UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended June 30, 2010

OR

[ 1T TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Commission file number 1-5397

AUTOMATIC DATA PROCESSING, INC.

(Exact name of registrant as specified in its @wrt

Delaware 22-1467904
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No.)
One ADP Boulevard, Roseland, New Jersey 07068
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c6d@8:974-5000

Securities registered pursuant to Section 12(hefAct:
Name of each exchange on

Title of each class which registered
Common Stock, $.10 Par Value NASDAQ Global Select ket
(voting) Chicago Stock Exchange

Securities registered pursuant to Section 12(ghe”ct:None

Indicate by check mark if the Registrant is a vkelbwn seasoned issuer, as defined in Rule 405e06éturities Act. Yex] No| ]

Indicate by check mark if the Registrant is notuiegd to file reports pursuant to Section 13 ord)%ff the Act. Yeg ] No [x]

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to the filing requirements for the pastia®s. Yegx] No ]

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). YesNo [ ]

Indicate by check mark if disclosure of delinquiilets pursuant to Item 405 of Regulatiork§8229.405) is not contained herein and will
be contained, to the best of Registrant’s knowledydefinitive proxy or information statements émporated by reference in Part Il of this
Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the Registrantlé&sge accelerated filer, an accelerated filer, m-accelerated filer or a smaller reporting

company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filgk] Accelerated filef ] Non-accelerated filef ] Smaller reporting comparjy]

Indicate by check mark whether the Registrantdbedl company (as defined in Rule -2 of the Act)[] Yes[x] No



The aggregate market value of the voting and ndimga@ommon equity held by non-affiliates of thegi&trant as of the last business day of
the Registrant’s most recently completed secomalffiguarter was approximately $21,535,777,370. Qgust 20 , 2010 there were
492,022,525 shares of Common Stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant’s Proxy Statement 2010 Annual Meeting of Stockholders. Part 111




Table of Contents

Item 1. Business

N

©

Item 1B.  Unresolved Staff Comments

©

Item 3. Legal Proceedings

=
(@]

Item 5. Market for the Registrant’s Common EquiRglated Stockholder Matters and Issuer Purchafdequity Securities

[
I

Item 7. Management’s Discussion and Analysisinéfcial Condition and Results of Operations

w
al

Item 8. Financial Statements and Supplementatg Da

[e2]
o

Item 9A.  Controls and Procedures

Part Il

~
o

Item 11.  Executive Compensation

~
o

Item 13.  Certain Relationships and Related Transactiamd Pdrector Independence

Part IV

Signatures

o]
ey




Part |
Item 1. Business

Automatic Data Processing, Inc., incorporateDelaware in 1961 (together with its subsidigfiADP” or the “Company”), is one of the
world’s largest providers of business outsourciolgitions. Leveraging 60 years of experience, ADFfers a wide range of human resource
(HR), payroll, tax and benefits administration s¢imins from a single source. ADP is also a leadirgyider of integrated computing solutions
to automotive, truck, motorcycle, marine, recraaiovehicle and heavy machinery dealers througtimutvorld. For financial information by
segment and by geographic area, see Note 18 8tites to Consolidated Financial Statements” cargdiin this Annual Report on Form 10-
K. The Company’s Annual Reports on Form 10-K, QuartBeports on Form 10-Q, Current Reports on Form, @lKkamendments to those
reports, and the Proxy Statement for its Annual tWigeof Stockholders are made available, free afrgh, on its website at www.adp.com as
soon as reasonably practicable after such repostgehbeen filed with or furnished to the Securitind Exchange Commissiofhe following
summary describes ADP’s activities.

Employer Services

Employer Services offers a comprehensivegaridiR information, payroll processing, tax anddfis administration solutions and
services, including traditional and Wélsed outsourcing solutions, that assist emplagdf®e United States, Canada, Europe, South Am
(primarily Brazil), Australia and Asia to staff, mage, pay and retain their employees. As of Jupn@@D0, Employer Services assisted
approximately 520,000 employers with approximagy,000 payrolls. Employer Services markets thekdiens and services through its
direct marketing salesforce and, on a limited baki®ugh indirect sales channels, such as maikegiationships with banks and accounte
among others. In fiscal 2010, 80% of Employer Smasirevenues were from the United States, 13% frene Europe, 5% were from
Canada and 2% were from South America (primarilgzy, Australia and Asia.

United States

Employer Services’ approach to the markéd imatch clients’ needs to the solutions and sesvibat will best meet their expectations. To
facilitate this approach, in the United States, Exygx Services is comprised of the following markating groups: Small Business Services
(SBS) (serving primarily organizations with fewbhah 50 employees); Major Account Services (serpiignarily organizations with between
50 and 999 employees); and National Account Ses\iserving primarily organizations with 1,000 orrm@mployees). In addition, Employ
Services’ Added Value Services division providevises to clients across all three of these groups.

ADP provides payroll services that include the pragion of client employee paychecks, electronieatideposits and stored value pay
cards, along with employee pay statements, supgojdiurnals, summaries and management reports. édfxPsupplies the quarterly and
annual social security, medicare and federal, statelocal income tax withholding reports requitedbe filed by employers. ADP enables its
largest clients to interface their major enterpriasource planning (ERP) applications with ADP’ssourced payroll services. For those
companies that choose to process payroll in-hcAB®, delivers stan@lone services such as payroll tax filing, chedhtprg and distributior
yearend tax statementd.€., Form W-2), wage garnishment services, healthveglthre administration and flexible spending acad&$A)
administration.

In order to address the growing businessgqa®outsourcing (BPO) market for clients seekingdmuresource information systems and
benefit outsourcing solutions, ADP offers its imeigd comprehensive outsourcing services (COSJisnlthat allows larger clients to
outsource to ADP HR, payroll, payroll administrati@mployee service center, benefits administratiod time and labor management
functions. For mid-sized clients, ADP Workforce N@WComprehensive Services provides integrated &udstechnology to support payroll,
a full-featured benefits administration solutiorR ijuidance and HR administration needs from reowiitt to retirement. ADP also offers
ADP Resourc®, an integrated, flexible HR and payroll servicgedhg for smaller clients that provides a menwpfional services, such as
401(k), FSA and a comprehensive Pay-by-Payprkers’ compensation payment program.
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ADP’s Added Value Services division includks following businesses: Tax and Financial Sesjitesurance Services and Tax Credit
Services. These businesses primarily support SBfMAccount Services and/or National Account Sesj and their services are sold
through those businesses, as well as by dedicatesl tfams and via marketing arrangements wittinali partners.

e Tax and Financial Services processes and colledesdl, state and local payroll taxes on behal&wod, from, ADP clients and remits
these taxes to the appropriate taxing authorifibis business provides an electronic interface eetwADP clients and over 7,600
federal, state and local tax agencies in the UrStiades, from the Internal Revenue Service to Igogernments. In fiscal 2010, Tax
and Financial Services in the United States prackasd delivered approximately 47 million employear-end tax statements and
over 38 million employer payroll tax returns angdsits, and moved $1.1 trillion in client fundstéxing authorities and its clients’
employees via electronic transfer, direct depasit ADPCheck™. Tax and Financial Services is alspaasible for the efficient
movement of information and funds from clientshid parties through service offerings such as hae reporting, TotalPa$§ payroll
check (ADPCheck™), full service direct deposit (E9Dstored value payroll card (TotalP&gZard), wage verification services,
unemployment claims processing, wage garnishmemegsing, sales and use tax services and its ndvPxDcure-to-Pay Solutions
SM which automates the P2P supply chain and streambrder, receipt, invoice and payment processes.

e Insurance Services provides a comprehensive Paalpyworkers’ compensation payment program andugirédutomatic Data
Processing Insurance Agency, Inc., offers workempensation and group health insurance to smalh@desized clients.

e Tax Credit Services provides job tax credit servittgat assist employers in the identification of] &ling for, federal, state and local

tax credits and other incentives based on geograjg@mgographics and other criteria, and includesti@ipn of incentive packages
with applicable governmental agencies.

Employer Services also provides the followsadutions and services:

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

e Pre-Employment Services includes Screening anctcabeServices and Applicant Management Servicesee®ing and Selection
Services provides background checks, referencéoagions and an HR help desk. Applicant ManagenSamvices provides
employers with a web-based solution to manage takint throughout their lifecycle.

o ADP’s Benefit Services provides benefits admintsraacross all market segments, including managéwfeopen enrollment 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 amqmbreemployee time and
attendance.

o ADP’s Talent Management solutions include Perforoealanagement, Compensation Management and Ledvtanggement.
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In fiscal 2010, ADP made several acquisititmbelp expand its client base and reach intocadjamarkets, including: DO2 Technologies
Inc., a leading provider of electronic-invoicindwions; OneClick HR plc, a UK provider of humarsoerces solutions offering HR software,
training services and outsourced HR solutions;HRthterax, Inc., an HR content and support servicespany focused on the small busit
market. In August 2010, ADP acquired Workscape,, la¢eading provider of integrated benefits anchjgensation solutions and services.

International

Employer Services has a growing presencadauts the United States, where it offers solutionghe basis of both geographic and
specific client business needs. ADP offers in-coutiiest of breed” payroll and human resource autsiog solutions to both small and large
clients in over a dozen foreign countries. In eaic8anada and Europe, ADP is the leading provifl@agroll processing (including full
departmental outsourcing) and human resource adiration services. Within Europe, Employer Servicas business operations supporting
its in-country solutions in eight countries: France, Gammaétaly, the Netherlands, Poland, Spain, Switzedland the United Kingdom. It al
offers services in Ireland (from the United Kingdoamd in Portugal (from Spain). In South Americer(arily Brazil), Australia and Asia
(primarily China), ADP provides traditional servibareau payroll and also offers full departmentabourcing of payroll services. ADP also
offers wage and tax collection and remittance sessin Canada, the United Kingdom and the Nethdslan

In fiscal 2010, ADP continued to expand itsl@lView ® offering, making it available in 41 countries. Gidiew is built on the SAP
ERP Human Capital Management and the SAP NetWégdatform and offers multinational and global comigaran end-to-end
outsourcing solution enabling standardized paymatessing and human resource administration. Alseoénd of fiscal 2010, 96 clients had
contracted for GlobalView services, with approxietat714,000 employees being processed. Upon comglite implementation for all
these clients, ADP expects to be providing Global¥services to nearly 1.3 million employees in dlirdries. Further, through its ADP
Streamline® offering, ADP also provides a single point of cantior payroll processing and human resource adsnation services for
multinational companies with small and mid-size@mpions in 63 countries. At the end of fiscal 204DP Streamline was used by 330
multinational companies with approximately 52,00@péoyees being processed.

Professional Employer Organization Services

In the United States, ADP’s TotalSoufcethe Company’s professional employer organizafleO) business, provides approximately
5,600 clients with comprehensive employment adrrati®n outsourcing solutions through a co-emplogtmrelationship, including payroll,
payroll tax filing, HR guidance, 401(k) plan adnsitnation, benefits administration, compliance sesj health and workers’ compensation
coverage and other supplemental benefits for enegleyADP’s TotalSource is the largest PEO in thitgedrStates based on the number of
paid worksite employees. ADP’s TotalSource hasfiZes located in 22 states and serves approximatel,000 worksite employees in all
50 states.




Dealer Services

Dealer Services provides integrated dealaragament systems (such a system is also know imtlustry as a “DMS”) and other
business management solutions to automotive, trackgrcycle, marine, recreational vehicle (RV) &egvy machinery retailers in North
America, Europe, Africa and the Asia Pacific regipproximately 25,000 automotive, truck, motor@ainarine, RV and heavy machinery
retailers in over 90 countries use ADP’s DMS prdduother software applications, networking soluiodata integration, consulting and/or
digital marketing services.

Clients use ADP’s DMS solutions to manageedmusiness activities such as accounting, inventayagement, factory communications,
appointment scheduling, vehicle financing and iasge, sales and service. In addition to its DM8tawis, Dealer Services offers its clien
full suite of additional integrated applicationsaddress each department and functional area afelership, including Customer
Relationship Management (CRM) applications, from-eales and marketing/advertising solutions, andPal elephony phone system fully-
integrated into the DMS to help dealerships drales processes and business development initiafhesder Services also provides its
dealership clients computer hardware, hardware ter@dmce services, software support, system desgymetwork consulting services.

Dealer Services also designs, establishesmaitains 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 veluddiering and status inquiry, warranty submissiot validation, parts and vehicle locati
dealership customer credit application submissimhadecision-making, vehicle repair estimation aogiuésition 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 t@i-applications installed at the dealership oapplication service provider (ASP) managed
services solutions (in which clients outsourcerthdormation technology management activities &al@r Services).

In August 2010, ADP acquired Cobalt, a legdinovider of digital marketing solutions for thetamotive industry, for approximately
$400 million.

Markets and Marketing Methods

Employer Services offers services in the éhhibtates, Canada, Europe, South America (primBrdyil), Australia and Asia. PEO
Services are offered exclusively in the United &abDealer Services has offerings in North Ameiiaapope, Africa and the Asia Pacific
region. In select emerging markets, Dealer Servises distributors to sell, implement and supp®®P5A solutions.

None of ADP’s major business groups has glsihomogenous client base or market. EmployeriG&sand PEO Services have clients
from a large variety of industries and markets.hiithis client base are concentrations of cliemispecific industries. Dealer Services
primarily serves automobile dealers, which in toraly be dependent on a relatively small number tfraabile manufacturers, but also sel
truck, powersportsi(e., motorcycle, marine and recreational) and heavghim&ry dealers, auto repair shops, used cardtate departments
of motor vehicles and manufacturers of automolaled trucks. Employer Services also sells to autdiedealers. While concentrations of
clients exist, no one client or industry group iaterial to ADP’s overall revenues.
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Historically ADP’s businesses have not beegrly sensitive to price changes, although in tineent economic conditions we have
observed, among some clients and groups of cliantsnpact on sensitivity to pricing and demandX&dP’s services. Employer Services’
revenues were flat in fiscal 2010. In the Unitedt&s, revenues from our traditional payroll andrpthyax filing business declined 4% for the
full year and beyond payroll revenues grew 6% ffier full year. Dealer Services’ revenues decrea%eéhJiscal 2010 due to dealership
consolidations and closings, lower transactionamneie and dealerships reducing services in ordeutttheir discretionary expenses. PEO
Services’ revenues grew 11% in fiscal 2010 due3&bancrease in the average number of worksite eyegls, as well as an increase in
benefits costs and state uninsurance rates.

ADP enjoys a leadership position in each®fajor 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 lgigbhmpetitive. ADP knows of no reliable statistlmg which it can determine the number of
its competitors, but it believes that it is ondlaf largest providers of business outsourcing mwistin the world. Employer Services and PEO
Services compete with other independent busings®orcing companies, companies providing enterpeseurce planning services, softw
companies and financial institutions. Captive inu$® functions, whereby a company installs and ¢pgits own business processing
systems, are another competitive factor in thestriks in which Employer Services and PEO Servigesate. Dealer Services’ competitors
include full service DMS providers such as The Régs & Reynolds Company, Dealer Servickesgest DMS competitor in the United Ste
and Canada, and companies providing applicatiodsarvices that compete with Dealer Services’ ndfSCapplications and services.

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

Clients and Client Contracts

ADP provides its services to about 550,0@&nt$. In fiscal 2010, no single client or groupadfiliated clients accounted for revenues in
excess of 2% of annual consolidated revenues.

Our business is typically characterized mghterm client relationships that result in recurrnegenue. ADP is continuously in the proc
of performing implementation services for new dgermepending on the service agreement and/olizeeo§the client, the installation or
conversion period for new clients could vary frorshart period of time (as little as 24 hours) forgBS client to a longer period (generally
six to twelve months) for a National Account Seedor Dealer Services client with multiple deliydes, and in some cases may exceed two
years for a large GlobalView client or other largemplicated implementation. Although we monitdesahat have not yet been billed
installed, we do not view this metric as matenlight of the recurring nature of our businessisT& not a reported number, but it is used by
management as a planning tool relating to resoureeded to install services, and a means of asgessi performance against the
installation timing expectations of our clients.

ADP’s average client retention is estimateist under 10 years in Employer Services, appnaély 5 years in PEO Services and 10 or
more years in Dealer Services, and has not vaiggdfisantly from period to period.
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ADP’s services are provided under writtert@muotations or service agreements having vamgimgs and conditions. No one price
guotation or service agreement is material to ADP.

Systems Development and Programming

During the fiscal years ended June 30, 2010, 2602808, ADP invested $614 million, $588 millionda®611 million, respectively, fro
continuing operations, in systems development andrpmming, migration to new computing technologied the development of new
products and maintenance of our existing technelkgdncluding purchases of new software and soétweenses.

Product Development

ADP continually upgrades, enhances and expanésigsing solutions and services. Generally, no selution or service has a significe
effect on ADP’s revenues or negatively impacteiisting solutions and services, and ADP’s solitiand services have significant
remaining life cycles.

Licenses

ADP is the licensee under a number of agre¢sfer computer programs and databases. ADP’'sieéssiis not dependent upon a single
license or group of licenses. Third-party licengegents, trademarks and franchises are not miai@AdP’s business as a whole.

Number of Employees

ADP employed approximately 47,000 persons as o Bn 2010.
Item 1A. Risk Factors

Our businesses routinely encounter and address riskme of which may cause our future results wifferent than we currently
anticipate. Risk factors described below represemtcurrent view of some of the most importantsifdcing our businesses and are
important to understanding our business. The falgwnformation should be read in conjunction witlanagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems, Quantitative and Qualitative DisclosuresoibMarket Risk and the consolidal
financial statements and related notes includetthis Annual Report on Form -K. This discussion includes a number of forwarakiog
statements. You should refer to the descriptidch@fjualifications and limitations on forward-lookj statements in the first paragraph under
Managemer's Discussion and Analysis of Financial ConditiamdaResults of Operations included in this Annugdd®eon Form 10-K.

Unless otherwise indicated or the context otherwéspiires, reference in this section to “we,” “oytsus” or similar terms means ADP,
together with its subsidiaries. The level of impare of each of the following risks may vary frametto time, and any of these risks may
have a material effect on our business.

Changes in laws and regulations may decrease ourvenues and earnings

Portions of ADP’s business are subject toegomental regulations. Changes in governmentalatgns may decrease our revenues and
earnings and may require us to change the manmgrniach we conduct some aspects of our businesseXamnple, a change in regulations
either decreasing the amount of taxes to be withbehllowing less time to remit taxes to governtrarthorities would adversely impact
interest income from investing client funds befeueh funds are remitted to the applicable taxirthaities or client employees. In addition,
changes in taxation requirements in the UnitedeStat in other countries could adversely affectaftective tax rate and our net income.
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Security and privacy breaches may hurt our business

We store electronically personal informatadout our clients and employees of our clientaddition, our retirement services systems
maintain investor account information for retirerhplans. There is no guarantee that the systempramgédures that we maintain to protect
against unauthorized access to such informatioadeguate to protect against all security breach®g significant violations of data privacy
could result in the loss of business, litigationl aegulatory investigations and penalties that@ai@mage our reputation, and the growth of
our business could be adversely affected.

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

Many of our businesses are highly dependerurs ability to process, on a daily basis, a largmber of complicated transactions. We
rely heavily on our payroll, financial, accountiagd other data processing systems. If any of thgstems fail to operate properly or become
disabled even for a brief period of time, we cosudfer financial loss, a disruption of our busiressdiability to clients, regulatory interventi
or damage to our reputation. We have disaster srgquans in place to protect our businesses aga#tsral disasters, security breaches,
military or terrorist actions, power or communicatifailures or similar events. Despite our prepanat our disaster recovery plans may not
be successful in preventing the loss of client dsgavice interruptions, disruptions to our openagi or damage to our important facilities.

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

Our businesses operate in industries thasw@sgect to rapid technological advances and cimgngient needs and preferences. In order to
remain competitive and responsive to client demawdscontinually upgrade, enhance and expand astimgx solutions and services. If we
fail to respond successfully to technology chalksighe demand for our services may diminish.

Political and economic factors may adversely affeaiur business and financial results

Trade, monetary and fiscal policies, andtjmali and economic conditions may substantiallyng®a and credit markets may experience
periods of constriction and volatility. When thée slowdown in the economy, employment levelsiatetest rates may decrease with a
corresponding impact on our businesses. Clientsnewgt to worsening conditions by reducing theergfbing on payroll and other
outsourcing services or renegotiating their congragth us. In addition, the availability of finang, even to borrowers with the highest credit
ratings, may limit our access to short-term debtkaiz to meet liquidity needs required by our EmiploServices business.

We invest our client funds in liquid, invesint-grade marketable securities, money market giesuand other cash equivalents.
Nevertheless, our client fund assets are subjegpeeral market, interest rate, credit and liquidigks, which individually or in unison mg
be exacerbated during periods of unusual finamegaket volatility.

We are dependent upon various large bank&sdoute Automated Clearing House and wire transfeggart of our client payroll and tax
services. While we have contingency plans in pfacdank failures, a systemic shdivwn of the banking industry would impede our &pilo
process funds on behalf of our payroll and taxisesvclients and could have an adverse impact ofirancial results and liquidity.

We derive a significant portion of our reveswand operating income from affiliates operatmgan-U.S. dollar currency environments
and, as a result, we are exposed to market risk éfeanges in foreign currency exchange rates thdt émpact our consolidated results of
operations, financial position or cash flows.




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

The major credit rating agencies periodicallaluate our creditworthiness and have consistgnten us their highest long-term debt and
commercial paper ratings. Failure to maintain legddit ratings on long-term and sheeti debt could increase our cost of borrowinguoce
our ability to obtain intra-day borrowing requirbg our Employer Services business, and ultimatediyice our client interest revenue.
We may be unable to attract and retain qualified pesonnel

Our ability to grow and provide our clientglwcompetitive services is partially dependenban ability to attract and retain highly
motivated people with the skills to serve our diseiCompetition for skilled employees in the outsing and other markets in which we
operate is intense and if we are unable to atimagtretain highly skilled and motivated personresults from our operations may suffer.

Item 1B. Unresolved Staff Comments

None.
Item 2. Properties

ADP owns 41 of its processing/print centetber operational offices, sales offices and itpomate headquarters complex in Roseland,
New Jersey, which aggregate approximately 3,913s@6@re feet. None of Al's owned facilities is subject to any material emtwances.
ADP leases space for some of its processing cemtsr operational offices and sales offices.oAllhese leases, which aggregate
approximately 5,657,832 square feet in North Angrieurope, South America (primarily Brazil), Asfaystralia and South Africa, expire at
various times up to the year 2036. ADP believefaitdities are currently adequate for their intedgurposes and are adequately maintained.
Item 3. Legal Proceedings

In the normal course of business, the Commeubject to various claims and litigation. Wttiihe outcome of any litigation is inherently
unpredictable, the Company believes it has valfdrises with respect to the legal matters pendiagnagit and the Company believes thal
ultimate resolution of these matters will not haveaterial adverse impact on its financial conditiesults of operations or cash flows.
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Part Il
Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases @&quity Securities
Market for the Registrant’s Common Equity
The principal market for the Company’s comnstock (symbol: ADP) is the NASDAQ Global Selectiit. The following table sets
forth the reported high and low sales prices ofGoenpany’s common stock reported on the NASDAQ @l&elect Market and the cash

dividends per share of common stock declared, duhia past two fiscal years. As of June 30, 20€xe were 43,305 holders of record of
Company’s common stock. As of such date, 365,1@&iadal holders held their common stock in “streame.”

Price Per Share Dividends
High Low Per Shart
Fiscal 2010 quarter ended:
June 30 $ 45724 $ 392% $ 0.34(
March 31 $ 452 $ 39.7- $ 0.34(
December 31 $ 445(C $ 38.5] $ 0.34C
September 30 $ 404 $ 3326 $ 0.33
Fiscal 2009 quarter ended:
June 30 $ 39.06 $ 34.0¢ $ 0.33(
March 31 $ 409¢ $ 32.0¢ $ 0.33(
December 31 $ 429: $ 30.8¢ $ 0.33(
September 30 $ 4597 $ 40.2¢ $ 0.29(C

* Excludes trading on May 6, 2010, during whiclow Isales price of $26.46 was reported.
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Issuer Purchases of Equity Securities

(@)

(b)

(©)
Total Number
of Shares
Purchased as Part
of the Publicly

(d)
Maximum
Number of Shares
that may yet be
Purchased under

Announced the Common
Total Number of Average Price Common Stock StockURehase
Period Shares Purchased (1 Paid per Share Reyzerétan (2) Plan (2)

April 1, 2010 to

April 30, 2010 500,190 $44.00 500,000 989,759
May 1, 2010 to

May 31, 2010 7,681,344 $41.70 7,681,344 3241,
June 1, 2010 to

June 30, 2010 3,516,364 $41.20 3,516,364 28)384
Total 11,697,898 11,697,708

(1) Pursuant to the terms of the Company’s restrictecksprogram, the Company purchased 190 sharesgdAgpril 2010 at the then
market value of the shares in connection with tter@se by employees of their option under suclym to satisfy certain tax
withholding requirements through the delivery ofuss to the Company instead of c¢

(2) The Company received the Board of Directors’ apalte repurchase shares of the Company’s commak stofollows:

Date of Approve
March 2001
November 200:
November 200!
August 2006
August 2008

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

The following graph compares the cumulatigdim on the Company’s common sté®kor the most recent five years with the cumula
return on the S&P 500 Index and a Peer Group Iffleassuming an initial investment of $100 on June2B05, with all dividends
reinvested.

520

80

Cumulative Return

$40

320

sn 1 L 1 1 1
June-05 June-08 June-07 June-08 Jume-08 June-10

Year

—— Automatic Data Processing, Inc. — -&— S&P 500 - - 4 - - Peer Group

(@ On March 30, 2007, the Company completed the sffinfdts former Brokerage Services Group businessnprised of Brokerage
Services and Securities Clearing and Outsourcimgic&ss, into an independent publicly traded compeadied Broadridge Financial
Solutions, Inc. The cumulative returns of the Comy’s common stock have been adjusted to reflect tim-off.

(b) The Peer Group Index is comprised of the followdoghpanies:

Administaff, Inc. Paychex, Inc

Computer Sciences Corporati The Ultimate Software Group, In
Global Payments In¢ Total System Services, In
Hewitt Associates, Inc The Western Union Compal
Intuit Inc.
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Item 6. Selected Financial Data

The following selected financial data is deriveshfrour consolidated financial statements and shioilcead in conjunction with the
consolidated financial statements and related ndasagement’s Discussion and Analysis of FinarC@hdition and Results of Operations,
and Quantitative and Qualitative Disclosures Abdatket Risk included in this Annual Report on FattK.

(Dollars and shares in millions, except per shaneunts)

Years ended June 30, 2010 2009 2008 2007 2006
Total revenues $ 8,927.7 $ 8,838.: $ 8,733." $ 7,769.¢ $ 6,821.:
Total costs of revenues $ 5,029.7 $ 4,822." $ 4,657.: $ 4,067.¢ $ 3,594.;
Gross profit $ 3,898.( $ 4,015." $ 4,076.t $ 3,702.: $ 3,227.:
Earnings from continuing operations before incomes $ 1,863.: $ 1,900.: $ 1,803.¢ $ 1,622.7 $ 1,361.¢
Net earnings from continuing operatic $ 1,207.: $ 1,325.; $ 1,155.° $ 1,020. $ 842.2
Basic earnings per share from continuing operations $ 2.41 $ 2.62 $ 2.22 $ 1.8€ $ 1.47
Diluted earnings per share from continuing operatio $ 2.4C $ 2.62 $ 2.1¢ $ 1.8¢ $ 1.4¢
Basic weighted average shares outstanding 500.t 503.2 521.t 549.7 574.¢
Diluted weighted average shares outstanding 503.7 505.¢ 527.% 557.¢ 580.2
Cash dividends declared per share $ 1.350( $ 1.280( $ 1.100( $ 0.875( $ 0.710(
Return on equity from continuing operations (Noye 1 22.%% 25.5% 22.% 18.2% 14.2%
At year end:

Cash, cash equivalents and marketable securities $ 1,775t $ 2,388.! $ 1,660.: $ 1,884.¢ $ 2,461.:
Total assets $  26,862. $ 25351’ $ 23,734. $ 26,648 $  27,490.
Obligation under commercial paper borrowing $ = $ 730.( $ = $ = $ =
Long-term debt $ 39.¢ $ 42.7 $ 52.1 $ 43.F $ 74.3
Stockholders’ equity $ 5,478.¢ $ 5,322.¢ $ 5,087.: $ 5,147.¢ $ 6,011.¢

Note 1. Return on equity from continuing operatibas been calculated as net earnings from contgraperations divided by average tc
stockholders’ equity.

13




Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

FORWARD-LOOKING STATEMENTS

This report and other written or oral statementglenfaom time to time by ADP may contain “forwardslong statements” within the meaning
of the Private Securities Litigation Reform Actk§95. Statements that are not historical in natmd,which may be identified by the use of
words like “expects,” “assumes,” “projects,” “anfiates,” “estimates,” “we believe,” “could be” anther words of similar meaning, are
forward-looking statements. These statements aedoban management’s expectations and assumptidrerarsubject to risks and
uncertainties that may cause actual results terdiffaterially from those expressed. Factors thaldcoause actual results to differ materially
from those contemplated by the forward-lookingestants include: ADP’s success in obtaining, retgind selling additional services to
clients; the pricing of services and products; ¢jeanin laws regulating payroll taxes, professi@mployer organizations and employee
benefits; overall market and economic conditionsluding interest rate and foreign currency tremdsnpetitive conditions; auto sales and
related industry changes; employment and wagedeebhnges in technology; availability of skillethnical associates and the impact of
new acquisitions and divestitures. ADP disclaimg @lpligation to update any forward-looking statemsewhether as a result of new
information, future events or otherwise. Thesegigkd uncertainties, along with the risk factoscdssed above under “ltem 1A. Risk
Factors,” should be considered in evaluating amydiod-looking statements contained herein.

DESCRIPTION OF THE COMPANY AND BUSINESS SEGMENTS

ADP is one of the world’s largest providers of m&sis outsourcing solutions. Leveraging over 60syehexperience, ADP offers a wide
range of human resource (“HR”), payroll, tax anddfés administration solutions from a single seur&DP is also a leading provider of
integrated computing solutions to automotive, truobktorcycle, marine, recreational vehicle (“RVHdaheavy machinery dealers in North
America, Europe, South Africa and the Asia Pagcifigion. The Company’s reportable segments are: &mplServices, PEO Services and
Dealer Services. A brief description of each segmaaperations is provided below.

Employer Services

Employer Services offers a comprehensive rangePofriformation, payroll processing, tax and benefdsinistration solutions and services,
including traditional and Web-based outsourcingisohs, that assist employers in the United St&iesada, Europe, South America
(primarily Brazil), Australia and Asia to staff, mage, pay and retain their employees. As of Jun@@D0, Employer Services assisted
approximately 520,000 employers with approximagy,000 payrolls. From time to time, we reevaluateemployer count based upon
updated information that helps us associate indali@mployer accounts with one another. As sucla comparable basis, as of June 30,
2009, Employer Services assisted approximatelydB®0employers with approximately 619,000 payrddisiployer Services categorizes its
services as payroll and payroll tax, and “beyongr@a” The payroll and payroll tax business repmets the Company’s core payroll
processing and payroll tax filing business. Theythel payroll” business represents services sutimasand labor management, benefits
administration, retirement recordkeeping and adstiaiion, and HR administration services. Withingtmyer Services, the Company colle
client funds and remits such funds to tax authesifor payroll tax filing and payment services, &mémployees of payroll services clients.

PEO Services

PEO Services provides approximately 5,600 smallraadium sized businesses with comprehensive em@oiyadministration outsourcing
solutions through a co-employment relationshipluding payroll, payroll tax filing, HR guidance, (k) plan administration, benefits
administration, compliance services, health andkens compensation coverage and other supplembatuadfits for employees.

Dealer Services

Dealer Services provides integrated dealer managesystems (such a system is also known in thesinglas a “DMS”) and other business
management solutions to automotive, truck, motdegymarine, RV and heavy machinery retailers inthiéimerica, Europe, South Africa
and the Asia Pacific region. Approximately 25,00@omotive, truck, motorcycle, marine, RV and heaachinery retailers in over 90
countries use our DMS products, other softwareieaibns, networking solutions, data integratioongulting and/or digital marketing
services. From time to time, we reevaluate ountlo®unt based upon updated information that hedpsssociate individual client accounts
with one another. As such, on a comparable basisf dune 30, 2009, Dealer Services provided DMlyts to 26,000 retailers in over 90
countries.
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EXECUTIVE OVERVIEW

During the fiscal year ended June 30, 2010 (“fi&Hl0"), we maintained focus on the execution affoue-point strategic growth program,
which consists of:

e Strengthening the core business;

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

e Entering adjacent markets that leverage the cor; a

e Expanding pretax margins.

ADP’s fiscal 2010 was a challenging year and osults continued to be impacted by the economic damanincluding high unemployment
levels, record-low interest rates and volatile ficial markets. However, as we look back over figHl0, we were pleased that ADP’s
financial results were better than we initiallyiaiptated. The economy showed signs of stabilizagiarly on in the fiscal year. Demand for
ADP'’s solutions increased and key business mefrickjding Employer Services’ sales, retention pags per control, began to improve
during the second half of the year.

