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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-K

Mark One Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

[X] For the fiscal year ended June 30, 2008
OR
[ 1 Transition Report Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
For the transition period from to

Commission file number 1-12665
AFFILIATED COMPUTER SERVICES, INC.
(Exact name of registrant as specified in its charter)

Delaware 51-0310342
State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization

2828 North Haskell, Dallas, Texas 75204
(Address of principal executive offices, including zip code)
214-841-6111

(Registrant s telephone number, including area code)
Securities Registered Pursuant to Section 12(b) of the Act:

Title of each class Name of exchange on which registered
Class A common stock, par value $.01 per share New York Stock Exchange
Securities Registered Pursuant to Section 12(g) of the Act:
NONE

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.

Yes [ ] No [X]
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 of Section 15(d) of the
Act.

Yes [ ] No [X]
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements the past 90 days. Yes [X ] No [ ]
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K. [ ]
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Non-accelerated filer [ ] Smaller reporting company [ ]
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Large Accelerated
accelerated filer filer [ ]
[X]

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes [ ] No [X]

As of August 18, 2008, 90,668,572 shares of Class A common stock and 6,599,372 shares of Class B common stock
were outstanding. The aggregate market value of the Class A common voting stock held by nonaffiliates of Affiliated
Computer Services, Inc. as of the last business day of the second quarter of fiscal year 2008 approximated
$3,941,016,506.
DOCUMENTS INCORPORATED BY REFERENCE: Portions of the definitive Proxy Statement for the 2008
Annual Meeting are incorporated by reference in Part III.
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PART I
ITEM 1. BUSINESS
Affiliated Computer Services, Inc. ( ACS or the Company ), is a provider of business process outsourcing and
information technology services to commercial and government clients. Our services are focused on vertical markets
and centered on our clients needs. The services we provide enable our clients to concentrate on their core operations,
respond to rapidly changing technologies and reduce expenses associated with their business processes and
information processing. We typically service our clients through long-term contracts and leverage our global
production model with approximately 65,000 employees worldwide. We support client operations in more than 100
countries.
We were incorporated in Delaware on June 8, 1988. Our corporate headquarters is located in Dallas, Texas. We are a
Fortune 500 and S&P 500 company.
Market Overview
We provide non-core, mission critical services that our clients need to run their day-to-day business. We believe the
market for our services is vast. The demand for our services has grown in recent years, and we believe that this
demand will continue to grow as the overall acceptance of outsourcing increases in both the Commercial and
Government segments.
Business Strategy
The cornerstone of our business strategy is our focus on vertical markets and technology solutions that we can
leverage across our business and client base. We have significant subject matter expertise in the vertical markets we
serve, which, combined with our business strategy, provides us with capabilities to deliver innovative solutions that
enable our clients to achieve better outcomes through outsourcing.
The key elements of our business strategy include the following.
Vertical Market Focused Our strategy is to continue to identify common vertical markets where we can leverage
technology solutions across our existing client base and to attract new clients within the vertical markets. In addition,
we seek to expand our services into new vertical markets where we can leverage our technology solutions, existing
subject matter expertise or process expertise. We also intend to leverage our core competency in mergers and
acquisitions to help us add new vertical markets. Our ability to identify vertical markets and leverage our technology
solutions provides us with opportunities to achieve economies of scale.
Innovate We strive to continue to improve our technology and business process solutions through innovation and
acquisitions. Our ability to innovate allows us to provide our clients with additional opportunities to reduce their
operating expenses and to focus on their core operations, which deepens our client relationships, as we invest in their
long-term success.
Operational Focus We believe that our long-term success is dependent upon our ability to apply our operational
excellence model to our client contracts and internal processes. Our operational excellence model leverages our global
production model, our incentive based compensation process, our WorkFlow technology backbone and our financial
discipline. Our ability to leverage our operational excellence model also helps us maintain a competitive cost
structure.
Nimble and Accountable Organization  Our goal is to remain nimble and accountable by keeping our business units
small and responsive. We believe our organizational structure provides us with better opportunities for growth.
Sell We intend to invest in our sales force and sales processes in order to derive incremental new business signings.
Our ability to grow our new business signings is a critical element to growing our total and internal revenues.
Recruit, Train & Retain  We seek to hire motivated individuals with strong character and leadership traits and provide
them with ongoing technological and leadership skills training. We believe that attracting, training, and retaining high
quality employees is essential to our growth.
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Employees
As of June 30, 2008, we had approximately 65,000 employees, including approximately 45,000 employed
domestically, with the balance employed in our international operations. Of our domestic employees, approximately
60 are represented by a union. Approximately 1,300 of our international employees are represented by unions,
primarily in Mexico and Ghana. Approximately 700 of our European employees and approximately 300 of our
employees in Brazil are subject to collective bargaining agreements. Employment arrangements for our international
employees are often governed by works or labor council arrangements. We have had no work stoppages or strikes by
our employees. Management considers its relations with employees and union officials to be good.
As of June 30, 2008, approximately 50,000 domestic and international employees support our commercial clients and
approximately 14,300 primarily domestic employees support our government clients and approximately 400 primarily
domestic employees are in our Corporate segment.
Segment Information
Our business is structured around two reporting segments Commercial and Government. These segments are
comprised of lines of business that are focused on specific vertical markets or horizontal solutions. The graphic below
provides an overview of our reporting segments and the lines of business within these reporting segments.
Our focus on vertical markets and horizontal solutions provides us with subject matter expertise which allow us to
deliver innovative and leveragable solutions that drive better outcomes for our clients. The graphic below provides an
overview of our approach to vertical markets and horizontal solutions.

2
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During fiscal year 2008, we reorganized the internal operating and reporting structures in our Commercial and
Government segments to more formally align our sales, service delivery and financial organizations under their
appropriate leadership. As a result, we have restated our Commercial and Government segment results for prior
periods to reflect our current operating and reporting structure. The restatement has no impact on our consolidated
results for the period of restatement. Please refer to Note 25 of the Notes to Consolidated Financial Statements for
further discussion of our segments.

During the last three fiscal years, our revenues by segment were as follows (in thousands):

Fiscal year ended June 30,

2008 2007 2006
Commercial (a) $ 3,673,981 $ 3,404,935 $ 3,118,159
Government (b) 2,486,569 2,367,544 2,235,502
Total revenues $ 6,160,550 $ 5,772,479 $ 5,353,661

(a) Includes $14 million, $18 million and $18.8 million of revenues for fiscal years 2008, 2007 and 2006,
respectively, from operations divested through June 30, 2008.

