As filed with the Securities and Exchange Commission on May 18, 2001

Registration No. 001-16427

SECURITIES AND EXCHANGE COMMISSION
washington, D.C. 20549

AMENDMENT NO. 1

TO
FORM 10

GENERAL FORM FOR REGISTRATION OF SECURITIES
PURSUANT TO SECTION 12(b) OR 12(g) OF
THE SECURITIES EXCHANGE ACT OF 1934

EQUIFAX PS, INC.
(Exact Name of Registrant as Specified in Its Charter)

Georgia 58-2606325
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)
1550 Peachtree Street, N.W., Atlanta, Georgia 30309
(Address of principal executive offices) (Zip Code)

(404) 885-8000
(Registrant's telephone number, including area code)

Securities to be registered pursuant to Section 12(b) of the Act:

Name of Each Exchange on Which
Each Class is to be

Title of Each Class to be so Registered: Registered:
Common Stock, par value $.01 per share New York Stock Exchange
Common Stock Purchase Rights New York Stock Exchange

Securities to be registered pursuant to Section 12(g) of the Act:

None.



EQUIFAX PS, INC.

I. INFORMATION INCLUDED IN INFORMATION STATEMENT AND
INCORPORATED IN FORM 10 BY REFERENCE

Our Information Statement may be found as Exhibit 99.1 to the Form 10. For
your convenience, we have provided below a cross-reference sheet identifying
where the items required by Form 10 can be found in the Information Statement.

CROSS REFERENCE SHEET BETWEEN INFORMATION STATEMENT AND ITEMS OF FORM 10

Item
No. Item Caption

1. Business

2. Financial Information

3. Properties

4, Security Ownership of Certain
Beneficial Owners and Management

5. Directors and Executive Officers

6. Executive Compensation

7. Our Relationships and Related
Transactions

8. Legal Proceedings

9. Market Price of and Dividends on
the Registrant's Common Equity
and Related Shareholder Matters

10. Recent Sales of Unregistered Securities

11. Description of Registrant's

Securities to be Registered

12. Indemnification of Directors and Officers

Location in Information
Statement

"Summary," "The Distribution,"
"Risk Factors," "Forward-
Looking Statements,"
"Capitalization," "Management's
Discussion and Analysis of
Financial Condition and Results
of Operations," "Business," and
"Relationship Between Equifax
and Our Company After the
Distribution."

"Summary," "Capitalization,"
"Selected Financial Data,"
"Management's Discussion and
Analysis of Financial Condition
and Results of Operations,"
"Combined Financial Statements
of Equifax Payment Services
division," and "Pro Forma
Combined Financial Statements
of Equifax Payment Services
division."

"Business--Properties."

"The Distribution,"
"Management," and "Ownership of
Our Common Stock."

"Management."

"Management," and "Ownership of
Our Common Stock."

"Summary," and "Relationship
Between Equifax and Our Company
After the Distribution."

"Business--Legal Proceedings."

"The Distribution," "Dividend
Policy," and "Description of
Capital Stock."

Not Included (See Part II
Below).

"The Distribution," "Dividend
Policy," and "Description of
Capital Stock."

"Indemnification of Directors
and Officers."






Item Location in Information
No. Item Caption Statement

13. Financial Statements and
Supplementary Data "Summary," "Selected Financial
Data," and "Index to
Financial Statements."

14. Changes In and Disagreements with
Accountants on Accounting and
Financial Matters Not Applicable.

15. Financial Statements and Exhibits "Index to Financial Statements."



IT. INFORMATION NOT INCLUDED IN INFORMATION STATEMENT
Item 10. Recent Sales of Unregistered Securities.

We were incorporated under the laws of the State of Georgia under the name
"Equifax PS, Inc." on March 2, 2001. We issued 1,000 shares of common stock,
$.01 par value per share, to Equifax Inc., a Georgia corporation, in
consideration of a capital contribution of $10.00 by Equifax Inc. This issuance
was exempt from registration pursuant to Section 4(2) of the Securities Act of
1933, as amended, because it did not involve any public offering of securities.

Item 15. Financial Statements and Exhibits.

(a) List of Financial Statements. The following financial statements
are included or incorporated by reference in the Information Statement filed as
part of this Registration Statement on Form 10:

Description Page

Equifax Payment Services division (To be reorganized as Equifax PS, Inc.)
Historical:
Report of Independent Public Accountants.............iiiiiiiiiinnnnnnns F-2
Combined Statements of Income for the Three Months ended March 31, 2001
and 2000 (unaudited) and for the Years ended December 31, 2000, 1999,

ANA 19098, . it i e e e e F-3
Combined Balance Sheets as of March 31, 2001 (unaudited) and December
31, 2000 and 1999. . .. ittt i e e e e e e F-4

Combined Statements of Cash Flows for the Three Months ended March 31,

2001 and 2000 (unaudited) and for the Years ended December 31, 2000,

1999, and 1998, ..ttt it i e e e F-5
Combined Statements of Changes in Shareholder's Equity for the Three

Months ended March 31, 2001 (unaudited) and for the Years ended

December 31, 2000, 1999, and 1998. . ... ...ttt s F-6
Notes to Combined Financial Statements............ i nrnans F-7
Report of Independent Public Accountants as to Schedule................. F-20
Combined Schedule II--Valuation and Qualifying Accounts................. F-21

Pro Forma (Unaudited):
Introduction to the Pro Forma Combined Financial Statements............. F-22
Pro Forma Combined Statement of Income for the Three Months ended March

B, 200 et e e e e e F-23
Pro Forma Combined Statement of Income for the Year ended December 31,

2000 . . i e e e e e F-24
Pro Forma Combined Balance Sheet as of March 31, 2001................... F-25
Notes to Pro Forma Combined Financial Statements.................cvvvun. F-26
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(b) Exhibits. The following documents are filed as exhibits to this Form

1

Exhibit

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

0:

No.

10

11

12

13

14

Description

Form of Distribution Agreement, Plan of Reorganization and
Distribution**

Amended and Restated Articles of Incorporation of Equifax PS,

Inc.**

Amended and Restated Bylaws of Equifax PS, Inc.**

Amended and Restated Articles of Incorporation of Equifax PS,

Inc. (filed as Exhibit 3.1)**

Amended and Restated Bylaws of Equifax PS, Inc. (filed as Exhibit

3.2)**

Form of Rights Agreement**

Form of certificate representing Equifax PS, Inc. common stock*

Form of Distribution Agreement, Plan of Reorganization and
Distribution (filed as Exhibit 2.1).**

Form of Tax Sharing and Indemnification Agreement**
Form of Employee Benefits Agreement**

Form of Intercompany Data Purchase Agreement**

Form of Transition Support Agreement**

Form of Intellectual Property Agreement**

Equifax PS, Inc. 2001 Stock Incentive Plan**

Equifax PS, Inc. 2001 Key Management Long-Term Incentive Plan**

Equifax PS, Inc. 2001 Non-Employee Directors Stock Incentive

Plan**

Equifax PS, Inc. Deferred Compensation Plan**
Form of Tier I Change in Control Agreement**
Form of Tier II Change in Control Agreement**
Form of Headquarters Lease*

Form of Agreement Regarding Leases*

List of Subsidiaries of Equifax PS, Inc.**

Equifax PS, Inc. Information Statement dated , 2001**

* To be filed by amendment.
** Filed herewith.
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SIGNATURE
Pursuant to the requirements of Section 12 of the Securities Exchange Act of
1934, the registrant has duly caused this Registration Statement to be signed
on its behalf by the undersigned, thereunto duly authorized.

EQUIFAX PS, INC.
(Registrant)

By: /s/ Lee A. Kennedy

Name: Lee A. Kennedy
Title: President and Chief Executive Officer

Dated: May 18, 2001
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INDEX TO EXHIBITS

Description

Form of Distribution Agreement, Plan of Reorganization and
Distribution**

Amended and Restated Articles of Incorporation of Equifax PS, Inc.

Amended and Restated Bylaws of Equifax PS, Inc.**

Amended and Restated Articles of Incorporation of Equifax PS, Inc.

(filed as Exhibit 3.1)**

Amended and Restated Bylaws of Equifax PS, Inc. (filed as Exhibit
3.2)**

Form of Rights Agreement**
Form of certificate representing Equifax PS, Inc. common stock*

Form of Distribution Agreement, Plan of Reorganization and
Distribution (filed as Exhibit 2.1).**

Form of Tax Sharing and Indemnification Agreement**
Form of Employee Benefits Agreement**

Form of Intercompany Data Purchase Agreement**

Form of Transition Support Agreement**

Form of Intellectual Property Agreement**

Equifax PS, Inc. 2001 Stock Incentive Plan**

Equifax PS, Inc. 2001 Key Management Long-Term Incentive Plan**

* %

Equifax PS, Inc. 2001 Non-Employee Directors Stock Incentive Plan**

Equifax PS, Inc. Deferred Compensation Plan**
Form of Tier I Change in Control Agreement**
Form of Tier II Change in Control Agreement**
Form of Headquarters Lease*

Form of Agreement Regarding Leases*

List of Subsidiaries of Equifax PS, Inc.**

Equifax PS, Inc. Information Statement dated , 2001**

* To be filed by amendment.
** Filed herewith.



EXHIBIT 2.1

DISTRIBUTION AGREEMENT
PLAN OF REORGANIZATION AND DISTRIBUTION

DISTRIBUTION AGREEMENT ("Agreement") dated as of , 2001 by
and between Equifax Inc., a Georgia corporation ("Equifax"), and Equifax PS
Inc., a Georgia corporation ("PSI").

RECITALS

A. PSI is a wholly-owned subsidiary of Equifax formed for the purpose of
taking title to the stock of certain Equifax subsidiaries, the assets and
liabilities of which constitute the businesses of Equifax's Payment Services
Group ("PSG").

B. The Board of Directors of Equifax has determined that it is in the best
interests of Equifax and its shareholders to transfer and assign to PSI
effective at and after the Effective Time (as defined herein) and as a
contribution to the capital of PSI, the capital stock of the Equifax
subsidiaries that currently operate the PSG businesses and certain related
assets and to receive in exchange therefor shares of PSI Common Stock and the
Borrowing Proceeds (each as defined herein).

C. The Board of Directors of Equifax has further determined that it is in
the best interests of Equifax and its shareholders to make a distribution (the
"Distribution") to the holders of Equifax Common Stock (as defined herein) of
all of the outstanding shares of PSI Common Stock at the rate of one share of
PSI Common Stock for every shares of Equifax Common Stock outstanding as
of the Record Date (as defined herein).

D. The parties intend that the Contribution constitute a reorganization
described in Section 368(a)(1)(D) of the Code and that the Distribution not be
taxable to Equifax or its shareholders pursuant to Section 355 of the Code (as
defined herein).

E. The parties have determined that it is necessary and desirable to set
forth the principal corporate transactions required to effect the Contribution
and the Distribution and to set forth other agreements that will govern certain
other matters following the Distribution.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
agreements and covenants contained in this Agreement and other good and valuable
consideration the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:



ARTICLE I
DEFINITIONS

Section 1.01. Definitions. As used herein, the following terms have the

following meaning:

"Action" means any claim, suit, arbitration, inquiry, proceeding, or
investigation by or before any court, governmental or other regulatory or
administrative agency or commission or any other tribunal.

"Ancillary Agreements" means all of the written agreements, instruments,
understandings, assignments and other arrangements (other than this Agreement)
entered into in connection with the transactions contemplated hereby, including,
without limitation, the Employee Benefits Agreement, the Transition Support
Agreement, the Intercompany Data Purchase Agreement, the Intellectual Property
Agreement, the Tax Sharing and Indemnification Agreement, the Real Estate
Agreements, Agreement Regarding IBM UK Mainframe Services, Agreement Regarding
IBM Australian Mainframe and Network Services, US and UK Network Services
"Authorized User Agreement, IBM United Kingdom Limited Transition Services
Agreement, Agreement Regarding IBM Canadian Data Center Services Agreement and
other documents relating to the transfer of assets and liabilities in
contemplation of the Contribution and Distribution.

"Applicable Rate" means the Prime Rate plus 2%.
"Assets" means all properties, rights, contracts, leases and claims, of
every kind and description, wherever located, whether tangible or intangible,

and whether real, personal or mixed.

"Borrowing Proceeds" means proceeds from the PSI Revolving Credit Agreement
in the amount of $

"Brazil Agreements" means the agreements, assignments and documents
relating to the transfer by Equifax do Brasil Holdings, Ltda. of its ownership
interests in Unnisa-Solucoes em Meios de Pagamento Ltda., Partech Ltda. and
Equifax Cayman Islands Ltd. to Payment Brasil Ltda.

"Card Solutions France" means Equifax Card Solutions S.A., a wholly-owned
subsidiary of Equifax organized under the laws of France.

"Chile Agreements" means that agreements, assignments and documents
relating to the transfer by Equifax de Chile, S.A. of its ownership interests in
Procard S.A. to Payment Chile S.A.

"Code" means the United States Internal Revenue Code of 1986, as amended.

"Commission" means Securities and Exchange Commission.
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"Contribution" is defined in Section 2.01.
"Distribution" is defined in the recitals to this Agreement.

"Distribution Agent" means SunTrust Bank, Atlanta, in its capacity as agent
for Equifax in connection with the Distribution.

"Distribution Date" means the date upon which the Distribution shall be
effective, as determined by the Board of Directors of Equifax, or such committee
of such Board of Directors as shall be designated by the Board of Directors of
Equifax.

"Effective Time" means 11:59 p.m. Atlanta time on , 2001.

"EIS" means Equifax Information Services, LLC, a wholly-owned subsidiary of
Equifax organized under the laws of the State of Georgia, formerly known as
Equifax Credit Information Services, Inc.

"Employee Benefits Agreement" means the Employee Benefits Agreement entered
into at or prior to the Effective Time between Equifax and PSI, as amended from
time to time.

"Equifax Asia Pacific" means Equifax Asia Pacific Holdings Inc., a wholly-
owned subsidiary of Equifax organized under the laws of the State of Georgia.

"Equifax Business" means the business now or formerly conducted by Equifax
and its present and former subsidiaries, joint ventures and partnerships, other
than the PSI Business.

"Equifax Common Stock" means the outstanding shares of common stock, $1.25
par value, of Equifax.

"Equifax Group" means Equifax and its subsidiaries, joint ventures and
partnerships, excluding any member of the PSI Group.

"Equifax Liabilities" means (i) Liabilities of any member of the Equifax
Group under this Agreement or any Ancillary Agreement, and (ii) Liabilities,
other than PSI Liabilities, incurred in connection with the operation of the
Equifax Business, whether arising before, at, or after the Effective Time.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"FBS" means First Bankcard Systems, Inc., a wholly-owned subsidiary of
Equifax organized under the laws of the State of Georgia.

"Form 10" means the registration statement on Form 10 filed by PSI with the
Commission to effect the registration of the PSI Common Stock pursuant to the
Exchange Act, as such registration statement may be amended from time to time.

"Group" means the Equifax Group or the PSI Group, as the context so
requires.
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"Guaranteed PSI Liabilities" means the PSI Liabilities on which any member
of the Equifax Group is an obligor by reason of any guarantee or contractual
commitment, including Liabilities under any contract assumed by any member of
the PSI Group from any member of the Equifax Group with respect to which any
member of the Equifax Group remains liable.

"Guaranteed Equifax Liabilities" means the Equifax Liabilities on which any
member of the PSI Group is an obligor by reason of any guarantee or contractual
commitment, including Liabilities under any contract assumed by any member of
the Equifax Group from any member of the PSI Group with respect to which any
member of the PSI Group remains liable.

"Indemnifiable Loss" means any and all damage, loss, liability, and expense
(including, without limitation, reasonable expenses of investigation and
reasonable attorneys' fees and expenses) in connection with any and all Actions
or threatened Actions.

"Information Statement" means the information statement required by the
Commission to be sent to each holder of Equifax Common Stock in connection with
the Distribution, and prepared in accordance with the Exchange Act.

"Intellectual Property Agreement" means the Intellectual Property Agreement
entered into at or prior to the Effective Time between Equifax and PSI, as
amended from time to time.

"Intercompany Data Purchase Agreement" means the Intercompany Data Purchase
Agreement entered into at or prior to the Effective Time between Equifax and
PSI, as amended from time to time.

"IRS" means the United States Internal Revenue Service.

"Liabilities" means any and all claims, debts, liabilities and obligations,
absolute or contingent, matured or not matured, liquidated or unliquidated,
accrued or unaccrued, known or unknown, whenever arising, including all costs
and expenses relating thereto, and including, without limitation, those debts,
liabilities and obligations arising under this Agreement or any Ancillary
Agreement, any law, rule, regulation, action, order or consent decree of any
governmental entity or any award of any arbitrator of any kind, and those
arising under any contract, commitment or undertaking.

"Payment Services" means Equifax Payment Services Inc., a wholly-owned
subsidiary of Equifax organized under the laws of the State of Delaware.

"Payment U.K." means Payment U.K. Ltd., a wholly-owned subsidiary of
Equifax organized under the laws of England and Wales.

"Prime Rate" means the rate of interest announced by SunTrust Bank from
time to time as its "prime rate," "prime lending rate," "base rate" or similar
reference rate. 1In the event the Prime Rate is discontinued as a standard, the
holder hereof shall designate a comparable reference rate as a substitute
therefor. For purposes hereof, the Prime Rate in effect at the close of
business on each business day of SunTrust Bank, Atlanta, Georgia shall be the
Prime Rate for that day and any immediately succeeding non-business day or days.
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"PSG Balance Sheet" means the consolidated balance sheet of the PSI Group
as of the Effective Time, which balance sheet shall be prepared by Equifax on a
basis consistent with Equifax's historical practices for the preparation of
monthly divisional balance sheets.