Consolidated revenues grew 1%, to $8,927.7 miiliofiscal 2010, from $8,838.4 million in fiscal 2B0aided by fluctuations in foreign
currency rates, which increased revenues $68.milln fiscal 2010, pretax earnings from contirguoperations declined 2%, to $1,863.2
million, net earnings from continuing operationglieed 9%, to $1,207.3 million, and diluted earrgqer share from continuing operations
decreased 8%, to $2.40, from $2.62 in fiscal 26@8al 2010 and fiscal 2009 included favorableitems that reduced the provision for
income taxes by $12.2 million and $120.0 millioespectively. Excluding the favorable tax items froath years, net earnings from
continuing operations declined 1% and diluted esymiper share from continuing operations declitigtitty from $2.38 to $2.37.

Employer Services’ revenues were flat in fiscal20h the United States, revenues from our tradéigayroll and payroll tax filing business
declined 4% for the full year and beyond payrollereues grew 6% for the full year. “Pays per coritwhich represents the number of
employees on our clients’ payrolls as measured sanze-store-sales basis utilizing a subset of appedely 130,000 payrolls of small to
large businesses that are reflective of a broageran U.S. geographic regions, decreased 3.4%aalf2010, but were slightly positive in the
fourth quarter of fiscal 2010 compared to the fowarter of fiscal 2009. Worldwide client retentincreased 0.4 percentage points as
compared to the prior year. PEO Services’ revegues 11% in fiscal 2010 due to a 5% increase iratr@rage number of worksite
employees, as well as an increase in benefits aoststate unemployment insurance rates. Emplogmices’ and PEO Services’ worldwide
new business sales, which represent annualizedrirguevenues anticipated from sales orders to aeavexisting clients, increased 4%, to
just over $1 billion in fiscal 2010. Dealer Sens’ revenues decreased 3% in fiscal 2010 due to woeti dealership consolidations and
closings, lower transactional revenue and dealessigducing services in order to cut their disorediry expenses. Consolidated interest on
funds held for clients declined 11%, or $67.0 roilli to $542.8 million. The decrease in the consddid interest on funds held for clients
resulted from the decrease in the average inteatstarned to 3.6% in fiscal 2010 as comparedd@4n fiscal 2009. Average client funds
balances increased slightly as a result of wagethrand an increase in state unemployment insunattboldings offset by the decline in
pays per control.

We have a strong business model, which has appat&iyn90% recurring revenues, excellent marginsftioe ability to generate consistent,
healthy cash flows, strong client retention and apital expenditure requirements. Additionally, RBas continued to return excess cash to
our shareholders. In the last five fiscal yearshaee reduced the Company’s common stock outstgrimirapproximately 15% through share
buybacks, partially offset by common stock issuedar employee stock-based compensation program$iaealso raised the dividend
payout per share for 35 consecutive years.
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We are especially pleased with the performancaupfrovestment portfolio and the investment choiwesmade. Our investment portfolio
does not contain any asset-backed securities willenlying collateral of sub-prime mortgages, alatine-A mortgages, sub-prime auto loans
or home equity loans, collateralized debt obligadiccollateralized loan obligations, credit defawips, asset-backed commercial paper,
derivatives, auction rate securities, structureggiment vehicles or non-investment-grade fixeaine securities. We own senior tranches of
fixed rate credit card, rate reduction, and auémlasset-backed securities, secured predominatedyirhe collateral. All collateral on asset-
backed securities is performing as expected. litiaddwe own senior debt directly issued by Fetlel@me Loan Banks, Federal National
Mortgage Association (“Fannie Mae”) and Federal lédman Mortgage Corporation (“Freddie Mac”). Werdid own subordinated debt,
preferred stock or common stock of any of theseeigs. We do own AAA rated mortgage-backed seesritivhich represent an undivided
beneficial ownership interest in a group or pooboé or more residential mortgages. These seaudtie collateralized by the cash flows of
15-year and 30-year residential mortgages andwaegteed by Fannie Mae and Freddie Mac as tantiedytpayment of principal and
interest. Our client funds investment strategytriscured to allow us to average our way througlngerest rate cycle by laddering
investments out to five years (in the case of tiereled portfolio) and out to ten years (in theeaaisthe long portfolio). This investment
strategy is supported by our short-term financirgregements necessary to satisfy short-term fungiqgirements relating to client funds
obligations. In addition, our AAA credit rating hhslped us maintain uninterrupted access to thevemeial paper market.

Our financial condition and balance sheet remailid s June 30, 2010, with cash and cash equivai@md marketable securities of $1,775.5
million. Our net cash flows provided by operatinggiaties were $1,682.1 million in fiscal 2010, eempared to $1,562.6 million in fiscal
2009. This increase in cash flows from fiscal 26®@fscal 2010 was due to tax refunds receivedargtiuction in cash bonuses paid, part
offset by an increase in pension plan contributemsompared to the prior year.

In August 2010, we completed the acquisition of ttusinesses, Cobalt and Workscape, Inc. Cobalteiading provider of digital marketing
solutions for the automotive industry. It aligngtwADP Dealer Services’ global layered applicatistrategy and strongly supports Dealer
Services’ long-term growth strategy. Workscape, is@ leading provider of integrated benefits aothpensation solutions and services.
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RESULTS OF OPERATIONS
ANALYSIS OF CONSOLIDATED OPERATIONS

Fiscal 2010 Compared to Fiscal 2009

(Dollars in millions, except per share amounts)

Years ended June 30,

2010 2009 $ Change % Chang
Total revenues $ 8,927.0 $ 8,838. $ 89.2 %
Costs of revenues:
Operating expenses 4,277.% 4,087.( 190.2 5%
Systems development and
programming costs 513.¢ 498.% 15.€ 3%
Depreciation and amortization 238.¢ 237.¢ 1.2 1%
Total costs of revenues 5,029.7 4,822.% 207.C 4%
Selling, general and
administrative expenses 2,127« 2,190.! (62.9) ()%
Interest expense 8.6 33.2 (24.7) (74)%
Total expenses 7,165.7 7,046.: 119.¢ 2%
Other income, net (101.9) (108.0) (6.8) (6)%
Earnings from continuing
operations before income taxes $ 1,863. $ 1,900.: $ (36.9) (2)%
Margin 20.©% 21.5%
Provision for income taxes $ 655.¢ $ 575.( $ 80.€ 14%
Effective tax rate 35.2% 30.2%
Net earnings fron
continuing operations $ 1,207.: $ 1,325 $ (117 (9)%
Diluted earnings per share
from continuing operations $ 2.4C $ 2.6z $ (0.22) (8)%

Total Revenues

Our consolidated revenues grew 1% to $8,927.7aniil fiscal 2010, from $8,838.4 million in fisc2009, due to an increase in revenues in
PEO Services of 11%, or $131.0 million, to $1,31&i8ion, and fluctuations in foreign currency ratevhich increased revenues $68.2
million. Such increases were partially offset byerease in Dealer Services revenues of 3%, ob$8#lion, to $1,229.4 million, and a
decrease in the consolidated interest on fundsfbeldients of $67.0 million. The decrease in dumsolidated interest on funds held for
clients resulted from the decrease in the avenagedist rate earned to 3.6% in fiscal 2010 as cozdpa 4.0% in fiscal 2009. Employer
Services’ revenues were flat in fiscal 2010 as canegh to fiscal 2009.

Total Expenses

Our total expenses in fiscal 2010 increased $148llibn, to $7,165.7 million, from $7,046.3 millioim fiscal 2009. The increase in our
consolidated expenses for fiscal 2010 was due iténcvease in revenues, higher p#s®ugh costs associated with our PEO Servicesbs:
of $113.7 million, an increase of $48.6 millionated to fluctuations in foreign currency exchareges, an increase of $14.7 million relate
additional domestic service personnel and increaiémiestments in our products. These increases pamtially offset by a decrease in
severance expenses of $76.8 million, a decreastedhk-based compensation expense of $28.4 millhoair costs savings initiatives, which
included lower compensation from reduced headcandta reduction in travel and entertainment expgense
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Our total costs of revenues increased $207.0 mittio$5,029.7 million in fiscal 2010, as comparediscal 2009 due to the increase in
operating expenses discussed below.

Operating expenses increased $190.2 million, oriB%scal 2010 as compared to fiscal 2009, duartincrease in PEO Services pass-
through costs that are re-billable, including cdstdenefits coverage, workers’ compensation cagerand state unemployment taxes for
worksite employees. These pass-through costs v@8@.% million in fiscal 2010, which included cofts benefits coverage of $811.5 million
and costs for workers’ compensation and paymestaté unemployment taxes of $176.9 million. Thesgscwere $874.8 million in fiscal
2009, which included costs for benefits coverag® 4.3 million and costs for workers compensasiod payment of state unemployment
taxes of $150.5 million. In addition, operating erpes increased $30.1 million due to changes @dorcurrency exchange rates and $14.7
million due to additional service personnel. Themeeases were partially offset by a decrease &f 88llion in stock-based compensation
expense and our costs savings initiatives, whicluded lower compensation from reduced headcowhtaeduction in travel and
entertainment expenses.

Systems development and programming expenses sectédd 5.6 million, or 3%, in fiscal 2010 as compawefiscal 2009, due to incremen

investments in our products during fiscal 2010. kiddally, systems development and programming asps increased by $2.1 million due
to expenses of acquired businesses and by $3i6mlle to the impact from changes in foreign auryeexchange rates. These increases
were partially offset by a $5.0 million declinestock-based compensation expense.

Selling, general and administrative expenses deett$62.9 million, or 3%, in fiscal 2010 as comparefiscal 2009. The decrease in
expenses was due to a decrease in severance expé$3®.8 million, a reduction in expenses of $3illion related to cost saving
initiatives, which included lower compensation froeduced headcount and a reduction in travel atettainment expenses and a decline of
$14.5 million in stock-based compensation expeilmsaddition, selling, general and administrativeenxses decreased due to the $15.5
million charge we recorded during fiscal 2009 toréase our allowance for doubtful accounts asuwltrefan increase in estimated credit
losses related to our notes receivable from autemadruck and powersports dealers. These decréasapenses were partially offset by an
asset impairment charge of $6.8 million, recordedmd) fiscal 2010 as a result of the announcemegi@dneral Motors Corporation (“GM”)
that it will shut down its Saturn division. In atidn, there was an increase of $13.7 million duth&éimpact of changes in foreign currency
exchange rates and an increase of $9.5 millioxpeeses of acquired businesses.

Interest expense decreased $24.7 million in fiR6&D as compared to fiscal 2009. In fiscal 201020@D, the Company’s average
borrowings under the commercial paper program \B&ré billion and $1.9 billion, respectively, at whted average interest rates of 0.2%
1.0%, respectively, which resulted in a decreask16t8 million in interest expense. In fiscal 2@i@ 2009, the Company’s average
borrowings under the reverse repurchase prograra agproximately $425.0 million and $425.9 millioespectively, at weighted average
interest rates of 0.2% and 1.3%, respectively, Wwhésulted in a decrease of $4.6 million in inteeepense.

Other | ncome, net

Years ended June 30, 2010 2009 $ Change

(Dollars in millions)

Interest income on corporate funds $ (98.€) $ (134.9 $ (359
Realized gains on available-for-sale securities (15.0 (11.9) 3.€
Realized losses on available-for-sale securities 13.4 23.¢ 10.4
Realized (gain) loss on investment in Reserve Fund (15.2) 18.2 33.t
Impairment losses on available-for-sale securities 14.4 - (14.9
Net loss (gain) on sales of buildin 2.8 (2.2 (4.5)
Other, net (2.9 2.3

Other income, net $ (101.) $ (1080 $ (6.9
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Other income, net, decreased $6.8 million in fiH0 as compared to fiscal 2009 due to a $35 Komillecrease in interest income on
corporate funds, a $14.4 million impairment lossagailable-forsale securities recorded during fiscal 2010 and.2a fillion net loss on sal
of buildings in fiscal 2010 as compared to a $2ilian net gain on sales of buildings in fiscal 200nterest income on corporate funds
decreased as a result of lower average interest, aartially offset by higher average daily batmdverage interest rates decreased from
3.6% in fiscal 2009 to 2.6% in fiscal 2010. Averalggly balances increased from $3.7 billion in dis2009 to $3.8 billion in fiscal 2010.
These decreases in other income were partiallgblfg a gain on the investment in Reserve Fund 6fZmillion in fiscal 2010 as compared
to a loss on the investment in the Reserve Fuigl8f3 million in fiscal 2009, as well as a $14.0liom increase in net realized gains on
available-for-sale securities.

Earnings from Continuing Operations before | ncome Taxes

Earnings from continuing operations before income$ decreased $36.9 million, or 2%, from $1,9@diltlon in fiscal 2009 to $1,863.2
million in fiscal 2010 because the increase in nexas was more than offset by the increase in exgesrsd decrease in other income, net
discussed above. Overall margin decreased 60 paisits in fiscal 2010.

Provision for Income Taxes

The effective tax rate in fiscal 2010 and 2009 ®@52% and 30.3%, respectively. For fiscal 2010 effiective tax rate includes a reduction in
the provision for income taxes of $12.2 millionateld to the resolution of certain tax matters, Wiiecreased the effective tax rate by 0.7
percentage points. For fiscal 2009, the effectareraite includes a reduction in the provision famome taxes of $120.0 million related to an
Internal Revenue Service (“IRS”) audit settlemand ¢he settlement of a state tax matter, whichesesd the effective tax rate by 6.3
percentage points.

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

Net earnings from continuing operations decreaddd 8 million to $1,207.3 million in fiscal 201GpMm $1,325.1 million in fiscal 2009, a1
diluted earnings per share from continuing operatidecreased 8%, to $2.40. The decrease in néhgsifmom continuing operations in fis
2010 reflects the decrease in earnings from coimtinoperations before income taxes and the impfatiectax matters discussed above. The
decrease in diluted earnings per share from contjnoperations in fiscal 2010 reflects the decréasgmarnings from continuing operations
and the impact of the tax matters discussed abast@lly offset by the impact of fewer shares cartsting due to the repurchase of 18.2
million shares in fiscal 2010 and 13.8 million stmim fiscal 2009.

The following table reconciles the Compasmyeésults for fiscal 2010 and fiscal 2009 to adjdsesults that exclude the impact of favorable
items. The Company uses certain adjusted resuofisng other measures, to evaluate the Company’stipgperformance in the absence of
certain items and for planning and forecastingutdife periods. The Company believes that the asfjustsults provide relevant and useful
information for investors because it allows investim view performance in a manner similar to trethnd used by the Company’s
management and improves their ability to understtedCompany’s operating performance. Since adjuséenings from continuing
operations and adjusted diluted EPS are not measifierformance calculated in accordance with agtiog principles generally acceptec
the United States of America (“U.S. GAAP”), theyoslid not be considered in isolation from, or asilastitute for, earnings from continuing
operations and diluted EPS from continuing openatioespectively, and they may not be comparabd@tdarly titled measures employed
other companies.
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Year ended June 30, 2010

Earnings from Diluted EPS
continuing operations Provision for Net earningsfr from continuing
before income taxes  income taxes  continuing operations operations
As Reported $ 1,863.: $ 655.¢ $ 1,207 $ 2.4C
Adjustments:
Favorable tax items - 12.2 12.2 0.0z
As Adjusted $ 1,863.. $ 668.1 $ 1,195.. $ 2.37
Year ended June 30, 2009
Earnings from Diluted EPS
continuing operations Provision for Net earningsfr from continuing
before income taxes income taxes continuing opmTsti operations
As Reported $ 1,900.: $ 575.C $ 1,325 $ 2.62
Adjustments:
Favorable tax items - 120.( 120.( 0.24
As Adjusted $ 1,900.. $ 695.C $ 1,205.. $ 2.3¢

Net earnings from continuing operations, as adflystecreased $10.0 million to $1,195.1 millionfiscal 2010, from $1,205.1 million fc
fiscal 2009, and the related diluted earnings paresfrom continuing operations, as adjusted, desed $0.01, to $2.37. The decrease in net
earnings from continuing operations, as adjustdfi$cal 2010 reflects the decrease in earning® ftontinuing operations before income
taxes. The decrease in diluted earnings per shamedontinuing operations, as adjusted, for fi€HlO reflects the decrease in net earnings
from continuing operations, partially offset by ihgpact of fewer shares outstanding due to therotyase of approximately 18.2 million
shares during fiscal 2010 and the repurchase 8frb8lion shares in fiscal 2009.
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Fiscal 2009 Compared to Fiscal 2008

(Dollars in millions, except per share amounts)

Years ended June 30,

2009 2008 $ Change % Change
Total revenues $ 8,838 $ 8,733 $ 104.3 1%
Costs of revenues:
Operating expenses 4,087.( 3,898.¢ 188.¢ 5%
Systems development and
programming costs 498.: 521.1 (22.¢) (4)%
Depreciation and amortization 237.¢ 237.% 0.3 0%
Total costs of revenues 4,822.° 4,657.: 165.5 4%
Selling, general and
administrative expenses 2,190. 2,359.: (168.¢) (7)%
Interest expense 33.2 80.5 (47.2) (59%
Total expenses 7,046. 7,096.¢ (50.5) (1)%
Other income, net (108.0) (166.5) (58.5) (35)%
Earnings from continuing
operations before income taxes $ 1,900.: $ 1,803. $ 96.7 5%
Margin 21.5% 20.6%
Provision for income taxes $ 575.( $ 647.7 $ (72.7) (11)%
Effective tax rate 30.2% 35.¢%
Net earnings fron
continuing operations $ 1,325 $ 1,155.° $ 169.¢ 15%
Diluted earnings per share
from continuing operations $ 2.62 $ 2.1¢ $ 0.4z 20%

Total Revenues

Our consolidated revenues grew 1%, to $8,838.4anilh fiscal 2009, from $8,733.7 in the year endade 30, 2008 (“fiscal 2008"), due to
increases in revenues in Employer Services of 3%2b1.1 million, to $6,438.9 million, and PEO Sees of 12%, or $125.3 million, to
$1,185.8 million. Such increases were partiallseffoy changes in foreign currency exchange rateish reduced our revenue by $187.4
million, or 2%, a decrease in the consolidatedregton funds held for clients of $74.7 million amdecrease in Dealer Services revenues of
3%, or $33.9 million. The decrease in the constdidanterest earned on funds held for clients tedfom the decrease in the average
interest rate earned to 4.0% in fiscal 2009 as evetpto 4.4% in fiscal 2008, and a decrease iraverage client funds balances for fiscal
2009 of 3.1%, to $15.2 billion.

Total Expenses

Our consolidated expenses decreased 1%, to $7,0didh in fiscal 2009, from $7,096.8 million instal 2008. The decrease in our
consolidated expenses was due to a decrease offfb@on, or 2%, related to changes in foreigmrency exchange rates and a decrease in
selling, general and administrative expenses o8®Laillion, which was attributable to lower sefliexpenses and cost saving initiatives that
commenced in fiscal 2008 and continued in fiscAIRT hese decreases were patrtially offset by ae@se in operating expenses of $188.6
million attributable to the increase in our revesidescussed above. In addition, there was an isergepass-through costs in our PEO
business including costs associated with provitheigefits coverage for worksite employees of $10allfon and costs associated with
workers' compensation and payment of state unempéoy taxes for worksite employees of $16.8 million.
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Our total costs of revenues increased $165.5 mijlio $4,822.7 million in fiscal 2009, from $4,68illion in fiscal 2008, due to an incre:
in our operating expenses of $188.6 million, péytiaffset by a decrease in our systems developraedtprogramming costs of $22.8 milli

Operating expenses increased $188.6 million, ori%scal 2009 compared to fiscal 2008 due toitlzeease in revenues described above,
including the increases in PEO Services, which lmags-through costs that are re-billable includiosts for benefits coverage, workers’
compensation coverage and state unemployment faxe®rksite employees. These pass-through costs $&74.8 million in fiscal 2009,
which included costs for benefits coverage of $329illion and costs for workers compensation anghpent of state unemployment taxes of
$150.5 million. These costs were $755.3 millioffisical 2008, which included costs for benefits cage of $621.6 million and costs for
workers compensation and payment of state unempoytaxes of $133.7 million. The increase in opegaéxpenses is also due to higher
expenses in Employer Services of $64.5 milliontezldo increased service costs for investmentiamefacing associates. Such increases
were partially offset by a decrease in operatingeeses of approximately $83.7 million due to charigdoreign currency exchange rates.

Systems development and programming expenses dedr§a2.8 million, or 4%, in fiscal 2009 comparediscal 2008 due to decreases
related to the impact of changes in foreign curyemahange rates of $15.8 million, a decreaseoicksbased compensation expenses of $6.5
million and a decrease in programming expensetetéta our systems of $3.9 million. The decreaggragramming expenses was a result of
a decrease in the average cost per associataggea percentage of our associates are locateff-gmore and smart-shore locations. In
addition, depreciation and amortization expensesedsed $0.3 million in fiscal 2009 compared todi2008 due to decreases related to the
impact of changes in foreign currency exchangesrat&5.4 million, which were partially offset byareased amortization expenses of $4.7
million resulting from the intangible assets acqdiwith new businesses and the purchases of seftaval software licenses.

Selling, general and administrative expenses deete®168.8 million, or 7%, in fiscal 2009 compatediscal 2008, which was attributable
decreases related to the impact of changes ingio@irrency exchange rates of $55.5 million, aese in selling expenses related to a
decline in our new client sales of $45.6 milliordanreversal of $23.3 million in expenses duefivarable ruling related to an international
business capital tax. In addition, the decreasttiibutable to our cost saving initiatives thatntnenced in fiscal 2008 and continued in fiscal
2009, which included a reduction in payroll andnedlyelated expenses of $32.3 million and a desgaa stockhased compensation exper

of $16.3 million. Such decreases were partiallg@ifoy an increase in severance charges of $6Hi6mand an increase in the provision for
our allowance for doubtful accounts of $15.5 millidue to losses related to our notes receivabie fratomotive, truck and powersports
dealers.

Interest expense decreased $47.2 million in fi268P as a result of a decrease of $40.6 millicaieel to our short-term commercial paper
program and a decrease of $6.6 million relatecuitareverse repurchase program. In the aggregaszest expense decreased by
approximately $68.4 million related to decreasestierest rates and increased approximately $2illdmrelated to increases in borrowings.
In fiscal 2009 and 2008, the Company’s averageowongs under the commercial paper program were §illion and $1.4 billion,
respectively, at weighted average interest ratdsG% and 4.2%, respectively. In fiscal 2009 and&@he Company’s average borrowings
under the reverse repurchase program were appreiin®t25.9 million and $360.4 million, respectiyeht weighted average interest rate
1.3% and 3.4%, respectively.

Other I ncome, net

Years ended June 30, 2009 2008 $ Change

(Dollars in millions)

Interest income on corporate funds $ (1349 $ (1499 $ (159
Realized gains on available-for-sale securities (11.9) (10.7) 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)
Gains on sales of building 2.2 (16.0 (13.§)
Other, net (2.3 (2.3

Other income, net $ (1080 $ (1665 $ (585
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Other income, net, decreased $58.5 million in fi2E®9 as compared to fiscal 2008 due to a logEl8f3 million related to investment in the
Reserve Fund, a decrease in interest income omm@epfunds of $15.3 million, a reduction in incoofeb13.8 million from the sale of
buildings and an increase in net realized lossesvaitable-for-sale securities of $11.1 million.the aggregate, interest income on corporate
funds decreased by approximately $30.9 milliontesldo decreases in interest rates and increaggdxamately $15.6 million related to
increases in average daily balances. Average sttegites decreased from 4.4% in fiscal 2008 to 3r6fiscal 2009. Average daily balances
increased from $3.4 billion in fiscal 2008 to $8ilfion in fiscal 2009.

Earnings from Continuing Operations before | ncome Taxes
Earnings from continuing operations before incomes increased 5%, to $1,900.1 million in fiscad20rom $1,803.4 million in fiscal
2008, due to the increase in revenues and theataxie expenses discussed above. Overall margisised 80 basis points in fiscal 2009.

Provision for Income Taxes

The effective tax rate in fiscal 2009 was 30.3%c@®pared to 35.9% in fiscal 2008. The decreasedreffective tax rate is due to a reduc

in the provision for income taxes of $120.0 millieated to favorable tax settlements, includingR® audit settlement and the settlement of
a state tax matter. These settlements decreasedff¢ictive tax rate by approximately 6.3 percentagiats in fiscal 2009. Lastly, during fiscal
2008, there was a reduction in the provision feoime taxes of $12.4 million related to the settlehoéd a state tax matter. This decreased the
effective tax rate by approximately 0.7 percentagiats in fiscal 2008.

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

Net earnings from continuing operations increase¥,1to $1,325.1 million, in fiscal 2009, from $1518 million in fiscal 2008, and tt

related diluted earnings per share from continaipgrations increased 20%, to $2.62 in fiscal 200@. increase in net earnings from
continuing operations in fiscal 2009 reflects thereased revenues, lower expenses and lower gfdetk rate as described above. The
increase in diluted earnings per share from coirtqhaperations in fiscal 2009 reflects the increiaseet earnings from continuing operations
and the impact of fewer weighted average dilutedeshoutstanding due to the repurchase of 13.&mahares in fiscal 2009 and 32.9
million shares in fiscal 2008.

ANALYSIS OF REPORTABLE SEGMENTS
Revenues

(Dollars in millions)

Years ended June 30, $ Change % Change
2010 2009 2008 2010 2009 2010 2009
Employer Services $ 6,442 $ 6,438.¢ $ 6,227.¢ $ 3.7 $ 2111 0% 3%
PEO Services 1,316.¢ 1,185.¢ 1,060.¢ 131.C 125.¢ 11% 12%
Dealer Services 1,229.¢ 1,267.¢ 1,301.¢ (38.5) (33.9 (3% (3%
Other 16.4 19.4 4.9 (3.0 145 (19% 106+%
Reconciling items:
Foreign exchange 59.2 (7.3 153.¢
Client funds interest (136.7) (66.9) (15.7)
Total revenues $ 89270 $ 8838« $ 8731 g ggr $ 104 1% 1%
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Earnings from Continuing Operations before Income Bxes

(Dollars in millions)

Years ended June 30, $ Change % Change
2010 2009 2008 2010 2009 2010 2009
Employer Services $ 1,722. $ 1,758. $ 1,606. $ (36.9) $ 152.( (9% %
PEO Services 126.¢ 117.¢ 102.C 9.0 15.¢ 8% 15%
Dealer Services 201.( 214.: 220.1 (13.9) (5.9 (6)% (3)%
Other (167.) (233.5) (245.2) 65.7 11.€ 28% 5%
Reconciling items:
Foreign exchange 10.2 2.5 25.7
Client funds interest (136.7) (66.9) (15.7)
Cost of capital charge 107.¢ 106.¢ 109.¢
Total earnings from continuing
operations before income taxes $ 1,863. $ 1,900.: $ 1,803. $ (36.9 $ 96.7 (2)% 5%

The fiscal 2009 and 2008 reportable segments’ ig@&and earnings from continuing operations befareme taxes have been adjusted to
reflect updated fiscal 2010 budgeted foreign exgkanates. This adjustment is made for managemepoges so that the reportable
segments’ revenues are presented on a consist@atviithout the impact of changes in foreign cucseexchange rates. This adjustment is a
reconciling item to revenues and earnings fromioaimg operations before income taxes and resulltsa elimination of this adjustment in
consolidation.

Certain revenues and expenses are charged topibealele segments at a standard rate for managesssuns. Other costs are charged t
reportable segments based on management’s resgion&ip the applicable costs. The primary compoigeof the “Other” segment are
miscellaneous processing services, such as cusforaacing transactions, non-recurring gains arsdds and certain expenses that have not
been charged to the reportable segments, sucbadslsised compensation expense.

In addition, the reconciling items include an atfjusnt for the difference between actual interesbine earned on invested funds held for
clients and interest credited to Employer Servared PEO Services at a standard rate of 4.5%. Tibsaéion is made for management rea:
so that the reportable segments’ results are pied@n a consistent basis without the impact aftélations in interest rates. This allocation is
a reconciling item to our reportable segments’ nexes and earnings from continuing operations befm@me taxes and results in the
elimination of this adjustment in consolidation.

Finally, the reportable segments’ results includest of capital charge related to the fundinganfuasitions and other investments. This
charge is a reconciling item to earnings from aaritig operations before income taxes and resultseirlimination of this charge in
consolidation.

Employer Services
Fiscal 2010 Compared to Fiscal 2009

Revenues

Employer Services' revenues increased $3.7 mitbdb6,442.6 million in fiscal 2010 as comparedisgdl 2009. Revenues from our payroll
and tax filing business declined 4% in fiscal 20di0e to a decline in pays per control and a dedfiike number of payrolls processed,
partially offset by pricing increases. Revenuestfiaur “beyond payroll” services increased 6% icdi2010, due to an increase in the
number of clients utilizing our COBRA and HR Beng&olutions, as well as an increase in revenuatektto our Retirement Services
business due to an increase in the market valtleeadssets under management. Pays per controh wépcesents the number of employees
on our clients’ payrolls as measured on a same-sales basis utilizing a subset of approximat8ly,a00 payrolls of small to large
businesses that are reflective of a broad range ®f geographic regions, decreased 3.4% in fiseB0 2Worldwide client retention improved
40 basis points, to 89.9%, and pricing increasesributed approximately 1% to our revenue growthfigcal 2010. In addition, interest on
client funds recorded within the Employer Servisegment increased $2.7 million in fiscal 2010 dua slight increase in average client fund
balances. We credit Employer Services with inteoestlient funds at a standard rate of 4.5%; tleeegefEmployer Services’ results are not
influenced by changes in interest rates.

24




Earnings from Continuing Operations before | ncome Taxes

Employer Services’ earnings from continuing operadibefore income taxes decreased $36.3 millid&i1622.4 million in fiscal 2010 as
compared to fiscal 2009. The decrease was dueitcegase in expenses of $40.0 million, which waially offset by the $3.7 million
increase in revenues discussed above. The indreagpenses can be attributed to $16.9 milliomofémental investments in our products
and an increase of $14.7 million related to inceelaservice costs for investment in client-facingoasates. These increases in expense were
partially offset by lower expenses resulting froor oost savings initiatives, which included headdaeductions at the end of fiscal 2009 and
a reduction in travel and entertainment expenses.

Fiscal 2009 Compared to Fiscal 2008

Revenues

Employer Services' revenues increased $211.1 mjlbo 3%, to $6,438.9 million in fiscal 2009. Reues from our payroll and payroll tax
filing business were flat for fiscal 2009. Our palyand payroll tax filing revenues were adversetpacted in fiscal 2009 due to the reduced
number of payrolls processed, a decline in payspetrol and a reduction in the average daily bedarheld, but these declines were offse
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 iasexl during fiscal 2009 as a result of economissues. “Pays per controlyhich represen
the number of employees on our clients’ payrollsn@ssured on a same-store-sales basis utilizinhsesof approximately 137,000 payrolls
of small to large businesses that are reflectiva lofoad range of U.S. geographic regions, decatlea$86 in fiscal 2009. We credit Employer
Services with interest on client funds at a statidate of 4.5%; therefore, Employer Services’ ressate not influenced by changes in interest
rates. Interest on client funds recorded withinEngployer Services segment decreased $25.0 mitho8,4% in fiscal 2009, as a result of a
decrease in average daily balances from $15.®iftr fiscal 2008 to $15.0 billion for fiscal 200@lated to lower bonuses, lower wage
growth, and a decline in pays per control. The ichjgd pricing increases was an increase of appratety 2% to our revenue for fiscal 2009.
Revenues from our “beyond payroll” services inceeb8% in fiscal 2009 due to an increase in our Tameé Labor Management and HR
Benefits services revenues, due to an increaseindmber of clients utilizing these services,iplytoffset by a decline in our Retirement
Services revenues due to a decrease in the maaket of the assets under management.

Earnings from Continuing Operations before | ncome Taxes

Employer Services’ earnings from continuing openagibefore income taxes increased $152.0 millio®%, to $1,758.7 million in fiscal
2009. Earnings from continuing operations befomine taxes for fiscal 2009 grew at a faster rade tievenues due to a decrease of $57.7
million related to management incentive compensagixpenses, slower growth in selling expenses 6f2b3iillion as compared to revenues
due to a decline in our new client sales and ost saving initiatives that commenced in fiscal 2608 continued in fiscal 2009, including
headcount reductions and curtailment of non-essendivel and entertainment expenses. These desr@asxpenses were offset, in part, by
higher expenses of $64.5 million related to inceelaservice costs for investment in client-facingpastes.

PEO Services
Fiscal 2010 Compared to Fiscal 2009

Revenues

PEO Services’ revenues increased $131.0 milliod186, to $1,316.8 million in fiscal 2010, as congghto fiscal 2009, due to a 5% increase
in the average number of worksite employees. Theease in the average number of worksite emplogee®mpared to fiscal 2009 was due
to an increase in the number of clients. Revensssciated with benefits coverage, workers’ comp@msaoverage and state unemployment
taxes for worksite employees that were billed todients increased $113.7 million due to the iaseein the average number of worksite
employees, as well as increases in health care.cddministrative revenues, which represent the feeour services and are billed based
upon a percentage of wages related to worksite@rapk, increased $11.8 million, or 5%, in fiscal@0due to the increase in the number of
average worksite employees.