(b) Includes $3.6 million, $8.8 million and $112.7 million of revenues for fiscal years 2008, 2007 and 2006,
respectively, from operations divested through June 30, 2008.
Commercial Segment
Our Commercial segment accounted for approximately $3.67 billion, or 60% of our fiscal year 2008 revenues. Our
Commercial segment provides business process outsourcing, information technology services, systems integration
services and consulting services to our commercial clients. This segment is focused on vertical markets that offer good
growth opportunities and vertical market subject matter expertise including communications and consumer goods,
healthcare, transportation, consumer goods and services, and financial services, which includes education services.
Within the vertical markets we serve, we develop or acquire technology solutions that we leverage across our client
base and each vertical market which provides us with economies of scale. Our horizontal solutions include
information technology, human capital management, finance and accounting, customer care, transaction processing,
payment services and commercial education.
Pricing for our services in the commercial market varies by type of service. For business process outsourcing services,
we typically price these services on the basis of the number of accounts, resources utilized or transactions processed.
Our information technology services are normally priced on a resource utilization basis. Resources utilized include
processing time, the number of desktops managed, professional services and consulting time and materials, data
storage and retrieval
3
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utilization, client accounts, client employee headcount and output media utilized. Our systems integration services are
generally offered on a time and materials basis to clients under short-term contractual arrangements. For consulting
services, we typically price these services on a time and materials or fixed fee basis.
The Commercial segment is organized to leverage our horizontal solutions and vertical market focus. Our significant
horizontal solutions include the following:
Information Technology Outsourcing ( ITO )
Our ITO services allow our clients to focus on their core competencies while cost-effectively managing the quality of
service delivery, infusing thought leadership and innovation to transform our client s ITO organization. Our ITO
services include the following:
Data Center Outsourcing We provide a 24x7 support organization that maintains a unified set of tools and processes
to support our client s information technology ( IT ) environments including: systems administration, database
administration, systems monitoring, batch processing, data backup and capacity planning. We have 12 data centers
and three enterprise command centers ( ECC ) in Dallas, Bangalore, India and Monterrey, Mexico. The Dallas facility
operates as both a data center and an ECC. Our ECCs offer 24x7 access to operations analysts, service desk teams and
systems programmers who deliver practices and procedures established to support and monitor our clients processing
environment. Our data centers perform various processing activities with network monitoring and problem escalation
supported by the ECCs.
Midrange Server Outsourcing - We support our clients need for adaptable computing environments and their potential
growth. We provide comprehensive systems support services, including systems administration, database
administration, systems monitoring, batch processing, data backup and capacity planning for midrange server
environments. We leverage our integrated toolsets and procedures while providing our clients with a scalable and
automated processing environment.
Network Outsourcing - We provide telecommunications management services for voice and data networks including
routers, switches, firewalls, VPN concentrators, channel extension nodes, telephony equipment, circuits and satellite
earth stations. We are able to leverage our enterprise agreements, proprietary tools, procedures and skilled personnel
to provide our clients with a scalable and automated processing environment.
Remote Infrastructure Management (RIM) - We provide RIM services that allow our clients to retain control of their
IT assets but outsource the day-to-day IT operations management.
Help Desk/Service Desk Management We deliver specialized service desk support from self-service support to
remote management and diagnostics. Our approach leverages real-time monitoring tools and techniques to ensure the
quality and effectiveness of our service. We are also compliant in ISO 9001 and practice-compliant methodologies in
delivering solutions to our clients.
Desktop Outsourcing - Our desktop services provide our clients with a comprehensive approach to managing their end
user platforms and devices. We design and execute desktop management strategies that address and resolve issues
such as enterprise bandwidth constraints, unstable computing environments, areas of insecurity and unavailable
network resources. Our desktop management services focus heavily on preventive and remedial maintenance in
conjunction with proactive programs.
Managed Storage - Data storage requirements have become increasingly larger and more complex. We help our
clients define, monitor and optimize their data storage requirements while reducing the complexity of their storage
environments and associated costs.
Utility Computing - We support large corporations with our utility computing model. Utility computing provides pay
for use pricing for midrange server clients, which provides variability in resource pricing and relieves our clients from
the burden of asset ownership. We have teamed up with strategic partners to provide innovative utility computing
solutions that are available to execute enterprise applications and support data needs in a way that maximizes client
value and we are able to provide computing, storage and software as a service.
Disaster Recovery We approach disaster recovery as a multidisciplinary function. We assess our clients specific
enterprise requirements and then deploy solutions based on these requirements. Our solutions encompass routine
off-site storage of backup data to full-scale duplicate sites that can be hot-switched on with little lead time.

4
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Security Services Our solutions provide security from the desktop to LAN/WAN and internet levels. We leverage a
combination of mature methodologies and industry best practices that afford increased ability to protect valuable data
while also satisfying industry audit requirements.
IT Commercial Services - We possess category knowledge and tools and processes that allow us to reduce IT and
telecommunication costs for our clients. We support a wide range of platforms, software packages and technology
operations and have alliances with major suppliers.
Human Capital Management Solutions ( HCMS )
We provide a comprehensive portfolio of human resources solutions that allows our clients to benefit from best
practices, our subject matter expertise, including consulting, and technological solutions. Our human resources
services allow our clients to focus on their core competencies while improving the function and performance of their
human resources departments. Our HCMS services include the following:
Buck Consulting Buck is a global human resources consulting firm that helps our clients develop, deploy, and
manage their human capital. We develop long-term client relationships based on our core values of innovation, service
and professional standards. We deliver solutions to our clients based on their unique human resources and business
challenges. Buck is organized into the following integrated practice areas:
Retirement We offer retirement solutions that focus on financial planning, risk management, and fiduciary
effectiveness, including actuarial services to determine funding and expense; defined benefit and defined contribution
plan design; nonqualified plan design, funding, and administration; assistance with mergers, spin-offs, and plan
terminations; tax and legal compliance; corporate governance and global retirement services.
Health and Productivity = Our health and productivity consultants provide a variety of health care strategies that result
in competitive benefits and increased productivity. We provide comprehensive plan management services and
specialize in several areas including clinical, pharmacy, wellness, absence management, communication, actuarial,
legal, and plan design, as well as consumer-driven health care plan design, administration, and communication.
Global Human Resources ( HR ) Technology and Administration Our technology consultants work with our clients to
assess their current HR structure, processes, underlying technology, and service providers; develop integrated
web-based solutions and flexible co-sourcing and outsourcing options tailored to our clients unique challenges and
needs; and design and implement user-friendly, client-branded human resources portals.
Human Capital Management Consulting We offer an end-to-end process that helps our clients restructure their human
resources organization, staff deployment, and service delivery models that align our clients current and future business
needs with their organization.
Compensation  Our compensation consultants provide comprehensive solutions to motivate high performance,
develop executive and director compensation programs, address complex nonqualified deferred compensation plans,
and optimize sales force effectiveness.
Communication Our communication consultants develop comprehensive strategies to support our clients
organizational goals, principles, and issues.
Total Benefits Outsourcing Our Total Benefits Outsourcing solution allows our clients to analyze and manage benefit
programs including access to emerging trends, best practices and industry expertise. We leverage technology and best
practices to deliver process efficiencies and cost savings to our clients. Our services include administration of the
following types of plans: defined contribution, defined benefit and health and welfare plans. We also offer complete
employee service center capabilities.
Human Resources Outsourcing We help our clients redesign, redeploy and restructure their human resources
organization, staff and service delivery model. Our comprehensive service offerings include benefits administration,
compensation management and administration, learning services, on-boarding, payroll administration, performance
management and administration, processing services, reporting and analytics, self-service tools, succession planning
and WorkFlow tools.

5
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Learning Process Outsourcing Our learning process outsourcing ( LPO ) team helps clients analyze, transform and
improve their learning processes and capabilities. We provide a full range of LPO services to our clients including
learning administration and operations, a flexible, scalable, and extensible learning platform, content development
services and management services.

Commercial Education and Financial Services

We are dedicated to helping higher education institutions improve quality of service, streamline internal processes,
reduce costs and enhance overall productivity by leveraging our technology, support, best practices and subject
expertise. Our loan servicing system provides a comprehensive range of loan services including inbound and
outbound call center services, payment processing, entitlement processing, claim filing, pre-default collections, skip
tracing and originations. We also provide student financial aid office outsourcing services, including student financial
aid counseling, online self-service tools, application processing, and disbursement of funds; student enrollment
services; tax credit reporting services, including data collection, transmission, management, reporting, fulfillment and
mailing and our document imaging solution which allows us to process, scan and image borrower correspondence,
entitlement forms and other records so they may be available online without the need for special software or hardware.
Finance and Accounting

Our Finance and Accounting ( F&A ) services allow our clients to benefit from our global delivery model and our
quality management systems, resulting in better accuracy, timeliness and reduced risk for our clients. Our F&A
solutions utilize our proprietary WorkFlow tools, allow us to leverage our clients existing technology and help our
clients avoid investments in additional technology.

Our broad F&A services include order-to-cash services (order management and billing, credit analysis, dispute and
deduction, accounts receivable and collections), procure-to-pay services (sourcing services, order management,
settlement of invoices, reconciliation of transactions, control/audit services and reporting), payroll processing, travel
and expense accounting services, general accounting services (overseeing, coordinating and controlling the accounting
records and closing activities of an organization such as intercompany consolidations and close, account
reconciliations, fixed assets, inventory/cost accounting and general ledger services), and treasury and cash
management services (including sales and use tax compliance services, other tax compliance activities and several
treasury support services that include bank account management and reconciliation, cash forecasting and tax
processing).

Our key vertical markets in our Commercial segment are as follows:

Communications and Consumer Goods

We deliver business process outsourcing ( BPO ) and information technology ( IT ) solutions to the communications
industry, including voice, data, broadband, telephone, wireless, cable, entertainment, and satellite service providers.
We operate customer care centers that provide client support services, help desk services, and third-party verification
of service changes. We also provide client relationship management services, finance and accounting functions, and
information technology solutions. Our communications and consumer goods vertical market includes our relationship
with our largest client, Sprint Nextel Corporation, which represents 4% of our fiscal year 2008 revenues.

Healthcare Provider

Our healthcare provider business offers services and solutions to meet the critical financial, operational, and clinical
needs of the healthcare provider industry. We offer a full range of consulting services, analytic solutions, revenue
cycle management, and outsourcing services and solutions.

