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PART 1. FINANCIAL INFORMATION

ITEM 1. Financial Statements

HEWITT ASSOCIATES, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands except for share and per share amounts)

ASSETS
Current Assets:
Cash and cash equivalents
Short-term investments
Client receivables and unbilled work in process, less allowances of $21,626 and $18,933 at
June 30, 2008 and September 30, 2007, respectively
Prepaid expenses and other current assets
Funds held for clients
Deferred income taxes, net
Total current assets
Non-Current Assets:
Deferred contract costs, net
Property and equipment, net
Other intangible assets, net
Goodwill
Long-term investments
Other non-current assets, net
Total non-current assets

Total Assets

LIABILITIES
Current Liabilities:
Accounts payable
Accrued expenses
Funds held for clients
Advanced billings to clients
Accrued compensation and benefits
Short-term debt
Current portion of long-term debt and capital lease obligations
Total current liabilities
Non-Current Liabilities:
Deferred contract revenues
Debt and capital lease obligations, less current portion
Other non-current liabilities
Deferred income taxes, net
Total non-current liabilities

Total Liabilities

June 30, September 30,
2008 2007
(Unaudited)
$ 275,208 $ 378,743
— 216,726
662,400 632,011
102,608 86,683
118,703 133,163
45,019 32,533
1,203,938 1,479,859
369,205 372,363
377,970 355,907
200,435 196,133
335,104 319,314
127,598 —
67,347 31,962
1,477,659 1,275,679
$2,681,597 $2,755,538
$ 23,530 $ 21,304
175,310 212,097
118,703 133,163
169,213 170,131
343,344 353,265
131,059 30,369
22,109 24,222
983,268 944,551
291,686 271,359
265,791 233,465
194,861 165,264
114,282 102,887
866,620 772,975
$1,849.888  $1,717,526




HEWITT ASSOCIATES, INC.
CONSOLIDATED BALANCE SHEETS—Continued
(In thousands except for share and per share amounts)

June 30, September 30,
2008 2007
(Unaudited)
STOCKHOLDERS’ EQUITY
Stockholders’ Equity:
Class A common stock, par value $0.01 per share, 750,000,000 shares authorized,
128,977,989 shares issued, 97,409,399 and 107,126,309 shares outstanding, as of June 30,
2008 and September 30, 2007, respectively $ 1,290 $ 1,277
Additional paid-in capital 1,547,829 1,472,409
Cost of common stock in treasury, 31,568,590 and 20,545,944 shares of Class A common
stock as of June 30, 2008 and September 30, 2007, respectively (1,009,391) (597,200)
Retained earnings 175,006 38,144
Accumulated other comprehensive income, net 116,975 123,382
Total stockholders’ equity 831,709 1,038,012
Total Liabilities and Stockholders’ Equity $ 2,681,597 $2,755,538

The accompanying notes are an integral part of these financial statements.
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HEWITT ASSOCIATES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)

(In thousands except for share and per share amounts)

Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 2008 2007
Revenues:
Revenues before reimbursements (net revenues) $ 777,758 $ 727,982 $ 2,344,700 $ 2,170,816
Reimbursements 16,821 14,330 58,419 51,354
Total revenues 794,579 742,312 2,403,119 2,222,170
Operating expenses:
Compensation and related expenses 500,714 455,069 1,516,865 1,424,555
Asset impairment 200 2,996 2,496 6,612
Reimbursable expenses 16,821 14,330 58,419 51,354
Other operating expenses 143,538 149,024 441,707 454,959
Selling, general and administrative expenses 52,125 48,521 160,725 147,020
Gain on sale of business — — (35,667) —
Total operating expenses 713,398 669,940 2,144,545 2,084,500
Operating income 81,181 72,372 258,574 137,670
Other income, net:
Interest expense (5,673) (3,861) (13,658) (14,500)
Interest income 4,053 7,131 17,543 21,906
Other income (expense), net 5,598 (682) 5,834 1,033
Total other income, net 3,978 2,588 9,719 8,439
Income before income taxes 85,159 74,960 268,293 146,109
Provision for income taxes 37,009 27,455 111,703 55,553
Net income $ 48,150 $ 47,505 $ 156,590 $ 90,556
Earnings per share:
Basic $ 0.50 $ 0.44 $ 1.57 $ 0.83
Diluted $ 0.48 $ 0.43 $ 1.51 $ 0.82
Weighted average shares:
Basic 96,534,101 107,331,262 100,008,744 108,519,023
Diluted 101,939,390 112,496,542 105,118,735 111,059,224

The accompanying notes are an integral part of these financial statements.
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HEWITT ASSOCIATES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(Amounts in thousands)

Cash flows from operating activities:

Net income

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization, including amortization of deferred contract revenues and

costs
Gain on sale of business
Asset impairment
Share-based compensation
Deferred income taxes
Changes in operating assets and liabilities, net of effect of acquisitions and dispositions:

Client receivables and unbilled work in process
Prepaid expenses and other current assets
Deferred contract costs
Other assets
Accounts payable
Accrued compensation and benefits
Accrued expenses
Advanced billings to clients
Deferred contract revenues
Other long-term liabilities

Net cash provided by operating activities

Cash flows from investing activities:

Purchases of investments

Proceeds from sales of investments

Additions to property and equipment

Cash paid for acquisitions and transaction costs, net of cash acquired

Cash received for sale of business

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from the exercise of stock options
Excess tax benefits from the exercise of share-based awards
Proceeds from short-term borrowings
Proceeds from long-term borrowings
Repayments of short-term borrowings, capital leases and long-term debt
Purchase of Class A common shares for treasury

Net cash used in financing activities

Effect of exchange rate changes on cash and cash equivalents
Net (decrease) increase in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplementary disclosure of cash paid during the period:
Interest paid
Income taxes paid

Schedule of non-cash financing activities:
Capital leases

The accompanying notes are an integral part of these financial statements.
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Nine Months Ended
June 30,
2008 2007

$ 156,590 $ 90,556
129,033 137,101

(35,667) —
2,496 6,612
38,446 31,439
2,045 11,933
(26,360) 34,285
(16,244) (18,864)
(76,768)  (106,222)
(24,218) 866
1,516 9,532)
(32,007) 17,077
(39,068) (3,597)
8,314 (1,263)
81,631 76,773
(8,624) 9,176)
161,115 257,988
426,675)  (170,044)
511,614 189,207
(79,780) (62,844)
(53,187) (2,194)

42,420 —
(5,608)  (45,875)
31,706 35,417
3,790 1,058
137,829 76,970

39,751 —
(62,408) (97,927)
(412,191)  (126,955)
(261,523)  (111,437)
2,481 7,346
(103,535) 108,022
378,743 138,928
$ 275208  $ 246,950
$ 13,362 $ 16,923
$ 117,154 $ 69,057

$ 13,185 $ —



HEWITT ASSOCIATES, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(In thousands except for share and per share amounts)

1. Description of Business

Hewitt Associates, Inc., a Delaware corporation, and its subsidiaries (“Hewitt” or the “Company”) provide global human resources
benefits, outsourcing and consulting services. Benefits Outsourcing includes administrative services for health and welfare, defined
contribution and defined benefit plans. Human Resource Business Process Outsourcing (“HR BPO”) includes workforce
administration, rewards management, recruiting and staffing, payroll processing, performance management, learning and
development, talent management, relocation services, time and attendance, accounts payable, procurement expertise and vendor
management. Hewitt’s Consulting business provides a wide array of consulting and actuarial services covering the design,
implementation, communication and operation of health and welfare, compensation and retirement plans, and broader human
resources programs and processes.

2. Basis of Presentation

The accompanying unaudited interim consolidated financial statements have been prepared pursuant to the rules and regulations of
the Securities and Exchange Commission for quarterly reports on Form 10-Q. In the opinion of management, these financial
statements include all adjustments necessary to present fairly the financial position, results of operations and cash flows as of June 30,
2008, and for all periods presented. The consolidated financial statements are prepared on the accrual basis of accounting. All
adjustments made have been of a normal and recurring nature. Certain information and footnote disclosures normally included in
annual financial statements prepared in accordance with generally accepted accounting principles have been condensed or omitted.
The Company believes that the disclosures included are adequate and provide a fair presentation of interim period results. Interim
financial statements are not necessarily indicative of the financial position or operating results for an entire year. It is suggested that
these interim financial statements be read in conjunction with the audited financial statements and the notes thereto, together with
management’s discussion and analysis of financial condition and results of operations, included in the Company’s Form 10-K for the
fiscal year ended September 30, 2007, as filed with the Securities and Exchange Commission.

New Accounting Pronouncements

In March 2008, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 161, Disclosures about Derivative
Instruments and Hedging Activities — an amendment of FASB Statement No. 133 (“SFAS No. 161”). This Statement amends and
expands the disclosure requirements of FASB Statement No. 133, Accounting for Derivative Instruments and Hedging Activities.
SFAS No. 161 will become effective for financial statements issued for fiscal years and interim periods beginning after November 15,
2008 (our second quarter of fiscal year 2010). The Company is currently evaluating the potential impact, if any, of SFAS No. 161 on
its consolidated financials statements.

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interest in Consolidated Financial Statements-an amendment of
ARB No. 51 (“SFAS No. 160”). This Statement establishes accounting and reporting standards for noncontrolling interests and
transactions between the reporting party and such noncontrolling interests. This Statement is effective for fiscal years, and interim
periods within those fiscal years, beginning on or after December 15, 2008 (our fiscal year 2010). The Company is currently
evaluating the potential impact, if any, of SFAS No. 160 on its consolidated financials statements.

In December 2007, the FASB issued SFAS No. 141 (revised 2007), Business Combinations (“SFAS No. 141(R)”). This Statement
provides various accounting and disclosure requirements which are applicable prospectively to business combinations on or after the
beginning of the first annual reporting period beginning on or after December 15, 2008 (our fiscal year 2010). The Company is
currently evaluating the potential impact, if any, of SFAS No. 141(R) on its consolidated financials statements.
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In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes (“FIN 48”). FIN 48 prescribes
detailed guidance for the financial statement recognition, measurement and disclosure of uncertain tax positions recognized in an
enterprise’s financial statements in accordance with FASB Statement No. 109, Accounting for Income Taxes. Tax positions must meet
a more-likely-than-not recognition threshold at the effective date to be recognized upon the adoption of FIN 48 and in subsequent
periods. The Company adopted the provisions of FIN 48 on October 1, 2007. The cumulative effect of applying the provisions of this
interpretation has been recorded as a decrease of $7,036 to retained earnings, a decrease of $3,963 to the income tax payable, a
decrease of $5,047 to deferred tax assets and an increase to the FIN 48 liability account of $5,952 as of October 1, 2007. Refer to
Note 9 for further discussion.

In June 2006, the FASB ratified Emerging Issues Task Force Issue 06-2, Accounting for Sabbatical Leave and Other Similar Benefits
Pursuant to FASB Statement No. 43, Accounting for Compensated Absences (“EITF 06-2”). Under EITF 06-2, compensation costs
associated with a sabbatical should be accrued over the requisite service period, assuming certain conditions are met. Previously, the
Company expensed sabbatical costs as incurred. The Company adopted EITF 06-2 effective October 1, 2007, as required and
accordingly, recorded a $12,692 cumulative adjustment, net of tax, to decrease retained earnings on October 1, 2007. The annual
impact to earnings of this accounting change is not expected to be significant.

Reclassifications

Certain prior year amounts have been reclassified to conform to the current year presentation.
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3. Goodwill and Other Intangible Assets, Net

Following is a summary of changes in the carrying amount of goodwill for the nine months ended June 30, 2008:

Benefits
Outsourcing Consulting Total
Balance at September 30, 2007 $ 48,380 $270,934 $319,314
Additions — 51,592 51,592
Adjustment and reclassification (19,790) (15,055) (34,845)
Effect of changes in foreign exchange rates 1,010 (1,967) (957)
Balance at June 30, 2008 $ 29,600 $305,504 $335,104

The additions and adjustments and reclassifications to goodwill in Consulting relate to the March and April 2008 acquisitions of
Talent and Organizational Consulting businesses. The Company expects to finalize the opening balance sheet related to these
acquisitions by the end of the second quarter and third quarter of fiscal 2009. The adjustment and reclassification from goodwill in
Benefits Outsourcing during the nine months ended June 30, 2008 pertains to adjustments to the opening balance sheet related to the
acquisition of a benefits management services provider which occurred in the fourth quarter of fiscal 2007. The Company expects to
finalize the opening balance sheet related to this acquisition during the fourth quarter of the current year.

Intangible assets with definite useful lives are amortized over their estimated lives and are tested for impairment whenever indicators
of impairment arise. The following is a summary of intangible assets at June 30, 2008 and September 30, 2007:

June 30, 2008 September 30, 2007
Gross Gross

Carrying Accumulated Carrying Accumulated

Amount Amortization Net Amount Amortization Net
Trademarks and tradenames $ 17,897 $ 14,692 $ 3205 $ 15,548 $ 14498 $ 1,050
Core technology 40,199 15,067 25,132 25,499 12,572 12,927
Customer relationships 258,306 86,208 172,098 256,024 73,868 182,156
Total $316,402 $ 115967 $200,435 $297,071 $ 100,938 $196,133

The increase in the gross carrying amount of core technology pertains to adjustments to the opening balance sheet related to the
acquisition of a benefits management services provider which occurred in the fourth quarter of fiscal 2007. The increase in the gross
carrying amount of customer relationships primarily pertains to adjustments to the opening balance sheet related to the March and
April 2008 acquisitions of Talent and Organizational Consulting businesses and the acquisition of a benefits management services
provider which occurred in the fourth quarter of fiscal 2007, partially offset by the divestiture of the Company’s Cyborg business.
Refer to Note 15 for additional information on divestitures.

Amortization expense related to definite useful life assets for the three and nine months ended June 30, 2008 and 2007 is as follows:

Three Months Ended Nine Months Ended

June 30, June 30,
2008 2007 2008 2007
Trademarks and tradenames $ 359 $ 480 $ 434 $ 1,845
Core technology 356 1,293 2,495 3,680
Customer relationships 6,996 6,797 21,193 20,460
Total $ 7,711 $ 8,570 $24,122 $25,985




4. Investments

At June 30, 2008, the Company had a total of $127,598 in long-term investments, which are comprised of available-for-sale auction
rate securities (““ARS”’). While the underlying securities generally have long-term nominal maturities that exceed one year, the interest
rates on these investments reset periodically in scheduled auctions (generally every 7-35 days). The Company has the opportunity to
sell its investments during such periodic auctions subject to buyer availability.

During February 2008, issues in the global credit and capital markets led to failed auctions with respect to the Company’s ARS.
During the second and third quarter, all of the Company’s outstanding ARS were subject to failed auctions. In the third quarter,
$6,500 of the Company’s ARS issues were called at par. At June 30, 2008, the Company’s ARS portfolio had a fair value of $127,598
and a par value of $132,900. The Company used a discounted cash flow model to determine the estimated fair value of its ARS at
June 30, 2008. As a result, the Company determined that there was a reduction in the fair value of its ARS and recorded an unrealized
loss of $5,302 ($3,235 net of tax) within other comprehensive income, a component of stockholders’ equity. The Company believes
that the current lack of liquidity relating to its ARS investments will not materially affect its ability to fund its ongoing operations and
growth initiatives.

As of June 30, 2008, approximately 97% of the Company’s ARS portfolio was comprised of federally insured student loan backed
securities and 91% of the Company’s ARS portfolio was comprised of Aaa/AAA rated investments by Moody’s and S&P,
respectively.

Because the impairments in fair values have been relatively short in duration and minor in amounts, and given the Company’s ability
and intent to hold these investments until they fully recover in value (including until contractual maturity if necessary), the
impairment is considered to be temporary. However, the Company will reassess this conclusion in future reporting periods based on
several factors, including the success or failure of future auctions, possible failure of the investment to be redeemed, deterioration of
the credit ratings of the investments, market risk and other factors. Such a reassessment may result in a conclusion that these
investments are other-than-temporarily impaired. If it is determined that the fair value of these securities is other-than-temporarily
impaired, the Company would record a loss in its consolidated statements of operations, which could materially adversely impact its
results of operations and financial condition. As of March 31, 2008, the Company reclassified the entire ARS investment balance
from short-term investments to long-term investments on the consolidated balance sheet reflecting the Company’s inability to
determine when these investments in ARS will become liquid.

At September 30, 2007, the Company had a total of $216,726 of ARS classified as short-term investments.