We credit PEO Services with interest on client iatla standard rate of 4.5%; therefore, PEO SesViesults are not influenced by changes
in interest rates. Interest on client funds recandéhin the PEO Services segment increased $dlibmin fiscal 2010 due to the increase in
average client funds balances as a result of iseteREO Services new business and growth in ostirxiclient base. Average client funds
balances were $0.2 billion in both fiscal 2010 &adal 2009.
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Earnings from Continuing Operations before | ncome Taxes

PEO Services’ earnings from continuing operatiogf®te income taxes increased $9.0 million, or 8/&%126.6 million in fiscal 2010 as
compared to fiscal 2009. Earnings from continuipgrations before income taxes grew due to the aserén revenues described above, n
the related cost of providing benefits coveragerkens’ compensation coverage and payment of stegenployment taxes for worksite
employees that are included in costs of revenuefis¢al 2010, there was an increase in costs @dedawith providing benefits coverage for
worksite employees of $87.2 million and costs aisged with workers’ compensation and payment dest@aemployment taxes for worksite
employees of $26.5 million. In addition, earninggdre income taxes increased $9.2 million due ¢csittlement of a state unemployment tax
matter. Such increases in earnings before incores taere offset by price concessions and highes-fhesugh costs related to state
unemployment taxes.

Fiscal 2009 Compared to Fiscal 2008

Revenues

PEO Services’ revenues increased $125.3 milliod 286, to $1,185.8 million in fiscal 2009 due toG2d.increase in the average number of
worksite employees. The increase in the averageaunf worksite employees was due to new clierdssakevenues associated with benefits
coverage, workers’ compensation coverage and stetmployment taxes for worksite employees that wéled to our clients increased
$119.5 million due to the increase in the averagalver of worksite employees, as well as increaségalth care costs. Administrative
revenues, which represent the fees for our serandsare billed based upon a percentage of wageddo worksite employees, increased
$15.3 million, or 7%, due to the increase in thenhar of average worksite employees. We credit PE®i&es with interest on client funds at
a standard rate of 4.5%; therefore, PEO Serviessilts are not influenced by changes in inteissr Interest on client funds recorded wi
the PEO Services segment increased $1.5 millidiséal 2009 due to the increase in the averagetdieds balances as a result of increased
PEO Services’ new business and growth in our exjstlient base. The average client funds balanege $0.2 billion in both fiscal 2009 and
fiscal 2008.

Earnings from Continuing Operations before | ncome Taxes

PEO Servicestarnings from continuing operations before incoaxe$ increased $15.6 million, or 15%, to $117.6ionilin fiscal 2009. Thi:
increase was primarily attributable to the increéasevenues described above, net of the relatetlafgroviding benefits coverage, workers’
compensation coverage and payment of state unemplatytaxes for worksite employees, which are inetlish costs of revenues. In fiscal
2009, there was an increase in costs associatbcdbwitPEO business related to costs associatedpvathiding benefits coverage for worksite
employees of $102.7 million and costs associatéld workers’ compensation and payment of state uteyngent taxes for worksite
employees of $16.8 million. In addition, there veaisincrease in expenses related to new businessaa$2.0 million in fiscal 2009.

Dealer Services
Fiscal 2010 Compared to Fiscal 2009

Revenues

Dealer Services' revenues decreased $38.5 miiod%, to $1,229.4 million in fiscal 2010. Revené@sour Dealer Services business would
have declined approximately 4% for fiscal 2010 withthe impact of acquisitions. Revenues declifEl2$® million due to client losses as a
result of dealership closings, cancellation of v and continued pressure on dealerships to eethsts. In addition, revenues decreased
$25.1 million due to lower international softwaieehse fees and $5.3 million due to lower Credié&hand Computerized Vehicle
Registration (“CVR”) transaction volume. These @eases in revenues were offset by a $90.0 milliorefmse in revenues from new clients
and growth in our key products during fiscal 20I08e growth in our key products was driven by inseshusers for Application Service
Provider (“ASP”) managed services, growth in oustomer Relationship Management (“CRM”") applicatiansl new network and hosted IP
telephony installations.
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Earnings from Continuing Operations before | ncome Taxes

Dealer Services' earnings from continuing operatiogfore income taxes decreased $13.3 million%grté $201.0 million in fiscal 2010. TI
decrease was due to the decline in revenues ob $3iflion discussed above, which was partially effey a decrease in expenses of $25.2
million. The decrease in expenses was due to oertat saving initiatives, including headcount iohns at the end of fiscal 2009 and a
reduction in travel and entertainment expensesebffy an asset impairment charge of $6.8 mill®a eesult of the announcement by GM
that it will shut down its Saturn division.

Fiscal 2009 Compared to Fiscal 2008

Revenues

Dealer Services' revenues decreased $33.9 miiod%, to $1,267.9 million in fiscal 2009. Revené@sour Dealer Services business would
have declined approximately 4% for fiscal 2009 withthe impact of acquisitions. The decrease iemees was due to client losses and
cancellation of services resulting from the cordation and closing of dealerships and continuedsure on dealerships to reduce costs, all of
which resulted in a decrease to revenues of $72lidmior fiscal 2009. In addition, revenues dexsed $23.9 million due to lower Credit
Check, Laser Printing, and CVR transaction volume $9.5 million due to a decrease in revenues fronsulting services and forms and
supplies. These decreases in revenues were offse$67.8 million increase in revenues from newrdb and growth in our key products
during fiscal 2009. The growth in our key produstss driven by increased users for ASP managedcssngrowth in our CRM applications
and new network and hosted IP telephony instatatio

Earnings from Continuing Operations before | ncome Taxes

Dealer Services’ earnings from continuing operaibafore income taxes decreased $5.8 million, qrt8%214.3 million in fiscal 2009 due
to the decrease of $33.9 million in revenues disedsibove, which was partially offset by a decréasapenses of $28.1 million. The
decrease in expenses was due to lower selling egpearf $11.4 million related to a decline in neigrd sales and a decrease of $13.2 million
in expenses due to certain cost saving initiatiresuding headcount reductions and curtailmemamf-essential travel and entertainment
expenses, and a decrease of $7.1 million relatethttagement incentive compensation expenses.

Other

The primary components of the “Other” segment aiscetlaneous processing services, such as cusfomaacing transactions, namcurring
gains and losses and certain expenses that habeeotcharged to the reportable segments, suth@dsksased compensation expense. Stock:
based compensation expense was $67.6 million, $8#li6n and $123.6 million in fiscal 2010, 2009chR008, respectively.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCE S

At June 30, 2010, cash and marketable securities $&775.5 million, stockholders’ equity was $8B47million and the ratio of long-term
debt-to-equity was 0.7%. Working capital beforedsitneld for clients and client funds obligationsw4d,568.6 million, as compared to
$1,515.5 million at June 30, 2009. This increasduis to cash generated from operations, partifibebby the use of cash to repurchase
common stock, the use of cash for dividend paymamdsthe use of cash for acquisitions.

Our principal sources of liquidity for operationg alerived from cash generated throoglerations and through corporate cash and marle
securities on hand. We continued to generate pesifish flows from operations during fiscal 2011 &e held approximately $1.8 billion of
cash and marketable securities at June 30, 201@Is@eéhave the ability to generate cash througHinancing arrangements under our U.S.
short-term commercial paper program and our U.8.Ganadian short-term repurchase agreements toshesttterm funding requirements
related to client funds obligations.

Net cash flows provided by operating activities e#1,682.1 million in fiscal 2010, as compared1b$2.6 million in fiscal 2009. Th

increase in net cash flows provided by operatiriyities was due to a $158.7 million tax refundeied by a Canadian subsidiary of the
Company in fiscal 2010, an increase in cash flousstd lower cash bonuses paid to our employeesiammkcrease in cash flows related to
collections from our clients. Such increases inaasth flows provided by operating activities weaetiplly offset by an increase in pension
plan contributions as compared to fiscal 2009, Whiecreased cash flows by $106.0 million. Lastigré was a $77.1 million decrease due to
income taxes paid in fiscal 2010 as a result ofareement reached during fiscal 2009 with the léarding all outstanding audit issues \
the IRS for the tax years 1998 through 2006.

Net cash flows used in investing activities were8%2.5 million in fiscal 2010, as compared to $84dillion in fiscal 2009. The increase

net cash flows used in investing activities was tuhe timing of purchases of and proceeds fraenstiles or maturities of marketable
securities, which resulted in a net decrease th taws of $1,023.7 million and the timing of repts and payments of cash and cash
equivalents held to satisfy client funds obligasidhat resulted in a decrease to cash flows of $9dlion. Such decreases to cash flows
were partially offset by a reclassification, incié 2009, from cash and cash equivalents to skam-marketable securities of $211.1 million
related to the Reserve Fund discussed below. Tdeepds received related to the Reserve Fund haveibeluded in proceeds from the sales
and maturities of corporate and client funds mathlet securities.

Net cash flows provided by financing activities @&89.0 million in fiscal 2010 as compared to $468.fiscal 2009. The decrease was

to a $1,460.0 million change in cash due to thayeyent in fiscal 2010 of a $730.0 million commekpiaper borrowing that was outstanding
at June 30, 2009. In addition, there was a $18@lmdecrease in cash flows provided by financaugivities due to an increase in cash used
for repurchases of common stock. We purchased gjppately 18.2 million shares of our common stockmataverage price per share of
$42.02 during fiscal 2010 as compared to purchas&8.8 million shares of our common stock at aerage price per share of $39.72 during
fiscal 2009. Such decreases in cash flows of fimgnactivities were partially offset by the net obe in the client funds obligations of
$1,135.2 million as a result of timing of cash iged and payments made related to client fundgabbns and an increase of $158.4 million
in the proceeds from stock purchase plan purchasgexercises of stock options.

Our U.S. short-term funding requirements relateditnt funds are sometimes obtained through at4bonm commercial paper program,
which provides for the issuance of up to $6.0 duillin aggregate maturity value of commercial pajpeAugust 2010, the Company increased
the U.S. short-term commercial paper program teigefor the issuance of up to $6.25 billion in eggate maturity value. Our commercial
paper program is rated A-1+ by Standard and Pa@mtsPrime-1 by Moody’s. These ratings denote thbdst quality commercial paper
securities. Maturities of commercial paper can eafigm overnight to up to 364 days. At June 30, @here was no commercial paper
outstanding. At June 30, 2009, we had $730.0 miliilocommercial paper outstanding. Such amountreaid on July 1, 2009. In fiscal
2010 and 2009, our average borrowings were $li6roénd $1.9 billion, respectively, at a weightadtrage interest rate of 0.2% and 1.0%,
respectively. The weighted average maturity ofemmmercial paper was less than two days in botalfid010 and fiscal 2009. Throughout
fiscal 2010, we had full access to our U.S. shematfunding requirements related to client fundsgaitions.
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Our U.S. and Canadian short-term funding requirdmeziated to client funds obligations are sometimistained on a secured basis through
the use of reverse repurchase agreements. Thessnegrts are collateralized principally by governnaem government agency securities.
These agreements generally have terms rangingdx@might to up to five business days. We haveilidmavailable to us on a committed
basis under these reverse repurchase agreemegtsé\80, 2010 and 2009, respectively, there weitstanding obligations under reverse
repurchase agreements. In fiscal 2010 and 2008ade@verage outstanding balances under reverseehgise agreements of $425.0 million
and $425.9 million, respectively, at a weightedrage interest rate of 0.2% and 1.3%, respectiWly have successfully borrowed through
the use of reverse repurchase agreements on @edscbasis to meet short-term funding requirenretdted to client funds obligations.

In June 2010, we entered into a $2.5 billion, 36%-dredit agreement with a group of lenders. The@#y facility replaced our prior $2.25
billion 364-day facility. In addition, we enteredtd a three-year $1.5 billion credit facility mahg in June 2013 that contains an accordion
feature under which the aggregate commitment candseased by $500.0 million, subject to the avdlily of additional commitments. The
three-year facility replaced our prior $1.5 billiime-year facility, which expired in June 2010. \&lso have an existing $2.25 billion five-
year credit facility that matures in June 2011 #iab contains an accordion feature under whiclagggegate commitment can be incree
by $500.0 million, subject to the availability additional commitments. The interest rate applicableommitted borrowings is tied to
LIBOR, the federal funds effective rate or the m@imate depending on the notification provided byouthe syndicated financial institutions
prior to borrowing. We are also required to paylfigcfees on the credit agreements. The primamgsust the credit facilities are to provide
liquidity to the commercial paper program and fungdfor general corporate purposes, if necessaryh&deno borrowings through June 30,
2010 under the credit agreements. We believe teaturrently meet all conditions set forth in thedit agreements to borrow thereunder and
we are not aware of any conditions that would pnéws from borrowing part or all of the $6.25 lmilti available to us under the credit
agreements.

Our investment portfolio does not contain any abseked securities with underlying collateral abgarime mortgages, alternative-A
mortgages, sub-prime auto loans or home equitysloawilateralized debt obligations, collateralitean obligations, credit default swaps,
asset-backed commercial paper, derivatives, audditensecurities, structured investment vehiclesoorinvestment-grade fixed-income
securities. We own senior tranches of fixed ragglitrcard, rate reduction, auto loan and othertdsseked securities, secured predominately
by prime collateral. All collateral on asset-baclkedurities is performing as expected. In addite@.own senior debt directly issued by
Federal Home Loan Banks, Federal National Mortgsggociation (“Fannie Mae”) and Federal Home Loarrtigiage Corporation (“Freddie
Mac”). We do not own subordinated debt, prefertedisor common stock of any of these agencies. Weveh AAA rated mortgage-backed
securities, which represent an undivided benefmiahership interest in a group or pool of one orenesidential mortgages. These securities
are collateralized by the cash flows of 15-year 3®¢year residential mortgages and are guarante€@finie Mae and Freddie Mac as to the
timely payment of principal and interest. Our ctiimds investment strategy is structured to allmsio average our way through an interest
rate cycle by laddering investments out to fivergdm the case of the extended portfolio) andtouén years (in the case of the long
portfolio). This investment strategy is supportgdoor short-term financing arrangements necessesgtisfy shorterm funding requiremen
relating to client funds obligations.

Capital expenditures for continuing operationsisedl 2010 were $90.2 million, as compared to $3 &7illion in fiscal 2009 and $186.3
million in fiscal 2008. The capital expendituredfistal 2010 related to our data center and otheitify improvements to support our
operations. We expect capital expenditures in treg ¢nding June 30, 2011 (“fiscal 2011") to be leetw$150 million and $170 million.
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The following table provides a summary of our cantual obligations as of June 30, 2010:

(In millions)
Payments due by period
Less thal 1-3 3-5 More thar

Contractual Obligations 1 year years years 5 years Unknowr Total
Debt Obligations (1) $ 28 $ 18& $ 36 $ 174 $ - § 42.€
Operating Lease and Software

License Obligations (2) 143.¢ 169.¢ 79.C 30.t - 423.%
Purchase Obligations (3) 262.€ 282.€ 164.¢ - - 710.C
Obligations related to Unrecognized - - - - 107.Z 107.Z

Tax Benefits (4)
Other long-term liabilities reflected

on our Consolidated Balance Sheets:
Compensation and Benefits (5) 53.2 122.7 82.7 166.¢ 27.2 452.¢
Acquisition-related obligations (6) 7.1 - - - - 7.1
Total $ 4697 $ 594 $ 3300 $ 214F $ 134! 0§ 1,742.¢

(1) These amounts represent the principal repaymerdsradebt and are included on our ConsolidatediBa&l&Sheets. See Note 12 to the consolidated fiabsteitements for
additional information about our debt and relateattars. The estimated interest payments due bgsponding period above are $1.1 million, $2.2 wnil)i$2.1 million, and
$2.6 million, respectively, which have been exchii

(2) Included in these amounts are various facilitied eguipment leases and software license agreenwstenter into operating leases in the normal @afdusiness relating to
facilities and equipment, as well as the licensihgoftware. The majority of our lease agreementetixed payment terms based on the passage ef @ertain facility and
equipment leases require payment of maintenanceemh@state taxes and contain escalation prossiased on future adjustments in price indices.f@ure operating lease
obligations could change if we exit certain contsaar if we enter into additional operating leagesements

(3) Purchase obligations primarily relate to purchas® maintenance agreements on our software, equipemenother asset

(4) We made the determination that net cash paymepecead to be paid within the next 12 months, reléteunrecognized tax benefits of $107.2 milliodane 30, 2010, are
expected to be zero. We are unable to make realyorgdilable estimates as to the period beyond #h @2 months in which cash payments related teeggnized tax benefits
are expected to be pa

(5) Compensation and benefits primarily relates to ammassociated with our employee benefit planscdiner compensation arrangemel

(6) Acquisition-related obligations relate to contingeansideration for business acquisitions for witld amount of contingent consideration was deteabie at the date of
acquisition and therefore included on the Constéid®Balance Sheet as a liabili

In addition to the obligations quantified in thél@above, we had obligations for the remittanckipfls relating to our payroll and payroll 1
filing services. As of June 30, 2010, the obligasizelating to these matters, which are expectée foaid in fiscal 2011, total $18,136.7
million and were recorded in client funds obligasan our Consolidated Balance Sheets. We had .8, &illion of cash and marketable
securities that have been impounded from our ditmsatisfy such obligations recorded in fundsl et clients on our Consolidated Balance
Sheets as of June 30, 2010.

The Company’s wholly owned subsidiary, ADP Indempilinc., provides workers’ compensation and empldigdility insurance coverage

for our PEO worksite employees. We have securedfgpper occurrence and aggregate stop loss reanse from third-party carriers that
cap losses that reach a certain level in eachypgéar. We utilize historical loss experience aaalarial judgment to determine the estimated
claim liability for the PEO business. In fiscal Z04nd 2009, the net premium was $67.8 million aB@l& million, respectively. In fiscal 2010
and 2009, we paid claims of $53.8 million and $48iion, respectively. At June 30, 2010, our casld marketable securities included
balances totaling approximately $208.6 million éwer the actuarially estimated cost of workexanpensation claims for the policy years
the PEO worksite employees were covered by ADPrimlg, Inc.

In the normal course of business, we also enterdantracts in which we make representations andawtes that relate to the performanc
our services and products. We do not expect angnmbtosses related to such representations ancémges.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our overall investment portfolio is comprised oforate investments (cash and cash equivalents;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 caslttaslkl equivalents and highly liquid, investmgrade marketable securities. These asse
available for repurchases of common stock for treaand/or acquisitions, as well as other corpoogerating purposes. All of our short-term
and long-term fixed-income securities are classifis available-for-sale securities.

Our client funds assets are invested with safefyriocipal, liquidity, and diversification as theipary goals. Consistent with those goals, we
also seek to maximize interest income and to mizgntie volatility of interest income. Client funaissets are invested in liquid, investment-
grade marketable securities with a maximum matwfity0 years at time of purchase and money madeirggies and other cash equivalents.
At June 30, 2010, approximately 79% of the avadlebl-sale securities categorized as U.S. Treaasundydirect obligations of U.S.
government agencies were invested in senior, unseécaoon-callable debt directly issued by the Falddome Loan Banks, Fannie Mae and
Freddie Mac.

We utilize a strategy by which we extend the métsiof 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. Oient funds investment strategy is
structured to allow us to average our way througinterest rate cycle by laddering the maturitiesw investments out to five years (in the
case of the extended portfolio) and out to tenyéarthe case of the long portfolio). As part af alient funds investment strategy, we use
daily collection of funds from our clients to sfither unrelated client fund obligations, ratttean liquidating previously-collected client
funds that have already been invested in availtdrlsale securities. We minimize the risk of not haviumgds collected from a client availa
at the time such client’s obligation becomes duérgyounding, in virtually all instances, the clinfunds in advance of the timing of
payment of such client’s obligation. As a resultha§ practice, we have consistently maintained¢iygiired level of client fund assets to
satisfy all of our client funds obligations.

There are inherent risks and uncertainties invglviar investment strategy relating to our cliemdwassets. Such risks include liquidity risk,
including the risk associated with our ability tguidate, if necessary, our available-&ate securities in a timely manner in order tosfatur
client funds obligations. However, our investmeaars made with the safety of principal, liquiditydagiversification 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 azlient funds obligations by consistently maintamarccess to other sources of liquidity,
including our corporate cash balances, availabteolbongs under our $6 billion commercial paper peog (rated A-1+ by Standard and
Poor’s and Prime-1 by Moody'’s, the highest possiipdalit rating), our ability to execute reverseurghase transactions and available
borrowings under our $6 billion committed revolviagdit facilities. However, the availability ohtincing during periods of economic
turmoil, even to borrowers with the highest credtings, may limit our ability to access short-tedebt markets to meet the liquidity needs of
our business. In addition to liquidity risk, ourv@stments are subject to interest rate risk anditariek, as discussed below.

We have established credit quality, maturity, axplosure limits for our investments. The minimunoaiéd credit rating at time of purchase
for corporate bonds is BBB and for asset-backedcantmercial mortgage-backed securities is AAA. Teimum maturity at time of
purchase for BBB rated securities is 5 years, iftgle A rated securities is 7 years, and for Adedaand AAA rated securities is 10 years.
Commercial paper must be rated A1/P1 and, for teosits, banks must have a Financial Strengtm&afiC or better.
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Details regarding our overall investment portfa@ie as follows:

(Dollars in millions)

Years ended June 30, 2010 2009 2008

Average investment balances at cost:

Corporate investments $ 3,839.. $  3,744. $ 3,387.(
Funds held for clients 15,194.! 15,162.: 15,654.:
Total $ 19,033. $ 18,907. $ 19,041.

Average interest rates earned exclusive of

realized gains/ (losses) on:

Corporate investments 2.6% 3.€% 4.4%

Funds held for clients 3.6% 4.C% 4.4%
Total 3.4% 3.8% 4.4%
Realized gains on available-for-sale securities $ 15.C $ 114 $ 10.1
Realized losses on available-for-sale securities (13.9 (23.¢) (11.9)
Net realized gains/(losses) on availi-for-sale securities $ 1.6 $ (124 % (1.3

As of June 30:

Net unrealized p-tax gains on available-for-sale securities $ 710.¢ $ 436.¢ $ 142.1

Total available-for-sale securities at fair value $ 15,517.( $ 14,730. $ 15,066.

Our laddering strategy exposes us to interestrigiten relation to securities that mature, aspgheceeds from maturing securities are
reinvested. Factors that influence the earningaohpf the interest rate changes include, amongrstithe amount of invested funds and the
overall portfolio mix between short-term and lomgrd investments. This mix varies during the figezdr and is impacted by daily interest
rate changes. The annualized interest rates eamedr entire portfolio decreased by 50 basis goinbm 3.9% for fiscal 2009 to 3.4% for
fiscal 2010. A hypothetical change in both shortrténterest rates (e.g., overnight interest rateb® federal funds rate) and intermediate-
term interest rates of 25 basis points appliethéoestimated average investment balances and katgdshort-term borrowings would result
in approximately a $9 million impact to earning$dre income taxes over the ensuing twelve-montiogegnding June 30, 2011. A
hypothetical change in only short-term interestsaif 25 basis points applied to the estimatedageeshorterm investment balances and ¢
related short-term borrowings would result in apgrately a $5 million impact to earnings beforedame taxes over the ensuing twelve-
month period ending June 30, 2011.

We are exposed to credit risk in connection with aailable-for-sale securities through the possibbility of the borrowers to meet the
terms of the securities. We limit credit risk byésting in investment-grade securities, primarikdand AA rated securities, as rated by
Moody'’s, Standard & Poor’s, and for Canadian s¢i&s;i Dominion Bond Rating Service. At June 30,2Gpproximately 85% of our
available-for-sale securities held an AAA or AAingt In addition, we limit amounts that can be istesl in any security other than US and
Canadian government or government agency securities

We are exposed to market risk from changes indareurrency exchange rates that could impact onsaaated results of operations,
financial position or cash flows. We manage ourosxpe to these market risks through our regularatipg and financing activities and,
when deemed appropriate, through the use of dareveihancial instruments. We use derivative finahgstruments as risk management
tools and not for trading purposes.

During fiscal 2010, we were exposed to foreign exae fluctuations on U.S. Dollar denominated skemra intercompany amounts payable
by a Canadian subsidiary to a U.S. subsidiary @Qbmpany in the amount of $178.6 million U.S. Bl In order to manage the exposure
related to the foreign exchange fluctuations betwtbe Canadian Dollar and the U.S. Dollar, the @arasubsidiary entered into a foreign
exchange forward contract, which obligated the @arasubsidiary to buy $178.6 million U.S. dollatsa rate of 1.15 Canadian Dollars to
each U.S. Dollar on December 1, 2009. Upon setti¢mmiesuch contract on December 1, 2009, an adhditiforeign exchange forward
contract was entered into that obligated the Camaslibsidiary to buy $29.4 million U.S. Dollarsaatate of 1.06 Canadian dollars to each
U.S. Dollar on February 26, 2010. The net losshenforeign exchange forward contracts of $15.8iamlfor the twelve months ended June
30, 2010 was recognized in earnings in fiscal 28id substantially offset the foreign currency marknarket gains on the related short-term
intercompany amounts payable. The short-term intapany amounts payable were fully paid by the Ceamesubsidiary to the U.S.
subsidiary by February 2010.
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There were no derivative financial instruments tarding at June 30, 2010, 2009 or 2008.
RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In October 2009, the Financial Accounting Stand&dard (“FASB”) issued ASU 2009-13, "Multiple Dedivable Revenue Arrangements."
ASU 200943 modifies the guidance related to accountingafeangements with multiple deliverables by providan alternative when venc
specific objective evidence ("VSOE") or third-padyidence ("TPE") does not exist to determine #iling price of a deliverable. The
alternative when VSOE or TPE does not exist isot estimate of the selling price of the deliveraBonsideration for multiple deliverables
is then allocated based upon the relative sellimgemf the deliverables and revenue is recognizedarned for each deliverable. ASU 2009-
13 is effective prospectively for revenue arrangetmentered into or materially modified in fiscalays beginning on or after June 15, 2010,
unless the election is made to adopt ASU 2009-tk8spectively. In either case, early adoption isyptied. The adoption of ASU 2009-13
will not have a material impact on our consolidatesults of operations, financial condition or césws.

In October 2009, the FASB issued ASU No. 2009-Ckrtain Revenue Arrangements that Include SoftEgments” ("ASU 2009-14").
ASU 2009-14 modifies the scope of the software meeerecognition guidance to exclude (a) non-softveamponents of tangible products
and (b) software components of tangible producsadhe sold, licensed, or leased with tangible petalwhen the software components and
non-software components of the tangible producttion together to deliver the tangible productisclionality. ASU 2009-14 is effective
prospectively for revenue arrangements enteredointoaterially modified in fiscal years beginning ar after June 15, 2010, unless the
election is made to adopt ASU 2009-14 retrospelstiva either case, early adoption is permittede Bldoption of ASU 2009-14 will not have
a material impact on our consolidated results @rapons, financial condition or cash flows.

CRITICAL ACCOUNTING POLICIES

Our consolidated financial statements and accomipgmpotes have been prepared in accordance withuatiag principles generally accep
in the United States of America. The preparatiothese financial statements requires managemenake estimates, judgments and
assumptions that affect reported amounts of adgdisities, revenues and expenses. We continwetbluate the accounting policies and
estimates used to prepare the consolidated finasteil'ements. The estimates are based on histesipairience and assumptions believed to
be reasonable under current facts and circumstaAcasl amounts and results could differ from thestimates made by management.
Certain accounting policies that require signiftcaranagement estimates and are deemed criticalrtesults of operations or financial
position are discussed below.

Revenue Recognitic. Our revenues are primarily attributable to femspiroviding services€.g., Employer Serviceayroll processing fee
as well as investment income on payroll funds, piyax filing funds and other Employer ServiceBéat-related funds. We enter into
agreements for a fixed fee per transactierg(, number of payees or number of payrolls proces$em)s associated with services are
recognized in the period services are rendereckanted under service arrangements with clientsevbenvice fees are fixed or determinable
and collectability is reasonably assured. Our serfees are determined based on written price jan$aor service agreements having
stipulated terms and conditions that do not requmiamagement to make any significant judgments suraptions regarding any potential
uncertainties. Interest income on collected butyedtremitted funds held for clients is recogniredevenues as earned, as the collection,
holding and remittance of these funds are criica@hponents of providing these services.

We also recognize revenues associated with theofaleftware systems and associated software ksefesg., Dealer Services’ dealer
management systems). For a majority of our softwales arrangements, which provide hardware, soétli@enses, installation and post-
contract customer support, revenues are recognatably over the software license term, as vengeci§ic objective evidence of the fair
values of the individual elements in the salesrayement does not exist. Changes to the elemeats amrangement and the ability to estak
vendor-specific objective evidence for those eleismenuld affect the timing of the revenue recogniti

We assess collectability of our revenues basedapiliyron the creditworthiness of the customer aermeined by credit checks and analysis,
as well as the customer’s payment history. We ddabieve that a change in our assumptions utilingtie collectability determination
would result in a material change to revenues asimgle customer accounts for a significant portbour revenues.
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Goodwill. We account for goodwill and other intangible éss@th indefinite useful lives in accordance witBC 350-10, which states that
goodwill and intangible assets with indefinite uddifzes should not be amortized, but instead tbfte impairment at least annually at the
reporting unit level. We perform this impairmerttby first comparing the fair value of our repogtiunits to their carrying amount. If an
indicator of impairment exists based upon compattiegfair value of our reporting units to theirg@mg amount, we would then compare the
implied fair value of our goodwill to the carryimgnount in order to determine the amount of the impent, if any. We determine the fair
value of our reporting units using the income apphy which utilizes a discounted cash flow modekddition, we use comparative market
multiples to corroborate our discounted cash fleaufts. We had $2,383.3 million of goodwill as ohd 30, 2010. Given the significance of
our goodwill, an adverse change to the fair valugd result in an impairment charge, which couldvzerial to our consolidated earnings.

Income TaxesThe objectives of accounting for income taxes ametognize the amount of taxes payable or refuedabthe current year

and deferred tax liabilities and assets for thariutax consequences of events that have beennigedgn an entity’s financial statements or
tax returns. Judgment is required in addressindutuee tax consequences of events that have le@egmized in our consolidated financial
statements or tax returng.Q., realization of deferred tax assets, changesxitatas or interpretations thereof). In addition, &re subject to

the continuous examination of our income tax refloy the IRS and other tax authorities. A changaénassessment of the outcomes of such
matters could materially impact our consolidatedficial statements.

There is a financial statement recognition thredlasld measurement attribute for tax positions takesxpected to be taken in a tax return.
Specifically, an entity’s tax benefits must be “mdikely than not” of being sustained assuming thase positions will be examined by
taxing authorities with full knowledge of all relent information prior to recording the related benefit in the financial statements. If a tax
position drops below the “more likely than not”"refard, the benefit can no longer be recognizedumgsions, judgment and the use of
estimates are required in determining if the “mideely than not” standard has been met when dewedpthe provision for income taxes. A
change in the assessment of the “more likely trhstandard could materially impact our consol@hfinancial statements. As of June 30,
2010 and 2009, the Company’s liabilities for unigraaed tax benefits, which include interest andaftées, were $107.2 million and $92.8
million, respectively.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecognizedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onemuirestimates, settlements related to variousdiatisns and tax periods could increase
earnings up to $10.0 million in the next twelve e We do not expect any cash payments relatedrecognized tax benefits in the next
twelve months. Audit outcomes and the timing ofibgettlements are subject to significant uncetyaiWe continually assess the likelihood
and amount of potential adjustments and adjusiniteme tax provision, the current tax liability adeferred taxes in the period in which the
facts that give rise to a revision become known.

Stock-Based Compensatiaie measure stock-based compensation expense badieg fair value of the award on the date of grre.
determine the fair value of stock options issuedising a binomial option-pricing model. The binohdptionpricing model considers a rar
of assumptions related to volatility, dividend vigetisk-free interest rate and employee exerciatier. Expected volatilities utilized in the
binomial option-pricing model are based on a comatiim of implied market volatilities, historical katility of our stock price and other
factors. Similarly, the dividend yield is basedhastorical experience and expected future changes risk-free rate is derived from the U.S.
Treasury yield curve in effect at the time of gratie binomial option-pricing model also incorpasexercise and forfeiture assumptions
based on an analysis of historical data. The erpdife of the stock option grants is derived frtma output of the binomial model and
represents the period of time that options graatecexpected to be outstanding. Determining thesenaptions is subjective and complex,
and therefore, a change in the assumptions utitpett impact the calculation of the fair valueoof stock options.
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ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

The information called for by this item iopided under the caption “Quantitative and QualieaDisclosures About Market Risk” under
“ltem 7 — Management’s Discussion and AnalysisiofiRcial Condition and Results of Operations.”

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 consolidasédmhce sheets of Automatic Data Processing aimt.subsidiaries (the "Company") as of
June 30, 2010 and 2009, and the related consdlidtéaéements of earnings, stockholders' equity casti flows for each of the three years in
the period ended June 30, 2010. Our audits al$odad the consolidated financial statement schelisitd in the Index at Item 15(a) 2. Th
consolidated financial statements and consolidfitethcial statement schedule are the responsilafithe Company's management. Our
responsibility is to express an opinion on the otidated financial statements and consolidatedchfifed statement schedule based on our
audits.

We conducted our audits in accordance wighstandards of the Public Company Accounting Ogatd8oard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. An audit includes examining, on glasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated financtaksments present fairly, in all material respettis,financial position of Automatic Data
Processing, Inc. and subsidiaries as of June 3@ aAd 2009, and the results of their operationstigir cash flows for each of the three
years in the period ended June 30, 2010, in corifprmith accounting principles generally acceptedtie United States of America. Also,
our opinion, the consolidated financial statemeheslule, when considered in relation to the basisalidated financial statements taken as a
whole, presents fairly, in all material respedig, information set forth therein.

We have also audited, in accordance wittstandards of the Public Company Accounting Ovetdigiard (United States), the
Company's internal control over financial reportaggof June 30, 2010, based on the criteria eshaaliin Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@imtions of the Treadway Commission and our ttegetied August 25, 2010
expressed an unqualified opinion on the Compantésnal control over financial reporting.