Travel, Transportation and Logistics

Our travel, transportation and logistics business helps our clients improve client service, reduce operating costs, access
technology and processes, and increase accuracy and timeliness. Through our comprehensive administration services,
including customer care, marketing, consulting and advertising services, we help our clients maintain control of

mission critical processes.
6
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Financial Services
Our end-to-end business process solutions are flexible and leverage our broad global footprint. We help our clients
improve turn-around time in mailroom operations, streamline customer care departments, upgrade IT platforms,
improve client retention, reduce cycle time, and drive revenue streams. Our services include credit application
processing (mailroom, data capture, fraud detection) and credit card client care (activations, client service, welcome
calls, credit protection, collections). We provide mortgage imaging services as well as audit processing and review,
legal description text extraction via U.S.-based and offshore processes and electronic final document recordation for
the mortgage industry.
Healthcare Payer and Insurance
We deliver administrative efficiencies to our healthcare payer clients through our scalable and flexible transactional
business solutions which encompass our global delivery model and domestic payer service centers. We offer an open
technology solution that can be based on our technology or leverage our client s existing technical infrastructure. Our
transactional business provides solutions for operational towers including claims, membership and billing, provider
maintenance and eligibility.
We also provide cost-of-care efficiencies through our cost recovery and cost avoidance services. We assist our clients
in avoiding and ultimately recovering dollars related to inappropriately paid claims. Utilizing our data mining and
business rule engines, we identify, track, and audit healthcare claims to help our clients recover or avoid
inappropriately paid claims.
Government Segment
During fiscal year 2008, our Government segment generated revenues of approximately $2.49 billion, or 40% of our
revenues. Our services help government agencies reduce their operating costs, increase their revenue streams and
improve the quality of services that they deliver to their constituents. We provide services to four broad government
markets which include state and local government, transportation, government healthcare and the federal government.
Our services include technology and business process based services with a focus on transaction processing, child
support payment processing, electronic toll collection, traffic violations processing, program management services
such as Medicaid fiscal agent services and student loan processing services.
Pricing for our services in the government market varies by the type of service. For business process outsourcing
services, we typically price these services based on the number of transactions processed or the number of human
services cases managed. Our information technology services are normally priced on a resource utilization basis.
Resources utilized include processing time, the number of desktops managed, professional services and consulting
time and materials, data storage and retrieval utilization, client accounts, client employee headcount and output media
utilized. For services where a development project is required, pricing is generally on a fixed price basis.
In connection with the sale of the majority of our federal business in November 2003 (the Divested Federal Business
we entered into a five-year non-competition agreement with Lockheed Martin Corporation that generally prohibits us
from offering services or products that were previously provided by the Divested Federal Business. This
non-competition agreement does not prohibit us from entering into the federal government market for services not
previously provided by the Divested Federal Business, such as certain federal healthcare market services, nor does it
restrict us from expanding our relationship with the Department of Education. This non-competition agreement
expires in November 2008. The expiration of this agreement will allow us to compete for federal government
contracts, beyond our current relationships with the Department of Education and other federal agencies.
Our significant government solutions include the following:
State & Local Solutions ( SLS )
We help state and local government agencies by providing services that improve agencies operating efficiency,
increase the level of service provided to their constituents, increase their revenue streams and reduce overall operating
costs of service delivery. Our service offerings include the following:

7
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IT Services We provide information technology services to state and local governments throughout the United States.
Our information technology services include full data center management, application integration and maintenance,
network management and security, seat management, helpdesk services, and disaster recovery services.
Child Support Solutions We provide child support payment processing services, including high volume remittance
processing and disbursements, as well as associated employer outreach and client service activities. Our services
include e-Childcare Solutions® , a paperless, web-based time and attendance system. States that use e-Childcare can
document and pay for child care at the point of service, verify eligibility in real time and compensate providers for
actual services rendered.
Electronic Benefits Transfer ( EBT ) We provide electronic payment services to our clients, including EBT programs
under which we deliver food stamp and cash benefits using a debit-type electronic card rather than paper checks or
food coupons. We also provide our clients with a secure online Women, Infants and Children ( WIC ) EBT system. Our
solution provides our clients with online, real-time access to WIC information through a browser-based administrative
application, automating the distribution of benefits. We also leverage our debit or electronic payment card solutions to
disburse government benefits, including unemployment insurance, Temporary Assistance for Needy Families
( TANF ), child support and employee payroll.
Eligibility Solutions We offer a range of services and solutions to assist governments in their efforts to modernize
their human services eligibility process that range from an enterprise-wide transformation to modernizing their
eligibility systems with a commercial off-the-shelf solution.
Government Records Management We provide electronic recording, internet hosting and web delivery services,
custom data conversions, land record re-indexing, index verification and re-creation services, Kodak-recognized
archival film laboratories, security microfilming, tape storage and duplication services, and secure underground
storage for county and municipal clerks, recorders of deeds, registers, and title companies.
Unclaimed Property We provide unclaimed property management services and help our clients identify and collect on
property, maintain records databases, and manage claims and customer service. We also help our clients with
compliance, operations, systems and policy matters.
Transportation Solutions ( TS )
We help transportation agencies worldwide address their unique challenges with revenue collection and regulation
compliance services. From fare collection to toll solutions and from back-office processing to infrastructure
installation, we provide systems and services that help governments with their transportation problems. Due to the
commonality of transportation problems around the world, including traffic management and congestion and the
desire to improve efficiency of fare collections systems, our TS business serves an international client base including
clients in the United States, Canada, Mexico, France, Switzerland, Italy, Latvia, Saudi Arabia and Australia. Our
service offerings include the following:
Electronic Toll Collection Our Electronic Toll Collection ( ETC ) solution supports all aspects of ETC operations,
including account maintenance, autoload, transponder distribution and replacement, and violations processing. We
also provide lane integration solutions, including Open Road Tolling ( ORT ), which allows drivers to pay tolls at
highway speeds.
Commercial Vehicle Operations PrePas® is a nationally implemented system that verifies truck weights and
credentials while motor carriers travel at highway speeds, allowing pre-credentialed safe carriers to bypass inspection
stations. There are more than 420,000 trucks enrolled in the program, which operates in 29 states as of June 30, 2008.
Motor Vehicle Services Our offerings include systems for processing and tracking fuel taxes and registrations across
states, as well as service centers for state departments of motor vehicles to handle vehicle registration, titling, driver
licensing and permit issuance.

8
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Photo Enforcement and Violations Processing We offer a variety of photo enforcement solutions, including red light,
speeding, work zone, school zone, and railroad crossing enforcement, each built on our subject matter expertise and
supported by our backend violations processing systems.
Public Transport Our customized systems and services are used by municipal, regional and national operators to run
pieces of equipment, such as automated ticket vending machines, validators, booking office machines, portable
inspector terminals and access gates; enabling approximately 50 million passengers a day in both domestic and
international markets as of June 30, 2008 to use buses, trolleys, tramways and trains.
On-Street Parking We provide convenient payment options for on-street parking such as web and phone interfaces,
improved parking management tools including new devices for ticket issuance and more effective ticket collections
programs. We also integrate multiple functions into a single responsibility center that increases accountability and
leads directly to improved performance.
Off-Street and Airport Parking We design off-street parking applications to meet our clients unique requirements and
provide solutions that include parking guidance systems that direct patrons to open facilities, access and payment
options that facilitate entering and exiting a parking facility, automatic license plate recognition tools that help avert
revenue shrinkage and comprehensive back office management solutions that ease reporting and facility management.
Government Healthcare Solutions ( GHS )
GHS provides our state government clients with health program management solutions to help them administer their
programs and control the cost of healthcare. We support the full healthcare continuum including member enrollment,
claims processing, health management and eHealth solutions. Our GHS services offerings include the following:
Health Program Administration We provide Medicaid program administration and operate customized systems as of
June 30, 2008 for 14 states including the District of Columbia and offer a comprehensive set of services, including
managed care enrollment, eligibility administration, claims processing, provider relations and third-party liability
services. We provide business process transformation services, systems development and implementation services,
program and policy consulting, analytic and clinical consulting services, customer care operations, health information
exchange solutions, claims processing and mailroom operations.
Healthcare and Quality Management We offer a suite of modeling, profiling, reporting and health risk prediction
tools including Medical Utilization Management, Medical Case Management, Disease Management, and Workers
Compensation Case Management. We hold Utilization Review Accreditation Commission ( URAC ) certifications for
utilization management, case management, disease management, and workers compensation case management.
Eligibility & Enrollment Solutions We offer solutions that assist our government healthcare clients expand their
constituents access to care, maximize voluntary enrollment, and help consumers navigate their healthcare choices. Our
services include web-based eligibility determination, choice counseling, enrollments and transfers, customer care
operations, outreach and education and quality assurance. We help government agencies implement and manage
highly configurable solutions that meet their program needs.
Pharmacy Benefits Management We provide state governments with customized solutions to meet their pharmacy
program goals. We help our clients to contain costs, improve drug therapy, and deliver value to their
healthcare-dependent constituents. We serve 31 pharmacy benefits management programs in 27 states as of June 30,
2008.
Federal Solutions
Our services benefit federal agencies and their constituents by leveraging our subject matter expertise, technology
solutions and performance-based resource management which improves the federal government s operating efficiency,
increases the level of service provided to its constituents and reduces the federal government s overall operating costs.
Our federal solutions service offerings include the following:
Student Loan Processing We provide comprehensive loan servicing for the Department of Education s (the

Department ) Direct Student Loan program, including consolidation loan processing, debt collection services on
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delinquent accounts, IT infrastructure operations and support, maintenance and development of information systems,
and portfolio management services.