"PSI Articles" means the articles of incorporation of PSI in the form filed
as an exhibit to the Form 10 at the time it becomes effective.

"PSI Assets" means (a) the capital stock of Payment Services, FSB,
Telecredit Canada, Card Solutions France, Equifax Asia Pacific and Payment U.K.
to be transferred at or prior to the Distribution Date by Equifax to PSI, (b)
the Real Estate Assets, and (c) except as otherwise provided in an Ancillary
Agreement, all Assets that are (i) owned of record or held in the name of a
member of the PSI Group on the Distribution Date, (ii) treated for internal
financial reporting purposes of Equifax prior to the Distribution Date or on the
PSG Balance Sheet as owned by a member of the PSI Group, (iii) on the
Distribution Date used exclusively by one or more members of the PSI Group, or
(iv) transferred to a member of the PSI Group pursuant to any Ancillary
Agreement.

"PSI Business" means the businesses now or formerly conducted by PSG,
including the businesses of providing payment transaction processing and check
risk management services to financial institutions and merchants.

"PSI Bylaws" means the bylaws of PSI in the form filed as an exhibit to the
Form 10 at the time it becomes effective.

"PSI Common Stock" means the outstanding shares of common stock, $.01 par
value, of PSI.

"PSI Group" means PSI, Payment Services, FBS, Telecredit Canada, Card
Solutions France, Equifax Asia Pacific, Payment U.K., any of their respective
subsidiaries and any subsidiary or division of any member of the Equifax Group
that is included in the assets of the PSI Business as reflected in the pro forma
combined balance sheet of PSI as of March 31, 2001 contained in the Information
Statement.

"PSI Liabilities" means (a) Liabilities of any member of the PSI Group
under this Agreement or any Ancillary Agreement, (b) except as otherwise
expressly provided in this Agreement or any Ancillary Agreement, Liabilities
incurred in connection with the conduct or operation of the PSI Business
(including any acquired businesses) or the ownership or use of the PSI Assets,
whether arising before, at or after the Effective Time, (c) Liabilities arising
under or in connection with the Form 10, except to the extent such Liabilities
arise out of or are based upon information about Equifax included in the
sections of the Information Statement attached as Exhibit 99.1 to the Form 10
entitled "Summary - Our Business," "Summary - The Distribution," and "The
Distribution - Reasons for the Distribution," (d) except as otherwise expressly
provided in this Agreement or any Ancillary Agreement, Liabilities set forth on
the PSG Balance Sheet, (e) except as otherwise provided in this Agreement or any
Ancillary Agreement, Liabilities of the Equifax Group or the PSI Group relating
to a Sold PSG Business or arising out of the sale thereof, and (f) any
Liabilities relating to or arising out of the acquisition (whether through an
acquisition of stock or assets or a merger, share exchange or other form of
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business combination) of any business prior to the Effective Time by any member
of the PSI Group, except to the extent such Liabilities arise out of or are
based upon the issuance of securities of Equifax in any such business
combination transaction.

"PSI Revolving Credit Agreement'" means the Revolving Credit Agreement among
various lenders and PSI, which provides for up to $ of availability.

"Rabbi Trusts" means the trusts established by Equifax pursuant to that
certain Grantor Trust Agreement dated as of February 4, 2000, as amended, and
the trust established by Equifax pursuant to that certain Trust Agreement dated
December 29, 1989, as amended.

"Real Estate Assets" means the real estate owned by the Equifax Group and
used by PSG which shall be conveyed to the PSG pursuant to the Real Estate
Agreements.

"Real Estate Agreements" means all deeds, subleases, releases, assignments,
consents and agreements (including without limitation the Agreement Regarding
Leases) relating to the conveyance to PSI of the Real Estate Assets and the
division of real property and interests therein between members of the Equifax
Group and members of the PSI Group entered into as of or prior to the
Distribution Date, in each case as amended from time to time.

"Record Date" means the date designated by or under the authority of
Equifax's Board of Directors as the record date for determining the shareholders
of Equifax entitled to receive the Distribution.

"Securities Act" means the Securities Act of 1933, as amended.

"Services Agreements" means the Transition Support Agreement, Agreement
Regarding IBM UK Mainframe Services, Agreement Regarding IBM Australian
Mainframe and Network Services, US and UK Network Services "Authorized User"
Agreement, IBM United Kingdom Limited Transition Services Agreement, and
Agreement Regarding IBM Canadian Data Center Services Agreement.

"Sold PSG Business" means any of the Assets or businesses related to the
PSI Business formerly owned, directly or indirectly, by Equifax and heretofore
sold.

"Stock Benefit Trust" means the Trust Agreement between Equifax and
wWachovia Bank of North Carolina, N.A. dated July 7, 1993.

"Tax" shall have the meaning given to such term in the Tax Sharing and
Indemnification Agreement.

"Tax Sharing and Indemnification Agreement" means the Tax Sharing and
Indemnification Agreement entered into at or before the Effective Time between
Equifax and PSI, as amended from time to time.

"Telecredit Canada" means Telecredit Canada, Inc., a wholly-owned
subsidiary of Equifax organized under the laws of Canada.
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"Transition Support Agreement" means the Transition Support Agreement
entered into at or prior to the Effective Time between Equifax and PSI, as
amended from time to time.

ARTICLE II
REORGANIZATION; CONVEYANCE OF CERTAIN ASSETS;
ASSUMPTION OF CERTAIN LIABILITIES;
CERTAIN PAYMENTS; AND TRANSITION ARRANGEMENTS

Section 2.01. Reorganization. On or prior to the Distribution Date and
effective as of the Effective Time, Equifax shall contribute to PSI all of the
PSI Assets in exchange for (i) the Borrowing Proceeds and (ii) a number of
shares of PSI Common Stock that when combined with the shares of PSI Common
Stock already owned by Equifax shall equal all the shares to be distributed as
provided in Section 3.03 below (the "Contribution").

Section 2.02. Conveyance of Assets; Discharge of Liabilities. Except as

otherwise expressly provided herein or in any of the Ancillary Agreements:

(a) Effective as of the Effective Time (i) all PSI Assets are intended to
be and shall become Assets of the PSI Group, (ii) all PSI Liabilities are
intended to be and shall become the Liabilities of the PSI Group, and (iii) all
other Assets and Liabilities of Equifax and its subsidiaries are intended to be
and shall remain exclusively the Assets and Liabilities of the Equifax Group.

(b) Effective as of the Effective Time, Equifax agrees to transfer or cause
to be transferred to PSI or to such other members of the PSI Group as PSI may
designate all right, title and interest of the Equifax Group in and to all of
the PSI Assets.

(c) PSI agrees that, effective as of the Effective Time, it will transfer
or cause to be transferred to Equifax or to such other member of the Equifax
Group as Equifax may designate all right, title and interest of the PSI Group in
and to all Assets that are not PSI Assets.

(d) PSI agrees that it will, or will cause another member of the PSI Group
designated by PSI to, (i) assume any of the PSI Liabilities for which a member
of the PSI Group is not the obligor, effective as of the Effective Time, and
(ii) timely pay and discharge all of the PSI Liabilities, at and after the
Effective Time.

(e) Equifax agrees that it will, or will cause another member of the PSI
Group designated by Equifax to, (i) assume any of the Equifax Liabilities for
which a member of the Equifax Group is not the obligor, effective as of the
Effective Time, and (ii) timely pay and discharge all of the Equifax
Liabilities, at and after the Effective Time.

(f) In the event that any conveyance of an Asset required hereby is not
effected at or before the Effective Time, the obligation to transfer such Asset
shall continue past the Effective Time and shall be accomplished as soon
thereafter as practicable.

(g) If any Asset may not be transferred by reason of the requirement to
obtain the consent of any third party and such consent has not been obtained by
the Effective Time, then (unless otherwise expressly agreed by Equifax and PSI)
such Asset shall not be transferred until
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such consent has been obtained, and Equifax and PSI, as the case may be, shall
cause the owner of such Asset to use all reasonable efforts to provide to the
appropriate member of the other Group all the rights and benefits under such
Asset and cause such owner to enforce such Asset for the benefit of such member,
in each case to the extent that such action does not cause a breach or default
under such Asset. Both parties shall otherwise cooperate and use all reasonable
efforts to provide the economic and operational equivalent of an assignment or
transfer of the Asset as of the Effective Time.

(h) From and after the Effective Time, each party shall promptly transfer
or cause the members of its Group promptly to transfer to the other party or the
appropriate member of the other party's Group, from time to time, any property
received that is an Asset of the other party or a member of its Group. Without
limiting the foregoing, funds received by a member of one Group upon the payment
of accounts receivable that belong to a member of the other Group shall be
transferred to the other Group by wire transfer not more than five business days
after receipt of such payment.

(1) Except as expressly set forth in this Agreement, any Ancillary
Agreement, or any instrument or document contemplated by this Agreement or any
Ancillary Agreement, neither any member of the Equifax Group nor any member of
the PSI Group has made or shall be deemed to have made any representation or
warranty as to (i) the Assets, business or Liabilities retained, transferred or
assumed as contemplated hereby or thereby, (ii) any consents or approvals
required in connection with the transfer or assumption by such party of any
Asset or Liability contemplated by this Agreement, (iii) the value or freedom
from any lien, claim, equity or other encumbrance of, or any other matter
concerning, any Assets of such party, (iv) the absence of any defenses or right
of setoff or freedom from counterclaim with respect to any claim or other Asset
of such party, or (v) the legal sufficiency of any assignment, document or
instrument delivered to convey title to any Asset transferred. EXCEPT AS MAY BE
EXPRESSLY SET FORTH IN THIS AGREEMENT OR ANY ANCILLARY AGREEMENT, ALL ASSETS
WERE, OR ARE BEING, TRANSFERRED, OR ARE BEING RETAINED, ON AN "AS IS," "WHERE
IS" BASIS AND THE RESPECTIVE TRANSFEREES WILL BEAR THE ECONOMIC AND LEGAL RISKS
THAT ANY CONVEYANCE OR OTHER TRANSFER SHALL PROVE TO BE INSUFFICIENT TO VEST IN
THE TRANSFEREE A TITLE THAT IS FREE AND CLEAR OF ANY LIEN, CLAIM, EQUITY OR
OTHER ENCUMBRANCE.

Section 2.03. Ancillary Agreements. As of the Effective Time, Equifax and
PSI (or their approp;iéié-;&Béiéié;ié;;-will execute and deliver:

(a) A duly executed Employee Benefits Agreement;

(b) A duly executed Tax Sharing and Indemnification Agreement;

(c) A duly executed Intercompany Data Purchase Agreement;

(d) A duly executed copy of each of the Services Agreements;

(e) A duly executed Intellectual Property Agreement;
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(f) A duly executed copy of each of the Real Estate Agreements; and

(g) Such other agreements, leases, subleases, documents, or instruments as
the parties may agree are necessary or desirable in order to achieve the
purposes hereof.

Section 2.04. 1Issuance of PSI Common Stock. On or before the Distribution
Date, and in exchange for the transfer by Equifax to PSI of the stock and assets
as provided above, and the surrender for reissue of all certificates
representing outstanding PSI Common Stock, PSI will issue and deliver to Equifax
a certificate representing shares of PSI Common Stock constituting all the
shares to be distributed as provided in Section 3.03 below.

Section 2.05. Resignations.

(a) On the Distribution Date, PSI will deliver or cause to be delivered to
Equifax resignations of each person who will be an employee of PSI or another
member of the PSI Group from and after the Distribution Date and who is an
officer or director of Equifax or any of its subsidiaries or affiliates not
constituting a member of the PSI Group immediately prior to the Distribution
Date, except for persons identified in the Information Statement as continuing
directors of Equifax or other members of the Equifax Group.

(b) On the Distribution Date, Equifax will deliver or cause to be delivered
to PSI resignations of each person who will be an employee of Equifax or another
member of the Equifax Group from and after the Distribution Date and who is an
officer or director of PSI or any of its subsidiaries or affiliates not
constituting a member of the Equifax Group immediately prior to the Distribution
Date, except for persons identified in the Information Statement as continuing
directors of PSI or other members of the PSI Group.

Section 2.06. Conduct of PSI Pending Distribution.

(a) Prior to the Distribution Date, PSI shall not, without the prior
consent of Equifax, make any press release concerning the Distribution and shall
use its best efforts not to take any action which may prejudice or delay the
consummation of the Distribution. Prior to the Distribution Date, PSI further
agrees regularly to apprise Equifax of public announcements to or the
dissemination of materials for financial analysts or other persons relating to
its business and the Distribution.

(b) Prior to the Distribution Date, the business of PSI shall be operated
for the sole benefit of Equifax as PSI's sole shareholder; provided however,
that upon consummation of the Distribution, the business of PSI shall be deemed
to have been operated for the sole benefit of PSI and its new shareholders, as
of and after the Effective Time. On the Distribution Date, (i) any amounts
advanced, incurred or contributed by any member of the Equifax Group to or for
the benefit of any member of the PSI Group after the Effective Time (other than
amounts advanced or contributed to PSI for costs or expenses to be paid by
Equifax in accordance with Section 15.01) shall be repaid by PSI, in addition to
any payments prescribed by Section 8.03 hereof, and (ii) any amounts advanced,
incurred or contributed by any member of the PSI Group to or for the benefit of
any member of the Equifax Group after the Effective Time shall be repaid by
Equifax, in addition to any payments prescribed by Section 8.03 hereof.
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Section 2.07. PSI Revolving Credit Agreement. PSI shall use all
reasonable efforts promptly to obtain, and to satisfy all conditions for
borrowing under the PSI Revolving Credit Agreement in an amount sufficient to
allow PSI to generate the Borrowing Proceeds and conduct the business of PSI
after the Distribution Date.

Section 2.08. Guaranteed PSI and Equifax Liabilities.

(a) PSI shall use all reasonable efforts (excluding payment of money or
incurrence of Liabilities) to obtain as promptly as practicable after the
Distribution Date the release of all members of the Equifax Group from any
obligations with respect to Guaranteed PSI Liabilities. In no event shall any
member of the PSI Group take any action with respect to any Guaranteed PSI
Liabilities which could be reasonably expected to adversely affect the Equifax
Group members in any way including, without limitation, extending the term of
any Guaranteed PSI Liabilities or increasing the liability guaranteed
thereunder, unless the guarantee or obligation of all Equifax Group members is
released as to any extended or modified liability obligations under such
Guaranteed PSI Liabilities or Equifax otherwise consents in writing.

(b) Equifax shall use all reasonable efforts (excluding payment of money or
incurrence of Liabilities) to obtain as promptly as practicable after the
Distribution Date the release of all members of the PSI Group from any
obligations with respect to Guaranteed Equifax Liabilities. In no event shall
any member of the Equifax Group take any action with respect to any Guaranteed
Equifax Liabilities which could be reasonably expected to adversely affect the
PSI Group members in any way including, without limitation, extending the term
of any Guaranteed Equifax Liabilities or increasing the liability guaranteed
thereunder, unless the guarantee or obligation of all PSI Group members is
released as to any extended or modified liability obligations under such
Guaranteed Equifax Liabilities or PSI otherwise consents in writing.

(c) In the event that any Equifax Group member is required to pay or
otherwise satisfy any Guaranteed PSI Liabilities, without limiting any of
Equifax's rights and remedies against PSI under this Agreement or otherwise, in
order to secure PSI's indemnity obligations to Equifax hereunder in respect of
such Guaranteed PSI Liabilities, Equifax shall be entitled to all the rights of
the payee in any property of any member of the PSI Group pledged as security for
such Guaranteed PSI Liabilities.

(d) In the event that PSI Group member is required to pay or otherwise
satisfy any Guaranteed Equifax Liabilities, without limiting any of PSI's rights
and remedies against Equifax under this Agreement or otherwise, in order to
secure Equifax's indemnity obligations to PSI hereunder in respect of such
Guaranteed Equifax Liabilities, PSI shall be entitled to all the rights of the
payee in any property of any member of the Equifax Group pledged as security for
such Guaranteed Equifax Liabilities.

Section 2.09. Insurance.

(a) Following the Distribution, PSI will use its best efforts to procure
and maintain directors' and officers' liability insurance coverage at least
equal to the amount of Equifax's current directors' and officers' insurance
coverage for a period of five (5) years from
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the Distribution Date with respect to directors and officers of Equifax who are
or will become directors and officers of PSI as of the Distribution Date for
acts as directors and officers of members of the PSI Group for periods from and
after the Distribution Date.

(b) Following the Distribution, Equifax will use its best efforts to
maintain directors' and officers' liability insurance coverage at least equal to
the amount of Equifax's current directors' and officers' liability insurance
coverage for a period of five (5) years from the Distribution Date with respect
to the directors and officers of Equifax who are or will become directors and
officers of members of the PSI Group as of the Distribution Date for acts as
directors and officers of members of the Equifax Group during periods prior to
the Distribution Date.

ARTICLE III
THE DISTRIBUTION

Section 3.01. Cooperation Prior to the Distribution.

(a) Equifax and PSI shall prepare, and Equifax shall mail to the holders of
Equifax Common Stock, the Information Statement, which shall set forth
appropriate disclosure concerning PSI, the Distribution and any other
appropriate matters. Equifax and PSI shall also prepare, and PSI shall file
with the Commission, the Form 10, which shall include the Information Statement.
Equifax and PSI shall use all reasonable efforts to cause the Form 10 to become
effective under the Exchange Act.