5. Severance Accrual

As of June 30, 2008, the Company has estimated its severance obligations to be $14,202 in accordance with Statement of Financial
Accounting Standards No. 112 (as Amended), “Employers’ Accounting for Postemployment Benefits — an amendment of FASB
Statements No. 5 and 43.” The Company recorded charges of $11,145 in the third quarter and made payments of $109 related to those
charges during the third quarter. The Company’s severance policy provides that the affected employees are entitled to receive an
amount of severance pay that is based on the employee’s length of service, current employment status and level and benefits
elections. For certain affected employees outside of the United States, the amount of severance is based upon the requirements of
local regulations. The Company recorded adjustments of $5,186 during the nine months ended June 30, 2008 primarily relating to
higher than expected attrition and redeployment of associates to other positions.

The following table summarizes the activity in the severance accrual for the nine months ended June 30, 2008:

September 30, 2007 Additions Payments Adjustments June 30, 2008
Severance Accrual $ 10,661 $16,405 $(7,678) $ (5,186) $ 14,202
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The additions and adjustments were recorded in compensation and related expenses within the consolidated statements of operations.
The Company anticipates that the remaining accrual will be paid out by the second quarter of fiscal 2009.

6. Restructuring Activities

In conjunction with an ongoing review of the Company’s leased real estate portfolio, during the third quarter of fiscal 2007, the
Company announced its intention to consolidate facilities, and in some cases, exit certain properties. During the fourth quarter of
fiscal 2007, the Company recorded expense of $17,777 related to the exit and consolidation of certain facilities in both the U.S. and
international locations. The charges consisted of $21,649 for recognition of the fair value of lease vacancy obligations and lease
termination charges. This was offset by the reversal of accrued rents of $3,872. The net costs were recorded in other operating
expense within the consolidated statements of operations and charged to the Benefits Outsourcing, HR BPO, and Consulting
segments in the amounts of $13,469, $3,082, and $1,226, respectively.

During the second quarter of fiscal 2008, the Company recorded expense of $5,934 related to the exit and consolidation of a certain
facility in the U.S. The charge consisted of $5,570 for recognition of the fair values of lease vacancy obligations. Additionally,
prepaid rents of $364 were reversed. The net cost was recorded in other operating expense within the consolidated statements of
operations and charged to the Benefits Outsourcing, HR BPO, and Consulting segments in the amounts of $321, $436, and $4,016,
respectively; $1,161 was recorded to shared services and was not allocated to the segments.

During the third quarter of fiscal 2008, the Company recorded expense of $894 related to the exit and consolidation of a certain
facility in the Netherlands. The charge was for recognition of the fair values of lease vacancy obligations. The cost was recorded in
other operating expense within the consolidated statements of operations and charged to the Benefits Outsourcing and Consulting
segments in the amounts of $599 and 295, respectively.

The following table summarizes the activity in the restructuring reserves for the nine months ended June 30, 2008:

September 30, 2007 Additions Payments, net Adjustments June 30, 2008
Real estate lease restructuring $ 20,887 $ 6,464 $ (11,418) $ 2,282 $ 18,215

The Company recorded an adjustment of $2,114 during the nine months ended June 30, 2008 relating to a revision in the estimated
fair value of a lease vacancy obligation and such amount was reflected as a reduction in other operating expenses. Also included in
the adjustments are the effect of foreign currency translation and the accretion of fair values.

The Company anticipates that the remaining accrual will be paid out by fiscal 2018.

In connection with the 2005 Exult merger, the Company formulated facility exit and severance strategies. The Company recorded
$13,721 of estimated liabilities for costs related to Exult facilities consolidation, the related impact on Exult outstanding real estate
leases and Exult involuntary employee terminations and relocations. The accrued obligation was $2,140 and $3,132 as of June 30,
2008 and September 30, 2007, respectively. All severance amounts were paid out as of September 30, 2006. Lease termination costs
are expected to be paid by October 2011.
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7. Share-Based Compensation

The Company recorded pre-tax share-based compensation expense of $15,817 and $8,742 during the three months ended June 30,
2008 and 2007, respectively, and $38,446 and $31,439 during the nine months ended June 30, 2008 and 2007, respectively, related to
the Company’s nonqualified stock options, restricted stock, and restricted stock units. During the third quarter of fiscal 2007, the
Company reduced share-based compensation expense by $4,505 related to adjustments to the forfeiture rate used to record share-
based compensation.

Under the Company’s Global Stock and Incentive Compensation Plan (the “Plan”), which was adopted in fiscal 2002 and is
administered by the Compensation and Leadership Committee (the “Committee”) of the Company’s Board of Directors, employees
and directors may receive awards of nonqualified stock options, stock appreciation rights, restricted stock, restricted stock units,
performance shares, performance share units, and cash-based awards; employees can also receive incentive stock options. The Plan
was amended in January 2008 to increase the number of shares of Class A common stock authorized and reserved for issuance
thereunder by 7,000,000 shares. As of June 30, 2008, only restricted stock, restricted stock units, performance share units and
nonqualified stock options have been granted. A total of 32,000,000 shares of Class A common stock have been reserved for issuance
under the Plan. As of June 30, 2008, there were 7,977,520 shares available for grant under the Plan.

Restricted Stock and Restricted Stock Units

The following table summarizes restricted stock and restricted stock units activity during the nine months ended June 30, 2008 and
2007:

June 30, 2008 June 30, 2007

Restricted Weighted Restricted Weighted

Stock / Average Stock / Average
Restricted Grant Date Restricted Grant Date
Stock Units Fair Value Stock Units Fair Value
Shares outstanding at beginning of fiscal year 3,135,822 $ 25.62 2,370,858 $ 2595
Granted 1,485,717 $ 37.49 2,528,652 $ 2542
Vested (123,847) $ 2597 (144,450) $ 25.83
Forfeited (281,812) $ 2825  (466,776) $ 25.94
Shares outstanding at end of period 4,215,880 $ 29.62 4,288,284 $ 25.64
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Stock Options

The following table summarizes stock option activity during the nine months ended June 30, 2008 and 2007:

June 30, 2008 June 30, 2007

Weighted Weighted

Average Average

Exercise Exercise

Options Price Options Price

Outstanding at beginning of fiscal year 7,611,095 $24.12 9,664,292  $ 23.73
Granted 761,620 $ 37.53 922,150 $ 25.54
Exercised (1,339,082) $23.69 (1,573,059) $ 22.51
Forfeited (82,916) $ 27.16 (141,584) $ 24.82
Expired (51,050) $ 23.48 (389,881) $ 25.85
Outstanding at end of period 6,899,667 $ 25.66 8,481,918 $ 24.04
Exercisable options at end of period 5,368,844  $24.00 6,753,175  $23.80

The weighted average estimated fair value of employee stock options granted during the nine months ended June 30, 2008 and 2007
was $12.82 and $9.69 per share, respectively. These stock options were granted at exercise prices equal to the current fair market
value of the underlying stock on the grant date.

The fair value used to determine compensation expense for options granted during the nine months ended June 30, 2008 and 2007
was estimated at the date of grant using a Black-Scholes option pricing model with the following weighted average assumptions:

2008 2007
Expected volatility 26.61%  28.16%
Risk-free interest rate 3.84% 4.41%
Expected life 6.04 6.23
Dividend yield 0% 0%

The Company uses the “simplified method”, defined in SEC Staff Accounting Bulletin (“SAB”) No. 107, to determine the expected
life assumption for all of its options. The Company continues to use the “simplified method”, as permitted by SAB No. 110, as it does
not believe that it has sufficient historical exercise data to provide a reasonable basis upon which to estimate expected life due to the
limited time its equity shares have been publicly traded.

8. Pension and Postretirement Benefit Plans

Through various acquisitions, the Company has defined benefit pension plans, the largest of which was closed to new entrants in
1998, providing retirement benefits to eligible employees. The Company also has other smaller defined benefit pension plans to
provide benefits to eligible employees. It is the Company’s policy to fund in accordance with local practice and legislation. The
Company also provides health benefits for retired U.S. and Canadian employees and certain dependents when the employee becomes
eligible for these benefits by satisfying plan provisions, which include certain age and service requirements. The health benefit plans
are contributory and contributions are reviewed annually and adjusted periodically.
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The components of net periodic pension benefit costs for the three and nine months ended June 30, 2008 and 2007 include:

Pension Benefits

Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 2008 2007
Service cost $ 2984 $ 3,108 $9,640 $9,225
Interest cost 2,810 2,323 8,423 6,870
Expected return on plan assets (3,024) (2,284) (9,083) (6,778)
Unrecognized prior service cost / (credit) 21 (11) 66 (33)
Unrecognized (gain) / loss (7) 58 21) 172
Net periodic benefit cost $ 2784 $3,194 $9025 $9456

During the three and nine months ended June 30, 2008, contributions of $4,888 and $16,147, respectively, were made by the
Company to the pension plans.

The components of net periodic health benefit costs for the three and nine months ended June 30, 2008 and 2007 include:

Health Benefits
Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 2008 2007
Service cost $ 50 $ 3 % 149 3 9
Interest cost 214 200 641 600
Unrecognized prior service cost — — 1 1
Unrecognized loss 43 51 129 152
Net periodic benefit cost $ 307 $ 254 $ 920 $ 762

9. Income Taxes

The Company’s consolidated effective income tax rate is 43.5% and 36.6% for the three months ended June 30, 2008 and 2007,
respectively, and 41.6 % and 38.0% for the nine months ended June 30, 2008 and 2007, respectively. The Company reviews its
expected annual effective income tax rates and makes changes on a quarterly basis as necessary based on certain factors such as
changes in forecasted annual operating income; changes to the valuation allowance for net deferred tax assets; changes to actual or
forecasted permanent book to tax differences; impacts from future tax settlements with state, federal or foreign tax authorities; or
impacts from tax law changes. Each quarter, the Company identifies items which are not normal and recurring in nature and treats
these as discrete events. The tax effect of discrete items is booked entirely in the quarter in which the discrete event occurs. Due to the
volatility of these factors, the Company’s consolidated effective income tax rate can change significantly on a quarterly basis. The
higher effective tax rate in the current period compared to the comparable prior-year period is due to the mix of income across various
jurisdictions and the effect of nonrecurring discrete items (including prior year return to provision adjustments and interest on FIN 48
liabilities) in the current period which increased the current period effective rate. The Company included interest and penalties of
$1,037 and $1,879 for the three and nine months ended June 30, 2008, respectively, in the provision for income tax in the
consolidated statement of operations.

As stated in Note 2, the Company adopted the provisions of FIN 48 on October 1, 2007. The cumulative effect of applying the
provisions of this interpretation has been recorded as a decrease of $7,036 to retained earnings, a decrease of $3,963 to the income tax
payable, a decrease of $5,047 to the deferred tax assets and an increase to the FIN 48 liability account of $5,952 as of October 1,
2007.
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In conjunction with the adoption of FIN 48, uncertain tax positions have been classified as non-current income tax liabilities unless
expected to be paid within one year. Income tax-related interest expense and income tax-related penalties have continued to be
reported as a component of the provision for income tax in the consolidated statements of operations. As of June 30, 2008, the total
amount of accrued income tax-related interest and penalties included in the consolidated balance sheets was $14,385.

As of June 30, 2008, the Company was subject to examination in the U.S. federal tax jurisdiction for the 2004-2006 tax years. The
Company was also subject to examination in various state and foreign jurisdictions for the 2004 and 2005 tax years, none of which
were individually material. The Company has filed an appeal with the Internal Revenue Service (“IRS”) for the 2003 income tax
examination. The Company believes that appropriate provisions for all outstanding issues have been made for all jurisdictions and all
open years.

As of October 1, 2007, the date of adoption, the total amount of unrecognized tax benefits was $74,604, of which $71,876 would
affect the effective tax rate, if recognized. If tax matters for 2003 are effectively settled with the IRS within the next 12 months, the
total amounts of unrecognized tax benefits may decrease. Settlement could increase earnings up to $21,600 based on current
estimates. Audit outcomes and the timing of audit settlements are subject to significant uncertainty.

10. Earnings Per Share

Basic earnings per share (“EPS”) is calculated by dividing net income by the weighted average number of shares of common stock
outstanding. Diluted EPS includes the components of basic EPS and also gives effect to dilutive common stock equivalents. Treasury
stock is not considered outstanding for either basic or diluted EPS as weighted from the date the shares were placed into treasury. For
purposes of calculating basic and diluted earnings per share, vested restricted stock awards are considered outstanding. Under the
treasury stock method, diluted EPS reflects the potential dilution that could occur if securities or other instruments that are convertible
into common stock were exercised or could result in the issuance of common stock. Potentially dilutive common stock equivalents
include unvested restricted stock and restricted stock units, unexercised stock options and warrants that are “in-the-money” and
outstanding convertible debt securities which would have a dilutive effect if converted from debt to common stock. Restricted stock
awards generally vest 25 percent on each anniversary of the grant date and are not considered outstanding in basic earnings per share
until the vesting date.
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The following table presents computations of basic and diluted EPS in accordance with accounting principles generally accepted in
the United States of America:

Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 2008 2007
Earnings per share — basic:
Net income as reported $ 48,150 $ 47,505 $ 156,590 $ 90,556
Weighted-average number of shares of common
stock for basic 96,534,101 107,331,262 100,008,744 108,519,023
Earnings per share — basic $ 0.50 $ 0.44 $ 1.57 $ 0.83
Earnings per share — diluted:
Net income as reported $ 48,150 $ 47,505 $ 156,590 $ 90,556
Plus: Income impact of assumed conversions:
Interest on convertible debt securities 587 587 1,761 —
Net income for per share calculation $ 48,737 $ 48,092 $ 158,351 $ 90,556
Weighted-average number of shares of common
stock for basic 96,534,101 107,331,262 100,008,744 108,519,023
Incremental effect of dilutive common stock
equivalents:
Unvested restricted stock awards 1,624,550 1,458,291 1,323,143 1,511,458
Unexercised stock options 1,904,991 1,836,241 1,914,085 1,028,743
Convertible debt 1,870,748 1,870,748 1,870,748 —
Unexercised warrants 5,000 — 2,015 —
Weighted-average number of shares of common
stock for diluted 101,939,390 112,496,542 105,118,735 111,059,224
Earnings per share — diluted $ 0.48 $ 0.43 $ 1.51 $ 0.82

Debt securities convertible into 1,870,748 shares of Class A common stock were outstanding in the three and nine months ended
June 30, 2008 and 2007, but the weighted-average convertible shares were not included in the computation of diluted earnings per
share for the nine months ended June 30, 2007 because the effect of including the convertible debt securities would have been
antidilutive. Warrants to sell 200,000 shares of Class A common stock were outstanding in the three and nine months ended June 30,
2008 and 2007, but the warrants were not included in the computation of diluted earnings per share for the three and nine months
ended June 30, 2007 because the effect of including the warrants would have been antidilutive. Of the outstanding stock options as of
June 30, 2008 and 2007, 10,000 and 63,169 weighted average shares for each quarter and 68,992 and 1,183,522 for each nine month
period, respectively, were not included in the computation of diluted earnings per share because the effects of including the stock
options would have been antidilutive.
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11. Other Comprehensive Income, Net

The following table presents the after-tax components of the Company’s other comprehensive income for the periods presented:

Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 2008 2007
Net income $48,150  $47,505 $156,590 $ 90,556
Other comprehensive income:
Foreign currency translation adjustments (1,003) 19,233 718 41,785
Unrealized (losses) gains on investments (717) ) (3,235) 8
Net unrealized loss on cash flow hedges (3,436) — (4,029) —
Benefit plans — SFAS 158 23 — 139 —
Total comprehensive income $43,017 $66,729  $150,183  $132,349

At June 30, 2008 the Company recorded an unrealized loss of $5,302 ($3,235 net of tax) relating to its ARS. Refer to Note 4 for more
information on ARS.

In December 2007, the Company initiated a foreign currency risk management program involving the use of non-deliverable forward
foreign currency derivatives. Refer to Note 14 for more information on cash flow hedges.

12. Legal Proceedings

The Company is involved in disputes arising in the ordinary course of its business relating to outsourcing or consulting agreements,
professional liability claims, vendors or service providers or employment claims. The Company is also routinely audited and subject
to inquiries by governmental and regulatory agencies. The Company evaluates estimated losses under SFAS 5, Accounting for
Contingencies. Management considers such factors as the probability of an unfavorable outcome and the ability to make a reasonable
estimate of the amount of loss and records a provision with respect to a claim, suit, investigation or proceeding when it is probable
that a liability has been incurred and the amount of the loss can reasonably be estimated. If the reasonable estimate of a probable loss
is a range, and no amount within the range is a better estimate, the minimum amount in the range is accrued. If a loss is not probable
or a probable loss cannot be reasonably estimated, no liability is recorded.