Electronic Payment Card We leverage our debit or electronic payment card solutions to disburse federal government
benefits to unbanked Social Security recipients under a subcontract with Comerica, Inc. to the Department of the
Treasury.

Administrative Services We provide mail handling, scanning, electronic document management, government records
management and other administrative services to the Social Security Administration and other federal government
agencies.

Customer Care We offer call management, public service dispatch, online services, emergency incident reporting,
project management and IT integration skills to governmental organizations, as well as data centralization and trend
analysis.

Revenues by Service Line

Our revenues by service line over the past three years are shown in the following table (in thousands):

Fiscal year ended June 30,

2008 2007 2006
Business process outsourcing (a) $ 4,792,403 $ 4,322,164 $ 3,996,558
Information technology services 1,041,036 1,013,801 971,832
Systems integration services (b) 327,111 436,514 385,271
Total revenues $ 6,160,550 $ 5,772,479 $ 5,353,661

(a) Includes $17.6 million, $26.8 million and $131.2 million of revenues for fiscal years 2008, 2007 and 2006,
respectively, from operations divested through June 30, 2008.

(b) Includes $0.3 million of revenues for fiscal year 2006 from operations divested through June 30, 2008.
Competition
The markets for our services are intensely competitive and highly fragmented. We believe our competitive advantage
comes from our use of world-class technology, subject matter expertise, process reengineering skills, proprietary
software, our global production model and activity-based compensation.
We compete with a variety of companies in the markets we serve, as well as in-house departments performing the
function that we are seeking to outsource. Competition can be large multi-national corporations, accounting or
consulting companies, smaller niche service providers and offshore service providers in low-cost locations.
Global Production Model
One of our key differentiators is our global production model which encompasses employees in production centers
around the world including India, Mexico, the Philippines, Jamaica, Ghana, Brazil, Guatemala, Chile, Argentina,
Spain, Poland and Ireland, among others. Our global production model is enabled by our use of technology, including
our WorkFlow technology, which allows us to securely distribute discreet portions of client deliverables within data
privacy limits across our global workforce and reassemble the finalized deliverable once each discreet portion is
complete. Our global production model allows us to leverage lower cost production locations, consistent methodology
and processes, and time zone advantages. During fiscal 2008, we increased the headcount in our global production
model and anticipate further increases in the future. We believe our global production model is one of our key
competitive advantages.

10
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Client Base
Our five largest clients accounted for approximately 13% of each of our fiscal years 2008, 2007 and 2006 revenues.
Our largest client, Sprint Nextel Corporation, represented approximately 4%, 3% and 3% of our consolidated revenues
for fiscal years 2008, 2007 and 2006, respectively.
Factors that clients consider when determining whether to outsource a function and the choice of service provider
include the following: service offerings, service delivery approach, subject matter expertise, technological
innovations, value-add propositions, reputation, references and price.
Geographic Information
Approximately 92%, 93% and 95% of our revenues for fiscal years 2008, 2007 and 2006, respectively, were derived
from domestic clients. As of June 30, 2008 and 2007, approximately 88% and 92%, respectively, of our long-lived
assets were located in the United States. As of June 30, 2008, the largest concentrations of our long-lived assets
located outside the United States are in France, the United Kingdom and Mexico, with approximately 2% of our total
long-lived assets in each country. As of June 30, 2007, the largest concentration of our long-lived assets located
outside the United States was in France, with approximately 2%. Please see Item 1A. Risk Factors for a discussion of
the risks associated with our international operations.
Certifications and Governance
We have included the CEO and CFO certifications required by Rule 13a-14(a) promulgated under the Securities
Exchange Act of 1934, as amended, as Exhibits 31.1 and 31.2, respectively, to this fiscal year 2008 Annual Report on
Form 10-K filed with the Securities and Exchange Commission ( SEC ). The Annual CEO Certification, as required by
Section 303A.12(a) of the New York Stock Exchange s ( NYSE ) listing rules, regarding our compliance with the
corporate governance listing standards of the NYSE, was submitted to the NYSE on June 20, 2008.
U.S. Securities and Exchange Commission Reports
All of our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and all
amendments to those reports, filed with or furnished to the SEC on or after May 14, 1996, are available free of charge
through our internet website, www.acs-inc.com, as soon as reasonably practical after we have electronically filed such
material with, or furnished it to, the SEC. Information contained on our internet website is not incorporated by
reference in this Annual Report on Form 10-K. In addition, the SEC maintains an internet website containing reports,
proxy and information statements, and other information filed electronically at www.sec.gov. You may also read and
copy this information, for a copying fee, at the SEC s Public Reference Room at 100 F Street, NE, Room 1580,
Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 to obtain information on the operation of the Public
Reference Room.
ITEM 1A. RISK FACTORS
The risks described below should not be considered to be comprehensive or all-inclusive. If any events occur that give
rise to the following risks, our business, financial condition, cash flow, prospects or results of operations could be
materially and adversely affected, and as a result, the trading price of our Class A common stock could be materially
and adversely impacted. Additional risks that we do not yet know of or that we currently believe are immaterial may
also impair our business, financial condition, cash flow, prospects or results of operations. These risk factors should be
read in conjunction with other information set forth in this report, including our Consolidated Financial Statements
and the related Notes.
We have issued debt and have a substantial uncommitted facility available to us. If interest rates rise or if we draw
additional amounts under the facility, our debt service cost could increase and limit cash flow available to fund our
operations, and limit our ability to obtain further debt or equity financing.
As of June 30, 2008, we have outstanding $250 million aggregate principal amount of 4.70% Senior Notes due June 1,
2010 and $250 million aggregate principal amount of 5.20% Senior Notes due June 1, 2015 (collectively, the Senior
Notes ) we sold in a public offering in June 2005, and approximately $1.9 billion is drawn under our Credit Facility
(defined below). The Credit Facility provides for a senior secured term loan facility of $1.8 billion, with the ability to
increase it by up to $1.8 billion (as of June 30, 2008), under certain circumstances (the Term Loan Facility ) and a
senior secured revolving credit
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facility of $1 billion with the ability to increase it by up to $750 million (the Revolving Facility ) (collectively, the
Credit Facility ). Obligations under the Credit Facility are guaranteed by us and substantially all of our domestic
subsidiaries and certain of our foreign subsidiaries (but only to the extent such guarantees would not result in
materially adverse tax consequences). In addition, Credit Facility obligations are secured under certain pledge
agreements by (i) a first priority perfected pledge of all notes owned by us and the guarantors and the capital stock of
substantially all of our domestic subsidiaries and certain of our foreign subsidiaries (subject to certain exceptions,
including to the extent the pledge would give rise to additional SEC reporting requirements for our subsidiaries or
result in materially adverse tax consequences), and (ii) a first priority perfected security interest in all other assets
owned by us and the guarantors, subject to customary exceptions.
The interest rates under the Credit Facility fluctuate with changes in the market rates and with changes in our leverage
ratio. Thus, our debt service cost will increase as market interest rates increase and as our leverage ratio increases. It
will be necessary to utilize cash flow from operating activities to fund debt service cost related to our indebtedness. If
we fail to have sufficient cash flow to satisfy the debt service cost of our indebtedness, then we could default on our
indebtedness, resulting in foreclosure on the assets used to conduct our business. In addition, reduction of our
available cash flow may negatively impact our business, including our ability to make future acquisitions, our ability
to compete for client contracts requiring upfront capital costs, and our ability to meet our other obligations. Further,
the amount of our indebtedness and our reduction in available cash flow may limit our ability to obtain further debt or
equity financing. In addition, if we are fully drawn under our Credit Facility (including the increase resulting from the
accordion features of the Revolving Facility), the book value of our equity may be in a deficit position.
A reversal, on appeal, of a lower court s determination that we have not defaulted on our Senior Notes and that
those Notes have not been accelerated could have a negative impact on our cash flow and divert resources that
could otherwise be utilized in our business operations.
Certain holders of our Senior Notes have appealed a lower court s determination that we did not default under our
Senior Notes and that no acceleration of our payment obligations on the Senior Notes has occurred. Our position is
that no default and no acceleration has occurred with respect to the Senior Notes or otherwise under the Indenture
dated June 6, 2005 (the Indenture ) between us and The Bank of New York Trust Company, N.A., which has been
subsequently replaced as Trustee by Wilmington Trust Company (the Trustee ), and filed a lawsuit against the Trustee
in the United States District Court, Northern District of Texas, Dallas Division, which sought the declaratory
judgment which we received affirming our position. There can be no assurance of the outcome of that appeal. If the
lower court s determination is reversed on appeal and final judgment is rendered that there has been a default and
acceleration has occurred, then we may have to pay the principal and accrued interest under the Senior Notes. While
we do have cash on hand and credit available under our Credit Facility to draw funds to repay the Senior Notes, using
our available cash or drawing on the Credit Facility for this purpose would reduce our available cash or credit which
could otherwise be used for other corporate purposes, such as acquisitions, share repurchases and general corporate
purposes.
The complexity of regulatory environments in which we operate has increased and may continue to increase our
costs.
Our business is subject to increasingly complex corporate governance, public disclosure, accounting and tax
requirements and environmental legislation that have increased both our costs and the risk of noncompliance. Because
our Class A common stock and Senior Notes are publicly traded, we are subject to certain rules and regulations for
federal, state and financial market exchange entities (including the Public Company Accounting Oversight Board, the
SEC and the NYSE). We have implemented new policies and procedures and continue developing additional policies
and procedures in response to recent corporate scandals and laws enacted by Congress. Without limiting the generality
of the foregoing, we have made a significant effort to comply with the provisions of the Sarbanes-Oxley Act of 2002
(including, among other things the development of policies and procedures to satisfy the provisions thereof regarding
internal control over financial reporting, disclosure controls and procedures and certification of financial statements
appearing in periodic reports). Our effort to comply with these new regulations has resulted in, and is likely to
continue resulting in, increased general and administrative expenses and diversion of management time and attention
from revenue generating activities to compliance activities.
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We are subject to the oversight of the SEC and other regulatory agencies and investigations by those agencies
could divert management s focus and could have a material adverse impact on our reputation and financial
condition.