/sl Deloitte & Touche LLP
Parsippany, New Jersey
August 25, 2010
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Statements of Consolidated Earnings
(In millions, except per share amounts)
Years ended June 30,
REVENUES:
Revenues, other than interest on funds
held for clients and PEO revenues
Interest on funds held for clients
PEO revenues (A)
TOTAL REVENUES

EXPENSES:
Costs of revenues
Operating expenses
Systems development and programming costs
Depreciation and amortization
TOTAL COSTS OF REVENUES

Selling, general and administrative expenses
Interest expense
TOTAL EXPENSES

Other income, net

EARNINGS FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES

Provision for income taxes

NET EARNINGS FROM CONTINUING OPERATION

Earnings from discontinued operations, net of miovi

for income taxes of $7.0, $0.7 and $25.8&lerfiscal years

ended June 30, 2010, 2009 and 2008, resp8cti
NET EARNINGS

Basic earnings per share from continuing operations
Basic earnings per share from discontinued opersitio

BASIC EARNINGS PER SHARE

Diluted earnings per share from continuing operegio
Diluted earnings per share from discontinued opmrat
DILUTED EARNINGS PER SHARE

Basic weighted average shares outstanding
Diluted weighted average shares outstanding

2010 2009 2008
7,077, $ 70517 $ 6,99.
542.¢ 609.¢ 684.F
1,307.: 1,176.¢ 1,053.
8,927. 8,838.. 8,733.
4,277 4,087.( 3,898.«
513.¢ 498.: 521.1
238.¢€ 237. 237.7
5,029." 4,822 4,657..
2,127« 2,190. 2,359..
8.€ 33.: 80.
7,165.; 7,046. 7,096.¢
(101.9) (108.0) (166.5)
1,863.: 1,900. 1,803.-
655.¢ 575.( 647.7
1,207.: 1,325. 1,155.
4.1 7.5 80.C
1,211 $ 1332.¢ $ 1,235
241 $ 262 $ 2.2
0.01 0.01 0.1F
24; $ 268 $ 237
24C $ 26z $  21¢
0.01 0.01 0.1F
24C $ 262 $ 2.3
500. 503.2 521.F
503.7 505.¢ 527.:

(A)  Professional Employer Organization (“PEQ”) revenaesnet of direct pass-through costs, primarilysigting of payroll wages and payroll taxes, of $18.7, $12,310.4 and

$11,247.4, respectivel

See notes to consolidated financial statements.




Consolidated Balance Sheets
(In millions, except per share amounts)

June 30, 2010 2009

Current assets:

Short-term marketable securities 27.€ 30.¢

Other current assets 673.2 918.¢

Assets of discontinued operations - 8.5

Funds held for clients 18,832.¢ 16,419.

Long-term marketable securities 104.2 92.4

Property, plant and equipment, net 673.¢ 734.%

Goodwill 2,383. 2,375t

Total assets $ 26,862. $ 25,351.

Current liabilities:

Accrued expenses and other current liaediti 771.C 777.¢

Dividends payable 164.t 162.1

Obligation under commercial paper borrowing - 730.(

Liabilities of discontinued operations - 7.7

Client funds obligations 18,136." 15,992.

Long-term debt 39.¢ 427

Deferred income taxes 306.4 254.1

Total liabilities 21,383.0 20,029.:

Preferred stock, $1.00 par value: Authorized, & ss; issued, none - -

Capital in excess of par value 493.( 520.(

Treasury stock - at cost: 146.7 and 137.0 shardsregt 30, 2010 and 2009, respectively (6,539.h (6,133.9




Total stockholders' equity 5,478.¢ 5,322.¢

See notes to consolidated financial statements.
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Statements of Consolidated Stockholders’ Equity

(In millions, except per share amounts)

Accumulated

Capital ir Other
Common Stock  Excess 0 Retained Treasury Comprehensive Comprehensive
Share  Amount  Par Value Earnings Stock Income Income (Loss)

Net earning: - - - 1,235.° - $ 1,235.° -

Unrealized net gain on securities, net of tax 209.7 209.7

Comprehensive income $ 1,545.

Issuances relating to stock compensation plans

(29.9 - 2713

Treasury stock acquired (32.9 shares)

(1,463.9

\
\
IN
N
—_
\
\
\

Tax basis adjustment related to pooling of intefesé Note 15)

Net earning: $ 1,332.¢ -

1,332.¢

Unrealized net gain on securities, net of tax 191.] 191.1

Comprehensive income $ 1,212

Issuances relating to stock compensation plans

- (105.9) - 219, -

Treasury stock acquired (13.8 shares) (548.9 -

Net earning: $ 1,211.¢ -

1,211

Unrealized net gain on securities, net of tax 175.¢ 175.¢

Comprehensive income $ 1,264.¢

Issuances relating to stock compensation plans

(85.9) - 360.7 -

Treasury stock acquired (18.2 shares) (766.%) -

See notes to consolidated financial statements.






Statements of Consolidated Cash Flows
(In millions)

Years ended June 30, 2010 2009 2008

Net earning: $ 1,211. $ 1,332. $ 1,235,

Depreciation and amortization 309.2 307.% 318.:

Stock-based compensation expense 67.€ 96.C 123.€

Net pension expense 347 33.¢ 40.C

Net amortization of premiums and accretibdiscounts on available-for-sale securities 57.2 58.2 427

Loss (gain) on sale of building 2.3 (2.2 (16.0

Other 8.¢ 35.¢ 100.1

(Increase) decrease in accounts receivable (108.¢) (152.¢) 36.€

Increase (decrease) in accounts payable 34.7 9.7) 9.7

Operating activities of discontinued operations 0.7) 2.5 0.2

Cash Flows From Investing Activities

Proceeds from the sales and maturities of corparadeclient funds marketable securities 3,406.¢ 3,320.¢ 5,140.¢

Capital expenditures (102.9) (157.9) (180.9)

Acquisitions of businesses, net of cash acquired (100.0 (67.0 (97.9)

Proceeds from the sale of property, plant and eqeip 3.1 25.7 -

Investing activities of discontinued operations 0.7 - (0.7)

Net cash flows (used in) provided by investing\dtiéis (2,379.9) (644.)) 2,613.¢

Net increase (decrease) in client funds obligat 2,020.¢ 885.Z (3,480.9)

Payments of debt (2.9 (21.9) (10.7)

Net (repayment) proceeds of commercial paper bang (730.0) 730.( -

Proceeds from stock purchase plan and exercise®di options 241.1 82.7 239.7

Dividends paid (673.9) (629.9) (548.9)

Effect of exchange rate changes on cash and casvaéents (13.6) (39.) 41.2



Cash and cash equivalents of continuing operatioeginning of year 2,265.1 917.t 1,746.:

Cash and cash equivalents, end of year 1,643.: 2,265.1 917.t

Cash and cash equivalents of continuing operatiemd of year $ 16430 $ 22650 $ 917F

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

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

A. Consolidation and Basis of PreparationThe consolidated financial statements include ithenttial results of Automatic Data Process
Inc. and its majority-owned subsidiaries (the “Camy’ or “ADP”). Intercompany balances and trangadtihave been eliminated in
consolidation.

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States of America requires
management to make estimates and assumptiondfiztttae amounts reported in the consolidatedniime statements and accompanying
notes. Actual results could differ from these eaties.

B. Description of BusinessThe Company is a provider of technology-based aumtsiog solutions to employers and vehicle retaitard
manufacturers. The Company classifies its operatioio the following reportable segments: Empldyervices, Professional Employer
Organization (“PEQ”) Services, and Dealer Serviddsge primary components of the “Other” segmentrmaigcellaneous processing services,
such as customer financing transactions, non-riegugains and losses and certain expenses thatwaveen charged to the reportable
segments, such as stock-based compensation expense.

C. Revenue RecognitionRevenues are primarily attributable to fees fovjatimg services €.g.,Employer Services’ payroll processing fees)
as well as investment income on payroll funds, plyax filing funds and other Employer ServiceBént-related funds. The Company enters
into agreements for a fixed fee per transactierg(,number of payees or number of payrolls proces$exls associated with services are
recognized in the period services are rendereckanted under service arrangements with clientsevbenvice fees are fixed or determinable
and collectability is reasonably assured. Sendes fare determined based on written price quotatioservice agreements having stipulated
terms and conditions that do not require managetoengke any significant judgments or assumptiegsurding any potential uncertainties.

Interest income on collected but not yet remittgaids held for clients is recognized in revenuesassed, as the collection, holding and
remittance of these funds are critical componefhtgaviding these services.

The Company also recognizes revenues associatedheisale of software systems and associated @efticenses (e.g., Dealer Services’
dealer management systems). For a majority of oftware sales arrangements, which provide hardveaféyare licenses, installation and
post-contract customer support, revenues are readjnatably over the software license term, aglgeapecific objective evidence of the 1
values of the individual elements in the salesrayement does not exist.

The Company assesses collectability of our revebassd primarily on the creditworthiness of thet@uer as determined by credit checks
and analysis, as well as the customer’s paymetdriiis

PEO revenues are reported on the Statements obltated Earnings and are reported net of diressftarough costs, which are costs billed
and incurred for PEO worksite employees, primasdysisting of payroll wages and payroll taxes. Biésevorkers’ compensation and state
unemployment tax fees for PEO worksite employeesraiuded in PEO revenues and the associated aasiscluded in operating expenses.

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

E. Corporate Investments and Funds Held for ClientsAll of the Company’s marketable securities are a#ed to be “available-for-sale”
and, accordingly, are carried on the Consolidateldie Sheets at fair value. Unrealized gains @sgEk, net of the related tax effect, are
excluded from earnings and are reported as a segamponent of accumulated other comprehensiairon the Consolidated Balance
Sheets until realized. Realized gains and losees fhe sale of available-for-sale securities aterd@ned on a specific-identification basis
and are included in other income, net on the Statésnof Consolidated Earnings.

If the fair value of an available-farale debt security is below its amortized costQbenpany assesses whether it intends to sell theigeor
if it is more likely than not the Company will bequired to sell the security before recovery. tiei of those two conditions were met, the
Company would recognize a charge in earnings dquhk entire difference between the security’s dized cost basis and its fair value. If
the Company does not intend to sell a security isrnot more likely than not that it will be reqed to sell the security before recovery, the
unrealized loss is separated into an amount reiiagethe credit loss, which is recognized in eagsi and the amount related to all other
factors, which is recognized in accumulated otlmngrehensive income.
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Premiums and discounts are amortized or accretedtbe 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 receivaldmfthe sale of computer systems, primarily to awtibre, truck
and powersports and truck dealers. Unearned indamefinance receivables represents the excessogbgeceivables over the sales price of
the computer systems financed. Unearned inconmdstezed using the effective-interest method torntain a constant rate of return over the
term of each contract.

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

G. Property, Plant and Equipment.Property, plant and equipment is stated at costdapdeciated over the estimated useful lives of the
assets using the straight-line method. Leasehqgbdduwements are amortized over the shorter of ttme tf the lease or the estimated useful
lives of the improvements. The estimated usef@diof assets are primarily as follows:

Data processing equipme 2 to 5 year:
Buildings 20 to 40 year
Furniture and fixture 3to 7 year:

H. Goodwill and Other Intangible Assets.Goodwill and intangible assets with indefinite wsdifves are not amortized, but are instead tested
for impairment at least annually at the reporting level. The Company performs this impairment tgsfirst comparing the fair value of our
reporting units to their carrying amount. If anizator of impairment exists based upon compariegfélir value of our reporting units to their
carrying amount, the Company would then comparéntipdied fair value of our goodwill to the carryimgnount in order to determine the
amount of the impairment, if any. The Company datees the fair value of its reporting units usihg thcome approach, which utilizes a
discounted cash flow model. In addition, the Conypases comparative market multiples to corrobatatdiscounted cash flow results.

I. Impairment of Long-Lived Assets.Long-lived assets are reviewed for impairment whenevents or changes in circumstances indicate
that the carrying amount of an asset may not bevezable. Recoverability of assets to be held aedlus measured by a comparison of the
carrying amount of an asset to estimated undisealfotture cash flows expected to be generatedégdhet. If the carrying amount of an
asset exceeds its estimated future cash flowsnpairment charge is recognized for the amount biglwthe carrying amount of the asset
exceeds the fair value of the asset.

J. Foreign Currency Translation. The net assets of the Company’s foreign subsidiarie translated into U.S. dollars based on ex@&hang
rates in effect for each period, and revenues apdreses are translated at average exchange rdtesperiods. Gains or losses from balance
sheet translation are included in accumulated atbemprehensive income on the Consolidated BalaheetS. Currency transaction gains or
losses, which are included in the results of opamat are immaterial for all periods presented.

K. Derivative Financial Instruments. Derivative financial instruments are measured iatvi@lue and are recognized as assets or lialsildie
the Consolidated Balance Sheets with changes ifathealue of the derivatives recognized in eithet earnings from continuing operations
or accumulated other comprehensive income, depgradirthe timing and designated purpose of the dévi.

There were no derivative financial instruments tautding at June 30, 2010 or June 30, 2009.
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L. Earnings per Share (“EPS”). The calculations of basic and diluted EPS are kais:

Effect of Effect of Effect of
Employee Employee Employee

Stock Optior Stock Purchas Restricted Stoc

Years ended June 30, Basic Shares Plan Shares Shares Diluted
2010

Net earnings from continuing operatic $ 1,207.0 $ - $ - $ - $ 1,207.0
Weighted average shares (in millions) 500.5 2.2 - 1.C 503.7
EPS from continuing operations $ 2.41 $ 2.4C
2009

Net earnings from continuing operatic $ 1,325. $ - $ - $ - $ 1,325
Weighted average shares (in millions) 503.2 1.2 - 14 505.¢
EPS from continuing operations $ 2.6 $ 2.62
2008

Net earnings from continuing operatic $ 1,155.0 $ - $ - $ - $ 1,155.°
Weighted average shares (in millions) 521. 4.3 0.2 1.1 527.2
EPS from continuing operations $ 2.22 $ 2.1¢

Options to purchase 14.0 million, 32.9 million, &®16 million shares of common stock for the yeatexl June 30, 2010 (“fiscal 2010"), the
year ended June 30, 20(“fiscal 2009”) and the year ended June 30, 20084l 2008”), respectively, were excluded from ¢héulation of
diluted earnings per share because their exercisespexceeded the average market price of outsigiedmmon shares for the respective
fiscal year.

M. Stock-Based CompensationThe Company recognizes stock-based compensati@nsgpn net earnings based on the fair value of the
award on the date of the grant. The Company detesithe fair value of stock options issued usib@amial option-pricing model. The
binomial option-pricing model considers a rangasgumptions related to volatility, dividend yielidk-free interest rate and employee
exercise behavior. Expected volatilities utilizadtie binomial option-pricing model are based @ombination of implied market volatilities,
historical volatility of the Company’s stock priaed other factors. Similarly, the dividend yieldssed on historical experience and expected
future changes. The risk-free rate is derived ftbenU.S. Treasury yield curve in effect at the tiofigrant. The binomial option-pricing

model also incorporates exercise and forfeituraragsions based on an analysis of historical date. &8xpected life of a stock option grant is
derived from the output of the binomial model aagresents the period of time that options grantecxzpected to be outstanding.

N. Internal Use Software.Expenditures for major software purchases and soéweveloped or obtained for internal use aret@iégsd and
amortized over a three- to five-year period orraight-line basis. For software developed or olatdifor internal use, the Company
capitalizes costs. The Company’s policy providedlie capitalization of external direct costs ofteni@ls and services associated with
developing or obtaining internal use computer safewIn addition, the Company also capitalizesatepayroll and payroll-related costs for
employees who are directly associated with intemsal computer software projects. The amount oftaligable payroll costs with respect to
these employees is limited to the time directlyrgmen such projects. Costs associated with pretinyiproject stage activities, training,
maintenance and all other post-implementation stagjeities are expensed as incurred. The Compksayexpenses internal costs related to
minor upgrades and enhancements, as it is impehtticeparate these costs from normal mainteractosties.

0. Computer Software to be Sold, Leased or OtherwisMarketed. The Company capitalizes certain costs of computfware to be sold,
leased or otherwise marketed. The Company’s pglioyides for the capitalization of all software guation costs upon reaching
technological feasibility for a specific producedhnological feasibility is attained when softwpreducts have a completed working model
whose consistency with the overall product desigm teen confirmed by testing. Costs incurred poidhe establishment of technological
feasibility are expensed as incurred. The estailksti of technological feasibility requires judgmbgitmanagement and in many instances is
only attained a short time prior to the generaask of the software. Upon the general releadeedcfdftware product to customers,
capitalization ceases and such costs are amouizeda three-year period on a straight-line bad&ntenance-related costs are expensed as
incurred.

P. Income TaxesThe objectives of accounting for income taxes anetognize the amount of taxes payable or refuedabthe current
year and deferred tax liabilities and assets ferftiiure tax consequences of events that haverkeegnized in an ent'’s financial
statements or tax returns. The Company is suljetiet continuous examination of our income taxrretpy the Internal Revenue Service
(“IRS") and other tax authorities.
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There is a financial statement recognition thredlasld measurement attribute for tax positions takesxpected to be taken in a tax return.
Specifically, it clarifies that an entity’s tax kefits must be “more likely than not” of being sus&al, assuming that these positions will be
examined by taxing authorities with full knowledgfeall relevant information prior to recording thelated tax benefit in the financial
statements. If a tax position drops below the “mikedy than not” standard, the benefit can no lenbge recognized. Assumptions, judgment
and the use of estimates are required in determihihe “more likely than not” standard has beest mhen developing the provision for
income taxes. As of June 30, 2010 and 2009, thep@ays liabilities for unrecognized tax benefits, whinblude interest and penalties, w
$107.2 million and $92.8 million, respectively.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecogniedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onenrestimates, settlements related to variousdigtisns and tax periods could increase
earnings up to $10.0 million. Audit outcomes aneltiming of audit settlements are subject to sigaift uncertainty. We continually assess
the likelihood and amount of potential adjustmetd adjust the income tax provision, the currextigbility and deferred taxes in the period
in which the facts that give rise to a revisiondrae known.

Q. Recently Issued Accounting Pronouncementtn October 2009, the Financial Accounting Stand&dard (“FASB”) issued ASU 2009-
13, “Multiple Deliverable Revenue Arrangements.”lA8009-13 modifies the guidance related to accogritor arrangements with multiple
deliverables by providing an alternative when vergfmecific objective evidence (“VSOE") or third-paevidence (“TPE”) does not exist to
determine the selling price of a deliverable. Theraative when VSOE or TPE does not exist is thst estimate of the selling price of the
deliverable. Consideration for multiple deliverable then allocated based upon the relative setlifag of the deliverables and revenue is
recognized as earned for each deliverable. ASU-2308 effective prospectively for revenue arrangeta entered into or materially
modified in fiscal years beginning on or after Jdie 2010, unless the election is made to adopt 2809-13 retrospectively. In either case,
early adoption is permitted. The adoption of ASW2A.3 will not have a material impact on the Comypaionsolidated results of
operations, financial condition or cash flows.

In October 2009, the FASB issued ASU No. 2009-Ckrtain Revenue Arrangements that Include Softksments” (*“ASU 2009-14").
ASU 2009-14 modifies the scope of the software meeerecognition guidance to exclude (a) non-so#veamponents of tangible products
and (b) software components of tangible producsdhe sold, licensed, or leased with tangible petgiwhen the software components and
non-software components of the tangible producttion together to deliver the tangible product’adtionality. ASU 2009-14 is effective
prospectively for revenue arrangements enteredointoaterially modified in fiscal years beginning or after June 15, 2010, unless the
election is made to adopt ASU 2009-14 retrospelstive either case, early adoption is permittede Bldoption of ASU 2009-14 will not have
a material impact on the Company’s consolidatedltesf operations, financial condition or cashaffo

NOTE 2. OTHER INCOME, NET

Other income, net consists of the following:

Years ended June 30, 2010 2009 2008
Interest income on corporate funds $ (98.¢) $ (1340 $ (149.9
Realized gains on available-for-sale securities (15.0 (11.9 (10.7)
Realized losses on available-for-sale securities 134 23.¢ 114
Realized (gain) loss on investment in Reserve Fund (15.2) 18.2

Impairment losses on available-for-sale securities 14.4

Net loss (gain) on sales of buildin 2.3 (2.2) (16.0
Other, net 2.9 2.3 2.9
Other income, net $ (1019 $ (108.)0 $ (166.5)

Proceeds from sales and maturities of availablesfde securities were $3,406.9 million, $3,320.4iomland $5,140.6 million for fiscal 201
2009 and 2008, respectively.

In fiscal 2010, the Company recorded a $15.2 nmiltiain to other income, net on the Statements ofGlidated Earnings related to the
Primary Fund of the Reserve Fund (the “Reserve Buhdfiscal 2009, the Company recorded an $18ilon loss to other income, net on
the Statements of Consolidated Earnings relatéldet®Reserve Fund. Refer to Note 5 for additionfalrmation related to the Reserve Fund.
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At September 30, 2009 and June 30, 2010, the Coyguantiuded it had the intent to sell certain sii@s for which unrealized losses of $
million and $9.1 million, respectively, were preusdy recorded in accumulated other comprehensiv@nire on the Consolidated Balance

Sheets. As such, the Company realized impairmase®of $14.4 million in other income, net on tteteSnents of Consolidated Earnings
during fiscal 2010.

During fiscal years 2010, 2009 and 2008, the Compaid buildings and, as a result, recorded gafii$i® million, $2.2 million and $16.0
million, respectively, in other income, net, on Batements of Consolidated Earnings. Additionaliying fiscal 2010, the Company
reclassified assets related to one other buildingsisets Held for Sale on the Consolidated Bal&tmets and recorded a loss of $3.8 million
on the Statements of Consolidated Earnings. Refliote 9 for more information related to AssetsdHer Sale.

The Company has an outsourcing agreement with Bidge Financial Solutions, Inc. (“Broadridge”) puesit to which the Company
provides data center outsourcing services, whiaitally consist of information technology sendcand service delivery network services.
As a result of the outsourcing agreement, the Caypacognized income of $104.8 million and $103iBion in fiscal 2010 and fiscal 2009,
respectively, which is offset by expenses assatiaith providing such services of $102.6 milliorda$101.3 million, respectively, both of
which were recorded in other income, net on théeBtants of Consolidated Earnings. The Company hadeivable on the Consolidated
Balance Sheets from Broadridge for the servicegutids agreement of $8.9 million and $8.7 millmm June 30, 2010 and 2009,
respectively. In fiscal 2010, Broadridge notifidd tCompany that it would not extend the outsoureigieement beyond its current expiration
date of June 30, 2012. The Company is currentuatiag the impact on results of operations, if ahgat this will have and does not
currently anticipate this will have a material inopa

NOTE 3. ACQUISITIONS

Assets acquired and liabilities assumed in businesthinations were recorded on the Company’s Cateteld Balance Sheets as of the
respective acquisition dates based upon their asgiffair values at such dates. The results ofabipeis of businesses acquired by the
Company have been included in the Statements o$@idated Earnings since their respective datexqfiisition. The excess of the purch
price over the estimated fair values of the undeglyssets acquired and liabilities assumed wasatkd to goodwill. In certain
circumstances, the allocations of the excess paecpace are based upon preliminary estimates sswhgptions. Accordingly, the allocations
are subject to revision when the Company receives information, including appraisals and othealgees, which typically occurs within
one year from the date of acquisition.

The Company acquired five businesses in fiscal 20d@pproximately $101.0 million, net of cash aicgd. The purchase price for these
acquisitions includes $3.7 million in accrued cogént payments expected to be paid in future peribdese acquisitions resulted in
approximately $80.8 million of goodwill. Intangibéssets acquired, which totaled approximately $88l%on, consist of software, customer
contracts and lists and trademarks that are beirggtized over a weighted average life of 7 yearaddition, the Company made $2.6 mill
of contingent payments in fiscal 2010 relating teyiously consummated acquisitions. As of June28p0, the Company had contingent
consideration remaining for all transactions ofragpnately $7.1 million.

The Company acquired four businesses in fiscal 2008pproximately $62.7 million, which includes.&énillion in accrued contingent
payments expected to be paid in future periodswaridh is net of cash acquired. These acquisitiesslted in approximately $60.3 million
goodwill. Intangible assets acquired, which totaegroximately $20.8 million, consist of softwacestomer contracts and lists and
trademarks that are being amortized over a weigivedage life of 9 years. In addition, the Comparade $10.7 million of contingent
payments in fiscal 2009 relating to previously aonsated acquisitions.

The Company acquired four businesses in fiscal 2008pproximately $45.9 million, net of cash aggdi These acquisitions resulted in
approximately $37.7 million of goodwill. Intangibéessets acquired, which totaled approximately $afillion, consist primarily of software
and customer contracts and lists that are beingtaad over a weighted average life of 9 yearsaddition, the Company made $51.4 million
of contingent payments in fiscal 2008 relating tevously consummated acquisitions.
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The acquisitions discussed above for fiscal 200092and 2008 were not material, either individuallyn the aggregate, to the Company’s
operations, financial position or cash flows.

NOTE 4. DIVESTITURES

On March 24, 2010, the Company completed its dalleeonon-core Commercial Systems business (theni@ercial business”) for
approximately $21.6 million in cash. The Commerbiasiness was previously reported in the Dealevi&ss segment. In connection with the
disposal of this business, the Company has claddifie results of this business as discontinuethtipas for all periods presented.
Additionally, in fiscal 2010, the Company reporgedain of $5.6 million, or $1.0 million after taxegithin earnings from discontinued
operations on the Statements of Consolidated Egsnin

During fiscal 2010, the Company recorded net clag§&0.5 million within earnings from discontinueperations related to a change in
estimated taxes on the divestitures of business$8.8 million, partially offset by a change in feesional fees incurred in connection with
the divestitures of businesses of $0.3 million.iBgifiscal 2009, the Company recorded a net gaB2d8 million, net of taxes, within
earnings from discontinued operations relateddbamge in estimated taxes on the divestitures sifibas of $2.6 million and a change in
professional fees incurred in connection with thestitures of businesses of $0.2 million. Duriiggél 2008, the Company recorded a net
gain of $10.2 million, net of taxes, within earnénigom discontinued operations related to a chamgstimated taxes on the divestitures of
businesses of $11.3 million, partially offset bypfassional fees incurred in connection with theedfitures of businesses of $1.1 million.

On June 30, 2007, the Company entered into a tieéragreement to sell its Travel Clearing busirfesapproximately $116.0 million in
cash. The Company completed the sale of its Ti@lezlring business on July 6, 2007. The Travel @Gigdvusiness was previously reported
in the “Other” segment. In connection with the disal of this business, the Company classified ékalts of this business as discontinued
operations for all periods presented. During fi@08, the Company reported a gain of $95.8 millmr$62.2 million after taxes, within
earnings from discontinued operations on the Statésnof Consolidated Earnings.

On January 23, 2007, the Company completed theo§&andy Corporation, a business within the De@fgwvices segment, which specializes
in sales and marketing training, for approximatiyO million in cash and the assumption of cerliainilities by the buyer, plus additional
earn-out payments if certain revenue targets dreaed. The Company classified the results of dpera of this business as discontinued
operations for all periods presented. Additionadlyring fiscal 2007, the Company reported a gaifildf.2 million, or $6.9 million after tax,
within earnings from discontinued operations on$tetements of Consolidated Earnings. In March 20@BApril 2009, the Company
received two additional payments of $2.5 millionidg each period, which represented purchase pdgestments for the sale of Sandy
Corporation. The Company recorded additional gafr2.5 million, or $1.6 million net of tax, withiearnings from discontinued operations
during both fiscal 2008 and fiscal 2009 for the pawnts received.

Operating results for all discontinued operatiorseras follows:

Years ended June 30, 2010 2009 2008

Revenues $ 17.z $ 287 $ 42¢
Earnings from discontinued operations before inctemes 5.2 4.€ 8.6
Provision for income taxes 1.6 1.t 2.6

Net earnings from discontinued operations befoie

on disposal of discontinued operations 3.6 3.1 6.0

Gain on disposal of discontinued operations, net of
provision (benefit) for income taxes of $3540.8) and

$23.2 for fiscal 2010, 2009 and 2008, retipely 0.5 4.4 74.C

Net earnings from discontinued operatit $ 41 $ 75 $ 80.C
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There were no assets or liabilities of discontinapdrations as of June 30, 2010. The followingtlaeemajor classes of assets and liabilities
related to discontinued operations as of June G092

June 30
2009

~l!

Accounts receivable, net $ 4.

Property, plant and equipment, net

«

Accrued expenses and other liabilities $0.

6




NOTE 5. CORPORATE INVESTMENTS AND FUNDS HELD FOR CL IENTS
Corporate investments and funds held for clientauat 30, 2010 and 2009 are as follows:

June 30, 2010

Gross Gross
Amortized Unrealized Unrealizec
Cost Gains Losses Fair Value
Type of issue:
Money market securities and other cash
equivalents $ 5,091.: $ - $ - $ 5,091.;
Available-for-sale securities:
U.S. Treasury and direct obligations of
U.S. government agencies 5,631.( 280.7 0.2 5911t
Corporate bonds 5,080.7 261.2 (9.0) 5,332.¢
Asset-backed securities 923.t 45.2 - 968.¢
Canadian government obligations and
Canadian government agency obligation 998.¢ 33.¢ - 1,032.t
Other securities 2,172 100.C (1.0 2,271
Total available-for-sale securities 14,806.: 721.1 (10.2) 15,517.(
Total corporate investments and funds
held for clients $ 19,897. $ 721.] $ (10.2) $ 20,608.:

June 30, 2009

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Type of issue:
Money market securities and other cash
equivalents $ 4,077k $ - $ - $ 4,077
Available-for-sale securities:
U.S. Treasury and direct obligations of
U.S. government agencies 5,273.( 268.% (1.4) 5,539.¢
Corporate bonds 4,647.¢ 135.¢ (35.9) 4,748.;
Asset-backed securities 1,482.: 44.2 4.7 1,521.7
Canadian government obligations and
Canadian government agency obligation 929.2 414 0.2) 970.f
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.( $ (1019 $ 18,807.

At June 30, 2010, U.S. Treasury and direct oblagetiof U.S. government agencies primarily includbtdlirectly issued by Federal Home
Loan Banks, Federal Home Loan Mortgage Corpordtibreddie Mac”) and Federal National Mortgage Asation (“Fannie Mae”)with fair
values of $2,615.5 million, $1,136.1 million and38% million, respectively. At June 30, 2009, UT®&asury and direct obligations of U.S.
government agencies primarily include debt direstbued by Federal Home Loan Banks, Freddie Mad-andie Mae with fair values of
$1,906.4 million, $1,463.6 million and $1,352.5 lioit, respectively. U.S. Treasury and direct oltigas of U.S. government agencies
represent senior, unsecured, non-callable debptimatrily carries a credit rating of AAA, as ratlkgd Moody’s and Standard and Poor’s and
has maturities ranging from July 2010 through Mag@



At June 30, 2010, asset-backed securities includié rated senior tranches of securities with predately prime collateral of fixed rate
credit card, rate reduction and auto loan receasblith fair values of $548.6 million, $307.8 noli and $112.4 million, respectively. At Jt
30, 2009, asset-backed securities include sernciies of securities with predominately prime ¢etk 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. These séties are collateralized by the cash flows of tinelerlying pools of receivables. The

primary risk associated with these securitiesésdbllection risk of the underlying receivablesl édllateral on such asset-backed securities
has performed as expected through June 30, 2010.
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At June 30, 2010, other securities and their falu® primarily represent AAA rated commercial maggbacked securities of $707.4 millic
municipal bonds of $469.5 million, supranationahie of $322.7 million, Canadian provincial bond$8608.5 million, sovereign bonds of
$181.8 million, corporate bonds backed by the Fadeeposit Insurance Corporation’s Temporary LidgyiGuarantee Program of $131.3
million and AAA rated mortgage-backed securitie$©81.0 million that are guaranteed by Fannie MakRreddie Mac. At June 30, 2009,
other securities and their fair value primarily negent AAA rated commercial mortgage-backed seeardf $759.3 million, municipal bonds
of $462.0 million, supranational bonds of $160.0ion, Canadian provincial bonds of $170.2 milliGmvereign bonds of $51.8 million,
corporate bonds backed by the Federal DepositdnserCorporation’s Temporary Liquidity GuaranteegPam of $137.6 million and AAA
rated mortgage-backed securities of $186.8 milliaat are guaranteed by Fannie Mae and Freddie MecCompany’s AAA rated mortgage-
backed securities represent an undivided benebeialership interest in a group or pool of one orenmasidential mortgages. These securities
are collateralized by the cash flows of 15-year 3®¢/ear residential mortgages and are guarante€@finie Mae and Freddie Mac as to the
timely payment of principal and interest.

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

June 30, 2010 2009

Corporate investments:

Cash and cash equivalents $ 1,643 $ 2,265.
Short-term marketable securities 27.¢ 30.€
Long-term marketable securities 104.c 92.4
Total corporate investments $ 1,775t $ 2,388

Funds held for clients represent assets that, hgsedthe Company’s intent, are restricted foraaely for the purposes of satisfying the
obligations to remit funds relating to our payrafid payroll tax filing services, which are classifias client funds obligations on our
Consolidated Balance Sheets. Funds held for cliesmie been invested in the following categories:

June 30, 2010 2009

Funds held for clients:
Restricted cash and cash equivalents held to
satisfy client funds obligations $ 3,447.¢ $ 1,812.;

Restricted short-term marketable securhigls

to satisfy client funds obligations 2,768." 2,564.¢
Restricted long-term marketable securitielsl h

to satisfy client funds obligations 12,616.: 12,042.

