanded its presence in China in
fiscal year 2009 with the acquisition of a majoiityerest in a leading Chinese provider of humaoueces outsourcing services. ADP also offers
wage and tax collection and remittance servicgsanada, the United Kingdom and the Netherlands.
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There is a steadily increasing demand froritimational companies for global payroll and hunresource management services. In fiscal
2009, ADP continued to expand its GlobalViBwffering, making it available in 40 countries. GédWiew is built on the SA®P ERP Human
Capital Management and the SAP NetWe&platform and offers multinational and global comiearan end-to-end outsourcing solution
enabling standardized payroll processing and huresource administration. As of the end of fiscald287 clients had contracted for GlobalV
services, with approximately 490,000 employeesdpimocessed. Upon completing the implementatiorafichese clients, ADP expects to be
providing GlobalView services to nearly one milliemployees in 41 countries. Further, through itsPARireamliné offering, ADP now also
provides a single point of contact for payroll presing and human resource administration servagzasdiltinational companies with small and
mid-sized operations in 54 countries. At the enflsaial 2009, ADP Streamline was used by 201 matliimal companies with approximately
24,000 employees being processed.

Professional Employer Organization Services

In the United States, ADP TotalSoufteADP’s professional employer organization (PEO3ibass, provides approximately 5,300 clients
with comprehensive employment administration outsioig solutions through a co-employment relatiopshicluding payroll, payroll tax filing,
HR guidance, 401(k) plan administration, benefitmaistration, compliance services, health and woskcompensation coverage and other
supplemental benefits for employees. ADP TotalSeiscthe largest PEO in the United States bas@benumber of total paid worksite
employees. ADP TotalSource has 46 offices locaté?Ristates and serves approximately 193,000 werkgiployees in all 50 states.

Dealer Services

Dealer Services provides integrated dealaragement systems (such a system is also knowm imtustry as a “DMS”) and other business
management solutions to automotive, heavy truckpregcle, marine, recreational vehicle (RV) anduyemachinery retailers in North America,
Europe, Africa and the Asia Pacific region. Approgiely 27,000 automotive, heavy truck, motorcyoiarine, RV and heavy machinery retailers
in over 90 countries use ADP’s DMS solutions, otheftware solutions, networking solutions, datagnation, consulting and/or digital marketing
solutions and services.

Clients use ADP’s DMS solutions to managesdmssiness activities such as accounting, invemt@yagement, factory communications,
appointment scheduling, vehicle financing and iasge, sales and service. In addition to its DM&tgmis, Dealer Services offers its clients a



suite of additional integrated applications to &ddreach department and functional area of themg, including Customer Relationship
Management (CRM) applications, front-end salesraadketing/advertising solutions, and an IP Telephgimone system fully-integrated into the
DMS to help dealerships drive sales processes asiddss development initiatives. Dealer Services pftovides its dealership clients computer
hardware, hardware maintenance services, softwaost, system design and network consulting sesvic

Dealer Services also designs, establishesraittains communications networks for its dealigrshients that allow interactive
communications among multiple site locations ad a&links between franchised dealers and theiiclemanufacturer franchisors. These
networks are used for activities such as new veluodlering and status inquiry, warranty submissiod validation, parts and vehicle locating,
dealership customer credit application submissimhdecision-making, vehicle repair estimation aoguésition of vehicle registration and lien
holder information.

All of Dealer Services’ solutions are suppdrby comprehensive training offerings and busipessess consulting services. ADP’s DMS and
other software solutions are available as “on-sifgjlications installed at the dealership or adiegon service provider (ASP) managed services
solutions (in which clients outsource their infotina technology management activities to Dealewriges).

Markets and Marketing Methods

Employer Services offers services in the ebhibtates, Canada, Europe, South America (primBrayil), Australia and Asia. PEO Services
are offered exclusively in the United States. De8lervices has offerings in North America, Europfeica and the Asia Pacific region. In select
emerging markets, Dealer Services uses distribtwogsll, implement and support ADP’s solutions.

None of ADP’s major business groups haveanglsihomogenous client base or market. Employeri@= and PEO Services have clients from
a large variety of industries and markets. Withiis tlient base are concentrations of clients gc#jz industries. Dealer Services primarily serves
automobile dealers, which in turn may be dependera relatively small number of automobile manufeets, but also serves heavy truck,
powersports {.e ., motorcycle, marine and recreational) and heasghimery dealers, auto repair shops, used cardiati® departments of motor
vehicles and manufacturers of automobiles and srugknployer Services also sells to automobile deal®hile concentrations of clients exist, no
one client or industry group is material to ADPieaall revenues.

Historically ADP’s businesses have not beeerly sensitive to price changes, although in tineent economic conditions we have observed,
among some clients and groups of clients, an impaaensitivity to pricing and demand for ADP’s\sees. In fiscal 2009, Employer Services
continued to grow, primarily due to new businesstetl in the period and the impact of price incesapartially offset by a decrease in average
client funds balances and a decrease in the nuaflgenployees on our clients’ payrolls; Dealer Seggiwas negatively impacted by the
difficulties facing the automotive industry duedealership consolidations and closings, lower &atignal revenue and dealerships reducing
services in order to cut their discretionary exgsnsand PEO Services grew primarily due to an aszén the average number of worksite
employees and a related increase in administregivenues.

ADP enjoys a leadership position in eachtfmajor service offerings and does not believeraajor service or business unit in ADP is
subject to unique market risk.

Competition

The industries in which ADP operates are iglhmpetitive. ADP knows of no reliable statistlmg which it can determine the number of its
competitors, but it believes that it is one of kgest providers of business outsourcing solutioriee world. Employer Services and PEO
Services compete with other independent busings®orcing companies, companies providing enterpaseurce planning services, software
companies and financial institutions. Captive inud® functions, whereby a company installs and dpgiits own business processing systems, are
another competitive factor in the industries in @thEmployer Services and PEO Services operateeb8atvices’ competitors include full
service DMS providers such as The Reynolds & Reds@ompany, Dealer Services’ largest DMS compeititdhe United States and Canada,
and companies providing applications and servicasdompete with Dealer Services’ non-DMS applaraiand services.

Competition in ADP’s industries is primarthased on service responsiveness, product qualitypace. ADP believes that it is very
competitive in each of these areas and that threra@material negative factors impacting ADP'’s petitive position.

Clients and Client Contracts

ADP provides its services to about 570,000 clieimtdiscal 2009, no single client or group of aéfted clients accounted for revenues in ex
of 2% of annual consolidated revenues.




Our business is typically characterized bygkterm client relationships that result in reaugrievenue. ADP is continuously in the process of
performing implementation services for new clie@ispending on the service agreement and/or theo$ittee client, the installation or conversion
period for new clients could vary from a short pdrof time (as little as 24 hours) for an SBS dli@na longer period (generally six to twelve
months) for a National Account Services or Dealkenviges client with multiple deliverables, and omse cases may exceed two years for a large
GlobalView client or other large, complicated implentation. Although we monitor sales that haveyebteen billed or installed, we do not view
this metric as material in light of the recurringture of our business. This is not a reported nupthe it is used by management as a planning
relating to resources needed to install services aameans of assessing our performance againisistiadiation timing expectations of our clients.

ADP’s average client retention is estimatepist under 10 years in Employer Services, appnakély 5 years in PEO Services and 10 or more
years in Dealer Services, and has not varied sogmifly from period to period.

ADP'’s services are provided under writterc@mjuotations or service agreements having vamgings and conditions. No one price quotation
or service agreement is material to ADP.

Systems Development and Programming

During the fiscal years ended June 30, 22008 and 2007, ADP invested $588 million, $611 ionlland $609 million, respectively, from
continuing operations, in systems development angrpmming, migration to new computing technologied the development of new products
and maintenance of our existing technologies, tholy purchases of new software and software liceRnse

Product Development

ADP continually upgrades, enhances and exp@s@xisting solutions and services. Generallynew solution or service has a significant
effect on ADP’s revenues or negatively impacteiisting solutions and services, and ABBbIutions and services have significant remaifife
cycles.

Licenses

ADRP is the licensee under a number of agredsrfer computer programs and databases. AbBsiness is not dependent upon a single lic
or group of licenses. Third-party licenses, patenéslemarks and franchises are not material to’Ab&siness as a whole.

Number of Employees

ADP employed approximately 45,000 persons as of B, 2009.
Item 1A. Risk Factors

Our businesses routinely encounter and address,rskme of which may cause our future results tifferent than we currently anticipate.
Risk factors described below represent our curxéedv of some of the most important risks facinglmusinesses and are importani
understanding our business. The following informatshould be read in conjunction with Managemebiscussion and Analysis of Financial
Condition and Results of Operations, Quantitatine ualitative Disclosures About Market Risk anel tbnsolidated financial statements and
related notes included in this Annual Report onRdrO-K. This discussion includes a number of fodalapking statements. You should refer to
the description of the qualifications and limitat®on forward-looking statements in the first paggah under Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems included in this Annual Report on Forn-K. Unless otherwise indicated or the context
otherwise requires, reference in this section t@,Wours,” “us” or similar terms means ADP, togetr with its subsidiaries. The level of
importance of each of the following risks may viagyn time to time.

Changes in laws and regulations may decrease ourvenues and earnings

Portions of ADP’s business are subject toegomental regulations. Changes in governmentallaéigns may decrease our revenues and
earnings and may require us to change the manmemigh we conduct some aspects of our businesseXxample, a change in regulations either
decreasing the amount of taxes to be withheldlowaig less time to remit taxes to government aritles would adversely impact interest incc
from investing funds that we collect from clients lhave not yet remitted to the applicable taxintharities or client employees, thus reducing
revenues and income from this source. In additbanges in taxation requirements in the UnitedeStat in other countries could adversely af
our effective tax rate and our net income.

Security and privacy breaches may hurt our business

We store electronically personal informatédyout our clients and employees of our client@ddition, our retirement services systems
maintain investor account information for retirerhplans. There is no guarantee that the systemp@amgdures that we maintain to prot



against unauthorized access to such informatioadeguate to protect against all security breadhmg significant violations of data privacy
could result in the loss of business, litigationl @aegulatory investigations and penalties that@aamage our reputation and the growth of our
business could be materially adversely affected.

Our systems may be subject to disruptions that codladversely affect our business and reputation

Many of our businesses are highly dependerttus ability to process, on a daily basis, a largmber of complicated transactions. We rely
heavily on our payroll, financial, accounting arttler data processing systems. If any of these mgstail to operate properly or become disabled
even for a brief period of time, we could sufferdicial loss, a disruption of our businesses, litghid clients, regulatory intervention or daméag
our reputation. We have disaster recovery plamdaoe to protect our businesses against naturastiss, security breaches, military or terrorist
actions, power or communication failures or siméaents. Despite our preparations, in the eveataztastrophic occurrence, our disaster
recovery plans may not be successful in prevertiadoss of client data, service interruptionsrufisions to our operations, or damage to our
important facilities.

If we fail to adapt our technology to meet client eeds and preferences, the demand for our servicesagndiminish

Our businesses operate in industries thaswsgect to rapid technological advances and cimgnglient needs and preferences. In order to
remain competitive and responsive to client demaweéscontinually upgrade, enhance and expand dstieg solutions and services. If we fail to
respond successfully to the technology challentpesdemand for our services may diminish.

Political and economic factors may adversely affeaur business and financial results

Trade, monetary and fiscal policies, and politeradl economic conditions may substantially change caedit markets may experience peri
of constriction and volatility. When there is awtiown in the economy, employment levels and intages may decrease with a corresponding
impact on our businesses. Clients may react toemimg conditions by reducing their spending on plyand other outsourcing services or
renegotiating their contracts with us. The avallgbof financing, even to borrowers with the higeredit ratings, may limit our flexibility to
access short-term debt markets to meet liquidigdeeequired by our Employer Services businesaddition, certain types of investments may
not be available to us or become too risky foraustvest in, which may reduce the interest we earglient funds. If any of these circumstances
remain in effect for an extended period of timeréncould be a material adverse effect on our firmesults and liquidity. We are dependent
upon various large banks to execute Automated @ig&touse and wire transfers as part of our clgytroll and tax services. While we have
contingency plans in place for bank failures, aeysc shut-down of the banking industry would impexir ability to process funds on behalf of
our payroll and tax services clients and could reweaterial adverse impact on our financial resarits liquidity.

7

Change in our credit ratings could adversely impacbur operations and lower our profitability

The major credit rating agencies periodicaligluate our creditworthiness and have consistgiten us their highest long-term debt and
commercial paper ratings. Failure to maintain Rigddit ratings on long-term and short-term debtiadcrease our cost of borrowing, reduce our
ability to obtain intra-day borrowing required byrcemployer Services business, and ultimately redug client interest revenue.

We may be unable to attract and retain qualified pesonnel

Our ability to grow and provide our client#fwcompetitive services is partially dependenbon ability to attract and retain highly motivated
people with the skills to serve our clients. Contet for skilled employees in the outsourcing atdder markets in which we operate is intense
and if we are unable to attract and retain higklifexl and motivated personnel, expected resuthfour operations may suffer.

Iltem 1B. Unresolved Staff Comments
None

Item 2. Properties

ADP owns 43 of its processing centers, otiparational offices, sales offices and its corpphaadquarters complex in Roseland, New Jersey
which aggregate approximately 4,153,066 square eate of ADP’s owned facilities is subject to angterial encumbrances. ADP leases space
for some of its processing centers, other operatioffices and sales offices. All of these leasdsch aggregate approximately 5,793,581 square
feet in North America, Europe, South America (priityaBrazil), Asia, Australia and South Africa, €x at various times up to the year 2036.
ADP believes its facilities are currently adequatetheir intended purposes and are adequatelytaiagd.

Item 3. Legal Proceedings

In the normal course of business, the Companyhgestito various claims and litigation. While thetcome of any litigation is inherent



unpredictable, the Company believes it has valfémes with respect to the legal matters pendiagnagit and the Company believes that the
ultimate resolution of these matters will not haveaterial adverse impact on its financial conditi@sults of operations or cash flows.

Item 4. Submission of Matters to a Vote of SecurityHolders

None

Part Il
Item 5. Market for the Registrant’'s Common Equity, Related Stockholder Matters and Issuer Purchases dquity Securities
Market for the Registrant's Common Equity

The principal market for the Company’s comnstock (symbol: ADP) is the NASDAQ Global Selectidet. The following table sets forth
the reported high and low sales prices of the Caiygacommon stock and the cash dividends per sifatemmon stock declared, during the past
two fiscal years. The sales prices reported ama i NASDAQ Global Select Market beginning witle fiscal quarter ended December 31, 2008
and are based on the New York Stock Exchange categosnsactions prior thereto. As of June 30, 2008re were 41,939 holders of record of
the Company’s common stock. As of such date, 295adlitional holders held their common stock imé'st name.”

Price Per Share Dividends

High Low Per Share

Fiscal 2009 quarter ended:

June 30 $39.0¢  $34.0¢ $0.33(

March 31 $40.9¢  $32.0: $0.33(

December 31 $42.9:  $30.8: $0.33(

September 30 $45.97  $40.2¢ $0.29(

Fiscal 2008 quarter ended:

June 30 $45.2:  $41.2¢ $0.29(

March 31 $44.6¢  $37.7¢ $0.29(C

December 31 $49.81  $44.2¢ $0.29(

September 30 $49.3¢  $43.91 $0.23(
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Issuer Purchases of Equity Securities
() (b) () (d)
Total Number Maximum
of Shares Number of Shares

Purchased as Part
of the Publicly

that may yet be
Purchased under

Announced the Common
Total Number of Average Price Common Stock Steeburchase
Period Shares Purchased (1) Paid per Share RepgerEten (2) Plan (2)
April 1, 2009 to
April 30, 2009 1,206 $34.61 - 47,023,533
May 1, 2009 to
May 31, 2009 - - - 47,023,533




June 1, 2009 to
June 30, 2009

5,201

$36.50

47,023,533

Total

6,407

(1) Pursuant to the terms of the Company’s restrictecksgprogram, the Company made purchases of 12a@s during April 2009 and 5,201
shares during June 2009 at the then market valtleeaghares in connection with the exercise by eygas of their option under such
program to satisfy certain tax withholding requients through the delivery of shares to the Compastgad of cast

(2) The Company received the Board of Direc’ approval to repurchase shares of the Con’s common stock as follow

Date of Approve Shares

March 2001 50 million
November 200: 35 million
November 200! 50 million
August 200¢ 50 million
August 200¢ 50 million

There is no expiration date for the common stogkirehase plan.
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Performance Graph

The following graph compares the cumulatieim on the Company’s common sté®¥or the most recent five years with the cumulative
return on the S&P 500 Index and a Peer Group Ifdeassuming an initial investment of $100 on June2B04, with all dividends reinvested.

F1E0

F140

Curmulatiee Returm
£l
8

F20

June-04 Jurne-05 June-06 Mune-07 June-08 June-0%

—— Automatic Data Processing. Inc. — = SEP 500 = = 4 = = Paar Group

(& On March 30, 2007, the Company completed the sffinf its former Brokerage Services Group businessnprised of Brokerage Servic
and Securities Clearing and Outsourcing Servicgs,dan independent publicly traded company callszhBridge Financial Solutions, Inc.
The cumulative returns of the Comp’s common stock have been adjusted to reflect tim-off.

(b) The Peer Group Index is comprised of the followiognpanies

Paychex, Inc.

The Ultimate Software Group, Inc.
Total System Services, Inc.

The Western Union Company

Administaff, Inc.

Computer Sciences Corporation
Global Payments Inc.

Hewitt Associates, Inc.

Intuit Inc.

Gevity HR, Inc. was acquired in 2009 and was rerddvem the Peer Group Inde
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Iltem 6. Selected Financial Data

The following selected financial data is ged from our consolidated financial statements gtmalild be read in conjunction with the
consolidated financial statements and related pndtasagement’s Discussion and Analysis of FinanCiahdition and Results of Operations, and
Quantitative and Qualitative Disclosures About MarRisk included in this Annual Report on Form 10-K

(Dollars and shares in millions, except per shaneunts)
Years ended June 30, 2009 2008 2007 2006 2005

Total revenues $ 8867. $ 8776f $ 7800 $ 6,835¢ $ 6,131.:
Total costs of revenues $ 4839¢ $ 4680.. $ 4,087 $ 36037 $ 3,165.
Gross profit $ 4,027¢ $ 409. $ 37127 $ 3,231¢ $  2,966.(
Earnings from continuing operations before income$ $ 1904° $ 1812( $ 1,623¢ $ 1,361 $ 1,237.¢
Net earnings from continuing operatic $ 1328. $ 1161° $ 1,021: $ 841.¢ $ 780.¢
Basic earnings per share from continuing operations $ 264 % 22: % 18 % l4¢ $ 1.34
Diluted earnings per share from continuing operetio $ 26 % 22C % 18: $ 148 % 1.32
Basic weighted average shares outstanding 503.2 521.k 549.; 574.¢ 583.2
Diluted weighted average shares outstanding 505.¢ 527.2 557.¢ 580.2 590.(
Cash dividends declared per share $ 1.280C % 1.100¢ $ 0.875( $ 0.710C $ 0.605(
Return on equity from continuing operations (Note 1 25.5% 22.71% 18.2% 14.2% 13.9%
At year end:

Cash, cash equivalents and marketable securities $ 2383f $ 1660 $ 1884 $ 2461 $ 1,716.(
Total assets $ 25351. $ 23,734. $ 26,648. $ 27,490. $ 27,615.
Obligation under commercial paper borrowing $ 730.C $ - $ - $ - 3 =
Long-term debt $ 427 % 52.1 $ 435 % 74 $ 75.7
Stockholders’ equity $ 5322¢ $ 5087. $ 5147¢ $ 6,011¢ $ 5,783

Note 1. Return on equity from continuing operatibas been calculated as net earnings from contimyierations divided by average tc
stockholders’ equity.
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

FORWARD-LOOKING STATEMENTS

This report and other written or oral statementslenfaom time to time by ADP may contain “forwardldng statements” within the meaning
of the Private Securities Litigation Reform Acti#95. Statements that are not historical in na@md,which may be identified by the use of
words like “expects,” “assumes,” “projects,” “anpates,” “estimates,” “we believe,” “could be” anther words of similar meaning, are forward-
looking statements. These statements are base@oagament’s expectations and assumptions and lajecsto risks and uncertainties that may
cause actual results to differ materially from thespressed. Factors that could cause actualsesudiffer materially from those contemplated by
the forward-looking statements include: ADP’s sgscim obtaining, retaining and selling additiorexivices to clients; the pricing of services and
products; changes in laws regulating payroll tapesfessional employer organizations and employs®fits; overall market and economic
conditions, including interest rate and foreignreacy trends; competitive conditions; auto salasratated industry changes; employment and
wage levels; changes in technology; availabilitgkifled technical associates and the impact of aeguisitions and divestitures. ADP disclaims
any obligation to update any forward-looking stagems, whether as a result of new information, fievents or otherwise. These risks and
uncertainties, along with the risk factors discdssleove under “Item 1A.-Risk Factors,” should basidered in evaluating any forward-looking
statements contained herein.

”ou ”ou ”ow ” o, ”ou

DESCRIPTION OF THE COMPANY AND BUSINESS SEGMENTS

ADP is one of the world’s largest providers of mesis outsourcing solutions. Leveraging 60 yeaexpérience, ADP offers a wide range of
human resource (“HR”), payroll, tax and benefitsnadstration solutions from a single source. ADRIIso a leading provider of integrated
computing solutions to automotive, heavy truck, enogcle, marine, recreational vehicle (“RV”) andakig machinery dealers throughout the
world. The Compar’s reportable segments are: Employer Services, RE@c8s and Dealer Services. A brief descriptiopaxth segme’s



operations is provided below.

Employer Services

Employer Services offers a comprehensive rangeRofrifiormation, payroll processing, tax and benefdsinistration solutions and services,
including traditional and Web-based outsourcingigohs, that assist approximately 540,000 emploietse United States, Canada, Europe,
South America (primarily Brazil), Australia and Ado staff, manage, pay and retain their employEeegloyer Services categorizes its service
payroll and payroll tax, and “beyond payroll.” Thayroll and payroll tax business represents the gamy's core payroll processing and payroll
tax filing business. The “beyond payrobusiness represents the services that extend belyenmhyroll and payroll tax filing services, suhtime
and labor management, benefits administratiormeregnt recordkeeping and administration, and HRimidtration services. Within Employer
Services, the Company collects client funds andteesaich funds to tax authorities for payroll téi§ and payment services, and to employee¢
payroll services clients.

PEO Services

PEO Services provides approximately 5,300 smallraadium sized businesses with comprehensive em@oyadministration outsourcing
solutions through a co-employment relationshipluding payroll, payroll tax filing, HR guidance, () plan administration, benefits
administration, compliance services, health ancker® compensation coverage and other supplembatsdfits for employees.

Dealer Services

Dealer Services provides integrated dealer managesystems (such a system is also known in thesingdas a “DMS”) and other business
management solutions to automotive, heavy truckpregcle, marine, RV and heavy machinery retailefdorth America, Europe, South Africa
and the Asia Pacific region. Approximately 27,00@canotive, heavy truck, motorcycle, marine, RV vy machinery retailers in over 90
countries use our DMS products, other softwareiegipbns, networking solutions, data integratioonsulting and/or digital marketing services.
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EXECUTIVE OVERVIEW

During the fiscal year ended June 30, 2009 (“fi&€#9"), we maintained focus on the execution offoue-point strategic growth program,
which consists of:

e Strengthening the core business;

e Growing our differentiated HR Business Process @Qutsng (“BPQO”) offerings;
e Focusing on international expansion;

e Entering adjacent markets that leverage the co@; a

e Expanding pretax margins.

ADP’s fiscal 2009 results were clearly impactedlhyy severe economic conditions, including risingraployment, declining automobile
sales, low interest rates, and volatile financialkets. However, we are meeting the challengeisfrétessionary environment by continuing to
focus on our five-point strategy and taking theas necessary for the Company to be stronger &g leetter positioned for when the economy
improves.

The headwinds from the global recession impactedyoawth during fiscal 2009. Consolidated revenfues continuing operations in fiscal
2009 grew 1%, to $8,867.1 million, as compared8@ $6.5 million in the fiscal year ended June 3M& (“fiscal 2008") due to increases in
revenues in Employer Services of 4%, or $225.3ionillto $6,587.7 million, and PEO Services of 12#6$125.3 million, to $1,185.8 million.
Such increases were partially offset by fluctuagionforeign currency rates, which reduced our nerecby $188.0 million, or 2%, a decrease in
consolidated interest on funds held for client$64.7 million and a decrease in Dealer Servicesmeg of 3%, or $42.8 million. Earnings from
continuing operations before income taxes and awetiegs from continuing operations increased 5%, respectively. Diluted earnings per
share from continuing operations increased 20%2t63 in fiscal 2009, from $2.20 per share in fig@08, on fewer weighted average diluted
shares outstanding.

Employer Services’ revenues increased 4% and PE@CcBs revenues increased 12% in fiscal 2009. EyaplServices’ and PEO Services’
new business sales, which represent annualizedrimguevenues anticipated from sales orders to aegvexisting clients, declined 15%
worldwide, to approximately $982.3 million in fid&009. In fiscal 2009, average client funds batendeclined 3% due to lower bonuses, lower
wage growth, and a decline in pays per control. Kéyrbusiness metrics for Employer Services shoyead-over-year declines in fiscal 2009.
“Pays per contr¢” which represents the number of employees on oente’ payrolls as measured on a si-store-sales basis utilizing a subset



approximately 137,000 payrolls of small to largesipesses that are reflective of a broad range 8f geographic regions, decreased 2.5% in f
2009. Client retention decreased 1.2 percentagegwiorldwide over last year’s record level. PE@QvBes’ revenues grew 12% in fiscal 2009
due to a 10% increase in the average number ofsiteremployees. Dealer Services’ revenues, whiale wegatively impacted by the difficulties
facing the automotive industry, decreased 3% itafi2009 due to dealership consolidations and rfssilower transactional revenue and
dealerships reducing services in order to cut tlisicretionary expenses.

We have a strong focus on strengthening our busimeslel, which has approximately 90% recurring neress, excellent margins from the
ability to generate consistent, strong cash flatrging client retention and low capital expenditteguirements. We believe we have right-sized
the organization for the expected near-term lowgenue growth. Additionally, ADP has continuedeturn excess cash to our shareholders. We
have bought back approximately 20% of the Compaogramon stock that was outstanding at the beginaoinbe fiscal year ended June 30,
2006. We have also raised the dividend payoutdocdhsecutive years while still maintaining our A&#edit rating.

We are especially pleased with the performanceauofrovestment portfolio and the investment choiwesmade throughout the year. Our
investment portfolio does not contain any assekédsecurities with underlying collateral of sulinpe mortgages, alternative-A mortgages, sub-
prime auto loans or home equity loans, collateealidebt obligations, collateralized loan obligasiocredit default swaps, asset-backed
commercial paper, derivatives, auction rate seesristructured investment vehicles or non-investageade fixed-income securities. We own
senior tranches of fixed rate credit card, rateicidn, auto loan and other asset-backed secyritgesired predominately by prime collateral. All
collateral on asset-backed securities is performmgxpected. In addition, we own senior debt tiréssued by Federal Home Loan Banks,
Federal National Mortgage Association (“Fannie Maaid Federal Home Loan Mortgage Corporation (“Bredac”). We do not own
subordinated debt, preferred stock or common stbeky of these agencies. We do own AAA rated magégbacked securities, which represent
an undivided beneficial ownership interest in augror pool of one or more residential mortgage®sthsecurities are collateralized by the cash
flows of 15-year and 30-year residential mortgamas are guaranteed by Fannie Mae and Freddie Macths timely payment of principal and
interest. Our client funds investment strategytrisctured to allow us to average our way througlnéerest rate cycle by laddering investments
to five years (in the case of the extended podjaind out to ten years (in the case of the lomtfqm). This investment strategy is supported by
our short-term financing arrangements necessaswgtisfy short-term funding requirements relatingltent funds obligations. In addition, our
AAA credit rating has helped us maintain unintetagbaccess to the commercial paper market.
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Our financial condition and balance sheet remalid s¢ June 30, 2009, with cash and marketablergesiof $2,388.5 million. The cash and
marketable securities balance included $730.0aniltif cash related to the outstanding commercipépbhorrowing as of June 30, 2009, which
was repaid on July 1, 2009. This borrowing was rarad part of our client funds extended investmérgtegy. Our net cash flows provided by
operating activities were $1,562.6 million in fis@809, as compared to $1,772.2 million in fiscad&. This decrease in cash flows from fiscal
2008 to fiscal 2009 was due to the timing of cdllats of accounts receivable and the timing of fagdf our employee benefits program,
partially offset by a decrease in pension plan boutions as compared to the prior year.

RESULTS OF OPERATIONS
ANALYSIS OF CONSOLIDATED OPERATIONS

Fiscal 2009 Compared to Fiscal 2008

(Dollars in millions, except per share amounts)
Years ended June 30,

2009 2008 $ Change % Change
Total revenues $ 8,867.: $ 8,776. $ 90.€ 1%
Costs of revenues:
Operating expenses 4,102.( 3,915.° 186.: 5%
Systems development and
programming costs 499.7 525.¢ (26.2) (5)%
Depreciation and amortization 237.¢ 238.t (0.7) 0%
Total costs of revenues 4,839.! 4,680.: 159.2 3%
Selling, general and
administrative expenses 2,197. 2,370.. (a72.9) (7)%
Interest expense 33. 80.5 (47.2) (59)%
Total expenses 7,070.¢ 7,131.( (60.6) (2)%

Other income, net 108.( 166.5 (58.5) (39%



Earnings from continuing

operations before income taxes $ 1,904. $ 1,812« $ 92.7 5%
Margin 21.5% 20.6%
Provision for income taxes $ 576.t $ 650.: $ (739 (11)%
Effective tax rate 30.2% 35.9%

Net earnings fron
continuing operations $ 1,328. $ 1,161. $ 166. 14%

Diluted earnings per share
from continuing operations $ 2.62 $ 2.2C $ 0.4 20%
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Total Revenues

Our consolidated revenues grew 1%, to $8,867.Ianilh fiscal 2009, from $8,776.5 in fiscal 2008,edto increases in revenues in Employer
Services of 4%, or $225.3 million, to $6,587.7 ioil, and PEO Services of 12%, or $125.3 million$19185.8 million. Such increases were
partially offset by fluctuations in foreign currgniates, which reduced our revenue by $188.0 millar 2%, a decrease in the consolidated
interest on funds held for clients of $74.7 milliand a decrease in Dealer Services of 3%, or $%2li®n. The decrease in the consolidated
interest earned on funds held for clients resultexh the decrease in the average interest rateddo.0% in fiscal 2009 as compared to 4.4% in
fiscal 2008, and a decrease in our average clietttsf balances for fiscal 2009 of 3.1%, to $15.Rolil

Total Expenses

Our consolidated expenses decreased 1%, to $7,6lligh in fiscal 2009, from $7,131.0 million instal 2008. The decrease in our
consolidated expenses was due to a decrease of3fhdlion, or 2%, related to foreign currency fluations and a decrease in selling, genera
administrative expenses of $172.8 million, whichsvadiributable to lower selling expenses and caghng initiatives that commenced in fiscal
2008 and continued in fiscal 2009. These decreases partially offset by an increase in operatingenses of $186.3 million attributable to the
increase in our revenues discussed above. In addttiere was an increase in pass-through costsriREO business including those costs
associated with providing benefits coverage forksiie employees of $102.7 million and costs assediwith workers’ compensation and
payment of state unemployment taxes for worksitpleyees of $16.8 million.

Our total costs of revenues increased $159.4 mijlio $4,839.5 million in fiscal 2009, from $4,680nillion in fiscal 2008, due to an incre:
in our operating expenses of $186.3 million, péytiaffset by a decrease in our systems developraadtprogramming costs of $26.2 million.

Operating expenses increased $186.3 million, oriB%scal 2009 compared to fiscal 2008 due toitleeease in revenues described above,
including the increases in PEO Services, which lpags-through costs including those costs for lisnedverage, workers’ compensation
coverage and state unemployment taxes for worksitigloyees that are re-billable. These pass-throogts were $874.8 million in fiscal 2009,
which included costs for benefits coverage of $32dillion and costs for workers compensation anghpent of state unemployment taxes of
$150.5 million. These costs were $755.3 millioffigcal 2008, which included costs for benefits aage of $621.6 million and costs for workers
compensation and payment of state unemploymens @ix$133.7 million. The increase in operating exgss is also due to higher expenses in
Employer Services of $64.5 million related to irased service costs for investment in client-facegpurces. Such increases were partially offset
by a decrease in operating expenses of approxiyn®8dl.0 million due to foreign currency fluctuat®n

Systems development and programming expenses dedr826.2 million, or 5%, in fiscal 2009 comparediscal 2008 due to decreases
related to the impact of foreign currency fluctoas of $15.8 million, a decrease in stock-basedpsosation expenses of $6.5 million and a
decrease in programming expenses related to otersgof $3.9 million. The decrease in programmixggeases was a result of a decrease in the
average cost per associate as a larger percerftage associates are located in off-shore and ssfete locations. In addition, depreciation and
amortization expenses decreased $0.7 million @afi2009 compared to fiscal 2008 due to decreadated to the impact of foreign currency
fluctuations of $5.4 million, which were partialbffset by increased amortization expenses of $4lliomresulting from the intangible assets
acquired with new businesses and the purchasedtafese and software licenses.