The Company is in active discussions with a number of its HR BPO clients to renegotiate the terms of their contracts. In December
2007, the Company reached settlement with one of these clients and incurred a charge of $15 million, which was previously reserved.
The Company paid this settlement during the first quarter.

In March 2008, the Company restructured an outsourcing contract. In conjunction with the restructuring, the Company will transition
back to the client certain HR BPO services and extend the Benefits Outsourcing services portion of the contract. The Company
recorded a net charge of $15.9 million in the second quarter, in addition to a $4 million charge recorded in the first quarter, mostly
relating to transition costs. During the third quarter, the Company recorded an adjustment to these charges of $1.9 million.

During the nine months ended June 30, 2008, the Company recorded additional net charges of approximately $17 million related to
ongoing disputes and settlements.

The Company is involved in a dispute with Philips Electronics UK Limited regarding a claim that the Company failed to properly
value certain discretionary benefits in connection with actuarial services provided from 1995 to 2000. On August 1, 2008, Philips and
Philips Pension Trustees Limited filed suit in the High Court of Justice, Chancery Division, in Birmingham England against Hewitt
Associates Limited, a subsidiary of the Company, Bacon & Woodrow, a predecessor of Hewitt Associates Limited, and Roger Parkin,
an employee of the Company. The suit claims damages of up to £103 million ($204 million at August 1, 2008). The Company
believes that it has valid defenses to Philip’s assertions and intends to defend vigorously any claim. The Company has reserved $5
million related to the dispute.

The Company does not believe that any unresolved dispute will have a material adverse effect on its financial condition or results of
operation. However, litigation in general and the outcome of any matter, in particular, cannot be predicted with certainty. An
unfavorable resolution of one or more pending matters could have a material adverse impact on the Company’s results of operations
for one or more reporting periods.
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13. Segment Results

Under SFAS No. 131, Disclosures about Segments of an Enterprise and Related Information, the Company has determined that it has
three reportable segments based on similarities among the operating units including homogeneity of services, service delivery
methods, and use of technology. The three reportable segments are Benefits Outsourcing, HR BPO and Consulting.

The Company operates many of the administrative and support functions of its business through the use of centralized shared service
operations to provide an economical and effective means of supporting the operating segments. These shared services include
information technology services, human resources, management, corporate relations, finance, general counsel, real estate
management, supplier management and other supporting services. Many of these costs, such as information technology services,
human resources, real estate management, and other support services, are assigned to the business segments based on usage and
consumption factors. Certain unallocated costs, within finance, general counsel, management, client and market leadership, and
corporate relations, are not allocated to the business segments and remain in unallocated shared service costs.

The table below summarizes the Company’s reportable segment results. Results for the prior year have been recast to be comparable
to the current year presentation, primarily due to changes to the Company’s current organizational structure.

Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 2008 2007

Benefits Qutsourcing
Segment revenues before reimbursements $374,995 $358,664 $1,162,200 $1,106,063
Segment income 92,913 95,114 298,701 243,217
HR BPO
Segment revenues before reimbursements $130,996 $138,497 $ 419,712 $ 403,132
Segment loss (16,234) (37,215) (61,657) (139,991)
Consulting
Segment revenues before reimbursements $283,496 $240,868 $ 798,490 $ 690,103
Segment income 32,700 40,199 93,867 99,631
Total Company
Segment revenues before reimbursements $789,487 $738,029 $2,380,402  $2,199,298
Intersegment revenues (11,729) (10,047) (35,702) (28,482)
Revenues before reimbursements (net revenues) 777,758 727,982 2,344,700 2,170,816
Reimbursements 16,821 14,330 58,419 51,354
Total revenues $794,579 $742,312 $2,403,119  $2,222,170
Segment income $109,379 $ 98,098 $ 330911 §$ 202,857
Charges not recorded at the segment level:

Unallocated shared service costs 28,198 25,726 72,337 65,187
Operating income $ 81,181 $ 72,372 $ 258,574 $ 137,670
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14. Cash Flow Hedges

The Company’s risk management strategy includes the use of derivative instruments to reduce the effects on its operating results and
cash flows from fluctuations caused by volatility in currency exchange. The Company currently uses cash flow hedges to hedge
forecasted transactions with its India operations. The Company enters into non-deliverable forward exchange contracts expiring
within 12 months as hedges of anticipated cash flows denominated in Indian rupees. These contracts are entered into to protect
against the risk that the eventual cash flows resulting from such transactions will be adversely affected by changes in exchange rates
between the U.S. dollar and the Indian rupee.

All derivatives are recognized in the balance sheet at fair value. Fair values for the Company’s derivative financial instruments are
based on quoted market prices of comparable instruments or, if none are available, on pricing models or formulas using current
assumptions. On the date the derivative contract is entered into, the Company determines whether the derivative contract should be
designated as a hedge. Changes in the fair value of derivatives that are highly effective are recorded in other comprehensive income
until the underlying transactions occur. Any realized gains or losses resulting from the cash flow hedges are recognized together with
the hedged transaction in the consolidated statement of operations. At inception date, the Company formally documents all
relationships between hedging instruments and hedged items, as well as its risk management objective and strategy for undertaking
various hedging activities. This process includes matching all derivatives that are designated as cash flow hedges to specific
forecasted transactions. The Company also formally assesses, both at the hedge’s inception and on an ongoing basis, whether the
derivatives that are used in hedging transactions are highly effective in offsetting changes in cash flows of hedged items. At June 30,
2008, all hedges were determined to be highly effective.

At June 30, 2008, the Company had net unrealized losses of $6,605 on derivatives related to outstanding non-deliverable Indian rupee
forward contracts maturing within 12 months, with a notional value of $80,831. The Company recorded deferred tax assets of $2,576
related to these derivatives. A total of $4,029 of deferred losses, net of tax, on derivative instruments at June 30, 2008 were
accumulated in other comprehensive income. The entire amount is expected to be reclassified into earnings from other comprehensive
income during the next 12 months.

During the three and nine months ended June 30, 2008, the Company recorded net losses of $1,382 and $1,576, respectively, related
to the settlement of forward contracts which were designated as cash flow hedges. These amounts have been classified together with
the underlying hedged transactions in the consolidated statement of operations as compensation and related expenses.

15. Divestitures

On January 31, 2008, the Company sold the net assets of its Cyborg business (“Cyborg”). Cyborg was acquired in 2003 and provides
licensed, processed, and hosted payroll software services. Its operations were included in the HR BPO segment. The divestiture is a
part of the Company’s continued efforts to streamline its HR outsourcing service offerings. The Company recorded a pre-tax gain of
$35,667 during the quarter ended March 31, 2008 as a result of the sale.
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ITtEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following information should be read in conjunction with the information contained in our consolidated financial statements and
related notes presented earlier in this Quarterly Report on Form 10-Q. Please also refer to our consolidated financial statements and
related notes and the information under the heading “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” included in our Annual Report on Form 10-K filed with the Securities and Exchange Commission for additional
information. In addition to historical information, this Quarterly Report on Form 10-Q may contain forward-looking statements that
involve risks, uncertainties and assumptions, which could cause actual results to differ materially from management’s expectations.
Some of the risks and uncertainties are described below and in the “Note Regarding Forward-Looking Statements” which appears
later in this section and in our Annual Report on Form 10-K, in Item 1A under the heading “Risk Factors.”

99 < 99 < 99

We use the terms “Hewitt”, “the Company”, “we”, “us”, and “our” to refer to the business of Hewitt Associates, Inc. and its
subsidiaries. All references to years, unless otherwise noted, refer to our fiscal years, which end on September 30. For example, a
reference to “2008” or “fiscal 2008 means the twelve-month period that ends September 30, 2008. References to and adjustments for
“foreign currency translation” are made within our discussion of results so that the financial results can be viewed without the impact
of fluctuating foreign currency exchange rates used in reporting results in one currency (U.S. dollar) and helps facilitate a
comparative view of business results. Financial results described within this section, except for share and per share information, are
stated in thousands of U.S. dollars unless otherwise noted. Certain prior-period amounts have been reclassified to conform to the
current-year presentation.

Overview

Third quarter net revenues, excluding third party supplier revenues and adjusting for the favorable effect of foreign currency
translation of $10.7 million and the net favorable effect of acquisitions/divestiture of $1.4 million, increased 6.3% as compared to the
prior-year period and was driven by growth across all segments, particularly in Consulting. Consulting revenue growth over the prior
year, adjusting for the favorable effects of foreign currency translation of $7.2 million and acquisitions of $6.5 million, resulted
principally from Retirement and Financial Management services as well as Talent and Organizational Consulting services. Benefits
Outsourcing also reported higher revenue in the quarter, adjusting for the favorable impact of foreign currency translation of $1.2
million and acquisitions of $2.8 million, due to an increase in clients going live with contract services over the last twelve months and
project work, partially offset by lost clients. Human Resource Business Process Outsourcing (“HR BPO”) reported revenue growth in
the quarter, excluding third party revenue and adjusting for the favorable impact of foreign currency translation of $2.3 million and
the impact of $7.9 million from the sale of Cyborg, primarily due to an increase in the number of clients who went live with contract
services over the last twelve months, partially offset by planned service reductions to certain clients and favorable one-time
adjustments in the prior year.

Operating income increased $8.8 million, or 12.2%, from the prior-year quarter. The increase was primarily due to a $52.3 million or
7.0% increase in revenue from the prior-year quarter. Higher revenues were accompanied by $43.5 million or a 6.5% increase in
operating expenses from the prior-year quarter, mostly due to higher compensation and related expenses, resulting in higher net
income.

At June 30, 2008, we had a total of $127.6 million in long-term investments, which are comprised of available-for-sale auction rate
securities (“ARS”). While the underlying securities generally have long-term nominal maturities that exceed one year, the interest
rates on these investments reset periodically in scheduled auctions (generally every 7-35 days). We have the opportunity to sell these
investments during such periodic auctions subject to buyer availability.
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During February 2008, issues in the global credit and capital markets led to failed auctions with respect to our ARS. During the
second and third quarter, all of our outstanding ARS were subject to failed auctions. In the third quarter, $6.5 million of our ARS
issues were called at par. At June 30, 2008, our ARS portfolio had a fair value of $127.6 million and a par value of $132.9 million.
We used a discounted cash flow model to determine the estimated fair value of our ARS at June 30, 2008. As a result, we determined
that there was a reduction in the fair value of our ARS and recorded an unrealized loss of $5.3 million ($3.2 million net of tax) within
other comprehensive income, a component of stockholders’ equity. We believe that the current lack of liquidity relating to our ARS
investments will not materially affect our ability to fund our ongoing operations and growth initiatives. As of March 31, 2008, we
reclassified the entire ARS investment balance from short-term investments to long-term investments on the consolidated balance
sheet reflecting our inability to determine when these investments in ARS will become liquid. During the quarter, we continued to
repurchase our outstanding common shares.

During the three months ended June 30, 2008, we repurchased approximately 0.3 million of our outstanding shares at an average price
of $38.39, for a total of approximately $13.0 million. At June 30, 2008, we had approximately $155 million remaining under our
current $750 million share repurchase authorization.

Consolidated Results of Operations

The following table sets forth our historical results of operations. Operating results for any period are not necessarily indicative of
results for any future periods. Results for the prior year have been recast to be comparable to the current year presentation.

Three Months Ended June 30, 2008 and 2007

Unaudited
Three Months Ended
June 30, % of Net Revenues
(in thousands) 2008 2007 ChZ‘;lge 2008 2007
Revenues:
Net revenues $777,758  $727,982 6.8%
Reimbursements 16,821 14,330 17.4%
Total revenues 794,579 742,312 7.0%
Operating expenses:
Compensation and related expenses 500,714 455,069 10.0% 64.4 62.5
Asset impairment 200 2,996 (93.3)% — 0.4
Reimbursable expenses 16,821 14,330 17.4% 22 2.0
Other operating expenses 143,538 149,024 B.7)% 18.5 20.5
Selling, general and administrative expenses 52,125 48,521 7.4% 6.7 6.7
Total operating expenses 713,398 669,940 6.5% 91.7 92.0
Operating income 81,181 72,372 12.2% 10.4 9.9
Other income, net:
Interest expense (5,673) (3,861) 46.9% 0.7) 0.5)
Interest income 4,053 7,131 43.2)% 0.5 1.0
Other income (expense), net 5,598 (682)  920.8% 0.7 0.1)
Total other income, net 3,978 2,588 53.7% 0.5 0.4
Income before income taxes 85,159 74,960 13.6% 10.9 10.3
Provision for income taxes 37,009 27,455 34.8% 4.8 3.8
Net income $ 48,150 $ 47,505 1.4% 6.2% 6.5%

(1) Netrevenues include $8,409 and $14,848 of third party supplier revenues for the three months ended June 30, 2008 and 2007,
respectively. The third party supplier arrangements are generally marginally profitable. The related third party supplier expenses
are included in other operating expenses.
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Net Revenues

Net revenues, excluding third party supplier revenues and adjusting for the favorable effect of foreign currency translation of $10.7
million and the net favorable effect of acquisitions/divestiture of $1.4 million, increased 6.3% as compared to the prior year. The
increase in net revenues was driven by revenue growth across all segments, with Consulting showing the largest increase. Consulting
revenue growth over the prior year, adjusting for the favorable effects of foreign currency translation of $7.2 million and acquisitions
of $6.5 million, resulted principally from Retirement and Financial Management services as well as Talent and Organizational
Consulting services. Benefits Outsourcing also reported higher revenue in the quarter, adjusting for the favorable impact of foreign
currency translation of $1.2 million and acquisitions of $2.8 million, due to an increase in clients going live with contract services
over the last twelve months and project work, partially offset by lost clients. HR BPO reported revenue growth in the quarter,
excluding third party revenue and adjusting for the favorable impact of foreign currency translation of $2.3 million and the impact of
$7.9 million from the sale of Cyborg, primarily due to an increase in the number of clients who went live with contract services over
the last twelve months, partially offset by planned service reductions to certain clients and favorable one-time adjustments in the prior
year. Segment results are discussed in greater detail later in this section.

Compensation and Related Expenses

Compensation and related expenses increased 10.0%, or $45.6 million. An increase in salary costs resulted from an increase in
Consulting activities, including $6.1 million in pretax severance charges related to the previously-announced Consulting segment
organizational restructuring. Offsetting the increase attributed to the Consulting segment is lower severance expense, in addition to
lower salary costs associated with global sourcing and other cost management in the outsourcing businesses.

Asset Impairment

The current quarter impairment charge of $0.2 million resulted from the write-off of deferred set-up costs associated with certain
client contracts. The prior-year quarter impairment charge of $3.0 million primarily resulted from the write-off of capitalized software
and deferred set-up costs associated with certain clients, in addition to the impairment of a customer relationship.

Other Operating Expenses

The decrease in other operating expense of $5.5 million is primarily due to a reduction in third party supplier costs of $6.4 million.
Higher client service delivery charges, net of deferrals, of $1.5 million primarily related to the increased number of clients who are
live with ongoing services.

Selling, General and Administrative Expenses (“SG&A”)

SG&A increased $3.6 million, or 7.4%. In the third quarter of fiscal 2008, net charges related to ongoing disputes and settlements of
$4.1 million were recorded.

Total Other Income, Net

Total other income increased by $1.4 million in the period due to higher other income (expense) net of $6.3 million, which included
higher gains on foreign currency transactions of $3.3 million and gains of $2.6 million related to the sale of two equity investments.
This was partially offset by lower interest income of $3.1 million, due to lower average investment balances and lower average
interest rates as compared to the prior-year period, and higher interest expense of $1.8 million, resulting from higher average debt
balances as compared to the prior-year period.
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Provision for Income Taxes

The Company’s consolidated effective income tax rate is 43.5% for the three months ended June 30, 2008, as compared to 36.6% for
the comparable prior-year period. The Company reviews its expected annual effective income tax rates and makes changes on a
quarterly basis as necessary based on certain factors such as changes in forecasted annual operating income; changes to the valuation
allowance for net deferred tax assets; changes to actual or forecasted permanent book to tax differences; impacts from future tax
settlements with state, federal or foreign tax authorities; or impacts from tax law changes. Each quarter, the Company identifies items
which are not normal and recurring in nature and treats these as discrete events. The tax effect of discrete items is booked entirely in
the quarter in which the discrete event occurs. Due to the volatility of these factors, the Company’s consolidated effective income tax
rate can change significantly on a quarterly basis. The higher effective tax rate in the current period compared to the comparable
prior-year period is due to the mix of income across various jurisdictions and the effect of nonrecurring discrete items (including prior
year return to provision adjustments and interest on FIN 48 liabilities) in the current period.