Total funds held for clients $ 18,832 $ 16,419.

Client funds obligations represent the Companyigtra@tual obligations to remit funds to satisfyealis’ payroll and tax payment obligations
and are recorded on the Consolidated Balance Saetts time that the Company impounds funds frbemts. The client funds obligations
represent liabilities that will be repaid withinegear of the balance sheet date. The Companyepasted client funds obligations as a cur
liability on the Consolidated Balance Sheets totp$18,136.7 million and $15,992.6 million as ofidi80, 2010 and 2009, respectively. The
Company has classified funds held for clients esreent asset since these funds are held solethéopurposes of satisfying the client funds
obligations. The Company has reported the cashsfl@lated to the purchases of corporate and dligis marketable securities and relate
the proceeds from the sales and maturities of catp@nd client funds marketable securities oroagibasis in the investing section of the
Statements of Consolidated Cash Flows. The Compasyeported the cash inflows and outflows rel&teglient funds investments with
original maturities of 90 days or less on a netdagthin net increase in restricted cash and eaglivalents and other restricted assets held to
satisfy client funds obligations in the investirggton of the Statements of Consolidated Cash FldWws Company has reported the cash
flows related to the cash received from and paithemalf of clients on a net basis within net inse=in client funds obligations in the
financing section of the Statements of Consolid&adh Flows.
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Approximately 85% of the available-for-sale sedasitheld an AAA or AA rating at June 30, 2010, aed by Moody’s, Standard & Poor’s
and, for Canadian securities, Dominion Bond RaS8egvice. All available-for-sale securities wereethais investment grade at June 30, 2010.

The amount of collected but not yet remitted fuftd¢he Company’s payroll and payroll tax filingdaather services varies significantly
during the fiscal year, and averaged approxima&hy,194.5 million, $15,162.4 million and $15,65#8lion in fiscal 2010, 2009 and 2008,
respectively.

The unrealized losses and fair values of availfinesale securities that have been in an unrealzesiposition for a period of less than and
greater than 12 months as of June 30, 2010 alaw$:

Unrealizec Unrealized
losses Fair market losses Fair market Total gross
less than value less the greater than value greater unrealized Total fair
12 month 12 months 12 months than 12 montt losses market valut
U.S. Treasury and direct obligations of
U.S. government agencies $ - $ 28C $ 0.2 $ 65 % 0.2 $ 34.5
Corporate bonds 9.0 210.t - - 9.0) 210.t
Asset backed securities - 24 - - - 24
Other securities 1.0 22.1 - - (1.0) 22.7
$ (10.0 $ 263.¢ $ 0.2) $ 6.5 $ (10.9) $ 270.1

Expected maturities of available-for-sale secwsitieJune 30, 2010 are as follows:

Maturity Dates:

Due in one year or less $ 2,796.¢
Due after one year up to two years 3,268.(
Due after two years up to three years 3,346.7
Due after three years up to four years 1,795.¢
Due after four years 4,309.¢

Total available-for-sale securities $ 15,517.(

The Company had an investment in a money market ¢alled the Reserve Fund. During the quarter esdgdember 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 fiankruptcy protection on September 15, 2008. kafi2009, the Company reclassified
$211.1 million of its investment from cash and caghivalents to short-term marketable securitietherConsolidated Balance Sheet due to
the fact that these assets no longer met the tefirof a cash equivalent. Additionally, the Compaeflected the impact of such
reclassification on the Statements of Consolid&tash Flows for fiscal 2009 as reclassification freash equivalents to short-term
marketable securities. During fiscal 2009, the Canyprecorded an $18.3 million loss to other incon@t, on the Statement of Consolidated
Earnings to recognize its pro-rata share of thienased losses of the Reserve Fund. During fischD2the Company had received
distributions in excess of what was previously griped in short-term marketable securities, ngirefiiously recognized losses, in the
amount of $15.2 million. As such, in fiscal 201e tCompany recorded a gain of $15.2 million to otheome, net on the Statements of
Consolidated Earnings.

At September 30, 2009 and June 30, 2010, the Copguanciuded that it had the intent to sell cersuourities for which unrealized losses of
$5.3 million and $9.1 million, respectively, wenepiously recorded in accumulated other comprelverisicome on the Consolidated Bala
Sheets. As such, the Company realized impairmese®of $14.4 million in other income, net on tteeSnents of Consolidated Earnings in
fiscal 2010.
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For the securities in an unrealized loss positio®l®.2 million at June 30, 2010, the Company cotetl that it did not have the intent to sell
such securities and that it was not more likelynthat that the Company would be required to salhssecurities before recovery. At June 30,
2010, the Company evaluated the unrealized logsgb002 million related to the debt securities mumrealized loss position, for which the
Company did not have the intent to sell such sgearand that it was not more likely than not tiiet Company would be required to sell s
securities before recovery, in order to determihetiver such losses were due to credit losses. dhgises with unrealized losses of $10.2
million were primarily comprised of corporate bondibe Company evaluated such securities utilizingréety of quantitative and qualitative
factors including whether the Company expects tiecball amounts due under the contractual terfrih@security, information about curr
and past events of the issuer, and the lengthmaf #éind the extent to which the fair value has besnthan the cost basis. At June 30, 2010,
the Company concluded that unrealized losses dtabiexforsale securities held at June 30, 2010 were nottdosdes and were attributal
to other factors, including changes in interestgaf\s a result, the Company concluded that the2®hdlion in unrealized losses on such
securities should be recorded in accumulated athmprehensive income on the Consolidated BalaneetSkat June 30, 2010.

NOTE 6. FAIR VALUE MEASUREMENTS

On July 1, 2008, the Company adopted ASC 820-18ir ‘¥alue Measurements and Disclosures” for asseddiabilities recognized or
disclosed at fair value on a recurring basis. Gy Iu2009, the Company adopted ASC 820-10 for fiwaAcial assets that are recognized or
disclosed on a non-recurring basis. The guidan@&si@ 820-10 clarifies the definition of fair valuestablishes a framework for measuring
fair value, and expands the disclosures on fainezaheasurements. ASC 820-defines fair value as the exchange price thatdvioe receive
for an asset or paid to transfer a liability (ait pxice) in the principal or most advantageouskaafor the asset or liability in an orderly
transaction between market participants. ASC 82@st@blishes market or observable inputs as ttierped source of fair value, followed by
assumptions based on hypothetical transactiorfeiatbsence of market inputs.

In January 2010, the Company adopted ASU 2010-6.gliidance in ASU 2010-6 amends the disclosureneagents in ASC 820.10 and
requires new disclosures regarding transfers incanaf Level 1 and 2 asset categories as well@e mhetailed information for the Level 3
reconciliation of activity, if required. Since wdapted ASC 820.10, we have not had any transferss @ut of Level 1 or Level 2, nor have'
had any Level 3 assets or liabilities. ASU 2010s® &larifies existing disclosure requirements rdgay the level of disaggregation expected,
valuation techniques and inputs to fair value mesgents.

The valuation techniques required by ASC 820-1(bhased upon observable and unobservable inputer@iide inputs reflect market data
obtained from independent sources, while unobséxiaputs reflect our market assumptions. Thesetyes of inputs create the following
three-level hierarchy to prioritize the inputs usedheasuring fair value. The levels within therhiehy are described below with Level 1
having the highest priority and Level 3 having kinest priority.

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

Level z Fair value is determined based upon quoted praesifhilar instruments in active markets; quoteidgs for identical or
similar instruments in markets that are not actoranodel-derived valuations whose inputs are ofad#e or whose significant
value drivers are observab

Level Z  Fair value is determined based upon significanttispo the valuation model that are unobserve

Available-for-sale securities included in Levelre aalued using closing prices for identical instants that are traded on active exchanges.
Available-for-sale securities included in Levelr2 aalued utilizing inputs obtained from an indegent pricing service. To determine the fair
value of our Level 2 investments, a variety of itgpare utilized, including benchmark yields, repdrtrades, non-binding broker/dealer
guotes, issuer spreads, twioled markets, benchmark securities, bids, offeference data, new issue data, and monthly payimi@nination.
Over 99% of our Level 2 investments are valuedziniy inputs obtained from a pricing service. Thenfpany reviews the values generated
by the independent pricing service for reasonalsieiy comparing the valuations received from tldefendent pricing service to valuations
from at least one other observable source. The @agnpas not adjusted the prices obtained fromntiegendent pricing service. The
Company has no available-for-sale securities ireduid Level 3.

50




The Company’s assessment of the significance aftcplar input to the fair value measurement resgijjudgment 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 vahierarchy. 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 asseisured at fair value on a recurring basis at 30n2010. Included in the table are
available-for-sale securities within corporate istneents of $132.2 million and funds held for clgeat $15,384.8 million. Refer to Note 5 for
additional disclosure in relation to corporate stveents and funds held for clients.

Level 1 Level 2 Level 3 Total

U.S Treasury and direct obligations of

U.S. government agencies $ - $ 5,911 $ - $ 5,911«
Corporate bonds - 5,332.¢ - 5,332.¢
Asset-backed securities - 968.¢ - 968.¢
Canadian government obligations and

Canadian government agency obligations - 1,032.! - 1,032.t
Other securities 8.C 2,263. - 2,271.%
Total available-for-sale securities $ 8C $ 15509 3 - $ 155174

NOTE 7. RECEIVABLES

The Companys receivables include notes receivable for thenfiirey of the sale of computer systems, most of whie due from automotiv
truck and powersports dealers. These notes redeiaad reflected on the Consolidated Balance Stasefisliows:

June 30, 2010 2009
Current Longterm Current Long-term
Receivables $ 110.: $ 155.( $ 136.¢ $ 193¢
Less:
Allowance for doubtful accounts (9.4) (16.7) 9.9 (28.0
Unearned income 9.9 9.5 (13.9) (12.¢)

$ 91.C $ 129.¢ $ 113.¢ $ 162.€

Long-term receivables at June 30, 2010 mature |\

2012 $ 70.C
2013 48.7
2014 27.5
2015 8.5
2016 0.3

$ 155.(

Accounts receivable, net is recorded based upogrties amount the Company expects to receive fimalients, which is net of an allowatr
for doubtful accounts of $49.0 million and $47.8lion at June 30, 2010 and 2009, respectively. Ltarg) receivables, net represent our
notes receivable that are recorded based uporrdise gmount the Company expects to receive frogliésts, which is net of an allowance
for doubtful accounts of $16.1 million and $18.0lion at June 30, 2010 and 2009, respectively, amearned income of $9.5 million and
$12.8 million at June 30, 2010 and 2009, respégtiemd represents the excess of the gross redegvaler the sales price of the computer
systems financed. The unearned income is amortigied) the effective interest method. The carryiatyg of notes receivable approximates
fair value.
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NOTE 8. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment at cost and accusalildpreciation at June 30, 2010 and 2009 ardlaw$0

June 30, 2010 2009
Property, plant and equipment:
Land and buildings $ 700.1 $ 721.1
Data processing equipment 731.% 770.2
Furniture, leaseholds and other 397.¢ 417.¢
1,828.¢ 1,908.¢
Less: accumulated depreciation (1,155.() (1,174.¢)
Property, plant and equipment, net $ 673.¢ $ 734.%

Depreciation of property, plant and equipment wEs2%6 million, $155.8 million and $166.3 millionrféscal 2010, 2009 and 2008,

respectively.

NOTE 9. ASSETS HELD FOR SALE

During fiscal 2009, the Company reclassified assstged to three buildings as assets held for@aline Consolidated Balance Sheets. Such
assets were previously reported in property, maict equipment, net on the Consolidated BalancetS§hEge Company sold two of the
buildings as of June 30, 2010. Additionally, durfisgal 2010, the Company reclassified assetsa@lttt one other building as assets held for
sale on the Consolidated Balance Sheets. At Jun2030, the Company had $11.8 million classifie@dssets held for sale on the
Consolidated Balance Sheets. During July 2010Ctmpany completed the sale of the two buildingsiptesly classified as assets held for

sale at June 30, 2010.

NOTE 10. GOODWILL AND INTANGIBLE ASSETS, NET

Changes in goodwill for the fiscal year ended J8®e2010 and 2009 are as follows

Employer PEO Dealer

Services Services Services Total
Balance as of June 30, 2008 $ 1,615.0 $ 4.8 $ 806.2 $ 2,426.
Additions and other adjustments, net 4.5 67.C 71.
Currency translation adjustments (53.2) (69.5) (122.%)
Balance as of June 30, 2009 $ 1,567.( $ 4.8 $ 803.7 $ 2,375
Additions and other adjustments, net 80.€ 1.4 82.C
Adjustments for discontinued operations (15.0 (15.0
Currency translation adjustments (36.9) (22.9 (59.2)
Balance as of June 30, 2010 $ 1,611 $ 4.8 $ 767.C $ 2,383.

In fiscal 2010, 2009 and 2008, the Company perfdrthe required annual impairment tests of goodavitl determined that there was no

impairment.
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Components of intangible assets are as follows:

June 30, 2010 2009
Intangibles:
Software and software licenses $ 1,160.( $ 1,085.(
Customer contracts and lists 640.: 621.¢
Other intangibles 209.t 197.C
2,000.¢ 1,904.

Less accumulated amortization:

Software and software licenses (946.0 (858.5)
Customer contracts and lists (375.6¢) (328.6)
Other intangibles (145.9) (138.9)
(1,467.¢) (1,325.9)

Intangible assets, net $ 542.¢ $ 578.7

Other intangibles consist primarily of purchaseghts, covenants, patents and trademarks (acquirectlg or through acquisitions). All of tl
intangible assets have finite lives and, as sughsabject to amortization. The weighted averageaming useful life of the intangible assets
is 6 years (3 years for software and software §esn8 years for customer contracts and lists7ayahrs for other intangibles). Amortization
of intangible assets was $156.6 million, $151.9iamland $152.0 million for fiscal 2010, 2009 ar@D8, respectively.

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

Twelve months ending June 30, 2011 $ 157.2
Twelve months ending June 30, 2012 $126.5
Twelve months ending June 30, 2013 $ 65.5
Twelve months ending June 30, 2014 $ 50.€
Twelve months ending June 30, 2015 $ 39.2

The Company has not incurred significant costetew or extend the term of acquired intangibletashgring fiscal 2010.
NOTE 11. SHORT-TERM FINANCING

In June 2010, the Company entered into a $2.5hjllB64-day credit agreement with a group of lesdEne 364-day facility replaced the
Company'’s prior $2.25 billion 364-day facility. &ddition, the Company entered into a three-yeds Billion credit facility maturing in June
2013 that contains an accordion feature under witietaggregate commitment can be increased by @50i0ion, subject to the availability

of additional commitments. The three-year faciligplaced our prior $1.5 billion five-year facilitywhich expired in June 2010. The Company
also has an existing $2.25 billion five-year crdddility that matures in June 2011 that also cimstan accordion feature under which the
aggregate commitment can be increased by $500l@misubject to the availability of additional camtments. The interest rate applicabl
the committed borrowings is tied to LIBOR, the fexddunds effective rate or the prime rate depegdin the notification provided by the
Company to the syndicated financial institution®pto borrowing. The Company is also required &g facility fees on the credit agreeme
The primary uses of the credit facilities are toyie liquidity to the commercial paper program amgrovide funding for general corporate
purposes, if necessary. The Company had no borgs#hrough June 30, 2010 under the credit agresment

The Company’s U.S. short-term funding requiremealated to client funds are sometimes obtainedutjina short-term commercial paper
program, which provides for the issuance of up@®®illion in aggregate maturity value of commatgaper. In August 2010, the Company
increased the U.S. short-term commercial paperrprodo provide for the issuance of up to $6.25dsilin aggregate maturity value. The
Company’s commercial paper program is rated A-16tandard and Poor’s and Prime-1 by Moady'hese ratings denote the highest qu
commercial paper securities. Maturities of comnedngaper can range from overnight to up to 364 daysune 30, 2010, the Company had
no commercial paper outstanding. At June 30, 28@9Company had $0.7 billion in commercial papéstanding. Such amount was repaid
on July 1, 2009. In fiscal 2010 and 2009, the Camg{saaverage borrowings were $1.6 billion and $dil®on, respectively, at a weighted
average interest rate of 0.2% and 1.0%, respeygtiVéle weighted average maturity of the Compangtamercial paper in fiscal 2010 and
2009 was less than two days for both fiscal years.
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The Company’s U.S. and Canadian short-term funckggirements related to client funds obligatioressometimes obtained on a secured
basis through the use of reverse repurchase agnéeriéese agreements are collateralized pringipaligovernment and government age
securities. These agreements generally have temgsng from overnight to up to five business dayswe Company has $2 billion available to
it on a committed basis under these reverse repsecagreements. At June 30, 2010 and 2009, theeenweutstanding obligations under
reverse repurchase agreements. In fiscal 2010 @@, the Company had average outstanding balameks teverse repurchase agreements
of $425.0 million and $425.9 million, respectivesit,weighted average interest rates of 0.2% arfh,Ir8spectively.

NOTE 12. DEBT
Components of long-term debt are as follows:

June 30, 2010 2009

Industrial revenue bonds

(with variable interest rates from 0.4% tt%) $ 254 $ 26.
Secured financing 17.2 19.C
Other

42.€ 45.t
Less: current portion (2.9 (2.9)

$ 39.¢ $ 427

During fiscal 2008, the Company entered into a stfinancing agreement, whereby the Company bado$21.1 million from a third par
in exchange for a security interest in a singlertls unbilled accounts receivable, which is bikabver 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 thatlignet does not make the appropriate paymentsa@timpany. As of June 30, 2010, the
Company has recorded approximately $2.8 milliorhimiaccrued expenses and other current liabiléies approximately $14.4 million
within long-term debt on the Company’s ConsolideBadance Sheets related to the secured financiaggement.

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

Long-term debt repayments at June 30, 2010 arasiflows:

2012 $ 1.7
2013 17.1
2014 1.8
2015 1.8
2016 1.8
Thereafter 15.¢

$ 39.¢

Cash payments relating to interest on long-ternt defl the short-term financing arrangements desdrib Note 11 were approximately $8.9
million, $40.1 million, and $82.1 million in fisc&010, 2009 and 2008, respectively.

NOTE 13. FOREIGN CURRENCY RISK MANAGEMENT PROGRAMS

The Company is exposed to market risk from chamgéseign currency exchange rates that could imfiaconsolidated results of
operations, financial position or cash flows. Then{pany manages its exposure to these market hisksgh its regular operating and
financing activities and, when deemed appropriat®ugh the use of derivative financial instrumeitse Company uses derivative financial
instruments as risk management tools and not ddlirtg purposes.
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During fiscal 2010, the Company was exposed tadorexchange fluctuations on U.S. Dollar denomidateort-term intercompany amounts
payable by a Canadian subsidiary to a U.S. subigidiahe Company in the amount of $178.6 milliorSBUDollars. In order to manage the
exposure related to the foreign exchange fluctnatletween the Canadian Dollar and the U.S. DdllerCanadian subsidiary entered into a
foreign exchange forward contract, which obligatesl Canadian subsidiary to buy $178.6 million Wi@lars at a rate of 1.15 Canadian
Dollars to each U.S. Dollar on December 1, 200%rJgettlement of such contract on December 1, 2808@dditional foreign exchange
forward contract was entered into that obligated@anadian subsidiary to buy $29.4 million U.S.I&rsl at a rate of 1.06 Canadian dollars to
each U.S. Dollar on February 26, 2010. The netdosthe foreign exchange forward contracts of $1ilBon for the twelve months ended
June 30, 2010 was recognized in earnings in fa@a0 and substantially offset the foreign curremark-to-market gains and losses on the
related short-term intercompany amounts payable.sHortterm intercompany amounts payable were fully pgidhe Canadian subsidiary
the U.S. subsidiary by February 2010.

There were no derivative financial instruments t@utding at June 30, 2010, 2009 or 2008.
NOTE 14. EMPLOYEE BENEFIT PLANS

A. Stock Plans.The Company recognizes stoblised compensation expense in net earnings bagsbd &air value of the award on the dat
grant. Stock-based compensation consists of thenfig:

e Stock Options.Stock options are granted to employees at exepeises equal to the fair market value of the Conyfsaoommon
stock on the dates of grant. Stock options arestssunder a grade vesting schedule. Options gramtedto July 1, 2008 generally ve
ratably over five years and have a term of 10 ygapsions granted after July 1, 2008 generally vatstbly over four years and have a
term of 10 years. Compensation expense for stotkrapis recognized over the requisite servicequefdr each separately vesting
portion of the stock option award.

e Employee Stock Purchase Plan.

e Prior to January 1, 2009, the Company offered apleyee stock purchase plan that allowed eligibl@legees to purchase shares
of common stock at a price equal to 85% of the miavklue for the common stock at the date the @selprice for the offering
was determined. No further compensation expensageckto this stock purchase plan was recorded edtapletion of the vesting
period of the final offering under such plan on Brber 31, 2009.

e Subsequent to June 30, 2009, the Company offeesntoyee stock purchase plan that allows eligibipleyees to purchase
shares of common stock at a price equal to 95%epftarket value for the Compasycommon stock on the last day of the offe
period. This plan has been deemed non-compensatadrtherefore, no compensation expense has beamleec

e Restricted Stock.

e Time-Based Restricted StockThe Company has issued time-based restricted sbametain key employees. These shares are
restricted as to transfer and in certain circuntgammust be returned to the Company at the originahase price. The Company
records stock compensation expense relating tssiance of restricted stock based on market poiceke date of grant on a
straight-line basis over the period in which thensfer restrictions exist, which is up to five yefiom the date of grant.

e Performance-Based Restricted StockThe performance-based restricted stock programs éidlver a one-year or two-year
performance period, and a subsequent six-montticegperiod. Under these programs, the Company caoruaites “target awards”
to employees at the beginning of a performanceogeand, as such, dividends are not paid in resgebe “target awards” during
the performance period. After the performance mkriicthe performance targets are achieved, aswscée eligible to receive
dividends on any shares awarded under the prograeperformance target is based on EPS growthtbeguerformance period,
with possible payouts ranging from 0% to 125% ef ttarget awards”. Stock-based compensation expsmeeasured based upon
the fair value of the award on the grant date. Gamsption expense is recognized on a straight-Biséskover the vesting terms of
approximately 18 months and 30 months, for the yaas-and two-year plans, respectively, based upepitobability the
performance target will be met.
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The Company currently utilizes treasury stock tiisfastock option exercises, issuances under thragainy’s employee stock purchase plan
and restricted stock awards. Stock-based compensatpense of $67.6 million, $96.0 million and $E2®illion was recognized in earnings
from continuing operations in fiscal 2010, 2009 2008, respectively, as well as related tax bemefis22.3 million, $27.6 million and $37
million, respectively.

Years ended June 30, 2010 2009 2008

Operating expenses $ 117 $ 20.€ $ 25.4
Selling, general and administrative expenses 45.€ 60.4 76.7
System development and programming costs 10.C 15.C 21t
Total pretax stock-based compensation expense $ 67.€ $ 96.C $ 123.¢

As of June 30, 2010, the total remaining unrecagshizompensation cost related to non-vested staidngpand restricted stock awards
amounted to $14.4 million and $37.6 million, redpedy, which will both be amortized over the weigtl average remaining requisite service
periods of 1.6 years.

In fiscal 2010, the following activity occurred wrdour existing plans:

Stock Options:

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

Years ended June 30, 2010 2009 2008 2010 2009 2008
Options outstanding,

beginning of year 45,32 49,12 53,78 $ 4: $ 4] $ A(
Options granted 1,26¢ 1,39( 2,047 $ 40 $ 39 $ 41
Options exercised (6,159 (2,502) (5,06¢) $ 37 $ 36 $ 34
Options canceled (5,43)) (2,695 (1,639 $ 44 $ 44 $ 43
Options outstanding, end of year 35,00( 45,32( 49,121 $ 4 $ 4 $ 4
Options exercisable, end of year 29,781 37,31¢ 36,65% $ 41 $ 41 $ 41
Shares available for future grants,

end of year 28,27( 24,104 22,79¢
Shares reserved for issuance under

stock option plans, end of year 63,27( 69,42« 71,92¢

Performance-Based Restricted Stock:

Number of Shares

(in thousands)

Years ended June 30, 2010 2009 2008

Restricted shares outstanding,

beginning of year 2,63 2,92 1,71
Restricted shares granted 1,12¢ 1,85( 1,487
Restricted shares vested (1,327) (1,98¢) (122)
Restricted shares forfeited (a) (1,329 (15¢) (14¢)
Restricted shares outstanding, end of year 1,112 2,632 2,92¢

(@) Shares forfeited for the year ended June 30, 2@d0des 1.1 million shares that were forfeitedisicdl 2010 due to performance tar¢
not being met
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The aggregate intrinsic value of stock options tamtding and exercisable as of June 30, 2010 wa® $8ilion and $50.2 million,
respectively, and the aggregate intrinsic valuesfock options exercised in fiscal 2010 was $23liam.

Summarized information about stock options outstands of June 30, 2010 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 $2! - - $ $
$25 to $3! 2,37(C 2.6 $ 31 2,37(C 2.€ $ 31
$35 to $4! 26,13( 4.6 $ 40 21,23: 3.9 $ 40
$45 to $5! 6,50( 14 $ 50 6,17¢ 1.1 $ 50
35,00¢ 3.8 $ 4 29,781 3.3 $ 4

In fiscal 2010, the Company issued 1.4 million sisan connection with the final compensatory emeéosgtock purchase plan offering that
vested on December 31, 2009.

The fair value of each stock option issued priadaauary 1, 2005 was estimated on the date of gsmg a Black-Scholes option pricing
model. For stock options issued on or after JanliaBp05, the fair value of each stock option wetsreated on the date of grant using a
binomial option pricing model. The binomial modehsiders a range of assumptions related to vajatilsk-free interest rate and employee
exercise behavior. Expected volatilities utilizedhie binomial model are based on a combinatiampfied market volatilities, historical
volatility of the Company’s stock price and othactors. Similarly, the dividend yield is based d@stdrical experience and expected future
changes. The risk-free rate is derived from the WrBasury yield curve in effect at the time ofrgral’he binomial model also incorporates
exercise and forfeiture assumptions based on dgsimaf historical data. The expected life of #ieck option grant is derived from the
output of the binomial model and represents theogesf time that options granted are expected touistanding.

The fair value for stock options granted was edithat the date of grant with the following assupms:

Years ended June 30, 2010 2009 2008

Risk-free interest rate 2.3% -2.6% 1.8% -3.1% 2.8% -4.6%
Dividend yield 3.2% -3.4% 2.6% -3.5% 1.7% -2.7%
Weighted average volatility factor 25.9% 30.4% 25.3% -31.3% 22.8% 25.6%
Weighted average expected life (in years) 5.0-5.1 5.C 5.0

The weighted average fair values of stock planagsas were as follows (in dollars):

Years ended June 30, 2010 2009 2008

Stock options $ 7.0¢E $ 7.54 $ 8.31
Stock purchase plan $ - $ - $  11.9¢
Performance-based restricted stock $ 419 $ 390 $ 446

B. Pension PlansThe Company has a defined benefit cash balancégoeplsn covering substantially all U.S. employagsjer which
employees are credited with a percentage of baselpa interest. The plan interest credit rate wally from year-to-year based on the ten-
year U.S. Treasury rate. Employees are fully vestedompletion of three years of service. The Camglsapolicy is to make contributiol
within the range determined by generally accepttdaaial principles. In addition, the Company hasious retirement plans for its non-U.S.
employees and maintains a Supplemental OfficersdRe¢nt Plan (“SORP”). The SORP is a defined bépddin pursuant to which the
Company will pay supplemental pension benefitsaidain key officers upon retirement based uporoffieers’ years of service and
compensation.
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A June 30 measurement date was used in deternmtimngompany’s benefit obligations and fair valug@lai assets.

ASC 715-10 requires a company to (a) recognizesiatatement of financial position an asset folaa’p overfunded status or a liability for a
plan’s underfunded status, (b) measure a plan&taasd its obligations that determine its fundatus as of the end of the employer’s fiscal
year, and (c) recognize changes in the fundedsstdta defined benefit plan in the year in which thanges occur in accumulated ot
comprehensive income (loss).

The Company’s pension plans funded status as & 3002010 and 2009 is as follows

June 30, 2010 2009

Change in plan assets:

Fair value of plan assets at beginning afrye $ 787.( $ 952.
Actual return on plan assets 117.€ (144.9)
Employer contributions 112.¢ 6.3
Benefits paid (35.2) (27.2)
Fair value of plan assets at end of year $ 981.7 $ 787«

Change in benefit obligation:

Benefit obligation at beginning of year $ 894.¢ $  842:¢
Service cost 47.€ 46.2
Interest cost 59.1 56.7
Actuarial and other gains 121t (23.6)
Benefits paid (35.2) (27.2)
Projected benefit obligation at end of year $ 1,087 $  894.¢
Funded status - plan assets less benefit obligation $ (106 $ (1079

The amounts recognized on the Consolidated Bal8heets as of June 30, 2010 and 2009 consisted of:

June 30, 2010 2009

Noncurrent asse $ - $ 1.c
Current liabilities 3.9 (4.4)
Noncurrent liabilities (102.3) (104.5)
Net amount recognize $ (1069 $ (1079

The accumulated benefit obligation for all defirhefit pension plans was $1,078.5 million and $88&illion at June 30, 2010 and 2009,
respectively.

The Company’s pension plans with accumulated beakfigations in excess of plan assets as of JOn2@LO and 2009 had the following
projected benefit obligation, accumulated bendfligation and fair value of plan assets:

June 30, 2010 2009

Projected benefit obligation $ 1,054. $ 870.¢
Accumulated benefit obligation $ 1,048.: $ 865.7
Fair value of plan assets $ 951.( $ 762
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The components of net pension expense were asviollo

Years ended June 30, 2010 2009 2008

Service cost - benefits earned

during the period $ 47 $ 46.2 $ 461
Interest cost on projected benefits 59.1 56.7 50.7
Expected return on plan assets (76.5) (70.9) (67.2)
Net amortization and deferr 4.5 1.2 10.4

$ 347 $ 33 $  40.c

The net actuarial and other loss, transition olilbgeand prior service cost for the defined bengdimsion plans that are included in
accumulated other comprehensive income and that halvyet been recognized as components of naigietienefit cost are $410.0 million,
$1.1 million and $7.6 million, respectively, at &80, 2010. The estimated net actuarial and otisst transition obligation and prior service
cost for the defined benefit pension plans thaltlvalamortized from accumulated other compreherisis@me into net periodic benefit cost
over the next fiscal year are $19.4 million, $0.illiom and $0.4 million, respectively, at June 2010.

Assumptions used to determine the actuarial presduaé of benefit obligations were:

Years ended June 30, 2010 2009
Discount rate 5.25% 6.80%
Increase in compensation levels 5.509 5.509

Assumptions used to determine the net pension eepgenerally were:

Years ended June 30, 2010 2009 2008

Discount rate 6.809 6.959 6.259
Expected long-term rate of return on assets 7.25% 7.25% 7.25%
Increase in compensation levels 5.50% 5.50% 5.50%

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

The long-term expected rate of return on assetswgsison is 7.25%. This percentage has been detethtinsed on historical and expected
future rates of return on plan assets considehiagdrget asset mix and the long-term investmeatesty.

Plan Assets
The Company’s pension plans’ asset allocationsra 30, 2010 and 2009 by asset category were lag/fol

2010 2009
United States Fixed Income Securities 37% 37%
United States Equity Securities 42% A47%
International Securities 21% 16%
Total 1009 1009

The Company’s pension plans’ asset investmenesfyds designed to ensure prudent managementeisassnsistent with long-term return
objectives and the prompt fulfillment of all pensiplan obligations. The investment strategy andtassx were developed in coordination
with an asset liability study conducted by extew@isultants to maximize the funded ratio withlgeest amount of volatility.
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The pension plans’ assets are currently investedrious asset classes with differing expectedsrateeturn, correlations and volatilities,
including large capitalization and small capitaiiaa U.S. equities, international equities, and.UJix&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 charactarsstf the pension plans’ liabilities. In
addition, the pension plans invest only in invesitrgrade debt securities to ensure preservati@apifal. The pension plans’ equity
portfolios are subject to diversification guideknt® reduce the impact of losses in single investménvestment managers are prohibited
from buying or selling commodities and from the hselling of securities.

None of the pension pla’ assets are directly invested in the Company’skstalthough the pension plans may hold a minimadant of
Company stock to the extent of the Company’s gadton in the S&P 500 Index.

Plan investments included in Level 1 are valuedgisiosing prices for identical instruments tha taded on active exchanges. Plan
investments included in Level 2 are valued utiliginputs obtained from an independent pricing senvhich are reviewed by the Company
for reasonableness. To determine the fair valumiolevel 2 plan assets, a variety of inputs aitezetl, including benchmark yields, reported
trades, non-binding broker/dealer quotes, issuerasis, two-sided markets, benchmark securities, bifers, reference data, new issue data,
and monthly payment information. The Plan has neel8 investments at June 30, 2010.

The following table presents the investments ofgbiesion plans measured at fair value at June@®:2

Level 1 Level 2 Level 3 Total
Comingled trusts $ - $ 35771 % - $ 3571
U.S. Government securities - 191 - 191.c
Mutual funds 252.1 - - 252.1
Corporate and municipal bonds - 160.1 - 160.1
Mortgage-backed security bonds - 0.7 - 0.7
Total pension assets $ 2521 $ 709.: $ - $ 961:c

In addition to the investments of the pension plafr8961.3 million in the above table, the Compheld cash and cash equivalents of the
pension plans of $20.4 million as of June 30, 2010.