As a result of the regulation and oversight of the SEC and other regulatory agencies, we may be subject to legal and
administrative proceedings. We are currently the subject of an ongoing SEC and Department of Justice ( DOJ )
investigation related to our historical stock option grant practices. As a result of these investigations, several
derivative lawsuits have been filed in connection with our stock option grant practices generally alleging claims
related to breach of fiduciary duty and unjust enrichment by certain of our directors and senior executives. As the
result of these investigations and shareholder actions, we have incurred and will continue to incur significant legal
costs and a significant amount of time of our senior management has been focused on these matters that otherwise
would have been directed toward the growth and development of our business. We have concluded our internal
investigation of our stock option grant practices as discussed in Note 20 to our Consolidated Financial Statements.
The SEC and DOJ investigations are continuing and until these investigations of our stock option grant practices are
complete, we are unable to predict the effect, if any, that these investigations and lawsuits will have on our business
and financial condition, results of operations and cash flow. We cannot assure that the SEC and/or DOJ will not seek
to impose fines or take other actions against us that could have a significant negative impact on our financial
condition. In addition, publicity surrounding the SEC s and DOJ s investigations, the derivative causes of actions, or
any enforcement action, even if ultimately resolved favorably for us, could have a material adverse impact on our cash
flows, financial condition, results of operations or business.

Our credit rating or further reductions of our credit rating may have an adverse impact on our business.

The ratings on our current outstanding obligations currently established by the ratings agencies are below investment
grade. Below investment grade ratings could negatively impact our ability to renew contracts with our existing clients,
limit our ability to compete for new clients, result in increased premiums for surety bonds to support our clients
contracts, and/or result in a requirement that we provide collateral to secure our surety bonds. Further, certain of our
commercial outsourcing contracts provide that, in the event our credit ratings are downgraded to specified levels, the
client may elect to terminate its contract with us and either pay a reduced termination fee or, in some limited
instances, no termination fee. A credit rating reduction or downgrade could adversely affect these client relationships.
There may be reductions in our ratings if we incur additional indebtedness, including amounts that may be drawn
under our Credit Facility.

A decline in revenues from or a loss or failure of significant clients could reduce our profitability and cash flow.

Our revenues, profitability, financial condition and cash flow could be materially adversely affected by the loss or
failure of significant clients, some of whom are in sectors which have experienced significant financial difficulties or
consolidation, and/or the reduction of volumes or their inability to make payments to us, as a result of, among other
things, their merger or acquisition, divestiture of assets or businesses, contract expiration, non-renewal or early
termination (including termination for convenience) or business or financial failure or deterioration. Economic and
political conditions could affect our clients businesses and the markets they serve. A significant or prolonged
economic downturn, continued high energy prices or a negative or uncertain political climate could, or could continue
to, adversely affect our clients financial conditions and the level of business activity of our clients and the industries
we serve, which may reduce our clients demand for our services or depress pricing of those services and have a
material adverse affect on our business, prospects, results of operations, revenues and cash flow. In addition, we incur
certain fixed costs related to providing our information technology and business process outsourcing services to our
clients. Therefore the loss or failure of any one of our significant clients could leave us with a significantly higher
level of fixed costs than is necessary for some period of time to serve our remaining clients, thereby reducing our
profitability and cash flow.

Our ability to recover capital investments in connection with our contracts is subject to risk.

In order to attract and retain large outsourcing contracts we sometimes make significant capital investments to
perform our services under the contract, such as purchases of information technology equipment and costs incurred to
develop and implement software. The net book value of such assets recorded, including a portion of our intangible
assets, could be impaired, and our earnings and cash flow could be materially adversely affected in the event of the
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We have non-recurring revenue, which subjects us to a risk that our revenues and cash flows from may fluctuate
from period to period.

Revenue generated from our non-recurring services, including our consulting and unclaimed property escheatment
services, may increase or decrease in relation to the revenue generated from our recurring services, such as business
process outsourcing and information technology outsourcing. Our mix of non-recurring and recurring revenues is
impacted by acquisitions as well as growth in our non-recurring lines of business. There is less predictability and
certainty in the timing and amount of revenue generated by our non-recurring services and, accordingly, our revenues,
results of operations and cash flow may be significantly impacted by the timing and amounts of revenues generated
from our non-recurring services.

The markets in which we operate are highly competitive and we may not be able to compete effectively.

We expect to encounter additional competition as we address new markets and new competitors enter our existing
markets. If we are forced to lower our pricing or if demand for our services decreases, our business, financial
condition, results of operations, and cash flow may be materially and adversely affected. Some of our competitors
have substantially greater resources, and they may be able to use their resources to adapt more quickly to new or
emerging technologies, to devote greater resources to the promotion and sale of their products and services, or to
obtain client contracts where sizable asset purchases, investments or financing support are required. In addition, we
must frequently compete with a client s own internal business process and information technology capabilities, which
may constitute a fixed cost for the client. In the future, competition could continue to emerge from large computer
hardware or software providers as they shift their business strategy to include services. Competition has also emerged
from European and Indian offshore service providers seeking to expand into our markets and from large consulting
companies seeking operational outsourcing opportunities.

Our business could be adversely affected if our clients are not satisfied with our services.

Our business model depends in large part on our ability to attract new work from our base of existing clients. Our
business model also depends on relationships we develop with our clients so that we can understand our clients needs
and deliver solutions and services that are tailored to those needs. If a client is not satisfied with the quality of work
performed by us or a subcontractor, or with the type of services or solutions delivered, then we could incur additional
costs to address the situation, the profitability of that work might be impaired, and the client s dissatisfaction with our
services could damage our ability to obtain additional work from that client. In particular, clients that are not satisfied
might seek to terminate existing contracts prior to their scheduled expiration date and could direct future business to
our competitors. In addition, negative publicity related to our client relationships, regardless of its accuracy, may
further damage our business by affecting our ability to compete for new contracts with current and prospective clients.
We are dependent to a significant extent on third party providers, such as subcontractors, a relatively small number
of primary software vendors, utility providers and network providers, and could be materially adversely affected if
they cannot deliver or perform as expected or if our relationships with them are terminated or otherwise change.
Our ability to service our clients and deliver and implement solutions depends to a large extent on third party
providers such as subcontractors, a relatively small number of primary software vendors and utility providers and
network providers meeting their obligations to us and our expectations in a timely, quality manner. Our business,
revenues, profitability and cash flows could be materially and adversely affected and we might incur significant
additional liabilities if these third party providers do not meet these obligations or our expectations or if they terminate
or refuse to renew their relationships with us or were to offer their products to us on less advantageous terms than we
previously had. In addition, many of our facilities are located in jurisdictions outside of the United States where the
provision of utility services, including electricity and water, may not be consistently reliable and, while there are
backup systems in many of our operating facilities, an extended outage of utility or network services may have a
material adverse effect on our operations, revenues, cash flow and profitability.