Nine Months Ended June 30, 2008 and 2007

Unaudited
Nine Months Ended
June 30, % of Net Revenues
(in thousands) 2008 2007 ChZ‘;l e 2008 2007
Revenues:
Net revenues (U $2,344,700  $2,170,816 8.0%
Reimbursements 58,419 51,354 13.8%
Total revenues 2,403,119 2,222,170 8.1%
Operating expenses:
Compensation and related expenses 1,516,865 1,424,555 6.5% 64.7 65.6
Asset impairment 2,496 6,612 (62.3)% 0.1 0.3
Reimbursable expenses 58,419 51,354 13.8% 2.5 24
Other operating expenses 441,707 454,959 (2.9)% 18.8 21.0
Selling, general and administrative expenses 160,725 147,020 9.3% 6.9 6.8
Gain on sale of business (35,667) — n/a (1.5) —
Total operating expenses 2,144,545 2,084,500 2.9% 91.5 96.0
Operating income 258,574 137,670 87.8% 11.0 6.3
Other income, net:
Interest expense (13,658) (14,500) 5.8)% 0.6) 0.7)
Interest income 17,543 21,906 (19.9)% 0.7 1.0
Other income, net 5,834 1,033 464.8 % 0.2 —
Total other income, net 9,719 8,439 15.2% 0.4 0.4
Income before income taxes 268,293 146,109 83.6% 11.4 6.7
Provision for income taxes 111,703 55,553 101.1% 4.8 2.6
Net income $ 156,590 $ 90,556 72.9% 6.7% 4.2%

(1) Netrevenues include $30,746 and $54,523 of third party supplier revenues for the nine months ended June 30, 2008 and 2007,
respectively. The third party supplier arrangements are generally marginally profitable. The related third party supplier expenses
are included in other operating expenses.
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Net Revenues

Net revenues, excluding third party supplier revenues and adjusting for the favorable effects of foreign currency translation and net
acquisitions/divestiture of $42.5 million and $3.6 million, respectively, increased 7.2% as compared to the prior year. The increase in
net revenues was driven by revenue growth across all segments, with Consulting showing the largest increase to date. Consulting
revenue growth, adjusting for the favorable effects of foreign currency translation of $27.3 million and acquisitions of $8.2 million,
was due to growth in Retirement and Financial Management and Talent and Organizational Consulting services. HR BPO revenue
growth, excluding third party revenue and adjusting for the favorable impact of foreign currency translation of $10.3 million and the
impact of $13.2 million from the sale of Cyborg, was primarily due to an increase in the number of clients who went live with
contract services over the last twelve months and growth in revenue from existing clients, including an increase in project work and
transactional volume. Also contributing to the increase in HR BPO revenue was the benefit of $14.1 million related to the resolution
of two contract restructurings. Benefits Outsourcing also contributed to the revenue growth, adjusting for the favorable impact of
foreign currency translation of $5.0 million and acquisitions of $8.6 million, primarily due to an increase in new client revenue
growth and project work, partially offset by lost clients, and the benefit of $9.0 million of revenue related to the resolution of two
contract restructurings. Segment results are discussed in greater detail later in this section.

Compensation and Related Expenses

Compensation and related expenses increased 6.5%, or $92.3 million. An increase in salary costs resulted from an increase in
Consulting activities and higher performance-based compensation. Offsetting these increases were lower salary costs associated with
global sourcing and other cost management efforts and a decrease in severance expense, related to prior restructuring actions.

Asset Impairment

The current year impairment charge of $2.5 million primarily resulted from the write-off of deferred set-up costs and capitalized
software associated with certain client contracts. The prior year impairment charge of $6.6 million primarily resulted from the write-
off of deferred set-up costs and capitalized software associated with certain clients, in addition to the impairment of a customer
relationship.

Other Operating Expenses

The decrease in other operating expense of $13.3 million is primarily due to a reduction in third party supplier costs of $22.5 million,
in addition to lower infrastructure costs. Offsetting the decrease is higher real estate related costs which includes $6.8 million to exit
and consolidate leased real estate during the second and third quarter and a $2.1 million adjustment to the estimated fair value of a
lease vacancy obligation recorded in the prior year. Also offsetting the decrease is higher client service delivery charges, net of
deferrals, of $9.2 million primarily related to the increased number of clients who are live with ongoing services and the impact of
two previously announced contract restructurings.

SG&A

The increase in SG&A of $13.7 million is primarily attributable to net charges related to ongoing disputes and settlements with
various clients of approximately $26 million in the current year. Additionally, $3.4 million higher allowance for doubtful accounts,
including a reduction in the prior year to the allowance for doubtful accounts of $1.7 million, contributed to the increase. A $13.9
million charge associated with the restructuring of one of our HR BPO contracts and a $4.5 million charge associated with the
resolution of a legal dispute with a vendor were both recorded in the same prior-year period.

Gain on Sale of Business

On January 31, 2008, we sold the Cyborg business. Cyborg was acquired in 2003 and provides licensed, processed, and hosted
payroll software services. Its operations were included in the HR BPO segment. The divestiture is a part of the Company’s continued
efforts to streamline its HR outsourcing service offerings. The Company recorded a pre-tax gain of $35.7 million during the quarter
ended March 31, 2008 as a result of the sale.
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Total Other Income, Net

Total other income increased by $1.3 million in the period due to higher other income (expense) net of $4.8 million, which included
higher gains on foreign currency transactions of $2.7 million and gains of $2.6 million related to the sale of two equity investments.
Lower interest expense of $0.8 million, resulting from lower average debt balances as compared to the prior-year period also
contributed to the increase. This was partially offset by lower interest income of $4.4 million, due to lower average investment
balances and lower average interest rates as compared to the prior-year period.

Provision for Income Taxes

The Company’s consolidated effective income tax rate is 41.6% for the nine months ended June 30, 2008, as compared to 38.0% for
the comparable prior-year period. The Company reviews its expected annual effective income tax rates and makes changes on a
quarterly basis as necessary based on certain factors such as changes in forecasted annual operating income; changes to the valuation
allowance for net deferred tax assets; changes to actual or forecasted permanent book to tax differences; impacts from future tax
settlements with state, federal or foreign tax authorities; or impacts from tax law changes. Each quarter, the Company identifies items
which are not normal and recurring in nature and treats these as discrete events. The tax effect of discrete items is booked entirely in
the quarter in which the discrete event occurs. Due to the volatility of these factors, the Company’s consolidated effective income tax
rate can change significantly on a quarterly basis. The higher effective tax rate in the current period compared to the comparable
prior-year period is due to the mix of income across various jurisdictions and the effect of nonrecurring discrete items (including prior
year return to provision adjustments and interest on FIN 48 liabilities) in the current period.
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Segment Results

Operating income before unallocated shared service costs is referred to as “segment income” throughout the discussion. Results for
the prior year have been recast to be comparable to the current year presentation, primarily due to changes to the Company’s current

organizational structure.

Reconciliation of Segment Results to Total Company Results

Three Months Ended June 30, 2008 and 2007
Unaudited

($ in thousands)

Benefits Qutsourcing

Segment revenues before reimbursements

Segment income

Segment income as a percentage of segment revenues

HR BPO

Segment revenues before reimbursements
Segment loss

Segment loss as a percentage of segment revenues

Consulting

Segment revenues before reimbursements

Segment income

Segment income as a percentage of segment revenues

Total Company

Segment revenues before reimbursements
Intersegment revenues

Revenues before reimbursements (net revenues)
Reimbursements

Total revenues

Segment income

Unallocated shared service costs

Operating income

Three Months Ended
June 30,
2008 2007
$374,995 $358,664
92,913 95,114
24.8% 26.5%
$130,996 $138,497
(16,234) (37,215)
(12.4)% (26.9)%
$283,496 $240,868
32,700 40,199
11.5% 16.7%
$789,487 $738,029
(11,729) (10,047)
777,758 727,982
16,821 14,330
$794,579 $742,312
$109,379 $ 98,098
28,198 25,726
SBLIBL  § 72372

%
Change

4.6%
(2.3)%

5.4H)%
(56.4)%

17.7%
(18.7)%

7.0%
16.7%

6.8%
17.4%

7.0%
11.5%
9.6%
12.2%

(1) HR BPO net revenues include $8,409 and $14,848 of third party supplier revenues for the three months ended June 30, 2008 and
2007, respectively. The third party supplier arrangements are generally marginally profitable. The related third party supplier

expenses are included in other operating expenses.



Benefits Qutsourcing

Benefits Outsourcing net revenue, adjusting for the favorable impact of foreign currency translation of $1.2 million and acquisitions
of $2.8 million, increased 3.4%. The increase in revenue is primarily due to an increase in clients going live with contract services
over the last twelve months and increased project work, partially offset by client losses.

Benefits Outsourcing operating income decreased 2.3% compared to the prior year. The decrease was due to higher compensation
expense and client service delivery expenses related to certain large, complex clients that recently went live with ongoing services,
increased litigation expenses, and higher performance-based compensation, partially offset by margins on increased revenue.

HR BPO

HR BPO net revenue, excluding third party revenue and adjusting for the favorable impact of foreign currency translation of $2.3
million and the impact of $7.9 million from the sale of Cyborg, increased 3.9%. The increase is primarily related to an increase in the
number of clients who went live with contract services over the last twelve months, partially offset by planned service reductions to
certain clients and favorable one-time adjustments in the prior year.

HR BPO operating loss decreased 56.4% compared to the prior-year period. The segment loss improved principally due to staffing
leverage and infrastructure cost management efforts.

Consulting

Consulting net revenues, adjusting for the favorable effects of foreign currency translation of $7.2 million and acquisitions of $6.5
million, increased 12.0%. The majority of this growth resulted from increased demand in Europe and North America for Retirement
and Financial Management consulting, in particular, driven by funding legislation and ongoing pension accounting changes. Also
contributing to the revenue growth is increased demand for Talent and Organizational Consulting in Asia-Pacific as well as in Europe.

Segment income decreased 18.7% compared to the same prior-year. The decrease in segment income was due to higher compensation
expense, including $6.1 million in pretax severance charges related to the previously-announced Consulting segment organizational
restructuring, that more than offset the revenue growth in the period.

Unallocated Shared Service Costs
Unallocated shared service costs are global expenses that are incurred on behalf of the entire Company and are not specific to a
business segment. These costs include finance, legal, management and corporate relations and other related costs.

Unallocated cost increased $2.5 million, or 9.6%. The increase was primarily the result of higher performance-based compensation
expenses and legal fees in the current period and timing of favorable adjustments in the prior-year period, partially offset by lower
outside consulting fees.
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Nine Months Ended June 30, 2008 and 2007
Unaudited

($ in thousands)

Benefits Qutsourcing

Segment revenues before reimbursements

Segment income

Segment income as a percentage of segment revenues

HR BPO

Segment revenues before reimbursements
Segment loss

Segment loss as a percentage of segment revenues

Consulting

Segment revenues before reimbursements

Segment income

Segment income as a percentage of segment revenues

Total Company

Segment revenues before reimbursements
Intersegment revenues

Revenues before reimbursements (net revenues)
Reimbursements

Total revenues

Segment income

Unallocated shared service costs

Operating income

Nine Months Ended
June 30,
2008 2007 % Change
$1,162,200 $1,106,063 5.1%
298,701 243217 22.8%
25.7% 22.0%
$ 419,712 $ 403,132 4.1%
(61,657) (139,991) (56.0)%
(14.7)% (34.7)%
$ 798,490 $ 690,103 15.7%
93,867 99,631 5.8)%
11.8% 14.4%
$2,380,402 $2,199,298 8.2%
(35,702) (28,482) 25.3%
2,344,700 2,170,816 8.0%
58,419 51,354 13.8%
$2,403,119 $2,222,170 8.1%
$ 330911 $ 202,857 63.1%
72,337 65,187 11.0%
$ 258,574 $ 137,670 87.8%

(1) HR BPO net revenues include $30,746 and $54,523 of third party supplier revenues for the nine months ended June 30, 2008
and 2007, respectively. The third party supplier arrangements are generally marginally profitable. The related third party

supplier expenses are included in other operating expenses.



Benefits Qutsourcing

Benefits Outsourcing net revenue, adjusting for the favorable impact of foreign currency translation of $5.0 million and acquisitions
of $8.6 million, increased 3.9%. The increase in revenue is primarily a result of an increase in new clients and project work, partially
offset by lost clients as compared to the prior-year period and the benefit of $9.0 million of revenue related to the resolution of two
contract restructurings.

Benefits Outsourcing operating income increased 22.8% compared to the prior year. Growth was mostly due to an increase from the
prior year in higher margin project work, a decrease in compensation expense associated with lower severance and lower salary costs
related to global sourcing, and other infrastructure cost management efforts. This growth was partially offset by higher contractor
costs and operating expense related to certain large, complex clients that went live with ongoing services, as well as higher
performance-based compensation.

HR BPO

HR BPO net revenue, excluding third party revenue and adjusting for the favorable impact of foreign currency translation of $10.3
million and the impact of $13.2 million from the sale of Cyborg, increased 13.0%. The increase is primarily related to an increase in
the number of clients who went live with contract services over the last twelve months and growth in revenue from existing clients,
including an increase in project work and transactional volumes. Also contributing to the increase was the benefit of $14.1 million
related to the resolution of two contract restructurings.

HR BPO operating loss decreased 56.0% compared to the prior-year period. The decrease in the loss was primarily due to lower
operating expense which included a gain on the sale of Cyborg of $35.7 million. The segment loss also improved due to staffing
leverage, infrastructure cost management efforts, and increased direct revenue. The current year includes net charges of $13.0 million
related to the previously announced restructurings of two HR BPO contracts as compared to $13.9 million of charges recorded in the
prior year related to the restructuring of a client contract. The current year also reflects charges related to ongoing disputes and
settlements with various clients of $6 million.

Consulting

Consulting net revenues, adjusting for the favorable effects of foreign currency translation of $27.3 million and acquisitions of $8.2
million, increased 10.6%. The majority of this growth resulted from increased demand in Europe and North America for Retirement
and Financial Management consulting, in particular, driven by funding legislation and ongoing pension accounting changes. Also
contributing to the revenue growth is increased demand for Talent and Organizational Consulting across all major geographies, as
well as demand for health management services in the U.S.

Segment income decreased 5.8% compared to the same prior-year period. Revenue growth was offset by higher compensation
expense driven by increased wages, retention and recruiting efforts from prior quarters, and severance, including $6.1 million in
pretax severance charges related to the previously-announced Consulting segment organizational restructuring. Also offsetting the
increase is higher other operating expenses, mostly due to charges related to real estate restructurings.

Unallocated Shared Service Costs
Unallocated shared service costs are global expenses that are incurred on behalf of the entire Company and are not specific to a
business segment. These costs include finance, legal, management and corporate relations and other related costs.

Unallocated cost increased $7.2 million, or 11.0%, primarily due to the result of higher performance-based compensation expenses
and legal fees in the current period and timing of favorable adjustments in the prior-year period, partially offset by lower costs due to
severance expense incurred in the prior year related to restructuring actions and lower outside consulting costs.
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Critical Accounting Policies and Estimates

For a description of our critical accounting policies and estimates, see our Annual Report on Form 10-K for the fiscal year ended
September 30, 2007.

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes (“FIN 48”). FIN 48 prescribes
detailed guidance for the financial statement recognition, measurement and disclosure of uncertain tax positions recognized in an
enterprise’s financial statements in accordance with FASB Statement No. 109, Accounting for Income Taxes. Tax positions must meet
a more-likely-than-not recognition threshold at the effective date to be recognized upon the adoption of FIN 48 and in subsequent
periods. The Company adopted the provisions of FIN 48 on October 1, 2007. The cumulative effect of applying the provisions of this
interpretation has been recorded as a decrease of $7,036 to retained earnings, a decrease of $3,963 to the income tax payable, a
decrease of $5,047 to deferred tax assets and an increase to the FIN 48 liability account of $5,952 as of October 1, 2007. Refer to
Note 9 for further discussion.