Selling, general and administrative expenses deete@172.8 million, or 7%, in fiscal 2009 compatediscal 2008, which was attributable
decreases related to the impact of foreign curréncyuations of $55.7 million, a decrease in sgjlexpenses related to a decline in our new ¢
sales of $45.6 million and a reversal of $23.3iomllin expenses due to a favorable ruling relatealt international business capital tax. In
addition, the decrease is attributable to our sasing initiatives that commenced in fiscal 2008 aontinued in fiscal 2009, which included a
reduction in payroll and payroll related expense$32.3 million and a decrease in st-based compensation expenses of $16.3 million. .



decreases were partially offset by an increasestructuring charges, primarily related to sevegan€ $67.6 million and an increase in the
provision for our allowance for doubtful accounfs$@5.5 million due to losses related to our naeeivable from automotive, heavy truck and
powersports dealers.
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Interest expense decreased $47.2 million in fi2080 as a result of a decrease of $40.6 milliosteel to our short-term commercial paper
program and a decrease of $6.6 million relatedutoreverse repurchase program. In the aggregaézest expense decreased by approximately
$68.4 million related to decreases in interestsrated increased approximately $21.2 million relatehcreases in borrowings. In fiscal 2009 and
2008, the Compang’average borrowings under the commercial paperano were $1.9 billion and $1.4 billion, respedyvat weighted averag
interest rates of 1.0% and 4.2%, respectivelyidcal 2009 and 2008, the Company’s average borigsuimder the reverse repurchase program
were approximately $425.9 million and $360.4 milliosespectively, at weighted average interest m@ftds3% and 3.4%, respectively.

Other Income, net

Years ended June 30, 2009 2008 $ Change
(Dollars in millions)

Interest income on corporate funds ¢ (134)) ¢ (149H ¢ (159
Gain on sale of building (2.2) (16.0 (13.¢)
Realized gains on available-for-sale securities (11.9 (20.7 1.3

Realized losses on available-for-sale securities 23.¢ 11.4 (12.9)
Realized loss on investment in Reserve Fund 18.2 - (18.9)
Other, net (2.3 2.3 -

Other income, net $ (108.0) $ (1665 $ (585

Other income, net, decreased $58.5 million in fi2€®9 as compared to fiscal 2008 due to a logkl8f3 million related to investment in the
Primary Fund of the Reserve Fund (the “Reserve Buadlecrease in interest income on corporateswfd15.3 million, a reduction in income
of $13.8 million from the sale of buildings andianrease in net realized losses on available-fler-securities of $11.1 million. In the aggregate,
interest income on corporate funds decreased byoaippately $30.9 million related to decreases ieliest rates and increased approximately
$15.6 million related to increases in average dadliances. Average interest rates decreased fréh i fiscal 2008 to 3.6% in fiscal 2009.
Average daily balances increased from $3.4 bilirofiscal 2008 to $3.7 billion in fiscal 2009.

Earnings from Continuing Operations before Income Taxes

Earnings from continuing operations before incomes increased 5%, to $1,904.7 million in fiscad20rom $1,812.0 million in fiscal
2008, due to the increase in revenues and theakie expenses discussed above. Overall margieaised 80 basis points in fiscal 2009.

Provision for Income Taxes

The effective tax rate in fiscal 2009 was 30.3%c@mpared to 35.9% in fiscal 2008. The decreasedreffective tax rate is due to a reduc
in the provision for income taxes of $120.0 milli@ated to favorable tax settlements, includindraarnal Revenue Service (“IRS”) audit
settlement and the settlement of a state tax mattese settlements decreased the effective tecbyadpproximately 6.3 percentage points in
fiscal 2009. Lastly, during fiscal 2008, there veaeduction in the provision for income taxes o2 #1million related to the settlement of a state
tax matter. This decreased the effective tax rptegproximately 0.7 percentage points in fiscal®00

Net Earnings from Continuing Operations and Diluted Earnings per Share from Continuing Operations

Net earnings from continuing operations increasé¥,1lto $1,328.2 million, in fiscal 2009, from $1118 million in fiscal 2008, and the
related diluted earnings per share from continwipgrations increased 20%, to $2.63 in fiscal 200@. increase in net earnings from continuing
operations in fiscal 2009 reflects the increasegmaes, lower expenses and lower effective taxasidescribed above. The increase in diluted
earnings per share from continuing operationssicafi 2009 reflects the increase in net earnings frontinuing operations and the impact of fe
weighted average diluted shares outstanding dtleeteepurchase of 13.8 million shares in fiscal®280d 32.9 million shares in fiscal 2008.
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Fiscal 2008 Compared to Fiscal 2007



(Dollars in millions, except per share amounts)
Years ended June 30,

2008 2007 $ Change % Chang
Total revenues ¢ 8,776. $ 7,800.( $ 976.f 13%
Costs of revenues:
Operating expenses 3,915.° 3,392.¢ 523.¢ 15%
Systems development and
programming costs 525.¢ 486.1 39.¢ 8%
Depreciation and amortization 238.t 208.¢ 29.€ 14%
Total costs of revenues 4,680.: 4,087.: 592.¢ 15%
Selling, general and
administrative expenses 2,370.¢ 2,206.: 164.Z 7%
Interest expense 80.5 94.¢ (14.9) (15)%
Total expenses 7,131.( 6,388.¢ 742.€ 12%
Other income, net 166.5 211.¢ (45.9 (21)%
Earnings from continuing
operations before income taxes $ 1,812l $ 1,623. $ 188! 12%
Margin 20.€% 20.€%
Provision for income taxes $ 650.: $ 602.: $ 48.C 8%
Effective tax rate 35.% 37.1%
Net earnings fron
continuing operations $ 1,161. $ 1,021.: $ 140F 14%
Diluted earnings per share
from continuing operations $ 2.2C $ 1.8¢ $ 0.37 20%

Total Revenues

Our consolidated revenues in fiscal 2008 grew 1t89$8,776.5 million, due to increases in revenaeSmployer Services of 9%, or $546.1
million, to $6,362.4 million, PEO Services of 2086,$175.7 million, to $1,060.5 million, and Deaervices of 9%, or $110.8 million, to
$1,391.4 million. Our consolidated internal reveguewth, which represents revenue growth excludirgimpact of acquisitions and divestitures,
was 11% in fiscal 2008. Revenue growth was favgrabpacted by $167.8 million, or 2%, due to fludioas in foreign currency exchange rates.

Our consolidated revenues in fiscal 2008 includerast on funds held for clients of $684.5 millasmcompared to $653.6 million in the year
ended June 30, 2007 (“fiscal 2007"). The increashé consolidated interest earned on funds heldlients resulted from the increase of 6.6% in
our average client funds balances to $15.7 billaffset by the decrease in the average interesteiatned to 4.4% in fiscal 2008 as compared to
4.5% in fiscal 2007.

Total Expenses

Our consolidated expenses increased $742.6 miliiofi7,131.0 million in fiscal 2008, from $6,388nllion in fiscal 2007. The increase in
our consolidated expenses is due to the increaserirevenues, higher pass-through costs associdtiedur PEO business, an increase in our
salesforce and implementation personnel, and higkgenses associated with Employer Services’ nesinbss sales and implementation. In
addition, consolidated expenses increased $142libmior 2%, in fiscal 2008 due to fluctuationsfareign currency exchange rates.
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Our total costs of revenues increased $592.8 mijlio $4,680.1 million in fiscal 2008, from $4,08illion in fiscal 2007, due to increases
our operating expense



Operating expenses increased $523.4 milliod580, in fiscal 2008 due to the increase in reesmlescribed above, including the increases in
PEO services, which has pass-through costs indutiiose costs for benefits coverage, workers’ carsgiéon coverage and state unemployment
taxes for worksite employees that are re-billableese costs were $755.3 million in fiscal 2008,alincluded costs for benefits coverage of
$621.6 million and costs for workers compensatiod payment of state unemployment taxes of $133llfomi These costs were $633.7 millior
fiscal 2007, which included costs for benefits qage of $505.5 million and costs for workers congagion and payment of state unemployment
taxes of $128.2 million. The increase in operagrgenses is also due to an increase of approxiyndidl.7 million relating to compensation
expenses associated with implementation and sepeis®nnel in Employer Services. Operating expeatsesincreased approximately $28.0
million due to the operating costs of acquired basses and approximately $73.6 million due to fpreiurrency fluctuations.

Systems development and programming costs increékg®8 million, or 8%, in fiscal 2008 compared igkchl 2007 due to an increase in
expenses of $5.1 million for acquired businessgstens development and programming expenses assased approximately $15.0 million due
to foreign currency fluctuations. In addition, degation and amortization expenses increased $2Bli6én, or 14%, in fiscal 2008 compared to
fiscal 2007 due to increased amortization expeas840.2 million resulting from the intangible atssacquired with new businesses and the
purchases of software and software licenses ialf2208.

Selling, general and administrative expenses isee&164.2 million, or 7%, in fiscal 2008 as conagato fiscal 2007, which was attributable
to the increase in salesforce personnel to sugpwmew domestic business sales in Employer Sexvidas increase in salesforce personnel
resulted in an increase of approximately $32.0iomlbf expenses. Selling, general and administatixpenses also increased approximately ¢
million due to the selling, general and administ&tosts of acquired businesses and approxim@#gy8 million due to foreign currency
fluctuations. These increases were partially offsea decrease in stock-based compensation expé&s80 million.

Interest expense decreased $14.4 million in fi2g068B as a result of lower average borrowings angt@verage interest rates on our short-
term commercial paper program. In fiscal 2008 ad@72 the Company’s average borrowings under thenvential paper program were $1.4
billion and $1.5 billion, respectively, at weightaderage interest rates of 4.2% and 5.3%, resgdgtiv

Other Income, net

Years ended June 30, 2008 2007 $ Change
(Dollars in millions)

Interest income on corporate funds $ (1499 $ (165.0 ¢ (155
Gain on sale of building (16.0) - 16.C
Gain on sale of investment - (38.6) (38.6)
Realized gains on available-for-sale securities (10.7) (20.¢) (10.7)
Realized losses on available-for-sale securities 11.4 12.5 1.1
Other, net (2.9 - 2.3
Other income, net ¢ (166.) $ (2119 $ (45.)

Other income, net, decreased $45.4 million in fi2€@8 as compared to fiscal 2007. The Companyrdecba gain on the sale of a building in
fiscal 2008 of $16.0 million and a gain on the s#le minority investment during fiscal 2007 of $38&nillion. Other income, net, also decreased
$9.6 million due to net realized losses on avadéblt-sale securities of $1.3 million in fiscal Z)8s compared to net realized gains on available-
for-sale securities of $8.3 million in fiscal 20Qastly, interest income on corporate funds de@e&i5.5 million as a result of lower average
daily balances and lower interest rates. Averagg Halances declined from $3.6 billion in fisc&@ to $3.4 billion in fiscal 2008 due to the use
of corporate funds for repurchases of common stluclng fiscal 2008. The average interest rate ehomeour corporate funds decreased from
4.6% in fiscal 2007 to 4.4% in fiscal 2008.
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Earnings from Continuing Operations before | ncome Taxes

Earnings from continuing operations beforeme taxes increased $188.5 million, or 12%, fron®$3.5 million in fiscal 2007 to $1,812.0
million in fiscal 2008 due to the increase in rewes and corresponding expenses discussed abovell@wargin decreased 20 basis points in
fiscal 2008.

Provision for Income Taxes

The effective tax rate in fiscal 2008 was 35.9%c¢@mpared to 37.1% in fiscal 2007. The decreasedreffective tax rate is due to a favorable
mix in income among state tax jurisdictions, aslwasltax rate decreases in certain foreign tasglictions. Additionally, during fiscal 2008, there
was a reduction in the provision for income taxe$1®.4 million related to the settlement of ast@x matter. This decreased the effective tax
by approximately 0.7 percentage points in fisc&l20rhese decreases were partially offset by am&se in the provision for income ta:



relating to the recording of the interest liabilg#gsociated with unrecognized tax benefits as reduinder Financial Accounting Standards Board
(“FASB”) Interpretation No. 48 (“FIN 48"). This imeased the effective tax rate by approximatelyp@@entage points in fiscal 2008.

Net Earnings from Continuing Operations and Diluted Earnings per Share from Continuing Operations

Net earnings from continuing operations increast¥,1to $1,161.7 million, for fiscal 2008, from $2,02 million in fiscal 2007, and the
related diluted earnings per share from continwipgrations increased 20%, to $2.20, in fiscal 200& increase in net earnings from continuing
operations in fiscal 2008 reflects the increaseamings from continuing operations before incoaxes and a lower effective tax rate. These
increases were offset by the decline in other ireomet, of $45.4 million in fiscal 2008. This dese was a result of lower transactional gains
reported in fiscal 2008 of $22.6 million, lower metlized gains/losses on available-for-sale stesrof $9.6 million and lower interest income on
corporate funds of $15.5 million. The decreasedngactional gains in fiscal 2008 of $22.6 milliwas a result of a gain on the sale of a building
of $16.0 million during fiscal 2008 and a gain e sale of a minority investment of $38.6 milliourithg fiscal 2007. The decrease in interest
income on corporate funds was a result of loweraye daily balances and lower interest rates. Ayeedaily balances declined from $3.6 billion
in fiscal 2007 to $3.4 billion in fiscal 2008 duethe use of corporate funds for repurchases ohvomstock during fiscal 2008. The average
interest rate earned on our corporate funds destlfasm 4.6% in fiscal 2007 to 4.4% in fiscal 2008.

The increase in diluted earnings per share frontimeimg operations in fiscal 2008 reflects the gase in net earnings from continuing
operations and the impact of fewer weighted avedilgéed shares outstanding due to the repurch32.8 million shares in fiscal 2008 and 40.2
million shares in fiscal 2007.

ANALYSIS OF REPORTABLE SEGMENTS
Revenues

(Dollars in millions)

Years ended June 30, $ Change % Change
2009 2008 2007 2009 2008 2009 2008
Employer Services $ 6,587. $ 6,362 $ 5,816.: $ 225.: $ 546.1 4% 9%
PEO Services 1,185.¢ 1,060.! 884.¢ 125.: 175.7 12% 20%
Dealer Services 1,348.¢ 1,391. 1,280.¢ (42.¢) 110.¢ (3)% 9%
Other 19.5 5.1 (1.4) 14.£ 6.5 10(+% 10(+%
Reconciling items:
Foreign exchange (208.2) (27.9) 177.9
Client funds interest (66.9) (15.) (3.0
Total revenues ¢ 8,867. $ 8,776. $ 7,800. ¢ 90.¢ ¢ 976! 1% 13%
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Earnings from Continuing Operations before Income Taxes

(Dollars in millions)

Years ended June 30, $ Change % Change
2009 2008 2007 2009 2008 2009 2008
Employer Services $ 1,775 $ 1,615. ¢ 1,417.° ¢ 160.( $ 197.7 1% 1%
PEO Services 118.7 104.¢ 80.4 13.¢ 24 .4 13% 30%
Dealer Services 224.1 233.¢ 207.2 (9.7 26.€ (4% 13%
Other (239.6) (245.2) (180.9) 5.6 (64.9) 2% (36)%
Reconciling items:
Foreign exchange (19.2) 41 (18.5)
Client funds interest (66.3) (15.7) (3.0
Cost of capital charge 111.¢ 114.2 120.€

Total earnings from continuing
operations before income taxes § 1,904. $ 1,812. ¢ 1,623. $ 927 ¢ 188 5% 12%




The fiscal 2008 and 2007 reportable segmeet&nues and earnings from continuing operatiofarééncome taxes have been adjusted to
reflect updated fiscal 2009 budgeted foreign exgeamates. This adjustment is made for managemepbpes so that the reportable segments’
revenues are presented on a consistent basis Wwiti®impact of fluctuations in foreign currencychange rates. This adjustment is a reconciling
item to revenues and earnings from continuing dpmra before income taxes and results in the eltiom of this adjustment in consolidation.

Certain revenues and expenses are charged topbealele segments at a standard rate for managesesuns. Other costs are charged to the
reportable segments based on management’s respibn i the applicable costs. The primary compotseof the “Other” segment are
miscellaneous processing services, such as cusforaacing transactions, non-recurring gains arsdés and certain expenses that have not beer
charged to the reportable segments, such as sasgdlzompensation expense.

In addition, the reconciling items include an athjusnt for the difference between actual interesbime earned on invested funds held for
clients and interest credited to Employer Servamed PEO Services at a standard rate of 4.5%. Tlbtsation is made for management reasons so
that the reportable segments’ results are pres@medconsistent basis without the impact of flatitins in interest rates. This allocation is a
reconciling item to our reportable segmemé&/enues and earnings from continuing operatiofm®&éncome taxes and results in the eliminatio
this adjustment in consolidation.

Finally, the reportable segmentg'sults include a cost of capital charge relatettiécfunding of acquisitions and other investmentss charg
is a reconciling item to earnings from continuingeations before income taxes and results in th@retion of this charge in consolidation.
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Employer Services
Fiscal 2009 Compared to Fiscal 2008
Revenues

Employer Services' revenues increased $228lidm or 4%, to $6,587.7 million in fiscal 200Revenues from our payroll and payroll tax
filing business were flat for fiscal 2009. Our palyand payroll tax filing revenues were adversehpacted in fiscal 2009 due to the reduced
number of payrolls processed, a decline in payspstrol and a reduction in the average daily badarheld, but these declines were offset by
pricing increases. Our worldwide client retenti@tibased by 1.2 percentage points during fisca® 208st business due to clients’ pricing
sensitivity and clients going out of business iaseH during fiscal 2009 as a result of economisguies. “Pays per control,” which represents the
number of employees on our clients’ payrolls assuezd on a same-store-sales basis utilizing a sobapproximately 137,000 payrolls of small
to large businesses that are reflective of a braade of U.S. geographic regions, decreased 2.5%cial 2009. We credit Employer Services v
interest on client funds at a standard rate of 4tb#refore, Employer Services’ results are nduifced by changes in interest rates. Interest on
client funds recorded within the Employer Servisegment decreased $25.0 million, or 3.4% in fi2€4l9, as a result of a decrease in average
daily balances from $15.5 billion for fiscal 20@8%15.0 billion for fiscal 2009, related to lowesrtuses, lower wage growth, and a decline in pays
per control. The impact of pricing increases wasarease of approximately 2% to our revenue feedl 2009. Revenues from our “beyond
payroll” services increased 8% in fiscal 2009 dwar increase in our Time and Labor Managementh@enefits services revenues, due to an
increase in the number of clients utilizing thesevices, partially offset by a decline in our Rettirent Services revenues due to a decrease in the
market value of the assets under management.

Earnings from Continuing Operations before Income Taxes

Employer Services’ earnings from continuing operadibefore income taxes increased $160.0 milliod086, to $1,775.4 million in fiscal
2009. Earnings from continuing operations befommme taxes for fiscal 2009 grew at a faster rade tievenues due to a decrease of $57.7 m
related to management incentive compensation eegesbwer growth in selling expenses of $36.2iomlas compared to revenues due to a
decline in our new client sales and our cost saiiit@tives that commenced in fiscal 2008 and ourgd in fiscal 2009, including headcount
reductions and curtailment of non-essential trangl entertainment expenses. These decreases imsespsere offset, in part, by higher expenses
of $64.5 million related to increased service céstsnvestment in client-facing resources.

Fiscal 2008 Compared to Fiscal 2007

Revenues

Employer Services' revenues increased $546.1 milto 9%, to $6,362.4 million in fiscal 2008 duentw business started in the period, an
increase in the number of employees on our cligragtolls, the impact of price increases, whichtdbated approximately 2% to our revenue
growth, and an increase in average client fundasrzas, which increased interest revenues. Inteemahue growth, which represents revenue
growth excluding the impact of acquisitions andedivtures, was approximately 8% for fiscal 2008véeie from our payroll and payroll tax
filing business grew 7%. “Pays per control,” whigpresents the number of employees on our cligatgolls as measured on a same-store-sales
basis utilizing a subset of approximately 141,089rplls of small to large businesses that are ctfle of a broad range of U.S. geographic
regions, increased 1.3% in fiscal 2008. Our worttenilient retention increased 0.2 percentage poirfiscal 2008, as compared to fiscal 2007.
Revenues from ol“beyond payro” services increased 16% in fiscal 2008 due to are#ase in our Time and Labor Management sen



revenues of 17% and due to the impact of businepsigitions. The increase in revenues related tdlfgue and Labor Management services was
due to an increase in the number of clients utijizihese services. We credit Employer Services intdrest on client funds at a standard rate of
4.5%; therefore, Employer Services’ results areimftienced by changes in interest rates. Intevagtlient funds recorded within the Employer
Services segment increased $41.4 million in fi2€&I8, which accounted for 1% growth in Employen@ess’ revenues. This increase was due to
the increase in the average client funds balans@srasult of new business started in the periamlyiy in our existing client base and growth in
wages. The average client funds balances were $1lbdh in fiscal 2008 and $14.6 billion in fiscaD07, representing an increase of 6.4%.

Earnings from Continuing Operations before | ncome Taxes

Employer Services’ earnings from continuing operadibefore income taxes increased $197.7 milliod486, to $1,615.4 million in fiscal
2008. Earnings from continuing operations befomime taxes for fiscal 2008 grew at a faster rada tievenues due to the improvement in
margins for our services resulting from the levarg@f our expense structure with increased reventiikis was offset, in part, by higher
compensation expenses of $131.7 million for impletagon and service personnel, as well as highéngexpenses of $38.0 million attributable
to the increase in salesforce personnel in Empl8gevices. Lastly, our expenses increased by appetely $42.2 million as a result of
acquisitions of businesses in Employer Services.
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PEO Services
Fiscal 2009 Compared to Fiscal 2008
Revenues

PEO Services’ revenues increased $125.3 mjltio 12%, to $1,185.8 million in fiscal 2009 dweat 10% increase in the average number of
worksite employees. The increase in the averagepuwf worksite employees was due to new clierdssdRevenues associated with benefits
coverage, workers’ compensation coverage and stegmployment taxes for worksite employees that wéled to our clients increased $119.5
million due to the increase in the average numberarksite employees, as well as increases in healte costs. Administrative revenues, which
represent the fees for our services and are Hildesgtd upon a percentage of wages related to wekksiployees, increased $15.3 million, or 7%,
due to the increase in the number of average werksnployees. We credit PEO Services with intesagtlient funds at a standard rate of 4.5%;
therefore, PEO Services’ results are not influertiyedhanges in interest rates. Interest on cliemtl$ recorded within the PEO Services segment
increased $1.5 million in fiscal 2009 due to ther@ase in the average client funds balances ezl of increased PEO Services’ new business
and growth in our existing client base. The averdgmt funds balances were $0.2 billion in bo#tél 2009 and fiscal 2008.

Earnings from Continuing Operations before Income Taxes

PEO Services’ earnings from continuing operaticgi®ite income taxes increased $13.9 million, or 18%4118.7 million in fiscal 2009. This
increase was primarily attributable to the increas@venues described above, net of the relatstlaf@roviding benefits coverage, workers’
compensation coverage and payment of state unempluoytaxes for worksite employees, which are inetlish costs of revenues. In fiscal 2009,
there was an increase in costs associated witPBQr business related to costs associated withgingvbenefits coverage for worksite employ
of $102.7 million and costs associated with workeosnpensation and payment of state unemploymeestéor worksite employees of $16.8
million. In addition, there was an increase in exqEs related to new business sales of $2.0 milidiscal 2009.

Fiscal 2008 Compared to Fiscal 2007

Revenues

PEO Services’ revenues increased $175.7 millio2086, to $1,060.5 million in fiscal 2008 due toX8% increase in the average number of
worksite employees. The increase in the averageoruof worksite employees was due to new cliergssahd the net increase in the number of
worksite employees at existing clients. Additiopabenefits related revenues, which are billeduodients and have an equal amount of cost in
operating expenses, increased $115.8 million, &6,28ie to the increase in the average number disiteremployees, as well as increases in
health care costs. Administrative revenues, whighiesent the fees for our services that are Hillesttd upon a percentage of wages related to
worksite employees, increased $29.4 million, or 1@%e to the increase in the number of average siterkmployees and price increases. We
credit PEO Services with interest on client funtla atandard rate of 4.5%; therefore, PEO Serviessilts are not influenced by changes in
interest rates. Interest on client funds recordiélimvthe PEO Services segment increased $1.7amilh fiscal 2008 due to the increase in the
average client funds balances as a result of iseceREO Services’ new business and growth in astiley client base. The average client funds
balances were $0.2 hillion in fiscal 2008 and $lllion in fiscal 2007.

Earnings from Continuing Operations before | ncome Taxes

PEO Services’ earnings from continuing operaticgf®te income taxes increased $24.4 million, or 3694104.8 million in fiscal 2008. This
increase was primarily attributable to the incréasevenues described above, net of the relatstlafgroviding benefits coverage, work:



compensation coverage and payment of state unemplaytaxes for worksite employees, which are inetlich costs of revenues. This increase
was partially offset by an increase in our operatinsts and selling expenses. In fiscal 2008, osr af providing benefits to worksite employees
increased $116.1 million over fiscal 2007. Our exgeEs associated with new business sales increage2l fillion as a result of growth in our
salesforce and an increase in sales over fiscal.28Gddition, the costs of providing our servigeseased $14.0 million in fiscal 2008.
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Dealer Services
Fiscal 2009 Compared to Fiscal 2008
Revenues

Dealer Services' revenues decreased $42.@mitir 3%, to $1,348.6 million in fiscal 2009. Rewes for our Dealer Services business would
have declined approximately 4% for fiscal 2009 withthe impact of acquisitions. The decrease iemeaes was due to client losses and
cancellation of services resulting from the cordation and closing of dealerships and continuedsun@ on dealerships to reduce costs, all of
which resulted in a decrease to revenues of $78l@mvor fiscal 2009. In addition, revenues deased $23.9 million due to lower Credit Check,
Laser Printing, and Computerized Vehicle Regigtra{f CVR”") transaction volume and $9.5 million due to a dezean revenues from consulti
services and forms and supplies. These decreasegdnues were offset by a $67.8 million increaseevenues from new clients and growth in
our key products during fiscal 2009. The growtloim key products was driven by increased userépglication Service Provider (“ASP”)
managed services, growth in our Customer Relatipridlanagement applications and new network andeldoif? telephony installations.

Earnings from Continuing Operations before | ncome Taxes

Dealer Servicestarnings from continuing operations before incoaxes$ decreased $9.7 million, or 4%, to $224.1 omilln fiscal 2009 due
the decrease of $42.8 million in revenues discuabede, which was partially offset by a decreasexipenses of $33.1 million. The decrease in
expenses was due to lower selling expenses of $iillidn related to a decline in new client salesl@ decrease of $13.2 million in expenses due
to certain cost saving initiatives, including heawlet reductions and curtailment of non-essentéaleland entertainment expenses, and a decreas
of $7.1 million related to management incentive pemsation expenses.

Fiscal 2008 Compared to Fiscal 2007

Revenues

Dealer Services' revenues increased $110.8 milin8%, to $1,391.4 million in fiscal 2008. Theiease in revenues in fiscal 2008 was
driven by both internal revenue growth and by asitjons. Internal revenue growth, which represémsrevenue growth excluding the impact of
acquisitions and divestitures, was approximatelyiB%tscal 2008. Revenues increased for our ddalsmess systems in North America by $59.1
million, to $1,012.9 million in fiscal 2008 due ¢wowth in our key products. The growth in our kegducts was driven by the increased users for
ASP managed services, growth in our Digital Markgtstrategic initiatives, increased Credit Cheott @V¥R transaction volume, and new
network and hosted IP telephony installations.dditon, revenues increased $39.9 million due tsifess acquisitions in the fourth quarter of the
fiscal year 2007 as well as in fiscal 2008.

Earnings from Continuing Operations before | ncome Taxes

Dealer Services’ earnings from continuing operatibafore income taxes increased $26.6 million,386.1to $233.8 million in fiscal 2008 due
to the increase in revenues of our dealer busiyestsms and contributions from recent acquisitidihgse increases were offset by an increase in
operating expenses as a result of an increaseaichant to support new business sales and thediafimstallations during the year. Lastly, our
expenses increased by approximately $37.0 mill®a eesult of acquisitions of businesses duringafi2008.

Other

The primary components of the “Other” segment aiscellaneous processing services, such as cusfiamacing transactions, non-recurring
gains and losses and certain expenses that habeeotcharged to the reportable segments, sutcb@dsksased compensation expense. Stock-
based compensation expense was $96.0 million, §¥88lion and $130.5 million in fiscal 2009, 2008ca2007, respectively. Lastly, a gain on
sale of a building of $2.2 million in fiscal 2008da gain on sale of a building of $16.0 milliorfiscal 2008 are included in “Other.”

24

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S



The global financial markets experienced much vldlatiuring fiscal 2009. Despite this volatilityithe financial markets, we believe that our
liquidity position remains strong. We expect ouisérg sources of liquidity to remain sufficientioeet our anticipated obligations. However, it is
not possible to predict the impact of future evemtour financial results or liquidity.

At June 30, 2009, cash and marketable securities $2388.5 million, stockholders’ equity was $2®million and the ratio of long-term
debt-to-equity was 0.8%. Working capital beforedsiteld for clients and client funds obligationssv4,521.0 million, as compared to $1,343.1
million at June 30, 2008. This increase is dueatshagenerated from operations, partially offsethgyuse of cash to repurchase common stock anc
the use of cash for dividend payments.

Our principal sources of liquidity for operationg aerived from cash generated through operatindgst@ough corporate cash and marketable
securities on hand. We continued to generate pesitish flows from operations during fiscal 2008] e held approximately $2.3 billion of
cash, which included $730.0 million of cash relaiethe outstanding commercial paper borrowingfakioe 30, 2009, which was repaid on July
1, 2009, and approximately $0.1 billion of marké¢adkecurities at June 30, 2009. The commercial pageowing is a normal part of our client
funds extended investment strategy. We also havalthity to generate cash through our financinmgregements under our U.S. short-term
commercial paper program and our U.S. and Canatiiari-term repurchase agreements to meet shortfterding requirements related to client
funds obligations.

Net cash flows provided by operating activitiesated $1,562.6 million in fiscal 2009, as compaie®1,772.2 million in fiscal 2008. The
decrease in net cash flows provided by operatitigines was due to the timing of funding of our plmyee benefits program, which reduced cash
flows from operating activities by $45.0 milliom &ddition, there was an increase in accountsvabks due to the timing of cash collections,
which reduced our cash flows from operating adéigiby $183.9 million. These decreases in net fiasls provided by operating activities were
partially offset by the timing of pension plan cabtitions as compared to the prior year, whichéased cash flows from operating activities by
$49.3 million.

Net cash flows used in investing activities in #2009 totaled $644.1 million, as compared tocash flows provided by investing activities
of $2,613.9 million in fiscal 2008. The decreasadt cash flows from investing activities of $3,2b&illion was due to the timing of receipts and
payments of our cash held to satisfy client funidlgyations, which resulted in the use of cash g8%4.3 million during fiscal 2009. In addition,
we received proceeds of $112.4 million from the sdlbusinesses during fiscal 2008. Lastly, dufisgal 2009, there was a reclassification from
cash and cash equivalents to sherth marketable securities of $211.1 million retete the Reserve Fund discussed below. The proceedi/ec
related to the Reserve Fund have been includetbirepds from the sales and maturities of corp@atkclient funds marketable securities. These
decreases in cash flows were partially offset bgdaiction in cash paid for acquisitions of $30.8iom, cash received from the sale of property,
plant and equipment of $25.7 million and the timofgurchases of and proceeds from the sales arrities of marketable securities that resulted
in an increase in cash flows of $1,850.5 million.

Net cash flows provided by financing activitiedigcal 2009 totaled $468.4 million as compareddbaash flows used in financing activities
of $5,270.7 million in fiscal 2008. The increasenigt cash flows from financing activities of $5,7B#illion was due to the net change in the
client funds obligations of $4,365.5 million asesult of timing of cash received and payments niatd¢ed to client funds obligations, proceeds
received from the issuance of commercial papei780% million and a decrease in the repurchasesmimon stock of $924.4 million. We
purchased 13.8 million shares of our common sté@naverage price per share of $39.72 duringlf@@9 as compared to purchases of 32.9
million shares of our common stock at an averageeper share of $44.44 during fiscal 2008. Sucheiases in cash flows of financing activities
were partially offset by an increase in dividend&mf $80.5 million and a decrease in the procéens stock purchase plan and exercises of
stock options of $157.0 million.

Our U.S. short-term funding requirements relatediient funds are sometimes obtained through at¢bam commercial paper program,
which provides for the issuance of up to $6.0 dnillin aggregate maturity value of commercial paPer. commercial paper program is rated A-
by Standard and Poor’s and Prime-1 by Moody'’s. €hatings denote the highest quality commerciakpapcurities. Maturities of commercial
paper can range from overnight to up to 364 daydufe 30, 2009, we had $730.0 million in commémdgper outstanding. Such amount was
repaid on July 1, 2009. At June 30, 2008, thereweasommercial paper outstanding. In fiscal 2008 2008, our average borrowings were $1.9
billion and $1.4 billion, respectively, at a weighttaverage interest rate of 1.0% and 4.2%, respgdctiThe weighted average maturity of our
commercial paper was less than two days in botalfiB009 and fiscal 2008. Throughout fiscal 2008,had full access to our U.S. short-term
funding requirements related to client funds ohilmyas.
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Our U.S. and Canadian short-term funding nesmeénts related to client funds obligations areetimes obtained on a secured basis through
the use of reverse repurchase agreements, whictobaéeralized principally by government and gaweent agency securities. These agreements
generally have terms ranging from overnight toaifite business days. At June 30, 2009, there wereutstanding obligations under reverse
repurchase agreements. At June 30, 2008, we h&il1la8 million obligation outstanding related toeese repurchase agreements that matured or
July 2, 2008 and was repaid. In fiscal 2009 and32@& had average outstanding balances under ekepsarchase agreements of $425.9 million
and $360.4 million, respectively, at a weightedrage interest rate of 1.3% and 3.4%, respectiWly.have successfully borrowed through the
use of reverse repurchase agreements on an adregsie to meet short-term funding requirementstedito client funds obligations.