We may not be successful at identifying, acquiring or integrating other businesses or technologies.

Historically, we have made a significant number of acquisitions that have expanded the products and services we
offer, provided a presence in a complementary business or expanded our geographic presence. We intend to continue
our acquisition strategy. We cannot, however, make any assurances that we will be able to identify any potential
acquisition candidates or consummate any additional acquisitions or that any future acquisitions will be successfully
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their liabilities exceed our expectations, our cash flow, financial condition and results of operations may be adversely
affected. Without additional acquisitions, we are unlikely to maintain historical total growth rates.

A failure to properly manage our operations and our growth could have a material adverse effect on our business.
We have expanded our operations in recent years. We intend to continue expansion in the foreseeable future to pursue
existing and potential market opportunities. Some market opportunities require that we develop software to perform
the services we become contractually obligated to perform, such as our Medicaid activities. This growth places a
significant demand on our management and operational resources. In order to manage growth effectively, we must
design, develop, implement and improve our operational systems, which may include the design, development and
implementation of software and timely development and implementation of procedures and controls. If we fail to
design, develop and implement and improve these systems, we may not be able to service our clients needs, hire and
retain new employees, pursue new business opportunities, complete future acquisitions or operate our businesses
effectively. We could also trigger contractual credits to clients or a contractual default. Failure to properly transition
new clients to our systems, properly budget transition costs or accurately estimate new contract operational costs
could result in delays in our contract performance, trigger service level penalties, impair fixed or intangible assets or
result in contracts whose profit margins did not meet our expectations or our historical profit margins. Failure to
properly integrate acquired operations could result in increased cost. As a result of any of these problems associated
with expansion, our business, financial condition, results of operations and cash flow could be materially and
adversely affected. In addition, our success depends on our ability to develop and implement services and solutions
that anticipate and respond to continuing changes in technology, industry developments and client needs. We may not
be successful in anticipating or responding to these developments on a timely basis, and our offerings may not be
successful in the marketplace. Also, services, solutions and technologies offered by current or future competitors may
make our service or solution offerings uncompetitive or obsolete.

Our Government contracts are subject to termination rights, audits and investigations, which, if exercised, could
negatively impact our reputation and reduce our ability to compete for new contracts.

Approximately 40% of our fiscal year 2008 revenues were derived from contracts with state and local governments
and from federal government agencies, including our contract with the Department of Education. Governments and
their agencies have the right to terminate most of these contracts at any time, without cause. Also, our Department of
Education contract and our other federal contracts are subject to the approval of appropriations by the United States
Congress to fund the expenditures of the federal government under this contract. Additionally, government contracts
are generally subject to audits and investigations by government agencies. If the government finds that we improperly
charged any costs to a contract, the costs are not reimbursable or, if already reimbursed, the cost must be refunded to
the government. If the government discovers improper or illegal activities in the course of audits or investigations, the
contractor may be subject to various civil and criminal penalties and administrative sanctions, which may include
termination of contracts, forfeiture of profits, suspension of payments, fines and suspensions or debarment from doing
business with the government. Any resulting penalties or sanctions could have a material adverse effect on our
business, financial condition, results of operations and cash flows. Further, the negative publicity that arises from
findings in such audits, investigations or the penalties or sanctions therefore could have an adverse effect on our
reputation in the industry and reduce our ability to compete for new contracts and may also have a material adverse
effect on our business, financial condition, results of operations and cash flow.

We may incur delays in signing and commencing new business as the result of protests of government contracts
that we are awarded.

After a government contract is awarded, a competing bidder may protest the award. If we are awarded a contract and it
is protested, it will be necessary to incur costs to defend the award of the contract. Costs to defend an award may be
significant and could include hiring experts to defend the basis for the contract award. Some contract protests may
take years to resolve. In some instances where we are awarded a contract, the contracting government entity may
request that we sign a contract and commence services, even though the contract award has been protested. If the
protest is upheld, then our contract would be terminated and the amounts due to us for services that have been
performed to date would be subject to payment pursuant to the terms of the terminated contract. Such terms may not
provide for full recovery of our incurred costs. In addition, if the government agency requests that we make changes to
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contract is re-bid, we could incur additional costs associated with the re-bid process and be subject to a potential
protest if we are awarded a subsequent contract.

Some of our contracts contain provisions that could adversely affect our business, financial condition, operating
results and cash flows. Additionally, our inability to control costs could adversely affect our business, financial
condition, operating results and cash flows.

Most of our contracts permit termination in the event our performance is not consistent with the service levels
specified in those contracts, or require us to provide credits to our clients for failure to meet those service levels. The
invoking of those termination or service level penalty provisions by clients, or the seeking of damages by clients
permitted under those contracts or the loss of our reputation if clients are not satisfied with our level of performance,
could materially adversely affect our business, financial condition, operating results and cash flow.

Other contracts contain pricing provisions requiring that our services be priced based on a fixed price or a fixed price
per transaction. Our pricing is dependent on our internal forecasts and predictions about our projects and the
marketplace, which might be based on limited data and could turn out to be inaccurate. If we do not accurately
estimate the costs and timing for completing projects, or if we encounter increased or unexpected costs, delays,
failures or risks, including those outside our control, our contracts could prove unprofitable for us or yield lower profit
margins than anticipated. In addition, some contract provisions permit a client to request that their pricing be
established by reference to a pre-established standard or benchmark and some of our contracts contain re-pricing
provisions which can result in reductions of our fees for performing our services. In such situations, we are exposed to
the risk that we may be unable to price our services to levels that will permit recovery of our costs, and may adversely
affect our operating results and cash flow.

Our inability to control our costs and improve our efficiency would also materially adversely affect our business,
financial condition, operating results and cash flow. Our cost reduction initiatives might not be sufficient to respond to
all pressures on our pricing and, even if we achieve some cost savings, we could experience erosion of operating
income as a percentage of revenues before reimbursements if current pricing pressures accelerate.

Claims associated with our actuarial consulting and benefit plan management services could negatively impact our
business.

In May 2005, we acquired the human resources consulting business of Mellon Financial Corporation, which includes
actuarial consulting services related to commercial, governmental and Taft-Hartley pension plans. Providers of these
types of consulting services have experienced frequent claims, some of which have resulted in litigation and
significant settlements or judgments, particularly when investment markets have performed poorly and pension
funding levels have been adversely impacted. In addition, our total benefits outsourcing business unit manages and
administers benefit plans on behalf of its clients and is responsible for processing numerous plan transactions for
current and former employees of those clients. We are subject to claims from our client and its current and former
employees if transactions are not properly processed. If any claim is made against us in the future related to our
actuarial consulting services or benefit plan management services, our business, financial condition, results of
operations and cash flows could be materially and adversely affected as a result of the time and cost required to defend
such a claim, the cost of settling such a claim or paying any judgments resulting therefrom, or the damage to our
reputation in the industry that could result from the negative publicity surrounding such a claim.

We may be subject to claims of infringement of third-party intellectual property rights which could adversely affect
our business.

We rely heavily on the use of intellectual property. We do not own the majority of the software that we use to run our
business; instead we license this software from a small number of primary vendors. If these vendors assert claims that
we or our clients are infringing on their software or related intellectual property, we could incur substantial costs to
defend these claims, which could have a material effect on our profitability and cash flow. In addition, if any of our
vendors infringement claims are ultimately successful, our vendors could require us (1) to cease selling or using
products or services that incorporate the challenged software or technology, (2) to obtain a license or additional
licenses from our vendors, or (3) to redesign our products and services which rely on the challenged software or
technology. In addition, we may be exposed to claims for monetary damages. If we are unsuccessful in defending an
infringement claim and our vendors require us to initiate any of the above actions, or we are required to pay monetary

Table of Contents 27



Edgar Filing: AFFILIATED COMPUTER SERVICES INC - Form 10-K

damages, then such actions could have a material adverse effect on our business, financial condition, results of
operations, prospects and cash flow.
16

Table of Contents 28



Edgar Filing: AFFILIATED COMPUTER SERVICES INC - Form 10-K

Table of Contents

We are subject to United States and foreign jurisdiction laws relating to individually identifiable information, and
failure to comply with those laws, whether or not inadvertent, could subject us to legal actions and negatively
impact our operations.