(b) Equifax shall, as the sole shareholder of PSI, approve and adopt the
PSI employee benefit plans contemplated by the Employee Benefits Agreement and
Equifax and PSI shall cooperate in preparing, filing with the Commission under
the Securities Act and causing to become effective not later than the
Distribution Date any registration statements or amendments thereto that are
appropriate to reflect the establishment of or amendments to any employee
benefit plan of PSI contemplated by the Employee Benefits Agreement, including
without limitation, a Form S-8 with respect thereto.

(c) Equifax and PSI shall take all such action as may be necessary or
appropriate under the securities or blue sky laws of states or other political
subdivisions of the United States in connection with the transactions
contemplated by this Agreement or any Ancillary Agreement.

(d) PSI shall prepare, file, and use its best efforts to cause to be
approved prior to the Record Date, the application to permit listing of the PSI
Common Stock on the New York Stock Exchange.

(e) Equifax and PSI shall take all such actions as may be deemed reasonably
necessary to secure a favorable ruling from the IRS that the Distribution is not
taxable to Equifax or its shareholders pursuant to Section 355 of the Code.

Section 3.02. Conditions Precedent to the Distribution. In no event shall

the Distribution occur unless the following conditions shall have been satisfied
or waived by Equifax:
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(a) Equifax's Board of Directors or a duly appointed committee thereof,
shall, in its sole discretion, have established the Record Date and the
Distribution Date and any appropriate procedures in connection with the
Distribution;

(b) all necessary regulatory approvals shall have been received;

(c) the Information Statement shall have been mailed to the holders of
Equifax Common Stock;

(d) the Form 10 shall have become effective under the Exchange Act, and all
registration statements referred to under Section 3.01(b) shall have become
effective under the Securities Act;

(e) the PSI Board of Directors, as named in the Form 10, shall have been
elected by Equifax, as sole shareholder of PSI, and the PSI Articles and PSI
Bylaws shall have been adopted and be in effect;

(f) the PSI Common Stock shall have been approved for listing on the New
York Stock Exchange, subject to official notice of issuance;

(g) Equifax and PSI shall have taken all such action as may be necessary or
appropriate under the securities or blue sky laws of states or other political
subdivisions of the United States in connection with the transactions
contemplated by this Agreement or any Ancillary Agreement;

(h) Equifax shall have received a favorable private letter ruling from the
IRS that the Contribution constitutes a reorganization pursuant to Section
368(a)(1)(D) of the Code and that the Distribution will not be taxable to
Equifax or its shareholders pursuant to Section 355 of the Code, and such ruling
shall continue in effect;

(1) PSI shall have entered into the PSI Revolving Credit Agreement;
(j) the transactions described in Section 2.01 shall have occurred;

(k) PSI (or its appropriate subsidiary) shall have performed fully its (or
their) obligations under Section 2.02;

(1) no order, injunction, or decree issued by any court of competent
jurisdiction or other legal restraint or prohibition preventing consummation of
the Distribution shall be in effect;

(m) Equifax and PSI shall each have performed its obligations under this
Agreement and each Ancillary Agreement, which are required to be performed prior
to or at the time of the Distribution; and

(n) the parties shall have consummated those other transactions in
connection with the Distribution that are contemplated by the Information
Statement to be consummated
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prior to or at the time of the Distribution and are not specifically referred to
in this Agreement or the Ancillary Agreements identified in Sections 2.03(a) -

(f).

Section 3.03. The Distribution. On or before the Distribution Date,
subject to satisfaction or waiver of the conditions set forth in this Agreement,
Equifax shall deliver to the Distribution Agent a certificate or certificates
representing all of the then outstanding shares of PSI Common Stock held by the
Equifax Group, endorsed in blank, and shall instruct the Distribution Agent,
except as otherwise provided in Sections 3.04 and 3.05, to distribute to each
holder of record of Equifax Common Stock on the Record Date one share of PSI
Common Stock for each shares of Equifax Common Stock so held either by
crediting the holder's brokerage account or by delivering a certificate or
certificates representing such shares. PSI agrees to provide all certificates
for shares of PSI Common Stock that the Distribution Agent shall require in
order to effect the Distribution.

Section 3.04. Fractional Shares. The Distribution Agent shall not
distribute any fractional share of PSI Common Stock. The Distribution Agent
shall aggregate all such fractional shares and sell them in an orderly manner
after the Distribution Date in the open market and, after completion of such
sales, distribute a pro rata portion of the proceeds from such sales, based upon
the average gross selling price of all such PSI Common Stock, less a pro rata
portion of the aggregate brokerage commissions payable in connection with such
sales, to each holder of Equifax Common Stock who would otherwise have received
a fractional share of PSI Common Stock.

Section 3.05. Stock Trusts. The Distribution Agent shall not distribute
in the Distribution any shares of PSI Common Stock to the Stock Benefit Trust or
the Rabbi Trusts.

ARTICLE IV
INDEMNIFICATION

Section 4.01. PSI Indemnification of the Equifax Group. On and after the
Distribution Date, PSI shall indemnify, defend and hold harmless each member of
the Equifax Group, and each of their respective directors, officers, employees
and agents (the "Equifax Indemnitees") from and against any and all
Indemnifiable Losses incurred or suffered by any of the Equifax Indemnitees and
arising out of, or due to, (a) the failure of PSI or any member of the PSI Group
to pay, perform or otherwise discharge, any of the PSI Liabilities and (b) any
untrue statement or alleged untrue statement of any material fact contained in
the preliminary or final Form 10, the preliminary or final Information Statement
or any amendment or supplement thereto or the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make
the statements therein not misleading (other than the information about Equifax
included in the sections of the Information Statement attached as Exhibit 99.1
to the Form 10 entitled "Summary - Our Business," "Summary - The Distribution,"
and "The Distribution - Reasons for the Distribution," or any amendment or
supplement thereto).

Section 4.02. Equifax Indemnification of PSI Group. On and after the

Distribution Date, Equifax shall indemnify, defend and hold harmless each member
of the PSI Group and each of their respective directors, officers, employees and
agents (the "PSI Indemnitees") from and
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against any and all Indemnifiable Losses incurred or suffered by any of the PSI
Indemnitees and arising out of, or due to, (a) the failure of Equifax or any
member of the Equifax Group to pay, perform or otherwise discharge, any of the
Equifax Liabilities and (b) any untrue statement or alleged untrue statement of
any material fact regarding Equifax included in the sections of the Information
Statement attached as Exhibit 99.1 to the Form 10 entitled "Summary - Our
Business," "Summary - The Distribution," and "The Distribution - Reasons for the
Distribution," or any amendment or supplement thereto or the omission or alleged
omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading.

Section 4.03. Contribution. 1In circumstances in which the indemnity
agreements provided for in Sections 4.01(b) and 4.02(b) are unavailable or
insufficient, for any reason, to hold harmless an indemnified party in respect
of any Indemnifiable Losses, each indemnifying party, in order to provide for
just and equitable contribution, shall contribute to the amount paid or payable
by such indemnified party as a result of such Indemnifiable Losses, in such
proportion as is appropriate to reflect the relative fault of the indemnifying
party or parties on the one hand and the indemnified party on the other in
connection with the statements or omissions or alleged statements or omissions
that resulted in such Indemnifiable Losses, as well as any other relevant
equitable considerations. The relative fault of the parties shall be determined
by reference to, among other things, whether the untrue or alleged untrue
statement of a material fact or the omission or alleged omission to state a
material fact relates to information supplied by PSI or Equifax, the parties'
relative intents, knowledge, access to information and opportunity to correct or
prevent such statement or omission, and any other equitable considerations
appropriate in the circumstances.

Section 4.04. Insurance and Third Party Obligations. No insurer or any
other third party shall be, by virtue of the foregoing indemnification
provisions, (a) entitled to a benefit it would not be entitled to receive in the
absence of such provisions, (b) relieved of the responsibility to pay any claims
to which it is obligated, or (c) entitled to any subrogation rights with respect
to any obligation hereunder.

ARTICLE V
INDEMNIFICATION PROCEDURES

Section 5.01. Notice and Payment of Claims. If any Equifax or PSI
Indemnitee (the "Indemnified Party") determines that it is or may be entitled to
indemnification by a party (the "Indemnifying Party") under Article IV (other
than in connection with any Action or claim subject to Section 5.02), the
Indemnified Party shall deliver to the Indemnifying Party a written notice
specifying, to the extent reasonably practicable, the basis for its claim for
indemnification and the amount for which the Indemnified Party reasonably
believes it is entitled to be indemnified. After the Indemnifying Party shall
have been notified of the amount for which the Indemnified Party seeks
indemnification, the Indemnifying Party shall, within 30 days after receipt of
such notice, pay the Indemnified Party such amount in cash or other immediately
available funds (or reach agreement with the Indemnified Party as to a mutually
agreeable alternative payment schedule) unless the Indemnifying Party objects to
the claim for indemnification or the amount thereof. If the Indemnifying Party
does not give the Indemnified Party written notice objecting to such claim and
setting forth the grounds therefor within the
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same 30 day period, the Indemnifying Party shall be deemed to have acknowledged
its liability for such claim and the Indemnified Party may exercise any and all
of its rights under applicable law to collect such amount.

Section 5.02. Notice and Defense of Third Party Claims. Promptly
following the earlier of (a) receipt of notice of the commencement by a third
party of any Action against or otherwise involving any Indemnified Party or (b)
receipt of information from a third party alleging the existence of a claim
against an Indemnified Party, in either case, with respect to which
indemnification may be sought pursuant to this Agreement (a "Third Party
Claim"), the Indemnified Party shall give the Indemnifying Party written notice
thereof. The failure of the Indemnified Party to give notice as provided in
this Section 5.02 shall not relieve the Indemnifying Party of its obligations
under this Agreement, except to the extent that the Indemnifying Party is
prejudiced by such failure to give notice. Within 30 days after receipt of such
notice, the Indemnifying Party shall by giving written notice thereof to the
Indemnified Party, (a) acknowledge, as between the parties hereto, liability
for, and at its option elect to assume the defense of such Third Party Claim at
its sole cost and expense or (b) object to the claim of indemnification set
forth in the notice delivered by the Indemnified Party pursuant to the first
sentence of this Section 5.02 setting forth the grounds therefor; provided that
if the Indemnifying Party does not within the same 30 day period give the
Indemnified Party written notice acknowledging liability or objecting to such
claim and setting forth the grounds therefor, the Indemnifying Party shall be
deemed to have acknowledged, as between the parties hereto, its liability to the
Indemnified Party for such Third Party Claim. Any contest of a Third Party
Claim as to which the Indemnifying Party has elected to assume the defense shall
be conducted by attorneys employed by the Indemnifying Party and reasonably
satisfactory to the Indemnified Party; provided that the Indemnified Party shall
have the right to participate in such proceedings and to be represented by
attorneys of its own choosing at the Indemnified Party's sole cost and expense.
If the Indemnifying Party assumes the defense of a Third Party Claim, the
Indemnifying Party may settle or compromise the claim without the prior written
consent of the Indemnified Party; provided that the Indemnifying Party may not
agree to any such settlement pursuant to which any remedy or relief, other than
monetary damages for which the Indemnifying Party shall be responsible
hereunder, shall be applied to or against the Indemnified Party, without the
prior written consent of the Indemnified Party, which consent shall not be
unreasonably withheld. If the Indemnifying Party does not assume the defense of
a Third Party Claim for which it has acknowledged liability for indemnification
under Article IV, the Indemnified Party may require the Indemnifying Party to
reimburse it on a current basis for its reasonable expenses of investigation,
reasonable attorney's fees and reasonable out-of-pocket expenses incurred in
defending against such Third Party Claim, and the Indemnifying Party shall be
bound by the result obtained with respect thereto by the Indemnified Party;
provided that the Indemnifying Party shall not be liable for any settlement
effected without its consent, which consent shall not be unreasonably withheld.
The Indemnifying Party shall pay to the Indemnified Party in cash the amount for
which the Indemnified Party is entitled to be indemnified (if any) within 15
days after the final resolution of such Third Party Claim (whether by the final
nonappealable judgment of a court of competent jurisdiction or otherwise), or,
in the case of any Third Party Claim as to which the Indemnifying Party has not
acknowledged liability, within 15 days after such Indemnifying Party's objection
has been resolved by settlement, compromise or the final nonappealable judgment
of a court of competent jurisdiction.
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ARTICLE VI
EMPLOYEE MATTERS

Section 6.01. Employee Benefits Agreement. All matters relating to or
arising out of any employee benefit, compensation or welfare arrangement in
respect of any present and former employee of the Equifax Group or the PSI Group
shall be governed by the Employee Benefits Agreement, except as may be expressly
stated herein. 1In the event of any inconsistency with respect to such matters
between the Employee Benefits Agreement and this Agreement or any Ancillary
Agreement, the Employee Benefits Agreement shall govern to the extent of the
inconsistency.

ARTICLE VII
TAX MATTERS

Section 7.01. Tax Sharing and Indemnification Agreement. All matters
relating to Taxes shall be governed exclusively by the Tax Sharing and
Indemnification Agreement, except as may be expressly stated herein. 1In the
event of any inconsistency with respect to such matters between the Tax Sharing
and Indemnification Agreement and this Agreement or any other Ancillary
Agreement, the Tax Sharing and Indemnification Agreement shall govern to the
extent of the inconsistency.

ARTICLE VIII
ACCOUNTING MATTERS

Section 8.01. Allocation of Prepaid Items and Reserves. All prepaid items
and reserves that have been maintained by Equifax on a consolidated basis but
that relate in part to assets or liabilities of the PSI Group shall be allocated
between Equifax and PSI as determined by Equifax in its reasonable discretion.

Section 8.02. Accounting Treatment of Assets Transferred and Liabilities

Assumed.

(a) The transfer by Equifax of the PSI Assets to PSI pursuant to this
Agreement shall constitute a contribution by Equifax to the capital of PSI.

(b) The transfer by Equifax do Brasil Holdings, Ltda. of its ownership
interests in Unnisa-Solucoes em Meios de Pagamento Ltda., Partech Ltda. and
Equifax Cayman Islands Ltd. to Payment Brasil Ltda. pursuant to the Brazil
Agreements shall be treated as a sale and purchase.

(c) The transfer by Equifax de Chile, S.A. of its ownership interests in
Procard S.A. to Payment Chile S.A. pursuant to the Chile Agreements shall be
treated as a taxable distribution.

Section 8.03. 1Intercompany Accounts. On or before the Distribution Date,
Equifax shall prepare and deliver to PSI a preliminary PSG Balance Sheet which
shall set forth good faith estimates of all intercompany account balances
between members of the Equifax Group and members of the PSI Group as of the
Effective Time. On or before the Distribution Date, all estimated intercompany
account balances owing as set forth on the preliminary PSG Balance Sheet shall
be settled and paid in full by PSI or Equifax, as the case may be. Within 30
business
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days after the Effective Time, Equifax shall prepare and deliver to PSI a final
PSG Balance Sheet which shall set forth all intercompany account balances
between members of the Equifax Group and members of the PSI Group as of the
Effective Time. Within ten business day after the delivery of the final PSG
Balance Sheet, Equifax shall pay to PSI or PSI shall pay to Equifax, as the case
may be, the difference between the estimated account balances set forth on the
preliminary PSG Balance Sheet and the final account balances set forth on the
final PSG Balance Sheet. Notwithstanding anything contained herein to the
contrary, Equifax may at its option contribute to PSI amounts owed by any member
of the PSI Group to any member of the Equifax Group as a contribution to the
capital of PSI in lieu of payment of such amounts to the Equifax Group by the
PSI Group. Any disputes arising from the adjustments required by the final PSG
Balance Sheet shall be resolved in accordance with Section 15.10 hereof.

ARTICLE IX
DATA, PRODUCTS AND SERVICES

Section 9.01. 1Intercompany Data Purchase Agreement. All matters relating
to the ownership of and the right to use data owned or maintained by any member
of the Equifax Group or the PSI Group shall be governed exclusively by the
Intercompany Data Purchase Agreement, except as maybe expressly stated herein.
In the event of any inconsistency with respect to such matters between the
Intercompany Data Purchase Agreement and this Agreement or any Ancillary
Agreement, the Intercompany Information Data Purchase Agreement shall govern to
the extent of the inconsistency.

ARTICLE X
INTELLECTUAL PROPERTY

Section 10.01. Intellectual Property Agreement. All matters relating to
the ownership and right to use intellectual property, other than data, shall be
governed exclusively by the Intellectual Property Agreement. 1In the event of
any inconsistency with respect to such matters between the Intellectual Property
Agreement and this Agreement or any Ancillary Agreement, the Intellectual
Property Agreement shall govern to the extent of the inconsistency.

ARTICLE XI
TRANSITION SUPPORT

Section 11.01. Services Agreements. All matters relating to the provision
of support and other services by the Equifax Group to the PSI Group and the PSI
Group to the Equifax Group after the Effective Time, covered by the Services
Agreements, shall be governed exclusively by the respective Services Agreements,
except as may be expressly stated herein. In the event of any inconsistency
with respect to such matters between a particular Services Agreement and this
Agreement or any other Ancillary Agreement, the particular Service Agreement
shall govern to the extent of the inconsistency.
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ARTICLE XII
REAL PROPERTY MATTERS

Section 12.01. Real Estate Agreements. All matters relating to real
property to be owned, leased, subleased, occupied, or shared by the Equifax
Group or the PSI Group after the Effective Time shall be governed by the Real
Estate Agreements. 1In the event of any inconsistency with respect to such
matters between the Real Estate Agreements and this Agreement or any Ancillary
Agreement, the Real Estate Agreements shall govern to the extent of the
inconsistency.