In June 2009, we entered into a $2.25 billion, 86&4-credit agreement with a group of lenders. Téve @ay facility replaced our prior $2.25



billion 364-day facility. In addition, we also haae$1.5 billion credit facility and a $2.25 billianedit facility that mature in June 2010 and June
2011, respectively. The credit facilities maturinglune 2010 and June 2011 are five-year facilitias contain accordion features under which the
aggregate commitments can each be increased by®siion, subject to the availability of additishcommitments. The interest rate applicable
to committed borrowings is tied to LIBOR, the fealéfunds effective rate or the prime rate dependimghe notification provided by us to the
syndicated financial institutions prior to borrogin/Ne are also required to pay facility fees ondteslit agreements. The primary uses of the
credit facilities are to provide liquidity to themmercial paper program and funding for genergbar@ate purposes, if necessary. We had no
borrowings through June 30, 2009 under the creptidgements. We believe that we currently meet altltmns set forth in the credit agreements
to borrow thereunder and we are not aware of angitions that would prevent us from borrowing partll of the $6.0 billion available to us
under the credit agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral dbgarime mortgages, alternative-A
mortgages, sub-prime auto loans or home equitysloawilateralized debt obligations, collateralizegin obligations, credit default swaps, asset-
backed commercial paper, derivatives, auctionsaterrities, structured investment vehicles or muestment-grade fixed-income securities. We
own senior tranches of fixed rate credit card, rathiction, auto loan and other asset-backed sesjsecured predominately by prime collateral.
All collateral on asset-backed securities is penfog as expected. In addition, we own senior déetdy issued by Federal Home Loan Banks,
Federal National Mortgage Association (“Fannie Maeid Federal Home Loan Mortgage Corporation (“Bred/ac”). We do not own
subordinated debt, preferred stock or common stbeky of these agencies. We do own AAA rated magégbacked securities, which represent
an undivided beneficial ownership interest in augror pool of one or more residential mortgage®strsecurities are collateralized by the cash
flows of 15-year and 30-year residential mortgamas are guaranteed by Fannie Mae and Freddie Macths timely payment of principal and
interest. Our client funds investment strategytrisctured to allow us to average our way througlngerest rate cycle by laddering investments
to five years (in the case of the extended podjaind out to ten years (in the case of the lormtfqm). This investment strategy is supported by
our short-term financing arrangements necessaswgtisfy short-term funding requirements relatingltent funds obligations.

We have an investment in a money market fund calledkeserve Fund. During the quarter ended Semtiedth 2008, the net asset value of
the Reserve Fund decreased below $1 per shareeaslfof the full write-off of the Reserve Fundlisldings in debt securities issued by Lehman
Brothers Holdings, Inc., which filed for bankruptpgotection on September 15, 2008. The Reserve Rasguspended redemptions and is in the
process of being liquidated. At September 30, 20@8reclassified $211.1 million of our investmerntri cash and cash equivalents to short-term
marketable securities on the Consolidated BalaheeSlue to the fact that these assets no longetheéefinition of a cash equivalent.
Additionally, we have reflected the impact of suehlassification on the Statements of Consolid&ash Flows for fiscal 2009 as a
reclassification from cash equivalents to shontenarketable securities. During fiscal 2009, weorded an $18.3 million loss to other income,
net, on the Statement of Consolidated Earningedognize our praata share of the estimated losses of the Resemé. As of June 30, 2009, \
had received approximately $198.5 million in disttions from the Reserve Fund. Subsequent to gtehlitions received from the Reserve Fund
and the charges recorded during fiscal 2009, we haemaining balance of $3.9 million in short-temarketable securities related to the Reserve
Fund as of June 30, 2009.
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During fiscal 2009, the number of automotive destigrs in the United States to which we provide iservhas continued to decline primarily
due to the consolidation of dealerships and ddafgsggoing out of business. In April 2009, ChrydleC (“Chrysler”) filed a voluntary petition
for relief under Chapter 11 of the United StateslBaptcy Code to reorganize its business and sutesgly emerged from bankruptcy in June
2009. In June 2009, General Motors Corporation (“Ifiled a voluntary petition for relief under Chiagp 11 of the United States Bankruptcy
Code to reorganize its business and subsequentygemh from bankruptcy in July 2009. We expect ttalthumber of GM and Chrysler
dealerships in the United States to decline by ab@00 over the next 12 to 18 months. Given oarslof the market, the impact of these
dealership closings to our revenues in Dealer Sesvis expected to be up to $50 million on an almedhbasis. At June 30, 2009, our notes
receivable and accounts receivable balances oBdheolidated Balance Sheets include gross receisalfl$73 million and $35 million,
respectively, due from automobile dealerships ske#tGM or Chrysler products in the United Sta#stsJune 30, 2009, we do not have any
significant amounts due to us directly from GM dw@sler.

Capital expenditures for continuing operationsiscdl 2009 were $167.7 million, as compared to $48fillion in fiscal 2008 and $169.7
million in fiscal 2007. The capital expendituredfiscal 2009 related to our data center and otheitify improvements to support our operations.
We expect capital expenditures in the year endad 30, 2010 (“fiscal 2010") to be between $130inmlland $150 million.

The following table provides a summary of our cantual obligations as of June 30, 2009:

(In millions)
Payments due by period
Less than 1-3 3-5 More thar
Contractual Obligations 1 year years years 5 years Unknown Total
Debt Obligations (1) $ 2.8 $ 13: $ 13: $ 16.1 $ = $ 45.5

Operating Lease and Software
License Obligations (2) 246.1 386.< 148.€ 39.7 - 820.7



Purchase Obligations (3) 124.¢ 119.2 30.C - - 274.1

Obligations related to Unrecognized - - - - 92.¢ 92.¢
Tax Benefits (4)

Other long-term liabilities reflected
on our Consolidated Balance Sheets:

Compensation and Benefits (5) 55.2 108.¢ 78.1 146.( 11.¢ 399.7
Acquisition-related obligations (6) 8.C - - - - 8.0
Total $ 436.¢ $ 627.F $ 270 $ 201.¢ $ 104.¢ $ 1,640.¢

(1) These amounts represent the principal repaymerggradebt and are included on our ConsolidatediB@&heets. See Note 12 to the
consolidated financial statements for addition&iimation about our debt and related matters. Htienated interest payments due by
corresponding period above are $1.5 million, $3iian, $2.9 million, and $5.8 million, respectiwelwhich have been exclude

(2) Included in these amounts are various facilitied @esuipment leases and software license agreenWstenter into operating leases in
the normal course of business relating to facdited equipment, as well as the licensing of sowBhe majority of our lease
agreements have fixed payment terms based on isage of time. Certain facility and equipment leasguire payment of
maintenance and real estate taxes and contairaieogbrovisions based on future adjustments icepnidices. Our future operating
lease obligations could change if we exit certaintacts or if we enter into additional operatingde agreemen

(3)  Purchase obligations primarily relate to purchasdmaintenance agreements on our software, equipanenother asset

(4) We made the determination that net cash paymeptscéed to be paid within the next 12 months, rdl&teunrecognized tax benefits
of $92.8 million at June 30, 2009, are expecteldetaero. We are unable to make reasonably reledtimates as to the period beyond
the next 12 months in which cash payments relatethtecognized tax benefits are expected to be

(5) Compensation and benefits primarily relates to amwassociated with our employee benefit plansatiner compensation
arrangements

(6)  Acquisition-related obligations relate to contingeansideration for business acquisitions for whtol amount of contingent
consideration was determinable at the date of aitopni and therefore included on the ConsolidatathBce Sheet as a liabilil
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In addition to the obligations quantified in thél&above, we had obligations for the remittanckinéls relating to our payroll and payroll tax
filing services. As of June 30, 2009, the obligatigelating to these matters, which are expectée foaid in fiscal 2010, total $15,992.6 million
and were recorded in client funds obligations on@onsolidated Balance Sheets. We had $16,419I@mdf cash and marketable securities that
have been impounded from our clients to satisihsaldigations recorded in funds held for clientsoam Consolidated Balance Sheets as of June
30, 2009.

The Company’s wholly-owned subsidiary, ADP Indempnihc., provides workergompensation and employer liability insurance cagerfor
our PEO worksite employees. We have secured spgafioccurrence and aggregate stop loss reinsifeora third-party carriers that cap losses
that reach a certain level in each policy year.\Wilize historical loss experience and actuaridgjnent to determine the estimated claim liability
for the PEO business. In fiscal 2009 and 2008n#tgpremium was $60.8 million and $51.4 milliorspectively. In fiscal 2009 and 2008, we paid
claims of $43.6 million and $38.1 million, respeety. At June 30, 2009, our cash and marketablergess included balances totaling
approximately $181.6 million to cover the actudyiastimated cost of workers’ compensation claiorstifie policy years that the PEO worksite
employees were covered by ADP Indemnity, Inc.

In the normal course of business, we also enterdahtracts in which we make representations andanties that relate to the performance of
our services and products. We do not expect angnahtosses related to such representations andimtees.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our overall investment portfolio is comprised ofporate investments (cash and cash equivalentd;t&nm marketable securities, and long-
term marketable securities) and client funds agéatsls that have been collected from clients lmityet remitted to the applicable tax authorities
or client employees



Our corporate investments are invested in cashvabpiits and highly liquid, investment-grade se@sitThese assets are available for
repurchases of common stock for treasury and/aisitipns, as well as other corporate operatingppses. All of our short-term and long-term
fixed-income securities are classified as availdbiesale securities.

Our client funds assets are invested with safefyrioicipal, liquidity, and diversification as themary goals. Consistent with those goals, we
also seek to maximize interest income and to mizentine volatility of interest income. Client funaissets are invested in highly liquid,
investment-grade marketable securities with a marirmaturity of 10 years at time of purchase andeyanarket securities and other cash
equivalents. At June 30, 2009, approximately 85%efavailable-for-sale securities categorized & Wreasury and direct obligations of U.S.
government agencies were invested in senior, unsécnon-callable debt directly issued by the Falddome Loan Banks, Fannie Mae and
Freddie Mac.

We utilize a strategy by which we extend the mégsiof our investment portfolio for funds held fdients and employ short-term financing
arrangements to satisfy our short-term funding irequents related to client funds obligations. Olient funds investment strategy is structured to
allow us to average our way through an interest c¢gtle by laddering investments out to five ydarghe case of the extended portfolio) and out
to ten years (in the case of the long portfoliad.gart of our client funds investment strategy,use the daily collection of funds from our clients
to satisfy other unrelated client fund obligatiorather than liquidating previously-collected cliémnds that have already been invested in
available-for-sale securities. We minimize the w$kot having funds collected from a client avhlitaat the time such client’s obligation becomes
due by impounding, in virtually all instances, tient’s funds in advance of the timing of paymehsuch client’s obligation. As a result of this
practice, we have consistently maintained the reguievel of client fund assets to satisfy all af alient funds obligations.

There are inherent risks and uncertainties invghaar investment strategy relating to our cliemdwassets. Such risks include liquidity risk,
including the risk associated with our ability iguidate, if necessary, our available-for-sale siéies in a timely manner in order to satisfy our
client funds obligations. However, our investmearts made with the safety of principal, liquiditydadiversification as the primary goals to
minimize the risk of not having sufficient fundsdatisfy all of our client funds obligations. Wealbelieve we have significantly reduced the risk
of not having sufficient funds to satisfy our cligands obligations by consistently maintainingesxto other sources of liquidity, including our
corporate cash balances, available borrowings umale$6 billion commercial paper program (rated -Aly Standard and Poor’s and Prime-1 by
Moody'’s, the highest possible credit rating), obility to execute reverse repurchase transactiodsaaailable borrowings under our $6 billion
committed revolving credit facilities. However, theailability of financing during periods of econmnturmoil, even to borrowers with the highest
credit ratings, may limit our flexibility to acceshortterm debt markets to meet the liquidity needs aftlusiness. In addition to liquidity risk, ¢
investments are subject to interest rate risk aeditrisk, as discussed below.
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We have established credit quality, maturity, angosure limits for our investments. The minimunowaléd credit rating at time of purchase
for corporate bonds is BBB and for asset-backedcamimercial mortgage-backed securities is AAA. Tieximum maturity at time of purchase
for BBB rated securities is 5 years, for singleafed securities is 7 years, and for AA rated and\ated securities is 10 years. Commercial
paper must be rated A1/P1 and, for time depositisk® must have a Financial Strength Rating of Getter.

Details regarding our overall investment portfaie as follows:

(Dollars in millions)

Years ended June 30, 2009 2008 2007
Average investment balances at cost:
Corporate investments $ 3,744.° $  3,387.( $  3,556.¢
Funds held for clients 15,162. 15,654. 14,682.¢
Total $ 18,907. $ 19,041. $ 18,239

Average interest rates earned exclusive of
realized gains/(losses) on:

Corporate investments 3.6% 4.8% 4.6%

Funds held for clients 4.C% 4.8% 4.5%
Total 3.8% 4.4% 4.5%
Realized gains on available-for-sale securities $ 11.4 $ 10.1 $ 20.¢
Realized losses on available-for-sale securities (23.9) (11.9 (12.5)
Net realized (losses)/gains on avail-for-sale securities $ (12.9) $ (1.3 $ 8.3

As of June 30:



Net unrealized pr-tax gains/(losses) on
available-for-sale securities $ 436.¢ $ 142.] $ (184.9

Total available-for-sale securities at fair value $ 14,730.. $ 15,066.: $ 13,369.

Our laddering strategy exposes us to interestrigiten relation to securities that mature, asgheceeds from maturing securities are
reinvested. Factors that influence the earningaghpf the interest rate changes include, amongrstithe amount of invested funds and the
overall portfolio mix between short-term and lomgrh investments. This mix varies during the figezdr and is impacted by daily interest rate
changes. The annualized interest rates earnedrantite portfolio decreased by 50 basis pointsnfi.4% for fiscal 2008 to 3.9% for fiscal
2009. A hypothetical change in both short-termriegerates (e.g., overnight interest rates orékeral funds rate) and intermediate-term interest
rates of 25 basis points applied to the estimatedage investment balances and any related shiontborrowings would result in approximatel
$6 million impact to earnings before income taxesraghe ensuing twelve-month period ending June€8@0. A hypothetical change in only
short-term interest rates of 25 basis points agpbiethe estimated average short-term investmdahbas and any related short-term borrowings
would result in approximately a $3 million impaoteéarnings before income taxes over the ensuinlyéaraonth period ending June 30, 2010.

We are exposed to credit risk in connection with aailable-for-sale securities through the possibability of the borrowers to meet the
terms of the securities. We limit credit risk byésting in investment-grade securities, primariAdand AA rated securities, as rated by
Moody’s, Standard & Poor’s, and for Canadian se¢iesi Dominion Bond Rating Service. At June 30,20 pproximately 83% of our available-
for-sale securities held an AAA or AA rating. Indiiion, we limit amounts that can be invested iy aecurity other than US and Canadian
government or government agency securities.

29

We are exposed to market risk from changes indoreurrency exchange rates that could impact oantiial position, results of operations
and cash flows. We manage our exposure to thedeeinésks through our regular operating and finaga@ctivities and, when deemed
appropriate, through the use of derivative finahicistruments. We use derivative financial instrumseas risk management tools and not for
trading purposes. There were no derivative findneg&ruments outstanding at June 30, 2009 or 2008.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In May 2009, the FASB issued Statement of Finansaounting Standards (“SFAS”) No. 165, “Subsequevents” (“SFAS No. 165").
SFAS No. 165 establishes general standards of atingufor and disclosure of events that occur dfterbalance sheet date but before financial
statements are issued including the circumstaneésruhich an entity should recognize events arsaations occurring after the balance sheet
date in its financial statements. SFAS No. 165fiscéive for interim or annual financial periodsdémg after June 15, 2009. On June 30, 2009, we
adopted SFAS No. 165 and the adoption did not savaterial impact on our results of operationshdhsvs or financial condition.

In April 2009, the FASB issued FASB Staff PositidRSP”) FAS 157-4, “Determining Fair Value When tielume and Level of Activity for
the Asset or Liability Have Significantly Decreasmtt Identifying Transactions That are Not Orde(lf*SP FAS 157-4"). FSP FAS 157-4
provides additional guidance for determining thie ¥alue of assets and liabilities when the voluene level of activity for the asset or liability
have significantly decreased. FSP FAS 157-4 aleviges guidance on identifying circumstances thdiciate an observed transaction used to
determine fair value is not orderly and, therefiganot indicative of fair value. FSP FAS 157-4ffective for interim and annual periods ending
after June 15, 2009. On April 1, 2009, we adopt8® FAS 157-4 and the adoption did not have a nahfempact on our results of operations,
cash flows or financial condition.

In April 2009, the FASB issued FSP FAS 115-2 an&HR&4-2, “Recognition and Presentation of OtherAFamporary Impairments” (“FSP
FAS 115-2 and FAS 124-2"). FSP FAS 115-2 and FA&22hanges the method for determining whethertbardhan-temporary impairment
exists for debt securities by requiring a companggsess whether it is probable that it will noabke to recover the cost basis of a security
utilizing several factors, including the lengthtiohe and the extent to which fair value has been than the cost basis, adverse conditions related
to a particular security and volatility of a padiar security. FSP FAS 115-2 and FAS 124-2 alsaireq that an other-than-temporary impairment
charge for debt securities be recorded in earrifrigs more-likely-than-not that the entity witlell or be required to sell a debt security before
anticipated recovery of the cost basis. In addjtibany portion of a decline in fair value beloletcost basis of a security is related to credit
losses, such amount should be recorded in earrliagly, FSP FAS 115-2 and FAS 124-2 expands agre@ses the frequency of existing
disclosures about other-than-temporary impairmfamtdebt and equity securities to all interim amehaal periods. FSP FAS 115-2 and FAS 224-
is effective for interim and annual periods endifigr June 15, 2009. On April 1, 2009, we adopt8& FAS 115-2 and FAS 124-2 and the
adoption did not have a material impact on ourltesf operations, cash flows or financial conditio

In April 2009, the FASB issued FSP FAS 107-1 andBAI8-1, “Interim Disclosures about Fair Value oh&ncial Instruments” (“FSP FAS
107-1 and APB 28-1"). FSP FAS 107-1 and APB 28¢tdnses the frequency of certain fair value disckes from annual to quarterly. Such
disclosures include the fair value of all finandradtruments within the scope of SFAS No. 107, disures about Fair Value of Financial
Instruments,” as well as the methods and signifieasumptions used to estimate fair value. FSP F&¥s1 and APB 28-1 is effective for interim
periods ending after June 15, 2009. On April 1,200 adopted FSP FAS 107-1 and APB128ad the adoption did not have a material impa
our results of operations, cash flows or financ@idition.



In December 2008, the FASB issued FSP FAS 132(Rhiployers’ Disclosures about Postretirement Biéidan Assets” (“FSP FAS 132
(R)-1"). FSP FAS 132(R)-1 requires additional disclres in relation to plan assets of defined bepefision or other postretirement plans. FSP
FAS 132(R)-1 is effective for fiscal years endiftggaDecember 15, 2009 with early application pétedi. We do not anticipate the adoption of
this FSP will have a material impact on our resaftsperations, cash flows or financial condition.

In June 2008, the FASB issued FSP Emerging Issask Force (“EITF”) 03-6-1, “Determining Whether insments Granted in Share-Based
Payment Transactions are Participating Securif#s3P EITF 03-6-1"). FSP EITF 03-6-1 provides thatested sharbased payment awards t
contain nonforfeitable rights to dividends or disidl equivalents (whether paid or unpaid) are ppatiing securities and shall be included in the
computation of earnings per share pursuant tovtbectass method. FSP EITF 03-6-1 is effective foafficial statements issued for fiscal years
beginning after December 15, 2008, and interimaakriwithin those fiscal years. Upon adoption, conigmare required to retrospectively adjust
earnings per share data (including any amounttekla interim periods, summaries of earnings abelcsed financial data) to conform to
provisions of FSP EITF 03-6-1. We determined theption of FSP EITF 03-6-1 will not have a matenmpact on our results of operations or
financial condition.

30

In April 2008, the FASB issued FSP FAS 142-3, “Detimation of the Useful Life of Intangible Asset§FSP FAS 142-3"). FSP FAS 142-3
amends the factors that should be considered ialdeiwg renewal or extension assumptions usedtErmie the useful life of a recognized
intangible asset under FASB Statement No. 142, tBdlband Other Intangible Assets”. FSP FAS 13l2iso requires expanded disclosure rel
to the determination of intangible asset usefiddii-SP FAS 142-3 is effective for financial stagata issued for fiscal years beginning after
December 15, 2008, and interim periods within thieseal years. We are currently evaluating the iotphat the adoption of FSP FAS 142-3 will
have on our results of operations, cash flowsrarfcial condition.

In December 2007, the FASB issued Statement No(re4ised 2007), “Business Combinations” (“SFAS M41R"). SFAS No. 141R
establishes principles and requirements for hovatiwiirer in a business combination recognizesnagakures in its financial statements the
identifiable assets acquired, the liabilities assdnany controlling interest in the business amdgiodwill acquired. SFAS No. 141R further
requires that acquisition-related costs and caste@ated with restructuring or exiting activit@san acquired entity will be expensed as incurred.
SFAS No. 141R also establishes disclosure requinesribat will require disclosure on the nature findncial effects of the business combinati
Additionally, in April 2009, the FASB issued FSP §A41(R)-1, “Accounting for Assets Acquired andhilsies Assumed in a Business
Combination That Arise from Contingencies” (“FSP$A41(R)-1"). FSP FAS 141(R)-1 amends and clarBEAS No. 141R to address
application issues on initial recognition and meament, subsequent measurement and accountinglisoidsure of assets and liabilities arising
from contingencies in a business combination. SEABR and FSP FAS 141(R)will impact business combinations that may be gleted by thi
Company on or after July 1, 2009. We do not knothéf adoption of SFAS No. 141R and FSP FAS 141(R)Hlhave a material impact on our
results of operations and financial condition asithpact depends solely on whether we completebaminess combinations after July 1, 2009
the terms of such transactions.

In September 2006, the FASB issued SFAS No. 1540y Value Measurements” (“SFAS No. 157"). SFAS NIb7 clarifies the definition of
fair value, establishes a framework for measuraigvfalue, and expands the disclosures on fairevaleasurements. SFAS No. 157 is effective
fiscal years beginning after November 15, 2007 epkfor non-financial assets and liabilities redagd or disclosed at fair value on a non-
recurring basis, for which the effective date &l years beginning after November 15, 2008. ®On1llr008, we adopted SFAS No. 157 for
assets and liabilities recognized or disclosediatvilue on a recurring basis. The adoption of SB. 157 did not have an impact on our
consolidated results of operations, cash flowsraricial condition. We will adopt SFAS No. 157 fasn-financial assets that are recognized or
disclosed on a non-recurring basis on July 1, 20@9do not anticipate it will have a material imipaic our results of operations, cash flows or
financial condition.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and accoripgmotes have been prepared in accordance withuatiag principles generally accepted
in the United States of America. The preparatiotheke financial statements requires managemenéke estimates, judgments and assumptions
that affect reported amounts of assets, liabilitiegenues and expenses. We continually evaluatadbounting policies and estimates used to
prepare the consolidated financial statements.eBlienates are based on historical experience anagions believed to be reasonable under
current facts and circumstances. Actual amountsesults could differ from these estimates madenapagement. Certain accounting policies
that require significant management estimates amdi@emed critical to our results of operationBr@ncial position are discussed below.

Revenue RecognitiarOur revenues are primarily attributable to femspiroviding services€.g., Employer Services’ payroll processing fees)
as well as investment income on payroll funds, plyax filing funds and other Employer Servicebent-related funds. We enter into agreements
for a fixed fee per transactiore(g., number of payees or number of payrolls proces$ass associated with services are recognizdteipériod
services are rendered and earned under serviaegameents with clients where service fees are foeedeterminable and collectibility is
reasonably assured. Our service fees are deterrasst on written price quotations or service agesgs having stipulated terms and conditions
that do not require management to make any sigmifizpidgments or assumptions regarding any potamtizertainties. Interest income on
collected but not yet remitted funds held for dgis recognized in revenues as earned, as thectiolh, holding and remittance of these funds are
critical components of providing these services.
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We also recognize revenues associated with theo§aleftware systems and associated software kseesg. Dealer Services’ dealer
management systems). For a majority of our softwales arrangements, which provide hardware, softliGenses, installation and post-contract
customer support, revenues are recognized ratalelytbe software license term as vendor-specifiealve evidence of the fair values of the
individual elements in the sales arrangement doesxist. Changes to the elements in an arrangeamehthe ability to establish vendor-specific
objective evidence for those elements could atfeetiming of the revenue recognition.

We assess collectibility of our revenues based gmilgnon the creditworthiness of the customer agmained by credit checks and analysis, as
well as the customer’s payment history. We do mtiele that a change in our assumptions utilizetthéncollectibility determination would result
in a material change to revenues as no single mestaccounts for a significant portion of our rewes.

Goodwill. We account for goodwill and other intangible &ss@th indefinite useful lives in accordance w8RAS No. 142, “Goodwill and
Other Intangible Assets,” which states that gooldavill intangible assets with indefinite useful ivahould not be amortized, but instead tested for
impairment at least annually at the reporting leniel. We perform this impairment test by first queming the fair value of our reporting units to
their carrying amount. If an indicator of impairntexists based upon comparing the fair value ofreporting units to their carrying amount, we
would then compare the implied fair value of ouodwill to the carrying amount in order to determthe amount of the impairment, if any. We
use discounted cash flows to determine fair valéshad $2,375.5 million of goodwill as of June 3009. Given the significance of our
goodwill, an adverse change to the fair value coeddilt in an impairment charge, which could beamat to our consolidated earnings.

Income Taxedle account for income taxes in accordance with SRAS109, “Accounting for Income Taxes,” which dsishes financial
accounting and reporting standards for the effeociamme taxes. The objectives of accounting feome taxes are to recognize the amount of
taxes payable or refundable for the current yedrdeferred tax liabilities and assets for the fatizix consequences of events that have been
recognized in an entity’'financial statements or tax returns. Judgmemrggaired in addressing the future tax consequeafcegents that have be
recognized in our consolidated financial statementsix returns €.g., realization of deferred tax assets, changes«ihatas or interpretations
thereof). In addition, we are subject to the camims examination of our income tax returns by tiierhal Revenue Service and other tax
authorities. A change in the assessment of theomes of such matters could materially impact ounsetidated financial statements.

The Company accounts for tax positions taken oeetqul to be taken in a tax return in accordande tli provisions of FIN 48, which was
adopted by the Company on July 1, 2007. FIN 48qpiless a financial statement recognition threstaoid measurement attribute for tax positions
taken or expected to be taken in a tax return. i8palty, it clarifies that an entity’s tax benefimust be “more likely than not” of being sustained
assuming that those positions will be examinedalyng authorities with full knowledge of all relevtanformation prior to recording the related
tax benefit in the financial statements. If a tasiion drops below the “more likely than not” stiand, the benefit can no longer be recognized.
Assumptions, judgment and the use of estimatesearéred in determining if the “more likely thanthstandard has been met when developing
the provision for income taxes. A change in thesssient of the “more likely than not” standard daukterially impact our consolidated
financial statements. As of June 30, 2009 and 20@BCompany’s liabilities for unrecognized tax bfs, which include interest and penalties,
were $92.8 million and $404.2 million, respectively

If certain pending tax matters settle within thettevelve months, the total amount of unrecogniteedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onendrestimates, settlements related to variousdiations and tax periods could increase earnings
up to $20.5 million in the next twelve months. Wernbt expect any cash payments related to unrezednax benefits in the next twelve months.
Audit outcomes and the timing of audit settlememtssubject to significant uncertainty. We contityuassess the likelihood and amount of
potential adjustments and adjust the income taxigian, the current tax liability and deferred tade the period in which the facts that give ris
a revision become known.

Stock-Based Compensati®@FAS No. 123R requires the measurement of stockebesmpensation expense based on the fair valile of
award on the date of grant. We determine the fliner of stock options issued by using a binomimpdilom-pricing model. The binomial option-
pricing model considers a range of assumptionse@l volatility, dividend yield, riskree interest rate and employee exercise behaiiqrectec
volatilities utilized in the binomial option-pricinmodel are based on a combination of implied mar&katilities, historical volatility of our stock
price and other factors. Similarly, the dividendlgliis based on historical experience and expdatade changes. The risk-free rate is derived
from the U.S. Treasury yield curve in effect at tinee of grant. The binomial option-pricing modé&d@incorporates exercise and forfeiture
assumptions based on an analysis of historical @& expected life of the stock option grantseswkd from the output of the binomial model
and represents the period of time that optionstgrhare expected to be outstanding. Determiningetlssumptions is subjective and complex
therefore, a change in the assumptions utilizeddcioopact the calculation of the fair value of atiock options.

Item 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The information called for by this item isopided under the caption “Quantitative and QualiaDisclosures About Market Risk” unddtém
7 — Management’s Discussion and Analysis of Fir@r€ondition and Results of Operations.”
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Item 8. Financial Statements and Supplementary Data



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Automatic Data Processing, Inc.
Roseland, New Jersey

We have audited the accompanying consolidaédahce sheets of Automatic Data Processing, hat sabsidiaries (the "Company") as of June
30, 2009 and 2008, and the related consolidateeinsemts of earnings, stockholders' equity, and flesls for each of the three years in the pe
ended June 30, 2009. Our audits also includeddheatidated financial statement schedule listethénindex at Item 15(a) 2. These consolidated
financial statements and consolidated financiakstant schedule are the responsibility of the Capgananagement. Our responsibility is to
express an opinion on the consolidated financ@kstents and consolidated financial statement stdédsed on our audits.

We conducted our audits in accordance with thedstatts of the Public Company Accounting OversighafloUnited States). Those stand:
require that we plan and perform the audit to abtaasonable assurance about whether the finastaieinents are free of material misstatement.
An audit includes examining, on a test basis, exddesupporting the amounts and disclosures initlaadial statements. An audit also includes
assessing the accounting principles used and &gnifestimates made by management, as well agatirg) the overall financial statement
presentation. We believe that our audits provideagonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tinarcial position of Automatic Data
Processing, Inc. and subsidiaries as of June 313 aAd 2008, and the results of their operationistiaair cash flows for each of the three years in
the period ended June 30, 2009, in conformity witbounting principles generally accepted in thetéthStates of America. Also, in our opinion,
the consolidated financial statement schedule, vaoaisidered in relation to the basic consolidabednitial statements taken as a whole, presents
fairly, in all material respects, the informatiagt $orth therein.

As discussed in Notes 1 and 15 to the consoliditaedcial statements, the company adopted FinaAgebunting Standards Board
Interpretation No. 48, “Accounting for Uncertairitylncome Taxes — An Interpretation of FASB Statatrido. 109,” effective July 1, 2007. As
discussed in Note 14 to the consolidated finaratatiements, the Company adopted the recognitioimetbsure provisions of Statement of
Financial Accounting Standards No. 158, “Employ&stounting for Defined Benefit Pension and Othestiretirement Plans — an amendment of
FASB Statements No. 87, 88, 106, and 132(R),” &éffecJune 30, 2007.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@ynited States), the Company's
internal control over financial reporting as of @80, 2009, based on the criteria establishédtarnal Control—Integrated Frameworgsued by
the Committee of Sponsoring Organizations of theaflivay Commission and our report dated August @89 2expressed an unqualified opinion
on the Company's internal control over financiglaming.

/sl Deloitte & Touche LLP

Parsippany, New Jersey
August 28, 2009
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Statements of Consolidated Earnings
(In millions, except per share amounts)
Years ended June 30, 2009 2008 2007
REVENUES:
Revenues, other than interest on funds
held for clients and PEO revenues $ 7,080. $ 7,038 $ 6,267.
Interest on funds held for clients 609.¢ 684.5 653.¢€
PEO revenues (A) 1,176.¢ 1,053.: 879.(
TOTAL REVENUES 8,867.. 8,776.t 7,800.(
EXPENSES:
Costs of revenues
Operating expenses 4,102.( 3,915.° 3,392.¢
Systems development and programming costs 499.7 525.¢ 486.1
Depreciation and amortization 237.¢ 238.F 208.¢

TOTAL COSTS OF REVENUES 4,839.! 4,680.: 4,087.:



Selling, general and administrative expenses 2,197.¢ 2,370.¢ 2,206.:

Interest expense 33.c 80.5 94.¢
TOTAL EXPENSES 7,070.¢ 7,131.( 6,388.¢
Other income, net (208.0) (166.5) (211.9

EARNINGS FROM CONTINUING OPERATIONS

BEFORE INCOME TAXES 1,904." 1,812.( 1,623.
Provision for income taxes 576.t 650.: 602.2
NET EARNINGS FROM CONTINUING OPERATION: 1,328.: 1,161.% 1,021.:

Earnings from discontinued operations, net of (fi@rngrovision
for income taxes of $(0.8), $23.2 and $110r6he fiscal years

ended June 30, 2009, 2008 and 2007, respbcti 4.4 74.C 117.5
NET EARNINGS $ 1,332 $ 1,235.° ¢ 1,138.°
Basic earnings per share from continuing operations $ 2.64 $ 2.2¢ $ 1.8¢€
Basic earnings per share from discontinued operatio 0.01 0.14 0.21
BASIC EARNINGS PER SHARE $ 2.65 $ 2.37 g 2.07
Diluted earnings per share from continuing operetio $ 2.6: $ 2.2C $ 1.8¢
Diluted earnings per share from discontinued ojamat 0.01 0.14 0.21
DILUTED EARNINGS PER SHARE $ 2.63 $ 2.34 4 2.04
Basic weighted average shares outstanding 503.2 521.t 549.7
Diluted weighted average shares outstanding 505.¢ 527.2 557.¢

(A) Professional Employer Organization (“PEO”) raues are net of direct pass-through costs, prignaoihsisting of payroll wages and payroll
taxes, of $12,310.4, $11,247.4 and $9,082.5, r¢ispbe

See notes to consolidated financial statements.
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Consolidated Balance Sheets
(In millions, except per share amounts)
June 30, 2009 2008
Assets
Current assets:
Cash and cash equivalents $ 2,265.¢ $ 917.t
Short-term marketable securities 30.¢ 666.:
Accounts receivable, net 1,055.¢ 1,034.¢
Other current assets 921.1 771.¢
Assets held for sale 12.1 -
Total current assets before funds held for clients 4,284." 3,390.(
Funds held for clients 16,419.: 15,418.¢
Total current assets 20,703.¢ 18,808.¢
Long-term marketable securities (A) 92.4 76.5
Long-term receivables, net 162.€ 234.C

Property, plant and equipment, net 734.% 742.C



Other assets 702.7 808.:

Goodwill 2,375.t 2,426."
Intangible assets, net 580.1 637.1
Total assets $ 25351. § 23,734.