We process, transmit and store information relating to identifiable individuals, both in our role as a service provider
and as an employer. As a result, we are subject to numerous United States (both federal and state) and foreign
jurisdiction laws and regulations designed to protect individually identifiable information, including social security
numbers, financial and health information. For example, in 1996, Congress passed the Health Insurance Portability
and Accountability Act and as required therein, the Department of Health and Human Services established regulations
governing, among other things, the privacy, security and electronic transmission of individually identifiable health
information. We have taken measures to comply with each of those regulations on or before the required dates.
Another example is the European Union Directive on Data Protection, entitled Directive 95/46/EC of the European
Parliament and of the Council of 24 October 1995 on the protection of individuals with regard to the processing of
personal data and on the free movement of such data. We have also taken steps to address the requirements of that
Directive. Other United States (both federal and state) and foreign jurisdiction laws apply to the processing of
individually identifiable information as well, and additional legislation may be enacted at any time. Failure to comply
with these types of laws may subject us to, among other things, liability for monetary damages, fines and/or criminal
prosecution, unfavorable publicity, restrictions on our ability to process information and allegations by our clients that
we have not performed our contractual obligations, any of which may have a material adverse effect on our
profitability and cash flow.

We are subject to breaches of our security system.

We have implemented security systems with the intent of maintaining the physical security of our facilities and
protecting our, our clients and our suppliers confidential information and information related to identifiable
individuals against unauthorized access through our information systems or by other electronic transmission or
through the misdirection, theft or loss of physical media. These include, for example, the encryption of information.
Despite such efforts, we are subject to breach of security systems which may result in unauthorized access to our
facilities and/or the information we are trying to protect. If unauthorized parties gain physical access to a Company
facility or electronic access to our information systems or such information is misdirected, lost or stolen during
transmission or transport, any theft or misuse of such information could result in, among other things, unfavorable
publicity, governmental inquiry and oversight, difficulty in marketing our services, allegations by our clients that we
have not performed our contractual obligations, litigation by affected parties and possible financial obligations for
damages related to the theft or misuse of such information, any of which may have a material adverse effect on our
profitability and cash flow.

Budget deficits and/or fluctuations in the number of requests for proposals issued by state and local governments
and their agencies may adversely impact our business.

Approximately 40% of our fiscal year 2008 revenues were derived from contracts with federal, state and local
governments and their agencies. From time to time, state and local government clients may face budget deficits. Also,
the number of requests for proposals issued by state and local government agencies are subject to fluctuation. A
significant number of government contracts have provisions permitting termination by the contracting government
agency for convenience. If state and local budgets were to be reduced, then services we provided could become
non-essential and our contracts could be terminated and future contracting opportunities for government contracts
could be limited. Such an event could reduce our revenue and profitability.

Our international and domestic operations are subject to a number of risks.

Recently we have expanded our international operations and also continually evaluate the acquisition of companies
formed and operating in foreign countries. We have approximately 20,000 employees in Mexico, India, the
Philippines, Jamaica, Ghana, the United Kingdom, Spain, Canada, Guatemala, Malaysia, Dominican Republic and
France, as well as a number of other countries, that primarily support our commercial business process and
information technology services. Our international operations and acquisitions are subject to a number of risks. These
risks include the possible impact on our operations of the laws of foreign countries where we may do business
including, among others, data privacy, laws regarding licensing and labor council requirements. In addition, we may

Table of Contents 29



Edgar Filing: AFFILIATED COMPUTER SERVICES INC - Form 10-K

experience difficulty integrating the management and operations of businesses we acquire internationally, and we may
have difficulty attracting, retaining and motivating highly skilled and qualified personnel to staff key managerial
positions in our ongoing international operations. Our international operations

17

Table of Contents 30



Edgar Filing: AFFILIATED COMPUTER SERVICES INC - Form 10-K

Table of Contents

may also be impacted by trade restrictions, such as tariffs and duties or other trade controls imposed by the United
States or other jurisdictions, as well as other factors that may adversely affect our business, financial condition and
operating results. Because of these foreign operations we are subject to regulations, such as those administered by the
Department of Treasury s Office of Foreign Assets Controls ( OFAC ) and export control regulations administered by
the Department of Commerce. Violation of these regulations could result in fines, criminal sanctions against our
officers, and prohibitions against exporting, as well as damage to our reputation, which could adversely affect our
business, financial condition and operating results.

In addition, our international and domestic operations and facilities and those of our clients are subject to a number of
risks related to general economic, social and political conditions in the countries where we or they operate, including,
among others, fluctuations in cultural differences, political instability, acts of violence, armed hostilities or natural
disasters, employee work stoppages or strikes and the additional expenses and risks inherent in conducting worldwide
operations across geographically distant locations.

Our operating results may be adversely affected by fluctuations in foreign currency exchange rates.

Although we report our operating results in U.S. dollars, a percentage of our revenues are denominated in currencies
other than the U.S. dollar. Fluctuations in foreign currency exchange rates can have a number of adverse effects on us.
Because our consolidated financial statements are presented in U.S. dollars, we must translate revenues,

expenses and income, as well as assets and liabilities, into U.S. dollars at exchange rates in effect during or at
the end of each reporting period. Therefore, changes in the value of the U.S. dollar against other currencies will
affect our revenues, operating income and the value of balance-sheet items originally denominated in other
currencies. Declines in the value of other currencies against the U.S. dollar could cause our consolidated
earnings stated in U.S. dollars to be lower than our consolidated earnings in local currency and could affect our
reported results when compared against other periods. Conversely, increases in the value of other currencies
against the U.S. dollar could cause our consolidated earnings stated in U.S. dollars to be higher than our
consolidated earnings in local currency and could affect our reported results when compared against other
periods. There is no guarantee that our financial results will not be adversely affected by currency exchange
rate fluctuations.

In some countries we could be subject to strict restrictions on the movement of cash and the exchange of
foreign currencies, which could limit our ability to use this cash across our global operations.

As we continue to leverage our global delivery model, more of our expenses are incurred in currencies other
than those in which we bill for the related services. An increase in the value of certain currencies against the
U.S. dollar could increase costs for delivery of services at off-shore sites by increasing labor and other costs
that are denominated in local currency, and there can be no assurance that our contractual provisions or any
currency hedging activities would offset this impact. This could result in a decrease in the profitability of our
contracts that are utilizing delivery center resources.
A failure to attract and retain necessary technical personnel, skilled management and qualified subcontractors may
have an adverse impact on our business.
Because we operate in intensely competitive markets, our success depends to a significant extent upon our ability to
attract, retain and motivate highly skilled and qualified personnel and to subcontract with qualified, competent
subcontractors. If we fail to attract, train, and retain sufficient numbers of qualified engineers, technical staff and sales
and marketing representatives or are unable to contract with qualified, competent subcontractors, our business,
financial condition, and results of operations will be materially and adversely affected. Experienced and capable
personnel in the technology industry remain in high demand, and there is continual competition for their talents.
Additionally, we may be required to increase our hiring in geographic areas outside of the United States, which could
subject us to increased geopolitical and exchange rate risk. Our success also depends on the skills, experience, and
performance of key members of our management team. The loss of any key employee or the loss of a key
subcontractor relationship could have an adverse effect on our business, financial condition, cash flow, results of
operations and prospects.
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Risks associated with loans that we service may reduce our profitability and cash flow.
Our Commercial Education business service (for various lenders and under various service agreements) a portfolio of
approximately 2.8 million loans with an outstanding principal balance of approximately $39.9 billion as of June 30,
2008 made under the Federal Family Education Loan Program, which loans are guaranteed by a federal government
agency. If a loan is in default, then a claim is made upon the guarantor. If the guarantor denies the claim because of a
servicing error, then under certain of the servicing agreements we may be required to purchase the loan from the
lender. Upon purchase of the loan, we attempt to cure the servicing errors and either sell the loan back to the guarantor
(which must occur within a specified period of time) or sell the loan on the open market to a third party. We are
subject to the risk that we may be unable to cure the servicing errors or sell the loan on the open market. Our reserves,
which are based on historical information, may be inadequate if our servicing performance results in the requirement
that we repurchase a substantial number of loans, which repurchase could have a material adverse impact on our cash
flow and profitability.
Certain provisions of our certificate of incorporation, bylaws and Delaware law and our stock ownership could
deter takeover attempts.
Some provisions in our certificate of incorporation and bylaws could delay, defer, prevent or make more difficult a
merger, tender offer, or proxy contest involving our capital stock. Our stockholders might view transactions such as
these as being in their best interests because, for example, a change of control might result in a price higher than the
market price for shares of the Class A common stock. Among other things, these provisions:

require an 80% vote of the stockholders to amend some provisions of our certificate of incorporation;