ARTICLE XIII
INFORMATION

Section 13.01. Provision of Corporate Records. As soon as practicable
following the Effective Time, Equifax and PSI shall each arrange for the
provision to the other of existing corporate documents (e.g. minute books, stock
registers, stock certificates, documents of title, contracts, etc.) in its
possession relating to the other or its business and affairs or to any other
entity that is part of such other's respective Group or to the business and
affairs of such other entity.

Section 13.02. Access to Information. From and after the Effective Time,
Equifax and PSI shall each afford the other and its accountants, counsel and
other designated representatives reasonable access (including using reasonable
efforts to give access to persons or firms possessing information) and
duplicating rights during normal business hours to all records, books,
contracts, instruments, computer data and other data and information in its
possession relating to the business and affairs of the other or a member of its
Group (other than data and information subject to an attorney/client or other
privilege), insofar as such access is reasonably required by the other
including, without limitation, for audit, accounting and litigation purposes.

Section 13.03. Litigation Cooperation. Equifax and PSI shall each use
reasonable efforts to make available to the other, upon written request, its
officers, directors, employees and agents, and the officers, directors,
employees and agents of its subsidiaries, as witnesses to the extent that such
persons may reasonably be required in connection with any legal, administrative
or other proceedings arising out of the business of the other, or of any entity
that is part of the others' respective Group, prior to the Effective Time in
which the requesting party or one of its subsidiaries may from time to time be
involved. The requesting party shall bear all out-of-pocket costs and expenses
in connection therewith. 1In connection with any matter contemplated by this
Section 13.03, at the request of either party, the parties will enter into a
mutually acceptable joint defense agreement so as to maintain to the extent
practicable any attorney-client privilege or work product immunity of any member
of any Group.

Section 13.04. Retention of Records. Except as otherwise required by law
or agreed to in writing, each party shall, and shall cause the members of its
Group to, retain all information relating to the other's business in accordance
with the past practice of such party. Notwithstanding the foregoing, either
party may destroy or otherwise dispose of any information at any time in
accordance with the corporate record retention policy maintained by such party
with respect to its own records.
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Section 13.05. Confidentiality. Each party shall, and shall cause each
member of its Group to, hold and cause its directors, officers, employees,
agents, consultants and advisors to hold, in strict confidence, unless compelled
to disclose by judicial or administrative process or, in the opinion of its
counsel, by other requirements of law, all information of or concerning the
other party or its Group (except to the extent that this Agreement or any
Ancillary Agreement permits or requires the use or disclosure of such
information or to the extent such information can be shown to have been (a) in
the public domain through no fault of the persons subject to the restrictions of
this Section ("receiving party"), (b) later lawfully acquired after the
Effective Time on a non-confidential basis from a third party or (c)
independently generated without any reference to any proprietary or confidential
information of the other party or its Group), and no receiving party shall (1)
use such information, except for the benefit of the other party's Group in
connection with the performance of this Agreement or the Ancillary Agreements,
or (ii) disclose such information to any other person, except its auditors,
attorneys, financial advisors, bankers and other consultants and advisors who
need to know such information and who shall be advised of the obligations
contained in this Section 13.05 and be bound by them. Each receiving party
shall be deemed to have satisfied its obligation to hold confidential
information concerning or owned by the other party or its Group if it exercises
the same care as it takes to preserve confidentiality for its own similar
information. The covenants in this Section 13.05 shall survive the transactions
contemplated by this Agreement and shall continue indefinitely; provided,
however, that the covenants in this Section 13.05 shall terminate with respect
to any information not constituting a trade secret under applicable law on the
third anniversary of the later of the Distribution Date or the date on which the
party subject to such covenants with respect to such information receives it
(but any such termination shall not terminate or otherwise limit any other
covenant or restriction regarding the disclosure or use of such information
under any Ancillary Agreement or other agreement, instrument or legal
obligation).

Section 13.06. Ownership of Information. Any information owned by one
party or any of its subsidiaries that is provided to a requesting party pursuant
to Article V, Article XV, or this Article XIII shall be deemed to remain the
property of the providing party. Unless specifically set forth herein, nothing
contained in this Agreement shall be construed as granting or conferring rights
of license or otherwise in any such information.

ARTICLE XIV
INTEREST ON PAYMENTS

Section 14.01. 1Interest. Except as otherwise expressly provided in this
Agreement or an Ancillary Agreement, all payments by one party to the other
under this Agreement or any Ancillary Agreement shall be paid, by company check
or wire transfer of immediately available funds to an account in the United
States designated by the recipient, within 30 days after receipt of an invoice
or other written request for payment setting forth the specific amount due and a
description of the basis therefor in reasonable detail. Any amount remaining
unpaid beyond its due date, including disputed amounts that are ultimately
determined to be payable, shall bear interest at a rate of simple interest per
annum equal to the Applicable Rate. Notwithstanding anything to the contrary
contained herein or in any Ancillary Agreement, in no event shall the amount or
rate of interest due and payable exceed the maximum amount or rate of interest
allowed by applicable law (including, without limitation, 0.C.G.A. (S) 7-4-18)
and, in the event
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any such excess payment is made or received, such excess sum shall be credited
as a payment of principal (or if no principal shall remain outstanding, shall be
refunded).

ARTICLE XV
MISCELLANEOUS

Section 15.01. Expenses. Except as specifically provided in this
Agreement or any Ancillary Agreement, all costs and expenses incurred in
connection with the preparation, execution, delivery and implementation of this
Agreement and the Ancillary Agreements and with the consummation of the
transactions contemplated by this Agreement (including transfer taxes and the
fees and expenses of the Distribution Agent and of all counsel, accountants and
financial and other advisors) shall be paid by Equifax. Without limiting the
foregoing, Equifax shall pay the legal, filing, accounting, printing, and other
expenses in connection with the preparation, printing and filing of the Form 10
and the Information Statement.

Section 15.02. Notices. All notices and communications under this
Agreement shall be in writing and shall be deemed to have been given (a) when
received, if such notice or communication is delivered by facsimile, hand
delivery or overnight courier, and, (b) three (3) business days after mailing if
such notice or communication is sent by United States registered or certified
mail, return receipt requested, first class postage prepaid. All notices and
communications, to be effective, must be properly addressed to the party to whom
the same is directed at its address as follows:

If to Equifax, to: Equifax Inc.
1550 Peachtree Street, N.W.
Atlanta, Georgia 30309
Attention: Phillip J. Mazzilli
Chief Financial Officer
Fax: (404) 885-8682

with a copy to: Equifax Inc.
1550 Peachtree Street
Atlanta, Georgia 30309
Attention: Kent E. Mast
General Counsel
Fax: (404) 885-8988

If to PSI, to: Equifax PS, Inc.

Attention: Bruce S. Richards
General Counsel
Fax:

with a copy to: Equifax PS, Inc.

Attention: Lee A. Kennedy
President and Chief
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Fax: Executive Officer

Either party may, by written notice delivered to the other party in
accordance with this Section 15.02, change the address to which delivery of any
notice shall thereafter be made.

Section 15.03. Amendment and Waiver. This Agreement may not be altered or
amended, nor may any rights hereunder be waived, except by an instrument in
writing executed by the party or parties to be charged with such amendment or
waiver. No waiver of any terms, provision or condition of or failure to
exercise or delay in exercising any rights or remedies under this Agreement, in
any one or more instances, shall be deemed to be, or construed as, a further or
continuing waiver of any such term, provision, condition, right or remedy or as
a waiver of any other term, provision or condition of this Agreement.

Section 15.04. Entire Agreement. This Agreement, together with the
Ancillary Agreements, constitutes the entire understanding of the parties hereto
with respect to the subject matter hereof, superseding all negotiations, prior
discussions and prior agreements and understandings relating to such subject
matter. To the extent that the provisions of this Agreement are inconsistent
with the provisions of any Ancillary Agreement with respect to the subject
matter thereof, the provisions of such Ancillary Agreement shall prevail to the
extent of the inconsistency.

Section 15.05. Consolidation, Merger, Etc.; Parties in Interest;

Termination.

(a) Neither party (referred to in this Section 15.05(a) as a "transferring
party") shall consolidate with or merge into any other entity or convey,
transfer or lease all or any substantial portion of its properties and assets to
any entity, unless, in each case, the other party to such transaction expressly
assumes, by a written agreement, executed and delivered to the other party
hereto, in form reasonably satisfactory to such other party, all of the
Liabilities of the transferring party under this Agreement and the Ancillary
Agreements and the due and punctual performance or observance of every agreement
and covenant of this Agreement and Ancillary Agreements on the part of the
transferring party to be performed or observed.

(b) Neither of the parties hereto may assign its rights or delegate any of
its duties under this Agreement without the prior written consent of each other
party. This Agreement shall be binding upon, and shall inure to the benefit of,
the parties hereto and their respective successors and permitted assigns.
Nothing contained in this Agreement, express or implied, is intended to confer
any benefits, rights or remedies upon any person or entity other than members of
the Equifax Group and the PSI Group and the Equifax Indemnitees and PSI
Indemnitees under Articles IV and V hereof.

(c) This Agreement (including Articles IV and V hereof) may be terminated
and the Distribution may be amended, modified or abandoned at any time prior to
the Distribution by and in the sole discretion of Equifax without the approval
of PSI or the shareholders of Equifax. 1In the event of such termination, no
party shall have any liability of any kind to any other party or any other
person. After the Distribution, this Agreement may not be terminated except by
an agreement in writing signed by the parties; provided, however, that
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Articles IV and V shall not be terminated or amended after the Distribution in
respect of any Equifax Indemnitee or PSI Indemnitee without the consent of such
person.

Section 15.06. Further Assurances and Consents. In addition to the
actions specifically provided for elsewhere in this Agreement, each of the
parties hereto will use its reasonable efforts to (a) execute and deliver such
further instruments and documents and take such other actions as any other party
may reasonably request in order to effectuate the purposes of this Agreement and
to carry out the terms hereof and (b) take, or cause to be taken, all actions,
and do, or cause to be done, all things, reasonably necessary, proper or
advisable under applicable laws, regulations and agreements or otherwise to
consummate and make effective the transactions contemplated by this Agreement,
including, without limitation, using its reasonable efforts to obtain any
consents and approvals, make any filings and applications and remove any liens,
claims, equity or other encumbrance on an Asset of the other party necessary or
desirable in order to consummate the transactions contemplated by this
Agreement; provided that no party hereto shall be obligated to pay any
consideration therefor (except for filing fees and other similar charges) to any
third party from whom such consents, approvals and amendments are requested or
to take any action or omit to take any action if the taking of or the omission
to take such action would be unreasonably burdensome to the party or its Group
or the business thereof.

Section 15.07. Severability. The provisions of this Agreement are
severable and should any provision hereof be void, voidable or unenforceable
under any applicable law, such provision shall not affect or invalidate any
other provision of this Agreement, which shall continue to govern the relative
rights and duties of the parties as though such void, voidable or unenforceable
provision were not a part hereof.

Section 15.08. Governing Law. This Agreement shall be construed in
accordance with, and governed by, the laws of the State of Georgia, without
regard to the conflicts of law rules of such state.

Section 15.09. Counterparts. This Agreement may be executed in one or
more counterparts, each of which shall be deemed an original instrument, but all
of which together shall constitute but one and the same Agreement.

Section 15.10. Disputes.

(a) Except as otherwise provided in any Ancillary Agreement, all disputes,
controversies or claims between members of the Equifax Group and the PSI Group,
which are parties to this Agreement or any Ancillary Agreement, arising out of
or relating to this Agreement or any Ancillary Agreement or the performance by
the parties of its or their terms, whether based on contract, tort, statute or
otherwise, including, but not limited to, disputes in connection with claims by
third parties (collectively, "Disputes"), shall be resolved only in accordance
with the provisions of this Section 15.10; provided, however, that nothing
contained herein shall preclude any party to a Dispute from seeking or obtaining
(1) injunctive relief to prevent an actual or threatened breach of any of the
provisions of this Agreement or any Ancillary Agreement, or (ii) equitable or
other judicial relief to enforce the provisions of this Section 15.10 hereof or
to preserve the status quo pending resolution of Disputes hereunder.
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(b) Any party or parties to a Dispute of either Group may give the
parties to the Dispute of the other Group written notice of the Dispute
initiating the procedures hereunder. Within 10 days after delivery of the
notice of a Dispute, the receiving parties shall submit to the other a written
response. The notice and the response shall include a statement of each party's
respective position and a summary of arguments supporting that position and the
name and title of the executive who will represent the claimants and of any
other person who will accompany such executive in resolving the Dispute. Within
twenty (20) days after delivery of the first notice, the executives of both
Groups shall meet at a mutually acceptable time and place, and thereafter as
often as they reasonably deem necessary, and shall negotiate in good faith to
attempt to resolve the Dispute. All reasonable requests for information made by
one party to the another will be honored.

(c) If the Dispute has not been resolved by negotiation within sixty (60)
days of the notice of Dispute, the Dispute may then be submitted for resolution
by binding arbitration by a panel of three arbitrators conducted in accordance
with the Rules of Arbitration of the International Chamber of Commerce (the
"Rules"), as modified by this Section 15.10. Arbitration shall be initiated by
notice from the parties to a Dispute of either Group ('"claimants") given to the
parties to the Dispute of the other Group ("respondents"). The claimants acting
jointly, on the one hand, and the respondents acting jointly, on the other hand,
shall each appoint one arbitrator within 14 days after the claimants give an
arbitration notice. The two arbitrators so appointed shall designate the third
arbitrator by mutual agreement within 30 days after the arbitration notice is
given. If the two arbitrators so appointed fail to designate the third
arbitrator within such period, then any party may request the International
Chamber of Commerce to appoint the third arbitrator within 14 days after such
request. The third arbitrator shall be a lawyer licensed to practice in the
State of Georgia who shall not be related to, employed by, affiliated with or
have had a substantial or ongoing business relationship with any member of
either Group.

(d) The arbitration shall be conducted in Atlanta, Georgia (or at any other
place agreed upon by the parties and the arbitrators). The parties will
facilitate the arbitration by: (i) making available to one another and to the
arbitrators for examination, inspection and extraction all documents, books,
records and personnel under their control if determined by the arbitrators to be
relevant to the dispute; (ii) conducting arbitration hearings to the greatest
extent possible on successive days; and (iii) observing strictly the time
periods established by this Section 15.10, the Rules or by the Arbitrators for
submission of evidence or briefs. All issues in connection with the Dispute,
including procedural issues, shall be decided by the concurrence of at least two
arbitrators, and all decisions by the arbitrators shall be accompanied by a
written opinion setting forth the findings of fact and conclusions of law relied
upon in reaching the decision. The panel of arbitrators shall decide the issues
submitted to it in accordance with the language and commercial purposes of this
Agreement or the relevant Ancillary Agreement (as applicable); provided that all
questions of law shall be governed by the internal laws of the State of Georgia,
without regard to its conflict of laws rules. The arbitrators' decision shall be
final and binding as to all matters at issue in the Dispute; provided, however,
if necessary such decision may be enforced by either party in any court having
jurisdiction over the parties or the subject matter of the Dispute. Unless the
arbitrators shall assess the costs and expenses of the arbitration proceeding
and of the parties differently, each party shall pay its costs and expenses
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incurred in connection with the arbitration proceeding, and the costs and
expenses of the arbitrators shall be shared equally by the parties.

[signatures appear on following page]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement as of the day and year first above written.

EQUIFAX INC.

EQUIFAX PS, INC.



EXHIBIT 3.1
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EQUIFAX PS, INC.

ARTICLE I
The name of the Corporation is Equifax PS, Inc.
ARTICLE II

The Corporation shall have authority to issue Four Hundred Million
(400, 000,000) shares, of which Three Hundred Million (300,000,000) shares shall
be designated "Common Stock" and have a par value of $.01 per share and One
Hundred Million (100,000,000) shares shall be designated "Preferred Stock" and
have a par value of $.01 per share. Shares that are reacquired by the
Corporation shall be classified as treasury shares unless the terms of such
shares provide to the contrary or unless retired and canceled in the discretion
of the Board of Directors. Any reacquired shares that are retired and canceled
shall constitute authorized but unissued shares unless the terms of such shares
provide to the contrary. Any treasury shares may be resold or otherwise
reissued in the discretion of the Board of Directors, subject to the provisions
of these Amended and Restated Articles of Incorporation. The voting powers,
preferences, designations, rights, qualifications, limitations and restrictions
of or on each class and series of the shares of the Corporation shall be as
follows:

COMMON STOCK

Subject to all of the rights of the Preferred Stock as expressly provided
herein, by law or by the Board of Directors pursuant to this Article II, the
Ccommon Stock of the Corporation shall possess all such rights and privileges as
are afforded to capital stock by applicable law in the absence of any express
grant of rights or privileges provided for herein, including, but not limited
to, the following rights and privileges:

(a) Dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the Corporation legally available for
the payment of dividends;

(b) The holders of Common Stock shall have the right to vote for the
election of directors and on all other matters requiring shareholder action,
each share being entitled to one vote; and

(c) Upon the voluntary or involuntary dissolution of the Corporation, the
net assets of the Corporation available for distribution shall be distributed
pro rata to the holders of the Common Stock in accordance with the number of
shares of Common Stock held by them.

PREFERRED STOCK



The Preferred Stock may be issued from time to time by the Board of
Directors as shares of one or more series. The number of shares of each series
of Preferred Stock, and the voting powers, designations, preferences, rights,
qualifications, limitations and restrictions of or on such shares shall be as
fixed and determined by the Board of Directors prior to the issuance of any such
shares, in the manner provided by law. The authority of the Board of Directors
with respect to each series of the Preferred Stock shall include, without
limiting the generality of the foregoing, the establishment of any or all of the
voting powers, preferences, designations, rights, qualifications, limitations
and restrictions described in Section 14-2-601(d) of the Georgia Business
Corporation Code and any others determined by the Board of Directors, any of
which may be different from or the same as those of any other class or series of
the Corporation's shares.