Liabilities and Stockholders' Equity
Current liabilities:

Accounts payable $ 1302 $ 126.¢
Accrued expenses and other current liabgiti 778.t 668.]
Accrued payroll and payroll related expenses 402.: 479.¢
Dividends payable 162.1 145.5
Short-term deferred revenues 329.¢ 356.1
Obligation under reverse repurchase agreemen - 11.¢
Obligation under commercial paper borrowing 730.C -
Income taxes payable 230.7% 258.¢
Total current liabilities before client funds oldiipns 2,763.% 2,046.¢
Client funds obligations 15,992.¢ 15,294,
Total current liabilities 18,756. 17,3414
Long-term debt 42.7 52.1
Other liabilities 477.1 587.¢
Deferred income taxes 254.F 170.C
Long-term deferred revenues 498.% 495.€
Total liabilities 20,029.: 18,647..

Commitments and contingencies (Note 16)

Stockholders' equity:
Preferred stock, $1.00 par value: Authorized, B&ss; issued, none - -
Common stock, $0.10 par value: Authorized, 1,08D4res; issued, 638.7 shares at June 30, 2009088d 2

outstanding, 501.7 and 510.3 shares at 3002009 and 2008, respectively 63.¢ 63.¢
Capital in excess of par value 520.( 522.(
Retained earnings 10,716.¢ 10,029.¢
Treasury stock - at cost: 137.0 and 128.4 sharésrat 30, 2009 and 2008, respectively (6,133.9 (5,804.7)
Accumulated other comprehensive income (loss) 156.( 276.2

Total stockholders' equity 5,322.¢ 5,087.:
Total liabilities and stockholders' equity $ 25351.° § 23,734.

(A) As of June 30, 2008, long-term marketable séesrinclude $11.7 of securities that have beengéd as collateral under a reverse repurchast
agreement.

See notes to consolidated financial statements.
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Statements of Consolidated Stockholders’ Equity
(In millions, except per share amounts)
Accumulated
Capital in Other

Common Stock  Excess of Deferred Retained Treasury Comprehensiv. Comprehensive

Shares Amount Par Value Compensatio Earnings Stock Income Income (LosS)
Balance at June 30, 2006 638 ¢ 63.¢ ¢ 157. ¢ - ¢ 9111 ¢ (3,194.) ¢ (126.)

Adoption of Statement of Financial Accounting

Standards No. 158, net of tax - - - - - - (63.)



Foreign currency translation adjustments 76.4 76.4

Minimum pension liability adjustment, net of tax 2.9 2.3

Issuances relating to stock compensation plans 25.€ - - 464..

Treasury stock acquired (40.2 shares) (1,920.9)

Brokerage Services Group spin-off (1,125.9) -

Debt conversion (1.1 shares)

(6.5 - - 37.¢

1,235.%

Net earning: $ 1,235.° -

Unrealized net gain on securities, net of tax 209.7 209.7

Comprehensive income $ 1,545.

Issuances relating to stock compensation plans

- (295 - - 271

Treasury stock acquired (32.9 shares)

(1,463.9

Tax basis adjustment related to pooling of inte(esé Note 14) 42.1 - - -

Net earning: 1,332.¢ $ 1,332.¢ -

Unrealized net gain on securities, net of tax 191.1 191.1

Comprehensive income $ 1,212

Issuances relating to stock compensation plans

-(105.9) - - 219.7 -

Treasury stock acquired (13.8 shares)

(548.9) -

See notes to consolidated financial statements.
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Statements of Consolidated Cash Flows
(In millions)



Years ended June 30, 2009 2008 2007

Net earningt ¢ 1332 $ 1,235 $ 1,138,

Gain on sale of cost-based investment - - (38.6)

Depreciation and amortization 308.1 319.1 288.¢

Excess tax benefit related to exercisesaufksoptions 1.5 0.7 (0.2)

Net pension expense 33.¢ 40.C 40.2

Net amortization of premiums and accretibdiscounts on available-for-sale securities 58.% 42.7 40.5

Other 36.1 100.€ 40.¢

(Increase) decrease in accountsvabks (149.7) 34.2 (255.6)

(Decrease) increase in accounts gayab 9.7 9.7 1.5

Operating activities of discontinued operations - - 59.7

Cash Flows From Investing Activities

Proceeds from the sales and maturities of corparadeclient funds marketable securities 3,320.¢ 5,140.¢ 4,840.(

Capital expenditures (157.9 (181.0 (172.9)

Acquisitions of businesses, net of cash acquired (67.0 (97.9) (446.9)

Proceeds from the sale of cost-based investment - - 38.€

Proceeds from the sale of property, plant and eneip 25.7 - -

Other 10.C 23.4 14.t

Net cash flows (used in) provided by investing\atiéis (644.) 2,613.¢ (276.9)

Net increase (decrease) in client funds obligat 885.2 (3,480.9) 707.5

Payments of debt (21.9) (10.3) 1.§)

Proceeds from stock purchase plan and exercissisai options 82.1 239.7 344.:

Dividends paid (629.9) (548.9) (461.9)

Net proceeds from issuance of commercial p 730.( - -

Net cash flows provided by (used in) financing\atigs 468.4 (5,270.7) (1,176.)

Net change in cash and cash equival 1,347.¢ (843.9) (139.9)

Cash and cash equivalents of discontinued opestimyinning of year - 14.7 100.€




Less cash and cash equivalents of discontinuechtipes, end of year - - 14.7

Cash and cash equivalents of continuing operatiemds of year $ 22650 $§ 917 $ 1,746.

See notes to consolidated financial statements.
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Notes to Consolidated Financial Statements
(Tabular dollars in millions, except per share anisj

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Consolidation and Basis of PreparationThe consolidated financial statements include ite@nicial results of Automatic Data Processing, Inc.
and its majority-owned subsidiaries (the “Compaay*ADP”). Intercompany balances and transactiomsehbeen eliminated in consolidation.

The preparation of financial statements in conféymiith accounting principles generally acceptedthia United States of America requires
management to make estimates and assumptiondfinattthe amounts reported in the consolidatedniie statements and accompanying notes.
Actual results could differ from these estimates.

B. Description of BusinessThe Company is a provider of technology-based autsng solutions to employers and vehicle retaisard
manufacturers. The Company classifies its operatinto the following reportable segments: Empldgervices, Professional Employer
Organization (“PEO”) Services, and Dealer Servidd® primary components of the “Other” segmentraiscellaneous processing services, such
as customer financing transactions, non-recurreiggand losses and certain expenses that haveentcharged to the reportable segments, sucl
as stock-based compensation expense.

C. Revenue RecognitionRevenues are primarily attributable to fees fowimg services (e.g., Employer Services’ payrotigessing fees) as

well as investment income on payroll funds, payta filing funds and other Employer Services’ pligelated funds. The Company enters into
agreements for a fixed fee per transaction (eugnber of payees or number of payrolls processess Rssociated with services are recognized ir
the period services are rendered and earned uadece arrangements with clients where service éeedixed or determinable and collectibility
reasonably assured. Service fees are determined lbaswritten price quotations or service agreembaving stipulated terms and conditions that
do not require management to make any signifiazdigents or assumptions regarding any potentiartaioties.

Interest income on collected but not yet remittaaids held for clients is recognized in revenuesaased, as the collection, holding and remittz
of these funds are critical components of providimgse services.

The Company also recognizes revenues associatedheitsale of software systems and associated aefticenses (e.g., Dealer Services’ dealer
management systems). For a majority of our softwales arrangements, which provide hardware, softliGenses, installation and post-contract
customer support, revenues are recognized ratakelytbe software license term as vendor-specifiealve evidence of the fair values of the
individual elements in the sales arrangement doegxist.

The Company assesses collectibility of our revetassd primarily on the creditworthiness of thetamner as determined by credit checks and
analysis, as well as the customer’s payment history

PEO revenues are reported on the Statements obdeted Earnings and are reported net of diressfthrough costs, which are costs billed and
incurred for PEO worksite employees, primarily detisg of payroll wages and payroll taxes. Benegfiterkers’ compensation and state
unemployment tax fees for PEO worksite employeesraniuded in PEO revenues and the associated @@stscluded in operating expenses.

D. Cash and Cash Equivalentsinvestment securities with a maturity of ninety slay less at the time of purchase are considersd ca
equivalents. The fair value of our cash and caslivatgnts approximates carrying value.

E. Corporate Investments and Funds Held for ClientsAll of the Company’s marketable securities are a&®d to be “available-for-sale” and,
accordingly, are carried on the Consolidated BadeBlgeets at fair value. Unrealized gains and loseg®of the related tax effect, are excluded
from earnings and are reported as a separate c@anpohaccumulated other comprehensive income)(fmsshe Consolidated Balance Sheets
until realized. Realized gains and losses fronrstie of available-for-sale securities are deterohime a specific-identification basis and are
included in other income, net on the StatemenBafsolidated Earnings.
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If the fair value of an available-for-sale debtwtty is below its amortized cost, the Company asse whether it intends to sell the security dr if
is more likely than not the Company will be reqdite sell the security before recovery. If eithéthmse two conditions is met, the Company
would recognize a charge in earnings equal to mhieeedifference between the secu’s amortized cost basis and its fair value. If tlenany



does not intend to sell a security or it is not enlikely than not that it will be required to stk security before recovery, the unrealized less i
separated into an amount representing the creséit ishich is recognized in earnings, and the amlated to all other factors, which is
recognized in accumulated other comprehensive iec@oss).

Premiums and discounts are amortized or accretedthe life of the related available-for-sale séguas an adjustment to yield using the
effective-interest method. Dividend and interesbime are recognized when earned.

F. Long-term ReceivablesLong-term receivables relate to notes receivalimfthe sale of computer systems, primarily to awtive, heavy
truck and powersports and truck dealers. Uneameahie from finance receivables represents the exafggross receivables over the sales price
of the computer systems financed. Unearned inceraenrtized using the effective-interest methoch&intain a constant rate of return over the
term of each contract.

The allowance for doubtful accounts on long-tereereables is the Company’s best estimate of theuatnof probable credit losses related to the
Company’s existing note receivables.

G. Property, Plant and Equipment.Property, plant and equipment is stated at costapdeciated over the estimated useful lives obwets
using the straight-line method. Leasehold improvetsiare amortized over the shorter of the ternhefiéase or the estimated useful lives of the
improvements. The estimated useful lives of assetprimarily as follows:

Data processing equipment 2 to 5 years
Buildings 20 to 40 years
Furniture and fixtures 3to 7 years

H. Goodwill and Other Intangible Assets.The Company accounts for goodwill and other intalegassets with indefinite useful lives in
accordance with Statement of Financial Accountitan8ards (“SFAS”) No. 142, “Goodwill and Other Inggble Assets,” which states that
goodwill and intangible assets with indefinite ugdifves should not be amortized, but instead tbfbe impairment at least annually at the
reporting unit level. The Company performs this &nment test by first comparing the fair value af eeporting units to their carrying amount. If
an indicator of impairment exists based upon coingahe fair value of our reporting units to thearrying amount, the Company would then
compare the implied fair value of our goodwill teetcarrying amount in order to determine the amofitie impairment, if any. The Company
uses discounted cash flows to determine fair values

I. Impairment of Long-Lived Assets.In accordance with SFAS No. 144, long-lived asaetsreviewed for impairment whenever events or
changes in circumstances indicate that the cargingunt of an asset may not be recoverable. Realoiigy of assets to be held and used is
measured by a comparison of the carrying amouanasset to estimated undiscounted future casls flxpected to be generated by the asset. If
the carrying amount of an asset exceeds its egthfature cash flows, an impairment charge is reagl for the amount by which the carrying
amount of the asset exceeds the fair value ofgketa

J. Foreign Currency Translation. The net assets of the Company’s foreign subsidiamie translated into U.S. dollars based on excheatgs in
effect for each period, and revenues and expemedsaaslated at average exchange rates in thedseGains or losses from balance sheet
translation are included in accumulated other c@m@nsive income (loss) on the Consolidated Bal&he®ts. Currency transaction gains or
losses, which are included in the results of opamnat are immaterial for all periods presented.

K. Derivative Financial Instruments. Derivative financial instruments are measured iatvi@ue and are recognized as assets or lialsilaiethe
Consolidated Balance Sheets with changes in thedhie of the derivatives recognized in eithereshings from continuing operations or
accumulated other comprehensive income (loss),rdiipg on the timing and designated purpose of grevdtive, in accordance with SFAS No.
133, “Accounting for Derivative Instruments and lgad) Activities” (“SFAS No. 133”), SFAS No. 138, ‘@ounting for Certain Derivative
Instruments and Certain Hedging Activities” and SFNMo. 149, “Amendment of Statement 133 on Derivatistruments and Hedging
Activities.”
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There were no derivative financial instruments tanding at June 30, 2009 or June 30, 2008.

L. Earnings per Share (“EPS”). The calculations of basic and diluted EPS are bowe:

Effect of Effect of Effect of Effect of
Zero Coupo Employee Employee Employee
Subordinate  Stock Optiol  Stock Purchas  Restricted Stoc
Years ended June 30, Basic Notes Shares Plan Shares Shares Diluted



2009

Net earnings from continuing operatic $1,328. $ - $ - $ - 8 - $1,328.:
Weighted average shares (in millions) 503.2 1.2 - 14 505.¢
EPS from continuing operations $ 26/ $ 2.67
2008

Net earnings from continuing operatic $1,161.° $ - % - % -8 - $1,161.°
Weighted average shares (in millions) 521.t 4.3 0.3 1.1 527.z
EPS from continuing operations $ 2.2¢ $ 2.2C
2007

Net earnings from continuing operatic $ 1,021 $ 11 $ - $ - 8 - $ 1,022
Weighted average shares (in millions) 549.7 0.8 4.8 1.C 1.€ 557.¢
EPS from continuing operations $ 1.8¢ $ 1.8¢

Options to purchase 32.9 million, 12.6 million, &®19 million shares of common stock for fiscal 202008 and 2007, respectively, were
excluded from the calculation of diluted earnings ghare because their exercise prices exceededd¢hage market price of outstanding common
shares for the respective fiscal year.

M. Stock-Based CompensationThe Company accounts for stock-based compensatidar SFAS No. 123R, “Share-Based Payment,” which
requires stock-based compensation expense to bgniged in net earnings based on the fair valub@fiward on the date of the grant. The
Company determines the fair value of stock optissged using a binominal option-pricing model. Bireomial option-pricing model considers a
range of assumptions related to volatility, dividefield, risk-free interest rate and employee eiserbehavior. Expected volatilities utilized in the
binomial option-pricing model are based on a coratim of implied market volatilities, historical hatility of the Company’s stock price and

other factors. Similarly, the dividend yield is bdson historical experience and expected futuregbs. The risk-free rate is derived from the U.S.
Treasury yield curve in effect at the time of grdrtie binomial option-pricing model also incorp@sexercise and forfeiture assumptions based
on an analysis of historical data. The expecteddifa stock option grant is derived from the otifithe binomial model and represents the pe

of time that options granted are expected to bstantling.

N. Internal Use Software.Expenditures for major software purchases and soéweveloped or obtained for internal use aretal#pd and
amortized over a three- to five-year period orraight-line basis. For software developed or olatdifor internal use, the Company capitalizes
costs in accordance with the provisions of StatermERosition No. 98-1,Accounting for the Costs of Computer Software Depell or Obtaine
for Internal Use.” The Companypolicy provides for the capitalization of extdrdaiect costs of materials and services associatdddeveloping
or obtaining internal use computer software. Initold, the Company also capitalizes certain payaalil payroll-related costs for employees who
are directly associated with internal use compsidtware projects. The amount of capitalizable phyosts with respect to these employees is
limited to the time directly spent on such proje€@ests associated with preliminary project stag#&ities, training, maintenance and all other
post-implementation stage activities are expensedairred. The Company also expenses internas cekstted to minor upgrades and
enhancements, as it is impractical to separate tbests from normal maintenance activities.

0. Computer Software to be Sold, Leased or OtherwisMarketed. The Company capitalizes certain costs of compufware to be sold,
leased or otherwise marketed in accordance witlptbeisions of SFAS No. 86, “Accounting for the @ef Computer Software to be Sold,
Leased or Otherwise Marketed.” The Company’s pdglicyvides for the capitalization of all softwareguction costs upon reaching technological
feasibility for a specific product. Technologicabkibility is attained when software products hawempleted working model whose consistency
with the overall product design has been confirtagdesting. Costs incurred prior to the establishinod technological feasibility are expensed as
incurred. The establishment of technological feilisilrequires judgment by management and in marsyances is only attained a short time prior
to the general release of the software. Upon tineige release of the software product to custonuaysitalization ceases and such costs are
amortized over a three-year period on a straigtg{iasis. Maintenance-related costs are expendeduased.
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P. Income TaxesThe Company accounts for income taxes in accordaitbeSFAS No. 109, “Accounting for Income Taxegich establishes
financial accounting and reporting standards ferdffect of income taxes. The objectives of accdogrfor income taxes are to recognize the
amount of taxes payable or refundable for the etityear and deferred tax liabilities and assetsHerfuture tax consequences of events that have
been recognized in an entity’s financial statementsx returns. The Company is subject to theinaous examination of our income tax returns
by the Internal Revenue Service (“IRS”) and otlaerduthorities.

The Company accounts for tax positions taken oeetqul to be taken in a tax return in accordance thi provisions of Financial Accounting
Standards Board (“FASB”) Interpretation No. 48 (\F8"), which was adopted by the Company on JulgQ0)7. As a result of the adoption, the
Company recorded a net decrease to retained earofrgil 1.7 million, as well as a corresponding éase to other liabilities on the Consolidated
Balance Sheets. FIN 48 prescribes a financial rsi@té recognition threshold and measurement aterifarttax positions taken or expected tc



taken in a tax return. Specifically, it clarifidsat an entity’s tax benefits must be “more likdian not” of being sustained assuming that these
positions will be examined by taxing authoritieshwiull knowledge of all relevant information prito recording the related tax benefit in the
financial statements. If a tax position drops betbe “more likely than not” standard, the beneéihco longer be recognized. Assumptions,
judgment and the use of estimates are requiredterhining if the*more likely than not” standard has been met whevetbping the provision

for income taxes. As of June 30, 2009 and 2008Cibrapany’s liabilities for unrecognized tax bergfivhich include interest and penalties, were
$92.8 million and $404.2 million, respectively.

If certain pending tax matters settle within thetitevelve months, the total amount of unrecogniteedbenefits may increase or decrease for all
open tax years and jurisdictions. Based on cuestitates, settlements related to various jurigdistand tax periods could increase earnings up
to $20.5 million. Audit outcomes and the timingaafdit settlements are subject to significant ursdety. We continually assess the likelihood and
amount of potential adjustments and adjust thenrectax provision, the current tax liability and eleéd taxes in the period in which the facts that
give rise to a revision become known.

Q. Recently Issued Accounting Pronouncementtn May 2009, the FASB issued Statement of Finans@ounting Standards (“SFAS”) No.
165, “Subsequent Events” (“SFAS No. 165”). SFAS M85 establishes general standards of accountimanfib disclosure of events that occur
after the balance sheet date but before finantagments are issued including the circumstancdsrumhich an entity should recognize events or
transactions occurring after the balance sheetidaite financial statements. SFAS No. 165 is dffecfor interim or annual financial periods
ending after June 15, 2009. On June 30, 2009, tmep@ny adopted SFAS No. 165 and the adoption dithane a material impact on its result:
operations, cash flows or financial condition.

In April 2009, the FASB issued FASB Staff Positi6RSP”) FAS 157-4, “Determining Fair Value When tfielume and Level of Activity for the
Asset or Liability Have Significantly Decreased dddntifying Transactions That are Not Orderly” 8F FAS 157-4"). FSP FAS 157-4 provides
additional guidance for determining the fair vabfeassets and liabilities when the volume and lefelctivity for the asset or liability have
significantly decreased. FSP FAS 157-4 also pravglédance on identifying circumstances that indi@a observed transaction used to
determine fair value is not orderly and, therefiganot indicative of fair value. FSP FAS 157-4ffective for interim and annual periods ending
after June 15, 2009. On April 1, 2009, the Compaahypted FSP FAS 157-4 and the adoption did not haaaterial impact on its results of
operations, cash flows or financial condition.

In April 2009, the FASB issued FSP FAS 115-2 andSF&4-2, “Recognition and Presentation of OtherrFiiamporary Impairments” (“FSP

FAS 115-2 and FAS 124-2"). FSP FAS 115-2 and FA&22hanges the method for determining whethertherdghan-temporary impairment
exists for debt securities by requiring a companggsess whether it is probable that it will noabke to recover the cost basis of a security
utilizing several factors, including the lengthtishe and the extent to which fair value has been than the cost basis, adverse conditions related
to a particular security and volatility of a padiar security. FSP FAS 115-2 and FAS 124-2 alsaireq that an other-than-temporary impairment
charge for debt securities be recorded in earrinigs more-likely-than-not that the entity wilell or be required to sell a debt security before
anticipated recovery of the cost basis. In addjtibany portion of a decline in fair value beloletcost basis of a security is related to credit
losses, such amount should be recorded in earrliagly, FSP FAS 115-2 and FAS 124-2 expands acré@ses the frequency of existing
disclosures about other-than-temporary impairmfamtdebt and equity securities to all interim amehaal periods. FSP FAS 115-2 and FAS 224-
is effective for interim and annual periods endifigr June 15, 2009. On April 1, 2009, the Compaagpted FSP FAS 115-2 and FAS 124-2 and
the adoption did not have a material impact ondssilts of operations, cash flows or financial dbad.
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In April 2009, the FASB issued FSP FAS 107-1 andBA®-1, “Interim Disclosures about Fair Value of&incial Instruments” (“FSP FAS 107-1
and APB 28-1"). FSP FAS 107-1 and APB 28-1 incrsdke frequency of certain fair value disclosuresnfannual to quarterly. Such disclosures
include the fair value of all financial instrumentghin the scope of SFAS No. 107, “Disclosureswthieair Value of Financial Instruments,” as
well as the methods and significant assumptiond tsestimate fair value. FSP FAS 107-1 and APB. 28effective for interim periods ending
after June 15, 2009. On April 1, 2009, the Compaahypted FSP FAS 107-1 and APB 28-1 and the adogiébnot have a material impact on its
results of operations, cash flows or financial dbod.

In December 2008, the FASB issued FSP FAS 132(Ritployers’ Disclosures about Postretirement Beidan Assets” (“FSP FAS 132(R)-
1"). FSP FAS 132(R)-1 requires additional disclesuin relation to plan assets of defined benefisfmn or other postretirement plans. FSP FAS
132(R)-1 is effective for fiscal years ending afbmcember 15, 2009 with early application permitfBide Company does not anticipate the
adoption of this FSP will have a material impactitsrresults of operations, cash flows or financiahdition.

In June 2008, the FASB issued FSP Emerging Issask Force (“EITF”) 03-6-1, “Determining Whether insnents Granted in Share-Based
Payment Transactions are Participating Securi{f#s3P EITF 03-6-1"). FSP EITF 03-6-1 provides thatested sharbased payment awards t
contain nonforfeitable rights to dividends or disidl equivalents (whether paid or unpaid) are ppéetitg securities and shall be included in the
computation of earnings per share pursuant tovtbectass method. FSP EITF 03-6-1 is effective foafficial statements issued for fiscal years
beginning after December 15, 2008, and interimgueriwithin those fiscal years. Upon adoption, comgeare required to retrospectively adjust
earnings per share data (including any amounttekta interim periods, summaries of earnings abelcsed financial data) to conform to
provisions of FSP EITF 03-6-1. The Company deteedithe adoption of FSP EITF 03-6-1 will not havaaerial impact on its results of
operations or financial condition.

In April 2008, the FASB issued FSP FAS 142-3, “Detmation of the Useful Life of Intangible Asset§FSP FAS 142-3"). FSP FAS 142-3
amends the factors that should be considered ialdeiwng renewal or extension assumptions usedterméine the useful life of a recogniz



intangible asset under FASB Statement No. 142, tBdlband Other Intangible Assets”. FSP FAS 13l2iso requires expanded disclosure rel
to the determination of intangible asset usefiddii-SP FAS 142-3 is effective for financial stagata issued for fiscal years beginning after
December 15, 2008, and interim periods within thgseal years. The Company is currently evaluathgimpact that the adoption of FSP FAS
142-3 will have on its results of operations, cfistvs or financial condition.

In December 2007, the FASB issued Statement No(r4ised 2007), “Business Combinations” (“SFAS N41R"). SFAS No. 141R establish
principles and requirements for how the acquirea business combination recognizes and measuresfinancial statements the identifiable
assets acquired, the liabilities assumed, any eltinty interest in the business and the goodwitjuared. SFAS No. 141R further requires that
acquisition-related costs and costs associatedrestiucturing or exiting activities of an acquirity will be expensed as incurred. SFAS No.
141R also establishes disclosure requirementsiitiaequire disclosure on the nature and finanei¢cts of the business combination.
Additionally, in April 2009, the FASB issued FSP §A41(R)-1, “Accounting for Assets Acquired andhilsies Assumed in a Business
Combination That Arise from Contingencies” (“FSP$A41(R)-1"). FSP FAS 141(R)-1 amends and clarBEAS No. 141R to address
application issues on initial recognition and meament, subsequent measurement and accountinglisoidsure of assets and liabilities arising
from contingencies in a business combination. SEAER and FSP FAS 141(R)will impact business combinations that may be gieted by th:
Company on or after July 1, 2009. The Company do¢&now if the adoption of SFAS No. 141R and F@SHA41(R)-1 will have a material
impact on its results of operations and financ@aldition as the impact depends solely on whetheQbmpany completes any business
combinations after July 1, 2009 and the terms ohgransactions.

In September 2006, the FASB issued SFAS No. 1540y WValue Measurements” (“SFAS No. 157"). SFAS Nb7 clarifies the definition of fair
value, establishes a framework for measuring falu®, and expands the disclosures on fair valuesurements. SFAS No. 157 is effective for
fiscal years beginning after November 15, 2007epkfor non-financial assets and liabilities redagd or disclosed at fair value on a non-
recurring basis, for which the effective date &él years beginning after November 15, 2008. On1JW2008, the Company adopted SFAS No.
157 for assets and liabilities recognized or disetbat fair value on a recurring basis. The adopifd’SFAS No. 157 did not have an impact on its
consolidated results of operations, cash flowsraricial condition. The Company will adopt SFAS N&7 for non-financial assets that are
recognized or disclosed on a non-recurring basidubn1, 2009 and it does not anticipate such adoptill have a material impact on its results
of operations, cash flows or financial condition.
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NOTE 2. OTHER INCOME, NET
Other income, net consists of the following:
Years ended June 30, 2009 2008 2007
Interest income on corporate funds $ (134.) $  (149)) $ (165.0
Gain on sale of building (2.2 (16.0 -
Gain on sale of investment - - (38.6)
Realized gains on available-for-sale securities (11.9) (20.0) (20.¢)
Realized losses on available-for-sale securities 23.¢ 11.¢ 12.t
Realized loss on investment in Reserve Fund 18.: - -
Other, net (2.9 (2.3 -
Other income, net ¢ (108.0 $ (166.9) $ (2119

Proceeds from sales and maturities of availableséde securities were $3,320.4 million, $5,140.8iom and $4,840.0 million for fiscal 2009,
2008 and 2007, respectively.

In fiscal 2009, the Company recorded an $18.3 omilloss to other income, net on the Statementota@idated Earnings related to the Primary
Fund of the Reserve Fund (the “Reserve Fund”)isicaf 2009, the Company also sold a building faB$gillion, which resulted in a net gain of
$2.2 million in other income, net, on the StateraaftConsolidated Earnings.

In fiscal 2008, the Company sold a building for $2fillion, which resulted in a net gain of $16.0lion in other income, net, on the Statements
of Consolidated Earnings.

In fiscal 2007, the Company sold a minority investithat was previously accounted for using the basis. The Company’s sale of this
investment resulted in a gain of $38.6 million.

The Company has an outsourcing agreement with Bidgel Financial Solutions, Inc. (“Broadridge”) puesit to which the Company will
continue to provide data center outsourcing sesvipancipally information technology services amavice delivery network services, to
Broadridge in the same capacity post-spin as itdesh pre-spin. As a result of the outsourcingemgent, the Company recognized income of
$103.5 million and $107.8 million in fiscal 2009cafiscal 2008, respectively, which is offset by erpes associated with providing such serv



of $101.3 million and $105.5 million, respectivebgth of which were recorded in other income, methe Statements of Consolidated Earnings.
The Company had a receivable on the ConsolidatézhBa Sheets from Broadridge for the services utidgragreement of $8.7 million and $9.7
million on June 30, 2009 and 2008, respectively.

NOTE 3. ACQUISITIONS

Assets acquired and liabilities assumed in businesshinations were recorded on the Compai@onsolidated Balance Sheets as of the resp:
acquisition dates based upon their estimated #dires at such dates. The results of operationssifibsses acquired by the Company have been
included in the Statements of Consolidated Earnsiigse their respective dates of acquisition. Txaess of the purchase price over the estimated
fair values of the underlying assets acquired @tillities assumed was allocated to goodwill. Int@i@ circumstances, the allocations of the
excess purchase price are based upon preliminanyates and assumptions. Accordingly, the allocetiare subject to revision when the
Company receives final information, including appa#s and other analyses, which typically occurtthiwione year from the date of acquisition.

The Company acquired four businesses in fiscal 2608pproximately $62.7 million, which includes.$6nillion in accrued contingent payments
expected to be paid in future periods and whidakeisof cash acquired. These acquisitions resuttegproximately $60.3 million of goodwill.
Intangible assets acquired, which totaled approtein&20.8 million, consist of software, customentracts and lists and trademarks that are
being amortized over a weighted average life oé&rg. In addition, the Company made $10.7 millibaamtingent payments in fiscal 2009
relating to previously consummated acquisitionsofdune 30, 2009, the Company had contingent dereiion remaining for all transactions of
approximately $6.3 million.
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The Company acquired four businesses in fiscal 2008pproximately $45.9 million, net of cash acgdi These acquisitions resulted in
approximately $37.7 million of goodwill. Intangibéssets acquired, which totaled approximately $irillion, consist primarily of software and
customer contracts and lists that are being aneattimer a weighted average life of 9 years. Intamdithe Company made $51.4 million of
contingent payments in fiscal 2008 relating to pyasly consummated acquisitions.

The Company acquired eleven businesses in fis€& ffr approximately $434.4 million, net of caslyaiced. These acquisitions resulted in
approximately $327.2 million of goodwill. Intangébbssets acquired, which totaled approximately ®1&iillion, consist primarily of software
and customer contracts and lists that are beingt@ead over a weighted average life of 9 yearsaddition, the Company made $12.5 million of
contingent payments in fiscal 2007 relating to pyasly consummated acquisitions.

The acquisitions discussed above for fiscal 200982and 2007 were not material, either individuallyn the aggregate, to the Company’s
operations, financial position or cash flows.

NOTE 4. DIVESTITURES

During fiscal 2009, the Company recorded a net gaB2.8 million, net of taxes, within earningsrraliscontinued operations related to a change
in estimated taxes on the divestitures of businé$.6 million and a change in professional feesiired in connection with the divestitures of
businesses of $0.2 million. During fiscal 2008, @@mpany recorded a net gain of $10.2 million,afd¢txes, within earnings from discontinued
operations related to a change in estimated taxésendivestitures of businesses of $11.3 milljwartially offset by professional fees incurred in
connection with the divestitures of businesseslof $nillion.

On June 30, 2007, the Company entered into a tigragreement to sell its Travel Clearing busirfesspproximately $116.0 million in cash.
The Company completed the sale of its Travel Ohggbusiness on July 6, 2007. The Travel Clearirgifass was previously reported in the
“Other” segment. In connection with the disposalhi$ business, the Company classified the resfltisis business as discontinued operations for
all periods presented. During fiscal 2008, the Canypreported a gain of $95.8 million, or $62.2 moill after taxes, within earnings from
discontinued operations on the Statements of Cmfetet Earnings.

On March 30, 2007, the Company completed the tee-$pin-off of its former Brokerage Services Grbupiness, comprised of Brokerage
Services and Securities Clearing and Outsourcimgi&ss, into an independent publicly traded compasya result of the spin-off, ADP
stockholders of record on March 23, 2007 (the “rdatate”) received one share of Broadridge comntocksfor every four shares of ADP
common stock held by them on the record date asld foa any fractional shares of Broadridge commtonls ADP distributed approximately
138.8 million shares of Broadridge common stocthmdistribution. The spin-off was made without fa/ment of any consideration or the
exchange of any shares by ADP stockholders. Thepaagnclassified the results of operations of thenspff business as discontinued operations
for all periods presented.