require an 80% vote of the stockholders to amend some provisions of our bylaws;

permit only our Chairman, President or a majority of the Board of Directors (calculated as if there were no
vacancies) to call stockholder meetings;

authorize our Board of Directors to issue up to 3 million shares of preferred stock in series with the terms of
each series to be fixed by our Board of Directors;

authorize our Board of Directors to issue Class B common stock, which shares are entitled to ten votes per
share;

permit directors to be removed, with or without cause, only by a vote of at least 80% of the combined voting
power; and

specify advance notice requirements for stockholder proposals and director nominations to be considered at a

meeting of stockholders.
Further, Section 203 of the Delaware General Corporation Law also generally restricts mergers and other business
combinations between us and any holder of 15% or more of our voting stock. Further, we have entered into change of
control agreements with certain of our executive officers, which may have the effect of discouraging an unsolicited
takeover proposal.
In addition, Darwin Deason beneficially owns 6,599,372 shares of Class B common stock and 2,740,364 shares of the
Class A common stock and controls approximately 44% of our total voting power (based on shares of both classes of
common stock outstanding) as of August 18, 2008. As a result, Mr. Deason has the requisite voting power to
significantly affect many of our significant decisions, including the power to block corporate actions such as an
amendment to most provisions of our certificate of incorporation. In addition, Mr. Deason has the right to approve the
non-management director nominees. Mr. Deason has an employment agreement, with a term that currently ends on
May 18, 2010, provided that such term shall automatically be extended for an additional year on May 18 of each year,
unless thirty days prior to May 18 of any year, Mr. Deason gives notice to us that he does not wish to extend the term
or our Board of Directors (upon a unanimous vote of the directors, except for Mr. Deason) gives notice to Mr. Deason
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The price of our Class A common stock may fluctuate significantly, which may result in losses for investors.
The market price for the Class A common stock has been and may continue to be volatile. For example, during the
52-week period ended August 18, 2008, the closing prices of our Class A common stock as reported on the NYSE
ranged from a high of $57.08 per share to a low of $40.39 per share. We expect our stock price to be subject to
fluctuations as a result of a variety of factors, including factors beyond our control. Because of this volatility, we may
fail to meet the expectations of our stockholders or of securities analysts at some time in the future, and our stock
price could decline as a result.
In addition, the stock market has experienced significant price and volume fluctuations that have particularly affected
the trading prices of equity securities of many high technology companies. These fluctuations have often been
unrelated or disproportionate to changes in the operating performance of these companies. Any negative change in the
public s perception of information technology companies could depress our stock price regardless of our operating
results.
Other Risks
We have attempted to identify material risk factors currently affecting our business and company. However, additional
risks that we do not yet know of, or that we currently believe are immaterial, may occur or become material. These
risks could impair our business operations or adversely affect revenues, cash flow or profitability.
ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES
As of June 30, 2008, we have approximately 343 locations in the United States, of which 174 locations are occupied
by Commercial operations, 169 locations are occupied by Government operations, and our company-owned facility in
Dallas, Texas, which is occupied by primarily Commercial and Corporate functions. We also have 121 locations in 27
other countries, of which 79 locations are occupied by Commercial operations and 42 locations are occupied by
Government operations. In addition, we also have employees in client-owned locations. We own approximately 1.2
million square feet of real estate space and lease approximately 8.8 million square feet. The leases expire from
calendar years 2008 to 2018 and we do not anticipate any significant difficulty in obtaining lease renewals or alternate
space. Our executive offices are located in Dallas, Texas at a company-owned facility of approximately 630,000
square feet, which also houses a host data center and other operations. We believe that our current facilities are
suitable and adequate for our current business.
ITEM 3. LEGAL PROCEEDINGS
Information regarding legal proceedings is incorporated by reference from Note 20 to our Consolidated Financial
Statements set forth in Part I. Item 8 of this report.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At our 2007 Annual Meeting of Stockholders held on May 22, 2008, the following actions were taken:

1. Election of Directors:

Name
Darwin Deason
Lynn R. Blodgett
Robert Druskin
Kurt R. Krauss
Ted B. Miller, Jr.
Paul E. Sullivan
Frank Varasano

For
110,950,744
113,402,983
119,039,731
113,838,959
113,837,131
119,039,523
113,844,671

Withheld

35,618,291
33,166,052
27,529,304
32,730,076
32,731,904
27,529,512
32,724,364

Each of the directors was elected by a plurality of the vote and will serve until their respective successors are
elected and qualified.

2. Approval of the fiscal year 2008 performance-based incentive compensation for ACS executive officers.

For Against Abstain
139,290,967 5,682,793 1,595,274
3. Ratification of the appointment of PricewaterhouseCoopers LLP as ACS independent registered public accounting
firm for fiscal year 2008.

For Against Abstain
143,017,423 2,412,627 1,138,985
4. Approval of a stockholder proposal to adopt a policy on an annual advisory vote on executive compensation.

Broker Non-Votes
6,231,554

Abstain
6,762,172

For Against
30,186,122 103,389,187
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PART II
ITEM 5. MARKET FOR OUR COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES
Stock Price
Our Class A common stock is traded on the NYSE under the symbol ACS. The following table sets forth the high and
low sales prices of our Class A common stock for the last two fiscal years as reported on the NYSE.

High Low

Fiscal year ended June 30, 2008

First Quarter $58.70 $45.52
Second Quarter 52.61 39.46
Third Quarter 53.23 40.43
Fourth Quarter 57.40 49.55
Fiscal year ended June 30, 2007

First Quarter 54.16 47.32
Second Quarter 53.85 48.06
Third Quarter 60.63 47.79
Fourth Quarter 61.67 56.30

On August 18, 2008, the last reported sales price of our Class A common stock as reported on the NYSE was $50.48
per share. As of that date, there were approximately 56,000 record holders of our Class A common stock and one
record holder of our Class B common stock.
Dividends
Under the terms of our Credit Facility and Senior Notes (each as defined in Item 1A. Risk Factors), we are allowed to
pay cash dividends. Any future determination to pay dividends will be at the discretion of our Board of Directors and
will be dependent upon our financial condition, results of operations, contractual restrictions, capital requirements,
business prospects and such other factors as the Board of Directors deems relevant. We intend to retain earnings for
use in the operation of our business and, therefore, did not pay cash dividends in the fiscal years ended June 30, 2008,
2007 and 2006 and do not anticipate paying any cash dividends in the foreseeable future.
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The following table summarizes certain information related to our stock option and employee stock purchase plans.

Number of
securities
remaining
Number of available for
securities to future issuance
be under
issued upon equity
exercise compensation
of Weighted plans
outstanding average (excluding
options, exercise securities
warrants price of reflected in
outstanding
and rights options, initial column)
as of June 30, warrants and
Plan Category 2008 rights as of June 30, 2008
Equity compensation plans approved by
security shareholders
Stock options 13,682,410(1) $47.82 10,542,500(2)
Employee stock purchase plan N/A N/A 646,457
Equity compensation plans not approved by
security shareholders - - -
Total 13,682,410 $47.82 11,188,957

(1) This consists of the 1997 Stock Incentive Plan and the 2007 Equity Incentive Plan. Upon exercise the holder is
entitled to receive Class A common stock.

(2) This represents the available shares under the 2007 Equity Incentive Plan. In June 2007, our stockholders
approved the 2007 Equity Incentive Plan which replaced the 1997 Stock Incentive Plan. The remaining shares
available for issuance under the 1997 Stock Incentive Plan expired on December 31, 2007.

Stock Option Repricing

Please see Note 16 to our Consolidated Financial Statements for a discussion of the December 2006 repricing of

certain outstanding stock options, our tender offer to amend certain options and results of the tender offer, as well as

our offer to former employees.

Share Repurchase Program

Please see Note 16 to our Consolidated Financial Statements for a discussion of our Share Repurchase Programs.

Tender Offer

On January 26, 2006, we announced that our Board of Directors authorized a modified Dutch Auction tender offer to

purchase up to 55.5 million shares of our Class A common stock at a price per share not less than $56 and not greater

than $63 (the Tender Offer ). The Tender Offer commenced on February 9, 2006, and expired on March 17, 2006 (as
extended), and was funded with proceeds from the Term Loan Facility (defined in Item 1A. Risk Factors). Our
directors and executive officers, including our Chairman, Darwin Deason, did not tender shares pursuant to the Tender

Offer. The number of shares purchased in the Tender Offer was 7,365,110 shares of Class A common stock at an

average price of $63 per share plus transaction costs, for an aggregate purchase amount of $475.9 million. All of the

shares purchased in the Tender Offer were retired as of June 30, 2006.
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