The Board of Directors is expressly authorized at any time to adopt
resolutions providing for the issuance of, or providing for a change in the
number of, shares of any particular series of Preferred Stock and at any time
and from time to time to file articles of amendment which are effective without
shareholder action to increase or decrease the number of shares included in any
series of Preferred Stock (but not to decrease the number of shares in any
series below the number of shares then issued), to eliminate the series where no
shares are issued, or to set or change in any one or more respects the voting
powers, preferences, designations, rights, qualifications, limitations or
restrictions relating to the shares of the series, except as otherwise provided
by law or in the articles of amendment establishing any such series.

ARTICLE III

Except as otherwise provided in these Amended and Restated Articles of
Incorporation or pursuant to the terms of any authorized series of Preferred
Stock or by action of the Board of Directors pursuant to the Georgia Business
Corporation Code, the vote required for shareholder action on all matters shall
be the minimum vote required by the Georgia Business Corporation Code.

ARTICLE IV

(a) The business and affairs of the Corporation shall be managed by, or
under the direction of, a Board of Directors comprised as follows:

1. The number of directors shall be not less than five, nor more than
fifteen, and shall be fixed within such range by the Board of
Directors.

2. The directors shall be divided into three classes, designated as
Class I, Class II, and Class III. Each class shall consist, as nearly
as may be possible, of one-third of the total number of directors
constituting the entire Board of Directors. Each initial director in
Class I shall hold office for a term that expires at the first annual
meeting of shareholders after his election; each initial director in
Class II shall hold office for a term that expires at the second
annual meeting of shareholders after his election; and each initial
director in Class III shall hold office for a term that expires at the
third annual meeting of shareholders after his election. At each
annual meeting of shareholders, successors to the class of
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directors whose term expires at that annual meeting of shareholders
shall be elected for a three-year term. If the number of directors has
changed, any increase or decrease shall be apportioned among the
classes so as to maintain the number of directors in each class as
nearly equal as possible. Any additional director of any class elected
by the shareholders to the Board of Directors to fill a vacancy
resulting from an increase in such a class shall hold office for a
term that shall coincide with the remaining term of that class. Any
additional director of any class elected by the Board of Directors to
fill a vacancy resulting from an increase in such a class shall hold
office for a term that shall expire at the next annual meeting of
shareholders, and, if such newly-created directorship is to be
continued, a nominee therefor shall be submitted to the shareholders
for their vote. In no case shall a decrease in the number of directors
for a class shorten the term of an incumbent director. A director
shall hold office until the annual meeting of shareholders for the
year in which such director's term expires and until his or her
successor shall be elected and qualified, subject, however, to prior
death, resignation, retirement, disqualification or removal from
office.

3. Any vacancy on the Board of Directors that results from an
increase in the number of directors or from prior death, resignation,
retirement, disqualification or removal from office of a director
shall be filled by a majority of the Board of Directors then in
office, though less than a quorum, or by the sole remaining director.
Any director elected to fill a vacancy resulting from prior death,
resignation, retirement, disqualification or removal from office of a
director, shall have the same remaining term as that of his or her
predecessor.

(b) Except as may be prohibited by law or by these Amended and Restated
Articles of Incorporation, the Board of Directors shall have the right to make,
alter, amend, change, add to, or repeal the bylaws of the Corporation, and have
the right (which, to the extent exercised, shall be exclusive) to establish the
rights, powers, duties, rules and procedures that from time to time shall govern
the Board of Directors and its members, including without limitation, the vote
required for any action by the Board of Directors, and that from time to time
shall affect the directors' powers to manage the business and affairs of the
Corporation. No bylaw shall be adopted by shareholders that shall impair or
impede the implementation of the foregoing.

(c) Notwithstanding any other provisions of these Amended and Restated
Articles of Incorporation or the bylaws of the Corporation (and notwithstanding
the fact that a lesser percentage for separate class vote for certain actions
may be permitted by law, by these Amended and Restated Articles of Incorporation
or by the bylaws of the Corporation), the affirmative vote of the holders of not
less than two-thirds (2/3) of the votes entitled to be cast by the holders of
all of the outstanding shares of the Corporation then entitled to vote generally
in the election of directors, voting together as a single class, shall be
required to amend or repeal this Article IV or to adopt any provision of these
Amended and Restated Articles of Incorporation or the bylaws of the Corporation
inconsistent with this Article IV. The holder of each share of the Corporation
entitled to vote thereon shall be entitled to cast the same number of votes as
the holder of such shares is entitled to cast generally in the election of each
director. This Article IV (c) shall not apply, and such two-thirds (2/3) vote
shall not be required, with respect to any amendment or repeal of any provision
of this Article IV or the adoption of any
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such inconsistent provision, if such amendment, repeal or adoption is
recommended by a majority of the Board of Directors.

(d) The invalidity or unenforceability of this Article IV, or any portion
hereof, or of any action taken pursuant to this Article IV shall not affect the
validity or enforceability of any other provision of these Amended and Restated
Articles of Incorporation, any action taken pursuant to such other provision, or
any action taken pursuant to this Article IV.

ARTICLE V

(a) No director shall have any liability to the Corporation or to its
shareholders for monetary damages for any action taken, or any failure to take
action, as a director, except for:

(1) any appropriation of any business opportunity of the Corporation
in violation of the director's duties;

(2) acts or omissions which involve intentional misconduct or a
knowing violation of law;

(3) the types of liability set forth in Section 14-2-832 of the
Georgia Business Corporation Code; or

(4) any transaction from which the director received an improper
personal benefit.

(b) Any repeal or modification of the provisions of this Article V by the
shareholders of the Corporation shall be prospective only and shall not
adversely affect any limitation on the liability of a director of the
Corporation with respect to any act or omission occurring prior to the effective
date of such repeal or modification. If the Georgia Business Corporation Code
is amended, after this Article V becomes effective, to authorize corporate
action further eliminating or limiting the liability of directors, then, without
further corporate action, the liability of a director of the Corporation, in
addition to the limitation on liability provided herein, shall be limited to the
fullest extent permitted by the Georgia Business Corporation Code, as so
amended.

ARTICLE VI

The Corporation shall indemnify its officers and directors to the fullest
extent permitted under the Georgia Business Corporation Code. Such
indemnification shall not be deemed exclusive of any additional indemnification
that the Board of Directors may deem advisable or of any rights to which those
indemnified may otherwise be entitled. The Board of Directors of the
Corporation may determine from time-to-time whether and to what extent to
maintain insurance providing indemnification for officers and directors and such
insurance need not be limited to the Corporation's power of indemnification
under the Georgia Business Corporation Code. Any repeal or modification of the
provisions of this Article VI by the shareholders of the Corporation shall be
prospective only and shall not adversely affect any right to indemnification of
a director or officer of the Corporation with respect to any act or omission
occurring prior to the effective date of such repeal or modification.
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ARTICLE VII

In discharging the duties of their respective positions and in determining
what is believed to be in the best interests of the Corporation, the Board of
Directors, committees of the Board of Directors, and individual directors, in
addition to considering the effects of any action on the Corporation or its
shareholders, may consider the interests of the employees, customers, suppliers,
and creditors of the Corporation and its subsidiaries, the communities in which
offices or other establishments of the Corporation are located, and all other
factors such directors consider pertinent; provided, however, that this Article
VII shall be deemed solely to grant discretionary authority to the directors and
shall not be deemed to provide to any constituency any right to be considered.

ARTICLE VIII

References herein to the Georgia Business Corporation Code shall be deemed
to include any amendments to such Code hereinafter enacted. 1In the event that
any of the provisions of these Amended and Restated Articles of Incorporation
(including any provision within a single sentence) is held by a court of
competent jurisdiction to be invalid, void, or otherwise unenforceable, the
remaining provisions are severable and shall remain enforceable to the fullest
extent permitted by law.

IN WITNESS WHEREOF, the undersigned has caused these Amended and Restated
Articles of Incorporation to be executed by a duly authorized officer of the
Corporation on the day of , 2001.

EQUIFAX PS, INC.

By:
Name:
Title:
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AMENDED AND RESTATED BYLAWS
OF
EQUIFAX PS, INC.

ARTICLE ONE
MEETINGS OF THE SHAREHOLDERS

Section 1.1 Annual Meeting. The annual meeting of the Shareholders of the
Company (the "Annual Meeting") shall be held during the first five months after
the end of each fiscal year of the Company at such time and place, within or
without the State of Georgia, as shall be fixed by the Board of Directors, for
the purpose of electing Directors and for the transaction of such other business
as may be properly brought before the meeting.

Section 1.2 Special Meetings. Special meetings of the Shareholders may be
held at the principal office of the Company in the State of Georgia or at such
other place, within or without the State of Georgia, as may be named in the call
therefor. Such special meetings may be called by the Chairman of the Board of
Directors, the Vice Chairman, the Chief Executive Officer, the President, the
Board of Directors by vote at a meeting, a majority of the Directors in writing
without a meeting, or by unanimous call of the Shareholders.

Section 1.3 Notice of Meetings. Unless waived in accordance with the
Georgia Business Corporation Code as amended from time to time (the "Code"), a
notice of each meeting of Shareholders stating the date, time and place of the
meeting shall be given not less than 10 days nor more than 60 days before the
date thereof to each Shareholder entitled to vote at that meeting. In the case
of an Annual Meeting, the notice need not state the purpose or purposes of the
meeting unless the Articles of Incorporation or the Code requires the purpose or
purposes to be stated in the notice of the meeting. Any irregularity in such
notice shall not affect the validity of the Annual Meeting or any action taken
at such meeting. 1In the case of a special meeting of the Shareholders, the
notice of meeting shall state the purpose or purposes for which the meeting is
called, and only business within the purpose or purposes described in such
notice may be conducted at the meeting.

Section 1.4 Voting Groups. "Voting group" as used in these Bylaws means
all shares of one or more classes or series that are entitled to vote and be
counted together collectively on a matter at a meeting of Shareholders. All
shares entitled to vote generally on the matter are for that purpose a single
voting group.

Section 1.5 Quorum. With respect to shares entitled to vote as a separate
voting group on a matter at a meeting of Shareholders, the presence, in person
or by proxy, of a majority of the votes entitled to be cast on the matter by the
voting group shall constitute a quorum of that voting group for action on that
matter unless the Articles of Incorporation or the Code provides otherwise.

Once a share is represented for any purpose at a meeting, other than solely to
object to holding the meeting or to transacting business at the meeting, it is
deemed present for quorum purposes for the remainder of the meeting and for any
adjournment of the meeting unless a new record date is or must be set for the
adjourned meeting pursuant to Section 1.11 of these Bylaws.
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Section 1.6 Vote Required for Action. If a quorum exists, action on a
matter (other than the election of Directors) is approved if the votes cast
favoring the action exceed the votes cast opposing the action, unless the
Articles of Incorporation, provisions of these Bylaws validly adopted by the
Shareholders, or the Code requires a greater number of affirmative votes. If
the Articles of Incorporation or the Code provide for voting by two or more
voting groups on a matter, action on that matter is taken only when voted upon
by each of those voting groups counted separately.

Section 1.7 Adjournments. Whether or not a quorum is present to organize
a meeting, any meeting of Shareholders (including an adjourned meeting) may be
adjourned by the holders of a majority of the voting shares represented at the
meeting to reconvene at a specific time and place, but no later than 120 days
after the date fixed for the original meeting unless the requirements of the
Code concerning the selection of a new record date have been met.

Section 1.8 Presiding Officer. The Chairman of the Board shall call the
meeting of the Shareholders to order and shall act as chairman of such meeting.
In the absence of the Chairman of the Board, the meeting shall be called to
order by any one of the following officers then present, in the following order:
any Vice Chairman of the Board, the Chief Executive Officer, the President, the
senior Executive Vice President, the next senior Executive Vice President, or
any one of the Vice Presidents, who shall act as chairman of the meeting. The
Secretary of the Company shall act as secretary of the meeting of the
Shareholders. In the absence of the Secretary, at any meeting of the
Shareholders, the presiding officer may appoint any person to act as secretary
of the meeting.

Section 1.9 Voting of Shares. Unless the Articles of Incorporation or the
Code provides otherwise, each outstanding share having voting rights shall be
entitled to one vote on each matter submitted to a vote at a meeting of
Shareholders.

Section 1.10 Proxies. A Shareholder entitled to vote pursuant to Section
1.9 may vote in person or by proxy pursuant to an appointment of proxy executed
by the Shareholder either in writing or pursuant to an electronic or telephonic
transmission, provided that the transmission contains or is accompanied by
information from which it can be determined that the Shareholder authorized the
transmission. An appointment of proxy shall be valid for only one meeting to be
specified therein, and any adjournments of such meeting, but shall not be valid
for more than eleven months unless expressly provided therein. Appointments of
proxy shall be dated and filed with the records of the meeting to which they
relate. If the validity of any appointment of proxy is questioned, it must be
submitted for examination to the Secretary of the Company or to a proxy officer
or committee appointed by the Board of Directors. The Secretary or, if
appointed, the proxy officer or committee shall determine the validity or
invalidity of any appointment of proxy submitted, and reference by the Secretary
in the minutes of the meeting to the regularity of an appointment of proxy shall
be received as prima facie evidence of the facts stated for the purpose of
establishing the presence of a quorum at the meeting and for all other purposes.

Section 1.11 Record Date. For the purpose of determining Shareholders

entitled to notice of a meeting of the Shareholders, to demand a special
meeting, to vote, or to take any other action, the Board of Directors may fix a
future date as the record date, which date shall be
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not more than 70 days prior to the date on which the particular action,
requiring a determination of the Shareholders, is to be taken. A determination
of the Shareholders entitled to notice of or to vote at a meeting of the
Shareholders is effective for any adjournment of the meeting unless the Board of
Directors fixes a new record date, which it must do if the meeting is adjourned
to a date more than 120 days after the date fixed for the original meeting. If
no record date is fixed by the Board of Directors, the 70th day preceding the
date on which the particular action, requiring a determination of the
Shareholders, is to be taken shall be the record date for that purpose.

Section 1.12 Shareholder Proposals and Nominations.

(a) No proposal for a Shareholder vote shall be submitted by a
Shareholder (a "Shareholder Proposal") to the Company's Shareholders
unless the Shareholder submitting such proposal (the "Proponent")
shall have filed a written notice setting forth with particularity (i)
the names and business addresses of the Proponent and all natural
persons, corporations, partnerships, trusts or any other type of legal
entity or recognized ownership vehicle (collectively, a "Person")
acting in concert with the Proponent; (ii) the name and address of the
Proponent and the Persons identified in clause (i), as they appear on
the Company's books (if they so appear); (iii) the class and number of
shares of the Company beneficially owned by the Proponent and by each
Person identified in clause (i); (iv) a description of the Shareholder
Proposal containing all material information relating thereto; (v) for
proposals sought to be included in the Company's proxy statement, any
other information required by Securities and Exchange Commission Rule
14a-8; and (vi) such other information as the Board of Directors
reasonably determines is necessary or appropriate to enable the Board
of Directors and Shareholders of the Company to consider the
Shareholder Proposal. The presiding officer at any meeting of the
Shareholders may determine that any Shareholder Proposal was not made
in accordance with the procedures prescribed in these Bylaws or is
otherwise not in accordance with law, and if it is so determined, such
officer shall so declare at the meeting and the Shareholder Proposal
shall be disregarded.

(b) Only persons who are selected and recommended by the Board of
Directors or the committee of the Board of Directors designated to
make nominations, or who are nominated by Shareholders in accordance
with the procedures set forth in this Section 1.12, shall be eligible
for election, or qualified to serve, as Directors. Nominations of
individuals for election to the Board of Directors of the Company at
any Annual Meeting or any special meeting of Shareholders at which
Directors are to be elected may be made by any Shareholder of the
Company entitled to vote for the election of Directors at that meeting
by compliance with the procedures set forth in this Section 1.12.
Nominations by Shareholders shall be made by written notice (a
"Nomination Notice"), which shall set forth (i) as to each individual
nominated, (A) the name, date of birth, business address and residence
address of such individual; (B) the business experience during the
past five years of such nominee, including his or her principal
occupations and employment during such period, the name and
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principal business of any corporation or other organization in which
such occupations and employment were carried on, and such other
information as to the nature of his or her responsibilities and level
of professional competence as may be sufficient to permit assessment
of such prior business experience; (C) whether the nominee is or has
ever been at any time a director, officer or owner of five percent or
more of any class of capital stock, partnership interests or other
equity interest of any corporation, partnership or other entity; (D)
any directorships held by such nominee in any company with a class of
securities registered pursuant to Section 12 of the Securities
Exchange Act of 1934, as amended, or subject to the requirements of
Section 15(d) of such Act or any company registered as an investment
company under the Investment Company Act of 1940, as amended; (E)
whether such nominee has ever been convicted in a criminal proceeding
or has ever been subject to a judgment, order, finding or decree of
any federal, state or other governmental entity, concerning any
violation of federal, state or other law, or any proceeding in
bankruptcy, which conviction, order, finding, decree or proceeding may
be material to an evaluation of the ability or integrity of the
nominee; and (F) all other information relating to such individual
that is required to be disclosed in solicitations of proxies for
election of Directors in an election contest, or is otherwise
required, in each case pursuant to Regulation 14A under the Securities
Exchange Act of 1934 as amended; and (ii) as to the Person submitting
the Nomination Notice and any Person acting in concert with such
Person, (X) the name and business address of such Person, (Y) the name
and address of such Person as they appear on the Company's books (if
they so appear), and (Z) the class and number of shares of the Company
that are beneficially owned by such Person. A written consent to being
named in a proxy statement as a nominee, and to serve as a Director if
elected, signed by the nominee, shall be filed with any Nomination
Notice, together with evidence satisfactory to the Company that such
nominee has no interests that would limit his or her ability to
fulfill his or her duties of office. If the presiding officer at any
meeting of the Shareholders determines that a nomination was not made
in accordance with the procedures prescribed by these Bylaws, such
officer shall so declare to the meeting and the defective nomination
shall be disregarded.