In June 2006, the FASB ratified Emerging Issues Task Force Issue 06-2, Accounting for Sabbatical Leave and Other Similar Benefits
Pursuant to FASB Statement No. 43, Accounting for Compensated Absences (“EITF 06-2”). Under EITF 06-2, compensation costs
associated with a sabbatical should be accrued over the requisite service period, assuming certain conditions are met. Previously, the
Company expensed sabbatical costs as incurred. The Company adopted EITF 06-2 effective October 1, 2007, as required and
accordingly, we recorded a $12,692 cumulative adjustment, net of tax, to decrease retained earnings on October 1, 2007. The annual
impact to earnings of this accounting change is not expected to be significant.

Liquidity and Capital Resources

We have historically funded our growth and working capital requirements with internally generated funds, credit facilities and term
notes. We believe we have broad access to debt and equity capital markets.

Nine Months Ended
Summary of Cash Flows June 30,
(in thousands) 2008 2007
Cash provided by operating activities $ 161,115 $ 257,988
Cash used in investing activities (5,608) (45,875)
Cash used in financing activities (261,523) (111,437)
Effect of exchange rates on cash 2,481 7,346
Net (decrease) increase in cash and cash equivalents (103,535) 108,022
Cash and cash equivalents at beginning of period 378,743 138,928
Cash and cash equivalents at end of period $ 275,208 $ 246,950

Working capital, defined as current assets less current liabilities, was $221 million and $535 million at June 30, 2008 and
September 30, 2007, respectively.

The decrease in cash provided by operating activities was primarily due to higher performance-based compensation paid in the
current year for fiscal 2007 performance, higher tax payments, increased client receivables, and HR BPO contract settlements,
partially offset by higher net income as compared to the prior-year period.

The decrease in cash used in investing activities was primarily due to higher proceeds from the sale of investments, utilized to fund
the higher performance-based compensation and the Company’s share repurchase program, and cash received from the sale of
Cyborg. Offsetting the increase is higher purchases of investments, acquisitions, and higher additions to property and equipment.

30



The increase in cash used in financing activities was primarily due to an increase in share repurchases relating to the Company’s share
repurchase program partially offset by an increase in short-term borrowings. The Company repurchased approximately 11 million of
its outstanding shares at an average price of $37.38, for a total of approximately $411.3 million, during the current year. An increase
in short-term borrowings was also used to finance the share repurchase program and fund acquisitions.

At June 30, 2008, the Company had a total of $127.6 million in long-term investments, which are comprised of ARS. While the
underlying securities generally have long-term nominal maturities that exceed one year, the interest rates on these investments reset
periodically in scheduled auctions (generally every 7-35 days). The Company has the opportunity to sell its investments during such
periodic auctions subject to buyer availability.

During February 2008, issues in the global credit and capital markets led to failed auctions with respect to the Company’s ARS.
During the second and third quarter, all of the Company’s outstanding ARS were subject to failed auctions. In the third quarter, $6.5
million of the Company’s ARS issues were called at par. At June 30, 2008, the Company’s ARS portfolio had a fair value of $127.6
million and a par value of $132.9 million. The Company used a discounted cash flow model to determine the estimated fair value of
its ARS at June 30, 2008. As a result, the Company determined that there was a reduction in the fair value of its ARS and recorded an
unrealized loss of $5.3 million ($3.2 million net of tax) within other comprehensive income, a component of stockholders’ equity.
The Company believes that the current lack of liquidity relating to its ARS investments will not materially affect its ability to fund its
ongoing operations and growth initiatives.

As of June 30, 2008, approximately 97% of the Company’s ARS portfolio was comprised of federally insured student loan backed
securities and 91% of the Company’s ARS portfolio was comprised of Aaa/AAA rated investments by Moody’s and S&P,
respectively.

Because the impairments in fair values have been relatively short in duration and minor in amounts, and given the Company’s ability
and intent to hold these investments until they fully recover in value (including until contractual maturity if necessary), the
impairment is considered to be temporary. However, the Company will reassess this conclusion in future reporting periods based on
several factors, including the success or failure of future auctions, possible failure of the investment to be redeemed, deterioration of
the credit ratings of the investments, market risk and other factors. Such a reassessment may result in a conclusion that these
investments are other-than-temporarily impaired. If it is determined that the fair value of these securities is other-than-temporarily
impaired, the Company would record a loss in its consolidated statements of operations, which could materially adversely impact its
results of operations and financial condition. As of March 31, 2008, the Company reclassified the entire ARS investment balance
from short-term investments to long-term investments on the consolidated balance sheet reflecting the Company’s inability to
determine when its investments in ARS will become liquid.

At June 30, 2008, the Company had available credit facilities with domestic and foreign banks for various purposes. The amount of
unused credit facilities as of June 30, 2008 was approximately $124 million. During the second quarter of fiscal 2008 the Company
borrowed $90 million against one of these facilities and used the proceeds to increase our cash position to add financial flexibility.
The interest rate on this borrowing is LIBOR plus 40 basis points.

We believe the cash on hand, together with funds from operations, other current assets, existing credit facilities and access to debt and
equity capital markets will satisfy our expected working capital, contractual obligations, capital expenditures, and investment
requirements for at least the next 12 months and the foreseeable future.

Commitments

Significant ongoing commitments consist primarily of leases, debt, purchase commitments and certain other long-term liabilities. For
a summary and description of our ongoing commitments and contractual obligations, see our Annual Report on Form 10-K for the
fiscal year ended September 30, 2007 and the “Commitments” section of the Liquidity and Capital Resources section of
Management’s Discussion and Analysis of Financial Condition and Results of Operations. There were no material changes in these
commitments during the nine months ended June 30, 2008.
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Note Regarding Forward-Looking Statements

This report contains forward-looking statements relating to our operations that are based on our current expectations, estimates and

9 <« 9 9 EXINT3

projections. Words such as “anticipates”, “believes”, “continues”, “estimates”, “expects”, “goal”, “intends”, “may”, “opportunity”,
“plans”, “potential”, “projects”, “forecasts”, “should”, “will”, and similar expressions are intended to identify such forward-looking
statements. These statements are not guarantees of future performance and involve risks, uncertainties, and assumptions that are
difficult to predict. Forward-looking statements are based upon assumptions as to future events that may not prove to be accurate.
Actual outcomes and results may differ materially from what is expressed or forecasted in these forward-looking statements. Actual
results may differ from the forward-looking statements for many reasons. Important factors known to us that could cause such
material differences are identified and discussed from time to time in our filings with the Securities and Exchange Commission,
including those factors discussed in Part I, Item 1A, “Risk Factors” of our Annual Report on Form 10-K for the year ended
September 30, 2007. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events or for any other reason. Such important factors include:

* The outsourcing and consulting markets are highly competitive, and if we are not able to compete effectively our revenues and
profit margins may be adversely affected.

* A significant or prolonged economic downturn could have a material adverse effect on our revenues and profit margin.

* The profitability of our engagements with clients may not meet our expectations due to unexpected costs, cost overruns, early
contract terminations, unrealized assumptions used in our contract bidding process and the inability to maintain our prices.

* We might not be able to achieve the cost savings required to sustain and increase our profit margins.

* Our accounting for our long-term contracts requires using estimates and projections that may change over time. Such changes may
have a significant or adverse effect on our reported results of operations or consolidated balance sheet.

* The loss of a significantly large client or several clients could have a material adverse effect on our revenues and profitability.

* We may have difficulty integrating or managing acquired businesses, which may harm our financial results or reputation in the
marketplace.

* Our business will be negatively affected if we are not able to anticipate and keep pace with rapid changes in government
regulations or if government regulations decrease the need for our services or increase our costs.

» If we are unable to satisfy regulatory requirements relating to internal controls over financial reporting, our business could suffer.

* Our business performance and growth plans will be negatively affected if we are not able to effectively apply technology in driving
value for our clients through technology-based solutions or gain internal efficiencies through the effective application of
technology and related tools.

 If our clients or third parties are not satisfied with our services, we may face damage to our professional reputation or legal
liability.
* Improper disclosure of personal data could result in liability and harm our reputation.

* We depend on our employees; the inability to attract new talent or the loss of key employees could damage or result in the loss of
client relationships and adversely affect our business.

* Our global operations and expansion strategy pose complex management, foreign currency, legal, tax and economic risks, which
we may not adequately address.

* The demand for our services may not grow at rates we anticipate.

o If we fail to establish and maintain alliances for developing, marketing and delivering our services, our ability to increase our
revenues and profitability may suffer.

* We rely on third parties to provide services and their failure to perform the service could do harm to our business.

* We have only a limited ability to protect the intellectual property rights that are important to our success, and we face the risk that
our services or products may infringe upon the intellectual property rights of others.

32



* We rely heavily on our computing and communications infrastructure and the integrity of these systems in the delivery of services
for our clients, and our operational performance and revenue growth depends, in part, on the reliability and functionality of this
infrastructure as a means of delivering human resources services.

* Our quarterly revenues, operating results and profitability will vary from quarter to quarter, which may result in volatility of our
stock price.

* There are significant limitations on the ability of any person or company to buy Hewitt without the approval of the Board of
Directors, which may decrease the price of our Class A common stock.

* Section 203 of the Delaware General Corporation Law may delay, defer or prevent a change in control that our stockholders might
consider to be in their best interest.

* We may not be able to liquidate our auction rate securities (““ARS”) at carrying value, which may result in an impairment of the
fair value of these securities and may have an impact on our ability to fund our ongoing operations and growth initiatives. Refer to
Note 4 of the consolidated financial statements for more information related to our auction rate securities.

You should carefully consider each cautionary factor and all of the other information in this report. We undertake no obligation to
correct or update any forward-looking statements, whether as a result of new information, future events or otherwise. You are
advised, however, to consult any future disclosure we make on related subjects in future reports to the Securities and Exchange
Commission (“SEC”).

Item 3. Quantitative and Qualitative Disclosures about Market Risk

The Company is exposed to market risk from changes in interest rates and foreign currency exchange rates. The Company has a
substantial operation in India for the development and deployment of technology solutions as well as for client support activities. In
December 2007, the Company initiated a foreign currency risk management program involving the use of foreign currency
derivatives related to exposures in fluctuations in the Indian rupee and expects to hedge approximately 65% of future exposures. As
of June 30, 2008, the Company was a party to foreign currency derivative instruments related to exposures in fluctuations in the
Indian rupee for approximately 62% of forecasted transactions of approximately $130 million for the next twelve months. A 10%
change in the exchange rate on the related exposure will result in an increase or decrease of related expenses of approximately $13
million. Consistent with the use of the derivatives to offset the effect of exchange rate fluctuations, such increases or decreases in
expenses would be offset by corresponding gains or losses, respectively, of approximately $8 million on settlement of the derivative
instruments. For further information regarding our market risk, refer to our Annual Report on Form 10-K for the year ended
September 30, 2007.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures.

Under the supervision and with the participation of our senior management, including our chief executive officer and chief financial
officer, we conducted an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures, as
defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as of the end
of the period covered by this quarterly report (the “Evaluation Date”). Based on this evaluation, our chief executive officer and chief
financial officer concluded as of the Evaluation Date that our disclosure controls and procedures were effective such that the
information relating to the Company, including consolidated subsidiaries, required to be disclosed in our SEC reports (i) is recorded,
processed, summarized and reported within the time periods specified in SEC rules and forms, and (ii) is accumulated and
communicated to the Company’s management, including our chief executive officer and chief financial officer, as appropriate to
allow timely decisions regarding required disclosure.
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Changes in Internal Control over Financial Reporting.

There has been no significant change in our internal control over financial reporting that occurred during the three months ended
June 30, 2008 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION
ItEM 1. Legal Proceedings

The Company is involved in disputes arising in the ordinary course of its business relating to outsourcing or consulting agreements,
professional liability claims, vendors or service providers or employment claims. We are also routinely audited and subject to
inquiries by governmental and regulatory agencies. The Company evaluates estimated losses under SFAS 5, Accounting for
Contingencies. Management considers such factors as the probability of an unfavorable outcome and the ability to make a reasonable
estimate of the amount of loss and records a provision with respect to a claim, suit, investigation or proceeding when it is probable
that a liability has been incurred and the amount of the loss can reasonably be estimated. If the reasonable estimate of a probable loss
is a range, and no amount within the range is a better estimate, the minimum amount in the range is accrued. If a loss is not probable
or a probable loss cannot be reasonably estimated, no liability is recorded.

The Company is in active discussions with a number of its HR BPO clients to renegotiate the terms of their contracts. In December
2007, the Company reached settlement with one of these clients and incurred a charge of $15 million, which was previously reserved.
The Company paid this settlement during the first quarter.

In March 2008, the Company restructured an outsourcing contract. In conjunction with the restructuring, the Company will transition
back to the client certain HR BPO services and extend the Benefits Outsourcing services portion of the contract. The Company
recorded a net charge of $15.9 million in the second quarter, in addition to a $4 million charge recorded in the first quarter, mostly
relating to transition costs. During the third quarter, the Company recorded an adjustment to these charges of $1.9 million.

During the nine months ended June 30, 2008, the Company recorded additional net charges of approximately $17 million related to
ongoing disputes and settlements.

The Company is involved in a dispute with Philips Electronics UK Limited regarding a claim that the Company failed to properly
value certain discretionary benefits in connection with actuarial services provided from 1995 to 2000. On August 1, 2008, Philips and
Philips Pension Trustees Limited filed suit in the High Court of Justice, Chancery Division, in Birmingham England against Hewitt
Associates Limited, a subsidiary of the Company, Bacon & Woodrow, a predecessor of Hewitt Associates Limited, and Roger Parkin,
an employee of the Company. The suit claims damages of up to £103 million ($204 million at August 1, 2008). The Company
believes that it has valid defenses to Philip’s assertions and intends to defend vigorously any claim. The Company has reserved $5
million related to the dispute.

The Company does not believe that any unresolved dispute will have a material adverse effect on its financial condition or results of
operation. However, litigation in general and the outcome of any matter, in particular, cannot be predicted with certainty. An
unfavorable resolution of one or more pending matters could have a material adverse impact on the Company’s results of operations
for one or more reporting periods.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

(c) Issuer Purchases of Equity Securities

The following table provides information about Hewitt’s share repurchase activity for the three months ended June 30, 2008:

Period

April 1 —30, 2008 ™
Class A

May 1 - 31, 2008
Class A

June 1 - 30, 2008
Class A

Total Shares Purchased:
Class A

Total Total Number of Shares Approximate Dollar Value

ota Purchased as Part of of Shares that May Yet Be
N‘g}‘:;’::s()f Average Price Publicly Announced Plans Purchased Under the Plans or

Purchased Paid per Share @ or Programs @ Programs(z)

— — — $ 168,184,386
254,060 $ 38.59 250,300 $ 158,527,596
88,586 $ 37.85 88,586 $ 155,174,766
342,646 $ 38.40 338,886 $ 155,174,766

(1) The shares purchased relate to the Company’s share repurchase program and also shares employees have elected to have
withheld to cover their minimum withholding requirements for personal taxes related to the vesting of restricted stock or
restricted stock units. The average price paid per share for April 1, 2008 through June 30, 2008 represents a weighted average of
the closing stock prices on the dates the shares were repurchased or withheld.

(2) During the second quarter of fiscal year 2007, the board of directors authorized the Company to repurchase up to $750 million
of its outstanding common shares through January 31, 2009.

Item 6. Exhibits

a. Exhibits.

10.1

10.2

10.3
31.1

31.2

32.1

32.2

Fifth Amendment to Credit Agreement dated as of June 18, 2008 among Hewitt
Associates LLC, Hewitt Associates, Inc., the lenders named therein, such other
lenders as may become a party thereto and Wachovia Bank, National Association, as
Administrative Agent for the Lenders, dated May 23, 2005 (filed herewith).

Sixth Amendment to Credit Agreement dated as of July 30, 2008 among Hewitt
Associates LLC, Hewitt Associates, Inc., the lenders named therein, Wachovia Bank,
National Association, as Resigning Administrative Agent for the Lenders, and JP
Morgan Chase Bank, N.A. as the Successor Administrative Agent. (filed herewith).

Employment letter dated May 5, 2008 to Vince Coppola (filed herewith).

Certification of Chief Executive Officer pursuant to 15 U.S.C. Section 10A, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

Certification of Chief Financial Officer pursuant to 15 U.S.C. Section 10A, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (filed herewith).

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (filed herewith).