On January 23, 2007, the Company completed theo§&andy Corporation, a business within the DeBkwices segment, which specializes in
sales and marketing training, for approximately0$4illion in cash and the assumption of certaibiliaes by the buyer, plus additional earn-out
payments if certain revenue targets are achieviee.Company classified the results of operatiornsisfbusiness as discontinued operations fc
periods presented. Additionally, during fiscal 208% Company reported a gain of $11.2 million$6r9 million after tax, within earnings from
discontinued operations on the Statements of Calaet Earnings. In March 2008 and April 2009, @@npany received two additional
payments of $2.5 million during each period, whiepresented purchase price adjustments for theof&andy Corporation. The Company
recorded additional gains of $2.5 million, or $i8lion net of tax, within earnings from discontiedi operations during both fiscal 2008 and fi



2009 for the payments received.
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On April 13, 2006, the Company completed the sélesdClaims Services business to Solera, Incideal 2007, the Company received an
additional payment of $13.2 million, or $12.6 nali after tax, from Solera, Inc., which representegdfinal purchase price adjustment for the sale
of the Claims Services business. The Company regdhte final purchase price adjustment within eaysifrom discontinued operations on the
Statements of Consolidated Earnings. The Claimgi&=r business was a separate operating segm#rd Gompany and was reported in the
“Other” segment. In connection with the disposalhi$ business, the Company classified the resfibperations of this business as discontinued
operations for all periods presented.

Operating results for all discontinued operatiomsenas follows:

Years ended June 30, 2009 2008 2007
Revenues $ - $ - $ 1,518.
Earnings from discontinued operations before inctemes - - 201.¢
Provision for income taxes = - 104.¢
Net earnings from discontinued operations befoie

on disposal of discontinued operations - - 96.¢€

Gain on disposal of discontinued operations, net of
(benefit) provision for income taxes of §)) $23.2 and
$5.8 for fiscal 2009, 2008 and 2007, respebt 4.4 74.C 20.¢

Net earnings from discontinued operatit $ 4. § 74.( § 117t

There were no assets or liabilities of discontinapdrations as of June 30, 2009 or 2008.
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NOTE 5. CORPORATE INVESTMENTS AND FUNDS HELD FOR CLIENTS

Corporate investments and funds held for clientkuae 30, 2009 and 2008 are as follows:

June 30, 2009

Gross Gross
Amortized Unrealizec Unrealizec
Cost Gains Losses Fair Value

Type of issue:
Money market securities and other cash

equivalents $ 4,077 $ - $ - $ 4,077
Available-for-sale securities:

U.S. Treasury and direct obligations of

U.S. government agencies 5,273.( 268.2 (2.9 5,539.¢
Corporate bonds 4,647 .¢ 135.¢ (35.9) 4,748.;
Asset-backed securities 1,482.: 44.2 4.7 1,521.°
Canadian government obligations and

Canadian government agency obligatio 929.2 41.4 (0.2 970.%
Other securities 1,961.¢ 48.2 (59.9 1,949.¢

Total available-for-sale securities 14,293.¢ 538.( (101.9 14,730.:

Total corporate investments and funds
held for clients $ 18,371. $ 538.( $ (101.) ¢ 18,807.




June 30, 2008

Gross Gross
Amortized Unrealizec Unrealizec
Cost Gains Losses Fair Value

Type of issue:
Money market securities and other cash

equivalents $ 2,012 $ - $ - §  2,012¢
Available-for-sale securities:

U.S. Treasury and direct obligations of

U.S. government agencies 6,138.! 109.¢ (14.2) 6,233.¢
Corporate bonds 4,343." 42.C (28.¢) 4,356."
Asset-backed securities 1,821.¢ 18.4 3.7 1,836.t
Canadian government obligations and

Canadian government agency obligatio 1,009.: 15.1 (0.5) 1,023.°
Other securities 1,611. 21.€ 7.9 1,615.¢

Total available-for-sale securities 14,924 207.C (64.9 15,066.:

Total corporate investments and funds
held for clients $ 16,937. ¢ 207.( $ (64.9 ¢ 17,079.

At June 30, 2009, U.S. Treasury and direct obligetiof U.S. government agencies primarily includbtdlirectly issued by Federal Home Loan
Banks, Federal Home Loan Mortgage Corporation (Eie Mac”) and Federal National Mortgage Associaff-annie Mae”) with fair values of
$1,906.4 million, $1,463.6 million and $1,352.5 lioih, respectively. At June 30, 2008, U.S. Treasaanmy direct obligations of U.S. government
agencies primarily include debt directly issuedHggleral Home Loan Banks, Freddie Mac and Fanniewdiefair values of $2,344.7 million,
$1,611.2 million and $1,471.3 million, respectivalyS. Treasury and direct obligations of U.S. gameent agencies represent senior, unsecured,
non-callable debt that carries a credit rating 8f4%and has maturities ranging from July 2009 thito&gbruary 2019.

At June 30, 2009, asset-backed securities incladmstranches of securities with predominatelyngricollateral of fixed rate credit card, rate
reduction, auto loan, student loan and equipmerseleeceivables with fair values of $808.4 milli$884.2 million, $244.9 million, $49.8 million
and $34.4 million, respectively. At June 30, 208@8set-backed securities include senior tranchesaifrities with predominately prime collateral
of fixed rate credit card, rate reduction, autmlostudent loan and equipment lease receivablédsfaiit values of $954.8 million, $448.1 million,
$315.9 million, $55.3 million and $62.4 million,smectively. These securities are collateralizethieycash flows of the underlying pools of
receivables. The primary risk associated with treesurities is the collection risk of the undertyieceivables. All collateral on such asset-backed
securities has performed as expected through Jyr2089.
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At June 30, 2009, other securities and their falug primarily represent AAA rated commercial magg-backed securities of $759.3 million,
municipal bonds of $462.0 million, AAA rated mortgabacked securities of $186.8 million that arergnteed by Fannie Mae and Freddie Mac,
Canadian provincial bonds of $170.2 million, coaterbonds backed by the Federal Deposit Insurangeoation’s Temporary Liquidity
Guarantee Program of $137.6 million and supranatibands of $160.0 million. At June 30, 2008, otketurities and their fair value primarily
represent AAA rated commercial mortgage-backedr#téesiof $737.3 million, municipal bonds of $423rfllion, AAA rated mortgage-backed
securities of $186.7 million that are guaranteedragnie Mae and Freddie Mac, Canadian provinciatib®f $153.0 million and supranational
bonds of $57.1 million. The Company’s AAA rated tgage-backed securities represent an undividedfise@wnership interest in a group or
pool of one or more residential mortgages. Thesarg@s are collateralized by the cash flows ofygar and 3Grear residential mortgages and
guaranteed by Fannie Mae and Freddie Mac as tintledy payment of principal and interest.

Classification of corporate investments on the @tidated Balance Sheets is as follows:

June 30, 2009 2008
Corporate investments:
Cash and cash equivalents $ 2,265. $ 917.t
Short-term marketable securities 30.¢ 666.<
Long-term marketable securities 92.4 76.5

Total corporate investments $ 2,388. $ 1,660.




Funds held for clients represent assets that, hgsed the Company’s intent, are restricted foradely for the purposes of satisfying the
obligations to remit funds relating to our payratid payroll tax filing services, which are clasdifias client funds obligations on our Consolidated
Balance Sheets. Funds held for clients have beasied in the following categories:

June 30, 2009 2008
Funds held for clients:
Restricted cash and cash equivalents held to

satisfy client funds obligations $ 1,575.¢ ¢ 955.7
Restricted short-term marketable securfilsl

to satisfy client funds obligations 2,564.¢ 1,666.°
Restricted long-term marketable securitielsl h

to satisfy client funds obligations 12,042. 12,656.¢
Other restricted assets held to satisfyntlie

funds obligations 236.¢ 139.€

Total funds held for clients ¢ 16,419. ¢ 15,418.

Client funds obligations represent the Companyistiteetual obligations to remit funds to satisfyealis’ payroll and tax payment obligations and
are recorded on the Consolidated Balance She#te éime that the Company impounds funds from tdiefihe client funds obligations represent
liabilities that will be repaid within one year tife balance sheet date. The Company has repoited ftinds obligations as a current liability on
the Consolidated Balance Sheets totaling $15,99l®n and $15,294.7 million as of June 30, 200@ 2008, respectively. The Company has
classified funds held for clients as a current bssee these funds are held solely for the purpo$esatisfying the client funds obligations.

The Company has reported the cash flows relatéuetpurchases of corporate and client funds mabsleetecurities and related to the proceeds
from the sales and maturities of corporate andhtfiends marketable securities on a gross baghseimvesting section of the Statements of
Consolidated Cash Flows. The Company has repdmedash inflows and outflows related to client fslimdvestments with original maturities of
90 days or less on a net basis within net increasestricted cash and cash equivalents and o#fs¢ricted assets held to satisfy client funds
obligations in the investing section of the Statata@f Consolidated Cash Flows. The Company haztegthe cash flows related to the cash
received from and paid on behalf of clients on tlxasis within net increase in client funds obligas in the financing section of the Statement
Consolidated Cash Flows.

47

At June 30, 2009, approximately 83% of the avadldbl-sale securities held an AAA or AA rating,rated by Moody’s, Standard & Poor’s and,
for Canadian securities, Dominion Bond Rating SsxvAll available-for-sale securities were ratednagstment grade at June 30, 2009 with the
exception of the Reserve Fund investment disculsskmxv.

The amount of collected but not yet remitted fufadsthe Company’s payroll and payroll tax filingdanther services varies significantly during
the fiscal year, and averaged approximately $154168llion, $15,654.3 million and $14,682.9 milliam fiscal 2009, 2008 and 2007, respectiv

Available-for-sale securities that have been iarealized loss position for a period of less thad greater than 12 months as of June 30, 2009
are as follows:

Unrealizec Unrealized
losses Fair market losses Fair market Total gross
less than value lessthe greater than value greater unrealized Total fair
12 months 12 months 12 months than 12 montf losses market valu
U.S. Treasury and direct obligations of
U.S. government agencies ¢ (149 3 59.z ¢ - $ - 8 1.9 ¢ 59.2
Corporate bonds (22.7) 586.t (22.6) 354.¢ (35.9) 941.%
Asset backed securities (2.€) 69.C (2.2 35.C (4.7) 104.(
Canadian government obligations and
Canadian government agency obligations (0.2 28.¢ - - (0.2 28.¢
Other securities (7.9 319.2 (52.€) 467.¢ (59.9) 786.¢

$ 4) $ 1062, $ (770 S 857. ¢ (101, $ 1,920.




Expected maturities of available-for-sale secwsitéJune 30, 2009 are as follows:

Maturity Dates:

Due in one year or less $ 2,595!
Due after one year up to two years 3,159.¢
Due after two years up to three years 3,314."
Due after three years up to four years 3,231.¢
Due after four years 2,428.¢

Total available-for-sale securities $ 14,730.

The Company has an investment in a money market ¢alied the Reserve Fund. During the quarter eSggdember 30, 2008, the net asset
value of the Reserve Fund decreased below $1 pee sis a result of the full write-off of the ReseRund’s holdings in debt securities issued by
Lehman Brothers Holdings, Inc., which filed for Baumptcy protection on September 15, 2008. The Reseund has suspended redemptions and
is in the process of being liquidated. In fiscaD20the Company reclassified $211.1 million ofiiigestment from cash and cash equivalents to
short-term marketable securities on the ConsolidiB&Eance Sheet due to the fact that these assddmger met the definition of a cash
equivalentAdditionally, the Company reflected the impact o€k reclassification on the Statements of Constdi€ash Flows for fiscal 2009
reclassification from cash equivalents to shontenarketable securities. During fiscal 2009, thenBany recorded an $18.3 million loss to other
income, net, on the Statement of Consolidated Bgsio recognize its pro-rata share of the estihiatgses of the Reserve Fund. As of June 30,
2009, the Company had received approximately $188l®n in distributions from the Reserve FundbSaquent to the distributions received
from the Reserve Fund and the charges recordedgdfiscal 2009, the Company has a remaining balah&8.9 million in short-term marketable
securities related to the Reserve Fund as of JOn20®9.
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On April 1, 2009, the Company adopted FSP FAS 1aB«{FAS 124-2, “Recognition and Presentation dfe®Than-Temporary

Impairments” (“FSP FAS 115-2 and FAS 124-2"). FSFSFL15-2 and FAS 124-2 states that an other-thanpaeary impairment of debt
securities, where fair value is below amortized cisstriggered by one of the following: an entiitgs the intent to sell a security, it is more hkel
than not that the entity will be required to sk security before recovery of its amortized ce@sti®or the entity does not expect to recover the
entire amortized cost basis of the security (alsm¥n as a credit loss). If an entity intends té @edecurity or if it is more likely than not thie
entity will be required to sell the security befoegovery, the entity would recognize a chargeaimimgs equal to the entire difference betweer
security’s amortized cost basis and its fair valfian entity does not intend to sell a securitytds not more likely than not that it will be reiged

to sell the security before recovery, the unredlipss is separated into an amount representingréét loss, which is recognized in earnings, and
the amount related to all other factors, whicheisognized in accumulated other comprehensive indtoses).

At June 30, 2009, the Company evaluated whethdotses related to any of its debt securities inrmealized loss position, which were prima
comprised of corporate bonds and commercial moetdgiagked securities, were due to credit lossegingla variety of quantitative and

qualitative factors including whether the Comparily e able to collect all amounts due under thetm@ctual terms of the security, information
about current and past events of the issuer, antbtigth of time and the extent to which fair vahaes been less than the cost basis. At June 30,
2009, other than the $18.3 million in losses thatenrecorded during the first and third quarterisafal 2009 related to the investment in the
Reserve Fund, the Company concluded that unredtizmsés of $101.4 million for available-for-saleseties held at June 30, 2009 were not
credit losses and were attributable to other factiocluding changes in interest rates. Additignatie Company concluded that it did not have the
intent to sell any securities in an unrealized lpssition at June 30, 2009 and that it was not rfibedy than not that the Company would be
required to sell a security in an unrealized lossitpn at June 30, 2009 before recovery. As altighe $101.4 million in unrealized losses were
recorded in accumulated other comprehensive inqémss) on the Consolidated Balance Sheets at Jun2089.

NOTE 6. FAIR VALUE MEASUREMENTS

On July 1, 2008, the Company adopted SFAS No. @badgsets and liabilities recognized or disclogddiavalue on a recurring basis. SFAS No.
157 clarifies the definition of fair value, estables a framework for measuring fair value, and eapahe disclosures on fair value measurements.
SFAS No. 157 defines fair value as the exchangehat would be received for an asset or paidatwster a liability (an exit price) in the

principal or most advantageous market for the amskdbility in an orderly transaction between ketrparticipants. SFAS No. 157 establishes
market or observable inputs as the preferred safrtadr value, followed by assumptions based opdtletical transactions in the absence of
market inputs.

The valuation techniques required by SFAS No. I&7hased upon observable and unobservable inpbser@able inputs reflect market data
obtained from independent sources, while unobsésiaputs reflect our market assumptions. Thesetjpes of inputs create the following three-
level hierarchy to prioritize the inputs used inasering fair value. The levels within the hierarerg described below with Level 1 having the
highest priority and Level 3 having the lowest pitio

Level 1 Fair value is determined based upon closing pficeglentical instruments that are traded on actixehanges.



Level z Fair value is determined based upon quoted primesiifilar instruments in active markets; quoteidgs for identical or similar
instruments in markets that are not active; or mhoeeved valuations whose inputs are observabletarse significant value
drivers are observabl

Level Z  Fair value is determined based upon significantiigpo the valuation model that are unobservz

Available-for-sale securities included in Levelrg &alued using closing prices for identical instants that are traded on active exchanges.
Available-for-sale securities included in Levelr2 &alued utilizing inputs obtained from an indegent pricing service. To determine the fair
value of our Level 2 investments, a variety of itspare utilized, including benchmark yields, repdrtrades, non-binding broker/dealer quotes,
issuer spreads, two-sided markets, benchmark siesybids, offers, reference data, new issue datd,monthly payment information. Over 99%
of our Level 2 investments are valued utilizingutgpobtained from a pricing service. The Companyesgs the values generated by the
independent pricing service for reasonableneshyparing the valuations received from the indepahgddcing service to valuations from at
least one other observable source. The Compangdtasijusted the prices obtained from the indepetplécing service. The Company has no
available-for-sale securities included in Level 3.
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The Company’s assessment of the significance afcplar input to the fair value measurement reggijudgment and may affect the
classification of assets and liabilities within flagr value hierarchy. In certain instances, thauts used to measure fair value may meet the
definition of more than one level of the fair vakierarchy. The significant input with the lowestél priority is used to determine the applicable
level in the fair value hierarchy.

The following table presents the Company’s assetasured at fair value on a recurring basis at 30n2009. Included in the table are available-
for-sale securities within corporate investment$4i23.2 million and funds held for clients of $10I760 million. Refer to Note 5 for additional
disclosure in relation to corporate investments famds held for clients.

Level 1 Level 2 Level 3 Total
U.S Treasury and direct obligations of
U.S. government agencies $ = ¢ 5,539 $ = $ 5,539
Corporate bonds - 4,748.: - 4,748.:
Asset-backed securities - 1,521.° - 1,521.°
Canadian government obligations and
Canadian government agency obligation - 970.t - 970.t
Other securities 7.5 1,942.. - 1,949.¢
Total available-for-sale securities ¢ 7. $ 14,722. ¢ - $ 14,730.

NOTE 7. RECEIVABLES

The Company’s receivables include notes receivialthe financing of the sale of computer systemsst of which are due from automotive,
heavy truck and powersports dealers. These notes/eble are reflected on the Consolidated Bal&twets as follows:

June 30, 2009 2008
Current Long-term Current Long-term
Receivables $ 136.¢ $ 193.¢ $ 177. $ 259.7
Less:
Allowance for doubtful accounts (9.9 (28.0 (4.5) (7.9
Unearned income (13.9) (12.8) (18.1) (7.9
$ 113 ¢ 162. $ 155 $ 2344

Long-term receivables at June 30, 2009 mature |\

2011 $ 91.¢
2012 54.¢
2013 33.¢
2014 12.4

2015 0.4



§ 193.

Accounts receivable is recorded based upon thesgnm®unt the Company expects to receive fromigsts, which is net of an allowance for
doubtful accounts of $47.8 million and $38.4 mitliat June 30, 2009 and 2008, respectively. Long-teceivables represent our notes receivable
that are recorded based upon the gross amountotimp&hy expects to receive from its clients, whichet of an allowance for doubtful accounts
of $18.0 million and $7.9 million at June 30, 2Q0% 2008, respectively, and unearned income oB&hHlion and $17.8 million at June 30, 2C
and 2008, respectively, and represents the exée¢be gross receivables over the sales price oftimeputer systems financed. The unearned

income is amortized using the effective interesthod. The carrying value of notes receivable apipnates fair value.
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NOTE 8. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment at cost and accuetdild¢preciation at June 30, 2009 and 2008 ardlas/fo

2008

$ 714.:
T47.3
407.¢

1,869.¢

(1,126.)

June 30, 2009
Property, plant and equipment:
Land and buildings $ 721.1
Data processing equipment 771.2
Furniture, leaseholds and other 417.¢
1,910.:
Less: accumulated depreciation (2,175.)
Property, plant and equipment, net _$ 7345

$ 742.¢

NOTE 9. ASSETS HELD FOR SALE

During fiscal 2009, the Company reclassified assstged to three buildings as assets held for@alkie Consolidated Balance Sheets. Such
assets were previously reported in property, ot equipment, net on the Consolidated BalancetSh&eJune 30, 2009, the Company had

$12.1 million classified as assets held for sal¢henConsolidated Balance Sheets.

In fiscal 2009, the Company sold a building andized a gain of $2.2 million in other income, net, the Statements of Consolidated Earnings. In
July 2009, the Company sold a building and exptectealize a gain of $1.5 million during the thraenths ended September 30, 2009. The

Company currently expects to complete the sale@fémaining building during fiscal 2010.

NOTE 10. GOODWILL AND INTANGIBLE ASSETS, NET

Changes in goodwill for the fiscal year ended J8®e2009 and 2008 are as follows :

Balance as of June 30, 2007
Additions and other adjustments, net
Currency translation adjustments
Balance as of June 30, 2008
Additions and other adjustments, net
Currency translation adjustments
Balance as of June 30, 2009

In fiscal 2009, 2008 and 2007, the Company perfdrthe required annual impairment tests of goodavitl determined that there was no

impairment.

Employer PEO Dealer

Services Services Services Total

¢ 1,576.¢ g 4.8 $ T772.% $ 2,353.¢
(29.7 - 25t 6.4
58.2 - 8.5 66.7

¢ 1,615.° ¢ 4.8 ¢ 806.2 $ 2,426.°
4.5 - 67.C 71t
(53.2 - (69.5) (122.9)

¢ 1,567. 4 4. 4 803. $ 2,375.
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Components of intangible assets are as follows:

June 30, 2009 2008
Intangibles:
Software and software licenses $ 1,085. ¢ 1,004.
Customer contracts and lists 623.1 627.(
Other intangibles 197.< 197.2
1,905.¢ 1,828."

Less accumulated amortization:

Software and software licenses (858.5) (805.9)
Customer contracts and lists (328.9 (293.5
Other intangibles (138.9 (92.7)
(1,325.) (1,191.)

Intangible assets, net $ 580.1 $ 637.1

Other intangibles consist primarily of purchaseghts, covenants, patents and trademarks (acquirectlgl or through acquisitions). All of the
intangible assets have finite lives and, as sughsabject to amortization. The weighted averagwiring useful life of the intangible assets is 7
years (3 years for software and software licenk@gears for customer contracts and lists, andaBsyfr other intangibles). Amortization of
intangible assets was $151.9 million, $152.0 milland $145.5 million for fiscal 2009, 2008 and 20@&spectively.

Estimated amortization expenses of the Company&irg intangible assets for the next five fiscahys are as follows:

2010 $ 157!
2011 $ 116.1
2012 $ 837
2013 $ 49.¢
2014 $ 374

NOTE 11. SHORT-TERM FINANCING

In June 2009, the Company entered into a $2.2®1jlB64-day credit agreement with a group of lead€he 364-day facility replaced the
Company'’s prior $2.25 billion 364-day facility. &ddition, the Company has a $1.5 billion crediilfigcand a $2.25 billion credit facility that
mature in June 2010 and June 2011, respectively cddit facilities maturing in June 2010 and JR0&1 are five-year facilities that contain
accordion features under which the aggregate comenits can each be increased by $500.0 milliongstiby the availability of additional
commitments. The interest rate applicable to tharadted borrowings is tied to LIBOR, the federahfis effective rate or the prime rate
depending on the notification provided by the Compt the syndicated financial institutions prioftorrowing. The Company is also required to
pay facility fees on the credit agreements. Thenary uses of the credit facilities are to providgidity to the commercial paper program and to
provide funding for general corporate purposeseifessary. The Company had no borrowings througé 30, 2009 under the credit agreements.

The Company’s U.S. short-term funding requiremeelgted to client funds are sometimes obtainedutinaa short-term commercial paper
program, which provides for the issuance of up@®®illion in aggregate maturity value of commalgaper. The Company’s commercial paper
program is rated A-1+ by Standard and Poor’s afmié2d by Moody’s. These ratings denote the highestity commercial paper securities.
Maturities of commercial paper can range from oigdrnto up to 364 days. At June 30, 2009, the Camead $0.7 billion in commercial paper
outstanding. Such amount was repaid on July 1, 2809une 30, 2008, there was no commercial papestanding. In fiscal 2009 and 2008, the
Company’s average borrowings were $1.9 billion &gt billion, respectively, at a weighted averageriest rate of 1.0% and 4.2%, respectively.
The weighted average maturity of the Company’s cencial paper in fiscal 2009 and 2008 was less thandays for both fiscal years.
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The Company’s U.S. and Canadian short-term funcéggirements related to client funds obligatiores sometimes obtained on a secured basis
through the use of reverse repurchase agreemehits) are collateralized principally by governmentl@overnment agency securities. These
agreements generally have terms ranging from ogktnd up to five business days. At June 30, 2€@&e were no outstanding obligations under
reverse repurchase agreements. At June 30, 2@8dampany had an $11.8 million obligation outstagdelated to reverse repurchase
agreements that matured on July 2, 2008 and wasdrdp fiscal 2009 and 2008, the Company had aeautstanding balances under reverse
repurchase agreements of $425.9 million and $38@l#n, respectively, at weighted average intereses of 1.3% and 3.4%, respective



NOTE 12. DEBT

Components of long-term debt are as follows:

June 30, 2009 2008
Industrial revenue bonds
(with variable interest rates from 1.6% t49) $ 265 % 34.1
Secured financing 19.C 20.7
Other = =
45t 54.¢
Less: current portion (2.9 (2.7)

$ 42. 8 52.

During fiscal 2008, the Company entered into a stfinancing agreement, whereby the Company bardo$21.1 million from a third party in
exchange for a security interest in a single cliemhbilled accounts receivable, which is billableer a ten-year period. The Company will
continue to collect amounts due from the clienthey are billed. The security interest in the reables retained by the third party is without
recourse against the Company in the event thatlidnet does not make the appropriate paymentsa@timpany. As of June 30, 2009, the
Company has recorded approximately $2.8 milliorhimia.ccrued expenses and other current liabiléres approximately $16.2 million within
long-term debt on the Company’s Consolidated Bade®lteets related to the secured financing arrangeme

The fair value of the industrial revenue bonds atietr debt, included above, approximates carryalge:

Long-term debt repayments at June 30, 2009 araslf@lows:

2011 $ 2.8
2012 10.t
2013 10.!
2014 2.8
2015 2.8
Thereafter 13.c

$ 421

Cash payments relating to interest on long-ternt detl the short-term financing arrangements desdrith Note 11 were approximately $40.1
million, $82.1 million, and $93.5 million in fisc&009, 2008 and 2007, respectively.

NOTE 13. FOREIGN CURRENCY RISK MANAGEMENT PROGRAMS
There were no derivative financial instruments tanding at June 30, 2009, 2008 or 2007.
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NOTE 14. EMPLOYEE BENEFIT PLANS

A. Stock Plans.The Company accounts for stock-based compensatiaocordance with SFAS No. 123R, “Share-Based PayrttSFAS No.
123R"), which requires the measurement of stbaked compensation expense to be recognized @anghgs based on the fair value of the a\
on the date of grant. Stock-based compensatioristertd the following:

e Stock Options.Stock options are granted to employees at exepeises equal to the fair market value of the Conypsicommon stock o
the dates of grant. Stock options are issued uadeade vesting schedule. Options granted pridulp 1, 2008 generally vest ratably over
five years and have a term of 10 years. Optionstgdhafter July 1, 2008 generally vest ratably dear years and have a term of 10 years.
Compensation expense for stock options is recodrozer the requisite service period for each seplraesting portion of the stock
option award.

e Employee Stock Purchase PlarPrior to January 1, 2009, the Company offered apleyee stock purchase plan that allowed eligible
employees to purchase shares of common stockriteaggual to 85% of the market value for the comrsimck at the date the purchi



price for the offering is determined. Compensaggpense related to an offering that has not bemsplied will continue to be recogniz
on a straight-line basis over the vesting perio@4gMmonths that concludes on December 31, 2009.

e Restricted Stock.

e Time-Based Restricted StockThe Company has issued time-based restricted stamdrtain key employees. These shares are
restricted as to transfer and in certain circuntgammust be returned to the Company at the origmalhase price. The Company
records stock compensation expense relating tstluance of restricted stock over the period inclvithe transfer restrictions exist,
which is up to five years from the date of grariie value of the Company’s time-based restricteckstoased on market prices on
the date of grant, is recognized as compensatiparee over the restriction period on a straigtg-basis.

e Performance-Based Restricted StockThe performance-based restricted stock programagob two-year performance period and
a subsequent six-month service period. Under ttigram, the Company communicates “target awardshiployees at the
beginning of a performance period and, as sucligelds are not paid in respect of the “target ag/addring the performance
period. After the two-year performance periodhi performance targets are achieved, associatetigitée to receive dividends on
any shares awarded under the program. The perfaertanget is based on EPS growth over the perfozenpariod with possible
payouts ranging from 0% to 125% of the “target algsarSFAS No. 123R requires the measurement okdbased compensation
based upon the fair value of the award on the gtateg. Compensation expense is recognized oniglgttme basis over the vesting
term of approximately 30 months based upon thegirteoperformance target that will be met.

The Company currently utilizes treasury stock tis§astock option exercises, issuances undemitgleyee stock purchase plan and restricted
stock awards. Stock-based compensation expens#sdd fillion, $123.6 million and $130.5 million wascognized in earnings from continuing
operations in fiscal 2009, 2008 and 2007, respeltias well as related tax benefits on such stackpensation expense of $27.6 million, $37.0
million and $38.9 million, respectively.

Years ended June 30, 2009 2008 2007
Operating expenses $ 20.€ $§ 254 $ 23:
Selling, general and administrative expenses 60.4 76.7 84.7
System development and programming costs 15.C 21.t 22.F
Total pretax stock-based compensation expenseded|in

continuing operations $  96.( $ 123 $ 130
Total pretax stock-based compensation expenseded|in

discontinued operations - - 18.2
Total pretax stock-based compensation expense $ 9. $ 1236 $§ 148.
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As of June 30, 2009, the total remaining unrecogghizompensation cost related to n@sted stock options, the employee stock purchiasegmc
restricted stock awards amounted to $24.8 millgh7 million and $39.2 million, respectively, whielill be amortized over the weighted average
periods of 1.7 years, 0.5 years and 2.3 yearsectisgly.

In fiscal 2009, the following activity occurred wrdour existing plans:

Stock Options:

Number of Options Weighted Average Price
(in thousands) (in dollars)

Years ended June 30, 2009 2008 2007 2009 2008 2007
Options outstanding,

beginning of year 49,127 53,78¢ 73,18¢ ¢ 41 ¢ 40 ¢ 49
Options granted 1,39( 2,047 3,44¢ $ 39 $ 41 $ 43
Options exercised (2,502) (5,06¢) (11,740 $ 36 $ 34 $ 34
Options canceled (a) (2,695 (1,639 (11,11) $ 41 $ 43 $ 41
Options outstanding, end of year 45,32 49,12 53,78¢ $ 4 $ 41 $ A
Options exercisable, end of year 37,31¢ 36,65 35,52¢ $ 41 $ 41 $ 40

Shares available for future grants,
end of year 24,10¢ 22,79¢ 23,20¢



Shares reserved for issuance under
stock option plans, end of year 69,424 71,92¢ 76,99«

(a) Options cancelled for the year ended June @07 thcludes 7.8 million options held by Broker&grvices Group business employees that
were canceled or forfeited on March 30, 2007.

Performance-Based Restricted Stock:

Number of Shares
(in thousands)

Years ended June 30, 2009 2008 2007
Shares outstanding,

beginning of year 2,92¢ 1,711 23€
Shares granted 1,85( 1,48 2,02
Shares vested (2,989 (122 (79)
Shares forfeited (a) (15§ (14¢) (469
Shares outstanding, end of year 2,632 2,92¢ 1,711

(a) Shares forfeited for the year ended June 307 2@cludes 431,200 shares held by Brokerage Ss\Eroup business employees that were
forfeited on March 30, 2007.

The aggregate intrinsic value of stock options hmttstanding and exercisable as of June 30, 208%W4.7 million and the aggregate intrinsic
value for stock options exercised in fiscal 200%B49.7 million.
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Summarized information about stock options outstamds of June 30, 2009 is as follows:

Outstanding Exercisable
Weighted Weighted

Exercise Number Remaining Average Number Remaining Average

Price of Options Life Price of Options Life Price
Range (in thousands (in years) (in dollars) (in thousands (in years) (in dollars)
Under $15 - - $ = = = $ 5
$15 to $25 1 0.4 $ 21 1 0.4 $ 21
$25 to $35 3,67¢ 3.€ $ 31 3,63( 3.€ $ 31
$35 to $45 33,06t 5.C $ 40 25,63¢ 4.3 $ 40
$45 to $55 8,58( 21 $ 50 8,04¢ 1.7 $ 50
45,32( 4.3 $ 41 37,31t 3.7 $ 41

In fiscal 2009, the Company issued 1.5 million gisan connection with the employee stock purchéee gffering that vested on December 31,
2008. The Company expects to issue approximat8lynillion shares for the employee stock purchaaa pffering that vests on December 31,
2009. In addition, in fiscal 2009, the Company &$@.2 million shares of restricted stock.

The fair value of each stock option issued prioddauary 1, 2005 was estimated on the date of geing a Black-Scholes option pricing model.
For stock options issued on or after January 1520 fair value of each stock option was estichate the date of grant using a binomial option
pricing model. The binomial model considers a ranfassumptions related to volatility, risk-freg¢drest rate and employee exercise behavior.
Expected volatilities utilized in the binomial mddee based on a combination of implied market tilitias, historical volatility of the Company’s
stock price and other factors. Similarly, the dend yield is based on historical experience an@ebga future changes. The risk-free rate is
derived from the U.S. Treasury yield curve in effatcthe time of grant. The binomial model alsoimorates exercise and forfeiture assumptions
based on an analysis of historical data. The erpdde of the stock option grant is derived frame output of the binomial model and represents
the period of time that options granted are expktide outstanding.

The fair value for stock options granted was edietiat the date of grant with the following assupa:

Years ended June 30, 2009 2008 2007




Risk-free interest rate

Dividend yield

Weighted average volatility factor
Weighted average expected life (in years)

Weighted average fair value (in dollars):

Stock options ¢
Stock purchase plan $
Performance-based restricted stock $

1.8% -3.1%
2.6% -3.5%
25.3% -31.3%
5.0

7.54

39.0¢

2.8% -4.6%
1.7% -2.7%
22.8% -25.6%
5.C

$ 8.31
$ 11.9¢
$ 44.61

¢
$
$

4.6% -5.0%
1.6% -1.7%
18.4% -24.7%
49-5.¢€

10.77
11.2¢
40.9¢

B. Pension PlansThe Company has a defined benefit cash balanceqmeplan covering substantially all U.S. employaesjer which employe:
are credited with a percentage of base pay plesdst. The plan interest credit rate will vary frgear-to-year based on the tge@ar U.S. Treasur
rate. Employees are fully vested on completiorhoée years of service. The Company's policy is ai@rcontributions within the range
determined by generally accepted actuarial priesipln addition, the Company has various retirerptnts for its non-U.S. employees and
maintains a Supplemental Officer Retirement PISORP”). The SORP is a defined benefit plan purstanthich the Company will pay
supplemental pension benefits to certain key offiegon retirement based upon the officers’ yehsenrice and compensation.