(c) If a Shareholder Proposal or Nomination Notice is to be submitted
at an Annual Meeting of the Shareholders, it shall be delivered to and
received by the Secretary of the Company at the principal executive
office of the Company at least 120 days before the first anniversary
of the date that the Company's proxy statement was released to
Shareholders in connection with the previous year's Annual Meeting of
Shareholders. However, if no Annual Meeting of the Shareholders was
held in the previous year or if the date of the Annual Meeting of the
Shareholders has been changed by more than 30 days from the date
contemplated at the time of the previous year's proxy statement, the
notice shall be delivered to and received by the Secretary at the
principal executive offices of the Company not later than the last to
occur of (i) the date that is 150 days prior to the date of the
contemplated Annual Meeting or (ii) the date that is 10 days after the
date of the first public announcement or other notification to the
Shareholders of the date of the contemplated Annual Meeting. Subject
to Section 1.3 as to



matters that may be acted upon at a special meeting of the
Shareholders, if a Shareholder Proposal or Nomination Notice is to be
submitted at a special meeting of the Shareholders, it shall be
delivered to the Secretary of the Company at the principal executive
office of the Company no later than the close of business on the
earlier of (i) the 30th day following the public announcement that a
matter will be submitted to a vote of the Shareholders at a special
meeting, or (ii) the 10th day following the day on which notice of the
special meeting was given. In addition, if a Shareholder intends to
solicit proxies from the Shareholders of the Company for any meeting
of the Shareholders, such Shareholder shall notify the Company of this
intent in accordance with Securities and Exchange Commission Rule
l1l4a-4.

ARTICLE TwO
BOARD OF DIRECTORS

Section 2.1 General. Subject to the Articles of Incorporation, all
corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Company shall be managed under the direction of, the
Board of Directors. In addition to the powers and authority expressly conferred
upon it by these Bylaws and the Articles of Incorporation, the Board of
Directors may exercise all such lawful acts and things as are not by law, by the
Articles of Incorporation or by these Bylaws directed or required to be
exercised or done by the Shareholders.

Section 2.2 Number of Directors and Term of Office. The number of
Directors shall be not less than five, nor more than fifteen and shall be fixed
within such range by the Board of Directors. The Directors shall be divided
into three classes, designated as Class I, Class II and Class III. Each class
shall consist, as nearly as may be possible, of one-third of the total number of
Directors constituting the entire Board of Directors. Each initial Director in
Class I shall hold office for a term that expires at the first Annual Meeting of
the Shareholders after his election; each initial Director in Class II shall
hold office for a term that expires at the second Annual Meeting of the
Shareholders after his election; and each initial Director in Class III shall
hold office for a term that expires at the third Annual Meeting of the
Shareholders after his election. At each Annual Meeting of the Shareholders,
successors to the class of Directors whose term expires at that Annual Meeting
of the Shareholders shall be elected for a three-year term. If the number of
Directors has changed, any increase or decrease shall be apportioned among the
classes so as to maintain the number of Directors in each class as nearly equal
as possible. Any additional Director of any class elected by the Shareholders
to the Board of Directors to fill a vacancy resulting from an increase in such a
class shall hold office for a term that shall coincide with the remaining term
of that class. Any additional Director of any class elected by the Board of
Directors to fill a vacancy resulting from an increase in such a class shall
hold office for a term that shall expire at the next Annual Meeting of the
Shareholders, and, if such newly-created directorship is to be continued, a
nominee therefor shall be submitted to the Shareholders for their vote. 1In no
case shall a decrease in the number of Directors for a class shorten the term of
an incumbent Director. A Director shall hold office until the Annual Meeting of
the Shareholders for the year in which such Director's term expires and until
his or her successor shall be elected and qualified, subject, however, to prior
death, resignation, retirement, disqualification or removal from office.
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Section 2.3 Election of Directors. Unless otherwise provided in the
Articles of Incorporation or the Code, Directors shall be elected by a plurality
of the votes cast by the shares entitled to vote in the election at a meeting of
Shareholders at which a quorum is present.

Section 2.4 Vacancies. Any vacancy on the Board of Directors that results
from an increase in the number of Directors or from prior death, resignation,
retirement, disqualification or removal from office of a Director shall be
filled by a majority of the Board of Directors then in office, though less than
a quorum, or by the sole remaining Director. Any Director elected to fill a
vacancy resulting from prior death, resignation, retirement, disqualification or
removal from office of a director, shall have the same remaining term as that of
his or her predecessor.

Section 2.5 Term Limits. A Director ceasing to continue a regular
business relationship (as defined below) shall automatically retire from the
Board, except that a non-employee Director who ceases to continue a regular
business relationship may continue serving as a Director until the next Annual
Meeting of the Shareholders. Notwithstanding the preceding, a non-employee
Director, or a retiring Chairman of the Board and Chief Executive Officer (or
either) may, at the request of the Executive Committee and if ratified by the
Board, continue to serve as a Director if he or she continues in a position or
business activity that the Board determines would be of substantial benefit to
the Company. For purposes of this Section 2.5, the expression "regular business
relationship" means a relationship as an employee, consultant or officer of a
substantial business, professional or educational organization, which requires
exercise of business judgment on a regular basis, and which is not lower in
seniority than the position with such organization occupied by the Director at
the time of the Director's first election to the Board of Directors of the
Company.

Section 2.6 Regular Meetings. Regular meetings of the Board of Directors
shall be held at such times as the Board of Directors may determine from time to
time.

Section 2.7 Special Meetings. Special meetings of the Board of Directors
shall be held whenever called by the direction of the Chairman of the Board or
in his or her absence, any Vice Chairman, or by the Chief Executive Officer.
Special meetings of the Board may also be called by one-third of the Directors
then in office. Unless otherwise indicated in the notice thereof, any and all
business of the Company may be transacted at any special meeting of the Board of
Directors.

Section 2.8 Notice of Meetings. Unless waived in accordance with the
Code, notice of each regular or special meeting of the Board of Directors,
stating the date, time and place of the meeting, shall be given not less than
two days before the date thereof to each Director.

Section 2.9 Quorum; Adjournments. Unless the Code, the Articles of
Incorporation or these Bylaws provide for a different number, a majority of the
Board of Directors shall constitute a quorum for the transaction of business.
Whether or not a quorum is present to organize a meeting, any meeting of
Directors (including a reconvened meeting) may be adjourned by a majority of the
Directors present, to reconvene at a specific time and place. At any adjourned
meeting, any business may be transacted that could have been transacted at the
meeting prior to adjournment. If notice of the original meeting was properly
given, it shall not be necessary to



give any notice of the adjourned meeting or of the business to be transacted if
the date, time and place of the adjourned meeting are announced at the meeting
prior to adjournment.

Section 2.10 Vote Required for Action. If a quorum is present when a vote
is taken, the affirmative vote of a majority of Directors present is the act of
the Board of Directors unless the Code, the Articles of Incorporation, or these
Bylaws provide for the vote of a different number of Directors or of specific
Directors.

Section 2.11 Action by Directors Without a Meeting. Any action required
or permitted to be taken at any meeting of the Board of Directors or any action
that may be taken at a meeting of a committee of the Board of Directors may be
taken without a meeting if the action is taken by all the members of the Board
of Directors or of the committee, as the case may be. The action must be
evidenced by one or more written consents describing the action taken, signed by
each Director or each Director serving on the committee, as the case may be, and
delivered to the Company for inclusion in the minutes or filing with the
corporate records.

Section 2.12 Compensation of Directors. Directors who are salaried
officers or employees of the Company shall receive no additional compensation
for service as a Director or as a member of a committee of the Board of
Directors. Each Director who is not a salaried officer or employee of the
Company shall be compensated as determined by the Board of Directors. A
Director may also serve the Company in a capacity other than that of Director or
employee and receive compensation, as determined by the Board of Directors, for
services rendered in any other capacity.

ARTICLE THREE
ELECTIONS OF OFFICERS AND COMMITTEES

Section 3.1 Election of Officers. At the April meeting of the Board of
Directors in each year, or, if not done at that time, then at any subsequent
meeting, the Board of Directors shall proceed to the election of executive
officers of the Company, and of the Executive Committee, as hereinafter provided
for.

Section 3.2 Executive Committee. The Board of Directors may elect from
their members an Executive Committee which shall include the Chairman of the
Board, the Chief Executive Officer, and the President. The Executive Committee,
if any, shall consist of not less than three nor more than five members, the
precise number to be fixed by resolution of the Board of Directors from time to
time.

(a) Each member shall serve for one year and until his or her
successor shall have been elected, unless that term is sooner
terminated by the Board of Directors. The Board of Directors shall
fill the vacancies in the Executive Committee by election. The
Chairman of the Board, if there is one, or, if not, the Chief
Executive Officer, shall be the Chairman of the Executive Committee.

(b) All action by the Executive Committee shall be reported to the
Board of Directors at its meeting next succeeding such action, and
shall be subject to revision or alteration by the Board of Directors,
provided that no rights or interests of third parties shall be
affected by any such revision or alteration. The
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Executive Committee shall fix its own rules and proceedings, and shall
meet where and as provided by such rules or by resolution of the Board
of Directors. In every case, the affirmative vote of a majority of all
the members of the Committee shall be necessary to its adoption of any
resolution.

(c) Except as prohibited by the Code, during the interval between the
meetings of the Board of Directors, the Executive Committee shall
possess and may exercise all the powers of the Board in the management
of all the affairs of the Company, including the making of contracts,
the purchase and sale of property, the execution of legal instruments
and all other matters in which specific direction shall not have been
given by the Board of Directors.

Section 3.3 Other Committees. The Board of Directors is authorized and
empowered to appoint from its own body or from the officers of the Company, or
both, such other committees as it may think best, and may delegate to or confer
upon such committees all or such part of its powers except as prohibited by the
Code, and may prescribe the exercise thereof as it may deem proper.

ARTICLE FOUR
OFFICERS

Section 4.1 O0fficers; Term Limits. The officers of the Company, unless
otherwise provided by the Board of Directors from time to time, shall consist of
the following: a Chairman of the Board, a Chief Executive Officer, a President,
a Chief Operating Officer, one or more Vice Presidents (one or more of whom may
be designated Executive Vice President, one or more of whom may be designated
Corporate Vice President and one or more of whom may be designated Senior Vice
President), a Treasurer, and a Secretary, who shall be elected by the Board of
Directors. The Board of Directors may from time to time elect a Vice Chairman
of the Board. The Board of Directors, or any officer to whom the Board may
delegate such authority, may also appoint such other officers as it or they may
see fit, and may prescribe their respective duties. All officers, however
elected or appointed, may be removed with or without cause by the Board of
Directors, and any officer appointed by another officer may also be removed,
with or without cause, by the appointing officer or any officer senior to the
appointing officer. Any two or more of the offices may be filled by the same
person. No person shall serve as Chairman of the Board and Chief Executive
Officer (or either), beyond his or her 65th birthday.

Section 4.2 Compensation of Officers. The Board of Directors or Executive
Committee shall approve the salaries of all elected officers and such other
employees as may be designated by the Board of Directors or Executive Committee,
except that salaries of members of the Executive Committee shall be fixed by the
Compensation and Human Resources Committee of the Board of Directors or by the
Board of Directors.

Section 4.3 Chairman of the Board. The Chairman of the Board shall
preside at all meetings of the Shareholders, the Board of Directors, and the
Executive Committee. Except where by law the signature of the Chief Executive
Officer or President is required, the Chairman of the Board shall have the same
power as the Chief Executive Officer or President to sign all authorized
certificates, contracts, bonds, deeds, mortgages, and other instruments. The
Chairman



of the Board shall have such other powers and duties as from time to time may be
assigned by the Board of Directors.

Section 4.4 Vice Chairman of the Board. It shall be the duty of the Vice
Chairman of the Board, in the absence of the Chairman of the Board, to preside
at meetings of the Shareholders, at meetings of the Directors, and at meetings
of the Executive Committee. The Vice Chairman shall do and perform all acts
incident to the office of Vice Chairman, subject to the approval and direction
of the Board of Directors.

Section 4.5 Chief Executive Officer. The Chief Executive Officer shall
direct the business and policies of the Company and shall have such other powers
and duties as from time to time may be assigned by the Board of Directors. 1In
the event of a vacancy in the offices of Chairman and Vice Chairman of the Board
or during the absence or disability of the Chairman and any Vice Chairman, the
Chief Executive Officer shall have all of the rights, powers and authority given
hereunder to the Chairman of the Board. The Chief Executive Officer, in the
absence of the Chairman and any Vice Chairman of the Board, shall preside at
meetings of the Shareholders, at meetings of the Directors and at meetings of
the Executive Committee. The Chief Executive Officer may sign all authorized
certificates, contracts, bonds, deeds, mortgages and other instruments, except
in cases in which the signing thereof shall have been expressly and exclusively
delegated to some other officer or agent of the Company. 1In general, the Chief
Executive Officer shall have the usual powers and duties incident to the office
of a Chief Executive Officer of a corporation and such other powers and duties
as from time to time may be assigned by the Board of Directors or a committee
thereof.

Section 4.6 President. The President shall have general charge of the
business of the Company subject to the specific direction and approval of the
Board of Directors. If the Chairman or Vice Chairman of the Board is not
designated Chief Executive Officer by the Board of Directors, the President
shall also serve as Chief Executive Officer of the Company if so designated by
the Board of Directors. In the event of a vacancy in the office of Chief
Executive Officer or during the absence or disability of the Chief Executive
Officer, the President shall serve as Chief Executive Officer and shall have all
of the rights, powers and authority given hereunder to the Chief Executive
Officer. The President may sign all authorized certificates, contracts, bonds,
deeds, mortgages and other instruments, except in cases in which the signing
thereof shall have been expressly and exclusively delegated to some other
officer or agent of the Company. 1In general, the President shall have the usual
powers and duties incident to the office of a president of a corporation and
such other powers and duties as from time to time may be assigned by the Board
of Directors, a committee thereof, or the Chief Executive Officer.

Section 4.7 Chief Operating Officer. The Chief Operating Officer shall
have responsibility for the day-to-day operations of the Company. The Chief
Operating Officer may sign all authorized certificates, contracts, bonds, deeds,
mortgages and other instruments, except in cases in which the signing thereof
shall have been expressly and exclusively delegated to some other officer or
agent of the Company. 1In general, the Chief Operating Officer shall have the
usual powers and duties incident to the office of a Chief Operating Officer of a
corporation and such other powers and duties as from time to time may be
assigned by the Board of Directors, a committee thereof, the Chief Executive
Officer or the President.



Section 4.8 Executive Vice Presidents. Each shall have authority, on
behalf of the Company, to execute, approve, or accept agreements for service,
bids, or other contracts, and shall sign such other instruments as each is
authorized or directed to sign by the Board of Directors or a committee thereof
or by the Chief Executive Officer or the President. Each shall do and perform
all acts incident to the office of the Executive Vice President of the Company
or as may be directed by its Board of Directors or its committees or the Chief
Executive Officer or the President.

Section 4.9 Vice Presidents. There shall be one or more Vice Presidents
of the Company, as the Board of Directors may from time to time elect. Each
Vice President shall have such power and perform such duties as may be assigned
by or under the authority of the Board of Directors.

Section 4.10 Treasurer. The Treasurer shall be responsible for the
custody of all funds and securities belonging to the Company and for the
receipt, deposit or disbursement of funds and securities under the direction of
the Board of Directors. The Treasurer shall cause to be maintained full and
true accounts of all receipts and disbursements and shall make reports of the
same to the Board of Directors, its committees, the Chief Executive Officer, and
the President upon request. The Treasurer shall perform all duties as may be
assigned from time to time by or under the authority of the Board of Directors.

Section 4.11 Secretary. The Secretary shall be responsible for preparing
minutes of the acts and proceedings of all meetings of the Shareholders and of
the Board of Directors and any committees thereof. The Secretary shall have
authority to give all notices required by law or these Bylaws, and shall be
responsible for the custody of the corporate books, records, contracts and other
documents. The Secretary may affix the corporate seal to any lawfully executed
documents and shall sign any instruments as may require the Secretary's
signature. The Secretary shall authenticate records of the Company and shall
perform whatever additional duties and have whatever additional powers as may be
assigned by or under the authority of the Board of Directors from time to time.
In the absence or disability of the Secretary or at the direction of the Chief
Executive Officer, the President or the Secretary, any Assistant Secretary may
perform the duties and exercise the powers of the Secretary.

Section 4.12 Voting of Stock. Unless otherwise ordered by the Board of
Directors or Executive Committee, the Chairman of the Board, any Vice Chairman,
the Chief Executive Officer, the President or any Executive Vice President of
the Company shall have full power and authority in behalf of the Company to
attend and to act and to vote at any meetings of shareholders of any corporation
in which the Company may hold stock, and at such meetings may possess and shall
exercise any and all rights and powers incident to the ownership of such stock
exercisable at such meetings. The Board of Directors or Executive Committee, by
resolution from time to time, may confer like powers upon any other person or
persons.
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ARTICLE FIVE
INDEMNIFICATION

Section 5.1 Definitions. As used in this Article, the term:

(a) "Company" includes any domestic or foreign predecessor entity of
the Company in a merger or other transaction in which the
predecessor's existence ceased upon consummation of the transaction.