ITEMS 1A, 3,4, and 5 are not applicable and have been omitted
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

HEWITT ASSOCIATES, INC.
(Registrant)

Date: August 7, 2008 By: /s/ John J. Park

John J. Park
Chief Financial Officer
(principal financial and accounting officer)
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Exhibit 10.1
FIFTH AMENDMENT TO CREDIT AGREEMENT

THIS FIFTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) dated as of June 18, 2008, is by and among
HEWITT ASSOCIATES L.L.C., an Illinois limited liability company (the “Borrower”’), HEWITT ASSOCIATES, INC,, a
Delaware corporation (“HAI”) and WACHOVIA BANK, NATIONAL ASSOCIATION, as administrative agent on behalf of the
Lenders (defined below) under the Credit Agreement (defined below) (in such capacity, the “Administrative Agent”). Capitalized
terms used herein and not otherwise defined herein shall have the meanings ascribed thereto in the Credit Agreement, as amended
hereby.

WITNESSETH

WHEREAS, the Borrower, HAI, certain banks and financial institutions from time to time party thereto (the “Lenders”) and the
Administrative Agent are parties to that certain Credit Agreement dated as of May 23, 2005 (as amended, modified, supplemented, or
restated from time to time, the “Credit Agreement”);

WHEREAS, the Borrower and HAI have requested the Required Lenders amend certain provisions of the Credit Agreement;
and

WHEREAS, the Required Lenders are willing to make such amendments to the Credit Agreement, subject to the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the agreements hereinafter set forth, and for other good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
AMENDMENT TO CREDIT AGREEMENT

1.1 New Definition. The following definitions are hereby added to Section 1.1 of the Credit Agreement in the appropriate
alphabetical order:

“Note Purchase Agreement” shall mean that certain note purchase agreement, to be entered into by and among HAI and the
noteholders from time to time party thereto and the other documents relating thereto.

“Term Loan Agreement” shall mean that certain loan agreement, to be entered into by and among the Borrower, HAI, the
lenders from time to time party thereto and JPMorgan Chase Bank, N.A., as administrative agent and the other loan documents
relating thereto.




1.2 Amendment to Definition of Guaranty. The definition of Guaranty set forth in Section 1.1 of the Credit Agreement is
hereby amended and restated in its entirety to read as follows:

“Guaranty” by any Person means all obligations (other than endorsements in the ordinary course of business of negotiable
instruments for deposit or collection) of such Person guaranteeing any Indebtedness (including, without limitation, limited or full
recourse obligations in connection with sales of receivables or any other Property) of any other Person (the “primary obligor”) in
any manner, whether directly or indirectly, including, without limitation, all obligations incurred through an agreement, contingent
or otherwise, by such Person: (i) to purchase such Indebtedness or obligation or any Property or assets constituting security therefor,
(ii) to advance or supply funds (x) for the purchase or payment of such Indebtedness or obligation, or (y) to maintain working capital
or other balance sheet condition, or otherwise to advance or make available funds for the purchase or payment of such Indebtedness
or obligation, or (iii) to lease property or to purchase Securities or other property or services primarily for the purpose of assuring
the owner of such Indebtedness or obligation of the ability of the primary obligor to make payment of the Indebtedness, or
(iv) otherwise to assure the owner of the Indebtedness or obligation of the primary obligor against loss in respect thereof. For the
purpose of all computations made under this Credit Agreement, the amount of a Guaranty in respect of any obligation shall be
deemed to be equal to the maximum aggregate amount of such obligation at the time the amount of the Guaranty is being determined
or, if the Guaranty is limited to less than the full amount of such obligation, the maximum aggregate potential liability under the
terms of the Guaranty at the time the amount of the Guaranty is being determined.

1.3 Amendment to Definition of Indebtedness. The definition of Indebtedness set forth in Section 1.1 of the Credit Agreement
is hereby amended and restated in its entirety to read as follows:

“Indebtedness” means for any Person, (i) obligations of such Person for borrowed money, (ii) obligations of such Person
representing the deferred purchase price of property or services other than accounts payable arising in the ordinary course of
business on terms customary in the trade, (iii) obligations of such Person evidenced by notes, acceptances, or other instruments of
such Person or pursuant to letters of credit issued for such Person’s account, (iv) obligations, whether or not assumed, secured by
Liens or payable out of the proceeds or production from Property now or hereafter owned or acquired by such Person,

(v) Capitalized Lease Obligations of such Person, (vi) obligations of such Person under Hedging Agreements, excluding any portion
thereof which would be accounted for as interest expense under GAAP, (vii) the principal balance outstanding under any synthetic
lease, tax retention operating lease, off-balance sheet loan or similar off-balance sheet financing product plus any accrued interest
thereon and (viii) obligations or “Indebtedness “ described in the foregoing clauses (i) through (vii) for which such Person is
obligated pursuant to a Guaranty.

1.4 Amendment to Section 5.10. Sections 5.10(d) and 5.10(f) of the Credit Agreement are hereby amended and restated in their
entirety to read as follows:

(d) Reserved;



(f) other Indebtedness of HAI and the Borrower and their Subsidiaries so long as HAI and the Borrower are in pro forma
compliance with the financial covenants set forth in Sections 5.7 and 5.8 after giving effect to such Indebtedness, provided that
the Subsidiaries of the Borrower shall not issue, incur, assume or create any Indebtedness under this clause (f) aggregating
more than $250,000,000 at any one time outstanding;

1.5 Amendment to Section 5.11. Section 5.11 of the Credit Agreement is hereby amended by (1) amending and restating clause
(e) in its entirety and (2) adding the following sentence to the end of Section 5.11, in each case to read as follows:

(e) Reserved;
Permitted Liens shall collectively mean the Liens set forth in clauses (a) through (k) hereof.

1.6 Amendment to Section 5.12. Section 5.12 of the Credit Agreement is hereby amended to add the following clause (m) to
the end of such Section and making the appropriate punctuation and grammatical changes thereto as follows:

(m) guaranty obligations by the Borrower and HAI of obligations of their Subsidiaries to the extent such obligations or the
existence of such obligations does not constitute Indebtedness and is not otherwise prohibited by this Agreement.

1.7 Amendment to Section 5.21. Section 5.21 of the Credit Agreement is hereby amended and restated in its entirety to read as
follows:

Enter into, assume or become subject to any agreement (a) prohibiting or otherwise restricting the creation or assumption of

any Lien upon its properties or assets, whether now owned or hereafter acquired, in favor of the Administrative Agent (for the benefit
of the Lenders) to secure the Credit Party Obligations; and (b) requiring the grant of any security for such obligation if security is
given for some other obligation, except in each case (i) pursuant to this Credit Agreement and the other Credit Documents,
(ii) pursuant to any Other Senior Debt, (iii) pursuant to the Term Loan Agreement or the Note Purchase Agreement, (iv) pursuant to
any agreements or documents evidencing any other Indebtedness that is permitted to be incurred under Section 5.10(e), (f) or (h) so
long as such prohibitions and restrictions under the agreements or documents evidencing such Indebtedness are customary for such
Indebtedness and (v) in connection with any Permitted Lien or any document or instrument governing any Permitted Lien, provided
that any such restriction contained therein relates only to the asset or assets subject to such Permitted Lien.

1.8 For greater certainty of Section 5.12. For the avoidance of doubt, Section 5.12 of the Credit Agreement shall not operate to
prevent any subordination of a subrogation claim against a primary obligor to the claims of the guaranteed party if made in
connection with a guaranty otherwise permitted under the Credit Agreement.
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ARTICLE 11
CONDITIONS TO EFFECTIVENESS

2.1 Closing Conditions. This Amendment shall become effective as of the day and year set forth above (the “Amendment
Effective Date”) upon satisfaction of the following conditions (in form and substance reasonably acceptable to the Administrative
Agent):

(a) Executed Amendment. The Administrative Agent shall have received a copy of this Amendment duly executed by each of
each of the Borrower, HAI and the Administrative Agent, on behalf of the Required Lenders.

(b) Executed Lender Consents. The Administrative Agent shall have received executed consents, in the form of Exhibit A
attached hereto (a “Lender Consent”), from the Required Lenders authorizing the Administrative Agent to enter into this Amendment
on their behalf. The delivery by the Administrative Agent of a signature to this Amendment shall constitute conclusive evidence that
the consents from the Required Lenders have been obtained.

(c) Fees and Expenses. The Administrative Agent shall have received from the Borrower, on behalf of each Lender that executes
and delivers a Lender Consent to the Administrative Agent by 5:00 p.m. (Charlotte, NC time) on June 18, 2008, an amendment fee in
an amount equal to five (5) basis points on the aggregate Revolving Commitments of such approving Lenders. In addition, the
Administrative Agent shall have received from the Borrower such other fees and expenses that are payable in connection with the
consummation of the transactions contemplated hereby, including, without limitation, the reasonable fees and expenses of Moore &
Van Allen PLLC.

(d) Miscellaneous. All other documents and legal matters in connection with the transactions contemplated by this Amendment
shall be reasonably satisfactory in form and substance to the Administrative Agent and its counsel.

ARTICLE III
MISCELLANEOUS

3.1 Amended Terms. On and after the Amendment Effective Date, all references to the Credit Agreement in each of the Credit
Documents shall hereafter mean the Credit Agreement as amended by this Amendment. Except as specifically amended hereby or
otherwise agreed, the Credit Agreement is hereby ratified and confirmed and shall remain in full force and effect according to its
terms.

3.2 Representations and Warranties of the Borrower and HAI. Each of the Borrower and HAI represents and warrants as
follows:

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Amendment.
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(b) This Amendment has been duly executed and delivered by such Person and constitutes such Person’s legal, valid and
binding obligations, enforceable in accordance with its terms, except as such enforceability may be subject to (i) bankruptcy,
insolvency, reorganization, fraudulent conveyance or transfer, moratorium or similar laws affecting creditors’ rights generally
and (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity).

(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or governmental
authority or third party is required in connection with the execution, delivery or performance by such Person of this
Amendment.

(d) After giving effect to this Amendment, the representations and warranties set forth in Section 3 of the Credit
Agreement are true and correct as of the date hereof (except for those which expressly relate to an earlier date).

(e) After giving effect to this Amendment, no event has occurred and is continuing which constitutes a Default or an Event
of Default.

(f) Except as specifically provided in this Amendment, the Credit Party Obligations are not reduced or modified by this
Amendment and are not subject to any offsets, defenses or counterclaims.

3.3 Reaffirmation of Credit Party Obligations. Each of the Borrower and HAI hereby ratifies the Credit Agreement and

acknowledges and reaffirms (a) that it is bound by all terms of the Credit Agreement applicable to it and (b) that it is responsible for
the observance and full performance of its respective Credit Party Obligations.

3.4 Credit Document. This Amendment shall constitute a Credit Document under the terms of the Credit Agreement.

3.5 Further Assurances. HAI and the Borrower agree to promptly take such action, upon the request of the Administrative

Agent, as is necessary to carry out the intent of this Amendment.

3.6 Entirety. This Amendment and the other Credit Documents embody the entire agreement between the parties hereto and

supersede all prior agreements and understandings, oral or written, if any, relating to the subject matter hereof.
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3.7 Counterparts; Telecopy. This Amendment may be executed in any number of counterparts, each of which when so
executed and delivered shall be an original, but all of which shall constitute one and the same instrument. Delivery of an executed
counterpart to this Amendment by telecopy shall be effective as an original and shall constitute a representation that an original will
be delivered.

3.8 No Actions, Claims, Etc. As of the date hereof, each of the Borrower and HAI hereby acknowledges and confirms that it
has no knowledge of any actions, causes of action, claims, demands, damages and liabilities of whatever kind or nature, in law or in
equity, against the Administrative Agent, the Lenders, or the Administrative Agent’s or the Lenders’ respective officers, employees,
representatives, agents, counsel or directors arising from any action by such Persons, or failure of such Persons to act under this
Credit Agreement on or prior to the date hereof.

3.9 GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

3.10 Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

3.11 General Release. In consideration of the Administrative Agent, on behalf of the Lenders, entering into this Amendment,
each of the Borrower and HAI hereby releases the Administrative Agent, the Lenders, and the Administrative Agent’s and the
Lenders’ respective officers, employees, representatives, agents, counsel and directors from any and all actions, causes of action,
claims, demands, damages and liabilities of whatever kind or nature, in law or in equity, now known or unknown, suspected or
unsuspected to the extent that any of the foregoing arises from any action or failure to act under the Credit Agreement on or prior to
the date hereof, except, with respect to any such Person being released hereby, any actions, causes of action, claims, demands,
damages and liabilities arising out of such Person’s gross negligence, bad faith or willful misconduct.

3.12 Consent to Jurisdiction; Service of Process; Waiver of Jury Trial. The jurisdiction, services of process and waiver of
jury trial provisions set forth in Sections 8.14 and 8.17 of the Credit Agreement are hereby incorporated by reference, mutatis
mutandis.

3.13 Fees. The Borrower agrees to pay all reasonable costs, fees and expenses of the Administrative Agent in connection with
the preparation, execution and delivery of this Amendment, including, without limitation, the reasonable fees and expenses of the
Administrative Agent’s legal counsel, Moore & Van Allen PLLC.
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HEWITT ASSOCIATES L.L.C.
FIFTH AMENDMENT TO CREDIT AGREEMENT

IN WITNESS WHEREOF the Borrower, HAI and the Administrative Agent, on behalf of the Required Lenders have caused
this Amendment to be duly executed on the date first above written.

BORROWER: HEWITT ASSOCIATES L.L.C,
an [llinois limited liability company

By:  /s/ Richard Westenberger

Name: Richard Westenberger
Title: VP Corporate Finance & Treasurer

HAL HEWITT ASSOCIATES L.L.C,
a Delaware corporation

By: /s/ Richard Westenberger

Name: Richard Westenberger
Title: VP Corporate Finance & Treasurer



HEWITT ASSOCIATES L.L.C.
FIFTH AMENDMENT TO CREDIT AGREEMENT

ADMINISTRATIVE AGENT: WACHOVIA BANK, NATIONAL ASSOCIATION,
as Administrative Agent on behalf of the Required Lenders

By: /s/ Robert Sevin

Name: Robert Sevin
Title: Director



EXHIBIT A

FORM OF
LENDER CONSENT

See attached.



LENDER CONSENT

This Lender Consent is given pursuant to the Credit Agreement, dated as of May 23, 2005 (as previously amended and
modified, the “Credit Agreement”; and as further amended by the Amendment (as defined below), the “Amended Credit
Agreement”), by and among Hewitt Associates L.L.C., an Illinois limited liability company (the “Borrower”), Hewitt Associates,
Inc., a Delaware corporation (“HAI”), the lenders and other financial institutions from time to time party thereto (the “Lenders”) and
WACHOVIA BANK, NATIONAL ASSOCIATION, as administrative agent on behalf of the Lenders (in such capacity, the
“Administrative Agent”). Capitalized terms used herein shall have the meanings ascribed thereto in the Credit Agreement unless
otherwise defined herein.

The undersigned hereby approves the amendment of the Credit Agreement effected by the Fifth Amendment to Credit
Agreement (the “Amendment”), to be dated on or about ___, 2008, by and among the Borrower, HAI, and the Administrative Agent
and hereby authorizes the Administrative Agent to execute and deliver the Amendment on its behalf and, by its execution below, the
undersigned agrees to be bound by the terms and conditions of the Amendment and the Amended Credit Agreement.

Delivery of this Lender Consent by telecopy shall be effective as an original.

A duly authorized officer of the undersigned has executed this Lender Consent as of the day of , 2008.

as a Lender

By:
Name:
Title:




Exhibit 10.2
EXECUTION COPY
SIXTH AMENDMENT TO CREDIT AGREEMENT

THIS SIXTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”), dated as of July 30, 2008, is by and among
HEWITT ASSOCIATES L.L.C., an Illinois limited liability company (the “Borrower”), HEWITT ASSOCIATES, INC., a
Delaware corporation (“HAI”), WACHOVIA BANK, NATIONAL ASSOCIATION, individually (in such capacity, “Wachovia™)
and as the resigning administrative agent (in such capacity, the “Resigning Administrative Agent”) under the Credit Agreement
(defined below), JPMORGAN CHASE BANK, N.A., individually (in such capacity, “JPMCB”) and as the successor administrative
agent (in such capacity, the “Successor Administrative Agent”) under the Credit Agreement (defined below), and the Lenders (as
defined below) signatory hereto. Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed
thereto in the Credit Agreement (defined below), as amended hereby.