A June 30 measurement date was used in deterntimnGompany’s benefit obligations and fair valuglai assets.
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In September 2006, the FASB issued SFAS No. 158\giByers’ Accounting for Defined Benefit PensiordaDther Postretirement Plans — an
amendment of FASB Statements No. 87, 88, 106 aB(R)3 (“SFAS No. 158"). This statement requiresenpany to (a) recognize in its
statement of financial position an asset for a’glamerfunded status or a liability for a plan’sdenfunded status, (b) measure a plan’s assets and
its obligations that determine its funded statusfabe end of the employer’s fiscal year, andrécjognize changes in the funded status of a
defined benefit plan in the year in which the chasgccur in accumulated other comprehensive indtoes). The requirement to recognize the
funded status of a benefit plan and the relateclalisre requirements were effective for the Compapf the end of fiscal 2007 and the Comy
adopted SFAS No. 158 at that time. The adoptidBFAS No. 158 resulted in a $63.1 million reductioet of income taxes, in stockholders’
equity.

The Company’s pension plans funded status as & 30n2009 and 2008 is as follows

June 30, 2009 2008
Change in plan assets:
Fair value of plan assets at beginning afrye § 952.: $ 976.
Actual return on plan assets (144.) (49.9
Employer contributions 6.3 55.€
Benefits paid (27.2) (29.7)
Fair value of plan assets at end of year $ 787« $ 9527
Change in benefit obligation:
Benefit obligation at beginning of year $ 842¢ $ 830.:
Service cost 46.2 46.1
Interest cost 56.7 50.7
Actuarial and other gains (23.6) (54.€
Benefits paid (27.2) (29.7)
Projected benefit obligation at end of year $ 894.¢ $ 842¢
Funded status - plan assets less benefit obligation $ (1079 $ 109.

The impact of the adoption of SFAS No. 158 resuitea reduction to stockholders’ equity of $63.1limn, which consists of the following
adjustments to the Consolidated Balance Sheet asnef 30, 2007:

Current assets $ 1.6



Noncurrent asse (51.9

Current liabilities (2.9)
Noncurrent liabilities (10.€)
Impact to stockholders' equity $ (63.])

After the adoption of SFAS No. 158, the amount®grmized on the Consolidated Balance Sheets amef3@, 2009 and 2008 consisted of:

June 30, 2009 2008

Noncurrent asse $ 1.C ¢ 180.¢

Current liabilities (4.4) (3.6)

Noncurrent liabilities (204.9 (67.€)

Net amount recognize $ (1079 $ 109«
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As a result of the adoption of SFAS No. 158, tha.$6nillion that is recognized in accumulated ott@mprehensive income (loss) consists of:

Year ended June 30, 2007
Net actuarial and other loss, net of ¢ (61.9
Prior service cost, net of tax (0.5)
Transition obligation, net of tax (1.0
$ (63.])

The accumulated benefit obligation for all defirmhefit pension plans was $887.4 million and $83dillon at June 30, 2009 and 2008,
respectively.

The Company’s pension plans with accumulated beabkfigations in excess of plan assets as of JOn2@9 and 2008 had the following
projected benefit obligation, accumulated bendfligation and fair value of plan assets:

June 30, 2009 2008

Projected benefit obligation ¢ 870.& ¢ 110.
Accumulated benefit obligation $ 8657 $ 103.
Fair value of plan assets $ 762.C $ 39.1

The components of net pension expense were asvillo

Years ended June 30, 2009 2008 2007
Service cost - benefits earned

during the period $ 462 $ 46.1 $ 422
Interest cost on projected benefits 56.7 50.7 49.C
Expected return on plan assets (70.9 (67.9) (62.0
Net amortization and deferr 1.2 10.4 14.€

$ 33 $ 40.C $ 43¢

Net pension expense for fiscal 2007 includes $3lkomreported within earnings from discontinuegesations on the Statements of Consolidi
Earnings.

The net actuarial and other loss, transition oliligeand prior service cost for the defined bengdihsion plans that are included in accumulated
other comprehensive income (loss) and that havgetdieen recognized as components of net perimdiefit cost are $330.5 million, $1.2
million and $8.0 million, respectively, at June 2009. The estimated net actuarial and other temssition obligation and prior service cost for
the defined benefit pension plans that will be a@med from accumulated other comprehensive incdoss) into net periodic benefit cost over
next fiscal year are $3.9 million, $0.2 million a®d.3 million, respectively, at June 30, 20
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Assumptions used to determine the actuarial presgduoé of benefit obligations were:

Years ended June 30, 2009 2008
Discount rate 6.8% 6.9%
Increase in compensation levels 5.5(% 5.5(%

Assumptions used to determine the net pension eepgenerally were:

Years ended June 30, 2009 2008 2007

Discount rate 6.9% 6.2% 6.2%
Expected long-term rate of return on assets 7.25% 7.25% 7.25%
Increase in compensation levels 5.5(% 5.5(% 5.5(%

The discount rate is based upon published ratdsidbrquality fixed-income investments that prodeesh flows that approximate the timing and
amount of expected future benefit payments.

The long-term expected rate of return on assetsgstson is 7.25%. This percentage has been deterhtiased on historical and expected future
rates of return on plan assets considering thetagset mix and the long-term investment strategy.

Plan Assets

The Company’s pension plans’ asset allocationsa 30, 2009 and 2008 by asset category were lagvéol

2009 2008
United States Fixed Income Securities 37% 42%
United States Equity Securities 47% 41%
International Equity Securities 16% 17%

The Company’s pension plans’ asset investmentesfyas designed to ensure prudent managementetfsassnsistent with long-term return
objectives and the prompt fulfillment of all pensiplan obligations. The investment strategy anétas$x were developed in coordination with an
asset liability study conducted by external coramti to maximize the funded ratio with the leasbant of volatility.

The pension plans’ assets are currently investediious asset classes with differing expectedsrafeeturn, correlations and volatilities,
including large capitalization and small capitaliaa U.S. equities, international equities, and.Ub&d income securities and cash.

The target asset allocation ranges are as follows:

United States Fixed Income Securities 35-45%
United States Equity Securities 37-50%
International Equity Securities 12-20%

The pension plans’ fixed income portfolio is degidrio match the duration and liquidity characterssof the pension plansabilities. In addition
the pension plans invest only in investment-graelet decurities to ensure preservation of capitat gension plans’ equity portfolios are subject
to diversification guidelines to reduce the impafctosses in single investments. Investment marsager prohibited from buying or selling
commodities and from the short selling of secusitie

None of the pension pla’ assets are directly invested in the Comparstbck, although the pension plans may hold am@hamount of Compal
stock to the extent of the Company’s participatiothe S&P 500 Index.
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Contributions

On July 10, 2009, the Company contributed $100l0anito the pension plans. In addition to the Ju@y 2009 contribution, the Company expe
to contribute approximately $10 million to the p@msplans during fiscal 2010.

Estimated Future Benefit Payments

The benefits expected to be paid in each year frecal 2010 to 2014 are $48.3 million, $49.3 mitlj&53.7 million, $61.6 million and $68.2
million, respectively. The aggregate benefits expato be paid in the five fiscal years from 2062019 are $479.0 million. The expected
benefits to be paid are based on the same assumapised to measure the Company’s pension plansfibebligation at June 30, 2009 and
includes estimated future employee service.

C. Retirement and Savings PlanThe Company has a 401(k) retirement and savings plhich allows eligible employees to contributetap
35% of their compensation annually and allows higlimpensated employees to contribute up to 10&bedf compensation annually. The
Company matches a portion of employee contributissch amounted to approximately $52.1 million9tmillion, and $47.5 million for
calendar years ended December 31, 2008, 2007 &1&] ekpectively.

NOTE 15. INCOME TAXES

Earnings (loss) from continuing operations befo@me taxes shown below are based on the geograghiton to which such earnings are
attributable.

Years ended June 30, 2009 2008 2007
Earnings (loss) from continuing operations befo@ime taxes:
United States $ 1,908. $ 1,618 ¢ 1,457.
Foreign (3.9 193.¢ 166.1

$ 1,904 $ 1812( $ 1,623

The provision (benefit) for income taxes considtthe following components:

Years ended June 30, 2009 2008 2007
Current:

Federal ¢ 708.¢ ¢ 632 ¢ 482

Foreign (119.) 79.2 70.5

State 35.2 31k 34.¢
Total current 624.2 743.C 587.2
Deferred:

Federal (63.9) (75.7) 18.4

Foreign 26.2 (20.§) (7.9

State (10.8) (6.2) 4.6
Total deferred 47.9 (92.7) 15.1
Total provision for income taxes $ 576f $§ 650 § 602:
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A reconciliation between the Company's effectiverste and the U.S. federal statutory rate is Hevis:

Years ended June 30, 2009 % 2008 % 2007 %
Provision for taxes at U.S.
statutory rate $ 666.€ 35. $ 634. 35.

$ 568. 35.



Increase (decrease) in provision from:

State taxes, net of federal tax 37.¢ 2.C 28.¢ 1.6 257 1.€

Non-deductible stock-based
compensation expense 5.5 0.3 5.5 0.3 9.7 0.€
Tax on repatriated earnings 43.C 2.2 - - 34.4 2.1
Utilization of foreign tax credits (46.€) (2.9) - - (26.5) (1.€)
Tax settlements (220.0 (6.9 (12.9) 0.7 - -
Other (9.9) (0.5 (5.9 0.3 (9.2 (0.€)
$ 576.t 30.2 $ 650.: 35.¢ $ 602.: 37.1

The significant components of deferred income &sets and liabilities and their balance sheetifiestions are as follows:

Years ended June 30, 2009 2008
Deferred tax assets:
Accrued expenses not currently deductible § 270. $ 190.
Stock-based compensation expense 123.1 99.7
Accrued retirement benefits 41.7 -
Net operating losses 53.C 84.¢
Other 6.1 25.7
494 ¢ 400.:
Less: valuation allowances (51.7) (44.4)
Deferred tax assets, net $ 442¢ $ 355.¢

Deferred tax liabilities:

Prepaid retirement benefits $ - $ 441
Deferred revenue 103.< 86.5
Fixed and intangible assets 186.1 141.C
Prepaid expenses 40.2 27.4
Unrealized investment gains, net 154.¢ 46.2
Tax on unrepatriated earnings 30.4 42.1
Other 4.1 9.3
Deferred tax liabilities $ 518.¢ $ 396.
Net deferred tax liabilitie $ 76 $ 40:=

There are $157.4 million and $92.3 million of cunrdeferred tax assets included in other curresgtason the Consolidated Balance Sheets at
June 30, 2009 and 2008, respectively. There are $ddlion and $44.8 million of long-term deferréak assets included in other assets on the
Consolidated Balance Sheets at June 30, 2009 @8] Bspectively. There are $23.0 million and $7ilion of current deferred tax liabilities
included in accrued expenses and other currerititiab on the Consolidated Balance Sheets at 3002009 and 2008, respectively.

Income taxes have not been provided on undistribeiégnings of certain foreign subsidiaries in agragate amount of approximately $793.0
million as of June 30, 2009, as the Company consisigch earnings to be permanently reinvesteddmutdithe United States. The additional U.S.
income tax that would arise on repatriation of is@aining undistributed earnings could be offsepart, by foreign tax credits on such
repatriation. However, it is impractical to estim#éie amount of net income and withholding tax thight be payable.
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The Company has estimated foreign net operatirgdasy-forwards of approximately $96.1 millionatsJune 30, 2009, of which $35.2 million
expires in 2011 through 2023 and $60.9 million &@asndefinite utilization period. In addition, t@®mpany has estimated Federal net operating
loss carr-forwards of acquired companies of approximately.638illion as of June 30, 2009, which expire in @@firough 2027. There is i



annual limitation pursuant to Internal Revenue Cseletion 382 on the utilization of the Federalomdrating loss carrferwards of approximatel
$17.4 million per year. The Company has estimatat® :iet operating loss carry-forwards of approxatya$235.6 million as of June 30, 2009,
which expire in 2010 through 2028.

The Company has recorded valuation allowances bf78illion and $44.4 million at June 30, 2009 &0d8, respectively, to reflect the
estimated amount of domestic and foreign defe@dssets that may not be realized. A portion efviiduation allowances in the amounts of
approximately $2.9 million and $4.7 million at Jus@ 2009 and 2008, respectively, relate to netrded tax assets which were recorded in
purchase accounting. Any recognition of net defetex assets in future years will be a reductiogdodwill until the adoption of SFAS No.
141R. Subsequent to the adoption of SFAS No. 14hR such adjustments in future years will be reedrid our provision for income taxes on
the Statements of Consolidated Earnings.

Income tax payments were approximately $719.1 om|li5755.7 million, and $718.2 million for fiscdd@, 2008 and 2007, respectively.

As of June 30, 2009 and 2008, the Company’s ligdsilifor unrecognized tax benefits, which includieiest and penalties, were $92.8 million and
$404.2 million, respectively. The amount thatg€ognized, would impact the effective tax rate42.9 million and $171.2 million, respectively.
The remainder, if recognized, would principallyeaff deferred taxes.

A reconciliation of the beginning and ending amsuritunrecognized tax benefits is as follows:

Unrecognized tax benefits at July 1, 2007 ¢ 350.
Additions for tax positions of the fiscal year eddiine 30, 2008 23.€
Reductions for tax positions of the fiscal yeareshdune 30, 2008 -
Additions for tax positions of periods prior to tfigcal year ended June 30, 2008 43.2
Reductions for tax positions of periods prior te fiscal year ended June 30, 2008 (11.5)
Settlements with tax authorities (1.7
Expiration of the statute of limitations (4.0)
Impact of foreign exchange rate fluctuations 3.8
Unrecognized tax benefits at June 30, 2008 $ 404.:
Unrecognized tax benefits at July 1, 2008 $ 404.:
Additions for tax positions of the fiscal year eddiine 30, 2009 19.C
Reductions for tax positions of the fiscal yeareshdune 30, 2009 (6.4)
Additions for tax positions of periods prior to tfigcal year ended June 30, 2009 111.¢
Reductions for tax positions of periods prior te ftscal year ended June 30, 2009 (207.)
Settlements with tax authorities (216.9
Expiration of the statute of limitations (3.5
Impact of foreign exchange rate fluctuations (7.3
Unrecognized tax benefits at June 30, 2009 $ 92t

Subsequent to the adoption of FIN 48 on July 1,72@@terest expense and penalties associated witbrtain tax positions have been recorded in
the provision for income taxes on the Statementafsolidated Earnings. Prior to the adoption &f B8 on July 1, 2007, interest expense was
recorded in selling, general and administrativeesmges. During the fiscal years ended June 30, 2008 and 2007, the Company recorded
interest expense of $15.5 million, $18.4 milliorde#11.5 million, respectively. At June 30, 200% @ompany had accrued interest of $29.4
million recorded on the Consolidated Balance Sheditef which was recorded within other liabilgieAt June 30, 2008, the Company had acc
interest of $117.6 million recorded on the Consatkdl Balance Sheets, of which $53.5 million wasmed within income taxes payable, and the
remainder was recorded within other liabilities.J&ihe 30, 2009, the Company had accrued penafti& ® million recorded on the Consolidated
Balance Sheets, all of which was recorded withireotiabilities. At June 30, 2008, the Company hadrued penalties of $26.9 million, of which
$23.8 million was recorded within income taxes fgaand the remainder was recorded within ottadilities on the Consolidated Balance
Sheets.
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The Company is routinely examined by the IRS amdhtghorities in foreign countries in which it carads business, as well as tax authorities in
states in which it has significant business openati such as California, Illinois, Minnesota andWNkersey. The tax years currently under
examination vary by jurisdiction. Such examinatiensrently in progress are as follows:

Taxing Jurisdictio Fiscal Years under Examinati
U.S. (IRS) 2007- 2009




California 2004- 2005

lllinois 2004- 2005
Minnesota 1998- 2004
New Jersey 2002- 2006
France 2006- 2008

Additionally, Canada has commenced a joint audihwhe Province of Ontario for the fiscal years@mhdune 30, 2005 through June 30, 2007 in
the fiscal year ending June 30, 2009 and the Pcewviri Alberta is examining the 2007 tax return.

In June 2009, the Company reached an agreementheittRS regarding all outstanding tax audit isswitls the IRS in dispute for the tax years
1998 through 2006. As a result of the agreemeatCimpany expects to receive $264.2 million inmd&ifrom the IRS and other tax jurisdictic
and expects to pay $211.7 million to the IRS anmptax jurisdictions. Consequently, the agreemétht the IRS will result in net cash receipts
from the IRS and other tax jurisdictions of approately $52.5 million during fiscal 2010. The Compadrad previously recorded a liability for
unrecognized tax benefits of $317.6 million. Durfregal 2009, the Company recorded a benefit tptlogision for income taxes of $99.7 millic
The foreign loss from continuing operations befomme taxes of $3.9 million for the fiscal yeaded June 30, 2009 includes a cumulative
adjustment between domestic and foreign earningsrasult of the IRS audit settlement described/alamd a related agreement with a foreigr
authority. The foreign benefit for income taxesp@fi9.7 million for the fiscal year ended June 3mMPreflects the corresponding income tax
benefit due to the cumulative adjustment.

In April 2009, the Company settled a state tax erafor which the Company had previously recordddlality for unrecognized tax benefits of
$14.2 million and a related deferred tax assetof $illion. Accordingly, the Company recorded duetion in the provision for income taxes of
$9.2 million during the fourth quarter of fiscal®related to the reversal of the liability for anognized tax benefits and the related deferred tax
asset. In addition, the Company received a taxittof&11.1 million related to the same matter, ethfurther reduced the provision for income
taxes during the fourth quarter of fiscal 2009.

During the fiscal year ended June 30, 2008, the @2ow recorded a reduction in the provision for meaaxes of $12.4 million, which was
primarily related to the settlement of a statertetter, for which the Company had previously reedrd liability for unrecognized tax benefits of
$7.9 million and a related deferred tax asset o® $illion.

The Company regularly considers the likelihood sfesssments resulting from examinations in eachepjurisdictions. The resolution of tax
matters is not expected to have a material effe¢he consolidated financial condition of the Compaalthough a resolution could have a mat
impact on the Company’s Statements of Consolidesedings for a particular future period and on@uwenpany’s effective tax rate.

If certain pending tax matters settle within thettevelve months, the total amount of unrecogniteedbenefits may increase or decrease for all
open tax years and jurisdictions. Based on cuestitnates, settlements related to various jurigdistand tax periods could increase earnings up
to $20.5 million in the next twelve months. We du expect any cash payments related to unrecogtézeenefits in the next twelve months.
Audit outcomes and the timing of audit settlememtssubject to significant uncertainty. We contityuassess the likelihood and amount of
potential adjustments and adjust the income taxigian, the current tax liability and deferred tae the period in which the facts that give ris

a revision become known.
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The Company acquired a business in May 1999 inegkdbr stock transaction that was accounted fothiegyCompany as a pooling of interests
under Accounting Principles Board Opinion No. 1&i$hess Combinations.” During fiscal 2008, the Camprecorded a tax-basis adjustment to
capital in excess of par value on the Statemen®oofolidated Stockholders’ Equity.

NOTE 16. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

The Company has obligations under various faciliiad equipment leases and software license agnteni®tal expense under these agreements
was approximately $293.8 million, $247.4 milliomda$281.0 million in fiscal 2009, 2008 and 200&pectively, with minimum commitments at
June 30, 2009 as follows:

Years ending June 30,

2010 $ 246.]
2011 207.¢
2012 178.¢
2013 102.1
2014 46.5
Thereafter 39.7

$ 820



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

As of June 30, 2009, the Company has purchase conemis of approximately $274.1 million relatingstwitware and equipment purchases and
maintenance contracts, of which $124.8 million tedao fiscal 2010, $72.7 million relates to fis2all1 and the remaining $76.7 million relates to
fiscal 2012 through fiscal 2014.

The Company is subject to various claims and litagain the normal course of business. The Comphres not believe that the resolution of t
matters will have a material impact on the consuaéd financial statements.

It is not the Company’s business practice to eimteroff-balance sheet arrangements. However, thragany is exposed to market risk from
changes in foreign currency exchange rates thddl éGoyact its financial position, results of opévats and cash flows. The Company manages its
exposure to these market risks through its reqaparating and financing activities and, when deeamatopriate, through the use of derivative
financial instruments. The Company uses derivdtiancial instruments as risk management toolsrastdor trading purposes. In the normal
course of business, the Company also enters imttvammis in which it makes representations and wées that relate to the performance of the
Company'’s services and products. The Company dotesxpect any material losses related to such septations and warranties.

NOTE 17. ACCUMULATED OTHER COMPREHENSIVE INCOME (LO SS)

Comprehensive income is a measure of income tohatdas both net earnings and other comprehensigaria (loss). Other comprehensive
income (loss) results from items deferred on thagdtidated Balance Sheets in stockholders’ eq@itiier comprehensive income (loss) was
$(120.2) million, $309.6 million, and $156.0 miltian fiscal 2009, 2008 and 2007, respectively. #beumulated balances reported in
accumulated other comprehensive income on the didated Balance Sheets for each component of aitraprehensive income (loss) are as
follows:

June 30, 2009 2008 2007
Currency translation adjustments $ 925 $ 2846 $ 156.7
Unrealized gain (loss) on available-for-sale
securities, net of tax 282.¢ 91.c (118.9)
Pension liability adjustment, net of tax (218.9) (99.Y) (71.7)
Accumulated other comprehensive income (loss) $ 156.C $ 276z $ (3349
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NOTE 18. FINANCIAL DATA BY SEGMENT AND GEOGRAPHIC A REA

Based upon similar economic characteristics andadip@al characteristics, the Company’s strategiifess units have been aggregated into the
following three reportable segments: Employer Smrwj PEO Services and Dealer Services. The priotanponents of the “Other” segment are
miscellaneous processing services, such as cusfomacing transactions, non-recurring gains arsdds and certain expenses that have not beer
charged to the reportable segments, such as stmgditompensation expense. Certain revenues aadsegare charged to the reportable
segments at a standard rate for management re&@3ies.costs are recorded based on managemennsdsitity. The fiscal 2008 and 2007
reportable segments’ revenues and earnings froitincimg operations before income taxes have beprstadl to reflect updated fiscal 2009
budgeted foreign exchange rates. In addition, tleeaereconciling item for the difference betweetual interest income earned on invested funds
held for clients and interest credited to Emplo$ervices and PEO Services at a standard rate @f. 4 be reportable segments’ results also
include an internal cost of capital charge reldatethe funding of acquisitions and other investraeAll of these adjustments/charges are
reconciling items to our reportable segments’ reiesmand/or earnings from continuing operationsfeefoccome taxes and results in the
elimination of these adjustments/charges in codatibn. Reportable segments’ assets include fualisfhr clients, but exclude corporate cash,
corporate marketable securities and goodwill.

Reconciling Items

Client Cost of

Employer PEO Dealer Foreign Fund Capital

Services Services Services Other Exchange Interest Charge Total
Year ended June 30, 2009
Revenues from continuing operations ¢ 6587 $ 1,185. $ 1,348. § 19f § (208.) § (66.) ¢ - § 8,867.
Earnings from continuing

operations before income taxes 1,775.¢ 118.7 224.] (239.6) (19.2) (66.3) 111.€ 1,904.

Assets from continuing operations 18,318.: 104.C 591.¢ 6,338.: - - - 25,351

Capital expenditures



for continuing operations 474 0.2 27.1 93.C - - - 167.7
Depreciation and amortization 213.¢ 1.2 82.t 122.( - - (111.¢ 308.1(a)

Year ended June 30, 2008
Revenues from continuing operations $ 6,362 $ 1,060.! $ 1,391 $ 51 $ (279 $ (15.)) $ - $ 8,776t
Earnings from continuing

operations before income taxes 1,615.¢ 104.¢ 233.¢ (245.7) 4.1 (15.7) 114.% 1,812.(
Assets from continuing operations 18,197. 45.C 658.2 4,833.. - - - 23,734.+
Capital expenditures

for continuing operations 87.4 1.C 38.1 59.¢ - - - 186.¢
Depreciation and amortization 251.( 1t 86.¢ 94.C - - (114.9) 319.1(a)

Year ended June 30, 2007
Revenues from continuing operations $ 58160 $ 884.¢ $ 1,280.¢ $ (1.9 $ (1779 $ 3.0 $ - $ 7,800.(

Earnings from continuing

operations before income taxes 1,417 80.£ 207.2 (180.9) (18.5) (3.0 120.€ 1,623t
Assets from continuing operations 20,406.« 115.F 619.¢ 5,449.¢ - - - 26,591..
Capital expenditures

for continuing operations 79.C 1€ 36.1 53.C - - - 169.7
Depreciation and amortization 246.7 1€ 81.7 79.4 - - (120.6) 288. (a)

(@) Includes $70.3 million, $80.6 million and $79.9 linih for the years ended June 30, 2009, 208 and,2@8pectively, of depreciation and amortizatieat tioes not relate to our services and
products
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Revenues and assets from continuing operationgbgrgphic area are as follows:

United
States Europe Canada Other Total

Year ended June 30, 2009

Revenues from continuing operations § 7,222 $ 1,076.! $ 343« $ 224¢ $  8,867.:
Assets from continuing operations $ 21577. $ 1621. $ 1851. $ 300. $ 25,351.
Year ended June 30, 2008

Revenues from continuing operations $ 7,072 $ 1,119¢ $ 3887 $ 1952 $ 8,776
Assets from continuing operations $ 19,813. $ 19510 $ 1,668 $ 301.C $ 23,734.

Year ended June 30, 2007
Revenues from continuing operations $  6,422.( $ 919.¢ $ 323.( $ 135¢< $  7,800.(
Assets from continuing operations $ 22591¢% $ 1815f¢ $ 1,963¢ $ 220 $ 26,591.

NOTE 19. QUARTERLY FINANCIAL RESULTS (UNAUDITED)

Summarized quarterly results of our continuing agiens for the two fiscal years ended June 30, 208%s follows:

First Second Third Fourth
Quarter Quarter Quarter Quarter
Year ended June 30, 2009
Revenues ¢ 2,181. $ 2,203. $ 2,374, $ 2,107
Costs of revenues $ 1,236.° $ 1,187t $ 1,218.¢ $ 1,196.¢
Gross profit $ 944.¢ $ 1,015.¢ $ 1,156.: $ 911.1
Net earnings from continuing operatic $ 278.( $ 300.4 $ 402.t $ 347.¢



Basic earnings per share from

continuing operations $ 0.5t $ 0.6C $ 0.8C $ 0.6¢
Diluted earnings per share from
continuing operations $ 0.54 $ 0.5¢ $ 0.8 $ 0.6¢

Year ended June 30, 2008

Revenues $ 1,992.( $ 2,150.: $ 2,427. $ 2,207
Costs of revenues $ 1,092. $ 1,168.: $ 1,224. $ 1,195
Gross profit $ 899.¢ $ 981.¢ $ 1,202.¢ $ 1,011.¢
Net earnings from continuing operatic $ 240.¢ $ 291.¢ $ 403.¢ $ 226.(
Basic earnings per share from

continuing operations $ 0.4t $ 0.5€ $ 0.7¢ $ 0.4
Diluted earnings per share from

continuing operations $ 0.4t $ 0.5t $ 0.7 $ 0.4:

NOTE 20. SUBSEQUENT EVENT (UNAUDITED)

The Company has evaluated subsequent events thfugyst 28, 2009, which is the date the Compargfits Annual Report on Form 10-K for
fiscal 2009 with the Securities and Exchange Corsimis With the exception of those listed in Note4®, 14 and below, there are no further
subsequent events for disclosure.

On July 1, 2009, a Canadian subsidiary of the Camygatered into a foreign exchange forward conti@ttedge against foreign exchange
fluctuations on a U.S. Dollar denominated shomntértercompany amount payable by the Canadian dialogito a U.S. subsidiary of the
Company. Such amount payable arose as part oRBaldit settlement and a related agreement wWiheggn tax authority, as described in Note
15. The foreign exchange forward contract oblig#tesCanadian subsidiary to buy $178.6 million UD8llars at a rate of 1.15 Canadian Dollars
to each U.S. Dollar on December 1, 2009.
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Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure
None
Item 9A. Controls and Procedures

Attached as Exhibits 31.1 and 31.2 to thisF@0-K are certifications of ADP’s Chief Executi@ficer and Chief Financial Officer, which
are required by Rule 13a-14(a) of the SecuritieshBrge Act of 1934. This “Controls and Procedusestion should be read in conjunction with
the report of Deloitte & Touche LLP that appearspage 69 of this Form 10-K and is hereby incorpatdterein by reference.

Management’s Evaluation of Disclosure Controls andProcedures

The Company carried out an evaluation (theligation”), under the supervision and with thetipgration of the Company’s management,
including its Chief Executive Officer and Chief Rircial Officer, of the effectiveness of the Comparisclosure controls and procedures, as
defined in Rules 13a-15(e) and 15d-15(e) undedwmurities Exchange Act of 1934, as amended (tketf&nge Act”). Disclosure controls and
procedures include, without limitation, controlglgsrocedures designed to ensure that informatiquired to be disclosed by the Company in the
reports that it files or submits under the Exchafgeis accumulated and communicated to the Compangnagement, including its Chief
Executive Officer and Chief Financial Officer, agrpons performing similar functions, as appropriatallow timely decisions regarding required
disclosure. Based on the evaluation, the Compabkisf Executive Officer and Chief Financial Offidesive concluded that the Company’s
disclosure controls and procedures were effecsvefdune 30, 2009 in ensuring that (i) informatiequired to be disclosed by the Company in
reports that it files or submits under the Exchafgeis accumulated and communicated to the Conipangnagement, including its Chief
Executive Officer and Chief Financial Officer, thoav timely decisions regarding required disclosaral (ii) such information is recorded,
processed, summarized and reported within the pien®ds specified in the Securities and Exchanga@ission’s rules and forms.

Management’s Report on Internal Control over Finangal Reporting

It is the responsibility of Automatic Datageessing, Inc.’s (“ADP”) management to establistl araintain effective internal control over
financial reporting (as defined in Rule -15(f) under the Securities Exchange Act of 1934fernal control over financial reporting is desidne



provide reasonable assurance to ADP’s managemdrtiard of directors regarding the preparatioretiéible financial statements for external
purposes in accordance with generally accepteduatic principles.
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ADP’s internal control over financial repaogi includes those policies and procedures thapefifain to the maintenance of records that, in
reasonable detail, accurately and fairly refleettifansactions and dispositions of the assets &¥;AD provide reasonable assurance that
transactions are recorded as necessary to perepigation of financial statements in accordanch generally accepted accounting principles,
and that receipts and expenditures of ADP are bmiade only in accordance with authorizations of aggament and directors of ADP; and (iii)
provide reasonable assurance regarding the prewveatitimely detection of unauthorized acquisitioge or disposition of ADB’assets that cou
have a material effect on the financial statemeh&DP.

Because of its inherent limitations, interoahtrol over financial reporting may not preventietect misstatements. Therefore, even those
systems determined to be effective can provide mrdgonable assurance with respect to financieratnt preparation and presentation.

Management has performed an assessment efféativeness of ADP’s internal control over ficéal reporting as of June 30, 2009 based
upon criteria set forth internal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidrise Treadway
Commission. Based on this assessment, managentennded that ADP’s internal control over financdiaporting was effective as of June 30,
20009.

Deloitte & Touche LLP, the independent regjietl public accounting firm that audited and regaidn the consolidated financial statements of
ADP included in this Annual Report on Form 10-Kslissued an attestation report on the operatiregtfeness of ADP’s internal control over
financial reporting. The Deloitte & Touche LLP atation report is set forth below.

/sl Gary C. Butler
Gary C. Butler
President and Chief Executive Officer

/sl Christopher R. Reidy
Christopher R. Reidy
Chief Financial Officer

Roseland, New Jersey
August 28, 2009

Changes in Internal Control over Financial Reporting

There were no changes in ADP’s internal adrdver financial reporting that occurred during tuarter ended June 30, 2009 that have
materially affected, or are reasonably likely totenelly affect, ADP’s internal control over finaiatreporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Automatic Data Processing, Inc.
Roseland, New Jersey

We have audited the internal control over finanoéglorting of Automatic Data Processing, Inc. anisidiaries (the "Company") as of June
2009, based on criteria establishedhiternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatofribe
Treadway Commission. The Company's managemensf®nsible for maintaining effective internal cohtweer financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting, included in the accomyiag Managemens$ Report on Internal Contr
Over Financial Reporting. Our responsibility isetgpress an opinion on the Company's internal cbatrer financial reporting based on our audit.

We conducted our audit in accordance with the stedslof the Public Company Accounting Oversightfd&nited States). Those standards
require that we plan and perform the audit to abtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordx@r financial reporting, assessing the risk
a material weakness exists, testing and evalu#timglesign and operating effectiveness of interoatrol based on the assessed risk, and
performing such other procedures as we considexeessary in the circumstances. We believe thaawdit provides a reasonable basis for



opinion.

A company's internal control over financial repogtis a process designed by, or under the supenvidi the company's principal executive
and principal financial officers, or persons pemfiorg similar functions, and effected by the compatpard of directors, management, and other
personnel to provide reasonable assurance regatwngliability of financial reporting and the pagation of financial statements for external
purposes in accordance with generally accepteduatiog principles. A company's internal control pfieancial reporting includes those policies
and procedures that (1) pertain to the maintenahoecords that, in reasonable detail, accuratetyfairly reflect the transactions and dispositions
of the assets of the company; (2) provide reasenaddurance that transactions are recorded assaecés permit preparation of financial
statements in accordance with generally accepteauating principles, and that receipts and expenelt of the company are being made only in
accordance with authorizations of management aretttdirs of the company; and (3) provide reasonakdeirance regarding prevention or timely
detection of unauthorized acquisition, use, oras#jion of the company's assets that could havetanial effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the pogiti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods aréject to the risk that the controls may become
inadequate because of changes in conditions, bthbalegree of compliance with the policies orcpaures may deteriorate.