(b) "Director" or "Officer" means an individual who is or was a member
of the Board of Directors or an officer elected by the Board of
Directors, respectively, or who, while a member of the Board of
Directors or an officer of the Company, is or was serving at the
Company's request as a director, officer, partner, trustee, employee,
or agent of another domestic or foreign corporation, partnership,
joint venture, trust, employee benefit plan, or other entity. An
individual is considered to be serving an employee benefit plan at the
Company's request if his or her duties to the Company also impose
duties on, or otherwise involve services by, the individual to the
plan or to participants in or beneficiaries of the plan. "Director"
or "Officer" includes, unless the context otherwise requires, the
estate or personal representative of a Director or Officer.

(c) "Disinterested Director" or "Disinterested Officer" means a
Director or Officer, respectively, who at the time of an evaluation
referred to in subsection 5.5(b) is not:

(1) A Party to the Proceeding; or

(2) An individual having a familial, financial, professional, or
employment relationship with the person whose advance for
Expenses is the subject of the decision being made with respect
to the Proceeding, which relationship would, in the
circumstances, reasonably be expected to exert an influence on
the Director's or Officer's judgment when voting on the decision
being made.

(d) "Expenses" includes counsel fees.

(e) "Liability" means the obligation to pay a judgment, settlement,
penalty, fine (including an excise tax assessed with respect to an
employee benefit plan), and reasonable Expenses incurred with respect
to a Proceeding.

(f) "Party" includes an individual who was, is, or is threatened to be
made a named defendant or respondent in a Proceeding.

(g) "Proceeding" means any threatened, pending, or completed action,
suit, or proceeding, whether civil, criminal, administrative,
arbitrative or investigative and whether formal or informal.
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Section

(h) "Reviewing Party" shall mean the person or persons making the
determination as to reasonableness of Expenses pursuant to Section 5.5
of this Article, and shall not include a court making any
determination under this Article or otherwise.

5.2 Basic Indemnification Arrangement.

(a) The Company shall indemnify an individual who is a Party to a
Proceeding because he or she is or was a Director or Officer against
Liability incurred in the Proceeding; provided, however, that the
Company shall not indemnify a Director or Officer under this Article
for any Liability incurred in a Proceeding in which the Director or
Officer is adjudged liable to the Company or is subjected to
injunctive relief in favor of the Company:

(1) For any appropriation, in violation of his or her duties, of
any business opportunity of the Company;

(2) For acts or omissions which involve intentional misconduct or
a knowing violation of law;

(3) For the types of liability set forth in Section 14-2-832 of
the Code; or

(4) For any transaction from which he or she received an improper
personal benefit.

(b) If any person is entitled under any provision of this Article to
indemnification by the Company for some portion of Liability incurred,
but not the total amount thereof, the Company shall indemnify such
person for the portion of such Liability to which such person is
entitled.

5.3 Advances for Expenses.

(a) The Company shall, before final disposition of a Proceeding,
advance funds to pay for or reimburse the reasonable Expenses incurred
by a Director or Officer who is a Party to a Proceeding because he or
she is a Director or Officer if he or she delivers to the Company:

(1) A written affirmation of his or her good faith belief that
his or her conduct does not constitute behavior of the kind
described in subsection 5.2(a) above; and

(2) His or her written undertaking (meeting the qualifications
set forth below in subsection 5.3(b)) to repay any funds advanced
if it is ultimately determined that he or she is not entitled to
indemnification under this Article or the Code.
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(b) The undertaking required by subsection 5.3(a)(2) above must be an
unlimited general obligation of the proposed indemnitee but need not
be secured and shall be accepted without reference to the financial
ability of the proposed indemnitee to make repayment. If a Director
or Officer seeks to enforce his or her rights to indemnification in a
court pursuant to Section 5.4 below, such undertaking to repay shall
not be applicable or enforceable unless and until there is a final
court determination that he or she is not entitled to indemnification,
as to which all rights of appeal have been exhausted or have expired.

Section 5.4 Court-Ordered Indemnification and Advances for Expenses. A
Director or Officer who is a Party to a Proceeding shall have the rights to
court-ordered indemnification and advances for expenses as provided in the Code.

Section 5.5 Determination of Reasonableness of Expenses.

(a) The Company acknowledges that indemnification of, and advance
expenses to, a Director or Officer under Section 5.2 has been pre-
authorized by the Company as permitted by Section 14-2-859(a) of the
Code, and that pursuant to the authority exercised under Section 14-2-
856 of the Code, no determination need be made for a specific
Proceeding that such indemnification of or advances of expenses to the
Director or Officer is permissible in the circumstances because he or
she has met a particular standard of conduct. Nevertheless, except as
set forth in subsection 5.5(b) below, evaluation as to reasonableness
of Expenses of a Director or Officer for a specific Proceeding shall
be made as follows:

(1) If there are two or more Disinterested Directors, by the
Board of Directors of the Company by a majority vote of all
Disinterested Directors (a majority of whom shall for such
purpose constitute a quorum) or by a majority of the members of a
committee of two or more Disinterested Directors appointed by
such a vote; or

(2) If there are fewer than two Disinterested Directors, by the
Board of Directors (in which determination Directors who do not
qualify as Disinterested Directors may participate); or

(3) By the Shareholders, but shares owned by or voted under the
control of a Director or Officer who at the time does not qualify
as a Disinterested Director or Disinterested Officer may not be
voted on the determination.

(b) Notwithstanding the requirement under subsection 5.5(a) that the
Reviewing Party evaluate the reasonableness of Expenses claimed by the
proposed indemnitee, any Expenses claimed by the proposed indemnitee
shall be deemed reasonable if the Reviewing Party fails to make the
evaluation required by subsection 5.5(a) within sixty (60) days
following the later of:

(1) The Company's receipt of the affirmative undertaking required
by Section 5.3(a); or
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(2) The Company's receipt of invoices for specific Expenses to be
reimbursed or advanced.

Section 5.6 Indemnification of Employees and Agents. The Company may
indemnify and advance Expenses under this Article to an employee or agent of the
Company who is not a Director or Officer to the same extent and subject to the
same conditions that a Georgia corporation could, without shareholder approval
under Section 14-2-856 of the Code, indemnify and advance Expenses to a
Director, or to any lesser extent (or greater extent if permitted by law)
determined by the Board of Directors or Chief Executive Officer, in each case
consistent with public policy.

Section 5.7 Liability Insurance. The Company may purchase and maintain
insurance on behalf of an individual who is a Director, Officer, employee or
agent of the Company or who, while a Director, Officer, employee or agent of the
Company, serves at the Company's request as a director, officer, partner,
trustee, employee or agent of another domestic or foreign corporation,
partnership, joint venture, trust, employee benefit plan, or other entity
against Liability asserted against or incurred by him or her in that capacity or
arising from his or her status as a Director, Officer, employee, or agent,
whether or not the corporation would have power to indemnify or advance Expenses
to him or her against the same Liability under this Article or the Code.

Section 5.8 Witness Fees. Nothing in this Article shall limit the
Company's power to pay or reimburse Expenses incurred by a person in connection
with his or her appearance as a witness in a Proceeding at a time when he or she
is not a Party.

Section 5.9 Report to Shareholders. To the extent and in the manner
required by the Code from time to time, if the Company indemnifies or advances
Expenses to a Director or Officer in connection with a Proceeding by or in the
right of the Company, the Company shall report the indemnification or advance to
the Shareholders.

Section 5.10 No Duplication of Payments; Nonexclusive. The Company shall
not be liable under this Article to make any payment to a person hereunder to
the extent such person has otherwise actually received payment (under any
insurance policy, agreement or otherwise) of the amounts otherwise payable
hereunder. The rights of a Director or Officer hereunder shall be in addition
to any other rights with respect to indemnification, advancement of expenses or
otherwise that he or she may have under contract or the Code or otherwise.

Section 5.11 Subrogation. 1In the event of payment under this Article, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of the indemnitee, who shall execute all papers required and shall
do everything that may be necessary to secure such rights, including the
execution of such documents necessary to enable the Company effectively to bring
suit to enforce such rights.

Section 5.12 Contract Rights. The right to indemnification and
advancement of Expenses conferred hereunder to Directors and Officers shall be a
contract right and shall not be affected adversely to any Director or Officer by
any amendment of these Bylaws with respect to any action or inaction occurring
prior to such amendment; provided, however, that this provision
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shall not confer upon any indemnitee or potential indemnitee (in his or her
capacity as such) the right to consent or object to any subsequent amendment of
these Bylaws.

Section 5.13 Amendments. It is the intent of the Company to indemnify and
advance Expenses to its Directors and Officers to the full extent permitted by
the Code, as amended from time to time. To the extent that the Code is
hereafter amended to permit a Georgia business corporation to provide to its
directors or officers greater rights to indemnification or advancement of
Expenses than those specifically set forth hereinabove, this Article shall be
deemed amended to require such greater indemnification or more liberal
advancement of Expenses to the Company's Directors and Officers, in each case
consistent with the Code as so amended from time to time. No amendment,
modification or rescission of this Article, or any provision hereof, the effect
of which would diminish the rights to indemnification or advancement of Expenses
as set forth herein shall be effective as to any person with respect to any
action taken or omitted by such person prior to such amendment, modification or
rescission.

ARTICLE SIX
CAPITAL STOCK

Section 6.1 Direct Registration of Shares. The Company may, with the
Board of Directors' approval, participate in a direct registration system
approved by the Securities and Exchange Commission and by the New York Stock
Exchange or any securities exchange on which the stock of the Company may from
time to time be traded, whereby shares of capital stock of the Company may be
registered in the holder's name in uncertificated, book-entry form on the books
of the Company.

Section 6.2 Certificates for Shares. Except for shares represented in
book-entry form under a direct registration system contemplated in Section 6.1,
the interest of each Shareholder in the Company shall be evidenced by a
certificate or certificates representing shares of the Company which shall be in
such form as the Board of Directors from time to time may adopt. Share
certificates shall be numbered consecutively, shall be in registered form, shall
indicate the date of issuance, the name of the Company and that it is organized
under the laws of the State of Georgia, the name of the Shareholder, and the
number and class of shares and the designation of the series, if any,
represented by the certificate. Each certificate shall be signed by the
Chairman of the Board, the President or other Chief Executive Officer or a Vice
President and also by the Secretary or may be signed with the facsimile
signatures of the Chairman of the Board, the President or other Chief Executive
Officer or a Vice President and of the Secretary, and in all cases a stock
certificate signed in facsimile must also be countersigned by the transfer agent
for the stock. The corporate seal need not be affixed.

Section 6.3 Transfer of Shares. The Board of Directors shall have
authority to appoint a transfer agent and/or a registrar for the shares of its
capital stock, and to empower them or either of them in such manner and to such
extent as it may deem best, and to remove such agent or agents from time to
time, and to appoint another agent or other agents. Transfers of shares shall
be made upon the transfer books of the Company, kept at the office of the
transfer agent designated to transfer the shares, only upon direction of the
registered owner, or by an attorney lawfully constituted in writing. With
respect to certificated shares, before a new certificate is issued, the old
certificate shall be surrendered for cancellation or, in the case of a
certificate
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alleged to have been lost, stolen, or destroyed, the requirements of Section 6.5
of these Bylaws shall have been met. Transfer of shares shall be in accordance
with such reasonable rules and regulations as may be made from time to time by
the Board of Directors.

Section 6.4 Duty of Company to Register Transfer. Notwithstanding any of
the provisions of Section 6.3 of these Bylaws, the Company is under a duty to
register the transfer of its shares only if:

(a) the certificate or transfer instruction is endorsed by the
appropriate person or persons; and

(b) reasonable assurance is given that the endorsement or affidavit is
genuine and effective; and

(c) the Company either has no duty to inquire into adverse claims or
has discharged that duty; and

(d) the requirements of any applicable law relating to the collection
of taxes have been met; and

(e) the transfer in fact is rightful or is to a bona fide purchaser.

Section 6.5 Lost, Stolen or Destroyed Certificates. Any person claiming a
share certificate to be lost, stolen or destroyed shall make an affidavit or
affirmation of the fact in the manner required by the Company and, if the
Company requires, shall give the Company a bond of indemnity in form and amount,
and with one or more sureties satisfactory to the Company, as the Company may
require, whereupon an appropriate new certificate may be issued in lieu of the
one alleged to have been lost, stolen or destroyed.

Section 6.6 Authorization to Issue Shares and Regulations Regarding Transfer

and Registration. The Board of Directors, the Executive Committee and any

other other committee of the Board of Directors so authorized by it shall have
power and authority to issue shares of capital stock of the Company and to make
all such rules and regulations as, respectively, they may deem expedient
concerning the transfer and registration of shares of the capital stock of the
Company.

ARTICLE SEVEN
DISTRIBUTIONS AND DIVIDENDS

Section 7.1 Authorization or Declaration. Unless the Articles of
Incorporation provide otherwise, the Board of Directors from time to time in its
discretion may authorize or declare distributions or share dividends in
accordance with the Code.

Section 7.2 Record Date with Regard to Distributions and Share Dividends.
For the purpose of determining Shareholders entitled to a distribution (other
than one involving a purchase, redemption, or other reacquisition of the
Company's shares) or a share dividend, the Board of Directors may fix a date as
the record date. If no record date is fixed by the Board of Directors, the
record date shall be determined in accordance with the provisions of the Code.
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ARTICLE EIGHT
MISCELLANEOUS

Section 8.1 Corporate Seal. The corporate seal of the Company shall be in
such form as the Board of Directors may from time to time determine. If at any
time it is inconvenient to use the corporate seal of the Company, the signature
or name of the Company followed by or used in conjunction with the words
"Corporate Seal" or "Seal" or words of similar import shall be deemed the seal
of the Company.

Section 8.2 Inspection of Books and Records. The Board of Directors shall
have power to determine which accounts, books and records of the Company shall
be opened to the inspection of Shareholders, except those as may by law
specifically be made open to inspection, and shall have power to fix reasonable
rules and regulations not in conflict with the applicable law for the inspection
of accounts, books and records which by law or by determination of the Board of
Directors shall be open to inspection. Without the prior approval of the Board
of Directors in its discretion, the right of inspection set forth in Section 14-
2-1602(c) of the Code shall not be available to any Shareholder owning two
percent or less of the shares outstanding.

Section 8.3 Conflict with Articles of Incorporation or Code. To the
extent that any provision of these Bylaws conflicts with any provision of the
Articles of Incorporation, such provision of the Articles of Incorporation shall
govern. To the extent that any provision of these Bylaws conflicts with any
non-discretionary provision of the Code, such provision of the Code shall
govern.

Section 8.4 Severability. 1In the event that any of the provisions of
these Bylaws (including any provision within a single section, subsection,
division or sentence) is held by a court of competent jurisdiction to be
invalid, void or otherwise unenforceable, the remaining provisions of these
Bylaws shall remain enforceable to the fullest extent permitted by law.

ARTICLE NINE
AMENDMENTS

Section 9.1 Amendments. Subject, in each case, to the Articles of

Incorporation:

(a) the Board of Directors shall have power to alter, amend or repeal
these Bylaws or adopt new Bylaws; and

(b) any Bylaws adopted by the Board of Directors may be altered,
amended or repealed, and new Bylaws may be adopted, by the
Shareholders, as provided by the Code; and

(c) Articles Ten and Eleven of these Bylaws shall be amended only in
the manner provided by relevant provisions of the Code.
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ARTICLE TEN
FAIR PRICE REQUIREMENTS

Section 10.1 Fair Price Requirements. All of the requirements of Article
11, Part 2, of the Code, included in Sections 14-2-1110 through 1113 (and any
successor provisions thereto), shall be applicable to the Company in connection
with any business combination, as defined therein, with any interested
shareholder, as defined therein.

ARTICLE ELEVEN
BUSINESS COMBINATIONS

Section 11.1 Business Combinations. All of the requirements of Article
11, Part 3, of the Code, included in Sections 14-2-1131 through 1133 (and any
successor provisions thereto), shall be applicable to the Company in connection
with any business combination, as defined therein, with any interested
shareholder, as defined therein.
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EXHIBIT 4.3
RIGHTS AGREEMENT

This RIGHTS AGREEMENT, dated as of , 2001 (this "Agreement"),
is made and entered into by and between Equifax PS, Inc., a Georgia corporation
(the "Company"), and SunTrust Bank, Atlanta, a Georgia banking corporation (the
"Rights Agent").

RECITALS

WHEREAS, on , 2001, the Board of Directors of the Company
authorized and declared a dividend distribution of one right ("Right") for each
share of Common Stock, par value $.01 per share, of the Company (a "Common
Share") outstanding as of the Close of Business (as hereinafter defined) on

, 2001 (the "Record Date"), each Right initially representing the
right to purchase one Common Share, upon the terms and subject to the conditions
herein set forth, and further authorized and directed the issuance of one Right
with respect to each Common Share issued or delivered by the Company (whether
originally issued or delivered from the Company's treasury) after the Record
Date but prior to the earlier of the Distribution Date (as hereinafter defined)
and the Expiration Date (as hereinafter defined).