Contributions

During July 2010, the Company contributed $150.0ionito the pension plans. In addition to this tdution, the Company expects to
contribute approximately $7.6 million to the pemspans during fiscal 2011.

Estimated Future Benefit Payments

The benefits expected to be paid in each year frecal 2011 to 2015 are $55.0 million, $55.5 miflj62.2 million, $67.7 million and $75.3
million, respectively. The aggregate benefits exgeto be paid in the five fiscal years from 204@020 are $509.1 million. The expected
benefits to be paid are based on the same assumspised to measure the Company’s pension plansfibebligation at June 30, 2010 and
includes estimated future employee service.

C. Retirement and Savings PlanThe Company has a 401(k) retirement and savings plaich allows eligible employees to contributeta
35% of their compensation annually and allows higlimpensated employees to contribute up to 108bedf compensation annually. The
Company matches a portion of employee contribufiaich amounted to approximately $55.8 million2&5million, and $49.0 million for
calendar years ended December 31, 2009, 2008 &1 &pectively.
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NOTE 15. INCOME TAXES

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

Years ended June 30, 2010 2009 2008

United States $ 1,638.( $ 1,908.¢ $ 1,618.¢

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

Years ended June 30, 2010 2009 2008

Federal $ 401.c $ 708 $ 6320

State 54.1 35.2 31t

Federal 106.¢ (63.9) (75.%)

State 4.4 (10.¢) (6.2
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A reconciliation between the Company's effectiverite and the U.S. federal statutory rate is hevis:

Years ended June 30, 2010 % 2009 % 2008 %
Provision for taxes at U.S.
statutory rate $ 652.1 35.C $ 665.( 35.C $ 631.2 35.C

Increase (decrease) in provision from:

State taxes, net of federal tax 34.5 1.¢ 37.¢ 2.C 28.¢ 1.€

Non-deductible stock-based
compensation expense 2.€ 0.1 5.5 0.2 5.5 0.3
Tax on repatriated earnings and foreigniimeo 15.1 0.€ 43.C 2.2 - -
Utilization of foreign tax credits (24.9 (0.9 (46.€) (2.4) - -
Tax settlements - - (120.0 (6.3 (12.9 (0.7)
Resolution of tax matters (12.2) (0.7) (2.9 (0.2 (3.9 (0.2
Section 199 - Qualified Production Activitie (11.¢) (0.6) (6.9 (0.9 (5.6 0.3
Other (9.5) (0.5) - - 3.€ 0.2
$ 655.¢ 35.. $ 575.( 30.. $ 647.5 35.¢

The significant components of deferred income &bsets and liabilities and their balance sheetifieetions are as follows:

Years ended June 30, 2010 2009

Deferred tax assets:

Accrued expenses not currently deductible $ 227 $ 270.¢
Stock-based compensation expense 100.¢ 123.1
Accrued retirement benefits - 41.7
Net operating losses 80.€ 58LC
Other 3.0 6.1
412.1 494.F

Less: valuation allowances (61.9 (51.%)
Deferred tax assets, net $ 350. $ 442:¢

Deferred tax liabilities:

Prepaid retirement benefits $ 19.4 $
Deferred revenue 80.¢ 105.3
Fixed and intangible assets 176.2 185.7
Prepaid expenses 46.€ 40.2
Unrealized investment gains, net 249.( 154.¢
Tax on unrepatriated earnings 12.2 30.4
Other - 41
Deferred tax liabilities $ 584.% $ 520.:
Net deferred tax liabilitie $ 234t $ [Ues

There are $35.4 million and $157.4 million of cumrdeferred tax assets included in other curresgtan the Consolidated Balance Sheets a
June 30, 2010 and 2009, respectively. There aré&s$8dlion and $44.1 million of longerm deferred tax assets included in other assetisa
Consolidated Balance Sheets at June 30, 2010 &%j &&spectively. There are $48.1 million and $28ilion of current deferred tax

liabilities included in accrued expenses and otluerent liabilities on the Consolidated Balance&dat June 30, 2010 and 2009,
respectively.
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Income taxes have not been provided on undistribegéenings of certain foreign subsidiaries in agragate amount of approximately $938.7
million as of June 30, 2010, as the Company consisiéch earnings to be permanently reinvesteddmutsithe United States. The additional
U.S. income tax that would arise on repatriatiothef remaining undistributed earnings could beetff;m part, by foreign tax credits on such
repatriation. However, it is impractical to estim#ée amount of net income and, as a result, tratof withholding tax that might be
payable.

The Company has estimated foreign net operatirggdagy-forwards of approximately $107.2 millionaslune 30, 2010, of which $26.2
million expires in 2011 through 2030 and $81.0 imillhas an indefinite utilization period. In additj the Company has estimated Federal nef
operating loss carry-forwards of acquired compaafespproximately $17.0 million as of June 30, 20dAich expire in 2011 through 2027.
There is an annual limitation pursuant to IntefRalenue Code section 382 on the utilization ofRbderal net operating loss carry-forwards
of approximately $8.8 million per year. The Comp&ag estimated state net operating loss carry-folsvaf approximately $213.9 million as
of June 30, 2010, which expire in 2011 through 2029

The Company has recorded valuation allowances dbP$@illion and $51.7 million at June 30, 2010 2009, respectively, to reflect the
estimated amount of domestic and foreign defem®dssets that may not be realized. A portion efvéiduation allowance in the amount of
approximately $2.9 million at June 30, 2009 relateset deferred tax assets, which were recordgdiichase accounting as a reduction to
goodwill. A portion of the valuation allowance imet amount of $4.3 million at June 30, 2010 reltdazet deferred tax assets, which were
recorded to our provision for income taxes on ttaeBnents of Consolidated Earnings.

Income tax payments were approximately $693.4 om)l719.1 million, and $755.7 million for fiscad20, 2009 and 2008, respectively.
As of June 30, 2010 and 2009, the Company’s ligdslifor unrecognized tax benefits, which includigiest and penalties, were $107.2
million and $92.8 million, respectively. The amotimt, if recognized, would impact the effective tate is $52.8 million and $42.0 million,
respectively. The remainder, if recognized, wouid@pally affect deferred taxes.
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A reconciliation of the beginning and ending amsurftunrecognized tax benefits is as follows:

Unrecognized tax benefits at July 1, 2007

Additions for tax positions of the fiscal year eddiine 30, 2008

Reductions for tax positions of the fiscal yeareshdune 30, 2008

Additions for tax positions of periods prior to thgcal year ended June 30, 2008
Reductions for tax positions of periods prior te fiscal year ended June 30, 2008
Settlements with tax authorities

Expiration of the statute of limitations

Impact of foreign exchange rate fluctuations

Unrecognized tax benefits at June 30, 2008

Unrecognized tax benefits at July 1, 2008

Additions for tax positions of the fiscal year eddrine 30, 2009

Reductions for tax positions of the fiscal yeareshdune 30, 2009

Additions for tax positions of periods prior to tfigcal year ended June 30, 2009
Reductions for tax positions of periods prior te fiscal year ended June 30, 2009
Settlements with tax authorities

Expiration of the statute of limitations

Impact of foreign exchange rate fluctuations

Unrecognized tax benefits at June 30, 2009

Unrecognized tax benefits at July 1, 2009

Additions for tax positions of the fiscal year eddrine 30, 2010

Reductions for tax positions of the fiscal yeareshdune 30, 2010

Additions for tax positions of periods prior to thgcal year ended June 30, 2010
Reductions for tax positions of periods prior te flscal year ended June 30, 2010
Settlements with tax authorities

Expiration of the statute of limitations

Impact of foreign exchange rate fluctuations

Unrecognized tax benefits at June 30, 2010

Interest expense and penalties associated withrtantéax positions have been recorded in the giomifor income taxes on the Statemen
Consolidated Earnings. During the fiscal years dnlisme 30, 2010, 2009 and 2008, the Company re¢dmtirest expense of $4.0 million,
$15.5 million and $18.4 million, respectively. Atnk 30, 2010, the Company had accrued interest%B3nillion recorded on the
Consolidated Balance Sheets, of which $0.2 mili@s recorded within income taxes payable, anddtrainder was recorded within other
liabilities. At June 30, 2009, the Company had aedrinterest of $29.4 million recorded on the Ctidated Balance Sheets, all of which was
recorded within other liabilities. At June 30, 201fe Company had accrued penalties of $1.1 miligmorded on the Consolidated Balance
Sheets, all of which was recorded within otheriliabs. At June 30, 2009, the Company had accpethlties of $0.5 million recorded on the

Consolidated Balance Sheets, all of which was dexbvithin other liabilities.

The Company is routinely examined by the IRS amdatghorities in foreign countries in which it carts business, as well as tax authorities
in states in which it has significant business apiens, such as California, Illinois, Minnesota &helv Jersey. The tax years currently under

examination vary by jurisdiction. Such examinaticnsrently in progress are as follows:

Taxing Jurisdiction Fiscal Years under Examinati
U.S. (IRS) 2009 - 2010
California 2004 - 2005
lllinois 2004 - 2005
Minnesota 1998 - 2004
New Jersey 2002 - 2006
Province of Albert 2007
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Canada has substantially completed its joint awift the Province of Ontario for the fiscal yeargled June 30, 2005 through June 30, 2007.

The Company regularly considers the likelihood sfessments resulting from examinations in eacheojfurrisdictions. The resolution of tax
matters is not expected to have a material effie¢he consolidated financial condition of the Compaalthough a resolution could have a
material impact on the Company’s Statements of Glateted Earnings for a particular future period @m the Company’s effective tax rate.

If certain pending tax matters settle within thetrtevelve months, the total amount of unrecognizedbenefits may increase or decrease for
all open tax years and jurisdictions. Based onenrestimates, settlements related to variousdigtisns and tax periods could increase
earnings up to $10.0 million in the next twelve nien We do not expect any cash payments relatedrezognized tax benefits in the next
twelve months. Audit outcomes and the timing ofibsettlements are subject to significant uncetyaiWe continually assess the likelihood
and amount of potential adjustments and adjusinitt@me tax provision, the current tax liability adeferred taxes in the period in which the
facts that give rise to a revision become known.

In January 2010, the Company reached an agreenittnthe IRS regarding all outstanding tax audiuéssin dispute for the tax years 2007
and 2008, which did not have a material impach#sffective tax rate.

In June 2009, the Company reached an agreementheitliRS regarding all outstanding tax audit issuigis the IRS in dispute for the tax
years 1998 through 2006. As a result, the Compamgddhe IRS and other tax jurisdictions $217.5ioml] which was satisfied by applyit
$113.2 million of funds on deposit and making caaliments of $103.0 million in fiscal 2010. The impaf this agreement was offset by a
receivable of $168.1 million from the IRS and otteer jurisdictions, of which $152.3 million was eeed in fiscal 2010. The remaining
balances are expected to be settled in fiscal 2dfiscal 2009, the Company had previously recdrdédiability for unrecognized tax benefits
of $317.6 million and recorded a benefit to thevision for income taxes of $99.7 million. Additidha in fiscal 2009, the Company included
a cumulative adjustment between domestic and foreggnings as a result of the audit settlementriestabove and a related agreement
with a foreign tax authority, and as a result, uideld a foreign tax benefit of $119.7 million initteome tax provision.

In April 2009, the Company settled a state tax emator which the Company had previously recorddidlality for unrecognized tax benefits
of $14.2 million and a related deferred tax as§&5al million. Accordingly, the Company recordededuction in the provision for income
taxes of $9.2 million during the fourth quarterfistal 2009 related to the reversal of the liapifiir unrecognized tax benefits and the related
deferred tax asset. In addition, the Company reckavtax credit of $11.1 million related to the sammatter, which further reduced the
provision for income taxes during the fourth quadgfiscal 2009.

During the fiscal year ended June 30, 2008, the fizmy recorded a reduction in the provision for meaaxes of $12.4 million, which was
primarily related to the settlement of a statertatter, for which the Company had previously reedrd liability for unrecognized tax bene
of $7.9 million and a related deferred tax asséiz® million.

During fiscal 2008, the Company recorded a taxsbadjustment to capital in excess of par valueherStatements of Consolidated
Stockholders’ Equity, which was related to a busénthat the Company acquired in May 1999 that wasunted for by the Company as a
pooling of interests.
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NOTE 16. CONTRACTUAL COMMITMENTS, CONTINGENCIES AND OFF-BALANCE SHEET ARRANGEMENTS

The Company has obligations under various fadiliied equipment leases and software license agnterietal expense under these
agreements was approximately $175.4 million, $19dilRon, and $170.4 million in fiscal 2010, 2008c22008, respectively, with minimum
commitments at June 30, 2010 as follows:

Years ending June 30,

2011 $ 143.¢
2012 101.¢
2013 68.2
2014 457
2015 33.8
Thereafter 30.t

$ 423.:

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

As of June 30, 2010, the Company has purchase donemis of approximately $ 710.0 million relatingstaftware and equipment purchases
and maintenance contracts, of which $ 262.6 milfidates to the fiscal year ending June 30, 20115853 million relates to the fiscal year
ending June 30, 2012 and the remaining $ 289.1omitklates to fiscal years ending June 30, 204@utyh fiscal 2015.

The Company is subject to various claims and litigrain the normal course of business. The Compulgs not believe that the resolution of
these matters will have a material impact on thesobdated financial statements.

It is not the Company’s business practice to einteroff-balance sheet arrangements. However, tragany is exposed to market risk from
changes in foreign currency exchange rates thadl goyact its financial position, results of opévat and cash flows. The Company
manages its exposure to these market risks thrissigbgular operating and financing activities antien deemed appropriate, through the
of derivative financial instruments. The Compangsuderivative financial instruments as risk manag#rtools and not for trading purposes.
In the normal course of business, the Companyeisers into contracts in which it makes repres@ntatand warranties that relate to the
performance of the Company’s services and prodiitis.Company does not expect any material los¢at®deto such representations and
warranties.

NOTE 17. ACCUMULATED OTHER COMPREHENSIVE INCOME

Comprehensive income is a measure of income thatdas both net earnings and other comprehensiearia (loss). Other comprehensive
income (loss) results from items deferred on thagtbdated Balance Sheets in stockholders’ eqQitiier comprehensive income (loss) was
$53.5 million, $(120.2) million, and $309.6 million fiscal 2010, 2009 and 2008, respectively. Ttmuaulated balances reported in
accumulated other comprehensive income on the didated Balance Sheets for each component of aibrmprehensive income (loss) art
follows:

June 30, 2010 2009 2008

Currency translation adjustments $ 16.4 $ 92t $ 284.

Unrealized net gain on available-for-sale

securities, net of tax 457.¢ 282.¢ 91.z
Pension liability adjustment, net of tax (264.7) (218.9) (99.7)
Accumulated other comprehensive income $  209. $  156.( $ 276.C
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NOTE 18. FINANCIAL DATA BY SEGMENT AND GEOGRAPHIC A REA

Based upon similar economic characteristics andabipeal characteristics, the Company’s strateg&ifess units have been aggregated into
the following three reportable segments: Employawiges, PEO Services and Dealer Services. Theapyicomponents of the “Other”
segment are miscellaneous processing services asualstomer financing transactions, non-recuigaigs and losses and certain expenses
that have not been charged to the reportable segnserch as stock-based compensation expenseirQestanues and expenses are charged
to the reportable segments at a standard ratedoagement reasons. Other costs are recorded basegnagement responsibility. The fiscal
2009 and 2008 reportable segments’ revenues anahgaifrom continuing operations before income saxave been adjusted to reflect
updated fiscal 2010 budgeted foreign exchange.ritealdition, there is a reconciling item for thé&erence between actual interest income
earned on invested funds held for clients and éstecredited to Employer Services and PEO Serdtasstandard rate of 4.5%. The
reportable segments’ results also include an iatarost of capital charge related to the fundingerfuisitions and other investments. All of
these adjustments/charges are reconciling iteroartoeportable segments’ revenues and/or earnings ¢ontinuing operations before
income taxes and results in the elimination of éhedjustments/charges in consolidation. Reporsdinents’ assets include funds held for
clients, but exclude corporate cash, corporate etabte 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, 2010
Revenues from continuing operations $ 6,442.¢ $ 1,316 $ 1,229 $ 16.4 $ 59.z $ (136.7) $ - % 8,927."
Earnings from continuing

operations before income taxes 1,722.¢ 126.€ 201.C (167.9) 10.5 (136.7) 107.¢ 1,863.:
Assets from continuing operations 20,560.! 160.¢ 517.3 5,623.; - - - 26,862.:
Capital expenditures

for continuing operations 425 0.2 24.C 234 - - - 90.2
Depreciation and amortization 217.7 1.3 82.4 115.2 - - (107.9) 309.2 (a)
Year ended June 30, 2009
Revenues from continuing operations $6,438¢ $ 1,185¢ $ 1,267.¢ $ 194 $ 73 $ (66.5) $ - $ 8,838
Earnings from continuing

operations before income taxes 1,758.7 117.€ 214.% (233.5) 25 (66.9) 106.¢ 1,900.:
Assets from continuing operations 18,318.: 104.C 591.¢ 6,338.. - - - 25,351
Capital expenditures

for continuing operations 47.4 0.2 27.C 93.C - - - 167.€
Depreciation and amortization 213.¢ 1.3 82.t 116.¢ - - (106.¢) 307.7(a)
Year ended June 30, 2008
Revenues from continuing operations $6,227.¢ $ 1,060 $ 1,301.¢ $ 49 $ 153¢ $ (15.7) $ - $ 8,733
Earnings from continuing

operations before income taxes 1,606.7 102.( 220.1 (245.9 25.7 (15.7) 109.¢ 1,803.¢
Assets from continuing operations 18,197.¢ 452 658.2 4,833.: - - - 23,734
Capital expenditures

for continuing operations 87.4 1.C 38.C 59.¢ - - - 186.3
Depreciation and amortization 251.C 1.t 86.¢ 88.4 - - (109.9) 318.2(a)

(@) Includes $70.6 million, $70.3 million and $80.6 lih for the years ended June 30, 2010, 2009 a08,2@spectively, of depreciation and amortizattwat does not relate to our
services and product
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Revenues and assets from continuing operationgbgrgphic area are as follows:

United

States Europe Canada Other Total
Year ended June 30, 2010
Revenues from continuing operations $ 7,195.( $ 1,089.¢ $ 383.¢ $ 259.t $ 8,927.7
Assets from continuing operations $ 22,401. $ 1,576.¢ $ 2,558 $ 325.¢ $ 26,862.
Year ended June 30, 2009
Revenues from continuing operations $ 7,222.¢ $ 1,051 $ 343.¢ $ 220.¢ $ 8,838.¢
Assets from continuing operations $ 21577 $  1,621.¢ $ 1,851.¢ $ 300.: $ 25,351
Year ended June 30, 2008
Revenues from continuing operations $ 7,072 $ 1,080.¢ $ 388.7 $ 191t $ 8,733.7
Assets from continuing operations $ 19,813. $ 1,951 $ 1,668. $ 301 $ 23,734.

NOTE 19. QUARTERLY FINANCIAL RESULTS (UNAUDITED)

Summarized quarterly results of our continuing afiens for the two fiscal years ended June 30, 20&G@s follows:

First Second Third Fourth
Quarter Quarter Quarter Quarter

Year ended June 30, 2010
Revenues $ 2,096 $ 2198.( $ 2443. $ 2,190.
Costs of revenues $ 1,189f $ 1,227. $ 1,330 $ 1,282.
Gross profit $ 906.6 $ 970.6 $ 1,112! $ 908.1
Net earnings from continuing operatic $ 282¢ $ 315 $ 401¢ $  207.
Basic earnings per share from

continuing operations $ 0.5€ $ 0.6z $ 0.8 $ 0.42
Diluted earnings per share from

continuing operations $ 056 $ 06z $ 0.7¢ % 0.4z
Year ended June 30, 2009
Revenues $ 2,173. $ 2,195¢ $ 2,368.° $ 2,100.¢
Costs of revenues $ 1,231f $ 1,183 $ 1,214° $ 1,193.(
Gross profit $ 941¢ $ 1,012f $ 1,154( $ 907.¢
Net earnings from continuing operatic $ 2768 $ 298¢ $ 4021 $ 347«
Basic earnings per share from

continuing operations $ 058 % 05¢ % 0.8 $ 0.6¢
Diluted earnings per share from

continuing operations $ 052 % 05¢ $ 08C $ 0.6¢

NOTE 20. SUBSEQUENT EVENT (UNAUDITED)

With the exception of those listed in Notes 9, hdl 44 and those listed below, there are no fusbbsequent events for disclosure.
Subsequent to June 30, 2010, the Company acquiree businesses for approximately $500 million. Theenpany is currently evaluating t
opening balance sheets for these businesses. @&bgsmsitions are not expected to be material, eititdvidually or in the aggregate, to the

Company’s operations, financial position or cashvi.
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Item 9. Changes in and Disagreements with Accountéon Accounting and Financial Disclosure

None.
Iltem 9A. Controls and Procedures

Attached as Exhibits 31.1 and 31.2 to thisal Report on Form 10-K are certifications of ABEhief Executive Officer and Chief
Financial Officer, which are required by Rule 13Hd) of the Securities Exchange Act of 1934, asrateé (the “Exchange Act”). This
“Controls and Procedures” section should be reambimunction with the report of Deloitte & Touch&R that appears on page 70 of this
Annual Report on Form 10-K and is hereby incorpetdierein by reference.

Management’s Evaluation of Disclosure Controls andProcedures

The Company carried out an evaluation (thallgation”), under the supervision and with thetipgration of the Compang’ managemer
including its Chief Executive Officer and Chief Bimcial Officer, of the effectiveness of the Comparsclosure controls and procedures, as
defined in Rules 13a-15(e) and 15d-15(e) undeEttelnange Act. Disclosure controls and procedurelside, without limitation, controls and
procedures designed to ensure that informationinegjto be disclosed by the Company in the regbesit files or submits under the
Exchange Act is accumulated and communicated t€tmpany’s management, including its Chief Exea®ificer and Chief Financial
Officer, or persons performing similar functions,appropriate to allow timely decisions regardieguired disclosure. Based on the
evaluation, the Company’s Chief Executive Officed&hief Financial Officer have concluded that @wmpany'’s disclosure controls and
procedures were effective as of June 30, 2010sararg that (i) information required to be discldd®s the Company in reports that it files or
submits under the Exchange Act is accumulated amihwinicated to the Company’s management, includénghief Executive Officer and
Chief Financial Officer, to allow timely decisionsgarding required disclosure and (ii) such infaiorais recorded, processed, summarized
and reported within the time periods specifiechi@ Securities and Exchange Commission’s rules amasf

Management’s Report on Internal Control over Finandal Reporting

It is the responsibility of Automatic Datadeessing, Inc.’s (“ADP”) management to establistl araintain effective internal control over
financial reporting (as defined in Rule 13a-15(fijer the Securities Exchange Act of 1934, as anthnteernal control over financial
reporting is designed to provide reasonable assarBmADP’s management and board of directors digathe preparation of reliable
financial statements for external purposes in atmare with generally accepted accounting principles

ADP’s internal control over financial repogi includes those policies and procedures thapefilain to the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assets ¢t;AD) provide reasonable assurance that
transactions are recorded as necessary to perepargation of financial statements in accordanch getnerally accepted accounting
principles, and that receipts and expenditures@P&re being made only in accordance with authtioizs of management and directors of
ADP; and (iii) provide reasonable assurance reggrthie prevention or timely detection of unauthediacquisition, use or disposition of
ADP’s assets that could have a material effecherfinancial statements of ADP.
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Because of its inherent limitations, interoahtrol over financial reporting may not preventetect misstatements. Therefore, even those
systems determined to be effective can provide mdgonable assurance with respect to financisdratnt preparation and presentation.

Management has performed an assessment of theéiwdfezss of ADP’s internal control over financiaporting as of June 30, 2010 based
upon criteria set forth itnternal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidriie Treadway
Commission. Based on this assessment, managentennited that ADP’s internal control over finanaieporting was effective as of June
30, 2010.

Deloitte & Touche LLP, the independent registeratlie accounting firm that audited and reportedioconsolidated financial
statements of ADP included in this Annual Reportanm 10-K, has issued an attestation report ompieeating effectiveness of ADP’s
internal control over financial reporting. The Dietld & Touche LLP attestation report is set foréidw.

/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 25, 2010

Changes in Internal Control over Financial Reportirg

There were no changes in ADP’s internal controlrdivencial reporting that occurred during the deaended June 30, 2010 that have
materially affected, or are reasonably likely totenglly affect, ADP’s internal control over finaiatreporting.

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 finanmglorting of Automatic Data Processing, Inc. amosidiaries (the "Company") as of
June 30, 2010, based on criteria established @mriat Control —ntegrated Framework issued by the Committee ohSpiang Organizatior
of the Treadway Commission. The Company's manageimessponsible for maintaining effective internahtrol over financial reporting
and for its assessment of the effectiveness offriateontrol over financial reporting, includedtire accompanying Management’s Report on
Internal Control Over Financial Reporting. Our resgibility is to express an opinion on the Compsumternal control over financial
reporting based on our audit.
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We conducted our audit in accordance withsthedards of the Public Company Accounting Ovetdiglard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe®is: audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegéfeness of internal control based on the
assessed risk, and performing such other procedsre®& considered necessary in the circumstancefeliéve that our audit provides a
reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed by, or under the supemidj the company's principal
executive and principal financial officers, or gmrs performing similar functions, and effected g tompany's board of directors,
management, and other personnel to provide reapassurance regarding the reliability of financegorting and the preparation of
financial statements for external purposes in atmare with generally accepted accounting princigdesompany's internal control over
financial reporting includes those policies andcgdures that (1) pertain to the maintenance ofrdscihat, in reasonable detail, accurately
and fairly reflect the transactions and disposgiofithe assets of the company; (2) provide redsersssurance that transactions are recordec
as necessary to permit preparation of financiakstants in accordance with generally accepted atcmuprinciples, and that receipts and
expenditures of the company are being made ordgé@ordance with authorizations of management amredtdirs of the company; and (3)
provide reasonable assurance regarding preventibmely detection of unauthorized acquisition, ,usedisposition of the company's assets
that could have a material effect on the finansiatements.

Because of the inherent limitations of internaltcohover financial reporting, including the posétip of collusion or improper
management override of controls, material misstatémdue to error or fraud may not be preventatbtacted on a timely basis. Also,
projections of any evaluation of the effectivenekthe internal control over financial reportingftdure periods are subject to the risk that the
controls may become inadequate because of chamgesdlitions, or that the degree of compliance Withpolicies or procedures may
deteriorate.

In our opinion, the Company maintained, in all maleaespects, effective internal control over figal reporting as of June 30, 2010,
based on the criteria established in Internal @brtr Integrated Framework issued by the Commitfegpmnsoring Organizations of the
Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the
consolidated financial statements and consolidfitethcial statement schedule as of and for the geded June 30, 2010 of the Company
our report dated August 25, 2010, expressed analifigd opinion on those consolidated financiatataents and consolidated financial
statement schedule.

/s/ Deloitte & Touche LLP
Parsippany, New Jersey
August 25, 2010

Iltem 9B. Other Information

None.
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Part 111
Item 10. Directors, Executive Officers and Corpora¢ Governance
Executive Officers

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

Employed b

Name Age Position ADP Since
Steven J. Anenen 57 President, Dealer Servict 1975
Michael A. Bonarti 45  Vice President, General Counsel and Secretary 1997
Gary C. Butler 63 President and Chief Executive Offic 1975
Benito Cachinero 52 Vice President, Human Resources 2007
Michael L. Capone 43 Vice President and Chief Information Officer 1988
Michael C. Eberhard 48 Vice President and Treasurer 1998
Edward B. Flynn, IlI 50 Vice President, Employer Services—Sales 1988
Regina R. Lee 53 President, Employer Servi— Small Business 1982

Services and Major Account Services
Anish Rajparia 39 President, Employer Servic—International 2002
Christopher R. Reidy 53 Chief Financial Officer 2006
Carlos A. Rodriguez 46 President, Employer Servii— National Account 1999

Services and Employer Services—International
Alan Sheiness 52 Corporate Controller and Principal Accounting Offic 1984
Jan Siegmund 46 President, Added Value Services 1999

Chief Strategy Officer

Messrs. Anenen and Butler have each beenogregblby ADP in senior executive positions for mitran the past five years.

Michael A. Bonarti joined ADP in 1997. Pritar his promotion to Vice President, General Couasel Secretary in June 2010, he served
as Staff Vice President and Associate General Gadirean November 2007 to June 2010, as Associateefaé Counsel from January 2007
November 2007 and as Assistant General Counsel 2@@8 to January 200

Benito Cachinero joined ADP in 2007 as Vicedtdent, Human Resources. Prior to joining ADPwhs Vice President, Human
Resources for the Medical Devices & Diagnosticsuprof Johnson & Johnson from 2004 to 2007.

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 GWibal from 2005 to 2008, and as Vice President, Gaafe Information Systems from
1999 to 2005.

Michael C. Eberhard joined ADP in 1998. Prior te pfomotion to Vice President and Treasurer in 28@%erved as Staff Vice Presid
and Assistant Treasurer from 2007 to 2009 and as Fresident, Corporate Treasury from 2004 to 2007.

Edward B. Flynn, Il joined ADP in 1988. Prito his promotion to Vice President, Employer $sg—Sales in 2009, he served as
President, Employer Services — International fr@@&to 2009 and as Senior Vice President of SaleBrployer Services, International,
from 2004 to 2008.
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Regina R. Lee joined ADP in 1982. Prior to pwmotion to President, Employer Services — SiBadliness Services and Major Account
Services in 2010, she served as President, EmpBsmices — National Account Services and Empl@g@wices — International from 2008 to
2010, as President, National Account Services, BygplServices from 2005 to 2008, and as Presi@mnall Business Services, Employer
Services from 2004 to 2005.

Anish Rajparia joined ADP in 2002. Prior is promotion to President, Employer Services —rirggonal in 2009, he served as President,
Employer Services — Europe from 2006 to 2009, an@eneral Manager, Retirement Services, from 26@2006.

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 A. Rodriguez joined ADP in 1999. Ptimhis promotion in 2010 to President, Employen®es — National Account Services and

Employer Services — International, he served asitat, Small Business Services, Employer Services) 2007 to 2010 and as President of
TotalSource, Employer Services from 2000 to 2007.

Alan Sheiness joined ADP in 1984. Prior te iomotion to Corporate Controller and Principatéunting Officer in 2007, he served as
President, Small Business Services, Employer Sesyfcom 2006 to 2007, and as Chief Financial @ffiEmployer Services, from 2004 to
2005.

Jan Siegmund joined ADP in 1999. Prior togrizmotion to President, Added Value Services ahi@iCStrategy Officer in 2009, he
served as President, Added Value Services from 89Q009 and as Vice President, Strategic Developfnem 2004 to 2007.

Each of ADP’s executive officers is appointeda term of one year and until their succesaoeschosen and qualified or until their death,
resignation or removal.

Directors

See “Election of Directors” in the Proxy Staent for the Company’s 2010 Annual Meeting of Blwmdders, which information is
incorporated herein by reference.

Section 16(a) Beneficial Ownership Reporting Compdince

See “Section 16(a) Beneficial Ownership RépgrCompliance” in the Proxy Statement for the @amy’s 2010 Annual Meeting of
Stockholders, which information is incorporateddierby reference.

Code of Ethics

ADP has adopted a code of ethics that apfiiés principal executive officer, principal finaial officer, principal accounting officer and
persons performing similar functions. The codetbfos may be viewed online on ADP’s website at wadp.com under “Ethics” in the
“About ADP” section. Any amendment to or waiversrir the code of ethics will be disclosed on our vitebsithin four business days
following the date of the amendment or waiver.
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Audit Committee

See “Audit Committee Report” in the Proxyt8taent for the Company’s 2010 Annual Meeting ofc8tmlders, which information is
incorporated herein by reference.

Item 11. Executive Compensation

See “Compensation of Executive Officers” aBbiction of Directors — Compensation of Non-EmmeyDirectors’in the Proxy Stateme
for the Company’s 2010 Annual Meeting of Stockhoddevhich information is incorporated herein byereihce.

Item 12. Security Ownership of Certain Beneficial @vners 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 Statetrier the Company’s 2010 Annual Meeting of Stodkleos, which information is
incorporated herein by reference.