WITNESSETH

WHEREAS, the Borrower, HAI, certain banks and financial institutions from time to time party thereto (the “Lenders”) and the
Resigning Administrative Agent are parties to that certain Credit Agreement dated as of May 23, 2005 (as amended, modified,
supplemented, or restated from time to time, the “Credit Agreement”);

WHEREAS, the Resigning Administrative Agent desires, subject to the terms and conditions set forth below to resign as
Administrative Agent under the Credit Agreement and each of the other Credit Documents;

WHEREAS, the Required Lenders have agreed, subject to the terms and conditions set forth below, to appoint the Successor
Administrative Agent as Administrative Agent under the Credit Agreement and each of the other Credit Documents;

WHEREAS, the Borrower has agreed, subject to the terms and conditions set forth below, to approve the appointment of the
Successor Administrative Agent as Administrative Agent under the Credit Agreement and each of the other Credit Documents;

WHEREAS, Wachovia, in its capacity as Swingline Lender under the Credit Agreement and each of the other Credit
Documents, desires, subject to the terms and conditions set forth below to resign as the Swingline Lender under the Credit Agreement
and each of the other Credit Documents;

WHEREAS, the parties hereto have agreed, subject to the terms and conditions set forth below, to appoint JPMCB as an Issuing
Lender and the Swingline Lender under the Credit Agreement and each of the other Credit Documents;

WHEREAS, the Borrower and HAI have requested that the Required Lenders agree to amend certain provisions of the Credit
Agreement; and



WHEREAS, the Required Lenders have agreed to make such amendments to the Credit Agreement, subject to the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the agreements hereinafter set forth, and for other good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
RESIGNATION AND APPOINTMENT

1.1 Resignation of Administrative Agent. The Resigning Administrative Agent hereby resigns as Administrative Agent under
the Credit Agreement and each of the other Credit Documents. Each of the Resigning Administrative Agent, the Successor
Administrative Agent, the Lenders signatory hereto and the Borrower hereby waive any notice requirement set forth in Section 7.9 of
the Credit Agreement.

1.2 Resignation of Swingline Lender. Wachovia, in its capacity as the Swingline Lender under the Credit Agreement and each
of the other Credit Documents, hereby resigns as Swingline Lender under the Credit Agreement and each of the other Credit
Documents.

1.3 Appointment of Administrative Agent. The Required Lenders hereby appoint the Successor Administrative Agent as the
Administrative Agent under the Credit Agreement and the other Credit Documents, and the Borrower approves the appointment of
the Successor Administrative Agent as the Administrative Agent under the Credit Agreement and the other Credit Documents.

1.4 Appointment of Issuing Lender and Swingline Lender. The Borrower and Wachovia hereby appoint JPMCB as an
Issuing Lender under the Credit Agreement and the other Credit Documents, and the parties hereto appoint JPMCB as the Swingline
Lender under the Credit Agreement and the other Credit Documents.

1.5 Acceptance of Appointment of Administrative Agent. The Successor Administrative Agent hereby accepts its
appointment as Administrative Agent under the Credit Agreement and each of the other Credit Documents and shall hereby be vested
with all the rights, powers and duties of the Administrative Agent under the Credit Agreement and each of the other Credit
Documents.

1.6 Acceptance of Appointment of Issuing Lender and Swingline Lender. JPMCB hereby accepts its appointment as an
Issuing Lender and the Swingline Lender under the Credit Agreement and each of the other Credit Documents and shall hereby be

vested with all the rights, powers and duties of an Issuing Lender and the Swingline Lender under the Credit Agreement and each of
the other Credit Documents.

1.7 Release of Resigning Administrative Agent. HAI, the Borrower, the Required Lenders and the Successor Administrative
Agent acknowledge that Wachovia shall, as of the date hereof, no longer be, and shall be released from its obligations as,
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“Administrative Agent” and “Swingline Lender” under the Credit Agreement and the Credit Documents and agree that, on after the
date hereof, Wachovia shall have no rights, powers, privileges, duties or obligations as “Administrative Agent” or “Swingline
Lender”, respectively, under the Credit Agreement or the Credit Documents and shall cease to be a party to the Credit Agreement or
the Credit Documents in such capacities; provided, that each of: (A) the provisions of Section 7 of the Credit Agreement in respect of
any actions taken or omitted to be taken by it in its capacity as the “Administrative Agent” thereunder; and (B) all other rights of
Wachovia which are expressly provided in the Credit Agreement or the other Credit Documents to survive the resignation of the
Administrative Agent or the Swingline Lender (including the indemnification provisions thereunder), shall, in each case, survive such
resignation of Wachovia and shall continue to inure for the benefit of Wachovia, its sub-agents and their respective Affiliates,
notwithstanding any subsequent amendment, modification, waiver or termination of the Credit Agreement or any other Credit
Document.

ARTICLE 11
AMENDMENTS TO CREDIT AGREEMENT

2.1 Insertion of Definition of Amendment Effective Date. The following new definition is hereby added in the appropriate
alphabetical order in Section 1.1 of the Credit Agreement:

“Amendment Effective Date” means July 30, 2008.

2.2 Amendment to Definition of Issuing Lender. The definition of “Issuing Lender” in Section 1.1 of the Credit Agreement is
hereby amended and restated as follows:

“Issuing Lender” means (a) with respect to any Existing Letter of Credit, Harris N.A. (successor by merger to Harris Trust and
Savings Bank), as the issuer of such Letter of Credit, (b) with respect to any Letter of Credit issued after the Closing Date but

before the Amendment Effective Date, Wachovia and/or Harris N.A. (successor by merger to Harris Trust and Savings Bank)
(as applicable) and (c) with respect to any Letter of Credit issued on or after the Amendment Effective Date, JPMCB. If JPMCB
is unable to issue any Letter of Credit, the Borrower and JPMCB may appoint a new Lender to become an Issuing Lender.

2.3 Insertion of Definition of JPMCB. The following new definition is hereby added in the appropriate alphabetical order in
Section 1.1 of the Credit Agreement:
“JPMCB” means JPMorgan Chase Bank, N.A.

2.4 Amendment to Definition of LIBOR. The definition of “LIBOR” in Section 1.1 of the Credit Agreement is hereby
amended and restated as follows:

“LIBOR” means, for any LIBOR Rate Loan for any Interest Period therefor, the rate per annum appearing on Reuters Screen
LIBOROI Page (or any successor page) as the London interbank offered rate for deposits in Dollars at approximately 11:00
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A.M. (London time) two Business Days prior to the first day of such Interest Period for a term comparable to such Interest
Period. If, for any reason, such rate is unavailable, then “LIBOR” shall mean the rate per annum at which, as determined by
the Administrative Agent, Dollars in an amount comparable to the Loans then requested are being offered to leading banks at
approximately 11:00 A.M. London time, two (2) Business Days prior to the commencement of the applicable Interest Period for

settlement in immediately available funds by leading banks in the London interbank market for a period equal to the Interest
Period selected.

2.5 Amendment to Definition of LIBOR Rate. The definition of “LIBOR Rate” in Section 1.1 of the Credit Agreement is
hereby amended and restated as follows:

“LIBOR Rate” means a rate per annum determined by the Administrative Agent pursuant to the following formula:

LIBOR
1.00 - Eurodollar Reserve Percentage

LIBOR Rate =

2.6 Amendment to Definition of Note Purchase Agreement. The definition of “Note Purchase Agreement” in Section 1.1 of
the Credit Agreement is hereby amended and restated as follows:

“Note Purchase Agreement” shall mean that certain note purchase agreement, to be entered into by and among HAI, the
Borrower and the noteholders from time to time party thereto and the other documents relating thereto.

2.7 Deletion of Definition of Permitted Receivables Securitization. The term “Permitted Receivables Securitization” and the
definition thereof in Section 1.1 of the Credit Agreement is hereby deleted.

2.8 Amendment to Definition of Prime Rate. The definition of “Prime Rate” in Section 1.1 of the Credit Agreement is hereby
amended and restated as follows:

“Prime Rate” means the rate of interest per annum publicly announced from time to time by JPMCB as its prime rate in effect
at its principal office in New York, New York, with each change in the Prime Rate being effective on the date such change is
publicly announced as effective.

2.9 Replacement of Wachovia and Harris. Each reference in the Credit Agreement (without giving effect to this Amendment)
to (i) “Wachovia” (other than as set forth herein, the definition thereof in Section 1.1 of the Credit Agreement, or in the phrases
“Wachovia Bank, National Association” and “Wachovia Capital Markets, LLC”) is hereby amended and restated as “JPMCB”,

(ii) “Wachovia Bank, National Association” (other than in the definition of “Wachovia” in Section 1.1 of the Credit Agreement, and
on the signature page to the Credit Agreement) is hereby amended and restated as “JPMorgan Chase Bank, N.A.”, (iii) “Harris Trust
and Savings Bank” is hereby amended and restated as “Harris N.A. (successor by merger to Harris Trust and Savings Bank)”, and
(iv) “(d/b/a Harris Nesbitt)” is hereby amended and restated as “(d/b/a BMO Capital Markets)”.
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2.10 Amendment to Definition of Wholly-owned Subsidiary. The definition of “Wholly-owned Subsidiary” in Section 1.1 of
the Credit Agreement is hereby amended and restated as follows:

“Wholly-owned Subsidiary” means a Subsidiary of which all of the issued and outstanding shares of Capital Stock (other than
directors’ qualifying shares as required by law and any other shares issued to satisfy other requirements of law with respect to
the ownership of the Capital Stock of any foreign Subsidiaries) are owned by HAI and/or one or more Wholly-owned
Subsidiaries within the meaning of this definition.

2.11 Amendment to Section 3.2. The second sentence of Section 3.2 of the Credit Agreement is hereby amended and restated
as follows:

Schedule 3.2 hereto identifies each Subsidiary, the jurisdiction of its incorporation or organization, as the case may be, the
percentage of issued and outstanding shares of each class of its Capital Stock owned by HAI and its Subsidiaries and, if such
percentage is not 100% (excluding directors’ qualifying shares as required by law and any other shares issued to satisfy other
requirements of law with respect to the ownership of the Capital Stock of any foreign Subsidiaries), a description of each class
of its authorized Capital Stock and the number of shares of each class issued and outstanding.

2.12 Amendment to Section 3.2. The last sentence of Section 3.2 of the Credit Agreement is hereby amended and restated as
follows:

As of the Closing Date, no Domestic Subsidiaries (other than the Borrower) which are Restricted Subsidiaries exist.

2.13 Amendment to Section 3.3. The last sentence of Section 3.3 of the Credit Agreement is hereby amended and restated as
follows:

The Credit Documents have been duly authorized, executed and delivered by the Borrower and HAI and constitute valid and
binding obligations of the Borrower and HAI enforceable in accordance with their terms except as enforceability may be limited
by bankruptcy, insolvency, fraudulent conveyance or similar laws affecting creditors’ rights generally and general principles of
equity (regardless of whether the application of such principles is considered in a proceeding in equity or at law); and this
Credit Agreement and the other Credit Documents do not, nor does the performance or observance by the Borrower or HAI of
any of the matters and things herein or therein provided for, contravene or constitute a default under any provision of law or
any judgment, injunction, order or decree binding upon the Borrower or HAI in any material respect or any provision of the
organizational documents of the Borrower or HAI or any Material covenant, indenture or agreement of or affecting the
Borrower or HAI or any of their Properties, or result in the creation or imposition of any Lien on any Property of the Borrower
or HAIL



2.14 Amendment to Section 3.7. The first sentence of Section 3.7 of the Credit Agreement is hereby amended and restated as
follows:

The Borrower and HAI have delivered true and correct copies of their organizational documents to the Lenders and said
organizational documents remain in full force and effect and have not been revised or amended as of the Closing Date.

2.15 Amendment to Section 3.8. Section 3.8 of the Credit Agreement is hereby amended and restated as follows:

Each of the Borrower, HAI and their Subsidiaries each have good and defensible title to their Material assets as reflected on the
most recent consolidated balance sheet of HAI and its Subsidiaries furnished to the Lenders (except for sales of assets by HAI
and its Subsidiaries in the ordinary course of business or otherwise permitted hereunder), subject to no Liens other than such
thereof as are permitted by Section 5.11.

2.16 Amendment to Section 3.9. Section 3.9 of the Credit Agreement is hereby amended and restated as follows:

There is no litigation or governmental proceeding or labor controversy pending, nor to the knowledge of HAI or the Borrower
threatened, against HAI or the Borrower or any Subsidiary which could reasonably be expected to result in a Material Adverse

Effect.

2.17 Amendment to Section 3.10. Section 3.10 of the Credit Agreement is hereby amended and restated as follows:

All Material tax returns required to be filed by the Borrower, HAI or any of their Subsidiaries in any jurisdiction have, in fact,
been filed (or extensions therefor have been timely obtained), and all material taxes, assessments, fees and other governmental
charges upon the Borrower, HAI or any of their Subsidiaries (other than the Borrower and immaterial Subsidiaries) or upon
any of their respective Properties, income or franchises, which are shown to be due and payable in such returns, have been
paid, unless and to the extent that the same are being contested in good faith and by appropriate proceedings which prevent
enforcement of the matter under contest and adequate reserves in accordance with GAAP are provided therefor. The Borrower
and HAI do not know of any proposed additional tax assessment against it or their Subsidiaries for which adequate provision in
accordance with GAAP has not been made on its accounts. Adequate provisions in accordance with GAAP for taxes on the
books of the Borrower and HAI and each of their Subsidiaries have been made for all open years, and for its current fiscal
period. As of the Closing Date, the United States income tax returns of HAI and its Subsidiaries have been closed by the Internal
Revenue Service through the fiscal year ended September 30, 2001.
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2.18 Amendment to Section 3.11. Section 3.11 of the Credit Agreement is hereby amended and restated as follows:

No authorization, consent, license, or exemption from, or filing or registration with, any court or governmental department,
agency or instrumentality, nor any approval or consent of the members or stockholders of HAIL the Borrower or any other
Person (other than the board of directors of HAI and the managers of the Borrower, which approval and consent have been
obtained), is or will be necessary to the valid execution, delivery or performance by the Borrower and HAI of this Credit
Agreement or any other Credit Document.

2.19 Amendment to Section 3.16. Section 3.16 of the Credit Agreement is hereby amended and restated as follows:

Neither the Borrower, HAI nor any of their Subsidiaries is in default under the terms of any covenant, indenture or agreement of
or affecting the Borrower, HAI, any such Subsidiary or any of their Properties, which default could reasonably be expected to
have a Material Adverse Effect.

2.20 Amendment to Section 5.2. Section 5.2 of the Credit Agreement is hereby amended and restated as follows:

The Borrower and HAI shall maintain, preserve and keep its Material property, plant and equipment in good repair, working
order and condition (ordinary wear and tear excepted) and shall from time to time make all needful and proper repairs,
renewals, replacements, additions and betterments thereto so that at all times the efficiency thereof shall be fully preserved and
maintained, and the Borrower and HAI shall cause each of their Subsidiaries to do so in respect of Material Property owned or
used by it.

2.21 Amendment to Section 5.3. Section 5.3 of the Credit Agreement is hereby amended and restated as follows:

Each of the Borrower and HAI shall (a) duly pay and discharge all material taxes, assessments, fees and governmental charges
upon or against it or its Properties, and (b) shall cause each of their Subsidiaries (other than immaterial Subsidiaries) to duly
pay and discharge, all material taxes, assessments, fees and governmental charges upon or against it or its Properties, in each
case before the same become delinquent and before penalties accrue thereon, unless and to the extent that the same are being
contested in good faith and by appropriate proceedings which prevent enforcement of the matter under contest and adequate
reserves in accordance with GAAP are provided therefor.