In our opinion, the Company maintained, in all maferespects, effective internal control over fic&l reporting as of June 30, 2009, based
on the criteria established internal Control — Integrated Frameworésued by the Committee of Sponsoring Organizatidriee Treadway
Commission.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Blo@snited States), the consolidated
financial statements and consolidated financidakstent schedule as of and for the year ended Jur2089 of the Company and our report dated
August 28, 2009, expressed an unqualified opiniothose consolidated financial statements and didlased financial statement schedule and
includes an explanatory paragraph regarding thepaoyis adoption of Financial Accounting Standardsil Interpretation No. 48, “Accounting
for Uncertainty in Income Taxes — An Interpretatafr-FASB Statement No. 109,” effective July 1, 208i@d the recognition and disclosure
provisions of Statement of Financial Accountingrigi@rds No. 158. “Employers’ Accounting for DefinBdnefit Pension and Other
Postretirement Plans — an amendment of FASB StatisnNo. 87, 88. 106, and 132(R),” effective Jung23m7.

/s/ Deloitte & Touche LLP

Parsippany, New Jersey
August 28, 2009
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Item 9B. Other Information
None.
Part Il
Item 10. Directors, Executive Officers and Corpora¢ Governance
Executive Officers

The executive officers of the Company, tlagjes, positions and the period during which thesehmeen employed by ADP are as follows:

Employed by
Name Age Position ADP Since
Steven J. Anenen 56 President, Dealer Servict 1975
James B. Benson 64 Vice President, General Counsel and Secretary 1977
Gary C. Butler 62 President and Chief Executive Offic 1975
Benito Cachinero 51 Vice President, Human Resources 2007
Michael L. Capone 43 Vice President and Chief Information Officer 1988
Raymond L. Colotti 63 Vice President and Treasurer 1995
Edward B. Flynn, llI 49 Vice President, Employer Services—Sales 1988
Campbell B. Langdon 48 President, Employer Servi—Major 2000

Accounts Divisiot
Regina R. Lee 52 President, Employer Servi—National 1982



Accounts Division and Employer Servi-International

Anish Rajparia 38 President, Employer Servi—International 2002

Christopher R. Reidy 52 Chief Financial Officer 2006

Carlos Rodriguez 45 President, Employer Servi—Small Business 1999
Services Division

Alan Sheiness 51 Corporate Controller and Principal 1984
Accounting Office

Jan Siegmund 45 President, Added Value Services and C 1999
Strategy Officer

Messrs. Benson, Butler and Colotti have dmmmn employed by ADP in senior executive positfonsnore than the past five years.

Steven J. Anenen joined ADP in 1975. Pridnisopromotion to President, Dealer Services ind20@ served as Senior Vice President, Dealer
Services from 1998 to 2004.

Benito Cachinero joined ADP in 2007 as Vice Presideluman Resources. Prior to joining ADP, he waz\President, Human Resources
the Medical Devices & Diagnostics Group of John&odohnson from 2004 to 2007, and Worldwide VicedRtent, Human Resources for
Ethicon, a Johnson & Johnson company, from 20Q063.

Michael L. Capone joined ADP in 1988. Priothis promotion to Vice President and Chief Infotiora Officer in 2008, he served as Senior
Vice President and General Manager of GlobalViemmf2005 to 2008, and as Vice President, Corpordterhation Systems from 1999 to 2005.

Edward B. Flynn, Il joined ADP in 1988. Pritw his promotion to Vice President, Employer $Ses—Sales in 2009, he served as President,
Employer Services — International from 2008 to 2C9Senior Vice President of Sales for EmployeviSes, International, from 2004 to 2008,
and as Senior Vice President of Sales, Small BasiServices, Employer Services from 1988 to 2004.

Campbell B. Langdon joined ADP in 2000. Ptmhis promotion to President — Major Account $e&s Division in 2007, he served as
President, Tax, Retirement and Pre-Employment 8esvirom 2003 to 2007.
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Regina R. Lee joined ADP in 1982. Prior to pmotion to President, Employer Servicddational Account Services and Employer Serv
— International in 2008, she served as Presideritpia Account Services, Employer Services from2692008, as President, Small Business
Services, Employer Services from 2004 to 2005,an8enior Vice President, Service, Small Businesgi&s, Employer Services from 2001 to
2004.

Anish Rajparia joined ADP in 2002. Prior tie promotion to President, Employer Services —rhrdonal in 2009, he served as President,
Employer Services Europe from 2006 to 2009, as General Manager, &stint Services, from 2004 to 2006, and as Senig Fresident, Grot
Marketing and Strategy, Employer Services from 2@02004.

Christopher R. Reidy joined ADP in 2006 asé/President and Chief Financial Officer. Priojoioing ADP, he was Vice President,
Controller and Chief Accounting Officer of the AT&Jorporation from 2003 to 2006.

Carlos Rodriguez joined ADP in 1999. Priohts promotion in 2007 to President, Small Busiressrices, Employer Services, he served as
President of TotalSource, Employer Services fro@02@ 2007.

Alan Sheiness joined ADP in 1984. Prior te iomotion to Corporate Controller and Principatdunting Officer, he served as President,
Small Business Services, Employer Services, fro6626 2007, as Chief Financial Officer, Employengees, from 2004 to 2005, and as Gen
Manager of Tax, Retirement and Pre-Employment $esyiEmployer Services, from 2003 to 2004.

Jan Siegmund joined ADP in 1999. Prior togrismotion to President, Added Value Services ahigiCStrategy Officer in 2009, he served as
President, Added Value Services from 2007 to 2@88%/ice President, Strategic Development from 20007, and as Senior Vice President of
Strategic Development, Brokerage Services from 20(D04.

Each of ADP’s executive officers is electedd term of one year and until their success@<shosen and qualified or until their death,
resignation or removal.

Directors

See “Election of Directors” in the Proxy Staient for the Company’2009 Annual Meeting of Stockholders, which infatian is incorporate
herein by referenct



Section 16(a) Beneficial Ownership Reporting Compdince

See “Section 16(a) Beneficial Ownership RépgrCompliance” in the Proxy Statement for the @amy’s 2009 Annual Meeting of
Stockholders, which information is incorporateddiety reference.

Code of Ethics

ADP has adopted a code of ethics that apmiés principal executive officer, principal fineial officer, principal accounting officer and
persons performing similar functions. The codetbfos may be viewed online on ADP’s website at wadp.comunder “Ethics” in the “About
ADP” section. Any amendment to or waivers from tloele of ethics will be disclosed on our websitéhimifour business days following the date
of the amendment or waiver.

Audit Committee

See “Audit Committee Report” in the Proxyt8taent for the Company’s 2009 Annual Meeting ofc8tmlders, which information is
incorporated herein by reference.
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Item 11. Executive Compensation

See “Compensation of Executive Officers” &atkction of Directors — Compensation of Non-EmmeyDirectors” in the Proxy Statement for
the Company’s 2009 Annual Meeting of Stockholdessich information is incorporated herein by refaren

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter

See “Election of Directors — Security Ownépsbf Certain Beneficial Owners and Managers” aktettion of Directors — Equity
Compensation Plan Information” in the Proxy Statetder the Company’s 2009 Annual Meeting of Stodkleos, which information is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transaains, and Director Independence

See “Election of Directors — Corporate Gowgrece” in the Proxy Statement for the Company’s 2808ual Meeting of Stockholders, which
information is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

See “Independent Registered Public Accourfingy’s Fees” in the Proxy Statement for the Comypar2009 Annual Meeting of Stockholde
which information is incorporated herein by refaen
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Part IV
Iltem 15. Exhibits, Financial Statement Schedules

(a)Financial Statements and Financial Statement Schetks

1. Financial Statements

The following report and consolidated finatatatements of the Company are contained inlRdtg@m 8 hereof:
Report of Independent Registered Public Accourfimm

Statements of Consolidated Earnings - years endgweel 30, 2009, 2008 and 2007

Consolidated Balance Sheets - June 30, 2009 argl 200



Statements of Consolidated Stockholders’ Equitgarg ended June 30, 2009, 2008 and 2007
Statements of Consolidated Cash Flows - yeaded June 30, 2009, 2008 and 2007
Notes to Consolidated Financial Statements

2. Financial Statement Schedules

Page in Form 1-K
Schedule 11 - Valuation and Qualifying Accounts 7

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

(b) Exhibits

The following exhibits are filed with this Fo 10-K or incorporated herein by reference todbeument set forth next to the exhibit in the list
below:

3.1 - Amended and Restated Certificate of Incorporatiated November 11, 1998 - incorporated by referém&exhibit 3.1 to
Compan'’s Registration Statement No. -72023 on Form -4 filed with the Commission on February 9, 1¢

3.2 - Amended and Restated By-laws of the Company +parated by reference to Exhibit 3.2 to Companysrént Report on Form 8-
K, dated November 13, 20(

10.1 - Separation and Distribution Agreement, dated adafch 20, 2007, between Automatic Data Process$intg,and Broadridge
Financial Solutions, LLC - incorporated by referenc Exhibit 10.1 to Company’s Current Report onnr&-K, dated March 21,
2007
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10.2 - Letter Agreement dated as of June 28, 2006 betwetrmatic Data Processing, Inc. and Gary C. Butlacorporated by reference

to Exhibit 10.2 to Compar's Current Report on Forn-K, dated June 28, 2006 (Management Conti

10.3 - Key Employees’ Restricted Stock Plan - inooaped by reference to Company’s Registration 8State No. 33-25290 on Form S-8
(Management Compensatory Pli

10.4 - Amended and Restated Supplemental OfficetisdReent Plan — incorporated by reference to ExHibi4 to Company’s Annual
Report on Form 1-K for the fiscal year ended June 30, 2008 (Managei@empensatory Plai

105 - 1989 Non-Employee Director Stock Option Plan -oiporated by reference to Exhibit 10(ii)(A)-#7@@mpanys Annual Report o
Form 1(-K for the fiscal year ended June 30, 1990 (Managei@empensatory Plai

10.6 -  Amendment to 1989 Non-Employee Director StO@gkion Plan - incorporated by reference to Exhiit6(a) to Company’s Annual
Report on Form 1-K for the fiscal year ended June 30, 1997 (Managei@empensatory Plai

10.7 - 1994 Directors’ Pension Arrangement - incoaped by reference to Exhibit 10(iii)(A)-#10 to Cpany’s Annual Report on Form
10-K for the fiscal year ended June 30, 1994 (Managei@empensatory Plal

10.8 - 2000 Stock Option Plan - incorporated bynezfee to Exhibit 10.8 to Company’s Quarterly Report-orm 10-Q for the fiscal
guarter ended December 31, 2006 (Management Comtoep$lan

10.9 - Amended and Restated Executive Incentive @msgtion Plan - incorporated by reference to Exii9 to Company’s Quarterly
Report on Form 1-Q for the fiscal quarter ended December 31, 2008n@dgement Compensatory PI.

10.9(a - Form of Performanc8ased Restricted Stock Award Agreement under therdad and Restated Executive Incentive Compens
Plan - incorporated by reference to Exhibit 10.9¢afompany’s Quarterly Report on Form 10-Q forfiseal quarter ended
December 31, 2006 (Management Compensatory

10.10 - Change in Control Severance Plan for Cotpdddficers, as amended - incorporated by referém&@ompany’s Current Report on
Form &K, dated June 16, 2006 (Management Compensatony



10.11

10.12

10.13

Amended and Restated Employees’ Saving-Simtion Plan - incorporated by reference to Exhiitl1 to Company’s Quarterly
Report on Form 1-Q for the fiscal quarter ended December 31, 200&n@&gement Compensatory Pl

2003 Director Stock Plan - incorporated dfigrence to Exhibit 4.4 to Registration Statememt 383-147377 on Form &filed with
the Commission on November 14, 2007 (Managementgeasatory Plar

Amended and Restated Employ Saving-Stock Purchase Plan (Management Compensatory
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10.1¢

10.1¢

10.1¢€

10.1%

10.1¢

10.1¢

10.2(

10.21

10.22

10.2:

10.2¢

364-Day Credit Agreement, dated as of June 24, 28®®ng Automatic Data Processing, Inc., the Lenéarty thereto, JPMorgan
Chase Bank, N.A., as Administrative Agent, BanlAaferica, N.A., as Syndication Agent, Wells FargoaBaN.A. as Senior
Documentation Agent, and Barclays Bank PLC, BNRtRar Citicorp USA, Inc., Deutsche Bank AG New Y&tanch and Intesa
SanPaolo S.p.A, as Documentation Agents - incotpdriy reference to Exhibit 10.14 to Company’s €ntiReport on Form 8-K,
dated June 24, 20(

Five-Year Credit Agreement, dated as of June 2862among Automatic Data Processing, Inc., thedeenparty thereto, JPMorgan
Chase Bank, N.A., as Administrative Agent, BanlAaferica, N.A., as Syndication Agent, and BarclagnBPLC, BNP Paribas,
Citicorp USA, Inc., Deutsche Bank AG New York Brarnend Wachovia Bank National Association, as Doquaten Agents -
incorporated by reference to Exhibit 10.15 to Cony’'s Current Report on Forn-K, dated June 30, 20(

Five-Year Credit Agreement, dated as of June 2052among Automatic Data Processing, Inc., thedeesiparty thereto, JPMorgan
Chase Bank, N.A., as Administrative Agent, Banlaferica, N.A., as Syndication Agent, and BarclagnBPLC, BNP Paribas,
Citicorp USA, Inc., Deutsche Bank Securities Intd &/achovia Bank, National Association, as Documgon Agents incorporate
by reference to Exhibit 10.16 to Comp’s Current Report on Forn-K, dated June 29, 20(

2000 Stock Option Grant Agreement (Form for Emples) used prior to August 14, 2008 — incorporatereference to Exhibit 10.1
to Compan’s Quarterly Report on Form -Q for the fiscal quarter ended September 30, 28hagement Compensatory Pli

2000 Stock Option Grant Agreement (Form for FreAshociates) used prior to August 14, 2008 — incated by reference to
Exhibit 10.2 to Company’s Quarterly Report on FdrrQ for the fiscal quarter ended September 304 ZBanagement
Compensatory Plar

2000 Stock Option Grant Agreement (Form for Nongioyee Directors) used prior to August 14, 2008cerporated by reference
Exhibit 10.3 to Company’s Quarterly Report on FdrQ for the fiscal quarter ended September 304 ZBanagement
Compensatory Plar

Directors Compensation Summary Sheet — incorpdiayereference to Exhibit 10.20 to Company’s QuértBeport on Form 10-Q
for the fiscal quarter ended December 31, 2007 @dament Compensatory Plz

Letter Agreement, dated as of March 23, 2007, betw&utomatic Date Processing, Inc. and Benito Gaerbi (Management
Contract)

Letter Agreement, dated as of August 1, 2006, betwAutomatic Data Processing, Inc. and Christophéteidy — incorporated by
reference to Exhibit 10.22 to Comp¢s Current Report on Forn-K, dated August 2, 2006 (Management Contr

Termination Agreement and Release by and betwesfichael Martone and Automatic Data Processing, ttated November 24,
2008 — incorporated by reference to Exhibit 10T obmpany’s Current Report on Form 8-K, dated Ndven24, 2008
(Management Contrac

2000 Stock Option Grant Agreement (Form for Emples) for use beginning August 14, 2008 — incorgaraty reference to Exhibit
10.25 to Compar’s Current Report on Forn-K, dated August 13, 2008 (Management Compensatary)
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10.2¢

10.2¢

10.2%

2008 Omnibus Award Plan - incorporated by referenc&ppendix A to the CompanyProxy Statement for its 2008 Annual Mee
of Stockholders filed with the Commission on Segten26, 2008 (Management Compensatory F

Form of Restricted Stock Award Agreement under28@8 Omnibus Award Plan — incorporated by refeeendExhibit 10.31 to
Compan’s Quarterly Report on Form -Q for the fiscal quarter ended December 31, 2008n@gement Compensatory Pl

Form of Stock Option Grant Agreement under the&0dnnibus Award Plan (Form for Non-Employee Diresjaised on November



11, 2008 — incorporated by reference to ExhibiZGo Company’s Quarterly Report on Form 10-Q Far fiscal quarter ended
December 31, 2008 (Management Compensatory |

10.2¢ Form of Stock Option Grant Agreement under the&0®nnibus Award Plan (Form for Non-Employee Dires}dor grants after
November 11, 200- incorporated by reference to Exhibit 10.28 to @any’s Quarterly Report on Form 10-Q for the fisgaarter
ended December 31, 2008 (Management Compensatamy
10.2¢ Form of Stock Option Grant Agreement under the&00nnibus Award Plan (Form for Employees) — incogped by reference to
Exhibit 10.29 to Company’s Quarterly Report on FA®RQ for the fiscal quarter ended December 318Z80anagement
Compensatory Plar
10.3( Form of Stock Option Grant Agreement under the&0®nnibus Award Plan (Form for French Employeefsjcerporated by
reference to Exhibit 10.30 to Company’s QuartergpB&t on Form 10-Q for the fiscal quarter endededdwer 31, 2008
(Management Compensatory Pl
21 Subsidiaries of the Compa
23 Consent of Independent Registered Public Accogrfinm
31.1 Certification by Gary C. Butler pursuant to RuleaiB4(a) of the Securities Exchange Act of 1934
31.2 Certification by Christopher R. Reidy pursuant tadr13:-14(a) of the Securities Exchange Act of 1!
32.1 Certification by Gary C. Butler pursuant ®1.S.C. Section 1350, as adopted pursuant tod@e@@6 of the Sarbanes-Oxley Act of
2002
32.2 Certification by Christopher R. Reidy pursitnl18 U.S.C. Section 1350, as adopted pursua®étbion 906 of the Sarbanes-Oxley
Act of 2002
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AUTOMATIC DATA PROCESSING, INC.
AND SUBSIDIARIES
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
(In thousands)
Column A Column E Column C Column D Column E
Additions
@ )
Balance ¢ Chargedt Charged Balance
beginning costs and to other at end of
of period expenses accounts Deductions period
Year ended June 30, 2009:
Allowance for doubtful accounts:
Current $ 38407 $ 4823. $ = $ (38,809)(A) $ 47,83
Long-term $ 793 $ 17,94¢ $ - $ (7,859)(A) $ 18,03
Deferred tax valuation allowance $ 4443( $ 21,24: $ (4,569(B) $ (9,420 $ 51,69(
Year ended June 30, 2008:
Allowance for doubtful accounts:
Current $ 30,80: $ 27,69¢ $ = $ (20,089)(A) $ 38,407
Long-term $ 8297 $ 206 $ - $  (242)A) $ 7,93
Deferred tax valuation allowance $ 31,242 $ 4,11€ $ 1546YB)(C) $ (6,390)(D) $ 44,43(



Year ended June 30, 2007:
Allowance for doubtful accounts:

Current $ 39,21C $ 14,098 $ - $ (22,509(A) $ 30,80:
Long-term $ 769% $ 1057 $ -- $ (45€)(A) $ 8,29i
Deferred tax valuation allowance $ 21,26: $ 9,71¢ $ 263 $ -- $ 31,24

(A) Doubtful accounts written off, less recover@saccounts previously written off.
(B) Includes amounts related to foreign exchangetdiation.

(C) Related to state deferred tax assets pertatoingt operating loss carryforwards.
(D) Related to surrender in disposition of subsid& mergers and liquidations.
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SIGNATURES

Pursuant to the requirements of Section 1B5¢d) of the Securities Exchange Act of 1934, Rlegiistrant has duly caused this report to be
signed on its behalf by the undersigned, theredntp authorized.

AUTOMATIC DATA PROCESSING, INC
(Registrant’

August 28, 2009 By /s/ Gary C. Butler
Gary C. Butler
President and Chief Executive Officer

Pursuant to the requirements of the Secarifiechange Act of 1934, this report has been sigredalv by the following persons on behalf of
the Registrant in the capacities and on the dat#sated.

Signature Title Date
/sl Gary C. Butle President and Chief Executive August 28, 2009
(Gary C. Butler Officer, Director

(Principal Executive Officer)

/s/ Christopher R. Reid Chief Financial Officer August 28, 2009
(Christopher R. Reidy (Principal Financial Officer)

/s/ Alan Sheines Corporate Controller August 28, 2009
(Alan Sheiness (Principal Accounting Officer)

/sl Gregory D. Brenneme Director August 28, 2009

(Gregory D. Brennemal

/sl Leslie A. Brur Director August 28, 2009
(Leslie A. Brun)

/sl Leon G. Cooperme Director August 28, 2009
(Leon G. Coopermat

/sl Eric C. Fas Director August 28, 2009
(Eric C. Fast
/sl Linda R. Goode Director August 28, 2009

(Linda R. Gooder



/s/ R. Glenn Hubbar

(R. Glenn Hubbarc

/s/ John P. Jone

(John P. Jone:

/s/ Charles H. Nos}

(Charles H. Noski

/s/ Sharon T. Rowlanc

(Sharon T. Rowlands

/s/ Gregory L. Summ

(Gregory L. Summe

Director

Director

Director

Director

Director
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AUTOMATIC DATA PROCESSING, INC.

AMENDED AND RESTATED EMPLOYEES’
SAVINGS-STOCK PURCHASE PLAN

The following is an amendment and restaternétite Employees’ Savings-Stock Purchase Planubbatic Data Processing, Inc., originally
adopted on May 2, 1968 and approved by stockholoie®ctober 31, 1968, as amended effective AprilB09.

1. PurposeThe purpose of the Plan is to provide eligiblgptayees of the Company and its Designated Subgdiarith a convenient
opportunity to purchase Common Stock of the Compkny the intention of the Company to have thanRjualify as an “Employee Stock
Purchase Plan” under Section 423 of the Code. Téngions of the Plan shall, accordingly, be camstr so as to extend and limit participation in
a manner consistent with the requirements of thetien of the Code.

2. Definitions.

(@) “Administration Committee ” means a committee appointed by the Board. Iratieence of a contrary designation by the Board, the
Administration Committee shall be the Compensa@ommittee of the Board.

(b) “ Board " means the Board of Directors of the Company.

(c) “Code” means the United States Internal Revenue Cod®8&6, as amended.

(d) “Common Stock” means the Common Stock of the Company, par v&lLe per share.
(e) “Company” means Automatic Data Processing, Inc., a Delawarporation.

(f) “Compensation” means the base salary (determined on such datmgde established by the Administration Commijtteeeived by
an Employee from the Company or a Designated Siavgjgrovided, however, that for sales Employees “Compensation” may bebdished
using the Company’s “sales benefits earnings cafimr” in effect from time to time, or such otheethod as may be determined by the
Administration Committee.

(9) “Continuous Status as an Employe&means the absence of any interruption or termonaif service as an Employee. Continuous
Status as an Employee shall not be consideredumptiexd in the case of: (i) sick leave, militaryueaor other bona fide leave of absence which is
required by law to be considered uninterruptediserer which is otherwise approved by the Admirisan Committee if the period of such leave
does not exceed 90 days, or if longer, so lontn@sndividual’s right to reemployment as an Emplojgguaranteed either by contract or statute;
or (ii) transfers between locations of the Companpetween and among the Company and its Desigisatbsidiaries. For purposes of
clarification, the disposition of a Designated Sdlasy shall constitute a termination of the Contims Status as an Employee of any Employee
employed by such Designated Subsidiary.

(h) “Contributions " means all amounts credited to the account ofridf@ant pursuant to the Plan.

(i) “Corporate Transaction” means a sale of all or substantially all of then@pany’s assets, or a merger, consolidation or aégital
reorganization of the Company with or into anotb@mporation, or any other transaction or serielated transactions in which the Company’s
stockholders immediately prior thereto own les$1th@% of the voting stock of the Company (or itscassor or parent) immediately thereafter.

(j) “Designated Broker” shall mean Smith Barney, or such other instituts@lected by the Administration Committee.

(k) “Designated Subsidiaries means all Subsidiaries organized under the laveg state of the United States of America, exedaft
respect to any of such Subsidiaries which the Boattie Administration Committee has determinedaseligible to participate in the Plan;
provided, however, that Subsidiaries employing as a service fontti@ny worksite, leased, or similar type employeeder a professional
employer, employee leasing, or similar type of esgpient relationship shall not be Designated Suasih.

() “Employee” means any person who is an employee of the Cognpanne of its Designated Subsidiaries for taxppses and who is
customarily employed thereby for at least twentyrs@er week.

(m) “Exchange Act” means the United States Securities Exchange At®84, as amended.

(n) “Fair Market Value ” means, for any date, the closing sales price ®fiare on the primary exchange on which the Com&tock is
traded on such date or, in the event that the Cam8tock is not traded on such date, then the imabelgli preceding trading dat



(o) “Maximum Number of Shares” means an amount of Shares equal to the quotfgpx) 12,500 divided by (y) the Fair Market Value
of a Share on the first day of the applicable GriifgiPeriod.

(p) “New Purchase Daté shall have the meaning ascribed to it in Secfi6(b).

(q) “Offering Date " means the first day of each Offering Period, ethined in accordance with Section 3.

(r) “Offering Period " means the period described in Section 3.

(s) “Plan " means this Automatic Data Processing, Inc. Amenaled Restated Employees’ Savings—Stock Purchase Pl

(t) “Participant " means an eligible Employee who has elected ttigiaate in the Plan in accordance with Section 5.

(u) “Purchase Date’ means the last day of each Offering Period.

(v) “Purchase Price’ means an amount equal to 95% of the Fair Markat¥® of a Share on the Purchase Date for an Offé&tariod.
(w) “Reserves’ shall have the meaning ascribed to it in Secli6(a).

(x) “Rule 16b-3" means Rule 16b-3 adopted under Section 16 oE#uhange Act.

(y) “Share” means a share of Common Stock, as adjusted oréance with Section 16.

(2) “Subsidiary " means a corporation which is a “subsidiary cogtion” of the Company within the meaning of Secté#4(f) of the
Code.

3. Offering PeriodsThe Plan shall be implemented by a series ofenuts/e Offering Periods commencing on July 2 atbidry 2 of each
calendar year and ending on the following Januaapd. July 1, respectively; providetiowever, that the Administration Committee may
determine that any Offering Period shall commenta different date and/or be of a different dumatio

4. Eligibility . Subject to the requirements of Section 5 andithigations imposed by Section 423(b) of the Coaed unless different dates
established by the Administration Committee in exdf any Offering Period), a person shall beilelégto participate in an Offering Period if
such person is (i) with respect to Offering Peritide commence on July 2, an Employee of the Comnpaa Desighated Subsidiary from the
immediately preceding May 25(or, if such date is not a business day, the rakiviing business day) through and including thée@iig Date
for such Offering Period and (ii) with respect téf&ing Periods that commence on January 2, an &yepl of the Company or a Designated
Subsidiary from the immediately preceding Noven@&¥ (or, if such date is not a business day, the r@kaviing business day) through and
including the Offering Date for such Offering Petio

5. Participation

(@) An eligible Employee may become #iBipant in respect of an Offering Period by ellegtto participate in the manner approved by the
Administration Committee. An Employee that elecpérticipate in an Offering Period shall do s@ptb the tenth day preceding the first day of
the applicable Offering Period (or, if such dateds a business day, the next following busines3,dmless a different time for electing to
participate is set by the Administration Committee.

(b) A Participant’s election shall indte either a fixed dollar amount or a non-fractigrexcentage of such Participant’s Compensation, in
either case, as may be determined by the Admitistr&ommittee, to be contributed during the apdlle Offering Period; providechowever,
that (i) a Participant’s election shall be subjecthe limitations of Section 7(b), and (ii) a Peigant shall not be entitled to elect more than &%
such Participant’s Compensation.

6. Method of Payment of Contributions

(a) Payroll deductions shall be madenfeoParticipant's Compensation during an Offeriegidtl in an aggregate amount equal to the
Participant’s contribution election for such OffegiPeriod. All payroll deductions made by a Papticit shall be credited to his or her account
under the Plan. Participant may not make a prepayoreany additional payments into such accoungré®adeductions in respect of any Offeri



Period shall commence on the first full payrolldating the first day of the associated OfferingiBérand shall end on the last payroll paid on or
prior to the Purchase Date of such Offering Penimdess sooner terminated by the Participant agged in Section 10.
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(b) A Participant may elect at any tichging an Offering Period (but with prospectiveeetffonly) to reduce (but not increase) the payroll
deduction percentage he or she has elected inatesfpguch Offering Period in accordance with spobcedures as may be established by the
Administration Committee.

(c) Participants on an authorized leafvabsence during an Offering Period may contimuedrticipate in such Offering Period; provided
however, that a Participant on an authorized leave of mtxsevill have contributions suspended during seelvé of absence and, absent any ¢
instruction from such Participant, such contribosiavill resume upon the next payroll following suWérticipant’s return from such leave of
absence.

(d) Notwithstanding the foregoing, te tixtent necessary to comply with Section 423(l){&phe Code and Section 7(b) herein, a
Participant’s payroll deductions may be decreasetth® Company to zero during any Offering Period.

7. Grant of Option

(a) On each Offering Date, each Parictshall be deemed to have been granted an dptipmrchase as many Shares (rounded down to
the nearest whole Share) as may be purchased isitir her Contributions during the related Offerfrgriod at the Purchase Price; provided
however, that such option shall be subject to the limitasi set forth in Section 7(b) below, Section 14 avay be reduced pursuant to Section 6,
in each case, if applicable.

(b) Notwithstanding any contrary prowiss of the Plan, each option to purchase Sharezr tinel Plan shall be limited as necessary to
prevent any Employee from (i) immediately after ¢gmant, owning capital stock of the Company andlimg outstanding options to purchase
capital stock of the Company possessing, in theeggge, more than five percent of the total comibivating power or value of all classes of st
of the Company or of any Subsidiary, including this purpose any stock attributed to such Emplguesuant to Section 424(d) of the Code, (ii)
acquiring rights to purchase stock under all emgéostock purchase plans (as described in Sect®wofthe Code or any other similar
arrangements maintained by the Company or any &ubsidiaries) of the Company and its Subsidiavigsh accrue at a rate that exceeds
$25,000 of the Fair Market Value of such stock édmined at the time such option is granted) fohezsdendar year in which such option is
outstanding and exercisable at any time or (iificpasing, in respect of any Offering Period, mbantthe Maximum Number of Shares.

8. Exercise of Option; Interest

(a) Unless a Participant withdraws fritra Plan as provided in Section 10, his or heroopldr the purchase of Shares will be exercised
automatically on each Purchase Date, and the nuailfell Shares subject to the option will be purskd at the applicable Purchase Price witl
accumulated Contributions in his or her accountfidotional Shares shall be issued. Interest orti@anions (as calculated in accordance with
Section 8(c)) and any amounts accumulated in acigemt’s account that are not used to purchaseeSHacluding any amount that is not
sufficient to purchase a full Share) shall be refohto the Participant in cash. Notwithstandingti®a® below, the Shares purchased upon
exercise of an option hereunder shall be deemébd teansferred to the Participant as of the PuecBade. During his or her lifetime, a
Participant’s option to purchase Shares hereursdexércisable only by him or her.
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(b) At the time an option granted unther Plan is exercised, in whole or in part, othattime some or all of the Common Stock issued to a
Participant under the Plan is disposed of, theid®aant must make adequate provisions for any apple federal, state or other tax withholding
obligations, if any, which arise upon the Purchaage or the disposition of the Common Stock. At Eme, the Company or a Designated
Subsidiary may, but will not be obligated to, wittth from the Participant’s compensation the amaatessary to meet applicable withholding
obligations, including any withholding requiredrtake available to the Company any tax deductiorseanefits attributable to the sale or
disposition of Common Stock by the Participantieathan as described in Section 423(a)(1) of tbdeC

(c) Each Participant’s account shaltbetited daily with interest at an annual rate afebeed by the Administration Committee and such
interest shall be compounded daily.

9. Delivery. As promptly as practicable after each Purchade,iae number of Shares purchased by each Participon exercise of his or
her option shall be deposited into an account éskedal in the Participant’s name with the Desigdd@eoker. The Administration Committee may
determine that, for eighteen months following eBainchase Date, no Share purchased on such Pui@htsenay be transferred out of such
Participant’s account with the Designated Broké&eothan in connection with the “disposition,” agls term is used in Section 423(a)(1) of the
Code, of such Shar



10. Voluntary Withdrawal; Termination of Employment

(@) A Participant may withdraw all butthess than all the Contributions credited todriber account under the Plan at any time prior to
each Purchase Date by giving written notice toGbenpany in the manner directed by the Companyofhe Participant’s Contributions, plus
any interest, credited to his or her account wépect to an Offering Period will be paid to himher as soon as administratively practicable after
receipt of his or her notice of withdrawal, hishar option for the current Offering Period will katomatically terminated, and no further
Contributions for the purchase of Shares may beenbgdhe Participant with respect to such Offefggiod. A Participant’s withdrawal from the
Plan during an Offering Period will not have anfeef upon his or her eligibility to participate ansucceeding Offering Period or in any similar
plan that may hereafter be adopted by the Company.
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(b) Upon termination of the Participan€ontinuous Status as an Employee prior to a ReecBate for any reason, including retirement or
death, the Contributions, plus any interest, cegtlfb his or her account will be returned to hinfner and his or her option will be automatically
terminated; providedhowever, that in the event of the death of a Participtire, Company shall deliver the Contributions, plog mterest, to the
executor or administrator of the estate of thei€pent or, if no such executor or administratos baen appointed (to the knowledge of the
Company), the Company, in its discretion, may dglsuch amounts to the spouse or to any one or degendents or relatives of the Participant.