Item 13. Certain Relationships and Related Transa@ns, and Director Independence

See “Election of Directors — Corporate Gowgree” in the Proxy Statement for the Company’s 28t0ual Meeting of Stockholders,
which information is incorporated herein by referen

Item 14. Principal Accounting Fees and Services

See “Independent Registered Public Accourfiingy’s Fees” in the Proxy Statement for the Cony®m2010 Annual Meeting of
Stockholders, which information is incorporateddierby reference.
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Part IV

ltem 15. Exhibits, Financial Statement Schedules
(a)Financial Statements and Financial Statement Scheths
1. Financial Statements
The following report and consolidated financiakstaents of the Company are contained in Partdin|8 hereof:
Report of Independent Registered Public Accounfinm
Statements of Consolidated Earnings - years endasel 30, 2010, 2009 and 2008
Consolidated Balance Sheets - June 30, 2010 arfyl 200
Statements of Consolidated Stockholders’ Equitgarg ended June 30, 2010, 2009 and 2008
Statements of Consolidated Cash Flows - years eha®el 30, 2010, 2009 and 2008
Notes to Consolidated Financial Statements

2. Financial Statement Schedules

Page in Form 1-K
Schedule I- Valuation and Qualifying Accoun 80

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

(b) Exhibits

The following exhibits are filed with this AnnuakRort on Form 10-K or incorporated herein by refeeeto the document set forth next
to the exhibit in the list below:

3.1 - Amended and Restated Certificate of Incorporatiated November 11, 1998 - incorporated by referém&xhibit 3.1 to the
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 Compangorporated by reference to Exhibit 3.2 to thenpany’s Current Report on
Form ¢-K dated November 13, 20(

10.1 - Separation and Distribution Agreement, datedfadarch 20, 2007, between Automatic Data Procesdimg and Broadridge

Financial Solutions, LLC - incorporated by referenc Exhibit 10.1 to the Company’s Current Reporform 8K dated Marct
21, 2007
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10.2 - Letter Agreement dated as of June 28, 2006 betweatsmatic Data Processing, Inc. and Gary C. Butlacorporated by
reference to Exhibit 10.2 to the Comp’s Current Report on Forn-K dated June 28, 2006 (Management Conti

10.3 - Key Employees’ Restricted Stock Plan - ipooated by reference to the Company’s Registrétatement No. 33-25290 on
Form £-8 (Management Compensatory Pl

10.4 - Amended and Restated Supplemental OfficetsdRnent Plan — incorporated by reference to Bkhih4 to the Company’s
Current Report on Forr-K dated November 10, 2009 (Management CompensBian)

10.5 - 1989 Non-Employee Director Stock Option Rlamcorporated by reference to Exhibit 10(iii)(#)-to the Company’s Annual
Report on Form 1-K for the fiscal year ended June 30, 1990 (Manag¢i@empensatory Plai

10.6 - Amendment to 1989 Non-Employee Director B©ption Plan - incorporated by reference to ExHilbi.6(a) to the
Compan’s Annual Report on Form -K for the fiscal year ended June 30, 1997 (Managg¢i@empensatory Plal

10.7 - 1994 Directors’ Pension Arrangement - incoaped by reference to Exhibit 10(iii)(A)-#10 tetompanys Annual Report o
Form 1(-K for the fiscal year ended June 30, 1994 (Manage¢i@empensatory Plai

10.8 - 2000 Stock Option Plan - incorporated bemefice to Exhibit 10.8 to the Company’s Quartedyp®t on Form 10-Q for the
fiscal quarter ended September 30, 2009 (Manage@@mpensatory Plat

10.9 - Automatic Data Processing, Inc. Deferred Compeos@ian (Management Compensatory P

10.1C - Change in Control Severance Plan for Corporafe€$, as amended - incorporated by referencehibi 10.10 to the

Compan’s Current Report on Forn-K dated June 16, 2006 (Management Compensatory

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

10.1z - 2003 Director Stock Plan - incorporated by refieeeto Exhibit 4.4 to Registration Statement N8-337377 on Form S-8
filed with the Commission on November 14, 2007 (Mgement Compensatory Pl:

10.1° - Amended and Restated Employees’ Savings-StoathBgse Plan — incorporated by reference to Exhibita to the
Compan’s Annual Report on Form -K for the fiscal year ended June 30, 2009 (Manag¢i@empensatory Plal
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10.1¢

10.1¢

10.1¢€

10.1%

10.1¢

10.1¢

10.2(

10.21

364-Day Credit Agreement, dated as of June 23, 28h@ng Automatic Data Processing, Inc., the Len8arty thereto,
JPMorgan Chase Bank, N.A., as Administrative AgBank of America, N.A., BNP Paribas and Wells FaBamk, N.A. as
Syndication Agents, and Barclays Bank PLC, CiticOfA, Inc., Deutsche Bank Securities Inc., InteaaPolo S.p.A, and
Morgan Stanley MUFG Loan Partners, LLC, as Documii@m Agents - incorporated by reference to ExHibitl4 to the
Compan’s Current Report on Forn-K dated June 25, 201

Five-Year Credit Agreement, dated as of Jun€@86, among Automatic Data Processing, Inc., thedees party thereto,
JPMorgan Chase Bank, N.A., as Administrative AgBank of America, N.A., as Syndication Agent, arat@ays Bank PLC,
BNP Paribas, Citicorp USA, Inc., Deutsche Bank AGMNYork Branch and Wachovia Bank National Assooiatas
Documentation Agents - incorporated by referendexioibit 10.15 to the Company’s Current Report onnfr 8-K dated June
30, 200¢€

Three-Year Credit Agreement, dated as of Jun@@B0, among Automatic Data Processing, Inc., greders Party thereto,
JPMorgan Chase Bank, N.A., as Administrative AgBank of America, N.A., BNP Paribas and Wells FaBgmk, N.A. as
Syndication Agents, and Barclays Bank PLC, CiticOA, Inc., Deutsche Bank Securities Inc., InteaaPolo S.p.A, and
Morgan Stanley MUFG Loan Partners, LLC, as Documi@nts Agents- incorporated by reference to ExHibitl6 to the
Compan’s Current Report on Forn-K dated June 25, 201

2000 Stock Option Grant Agreement (Form for Empks) used prior to August 14, 2008 — incorporateteference to
Exhibit 10.1 to the Company’s Quarterly Report amrf 10-Q for the fiscal quarter ended SeptembeB804 (Management
Compensatory Plat

2000 Stock Option Grant Agreement (Form for FreAssociates) used prior to August 14, 2008cerporated by reference
Exhibit 10.2 to the Company’s Quarterly Report amrir 10-Q for the fiscal quarter ended SeptembeRB04 (Management
Compensatory Plar

2000 Stock Option Grant Agreement (Form for Nangioyee Directors) used prior to August 14, 2008cerporated by
reference to Exhibit 10.3 to the Company’s QuaytBéport on Form 10-Q for the fiscal quarter en8egtember 30, 2004
(Management Compensatory Pl

2000 Stock Option Grant Agreement (Form for Empks) for use beginning August 14, 2008 — incotieory reference to
Exhibit 10.25 to the Compa’s Current Report on Forn-K dated August 13, 2008 (Management Compensatay)

Directors Compensation Summary Sheet — incorpdry reference to Exhibit 10.20 to the Companyisu@erly Report on
Form 1(-Q for the fiscal quarter ended December 31, 200@n@gement Compensatory Pl
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10.22 - Letter Agreement, dated as of August 1, 2006, betwsutomatic Data Processing, Inc. and ChristophdReidy —
incorporated by reference to Exhibit 10.22 to tleenPany’s Current Report on Form 8-K dated Augu@(®6
(Management Contrac

10.23 - Termination Agreement and Release by and betweapBail B. Langdon and Automatic Data Processing, diated Jun
25, 2010 (Management Contra

10.24 - 2008 Omnibus Award Plan - incorporateddignence to Appendix A to the Company’s Proxy Statet for its 2008
Annual Meeting of Stockholders filed with the Conssion on September 26, 2008 (Management Compengitor)

10.25 - Form of Restricted Stock Award Agreemerdarthe 2008 Omnibus Award Plan — incorporateddigrence to Exhibit
10.31 to the Company’s Quarterly Report on FormQLfar the fiscal quarter ended December 31, 2008n@gement
Compensatory Plat

10.26 - Form of Stock Option Grant Agreement urtder2008 Omnibus Award Plan (Form for French Emeésy — incorporated
by reference to Exhibit 10.30 to the Company’s @rlr Report on Form 10-Q for the fiscal quartedet December 31,
2008 (Management Compensatory P!

10.27 - Form of Stock Option Grant Agreement urtdler2008 Omnibus Award Plan (Form for Non-Emplopéectors) used on
November 11, 200- incorporated by reference to Exhibit 10.27 to@uwenpany’s Quarterly Report on Form 10-Q for the
fiscal quarter ended December 31, 2008 (Manage@empensatory Plar

10.28 - Form of Stock Option Grant Agreement urider2008 Omnibus Award Plan (Form for Non-Emplopéectors) for
grants after November 11, 2008 — incorporated fgreace to Exhibit 10.28 to the Company’s Quart&gport on Form
10-Q for the fiscal quarter ended December 31, 2008n@gement Compensatory Pl

10.29 - Form of Stock Option Grant Agreement urnitler2008 Omnibus Award Plan (Form for Employeesjcerporated by
reference to Exhibit 10.29 to the Company’s Quérteeport on Form 10-Q for the fiscal quarter enBetember 31,
2008 (Management Compensatory P!

21 - Subsidiaries of the Compal

23 - Consent of Independent Registered Public Accouriing

31.1 - Certification by Gary C. Butler pursuant to Rulea-14(a) of the Securities Exchange Act of 1!

31.2 - Certification by Christopher R. Reidy pursuant wdRr13«14(a) of the Securities Exchange Act of 1!

32.1 - Certification by Gary C. Butler pursuantl®U.S.C. Section 1350, as adopted pursuant taoBe@®6 of the Sarbanes-
Oxley Act of 200z

32.2 - Certification by Christopher R. Reidy punsuto 18 U.S.C. Section 1350, as adopted pursoabéttion 906 of the

Sarbane-Oxley Act of 2002
101.INS* - XBRL instance documel
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101.SCH’ - XBRL taxonomy extension schema docurr

101.CAL* - XBRL taxonomy extension calculation linkbase docunt
101.LAB* - XBRL taxonomy label linkbase docume

101.PRE* - XBRL taxonomy extension presentation linkbase dosut

101.DEF* - XBRL taxonomy extension definition linkbase docurn

*  As provided in Rule 406T of Regulation S-T, thifoimation is furnished and not filed for purposéSections 11 and 12 of the
Securities Act of 1933, as amended, and Sectiaof #f8e Exchange Ac
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Column A

Year ended June 30, 2010:
Allowance for doubtful accounts:
Current
Long-term
Deferred tax valuation allowance

Year ended June 30, 2009:
Allowance for doubtful accounts:

Current
Long-term
Deferred tax valuation allowance

Year ended June 30, 2008:
Allowance for doubtful accounts:

Current
Long-term
Deferred tax valuation allowance

(A)  Doubtful accounts written off, less recoveries onaunts previously written off.

(B) Includes amounts related to foreign exchange fatain.

(C) Related to state deferred tax assets pertainingttoperating loss carryforwarc

AUTOMATIC DATA PROCESSING, INC.

AND SUBSIDIARIES

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS

(In thousands)

Column E Column C Column D Column E
Additions
1) 2)

Balance ¢  Charged tc Charged Balance
beginning costs and to other at end of
of period expenses accounts Deductions period

$ 4783 $ 21170 $ - $ (20,046)(A $ 48,96
$ 18,03 % 3.84¢ % - $ (5832)(A $ 16,04¢
$ 51,69C $ 19,98 $ (5,219)(B) $ (4,57¢0 $ 61,88!
$ 38,400 $ 4823 $ - $ (38,808)(A $ 47,83
$ 793 $ 17,94¢ % - $ (7,853)(A $ 18,03
$ 4443( $ 21247 $ (4563)(B % (9,420 $ 51,69(
$ 30,80: $ 27,69: $ - $ (20,088)(A $ 38,40
$ 8297 % 2,06z $ - $ (242 $ 793¢
$ 3124 $ 4,11¢ $ 15463(B)() $ (6,390)(0) $ 44,43(

(D) Related to surrender in disposition of subsidiamesrgers and liquidation
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SIGNATURES

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

AUTOMATIC DATA PROCESSING, INC
(Registrat

August25, 2010 By /s/ Gary C. Butle
Gary C. Butlel
President and Chief Executive Offic

Pursuant to the requirements of the Secariichange Act of 1934, this report has been sitpedmlv by the following persons on behalf
of the Registrant in the capacities and on thesdatticated.

Signature Title Date
/s/ Gary C. Butlel President and Chief Executi August25, 2010
(Gary C. Butler, Officer, Director

(Principal Executive Officer

/s/ Christopher R. Reid Chief Financial Office August25, 2010
(Christopher R. Reidy (Principal Financial Officer

/s/ Alan Sheines Corporate Controlle August25, 2010
(Alan Sheiness (Principal Accounting Officer

/s/ Gregory D. Brennema Director August25, 2010
(Gregory D. Brennemat

/sl Leslie A. Brun Director August25, 2010
(Leslie A. Brun)

/s/Leon G. Cooperma Director August25, 2010
(Leon G. Coopermar

/sl Eric C. Fas Director August25, 2010
(Eric C. Fast

/s/Linda R. Goodel Director August25, 2010

(Linda R. Gooden

/s/R. Glenn Hubbari Director August25, 2010
(R. Glenn Hubbard

/s/ John P. Jone Director August25, 2010
(John P. Jone:

/sl Sharon T. Rowland Director August25, 2010
(Sharon T. Rowlands

/sl Enrique T. Salen Director August25, 2010
(Enrique T. Salem

/s/ Gregory L. Summ: Director August25, 2010
(Gregory L. Summe
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AUTOMATIC DATA PROCESSING, INC.
DEFERRED COMPENSATION PLAN

As Restated Effective July 1, 2010

The Automatic Data Processing, Inc. Deferred Corsgion Plan is intended to provide a select grdupamagement or highly-
compensated employees the ability to defer ceaampensation earned by such employees. This rd$de document applies to all
deferrals made or vested under the Plan on or ddiarary 1, 2005 that are subject to the provisiéi&ection 409A of the Internal Revenue
Code. All other deferrals made and vested pridatouary 1, 2005 are subject to the rules in effettie time the compensation was deferred.
It is intended that this Plan will be supplemerntgchnnual summaries describing the Plan and paatioin in the Plan for the applicable Plan
Year; in the event of a conflict between the Plad an annual summary, the terms of the Plan sbattal.

ARTICLE |
DEFINITIONS

Capitalized terms used in this Plan|lsteve the meanings specified below.

1.1 * Account’ or “ Accounts” shall mean all of the Bonus Deferral Subaccoant€ompany Matching Contribution Subaccounts that
are specifically provided in this Plan.

1.2 “ Affiliate " means (i) any person or entity that directly mdirectly controls, is controlled by or is undenuoon control with the
Company and/or (i) to the extent provided by thlernittee, any person or entity in which the Comphay a significant interest. The term
“control” (including, with correlative meaning, therms “controlled by” and “under common controtiw), as applied to any person or ent
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agament and policies of such person or
entity, whether through the ownership of votingtirer securities, by contract or otherwise.

1.3 “ Annual Bonus Paymentshall mean, with respect to any Eligible Employdeo does not qualify as a sales associate, the
compensation earned pursuant to any annual cashtime plan or annual cash bonus plan or prograosptad by the Company; provided
however, that the following compensation shall not qualiy/“Annual Bonus Payments” hereunder: spot boniééisg bonuses, separation
payments, retention payments, or other speciakiva@dinary payments. Annual Bonus Payments simyl include compensation that is
contingent on the satisfaction of pre-establishegwizational or individual performance criteri¢ateng to the Company’s fiscal year, and the
performance criteria in respect of which was egthbt in writing no later than 90 days after themmgeencement of the performance period to
which such criteria relate .




1.4 “ Annual Incentive Amountsshall mean, as applicable, Annual Bonus PaymandsQualifying Sales Bonuses.

1.5 “ Beneficiary’ or “ Beneficiaries’ shall mean the person or persons designateditmgiby a Participant in accordance with
procedures established by the Committee or the Rdaministrator to receive the benefits specifiedenader in the event of the Participant’s
death. No Beneficiary designation shall becomecéiffe until it is filed with the Committee or thdéad Administrator. If there is no such
designation or if there is no surviving designaBetheficiary, then the Participant’s surviving sppsball be the Beneficiary. If there is no
surviving spouse to receive any benefits payabBcaordance with the preceding sentence, the qydgiated and currently acting personal
representative of the Participant’s estate (whiedlsnclude either the Participant’s probate estatliving trust) shall be the Beneficiary.

1.6 “ Board of Directas” or “ Board” shall mean the Board of Directors of Automatict®&rocessing, Inc.

1.7 * Bonus Deferral Subaccounshall mean the bookkeeping account maintainethbyCompany or the Plan Administrator for each
Participant that is credited with amounts equdl)tthe portion of the Participant’s Annual IncergiAmounts that he or she elects to defer,
and (ii) earnings and losses (based on the InvestRate) attributable thereto.

1.8 “ Code” shall mean the Internal Revenue Code of 198Gnasnded. Reference in the Plan to any sectioneo€tide shall be deemed
to include any regulations or other interpretatiuédance under such section, and any amendmestsoessor provisions to such section,
regulations or guidance.

1.9 “ Committe€’ shall mean a committee as the Compensation Camenibay appoint to administer the Plan or, if nchscommittee
has been appointed by the Compensation Commiktem, it shall be the Compensation Committee. Asefeffective date of this Plan, the
Committee shall consist of those persons occupyiagositions of Vice President, Human Resourcds@emeral Counsel of the Company.

1.10 “ Company shall mean Automatic Data Processing, Inc., aaldere corporation.

1.11 * Company Matching Contributidrshall mean the amount, if any, contributed by @wempany for a Participant with respect to a
Plan Year under Section 4.2.

1.12 “ Company Matching Contribution Subaccoushall mean the bookkeeping account maintainethbyCompany or the Plan
Administrator for each Participant that is creditgith an amount equal to (i) the Company Matchirmmpt@ibution, if any, and (ii) earnings a
losses (based on the Investment Rate) attributhbteto.




1.13 “ Compensation Committéeshall mean the Compensation Committee of the &oar

1.14 “ Disability” shall mean a circumstance where the Company kgl cause to terminate a Participant’s employrmesérvice on
account of “disability,” as defined in any then&iig employment, consulting or other similar agneat between the Participant and the
Company or, in the absence of such an employmenguiting or other similar agreement, a conditiotiting the Participant to receive
benefits under a long-term disability plan of then@pany, or, in the absence of such a plan, asrdieted by the Committee based upon
medical evidence acceptable to it; providdémbwever, that a Participant shall not have a Disabilitygarposes of the Plan unless the
Participant is unable to engage in any substagésiful activity by reason of any medically detematble physical or mental impairment wt
can be expected to result in death or can be exgéctlast for a continuous period of not less thamonths, or the Participant is, by reason
of any medically determinable physical or mentgb@nment which can be expected to result in deattan be expected to last for a
continuous period of not less than 12 months, vaegincome replacement benefits for a period dfless than 3 months under an accident
and health plan covering the Company’s employees.

1.15 “ Distributable Amount shall mean the vested balance in a Participakttounts subject to distribution in a given PlaraXe

1.16 “ Eligible Employeé shall mean those employees selected by the Camariit accordance with the procedures set forfriicle

1.17 “ Enroliment Periofl shall mean a period of time, as determined byGbenmittee with respect to each Plan Year, endntater
than the December 31 preceding the end of the imeafioce period with respect to which the Annual itise Amounts for such Plan Years
relate; provided however, that if the relevant performance period doesemot on June 30, the enrollment period shall efelat six months
before the conclusion of the applicable performagrexéod.

1.18 “ ERISA” shall mean the Employee Retirement Income Secéat of 1974, as amended.

1.19 * Exchange Act means the Securities Exchange Act of 1934, asdatt and any successor thereto. Reference indahdd’any
section of (or rule promulgated under) the Exchafsgieshall be deemed to include any rules, regutetior other interpretative guidance
under such section or rule, and any amendmentscoessor provisions to such section, rules, reigualsior guidance.

1.20 “ Fund’ or “ Funds” shall mean one or more of the investment fundiscted by the Committee, or its designee, to which
Participants may elect to make deemed investmemsaignt to Section 3.3.

1.21 * In-Service Distribution Datéshall mean, in the case of a distribution to bEdmwhile the Participant is still employed by the
Company, the month of September of the Plan Yemted by the Participant.
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1.22 “ Investment Rateshall mean, (i) for each Fund with a fixed rafeeturn, the annual interest rate applicable whdeund, as
determined by the Committee from time to time, édor any Fund that does not have a fixed rdtesturn, any appreciation or depreciat
in the value of the investment in which the Papticit is deemed invested.

1.23 “ Participant shall mean any Eligible Employee who becomesridigant in this Plan in accordance with Article |
1.24 * Plan” shall mean this Automatic Data Processing, Inefdbred Compensation Plan.

1.25 “ Plan Administratot shall mean, if applicable, any record keeper amped by the Company (which may include an Affiiadf the
Company ) to perform administrative and other fiort associated with the Plan.

1.26 “ Plan Yeal shall mean the Company’s fiscal year, which rtros July 1 to June 30.

1.27 * Qualifying Sales Bonuséshall mean, with respect to any Eligible Employdeo qualifies as a sales associate and (i) reseive
sales bonuses on a quarterly basis, the bonug@aicth person in respect of such person’s perfioceméor the Company’s fourth fiscal
quarter in any Plan Year or (ii) receives salesuses on a monthly basis, the bonus paid to sucopén respect of such person’s
performance for the last month in any Plan Year.

1.28 “ Scheduled Distribution Dateshall mean, as applicable, the In-Service Distiiitn Date or the Separation from Service
Distribution Date

1.29 “ Separation from Servi¢eshall mean that the employment or service pravidéationship with the Company and any entity ikat
to be treated as a single employer with the Compangurposes of Treasury Regulations Section 1240@) (the “ Single Employeh)
terminates such that the facts and circumstanchsaite it is reasonably anticipated that no furgewices will be performed or that the level
of bona fide services the Participant would perfaifter the termination (whether as an employees@raindependent contractor) would
permanently decrease to no more than 20 percegheafverage level of bona fide services performétether as an employee or an
independent contractor) over the immediately praxge86-month period (or the full period of servidgegshe Single Employer if the
Participant has been providing services to thel8iBgnployer less than 36 months).

1.30 “ Separation from Service Distribution Dathall mean, in the case of a distribution on act®f a Separation from Service, the
seventh month following the month in which the Safian from Service occurs.
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1.31 “ Unforeseeable Emergericgshall mean a severe unforeseeable financial higdss defined in Section 409A and the regulations
thereunder, including a severe financial hardsegulting from (i) an illness or accident of thetRguant, the Participant’s spouse, the
Participant’s designated Beneficiary, or the Paugiot’s dependent (as defined in Section 152 of the Gaitlegut regard to section 152(b)(
(b)(2), and (d)(1)(B)), (ii) the loss of the Paipiant’s property due to casualty, or (iii) othemgar extraordinary and unforeseeable
circumstances arising as a result of events betfm@articipant’s control.

ARTICLE Il

ELIGIBILITY FOR PARTICIPATION

2.1 Determination of Eligible EmployeéAs of the date of this Plan, with respect to\aegiPlan Year, Eligible Employees shall consis
all employees of the Company (or of any subsidihay is incorporated in any State in the Unitededtaf America), determined as of the
June 30 immediately preceding the Plan Year, tteafinin executive letter grade positions, anfidligible to receive compensation pursuant
to an annual cash incentive plan or annual cashsplan or program; providedowever, that any employee whose home country is not the
United States of America shall not be considereélagible Employee hereunder.

2.2 Participation An Eligible Employee shall become a Participanthie Plan by electing to make a deferral of Anneéntive
Amounts in a Plan Year in accordance with Artidle |

2.3 Amendment of Eligibility Criteria The Committee may, in its discretion, change Wieimployees are Eligible Employees under the
Plan for any reason, including to comply with applicable laws relating to the operation of thenPREligibility for participation in one Plan
Year does not guarantee eligibility to participateny future Plan Year.

ARTICLE Il
ELECTIONS

3.1 Election to Defer Annual Incentive Amounts

(a) Timing of Election to Defer Annual Incentive Aomts. An Eligible Employee may elect to defer Annuaténtive Amounts only
during the Enrollment Period.

(b) Amount Eligible for Deferral

(1) As of July 1, 2010, an Eligible Employee magoatito defer up to up to 100% of his Annual Incemthmounts. The
Committee may change the amount that may be ddfernespect of any Plan Year at any time, or ftone to time.
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(2) If necessary, the total amount deferred byrédaant shall be reduced in 1% increments in otdesatisfy Social Security T:
(including Medicare), income tax withholding formpensation that cannot be deferred, employee heefi withholding requirements and
any other withholding requirements.

(c) Irrevocable Electiongklections to defer Annual Incentive Amounts shaitome irrevocable as of the date for such Plaar Set
by the Committee in its sole discretion, whichirfithe case of an Annual Bonus Payment shall ievemt be later than six months before the
conclusion of the performance period with respecthich the Annual Bonus Payment relates andr(ithe case of a Qualifying Sales Bonus
shall in no event be later than the December 3hetalendar year preceding the calendar year ichwthe Qualifying Sales Bonus will be
earned.

(d) Duration of Election An Eligible Employee’s election to defer Annuaténtive Amounts for any Plan Year is effectiveydiol
such Plan Year.

(e) Method of Election Elections to participate may be made in writittgough an electronic medium such as a websitdlerent
window or an email enrollment form or through arPAdministrator, provided that the election is biglwhen made and there is sufficient
record of when such election is made.

3.2 Elections as to Time and Form of Paymdntiring the Enroliment Period, a Participant shadlke an election regarding the time and
form of payment of the Annual Incentive Amountseatedd for that Plan Year (including earnings arsbés (based on the Investment Rate)
attributable thereto).

(a) Elections as to TimeA Participant shall elect to receive a distribatdf his Annual Incentive Amounts to be deferredd Plan
Year (and all earnings and losses (based on thestment Rate) attributable thereto) (i) on aisémvice Distribution Date, (ii) on a Separat
from Service Distribution Date or (iii) a portiom@n In-Service Distribution Date and a portionaoBeparation from Service Distribution
Date; provided however, that a Participant’s In-Service Distribution Datay be no earlier than five years following théedan which the
deferral of Annual Incentive Amounts is made.

(b) Elections as to FormA Participant shall elect the form of the disttion of his Annual Incentive Amounts, whether ituenp
sum payment or in annual installments. If no suebt®mn is made, the Participant shall be deemdtht@ elected to receive paymentin a
lump sum. A Participant may elect annual installte¢a be paid over a period not to exceed fifteegry. A Participant’s election to receive
payment in annual installments on a Separation fsemvice is subject to the terms of Section 6.2fa)(

(c) Application of Election An election as to time and form of payment madth vespect to a given Plan Year shall apply oaolyhe
Annual Incentive Amounts deferred for such PlanrYea




(d) No Changes PermittedExcept as permitted by Section 3.2(e) below,teles as to time and form of payment shall become
irrevocable as of December 31 of the Plan Yeamuich Annual Incentive Amounts are deferred.

(e) Subsequent Changes in Time and ledfayment A Participant may delay the timing of a previgustheduled payment or may
change the form of a payment only if such subsegieierral election meets all of the following régments:

() the subsequent deferral election shall not &fkect until at least 12 months after the datevbich it is made;

(i) the election must be made at least 12 monthws (o the date the payment is scheduled to beem&or installment payments,
the election must be made at least 12 months frithre date the first payment in such installmeas wscheduled to be made; and

(iii) the subsequent deferral election must delsygayment for at least five years from the dagepdyment would otherwise ha
been made. For installment payments, the delayessored from the date the first payment was schddalbe made.

A Participant may make only one subsequent charither@spect to deferrals made for a specific Pleary

(f) Initial elections and subsequent electiongnf, may be made in writing or through an electonedium such as a website
enrolliment window or though an email enrollmentioor through a Plan Administrator, provided tharéis sufficient record of when such
election is made.

3.3 Elections as to Deemed Investment Choices

(a) Prior to the date on which the actual defesfan Annual Incentive Amount in respect of Plaralis made by the Company, a
Participant shall make an election regarding hoghsinnual Incentive Amount shall be deemed to ested for purposes of determining
the amount of earnings or losses to be creditéldetdarticipant’s Accounts. If no such electiomade in respect of Annual Incentive
Amounts deferred in any Plan Year, then (i) theiBipant shall be deemed to have made the samgaglenade by such Participant in resj
of the most recent Plan Year in which there wasfardal of Annual Incentive Amounts, and (ii) if etection contemplated by clause (i) has
been made, the deferred Annual Incentive Amourdl b deemed invested in the most risk-free tyjfeund, as determined by the
Committee in its sole and absolute discretion.

(b) The Committee shall select from time to timmeits sole and absolute discretion, investmentsadbus types that shall be
communicated to the Participant. The Investmené Raplicable to each Fund shall be used to deterthmnamount of earnings or losses to
be credited to Participant’s Bonus Deferral Subantand Company Matching Contribution Subaccoueemed investment choices shall
not be changed unless the Committee promulgatele @f general application permitting such changes.
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ARTICLE IV
DEFERRAL ACCOUNTS

4.1 Bonus Deferral Subaccoufithe Company or Plan Administrator shall estakdisd maintain a Bonus Deferral Subaccount for each
Participant under the Plan. Each Participant’s Bdbeferral Subaccount shall be further divided B#parate subaccounts (“investment fund
subaccounts”), each of which corresponds to a lexted by the Participant. A Participant's Bonwfddral Subaccount shall be credited as
follows:

(a) on the day the amounts are withheld and/ordeddrom a Participant’s Annual Incentive Amoumtgth an amount equal to the
Annual Incentive Amounts deferred by the Partictpand

(b) on a daily basis, each investment fund subataoiua Participant’s Bonus Deferral Subaccountl dleacredited with earnings or
losses based on the applicable Investment Rate.

4.2 Company Matching Contributionhe Company shall match 50% of the first $20,608nnual Incentive Amounts deferred by a
Participant with respect to a Plan Year, but ohthé Participant has elected for such Annual ItiserAmounts to be distributed following
the Participant’s Separation from Service; providbdwever, that this matching contribution shall not be madkl respect to any Participe
who is either (i) an “officer” of the Company (asch term is defined under Rule 3b-7 of the Exchakeje or (ii) a Corporate Vice President
of the Company, in either case, determined aseofitht day of the Plan Year.

4.3 Company Matching Contribution Subaccoufihe Company or Plan Administrator shall estabdisl maintain a Company Matching
Contribution Subaccount for each Participant whaeinees a Company Matching Contribution under ttePA Participant's Company
Matching Contribution Subaccount shall be furthieiditd into separate investment fund subaccouatsh ef which corresponds to a Fund
elected by the Participant. A Participant's Compktatching Contribution Subaccount shall be credéedollows:

(a) on the day such amount is deemed contributid,am amount equal to the Company Matching Coatidim Amount, if any; and

(b) on a daily basis, each investment fund subadaoiua Participant’'s Company Matching Contribut®unbaccount shall be credited
with earnings or losses based on the applicablestnvent Rate.

ARTICLE V
VESTING

5.1 Vesting. A Participant shall be 100% vested at all tinrekis or her Bonus Deferral Subaccount. A Partidigéall vest in his or her
Company Matching Contribution Account at the timels Participant either (i) attains 65 years of ayéji) attains 55 years of age, with ten
(10) or more years of service credited with the @any and its subsidiaries. The Committee in ite sidcretion may credit a Participant w
additional periods of service solely for purposégasting in his or her Company Matching ContribatiAccount.
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5.2 Vesting Upon Death or DisabilityJpon death or the Disability of a Participant tarticipant shall be 100% vested in his or her
Company Matching Contribution Subaccount.

ARTICLE VI
DISTRIBUTIONS

Distributions from the Plan shall be made onlydea@dance with this Article VI. All distributionsall be in cash.

6.1 Distribution of Accounts While Employed

(a) Scheduled Distributions

(1) In respect of all Distributable Amounts payaisl@ lump sum on an In-Service Distribution Dale value thereof shall be
determined as of the ninth day of the month of &apeer in which the Iiservice Distribution Date occurs, and the distitruthereof shall b
made as soon as administratively possible (and ievent later than 90 days) thereafter. In respieall Distributable Amounts payable in
installments on an In-Service Distribution Datéjradtallments shall be valued as of the ninth dithe month of September in each
applicable year, and the distribution thereof shallmade as soon as administratively practicailé ifano event later than 90 days) therez

(2) In the event a Participant has a Separatiam f8@rvice prior to such Participant’s In-Servicstbbution Date, then the
provisions of Section 6.2 shall instead apply tohsdistribution.

(b) Except as provided in Section 6.3, no unschestlinl-service distributions are permitted.

6.2 Distribution of Accounts after Separation fr@arvice. If a Participant has a Separation from Servioe,provisions of this Section
6.2 shall apply to the distribution of the Partaip's Accounts.

(a) Separation from Service

(1) Age 55 with Ten Years of Service, or Age.6% the time of the Participant’s Separation fr8ervice, if the Participant has
either (i) attained age 55 and has completed tarsyaf service, or (ii) attained age 65, then thai€ipant's Account shall be distributed in
accordance with the Participant’s elections.




(A) Lump Sum. For Distributable Amounts for which the Partigipaas elected (or be deemed to have elected) @ dum,
the value thereof shall be determined as of ththrday of the seventh month following the Separatiom Service, and the distribution
thereof shall be made as soon as administrativedgiple (and in no event later than 90 days) tlitenedf (i) a Participant has made an
irrevocable election to defer his Annual Incenthvmounts, (ii) such Annual Incentive Amounts areetefd after the Participant’s
Account has been distributed, and (iii) the Pgvtait had elected to receive a lump sum distributioen the additional Account balance
shall be valued and distributed on the ninth dathefmonth immediately following the date the Aninuaentive Amounts are deferred.