2.22 Amendment to Clause (i) of Section 5.5(b). Clause (i) of Section 5.5(b) of the Credit Agreement is hereby amended and
restated as follows:

as soon as available, and in any event within ninety (90) days after the close of each annual accounting period of HAI, a copy of
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the annual audit report for HAI and its Subsidiaries as of the close of such period with accompanying financial statements
(including consolidated balance sheet and profit and loss and cash flow statements of HAI and its Subsidiaries for such period),
and accompanying notes thereto, each in reasonable detail showing in comparative form the figures for the previous fiscal year,
accompanied by an opinion thereon, without a “going concern” or like qualification or exception, or qualification arising out of
the scope of the audit, of Ernst & Young LLP or another firm of independent public accountants of recognized national
standing, selected by HAI and satisfactory to the Required Lenders, to the effect that the audited financial statements have been
prepared in accordance with GAAP and present fairly in accordance with GAAP the consolidated financial condition of HAI
and its Subsidiaries as of the close of such fiscal year and the results of their operations and cash flows for the fiscal year then
ended and that an examination of such accounts in connection with such financial statements has been made in accordance with
generally accepted auditing standards and, accordingly, such examination included such tests of the accounting records and
such other auditing procedures as were considered necessary in the circumstances, and

2.23 Amendment to Clause (ii) of Section 5.5(b). Clause (ii) of Section 5.5(b) of the Credit Agreement is hereby amended and
restated as follows:

as soon as available, and in any event within 120 days after the close of each annual accounting period of Lincolnshire
Insurance Company PPC Ltd. ( “Lincolnshire Insurance”), a copy of the annual audit report for Lincolnshire Insurance as of
the close of such period with accompanying financial statements (including balance sheet and profit and loss and cash flow
statements of Lincolnshire Insurance for such period), and accompanying notes thereto, each in reasonable detail showing in
comparative form the figures for the previous fiscal year, accompanied by an opinion thereon, without a “going concern” or
like qualification or exception, or qualification arising out of the scope of the audit, of Ernst & Young LLP or another firm of
independent public accountants of recognized national standing, selected by Lincolnshire Insurance and satisfactory to the
Required Lenders, to the effect that the financial statements have been prepared in accordance with UK GAAP, International
Accounting Standards, or International Financial Reporting Standards, as applicable, and present fairly in accordance with
UK GAAP, International Accounting Standards, or International Financial Reporting Standards, as applicable, the financial
condition of the Lincolnshire Insurance as of the close of such fiscal year and the results of its operations and cash flows for the
fiscal year then ended and that an examination of such accounts in connection with such financial statements has been made in
accordance with generally accepted auditing standards and, accordingly, such examination included such tests of the
accounting records and such other auditing procedures as were considered necessary in the circumstances; and

2.24 Amendment to Clauses (ii) and (iii) of Section 5.5(f). Clauses (ii) and (iii) of Section 5.5(f) of the Credit Agreement are
hereby amended and restated as follows:

(ii) any threatened or pending litigation or governmental proceeding or labor controversy against HAI or any Subsidiary which
could reasonably be expected to have a Material Adverse Effect,
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(iii) any material adverse change in the condition (financial or otherwise) or operations of the Borrower, HAI and their
Subsidiaries, taken as a whole, or

2.25 Amendment to Section 5.11(a). Section 5.11(a) of the Credit Agreement is hereby amended and restated as follows:

Liens arising by statute in connection with worker’s compensation, unemployment insurance, old age benefits, social security
obligations, statutory obligations or other similar charges, provided in each case that the obligation is not for borrowed money;

2.26 Amendment to Section 5.11(c). Section 5.11(c) of the Credit Agreement is hereby amended and restated as follows:

the pledge of assets for the purpose of securing an appeal, stay or discharge in the course of any legal proceeding;

2.27 Amendment to Section 5.11. Section 5.11 of the Credit Agreement is hereby amended by adding the following new
clauses (1), (m), (n) and (o) to the end of such Section (and making the appropriate punctuation and grammatical changes thereto):

(1) Liens securing judgments for the payment of money which do not constitute Events of Default under Section 6.1(f);

(m) licenses, sublicenses, leases or subleases (other than leases or subleases of real property) granted to or from others in the
ordinary course of business;

(n) Liens of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items in the course of collection;
and

(o) Liens that are statutory or contractual rights of set-off (i) relating to the establishment of depository relations with banks not
given in connection with the issuance of Indebtedness, (ii) relating to pooled or other deposit accounts or sweep accounts of
HAI or any Subsidiary to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of business of
HAI or any Subsidiary, (iii) relating to purchase orders and other agreements entered into with customers or suppliers of HAI
or any Subsidiary in the ordinary course of business or (iv) relating to deposits with banks to be applied against any
Indebtedness permitted to be incurred under Section 5.10 so long as granting such rights of set-off is customary for such
Indebtedness.

2.28 Amendment to Section 5.11. The last sentence of Section 5.11 is hereby amended and restated as follows:

Permitted Liens shall collectively mean the Liens set forth in clauses (a) through (o) hereof.
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2.29 Amendment to Section 5.12. Section 5.12 of the Credit Agreement is hereby amended by:

(a) amending and restating the introductory paragraph thereof as follows:

The Borrower and HAI shall not, nor shall it permit any Subsidiary to, directly or indirectly, make, retain or have outstanding
any investments (whether through purchase of stock or obligations or otherwise) in, or loans or advances (other than for travel
advances and other similar cash advances made to employees in the ordinary course of business) to, any other Person,
undertake any Acquisition, or be or become liable as endorser, guarantor, surety or otherwise for any debt, obligation or
undertaking of any other Person, or otherwise agree to provide funds for payment of the obligations of another, or supply funds
thereto or invest therein or otherwise assure a creditor of another against loss, or apply for or become liable to the issuer of a
letter of credit which supports an obligation of another; provided, however, that the foregoing provisions shall not apply to nor
operate to prevent:

(b) adding the following new clauses (n) and (o) to the end of such Section (and making the appropriate punctuation and
grammatical changes thereto):

(n) investments of HAI or any Subsidiary under any Hedging Agreements permitted hereunder; and

(o) investments consisting of pledges and deposits permitted under Sections 5.11(a) and ().

2.30 Amendment to Section 5.14(h). Section 5.14(h) is hereby amended and restated as follows:

any Subsidiary of the Borrower may dispose of all or substantially all of its assets (upon voluntary liquidation or otherwise) to
the Borrower or any Subsidiary;

2.31 Amendment to Section 5.14. Section 5.14 of the Credit Agreement is hereby amended by adding the following new
clauses (k), (1) and (m) to the end of such Section (and making the appropriate punctuation and grammatical changes thereto):

(k) the liquidation or sale of the investments permitted under clauses (a) through (c) under Section 5.12 in the ordinary course
of business for fair market value;

(1) (i) Liens permitted by Section 5.11, (ii) distributions permitted by Section 5.9 and (iii) investments permitted by Section 5.12;
and
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(m) the leasing, licensing or occupancy agreements or sub-leasing of Property or the termination of such leasing, licensing,
occupancy agreements or sub-leasing, in each case, in the ordinary course of business.

2.32 Amendment to Section 5.15. Section 5.15 is hereby amended and restated as follows:

Except as permitted pursuant to Section 5.14, each of the Borrower and HAI shall not, nor shall it permit any Restricted
Subsidiary to, issue, assign, sell or transfer, any shares of Capital Stock of a Restricted Subsidiary (other than to the Borrower
or another Restricted Subsidiary); provided that the foregoing shall not operate to prevent the issuance, sale and transfer to any
person of any shares of Capital Stock of a Restricted Subsidiary solely for the purpose of qualifying, and to the extent legally
necessary to qualify, such person as a director of such Restricted Subsidiary or satisfying other requirements of law with respect
to the ownership of Capital Stock of foreign Subsidiaries.

2.33 Amendment to Section 5.21. Section 5.21 of the Credit Agreement is hereby amended by:

(a) adding the following new clause to the beginning of such Section (and making the appropriate punctuation and grammatical
changes thereto):

Each of the Borrower and HAI shall not, nor shall it permit any Subsidiary to,

(b) adding the following new clauses (vi), (vii) and (viii) to the end of such Section (and making the appropriate punctuation
and grammatical changes thereto):

(vi) pursuant to any agreement relating to Property of a Subsidiary that is in effect at the time such Person becomes a
Subsidiary (provided that such agreement was not entered into in contemplation of such Person becoming a Subsidiary), (vii) in
connection with any restrictions with respect to a Subsidiary imposed pursuant to a customary agreement that has been entered
into in connection with the disposition of all or substantially all of the Capital Stock or assets of such Subsidiary otherwise
permitted hereunder, and (viii) pursuant to agreements with suppliers to HAI or any Subsidiary, entered into in the ordinary
course of business, relating to any inventory supplied by such suppliers.

2.34 Amendment to Section 6.1(c). Section 6.1(c) is hereby amended and restated as follows:

default in the observance or performance of any other provision hereof or of any other Credit Document (x) which, in the case
of a default with respect to Sections 5.10 (with respect to a Subsidiary other than the Borrower), 5.11 (with respect to Liens
voluntarily entered into by a Subsidiary other than the Borrower), 5.12, 5.18 or 5.19, is not remedied within fifteen (15) days,
and (y) in the case of any other default, is not remedied within thirty (30) days, in the case of defaults described in clauses

(x) and (y), after the earlier of (i) the date on which such failure shall first become known to any officer of the Borrower or HAI
or (ii) written notice thereof is given to the Borrower or HAI by the Administrative Agent or any Lender; or
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2.35 Amendment to Section 6.1(e). Section 6.1(e) is hereby amended and restated as follows:

any default shall occur under any Indebtedness issued, assumed or guaranteed by the Borrower, HAI or any Subsidiary
aggregating $10,000,000 or more or under any indenture, agreement or other instrument under which the same may be issued,
and such default shall continue for a period of time sufficient to permit the acceleration of the maturity of any such Indebtedness
(whether or not such maturity is in fact accelerated) or any such Indebtedness shall not be paid when due after the lapse of the
applicable grace period (whether by lapse of time, acceleration or otherwise); or

2.36 Amendment to Section 6.1(f). The figure, “$1,000,000,” in Section 6.1(f) of the Credit Agreement is hereby amended and
restated to be “$10,000,000”.

2.37 Amendment to Section 8.2(a). The notice information of the Borrower and the Administrative Agent set forth in
Section 8.2(a) of the Credit Agreement is hereby amended and restated as follows:

if to the Borrower or the Guarantor:

Hewitt Associates L.L.C.
100 Half Day Road
Lincolnshire, Illinois 60069
Attn: Treasurer

Telephone: (847) 295-5000
Telecopy: (847) 883-8151

with copies (in the case of a notice of a Default or Event of Default) to:

Hewitt Associates L.L.C.
100 Half Day Road
Lincolnshire, Illinois 60069
Attn: General Counsel
Telephone: (847) 295-5000
Telecopy: (847) 554-1462

Hewitt Associates, Inc.

100 Half Day Road
Lincolnshire, Illinois 60069
Attn: General Counsel
Telephone: (847) 295-5000
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Telecopy: (847) 554-1462
if to the Administrative Agent:

JPMorgan Chase Bank, N.A.
10 South Dearborn Street
Loan & Agency Services
Chicago, Illinois 60603
Attn: Lisa Smith

Telephone: (312) 732-7941
Telecopy: (312) 385-7096

with a copy to:

JPMorgan Chase Bank, N.A.
10 South Dearborn Street
Chicago, Illinois 60603
Attn: Sabir Hashmy
Telephone: (312) 325-3222
Telecopy: (312) 325-3239

2.38 Amendment to Section 8.4. Section 8.4 is hereby amended and restated as follows:

All representations and warranties made hereunder and in any document, certificate or statement delivered pursuant hereto or
in connection herewith shall survive the execution and delivery of this Credit Agreement and the Notes and the making of the
Loans, provided that all such representations and warranties shall terminate on the date upon which the Commitments have
been terminated and all obligations under the Credit Documents have been paid in full.

ARTICLE III
CONDITIONS TO EFFECTIVENESS

3.1 Closing Conditions. This Amendment shall become effective as of the day and year set forth above (the “Amendment

Effective Date”) upon satisfaction of the following conditions (in form and substance reasonably acceptable to the Successor
Administrative Agent):

(a) Executed Amendment. The Successor Administrative Agent shall have received a copy of this Amendment duly executed by
each of the Borrower, HAI, the Resigning Administrative Agent, the Successor Administrative Agent, Wachovia, JPMCB and the
Required Lenders.

(b) Fees and Expenses. The Successor Administrative Agent shall have received from the Borrower, on behalf of each Lender
signatory hereto, an amendment fee in an amount equal to $5,000. In addition, the Resigning Administrative Agent and the Successor
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Administrative Agent shall have received from the Borrower such other fees and expenses that are payable in connection with the
consummation of the transactions contemplated hereby, including, without limitation, the reasonable fees and expenses of Moore &
Van Allen PLLC.

(c) Miscellaneous. All other documents and legal matters in connection with the transactions contemplated by this Amendment
shall be reasonably satisfactory in form and substance to the Successor Administrative Agent and its counsel.

ARTICLE 1V
MISCELLANEOUS

4.1 Amended Terms. On and after the Amendment Effective Date, (a) all references to the Credit Agreement in each of the
Credit Documents shall hereafter mean the Credit Agreement as amended by this Amendment and (b) all references in the Credit
Agreement to “this Agreement,” “this Credit Agreement,” “hereof,” “herein,” “hereunder,” or words of similar effect shall hereafter
mean the Credit Agreement as amended by this Amendment. Except as specifically amended hereby or otherwise agreed, the Credit
Agreement is hereby ratified and confirmed and shall remain in full force and effect according to its terms.

4.2 Representations and Warranties of the Borrower and HAI. Each of the Borrower and HAI represents and warrants as
follows:

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Amendment.

(b) This Amendment has been duly executed and delivered by such Person and constitutes such Person’s legal, valid and
binding obligations, enforceable in accordance with its terms, except as such enforceability may be subject to (i) bankruptcy,
insolvency, reorganization, fraudulent conveyance or transfer, moratorium or similar laws affecting creditors’ rights generally
and (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in equity).

(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or governmental
authority or third party is required in connection with the execution, delivery or performance by such Person of this
Amendment, except those that have been obtained or made and are in full force and effect.

(d) After giving effect to this Amendment, the representations and warranties set forth in Section 3 of the Credit
Agreement are true and correct as of the date hereof (except for those which expressly relate to an earlier date).

(e) After giving effect to this Amendment, no event has occurred and is continuing which constitutes a Default or an Event
of Default.

14



(f) Except as specifically provided in this Amendment, the Credit Party Obligations are not reduced or modified by this
Amendment and are not subject to any offsets, defenses or counterclaims.

4.3 Reaffirmation of Credit Party Obligations. Each of the Borrower and HAI hereby ratifies the Credit Agreement and
acknowledges and reaffirms (a) that it is bound by all terms of the Credit Agreement applicable to it and (b) that it is responsible for
the observance and full performance of its respective Credit Party Obligations.

4.4 Credit Document. This Amendment shall constitute a Credit Document under the terms of the Credit Agreement.

4.5 Further Assurances. HAI and the Borrower agree to promptly take such action, upon the reasonable request of the
Successor Administrative Agent or the Resigning Administrative Agent, as is necessary to carry out the intent of this Amendment.

4.6 Entirety. This Amendment and the other Credit Documents embody the entire agreement between the parties hereto and
supersede all prior agreements and understandings, oral or written, if any, relating to the subject matter hereof.

4.7 Counterparts; Telecopy. This Amendment may be executed in any number of counterparts, each of which when so
executed and delivered shall be an original, but all of which shall constitute one and the same instrument. Delivery of an executed
counterpart to this Amendment by telecopy shall be effective as an original and shall constitute a representation that an original will
be delivered.

4.8 No Actions, Claims, Etc. As of the date hereof, each of the Borrower and HAI hereby acknowledges and confirms that it
has no knowledge of any actions, causes of action, claims, demands, damages and liabilities of whatever kind or nature, in law or in
equity, against the Resigning Administrative Agent, the Successor Administrative Agent, the Lenders, or the Resigning
Administrative Agent’s, the Successor Administrative Agent’s or the Lenders’ respective officers, employees, representatives, agents,
counsel or directors arising from any action by such Persons, or failure of such Persons to act under this Credit Agreement on or prior
to the date hereof.

4.9 GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

4.10 Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

4.11 General Release. In consideration of the Resigning Administrative Agent, the Successor Administrative Agent and the
Lenders party hereto entering into this Amendment, each of the Borrower and HAI hereby releases the Resigning Administrative
Agent, the Successor Administrative Agent, the Lenders, and the Resigning Administrative Agent’s, the Successor Administrative
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Agent’s and the Lenders’ respective officers, employees, representatives, agents, counsel and directors from any and all actions,
causes of action, claims, demands, damages and liabilities of whatever kind or nature, in law or in equity, now known or unknown,
suspected or unsuspected to the extent that any of the foregoing arises from any action or failure to act under the Credit Agreement on
or prior to the date hereof, except, with respect to any such Person being released hereby, any actions, causes of action, claims,
demands, damages and liabilities arising out of such Person’s gross negligence, bad faith or willful misconduct.

4.12 Consent to Jurisdi