11. Shares

(2) Subject to adjustment as provide8ection 16, the maximum number of Shares whicH beanade available for sale under the Plan
shall be 60,000,000. If the Administration Comnéttietermines at any time that, on a given Purcbase, the number of Shares with respect to
which options are to be exercised may exceed th#euof Shares that are available for sale undePthn on such Purchase Date, the Board or
the Administration Committee may in its discretigmovide (x) that the Company shall make a pro aditecation of the Shares available for
purchase on such Purchase Date, in as uniform aenas shall be practicable and as it shall deterra be equitable among all Participants
exercising options to purchase Common Stock on Burbhase Date, and continue all Offering Peribda in effect, or (y) that the Company
shall make a pro rata allocation of the Sharedaivai for purchase on such Purchase Date, as apf#idn as uniform a manner as shall be
practicable and as it shall determine to be eqlétatmong all Participants exercising options tachase Common Stock on such Purchase Date,
and terminate any or all Offering Periods thenffea pursuant to Section 17 below.

(b) The Participant shall have no inséi@ voting right in Shares covered by his ordytion until such option has been exercised.

(c) Shares to be delivered to a Paditipunder the Plan will be registered in the nafrtbe Participant.

12. Administration

(a) Subject to the express provisiontefPlan, the Administration Committee shall sujserand administer the Plan and shall have full
power to adopt, amend and rescind any rules deelesichble and appropriate for the administratiothefPlan and not inconsistent with the Plan,
to construe and interpret the Plan, and to maketladr determinations necessary or advisable foattministration of the Plan. The authority of
the Administration Committee includes, without ltation, the authority to (i) determine procedurasdetting or changing payroll deduction
percentages, and obtaining necessary tax withrgddiind (ii) adopt amendments to the Plan in accmel with Section 17. The determinations of
the Administration Committee shall be final, binglirand conclusive.

(b) The Board and the Administration Goittee may delegate any or all of their authoritg @bligations under this Plan to such
committee or committees (including without limitati a committee of the Board) or officer(s) of @empany as they may designate.
Notwithstanding any such delegation of authorityg Board may itself take any action under the Riats discretion at any time, and a
reference in this Plan document to the rights abldyations of the Administration Committee shalldmnstrued to apply equally to the Board. /
references to the Board mean only the Board.

13._Transferability Neither amounts accumulated in a Participantt®ant nor any rights with regard to the exercisarobption or to receive
Shares under the Plan may be assigned, transfetesifjed or otherwise disposed of in any way (othen by will, the laws of descent and
distribution, or as provided in Section 10) by Breaticipant. Any such attempt at assignment, texngledge or other disposition shall be without
effect, except that the Company may treat suclagein election to withdraw funds in accordance Bhtion 10.

14. Use of FundsAll Contributions received or held by the Compamgder the Plan may be used by the Company focarporate purpose,
and the Company shall not be obligated to segreggyatie Contributions.

15. Reports Statements of account will be made availableaiépants by the Company or the Designated Brakéne form and manner
designated by the Administration Committ



16. Adjustments Upon Changes in Capitalizatfdorporatel ransactions

(a) AdjustmentSubject to any required action by the stockhadgithe Company, (i) the number of Shares covbyeglach option under
the Plan that has not yet been exercised, (iiptheber of Shares that have been authorized foamegiunder the Plan but have not yet been
placed under option (collectively, théReserves’), and (iii) the number of Shares set forth in 8at 11 above, shall, if applicable, be
proportionately adjusted for any increase or desgéia the number of issued Shares resulting fratoek split, reverse stock split, stock dividend,
subdivision, combination or reclassification of themmon Stock (including any such change in thelmemof shares of Common Stock effected
in connection with a change in domicile of the Camy), or any other increase or decrease in the rupftShares effected without receipt of
consideration by the Company, or any increase ore@se in the value of a Share resulting from a-effior split-up;_provided however, that
conversion of any convertible securities of the @any shall not be deemed to have been “effecteuibwitreceipt of consideration.” Such
adjustment shall be made by the Administration Catben whose determination in that respect shafliad, binding and conclusive. Except as
expressly provided herein, no issue by the Compéshares of stock of any class, or securities edible into shares of stock of any class, shall
affect, and no adjustment by reason thereof skeathhde with respect to, the number or price of &saubject to an option.
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(b)_Corporate Transactionis the event of a dissolution or liquidation bétCompany, any Offering Period then in progredktariminate
immediately prior to the consummation of such agtimnless otherwise provided by the Board. In theneof a Corporate Transaction, each
option outstanding under the Plan shall be asswmad equivalent option shall be substituted bystiecessor corporation or a parent or
subsidiary of such successor corporation. In tlemethat the successor corporation refuses to assusubstitute for outstanding options, each
Offering Period then in progress shall be shortear&tia new Purchase Date shall be set (thew Purchase Dat¢), as of which date any
Offering Period then in progress will terminate eMdew Purchase Date shall be on or before theadatensummation of the Corporate
Transaction and the Board shall notify each Paxdict in writing, at least ten days prior to the Newchase Date, that the Purchase Date for |
her option has been changed to the New Purchageabddtthat his or her option will be exercised matically on the New Purchase Date, unless
prior to such date he or she has withdrawn fromQffering Period as provided in Section 10. Forpmses of this Section 16, an option granted
under the Plan shall be deemed to be assumed,uwvithatation, if, at the time of issuance of thteck or other consideration upon a Corporate
Transaction, each holder of an option under tha Riauld be entitled to receive upon exercise ofdpton the same number and kind of Shart
stock or the same amount of property, cash or g&=uas such holder would have been entitled ¢eive upon the occurrence of the transaction if
the holder had been, immediately prior to the taatien, the holder of the number of shares of Com®imck covered by the option at such time
(after giving effect to any adjustments in the nembf Shares covered by the option as providedhftiis Section 16); providedhowever, that if
the consideration received in the transaction tssotely common stock of the successor corporaiiits parent (as defined in Section 424(e) of
the Code), the Board may, with the consent of tleeassor corporation, provide for the consideratiobe received upon exercise of the option to
be solely common stock of the successor corporatiors parent equal in Fair Market Value to the $bare consideration received by holders of
Common Stock in the transaction.

(c)_Sales of Designated SubsidiariesBunginess Units In the event the Company consummates the satarmsfer of a Designated
Subsidiary, business unit or division to an uniffdd person or entity, or the spin-off of a Desitgnl Subsidiary, business unit or division to
shareholders during an Offering Period, the Coutidms, plus any interest thereon (if any), cretlie the account of each Participant employed
by such Designated Subsidiary, business unit asidiv, as applicable, as of the time of such sed@sfer or spin-off with respect the offering to
which such Offering Period relates, will be retutrie the Participant and the Participant’s optidl lve automatically terminated.

(d)_Other AdjustmentsThe Administration Committee may, if it so detémas in the exercise of its sole discretion, alskenprovision for
adjusting the Reserves, as well as the price pareStovered by each outstanding option, in the tetha the Company effects one or more
reorganizations, recapitalizations, rights offesimg other increases or reductions of shares olitstanding Common Stock, and in the event of
the Company’s being consolidated with or merged aity other corporation.
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17. Amendment or Terminatian

(a) The Board may at any time and for @ason terminate the Plan. Except as provid&kution 16, no such termination of the Plan may
affect options previously granted, provided that Bdan or an Offering Period may be terminatechizyBoard on a Purchase Date or by the
Board’s setting a new Purchase Date with respeah tOffering Period then in progress if the Boagtedmines that termination of the Plan and/or
the Offering Period is in the best interests of @mmpany and the stockholders or if continuatiothefPlan and/or the Offering Period would
cause the Company to incur adverse accounting ebag a result of a change after the effective afatee Plan in the generally accepted
accounting principles applicable to the Plan. Eithe Board or the Administration Committee may aththe Plan, providedhowever, that the
Administration Committee may amend the Plan onlthtoextent required to comply with applicable l&xcept as provided in Section 16 and in
this Section 17, no amendment to the Plan shallenaaly change in any option previously granted dldaersely affects the rights of any
Participant. In addition, to the extent necessanyamply with Rule 16b-3 or Section 423 of the Céaleany successor rule or provision or any
applicable law or regulation), the Company shathabstockholder approval in such a manner andi¢h & degree as so required.

(b) Without stockholder consent and without regard kethier any Participant rights may be considerdthte® been adversely affected,



Board or the Administration Committee shall be ##di to change the Offering Periods, limit the fregcy and/or number of changes in the
amount withheld during an Offering Period, pernaymll withholding in excess of the amount desigdaby a Participant in order to adjust for
delays or mistakes in the Company’s processingaqrly completed withholding elections, establishsonable waiting and adjustment periods
and/or accounting and crediting procedures to enthat amounts applied toward the purchase of CamBtock for each Participant properly
correspond with amounts withheld from the PartioifmCompensation, and establish such other lilitator procedures as the Board or the
Administration Committee determines in its solecdi$ion advisable that are consistent with the Plan

18. Notices All notices or other communications by a Partipto the Company under or in connection withRken shall be deemed to he
been duly given when received in the form specifigdhe Company at the location, or by the pergesijgnated by the Company for the receipt
thereof.

19._Conditions Upon Issuance of Shar8kares shall not be issued with respect to aorophless the exercise of such option and theaisss
and delivery of such Shares pursuant thereto shaibly with all applicable provisions of law, indimg, without limitation, the Securities Act of
1933, as amended, the Exchange Act, the ruleseandations promulgated thereunder, applicable sedarities laws and the requirements of any
stock exchange upon which the Shares may thersteel liand shall be further subject to the approfabunsel for the Company with respect to
such compliance.
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As a condition to the exercise of an optibie, Company may require the person exercising eptibn to represent and warrant at the time of
any such exercise that the Shares are being pedhedy for investment and without any presentritiam to sell or distribute such Shares if, in
the opinion of counsel for the Company, such agsgntation is required by any of the aforementiagalicable provisions of law.

20._Term of Plan; Effective Dat& he Plan was originally adopted by the Board aayM, 1968, and approved by the Company'’s stocldns|d
on October 31, 1968, and has been amended andvapdrg stockholders from time to time since theime Plan, as amended and restated herein,
is effective as of April 30, 2009 and shall contirin force and effect until terminated under Secta.

21. Additional Restrictions of Rule 1:8h The terms and conditions of options granted heteuto, and the purchase of Shares by, persons
subject to Section 16 of the Exchange Act shallggrwith the applicable provisions of Rule 16b-3ig Plan shall be deemed to contain, and
such options shall contain, and the Shares issped exercise thereof shall be subject to, suchtiaddi conditions and restrictions as may be
required by Rule 16b-3 to qualify for the maximuremption from Section 16 of the Exchange Act wighpect to Plan transactions.




March 23, 2007

Benito Cachinero-Sanchez
140 Top of the Warld Way
Green Brook, NJ 08812

Dear Benilo:

This employment agreement outlines our understandings concerning your position as the
Corporale Vice President of Human Resources of Automatic Data Processing, Inc. ("ADP").

ADP and you agree as follows:

1.

Employment and Term.

a. Effective April 4, 2007 (hereinafter “Effective Date"), you shall be
employed by ADP as its Corporate Vice President of Human Resources reporting
to Gary Butler, ADP's Chief Executive Officer, The position will be graded as an
Executive Grade Level B.

b. You shall devote your full business time, energy and skill, on an exclusive
basis, to the business and affairs of ADP and will use your business lime, enerqy
and skill to promote the business and interests of ADP and any and all of the ADP
divisions, subsidianies and affiliates.

c. As a condition of your employment, you agree lo abide by and be bound
by the terms, conditions and provisions of Exhibit A (‘the Restrictive Covenant")
which are incorporated by reference into this employment agreement. This
obligation survives the term of this emplayment agreement.

Compensation and Benefits

a. As of Ihe Effective Date, ADP shall initially pay you a salary of $375,000
per annum. You can anticipate a merit salary review on or before April 2008,
Your salary will be paid on a monthly basis.

b. Your iniial target bonus for each fiscal year (i e. July 1 to June 30 shall
be 60% of your salary. Your Fiscal Year '07 bonus shall be 25% of your targeted
Fiscal Year 07 bonus.

C ADP shall pay you a one-time sign-on bonus of $100,000 within 30 days
of the Effective Date. If you voluntanly leave ADP before the end of your 2™ year
of employment {other than for disability or death), you must repay to ADP such
banus payment af $100,000.






d As of the Effective Date, you shall also be entitled to participate in all of
ADP's pension, 401{k), medical and health, life, accident, disability and other
insurance programs, stock purchase plans, ADP's Executive Fleet Program and
other plans and arrangements that are generally available to other ADP Grade
Level B executives in accordance with their terms.

e. You will receive four weeks of paid vacation per year during your first five
years of employment. To accommodate your desire to lake fime off before
beginning work at ADP, you will be on paid vacation for no more than ten {10}
working days from Effective Date and this paid vacation will not be counted
agains! your four week annual paid vacation entitiement.

3, Restricted Stock,

a. You shall receive the following grants of ADP time-based restricted stock
within 30 days of the Effective Date: (i) the number of shares whose total value
based upon the price of ADP shares on the Effective Date {i.e. the average of the
high and low stock price) equals $400.000. The restrictions on these shares wil
lapse on January 1, 2008; (ii) the number of shares whose total valye based upon
the price of ADP shares on the Effective Date equals $600,000. The restrictions
on these shares will lapse as follows: (a) 50% on January 1, 2009 and (b) 50% on
January 1, 2010. The above and any subsequent grants of restricted stock that
may be made lo you from time-to-time shall be subject to the terms and policies
governing ADP's Key Employees' Restricted Stock Plan.

b, You are eligible lo participate in the FY'07 Performance Based Resiricted
Stock Plan which is effective July 1, 2006. Grants will be made under this plan
based on ADP achieving 2-year performance objectives. If the 2-year
performance objeclives are achieved then you will receive 8,000 shares of
Restricted Stack in September 2008. The performance range on this planis 75 -
125% of target (a zero grant is possible with below threshald ADP performance).
These restricted shares will vest in March 2009. These shares are not subject to
adjustment after the spin-off of Broadridge. o

i Stock Options.

a You shall be offered an initial stock option grant of 40,000 shares after he
first meeting of the Compensation Committee of the Board of Directors following
the Effective Date. If the grant, along with the restrictive covenants, is accepted,
such options will vest in accordance with the terms of the grant (including a six-
year vesting schedule with no options vesting in the first year). Additional grants
are currently forecasted 1o be approximately 17,000 options per year. Such grants
are presently made in January. Accordingly, a second grant shall be made to you
in January 2008.






3. SORP

a. As an officer of ADP, you shall be eligible to participate in the Automatic
Data Processing, Inc. Supplemental Officers Retirement Plan (the “SORP") in
accordance with the provisions of the SORP.

b. In the event ADP terminates your employment for any reason other than
"for cause" before your 55 birthday, ADP shall pay you, in addition to any
amounts owed under any benefit plan (including but not limited to the SOR P)or
otherwise, an amount as follows:

(i) if the date is while you are 50 years old, the amount of $47 998

(i) if the date is while you are 51 years old, the amount of 396,713

(iif) if the date is while you are 52 years old, the amount of $147 367

(iv)  ifthe date is while you are 53 years old, the amount of $202.094-

(v) if the date is while you are 54 years old, the amount of $53,312;
and

(Vi) nopaymentis due if the date is after you have reached the age of
8.

6. Termination and Severance Payments.

If your employment with ADP is terminated, you will receive the following
compensation;

a. If you are discharged for cause, ADP's obligation to make future payments
to you shall cease on the date of such discharge. As used herein, the term “for
cause” shall cover circumstances where ADP elects fo terminate your employment
because you have (i) been convicted of 3 or pled nolo contendere to a criminal acl
for which the punishment under applicable law may be death or imprisanment for
more than one year, (i) willfully or recklessly failed or refused to perform your
material obligalions as Corporale Vice President of Hurman Resources and such
failure or refusal shall continue during the 30 day period following the receipt by
you of written notice from ADP of such failure o refusal, (i) committed any act or
omission of gross negligence in the performance of your material duties hereunder
and failed lo take appropriate corrective action, if such act or omission is
susceptible of correction, during the 30 day period following the receipt by you of
written notice from ADP of such act or omission of gross negligence, {iv)
committed any act of willful or reckless misconduct. or (v) violated ADP's Cade of
Business Conduct and Ethics, a copy of which can be found at www.adp.com
under “About ADP", Ethics, Code of Business Conduct and Ethics

Notwithstanding anything in this paragraph, if you are discharged “for cause " ADP
will pay all vested or accrued wages, vacation, sick pay, expense reimbursement,
bonuses, and dividends to you on the date of such discharge.






b. Without restriction to the provisions of sections 6d or Be below, if your
death occurs while you are actively employed by ADP, ADP's abligation to make
future payments 1o you shall cease on the date of your death. Notwithstanding the
foregoing, if your death occurs while you are actively employed by ADP, the
following shall accur:

{i) ADP will pay all vested or accrued wages, vacation, sick pay,
expense reimbursement, bonuses, and dividends to your
estale;

(i} Ihe restrictions on your time-based restricted stock shall lapse;

{iif) your estate shall have one year fo exercise stock options that
have vested by the date of your death;

(iv)  depending upon your age and length of service, your spouse
and eligible dependents may be eligible to participate in the
Execulive Retiree Medical Plan pursuant to the terms of that
Plan; and

(v) your beneficiary will receive the amount due, if any, under
paragraph 5b by treating the date of your death as the date
ADP terminated your employment for a reason other than “for
cause.”

e If, within three years of the Effective Date, you elect to resign your
employment with ADP in response Io a Change of Control' or material change in
your job duties or responsibilities (including but not limited to a negative change in
your Executive Grade Level or a change in your reporting relationship to ADP's
Chief Executive Officer) you will be paid the amount set forth in paragraph 6d
below. If, at a point in lime more than three years from full execution of this letter,
you elect to resign your employment with ADP in response fo a material change in
your job duties or responsibilities {including but not limited to a Change of Control
or negative change in your Executive Grade Level of a change in your reporting
relationship to ADP's Chief Executive Officer) you will be paid the amount set forth
in paragraph Ge below. If you elect to resign from ADP for a reason ather than in
response 1o a Change of Control or material change in your job duties or
responsibilities {including but not limited to a negative change in your Executive
Grade Level or a change in your reporting relationship to ADP's Chief Executive
Officer), ADP's obligation to make future payments o you shall cease on the date
your employment ends. Nothing in this paragraph shall be deemed to affect your
rights to any vested or accrued wages, vacation, sick pay, expense
reimbursement, bonuses, dividends, stock, or stock oplions upon your resignation

d. If, within three years of the Effective Date, ADP terminates your
employment for any reason other than “for cause” as described in paragraph 6a or
upon your death as set forth in paragraph 6b, you will be paid an amount totaling

' "Change of Control" as used herein shall mean the sale or ransfer of al or substantially all of the assets of ADP 1o
any other person, corporation, firm or entity, or the mierger or consalidation of ADP with any alher corparation ar antity






two times your then annual salary, target bonus and the cash value of
performance based shares that would have otherwise been earned during the 12
month severance period. ADP will calculate the value of those shares based on
the performance metrics for the performance period then ending. You shall also be
able to keep (and all restrictions will lapse) the time-based restricted stock
described in paragraph 3a.

e If, at a point in time more than three years from the Effective Date, ADP
terminates your employment for any reason other than *for cause” as described in
paragraph Ba or upon your death as set forth in paragraph 6b, you will be paid an
amount totaling your then annual salary, target bonus and the cash value of
performance based shares that would have otherwise been eamed during the 12
month severance period. ADP will calculate the value of those shares based on
the performance metrics for the performance period then ending.

7. Miscellaneous

a. All notices shall be sent fo the parties by hand delivery or by certified or
registered mail at the addresses set forth above or to any changed address which may be
given in writing hereafter. All notices to ADP shall include two capies to ADP at One ADP
Boulevard, Roseland, New Jersey 07068 (one copy to the attention of its General Counsel
and the other copy to the attention of its Chief Executive Officer). Unless hand delivered,
notices shall be deemed given three business days following the date deposited in the
U.S. mails or one business day following the date of delivery to a nationally recognized
overnight courier service.

b. In the event that this employment agreement or any provision hereof is
declared invalid, unenforceable or illegal by any court, agency, commission or arbitrator(s)
having jurisdiction hereof or thereof, neither party shall have any cause of action or claim
against the other by reason of such declaration of invalidity, unenforceability or illegality;
and any such declaration concerning any provision hereof shall not affect, impair or
invalidate the remainder of this employment agreement, but shall be confined in its
operation to that provision hereof only and the remainder of this employment agreement
shall remain in full force and effect.

€. This employment agreement may not be changed, modified or amended
in any manner except by an instrument in wriing signed by all parties hereto.

d. This employment agreement is personal fo each of the parties hereto and
no party hereto may assign or delegate any of its rights or obligations hereunder without
first obtaining the written consent of the other party

e The headings contained in this emplayment agreement are far reference
purposes only and shall not affect the meaning or interpretation of this employment
agreement.






f No failure or delay on the part of any party hereto in the exercise of any
nght hereunder in enforcing or requiring the compliance or performance by the other party
of any of the terms and conditions of this employment agreement shall operate as a waiver
of any such right, or constitute a waiver of a breach of any such terms and conditions, nor
shall any single or partial exercise of any such right preclude other or further exercise
thereof or of any other right, nor shall any of the aforementioned failures or delays affect or
impair such rights generally in any way. The waiver by any party of a breach of any term or
condition of this employment agreement by the other party shall neither operate as nar be
construed as a waiver of any subsequent breach thereof

a. This employment agreement and its validity, construction and
performance shall be govemed in all respects by the laws of the State of New Jersey,
without giving effect to its conflicts of laws principles. Any lawsuits arising out of or in
connection with this employment agreement shall be brought in the Superior Court of New
Jersey, Morris County, or the Federal District Court of the District of New Jersey. ‘You and
ADP hereby consent to the jurisdiction and venue of such courts you and ADP waive any
right to a trial by jury of any such lawsuit.

If the faregoing correctly sets forth our understandings, please sign this employment
agreement where indicated, whereupon it will become a binding agreement between us.

Aulomatic Data Processingin

By: . it il
er, Chief Executive Officer

Accepted and Agreed:

q
Bem!’ﬂ?myéanchez







EXHIBIT A

Restrictive Covenant Z*"‘

lo my position{s) with Automatic Data Processing, Inc., its subsidiaries and alTiliates {eollectively
“ADP™), [ participate in policy decisions and have access to ADP's conlidental information and trade secres
I enjoy substantial compensation and benefits from ADP and am participating substantially in its 2000 Stock
Option Plan. Since it is in ADP’s best interests that all employees in executive posilions execute restrictive
covenants, | agres as follows:

. During the period that I am an ADP employee and ending twelve months after the date |
cease to be an ADP employee fur any reason whatsoever (the “Non-Competition Period™), [ will not, provided
that I have been an ADP emplovee for at least six months, directly or indiectly, become or be interesied in,
employed by, or associated with in any capacity, any person, corparation, parnership or other entity
whatsoever (a “Person”) engaged in any aspect of ADI"'s businesses or businesses ADP has formal plans 1o
enter on the date | cease to be an ADP employvee (the “Termination [Date™), in a capacity which is the same or
similar to any capacity in which | was involved during the last two years of my employment by ADP. The
restrictions set forth in this paragraph | shall apply only to the businesses or businesses that A DP has formal
plans to enter with which | was involved, After the Termination Date, however, nathing shall prevent me from
OwWRing, as an inactive investor, securities of any competitor of ADP which is listed on a national securities
¢xchange. Furthermore, after the Termination Date, | may become employed in a separate, antonomonus
division of a corporation provided such division is not a competitor of ADP

2. During and after my employment by ADP, [ will not use, or disclose to any Person any
confidential infornation, trade secrets and proprietary information of ADP, its vendors, licensors, mirketing
partners or clients, leamed by me during my employment and/or any of the names and addresses of clients of
ADP. | acknowledge that I am prohibited from taking any confidential, proprietary or other materials or
property of ADP with me upon termination of my employment. Upon termination of my employment, | shall
retun all ADP materials (including, withour limitation, all memoranda and notes containing the names,
addresses and/or needs of ADP clients and bona fide prospective clients) in my possession or over which |
exercise control, regardless of whether such materials were prepared by ADP, me or a third party.

3. During the Mon-Competition Period. | shall not. on my hehalt or on hehalt of any other
Person, directly or indirectly, solicit, contact, call lpon, communicate with or attempl to communicate with any
Person which was a client or a bona fide prospective client of ADP before the Termination Date to sel| (ficense
or lease) any software or service competitive or potentially competitive with any sofiware ur services sold.
licensed, leased, provided or under development by ADP during the two-year period pricer to the Termination
Date, provided that the restrictions sct forth in this paragraph 3 shall only apply to clients or bona fide
prospective clients of businesses of ADP with which | was involved,

4. Duning the Non-Competition Period, [ will not, directly or indiréctly, hire, contract with,
solicit, or encourage to leave ADP's employ any ADP employee, or hire or contract with any former AL
employee within one vear after the date such person ceases o be an ADP employee.

5. During my employment by ADP, I shall not accept any posttion {unless such position is to
commence after my employment ceases), compensation, reimbursement or funds. or their equivalent, from any
Person engaged in any business in which ADP is engaged.

6. A violation of the foregoing covenants not (o compete, not o disclose, not o solicit and not
to hire will cause irreparable injury 10 ADP. ADP shall be entitled. in addition o any other rights and remedies
it may have at law or in equity, to an injunction enjoining and restraining me from performing, and conitniing
in the performance of, any such violation,

7. Tunderstand and acknowledge that ADP shall have the sole and exchisive rights to anything
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relating to its actual or prospective business which | conceive or wirk on, either in whole or in part, while
empleyved by ADP and that all such work product may be property of ADP as “works for hire” under lederal ’
copyright law and may also constitute ADP confidential and proprietary information, Accordingly, T, ‘;/

(a) will promptly and fully disclose all such items to ADP and will not disclose such items o
any other person or entity without ADP's prior consent;

(b) will maintain on ADP's behalf and surrender to ADP upon tenmination of my
employment appropriate written records regarding all such items;

(e} will, but without personal expense, fully cooperate with ADP, execute all papers and
perform all acts requested by ADP to establish, confirm or protect its exclusive rights in such items or to enable
it to transfer legal title to such items, together with any patents that may be issued:

(d) will, but without personal expense, provide such information and true testimony as ADP
may request regarding such items including, without limitation, items which I neither conceived nor worked on
but regarding which | have knowledge because of my empioyment with ADP:

(e} hereby assign to ADP, it successors and assigns, exclusive right, title and interest in and
to all such items, including any patents which have been or may be issued; and

(f) state that only such items in which | personally hold or claim an interest and which are
not subject to this Agreement are listed on the Ownership Schedule attached hereto. The absence of an
Ownership Schedule means that no such items exist.

8. My obligations under this Agreement shall be binding upon me regardless of which office(s)
of ADP I am emploved at or position(s) | hold and shall inure to the benefit of any successors or assigns of
ADP. This Agreement supplements and does not supersede any prior agreement(s) on the subject marer
addressed herein,

9. [Ifany provision of this Agreement is invalid or unenforceable, the balance of this Agreemont
shall remain in effect. This Agreement shall be governed by, and construed in accordance with, the Liws of the
State of New Jersey. | acknowledge that the terms of this Agreement are reasonable and that | have had a
reasonable opporunity to consult with an attormey before agreeing (o the terms of this Agreement,
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Name of Subsidiar

71 Hanover Florham Park Associates LLC
ADP Atlantic, LLC

ADP Belgium CVA

ADP Brasil Ltda

ADP Broker-Dealer, Inc.

ADP Business Services (Shanghai) Co., Ltd.
ADP Canada Co.

ADP Canada Holding Co.

ADP Commercial Leasing, LLC

ADP Dealer Services Denmark ApS

ADP Dealer Services Deutschland GmbH
ADP Dealer Services France SAS

ADP Dealer Services lItalia s.r.l.

ADP Dealer Services UK Limited

ADP Employer Services GmbH

ADP Europe SARL

ADP Europe S.A.

ADP France SAS

ADP GlobalView B.V.

ADP Group UK Limited

ADP GSI France SAS

ADP Holding B.V.

ADP, Inc.

ADP Indemnity, Inc.

ADP Nederland B.V.

ADP Network Services International, Inc.
ADP Network Services Limited

ADP of Roseland, Inc.

ADP Pacific, Inc.

ADP Payroll Services, Inc.

ADP Pleasanton National Service Center, Inc.
ADP Screening and Selection Services, Inc.
ADP Tax Services, Inc.

ADP Tesoft Automocion Spain

ADP TotalSource Group, Inc.

ADP Vehicle Information Technology (Shanghai) Qdd
Automatic Data Processing Limited
Automatic Data Processing Limited (UK)
Automotive Directions, Inc.

Autosys GmbH

Business Management Software Limited
Digital Motorworks, Inc.

Employease, Inc.

VirtualEdge, Inc.

EXHIBIT 21

Jurisdiction of
Incorporation
New Jersey
Delaware
Belgium
Brazil
New Jersey
China
Canada
Canada
Delaware
Denmark
Germany
France
Italy
United Kingdom
Germany
France
France
France
Netherlands
United Kingdom
France
Netherlands
Delaware
Vermont
Netherlands
Delaware
United Kingdom
Delaware
Delaware
Delaware
Delaware
Colorado
Delaware
Spain
Florida
China
Australia
United Kingdom
Wisconsin
Germany
United Kingdom
Texas
Delaware
Delaware

In accordance with Item 601(b)(21) of RegulatioK 3he Company has omitted the names of particuasidiaries because the unnamed
subsidiaries, considered in the aggregate as &esngsidiary, would not have constituted a sigaifit subsidiary as of June 30, 2009.




EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by refereindeegistration Statement Nos. 33-46168, 333-10383;10277, 333-110393, 333-146565, 333-
147377, and 333-155382 on Form S-8 of our repdeddAugust 28, 2009, relating to the consolidatedrfcial statements and consolidated
financial statement schedule of Automatic Data Pssing, Inc. and subsidiaries (the “Company”), tredeffectiveness of the Company’s internal
control over financial reporting (which expressasuaqualified opinion and includes an explanatagagraph regarding the Company’s adoption
of Financial Accounting Standards Board InterpietalNo. 48, “Accounting for Uncertainty in Incoma&Xes--An Interpretation of FASB
Statement No. 109,” effective July 1, 2007 andremgnition and disclosure provisions of Statenoéitinancial Accounting Standards No. 158,
“Employers’ Accounting for Defined Benefit Pensiand Other Postretirement Plans--an amendment oBF&tatement No. 87, 88, 106, and 132
(R),” effective June 30, 2007) appearing in thismAal Report on Form 10-K of Automatic Data Proaegsinc. for the year ended June 30, 2009.

/sl Deloitte & Touche LLP
Parsippany, New Jersey
August 28, 2009




EXHIBIT 31.1
Certification Pursuant to Rule 13a-14(a) of the Sewities Exchange Act of 1934
I, Gary C. Butler, certify that:
1. | have reviewed this annual report on Form 16flutomatic Data Processing, Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact or amittate a material fact necessary to mak
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
financial condition, results of operations and cfiglvs of the registrant as of, and for, the pesipdesented in this report;

4. The registrans other certifying officer(s) and | are responsitdleestablishing and maintaining disclosure cdstemd procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdiriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoree designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidigris made known to us by others within tt
entities, particularly during the period in whidfig report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registradigslosure controls and procedures and presentdsi report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohntwger financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial reporting,
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessparforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting that are
reasonably likely to adversely affect the regidtsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: August 28, 2009

Is/ Gary C. Butle
Gary C. Butler

President and Chief Executive Officer




EXHIBIT 31.2
Certification Pursuant to Rule 13a-14(a) of the Sewities Exchange Act of 1934
I, Christopher R. Reidy, certify that:
1. | have reviewed this annual report on Form 16flutomatic Data Processing, Inc.;

2. Based on my knowledge, this report does notadorany untrue statement of a material fact or amittate a material fact necessary to mak
statements made, in light of the circumstances uwtieh such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respects
financial condition, results of operations and cfiglvs of the registrant as of, and for, the pesipdesented in this report;

4. The registrans other certifying officer(s) and | are responsitdleestablishing and maintaining disclosure cdstemd procedures (as definec
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdiriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15
(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoree designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidigris made known to us by others within tt
entities, particularly during the period in whidfig report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggttae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registradigslosure controls and procedures and presentdsi report our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesggnt's internal control over financial reportitigat occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohntwger financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial reporting,
to the registrant’s auditors and the audit commitiEthe registrant’s board of directors (or pessparforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting that are
reasonably likely to adversely affect the regidtsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: August 28, 2009

/sl Christopher R. Reit
Christopher R. Reidy
Chief Financial Officer




EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Autatic Data Processing, Inc. (the “Company”) on FAO¥K for the fiscal year ending June 30,
2009 as filed with the Securities and Exchange Cision on the date hereof (the “Report”), |, GaryBQtler, President and Chief Executive
Officer of the Company, certify, pursuant to 18 IS8 1350, as adopted pursuant to § 906 of thieaBas-Oxley Act of 2002, that:

(1) The Report fully complies with the reguments of section 13(a) or 15(d) of the Securlirshange Act of 1934; and

(2) The information contained in the Regaitly presents, in all material respects, theficial condition and results of operations of the
Company.

I[s/ Gary C. Butle

Gary C. Butlel

President and Chief Executive Offi
Date: August 28, 200




EXHIBIT 32.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Autatic Data Processing, Inc. (the “Company”) on FAO¥K for the fiscal year ending June 30,
2009 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), |, Clojdter R. Reidy, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. § 1250adopted pursuant to § 906 of the Sarbanes-@xegf 2002, that:

(1) The Report fully complies with the reguments of section 13(a) or 15(d) of the Securlirshange Act of 1934; and

(2) The information contained in the Regaitly presents, in all material respects, theficial condition and results of operations of the
Company.

/sl Christopher R. Reir
Christopher R. Reid
Chief Financial Office|
August 28, 200!