(B) Installment Paymentsor Distributable Amounts for which the Partiaiphas elected installments, (i) the first instalint
shall be valued as of the ninth day of the severdhth following the Separation from Service, anel distribution thereof shall be made
soon as administratively possible (and in no elaet than 90 days) thereafter, and (ii) each sylset installment shall be valued as of
the ninth day of September of each of the followdatendar years, and the distribution thereof dimlinade as soon as administratively
possible (and in no event later than 90 days) #itme For the avoidance of doubt, under no cirdamses shall two installments be paid
in a single calendar year. If (x) a Participant hmale an irrevocable election to defer his Annneéhtive, (y) such Annual Incentive is
deferred after the ParticipastAccount has started to be distributed, and @Ptarticipant had elected to receive installmegtyts, the
additional deferral shall be added to the Partidjsebalance in his Bonus Deferral Subaccount dwadl be distributed in accordance with
the installment election.

(2) All other Separations from Servic#, at the time of the Participant’s Separatiooni Service, a Participant has neither (i)
attained age 55 and has completed ten years a€seror (ii) attained age 65, then the Participaptitire Account balance shall be distribt
in a single lump sum. In any such case, the Distaible Amounts shall be valued as of the ninthafahe seventh month following the
Separation from Service, and the distribution tbeshall be made as soon as administratively ples&imd in no event later than 90 days)
thereafter.

(b) Death. In the case of the death of a Participant, eitftale employed by the Company or prior to disttibo of the Participant’s
entire Account balance, the Participant’s Accowaltibce shall be distributed to the Participant’adieiary as soon as administratively
possible and in no event later than 90 days folhovwthe death of the Participant. The value of thdi€pant’s Account shall be determined as
of the date on which the Participant dies.

(c) Disability . In the case of the Disability of a Participaribpto the commencement of distribution of the Ragrant’s Account
balance, the Participant’s Account balance shatlisgibuted to the Participant in a lump sum a@nsas administratively possible (and in no
event later than 90 days) after it has been deteminthat the Participant suffers from a Disabilitiie value of the Participant’s Account shall
be determined as of the date on which it has betsrmined that the Participant suffers from a Diggb

10




6.3 Unforeseeable Emergendy Participant shall be permitted to elect a distiion from his Bonus Deferral Subaccount andisr h
vested Company Matching Contribution Subaccouranyf, prior to the date the Accounts were othertadee distributed in the event of an
Unforeseeable Emergency, subject to the followesirictions:

(a) the election to take a distribution due to ariddeseeable Emergency shall be made by requesitiga distribution in writing to
the Committee, including the amount requested asiekaription of the need for the distribution;

(b) the Committee shall make a determination,drsdle discretion, that the requested distribugarn account of an Unforeseeable
Emergency; and

(c) the Unforeseeable Emergency cannot be reli@yéldrough reimbursement or compensation by insteaor otherwise, (ii) by
liquidation of the Participard’assets, to the extent the liquidation of assetddwnot itself cause severe financial hardshigjiproy cessatiol
of deferrals under this Plan.

The amount determined by the Committee as disatilatdue to an Unforeseeable Emergency shall lbewathin 30 days after the
request for the distribution is approved by the @uttee. The value of the Participant’'s Account khaldetermined as of the date on which
the distribution request was made.

6.4 Valuation Date In the event that any valuation date contemplate8ection 6.1 or Section 6.2 is not a businegsttien the
valuation date shall be the immediately precedingjriess day.

ARTICLE VII
ADMINISTRATION

7.1 Committee A Committee shall be appointed by, and servaapteasure of, the Compensation Committee. Thebruof members
comprising the Committee shall be determined byGbmpensation Committee, which may from time tcetivary the number of members
member of the Committee may resign by deliveringritten notice of resignation to the Compensatiamtittee. The Compensation
Committee or the Board may remove any member, evitlithout cause, by delivering a copy of its resioin of removal to such member.
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7.2 Committee Action The Committee shall act at meetings by affirmatrete of a majority of the members of the Comraitieny
action permitted to be taken at a meeting may kentavithout a meeting if, prior to such action, atten consent to the action is signed by a
majority of members of the Committee and such emittonsent is filed with the minutes of the prodegsi of the Committee. A member of
the Committee shall not vote or act upon any mattéch relates solely to himself or herself as giBipant. Any member of the Committee
may execute any certificate or other written digtbn behalf of the Committee.

7.3 Powers of the Committedhe Committee, on behalf of the Participants thieit Beneficiaries, shall enforce the Plan in adaace
with its terms, shall be charged with the genedahiaistration of the Plan, and shall have all pawegcessary to accomplish its purposes,
including, but not limited to, the following:

(a) to select the Funds;

(b) to construe and interpret the terms and prowmsbf this Plan;

(c) to compute and certify to the amount and kihdemefits payable to Participants and their Barigfies;
(d) to maintain all records that may be necessaryhfe administration of the Plan;

(e) to provide for the disclosure of all informatiand the filing or provision of all reports andtsiments to Participants, Beneficiaries
or governmental agencies as shall be requiredvay la

(f) to make and publish such rules for the regatatif the Plan and procedures for the administnatdfcthe Plan as are not
inconsistent with the terms hereof;

(g) to appoint a Plan Administrator, or any othgera, and to delegate to them such powers andsdatisonnection with the
administration of the Plan as the Committee magnftione to time prescribe; and

(h) to take all actions necessary for the admiaiistn of the Plan.

7.4 Construction and Interpretatiomhe Committee shall have full discretion to comstand interpret the terms and provisions of this
Plan, which interpretations or construction shalffinal and binding on all parties, including bt fimited to the Company and any
Participant or Beneficiary.

7.5 Compensation, Expenses and Indemnity

(a) The members of the Committee shall serve witbompensation for their services hereunder.

(b) The Committee is authorized at the expensbeflompany to employ such legal counsel as it negyndadvisable to assist in the
performance of its duties hereunder. Expenseseaglifi connection with the administration of thenP$hall be paid by the Company.
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ARTICLE VI
MISCELLANEOUS

8.1 Unsecured General Credit®tarticipants and their Beneficiaries, heirs, sgsors, and assigns shall have no legal or eqgitgbits,
claims, or interest in any specific property oreas®f the Company. No assets of the Company bbdikld in any way as collateral security
for the fulfilling of the obligations of the Compgminder this Plan. Any and all of the Company’'sstsshall be, and remain, the general
unpledged, unrestricted assets of the CompanyCbepany’s obligation under the Plan shall be mettedy of an unfunded and unsecured
promise of the Company to pay money in the futanel the rights of the Participants and Beneficsasieall be no greater than those of
unsecured general creditors. It is the intentiothefCompany that this Plan be unfunded for purpo$¢he Code and for purposes of Title |
of ERISA.

8.2 Restriction Against Assignmenthe Company shall pay all amounts payable heumaly to the person or persons designated by
the Plan and not to any other person or corporabNanpart of a Participant’s Accounts shall be lgafor the debts, contracts, or engagements
of any Participant, his or her Beneficiary, or sg3p0rs in interest, nor shall a Participant’'s Actsie subject to execution by levy,
attachment, or garnishment or by any other legalgoiitable proceeding, nor shall any such persee hay right to alienate, anticipate, sell,
transfer, commute, pledge, encumber, or assigrbangfits or payments hereunder in any manner wia¢so

8.3 Withholding. There shall be deducted from each payment maderdihe Plan or any other compensation payablect®articipant
(or Beneficiary) all taxes which are required toathheld by the Company in respect to such payroettis Plan. The Company shall have
the right to reduce any payment (or compensatigrthé amount of cash sufficient to provide the amaf said taxes.

8.4 Amendment, Maodification, Suspension or Termarat The Compensation Committee may amend, modifypesus or terminate the
Plan in whole or in part, except that no amendmmodification, suspension or termination shall hamg retroactive effect to reduce any
amounts allocated to a Participant’s Accounts. Chemittee may also amend the Plan, provided tlea€Ctmmittee may only adopt
amendments that (i) do not have a negative mafamaicial impact on the Company; or (ii) are regdiby tax or legal statutes, regulation
pronouncements.

8.5 Governing Law Except to extent preempted by Federal law, this Bhall be governed by and construed in accomlaiitt the
internal laws of the State of Delaware applicabledntracts made and performed wholly within thet&Sbf Delaware, without giving effect
the conflict of laws provisions thereof.

8.6 Receipt or Releasé\ny payment to a Participant or the ParticipaBgmeficiary in accordance with the provisionstef Plan shall,
to the extent thereof, be in full satisfaction bfcéaims against the Committee and the Compang. Chmmittee may require such Participant
or Beneficiary, as a condition precedent to sughrEnt, to execute a receipt and release to suebteff
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8.7 Limitation of Rights and Employment R&laship. Neither the establishment of the Plan nor anyifivadion thereof, nor the
creating of any fund or account, nor the paymerargf benefits shall be construed as giving to anyid®pant, or Beneficiary or other person
any legal or equitable right against the Compargepkas provided in the Plan; and in no event shalterms of employment of any
Employee or Participant be modified or in any wayalffected by the provisions of the Plan.

8.8 Headings Headings and subheadings in this Plan are irséasteconvenience of reference only and are nbetoconsidered in the
construction of the provisions hereof.

8.9 Section 409A All provisions of the Plan shall be construed artdrpreted in a manner consistent with the resménts for avoiding
taxes or penalties under Section 409A of the Co&e¢tion 409A"). If the Committee determines that any amountgapée hereunder may
be taxable to a Participant under Section 409AChmpany may (i) adopt such amendments to thedMdrappropriate policies and
procedures, including amendments and policies ketttoactive effect, that the Committee determiresessary or appropriate to preserve the
intended tax treatment of the benefits providedhgyPlan and/or (ii) take such other actions aii@mittee determines necessary or
appropriate to avoid or limit the imposition of additional tax under Section 409A; provided, tigt Company shall have no liability to a
Participant or Beneficiary with respect to the irmposed by Section 409A.

As evidence of the amendment and restatementoPlan, effective July 1, 2010, by Automatic Datadessing, Inc., this document
is signed by a duly authorized officer.

AUTOMATIC DATA PROCESSING, INC.

By: /s/ Michael A. Bonart
Name: Michael A. Bonar
Title: Vice President, General Coun
and Secretar

14




TERMINATION AGREEMENT AND RELEASE

This Termination Agreement and General Releasesifegiter, the “Agreement’is made and entered into this 25th day of June( 2y
and between Campbell B. Langdon (hereinafter refeto as “Langdon”)and Automatic Data Processing, Inc. (hereinaftésrred to as tt
“Company”).

In exchange for the mutual promises contained hetegingdon and the Company, intending to be bowrddy, covenant and agre¢
follows:

1. Langdons employment with the Company will terminate effeetiune 30, 2010. Effective June 30, 2010, Langtdll cease to be
executive officer of the Company.

2. The Company agrees to the following:

(a) The Company will pay Langdon severance in tt&l gross amount of $450,000.00. This severanauahwill be paid out in elew
(11) monthly installments (the “Monthly Installmefitof $37,500.00 each between January 2, 2011 andnidene?, 2011 and in one (1) fil
monthly installment of $37,500.00 on January 2,200he Monthly Installments will be made on the Qamy’s regular pay dates. T
Company shall withhold from any payment made purstathe Agreement federal, state and local taxessocial security taxes, as wel
any other standard deductions. If Langdon becomesnployed with the Company before January 2, 20B82gdon will not be entitled
any further payments under this paragraph 2(a).

(b) The Company will pay Langdon for all accrued amused vacation as of June 30, 2010.
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€©) The Company will reimburse Langdon for outstagdexpenses properly incurred prior to June 30020&t are submitted to t
Company no later than August 1, 2010. All such esps will be reimbursed in accordance with the Camgs existing policy.

(d) The Company will pay Langdon a bonus for FYddésed on performance (the “FY’10 Bonus”). The EYBonus will be paid t
September 1, 2010.

(e) The Company will continue the automolslase (the “Leased Vehicleprovided to Langdon through September 30, 2011llothe
same terms and conditions of the existing lease ‘{tkase Program”)Notwithstanding the foregoing, the Lease Prograail sfot include
replacement of the Leased Vehicle.

(H A 12-month outplacement assistance prograncsadeby the Company will be made available to Lamgat the Company’s expense.

(g) Langdon will be allowed to continue higricipation in the ADP Deferred Compensation Paogirfor FY’10 (the “DC Progran)’
Langdons DC Program account will be paid out to him sixting after his last date of active employment icoagance with the terms of 1
DC Program.

(h) Langdon’s welfare benefits (medical, dentasiom, life, long-term disability, Flexible Spendidgcounts (“FSA”),Accidental Deat
& Dismemberment Insurance, Business Travel Accidiestirance, Personal Accident Insurance and arsr etklfare benefits the Compe
may provide) will terminate on June 30, 2010. Laygavill have the right to continue health and FS#aéfits as permitted by law under
Consolidated Omnibus Budget Reconciliation Act avill be separately notified of conversion privilegdf any, for Langdon’svelfare
benefits.
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@) Langdon agrees to abide by all of the terms @nttitions of agreements with the Company executetdnnection with all ADP stor
options or restricted stock previously granted em@idon (the “Stock Agreements”), and that any i@mpetition Period, as defined in
such Stock Agreements, shall not terminate uni@lver months after January 2, 2012. All ADP stockiams previously granted to Langc
will continue to vest through January 2, 2012. Léorg may exercise all vested ADP stock options withd days of January 2, 20
Notwithstanding the foregoing, all vested stockiamt must be exercised prior to their original eafion date, regardless of the exer
periods set forth hereirAll vested stock options that are not exercisedhiwithe time periods set forth above will be caleckl

()) Langdon understands and acknowledges that fariad of six (6) months following his last dafeastive employment he will contin
to be a “Restricted Person” as such term is usethenCompanys Insider Trading Policy, and he will continue toide by all rules ar
limitations applicable thereunder to RestrictedsBas.

(k) For purposes of the Automatic Data Procesdimg, Retirement and Savings Plan and/or the Autmni2éta Processing, Inc. Pens
Retirement Plan (collectively referred to as théat”), Langdon will be considered a terminated employeefatune 30, 2010. As su
contributions, vesting, matches and other servase benefits, rights and features accorded toogmes will terminate as of June 30, 2(
All the terms and conditions of the Plans will kevgrned by the controlling plan documents. The $awve not been modified in any way
the Agreement.




-

() Langdon’s participation in the Automafata Processing, Inc. Amended and Restated Emb$eeingsStock Purchase Plan (
“Purchase Plan"gnds as of June 30, 2010. Langdon acknowledge$é¢haill be issued stock only upon the completiéra ¢urchase Pl
offering in accordance with the terms of the PusehBlan. The Purchase Plan has not been modifimtyimay by the Agreement.

(m) Langdon was granted shares of ADP comstock under the Company’s Time-Based RestrictedkStcograms (“TBRS Programs”
Provided he does not, prior to January 2, 2012atéaany Restrictive Covenant (as defined in paaly2(o) below), Langdon will be entitl
to keep (i) any shares of Time-Based RestrictedkSsabject to restrictions lapsing prior to Januar012 and (ii) the shares of TirBase!
Restricted Stock granted to him on April 30, 200Bjsct to restrictions lapsing on April 12, 2012thathe restrictions on the shares identi
in this clause (ii) to be lifted on January 1, 202rior to January 2, 2012, Langdon violates &wstrictive Covenant, he shall immedia
forfeit without consideration all such Time-BaseésRicted Stock shares. Langderparticipation in all other TBRS Programs will
cancelled. Any shares with restrictions lapsingraftanuary 2, 2012 shall be returned to the Companjune 30, 2010. All other terms .
conditions of the TBRS Programs will remain in effeAny determination that a Restrictive Covenaas been violated shall be made «
good faith basis.
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(n) Langdon was recommended for target award(shafes of ADP common stock under the Company'oReenceBased Restricte
Stock program (“PBRS Program”), to be awarded pertérms of the PBRS Program, with restrictionsitag six (6) months after thdate o
any such award (each, a “Lapse Datalch terms to include, without limitation, the extéon of a Restrictive Covenant (as define:
paragraph 2(o) below). Langdon will be entitleckézp any such PBRS Program shares that may be edverdhim provided, (i) his last d
of active employment with the Company is on or raftene 30 of the calendar year of the award; @)isireceiving severance paym
pursuant to paragraph 2(a) on the lapse date;i@nbdangdon does not, prior to the lapse datelat® any Restrictive Covenant. If prior t
Lapse Date, Langdon violates any Restrictive Contgriaangdon shall immediately forfeit without comesiation such PBRS Program she
Langdons participation in all other PBRS Programs withagpse Date after January 2, 2012 will be cancefddther terms and conditio
of the PBRS Program shall remain in effect. Anyedmination that a Restrictive Covenant has beefatéd shall be made on a good f
basis.

(o) Any use of the term “Restrictive Covenant” metAgreement shall mean any non-competition, ndicistion, nondisclosure ¢
confidentiality obligations reflected in the prowiss of any agreement with the Company that Landdmentered into, or any Company f
policy or arrangement that applies to Langdon.

(p) Langdon is a “Participangis defined in the Automatic Data Processing, ImneAded and Restated Supplemental Officers Retirt
Plan (“SORP”). Langdon’s benefits under the SOR&8lIdke determined in accordance with, and undern¢hms of, the SORP. Langdan’
final benefits will be determined based on his e worked of June 30, 2010. Among other thinlygs, SORP provides that if a Particig
violates the norcompetition provisions of any agreement he hasredteto with the Company within 24 months aftes keimploymer
terminates, such Participant shall forever andracably forfeit all benefit®therwise due him under the terms of the SORP.SBRP ha
not been modified in any way by the Agreement. fimposes of the 24-month naepmpetition provision under the SORP, Langdon b
considered to have terminated employment with the@any as of January 2, 2012.
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(q) Langdors heirs, representatives, assigns or estate shahtitled to any payments pursuant to paragraphtBe Agreement in t
event of Langdon’s death, for any period subseqtehtingdons death, but shall not be entitled to keep the eéga&ehicle, which must |
immediately returned to the Company in the everitaofgdon’s death.

3. Langdon agrees to the following:

(a) Langdon agrees that he will not, at any tinterahe date hereof, use or disclose to any perswppration, partnership or other er
whatsoever, any confidential information, traderstcor proprietary information of the Company,viendors, licensors, marketing partn
clients or prospects learned by Langdon during dmgployment and/or any of the names and addressetieots and prospects of !
Company.

(b) Langdon agrees that all books, handbooks, mgnfiles, papers, memoranda, letters, facsimil®ther printed, electronic or au
communications that he has in his possession theae wreated, written, authorized, signed, receiwsht or transmitted during |
employment or that are in any way related to then@any or any of its business activities remaingraperty of the Company and have
been removed from and/or have been returned tGdinepany’s offices.
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(c) Langdon agrees that, on or before June 30,,284@ill return all propertybelonging to the Company, including but not limitedany
computer/laptop, computezquipment, computer software, telephone and/or rpéget the Company permitted him to use during
employment with the Company. Notwithstanding theefming, the Company will transfer title to Langdoi(i) the telephone with ser
number IHDT56EU2; and (ii) the blackberry with sgrnumber PCB-1609001_H. The Company has no further obligation to
maintenance and support of the telephone or blackléer June 30, 2010.

(d) From June 30, 2010 until January 27, 2@BAgdon will not, directly or indirectly, hirephcit or encourage to leave the Company’
employ any employee of the Company or hire any @remployee of the Company within one year afterdhte such person ceased to k
employee of the Company.

(e) Langdon agrees that a violation of the foregainvenants set forth in this paragraph 3 will eaineparable injury to the Compa
Accordingly, the Company shall be entitled, in diddi to any other rights and remedies it may haviaw or in equity (including, withol
limitation, those specifically set forth in paragha 2(m), 2(n) and 2(p) above), to an injunctiojogmg and restraining Langdon from do
or continuing to do any such act.

() Langdon agrees to cooperate with the Compamg,ta provide all information and sign any corperegcords and instruments that
Company may hereafter reasonably request with ce$pany matter involving his present or formdatienship with the Company, the wi
he has performed, or present or former employeeslients of the Company. The Company agrees to ptigmeimburse Langdon f
reasonable expenses (which will include a reasendhlly rate for those dates Langdem@ppearance in a court or similar proceedi
required and for travel to and from such sites)kessarily incurred by him, in connection with higperation pursuant to this paragraph.
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@) Langdon agrees that if he is served with a sebamr court order to testify (including but namiied to any such subpoena covere
paragraph 7(d) below) with respect to any matteoliving his present or former relationship with iempany, the work he has performec
present or former employees or clients of the Cowmpde shall, within 5 days of receipt of such spdapa or court order, notify t
“Company” , c/o Automatic Data Processing, Inc.eYDP Boulevard, Roseland, New Jersey 07068, AttenGeneral Counsel.

4. The parties agree that if any part or any piouisf the Agreement is determined to be invalidioenforceable under applicable law
a court of competent jurisdiction, that part shml ineffective to the extent of such invalidity umenforceability only, without in any w
affecting the remaining parts of said provisiorith@ remaining provisions of the Agreement.

5. Langdon agrees that any waiver on the part®fGbmpany as to compliance with any of the ternts @mditions of the Agreeme
shall not operate as a waiver of, or estoppel végpect to, any prior, subsequent or other falyréangdon to perform his obligations un
the Agreement.

6. Langdon acknowledges that this is the entire@gent between the parties concerning the subttérereof. Langdon acknowled
that there are no representations by the Compamay, oo written, not set forth in the Agreement upehich he relied in signing tl
Agreement.




7. Release:

(&) In consideration for the above, Langdon (ingigdany family members, agentsiccessors or assigns whose claim is based in wf
part on a Claim, as defined below) agré@gorever release, acquit and discharge Automatita Processing, Inc. and all its subsidia
affiliates, divisions and its and their employe@ficers, directors, agents, carriers, and shadsheland its and their predecessors, succe
and assigns (“Releaseedidm and against all claims, actions and causesctbn, of every kind, nature and description withbmitation,
whether created by any constitution, statute, comtaw, regulation, municipal ordinance, executivées, contract, duty or obligation aris
from any source which exist as of the date Langglgns the Agreement (“Claims”This release includes all Claims arising undefeaderal
state and local employment discrimination statutedinances or regulations including but not lidite, Title VII of the Civil Rights Act ¢
1964, as amended, the Equal Pay Act, the Age Digtation in Employment Act, the Older Workers Bend¥rotection Act, th
Rehabilitation Act, the Americans with Disabilitiést, as amended, the Family and Medical Leave thet,Labor Management Relations /
the Sarbanes Oxley Act, the Health Insurance Pititfand Accountability Act, the Occupational Sgfeand Health Act, and the Employ
Retirement Income Security Act, and all other sexual orientation, marital status, religion, ragational origin, veteransdisability, ag
discrimination, whistleblower and anttaliation laws, including but not limited to, tiNew Jersey Conscientious Employee Protection
and the New Jersey Law Against Discrimination. Ldomg expressly waives all rights he may have undehdaws, and under a
amendments thereto, any claims based on contaattpublic policy, or any principle of law or edqui and any claim for money, damag
attorneys fees, costs, and injunctive or otheefeli
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(b) Except as set forth herein, Langdon acknowlsdmepresents and warrants ttree Company owes him no other wages, commis:
bonuses, vacation pay or ottmpensation or payments of any nature, other thamnspecifically provided for in the Agreement.nigalor
further acknowledges that except as provided foeihethe Company shall not have any obligatiohito or to any other person or entity
any other monies or benefits including, but notited to, attorneysfees, car allowance, use of a Company car, stookk ®ptions, restricte
stock, stock purchase plan, pension, medical, difiert-term disability, longerm disability or other insurance, ERISA benefisyerance
any obligation set forth in any agreement of emplewt or other agreement with the Company, whethen agreement is express or implied.

(c) Langdon warrants that as of the dateidiesshe Agreement he has not filed any Claim agdReleasees.angdon further warrants
that at the time he signs the Agreement he is unawgof any conduct by any Releasees that he believasy be unlawful.

(d) This release of all Claims shall not be coredrtio prohibit Langdon from cooperating with theuBlQEmployment Opportuni
Commission (“EEOC”)n an investigation by the EEOC of any matter,asponding to any subpoena or other lawfully isquedess in ar
such investigation, except that Langdon waives moyetary recovery in any lawsuit filed by the EE@Cbehalf of Langdon or a class
which he would otherwise be a member.

8. Notification of Rights:

(a) Langdon has twentre days from receipt of the Agreement to consitjemd to return the signed Agreement to Beniteh@ero
Corporate Vice President, Human Resources, Autenidia Processing, Inc., One ADP Boulevard, M/S, &¥seland, New Jersey 07C
In order for Langdon to fully understand his statutrights and the legal effect of a waiver by Ldog of those rights, he has the righ
consult with an attorney.
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() If Langdon elects to sign the Agreement it metlras: (i) he has read the Agreement and understangi) he has not received ¢
inducements to sign the Agreement other than whakt forth in the Agreement; (iii) he has had adég opportunity to consult with
attorney of his choosing; and (iv) he has signedAfgreement voluntarily and knowingly.

(c) Langdon understands and agrees thatéhbeses to sign the Agreement before the expiratidhe twentysne (21) day considerati
period, he has waived the remainder of that period.

(d) Langdon understands and agrees that if the elgeat is not signed and returnieg June 30, 2010, he is no longer eligible for
benefits set forth in the Agreement.

(e) After Langdon has signed the Agreement, Langday revoke his acceptance of it within seven @)sdrom the date of his execut
of the Agreement. Revocation must be made by stibigia written revocation by hand delivery or dieti mail, return receipt requested
Benito Cachinero, Corporate Vice President, HumasdRrces, Automatic Data Processing, Inc., One BD&evard, M/S 427, Roselat
New Jersey 07068. If revocation of the Agreememoasmade within the seven (7) day revocation mkribe Agreement will become fin
binding and irrevocable on both parties.

9. In consideration of the Compasyundertakings and agreements to him set forthiet@angdon agrees to reacknowledge
acceptance of the Agreement and its terms and @onsli without any changes, and before paymenngfsaims due him arising from |
Agreement, on July 1, 2010 by signing a ReleaseReatknowledgement in the form attached heretoxasE A. Payments will not beg
until after the seven day revocation period in BihA has lapsed without revocation of the Relessg Reacknowledgement.
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IN WITNESS WHEREOF, and intending to be legally bound hereby, CampBellangdon and Automatic Data Processing, Inc. have
executed the foregoing Agreement.

CAMPBELL B. LANGDON

By: /s/ Campbell B. Langdon

AUTOMATIC DATA PROCESSING, INC.

By: /s/ Michael Bonarti
Michael Bonarti
Vice President




EXHIBIT A

Release and Reacknowledgement Agreement (the “Agme)

The undersigned, Campbell B. Langdon, through anldid signature below, in consideration of the utaléngs and agreements set forth in
that certain Termination Agreement and ReleasedmtvCampbell B. Langdon and Automatic Data Prongssic. dated June 25, 2010 (the
“Termination Agreement”):

1. Reacknowledges his acceptance and agreemdrd Teetmination Agreement as of the date set fagthvip, including but not limited to the
release provision under paragraph 7, which provides

(@ In consideration for the above, Langdon (includamy family members, agents, successors or assigosenclaim is based in wh
or part on a Claim, as defined below) agree toviareelease, acquit and discharge Automatic Datedsing, Inc. and all
subsidiaries, affiliates, divisions and its andirtieenployees, officers, directors, agents, carriargl shareholders and its and t
predecessors, successors and assigns (“Releafees’and against all claims, actions and causesctidn, of every kind, natu
and description without limitation, whether createyl any constitution, statute, common law, regalatimunicipal ordinanc
executive order, contract, duty or obligation agsifrom any source which exist as of the date yign #his Letter Agreeme
(“Claims”). This release includes all Claims arising undefealeral, state and local employment discriminastatutes, ordinanc
or regulations including but not limited to, Tit\él of the Civil Rights Act of 1964, as amendedetiqual Pay Act, the Al
Discrimination in Employment Act, the Older WorkeBenefit Protection Act, the Rehabilitation Act,ettAmericans wit
Disabilities Act, as amended, the Family and Meldiemve Act, the Labor Management Relations Aa, $arbanes Oxley Act, t
Health Insurance Portability and Accountability Aitte Occupational Safety and Health Act, and thpleyee Retirement Incor
Security Act, and all other sex, sexual orientatiomarital status, religion, race, national origigterans’, disability, ag
discrimination, whistleblower and amitaliation laws, including but not limited to, thiéew Jersey Conscientious Emplo
Protection Act, and the New Jersey Law Against Bisimation. Langdon expressly waives all rightsrhay have under such la
and under any amendments thereto, any claims lmsedntract, tort, public policy, or any princiglélaw or equity, and any clai
for money, damages, attorneys fees, costs, anddtiye or other relief

(b) Except as set forth herein, Langdon acknowledgepresents and warrants that the Company owes hinotimer wage:
commissions, bonuses, vacation pay or other conagiensor payments of any nature, other than thatifipally provided for in th
Agreement. Langdon further acknowledges that exasgirovided for herein, the Company shall not rewe obligation to him «
to any other person or entity for any other momiesenefits including, but not limited to, attoriséfees, car allowance, use ¢
Company car, stock, stock options, restricted stettick purchase plan, pension, medical, life, tstesm disability, longterm
disability or other insurance, ERISA benefits, samee or any obligation set forth in any agreem@nemployment or oth
agreement with the Company, whether such agreeimerpress or impliec
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(c) Langdon warrants that as of the date he signs tpeement he has not filed any Claim against Retsatangdon further
warrants that at the time he signs the Agreement hé unaware of any conduct by any Releasees that believes may b
unlawful.

(d) This release of all Claims shall not be construegrohibit Langdon from cooperating with the Eq&ahployment Opportunii
Commission (“EEOC”)in an investigation by the EEOC of any matter, @ponding to any subpoena or other lawfully is
process in any such investigation, except that Hangvaives any monetary recovery in any lawsugdfiby the EEOC on behalf
Langdon or a class in which he would otherwise beeaber

Acknowledges and agrees that (a) he has been ddasonsult with his attorney before signing thgrédement; (b) he has been advised
he has 21 days from receipt of the Agreement te@icthe terms and conditions set forth herein;hg)has read and understood
Agreement; (d) he has reviewed the Agreement wighattorney or has elected not to do so; (e) dfeesigns the Agreement, he will h
seven (7) days to revoke his acceptance of igrn(§) such revocation must be in writing and delidese mailed by certified mail, return rece
requested, to Benito Cachinero, Corporate Viceitfea Human Resources, Automatic Data Procesbieg,One ADP Boulevard, M/S 4:
Roseland, New Jersey 07068; and (g) the Agreeraardtieffective or enforceable until seven (7) dafysr he has signed it.

Accepted and Agreed to on this
day of July __, 201

By

Campbell B. Langdon




Name of Subsidia

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 Commercial Leasing, LLC

ADP Dealer Services Denmark ApS

ADP Dealer Services Deutschland GmbH
ADP Dealer Services France SAS

ADP Dealer Services ltalia 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
Delaware
Denmark
Germany
France
Italy
United Kingdon
Germany
France
France
France
Netherlands
United Kingdon
France

Netherlands
Delaware
Vermont

Netherlands
Delaware

United Kingdon
Delaware
Delaware
Delaware
Delaware
Colorado
Delaware

Spain

Florida

China
Australia

United Kingdon

Wisconsin

Germany
United Kingdon
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 &sngsidiary, would not have constituted a sigaifit subsidiary as of June 30, 2010.



EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by referdndeegistration Statement Nos. 33-46168, 333-10383;10277, 333-110393, 333-146565,
333-147377, and 333-155382 on Form S-8 of our tegaied August 25, 2010, relating to the consoéiddinancial statements and
consolidated financial statement schedule of Aut@ridata Processing, Inc. and subsidiaries (thari@any”), and the effectiveness of the
Company’s internal control over financial reportifvghich expresses an unqualified opinion), appegirithe Annual Report on Form 10-K
of Automatic Data Processing, Inc. for the yeareszhdune 30, 2010.

/sl Deloitte & Touche LLP
Parsippany, New Jersey
August 25, 2010




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

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly duriihg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

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

(d) Disclosed in this report any change in thesegnt'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) thatnhaterially affected, or is reasonably likely

to materially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing 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 regisgfeaability to record, process, summarize and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrastinterna
control over financial reporting.

Date: August 25, 2010

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




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

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by
others within those entities, particularly duriihg tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

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

(d) Disclosed in this report any change in thesegnt'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) thatnhaterially affected, or is reasonably likely
to materially affect, the registrant’s internal twhover financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing 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 regisgfeaability to record, process, summarize and refiancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrastinterna
control over financial reporting.

Date: August 25, 2010

/sl Christopher R. Reidy
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 FAOK for the fiscal year ending June
30, 2010 as filed with the Securities and Exchabgemission on the date hereof (the “Report”), Iry3a. Butler, President and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to $9fte Sarbane®xley Act of 2002, tha

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

(2) The information contained in the Repaitly presents, in all material respects, the faialhcondition and results of operations of
the Company.

/sl Gary C. Butler
Gary C. Butler

President and Chief Executive Offi
Date: August 25, 2010




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 FAOK for the fiscal year ending June
30, 2010 as filed with the Securities and Excha@gemission on the date hereof (the “Report”), Iri€tbpher R. Reidy, Chief Financial
Officer of the Company, certify, pursuant to 18 ICS§ 1350, as adopted pursuant to § 906 of thieaBas-Oxley Act of 2002, that:
(1) The Report fully complies with the reaanitents of section 13(a) or 15(d) of the Securkieshange Act of 1934; and

(2) The information contained in the Repaitly presents, in all material respects, the faialhcondition and results of operations of
the Company.

/sl Christopher R. Reidy
Christopher R. Reidy
Chief Financial Officer
August 25, 2010