NOW THEREFORE, in consideration of the premises and the mutual agreements
herein set forth, the parties hereby agree as follows:

Section 1. Certain Definitions. For purposes of this Agreement, the
following terms shall have the meanings indicated:

(a) "Acquiring Person" shall mean any Person (other than the Company or any
Subsidiary of the Company or any employee benefit or stock ownership plan of the
Company or of any Subsidiary of the Company or any entity holding Common Shares
for or pursuant to the terms of any such plan or, prior to the Spinoff Date,
Equifax Inc. or any of its Affiliates or Associates) who or which, together with
all Affiliates and Associates of such Person, shall be the Beneficial Owner of
15% or more of the Common Shares then outstanding; provided, however, that a
Person shall not be deemed to have become an Acquiring Person solely as a result
of a reduction in the number of Common Shares outstanding or solely as a result
of any acquisition that is approved in advance by the Board of Directors of the
Company, in each case unless and until such time as (i) such Person or any
Affiliate or Associate of such Person shall thereafter become the Beneficial
Owner of any additional Common Shares, other than as a result of a stock
dividend, stock split or similar transaction effected by the Company in which
all holders of Common Shares are treated equally or in a transaction that is
approved in advance by the Board of Directors, or (ii) any other Person who is
the Beneficial Owner of any Common Shares shall thereafter become an Affiliate
or Associate of such Person. Notwithstanding the foregoing, if the Board of
Directors determines in good faith that a Person who otherwise would be an
Acquiring Person as defined under the foregoing provisions of this Section 1(a)
has become such inadvertently, and such Person has divested or agrees to divest
as promptly as practicable (as determined by the Board of Directors of the
Company) a sufficient number of Common Shares so that such Person would no
longer be an Acquiring Person as defined under the foregoing provisions, then
such Person shall not be deemed an Acquiring Person for any purposes of this



Agreement unless and until such Person shall again become an Acquiring Person as
herein defined.

(b) "Affiliate" and "Associate" shall have the respective meanings ascribed
to such terms in Rule 12b-2 of the General Rules and Regulations under the
Exchange Act, as in effect on the date of this Agreement.

(c) A Person shall be deemed the Beneficial Owner of, and to "beneficially
own," any securities:

(1) which such Person or any of such Person's Affiliates or
Associates, directly or indirectly, has the right to acquire (whether
such right is exercisable immediately or only after the passage of
time) pursuant to any agreement, arrangement or understanding (whether
or not in writing), or upon the exercise of conversion rights,
exchange rights, rights, warrants or options, or otherwise (in each
case, other than upon exercise or exchange of the Rights); provided,
however, that a Person shall not be deemed the Beneficial Owner of, or
to beneficially own, securities tendered pursuant to a tender or
exchange offer made by or on behalf of such Person or any of such
Person's Affiliates or Associates until such tendered securities are
accepted for purchase or exchange; or

(ii) which such Person or any of such Person's Affiliates or
Associates, directly or indirectly, has the right to vote or dispose
of, including pursuant to any agreement, arrangement or understanding
(whether or not in writing),; or

(iii) of which any other Person is the Beneficial Owner, if such
Person or any of such Person's Affiliates or Associates has any
agreement, arrangement or understanding (whether or not in writing)
with such other Person (or any of such other Person's Affiliates or
Associates) with respect to acquiring, holding, voting or disposing of
any securities of the Company; provided, however, that a Person shall
not be deemed the Beneficial Owner of, or to beneficially own, any
security (A) if such Person has the right to vote such security
pursuant to an agreement, arrangement or understanding (whether or not
in writing) which (1) arises solely from a revocable proxy given to
such Person in response to a public proxy or consent solicitation made
pursuant to, and in accordance with, the applicable rules and
regulations of the Exchange Act and (2) is not also then reportable on
Schedule 13D under the Exchange Act (or any comparable or successor
report), or (B) if such beneficial ownership arises solely as a result
of such Person's status as a "clearing agency", as defined in Section
3(a)(28) of the Exchange Act; and provided, further, that nothing in
this paragraph (c) shall cause a Person engaged in business as an
underwriter of securities to be the Beneficial Owner of, or to
beneficially own, any securities acquired through such Person's
participation in good faith in an underwriting syndicate until the
expiration of 40 calendar days after the date of such acquisition, or
such later date as the Board of Directors of the Company may determine
in any specific case.



(d) "Business Day" shall mean any day other than a Saturday, Sunday or a
day on which banking institutions in the State of Georgia (or such other state
in which the principal office of the Rights Agent is located) are authorized or
obligated by law or executive order to close.

(e) "Close of Business" on any given date shall mean 5:00 P.M., Eastern
time, on such date; provided, however, that if such date is not a Business Day
it shall mean 5:00 P.M., Eastern time, on the next succeeding Business Day.

(f) "Common Shares" when used with reference to the Company shall mean the
Common Stock, par value $.01 per share, of the Company; provided, however, that,
if the Company is the continuing or surviving corporation in a transaction
described in Section 11(a)(ii) or Section 13(a)(ii) hereof, "Common Shares" when
used with reference to the Company shall mean the capital stock or equity
security with the greatest aggregate voting power of the Company. Common Shares
when used with reference to any corporation or other legal entity, other than
the Company, including an Issuer, shall mean the capital stock or equity
security with the greatest aggregate voting power of such corporation or other
legal entity.

(g) "Company" shall mean Equifax PS, Inc., a Georgia corporation.

(h) "Distribution Date" shall mean the earliest of: (i) the Close of
Business on the tenth calendar day (or, unless the Distribution Date shall have
previously occurred, such later date as may be specified by the Board of
Directors of the Company) after the Share Acquisition Date, (ii) the Close of
Business on the tenth Business Day (or, unless the Distribution Date shall have
previously occurred, such later date as may be specified by the Board of
Directors of the Company) after the date of the commencement of a tender or
exchange offer by any Person (other than the Company or any Subsidiary of the
Company or any employee benefit or stock ownership plan of the Company or of any
Subsidiary of the Company or any entity holding Common Shares for or pursuant to
the terms of any such plan), if upon the consummation thereof such Person would
be the Beneficial Owner of 15% or more of the outstanding Common Shares, and
(iii) the Close of Business on the tenth calendar day after the first date of
public announcement by the Company or an Acquiring Person (by press release,
filing made with the Securities and Exchange Commission or otherwise) of the
first occurrence of a Triggering Event; provided, however, that if the earliest
of such dates would otherwise occur prior to the Record Date, the Distribution
Date shall mean the Close of Business on the Record Date.

(1) "Exchange Act" shall mean the Securities Exchange Act of 1934, as
amended.

(j) "Expiration Date" shall mean the earliest of (i) the Close of Business
on the Final Expiration Date, (ii) the time at which the Rights are redeemed as
provided in Section 23 hereof, and (iii) the time at which all exercisable
Rights are exchanged as provided in Section 27 hereof.

(k) "Final Expiration Date" shall mean the tenth anniversary of the Record
Date.

(1) "Flip-in Event" shall mean any event described in clauses (A) (B) or
(C) of Section 11(a)(ii) hereof.



(m) "Flip-over Event" shall mean any event described in subsections (1),
(ii), (iii) or (iv) of Section 13(a) hereof.

(n) "Issuer" shall have the meaning set forth in Section 13(b) hereof.

(o) "NASDAQ" shall mean the National Association of Securities Dealers,
Inc. Automated Quotation System.

(p) "NYSE" shall mean the New York Stock Exchange, Inc.

(q) "Person" shall mean any individual, firm, corporation, partnership or
other legal entity, and shall include any successor (by merger or otherwise) of
such entity.

(r) "Purchase Price" shall mean initially [$ ] per Common Share, and
shall be subject to further adjustment from time to time as provided in this
Agreement.

(s) "Redemption Price" shall mean $0.01 per Right, subject to adjustment by
resolution of the Board of Directors of the Company to reflect any stock split,
stock dividend or similar transaction occurring after the date hereof.

(t) "Right" shall have the meaning set forth in the Recitals to this
Agreement.

(u) "Right Certificates" shall mean certificates evidencing the Rights, in
substantially the form of Exhibit A attached hereto.

(v) "Rights Agent" shall mean SunTrust Bank, Atlanta, unless and until a
successor Rights Agent shall have become such pursuant to the terms of this
Agreement, and thereafter, "Rights Agent" shall mean such successor Rights
Agent.

(w) "Securities Act" shall mean the Securities Act of 1933, as amended.

(x) "Share Acquisition Date" shall mean the first date of public
announcement by the Company or an Acquiring Person (by press release, filing
made with the Securities and Exchange Commission or otherwise) that an Acquiring
Person has become such.

(y) "Spinoff Date" shall mean the time at which Equifax Inc. shall
distribute all of the Common Shares of the Company it owns to its shareholders
pursuant to the Distribution Agreement, Plan of Reorganization and Distribution
dated as of __, 2001, as amended or supplemented from time to time.

(z) "Subsidiary" when used with reference to any Person shall mean any
corporation or other legal entity of which a majority of the voting power of the
voting equity securities or equity interests is owned, directly or indirectly,
by such Person; provided, however, that for purposes of Section 13(b) hereof,
Subsidiary when used with reference to any Person shall mean
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any corporation or other legal entity of which at least 20% of the voting power
of the voting equity securities or equity interests is owned, directly or
indirectly, by such Person.

(aa) "Summary of Rights" shall mean the Summary of Rights to Purchase
Common Shares, in substantially the form of Exhibit B attached hereto.

(bb) "Trading Day" shall mean any day on which the principal national
securities exchange on which the Common Shares are listed or admitted to trading
is open for the transaction of business or, if the Common Shares are not listed
or admitted to trading on any national securities exchange, a Business Day.

(cc) "Triggering Event" shall mean any Flip-in Event or Flip-over Event.

Section 2. Appointment of Rights Agent. The Company hereby appoints the
Rights Agent to act as agent for the Company and the holders of the Rights (who,
in accordance with Section 3 hereof, shall also be, prior to the Distribution
Date, the holders of the Common Shares) in accordance with the terms and
conditions hereof, and the Rights Agent hereby accepts such appointment and
hereby certifies that it complies with the requirements of the NYSE governing
transfer agents and registrars. The Company may from time to time act as Co-
Rights Agent or appoint such Co-Rights Agents as it may deem necessary or
desirable. Any actions which may be taken by the Rights Agent pursuant to the
terms of this Agreement may be taken by any such Co-Rights Agent. To the extent
that any Co-Rights Agent takes any action pursuant to this Agreement, such Co-
Rights Agent shall be entitled to all of the rights and protections of and
subject to all of the applicable duties and obligations imposed upon, the Rights
Agent pursuant to the terms of this Agreement.

Section 3. 1Issue of Right Certificates.

(a) Until the Distribution Date, (i) the Rights shall be evidence by the
certificates representing Common Shares registered in the names of the record
holders thereof (which certificates representing Common Shares shall also be
deemed to be Right Certificates), together with a copy of the Summary of Rights,
(ii) the Rights shall be transferable only in connection with the transfer of
the underlying Common Shares, and (iii) the surrender for transfer of any
certificates evidencing Common Shares in respect of which Rights have been
issued, with or without a copy of the Summary of Rights, shall also constitute
the transfer of the Rights associated with the Common Shares evidenced by such
certificates.

(b) As promptly as practicable after the Record Date, the Company shall
send a copy of the Summary of Rights by first-class, postage prepaid mail, to
each record holder of Common Shares as of the close of business on the Record
Date, at the address of such holder shown on the records of the Company as of
such date.

(c) Rights shall be issued by the Company in respect of all Common Shares
(other than Common Shares issued upon the exercise or exchange of any Right)
issued or delivered by the Company (whether originally issued or
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delivered from the Company's treasury) after the Record Date but prior to the
earlier of the Distribution Date and the Expiration Date. Certificates
evidencing such Common Shares shall have stamped on, impressed on, printed on,
written on or otherwise affixed to them the following legend or such similar
legend as the Company may deem appropriate and as is not inconsistent with the
provisions of this Agreement, or as may be required to comply with any
applicable law or with any rule or regulation made pursuant thereto or with any
rule or regulation of any stock exchange or transaction reporting system on
which the Common Shares may from time to time be listed or quoted, or to conform
to usage:

This Certificate also evidences and entitles the holder hereof to
certain Rights as set forth in a Rights Agreement between Equifax PS, Inc.
and SunTrust Bank, Atlanta, dated as of , 2001 (the "Rights
Agreement"), the terms of which are hereby incorporated herein by
reference and a copy of which is on file at the principal executive
offices of Equifax PS, Inc. Under certain circumstances, as set forth in
the Rights Agreement, such Rights may be redeemed, may expire, may be
amended or may be evidenced by separate certificates and no longer be
evidenced by this Certificate. Equifax PS, Inc. will mail to the holder of
this Certificate a copy of the Rights Agreement without charge promptly
after receipt of a written request therefor. Under certain circumstances
as set forth in the Rights Agreement, Rights beneficially owned by an
Acquiring Person or any Affiliate or Associate of an Acquiring Person (as
such terms are defined in the Rights Agreement) may become null and void.

(d) As promptly as practicable after the Distribution Date, the Company
shall prepare and execute, the Rights Agent will countersign and the Company
shall send or cause to be sent (and the Rights Agent shall, if requested, send),
by first-class, insured, postage prepaid mail, to each record holder of Common
Shares as of the Close of Business on the Distribution Date, at the address of
such holder shown on the records of the Company, a Right Certificate, evidencing
one Right for each Common Share so held, subject to adjustment. As of and after
the Distribution Date, the Rights shall be evidenced solely by such Right
Certificates.

Section 4. Form of Right Certificates. (a) The Right Certificates (and
the form of election to purchase and form of assignment to be printed on the
reverse thereof) shall be substantially in the form set forth as Exhibit A
hereto with such changes, marks of identification or designation and such
legends, summaries or endorsements printed thereon as the Company may deem
appropriate and as are not inconsistent with the provisions of this Agreement,
or as may be required to comply with any applicable law or with any rule or
regulation made pursuant thereto or with any rule or regulation of any stock
exchange or transaction reporting system on which the Rights may from time to
time be listed or quoted, or to conform to usage. Subject to the provisions of
Section 22 hereof, the Right Certificates, whenever issued, on their face shall
entitle the holders thereof to purchase such number of Common Shares as shall be
set forth therein at the Purchase Price set forth therein, but the Purchase
Price, the number and kind of securities
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issuable upon exercise of each Right and the number of Rights outstanding shall
be subject to adjustment as provided herein.

(b) Any Rights Certificate issued hereunder that represents Rights
beneficially owned by (i) an Acquiring Person or any Associate or Affiliate of
an Acquiring Person, (ii) a transferee of an Acquiring Person (or an any such
Associate or Affiliate) who becomes a transferee after the Acquiring Person
becomes such, or (iii) a transferee of an Acquiring Person (or of any such
Associate or Affiliate) who becomes a transferee prior to or concurrently with
the Acquiring Person becoming such and receives such Rights pursuant to either
(A) a transfer (whether or not for consideration) from the Acquiring Person to
holders of equity interests in such Acquiring Person or to any Person with whom
such Acquiring Person has any continuing agreement, arrangement or understanding
regarding the transferred Rights or (b) a transfer that the Board of Directors
of the Company has determined is part of a plan, arrangement or understanding
that has the primary purpose or effect the avoidance of Section 7(d) hereof, and
any Right Certificate issued pursuant to Section 6 or Section 11 hereof upon
transfer, exchange, replacement or adjustment of any other Right Certificate
referred to in this sentence, shall contain (to the extent feasible) the
following legend:

The Rights represented by this Right Certificate are or were beneficially
owned by Person who was or became an Acquiring Person or an Affiliate or
Associate of an Acquiring Person (as such terms are defined in the Rights
Agreement). Accordingly, this Right Certificate and the Rights represented
hereby may become null and void in the circumstances specified in the Rights
Agreement.

Section 5. Countersignature and Registration.

(a) The Right Certificates shall be executed on behalf of the Company by
its Chairman of the Board, President or any Vice President, either manually or
by facsimile signature, and shall have affixed thereto the Company's seal or a
facsimile thereof which shall be attested by the Secretary or an Assistant
Secretary of the Company, either manually or by facsimile signature. The Right
Certificates shall be manually countersigned by the Rights Agent and shall not
be valid for any purpose unless so countersigned. In case any officer of the
Company who shall have signed any of the Right Certificates shall cease to be
such officer of the Company before countersignature by the Rights Agent and
issuance and delivery by the Company, such Right Certificates, nevertheless, may
be countersigned by the Rights Agent, and issued and delivered by the Company
with the same force and effect as though the person who signed such Right
Certificates had not ceased to be such officer of the Company; and any Right
Certificate may be signed on behalf of the Company by any person who, at the
actual date of the execution of such Right Certificate, shall be a proper
officer of the Company to sign such Right Certificate, although at the date of
the execution of this Rights Agreement any such person was not such an officer.

(b) Following the Distribution Date, the Rights Agent shall keep or cause
to be kept, at the principal office of the Rights Agent designated for such
purpose and at



such other offices as may be required to comply with any applicable law or with
any rule or regulation made pursuant thereto or with any rule or regulation of
any stock exchange or any transaction reporting system on which the Rights may
from time to time be listed or quoted, books for registration and transfer of
the Right Certificates issued hereunder. Such books shall show the names and
addresses of the respective holders of the Right Certificates, the number of
Rights evidenced on its face by each of the Right Certificates and the date of
each of the Right Certificates.

Section 6. Transfer, Split Up, Combination and Exchange of Right
Certificates; Mutilated, Destroyed, Lost or Stolen Right Certificates.

(a) Subject to the provisions of Sections 7(d) and 14 hereof, at any time
after the Close of Business on the Distribution Date and prior to the Expiration
Date, any Right Certificate or Right Certificates representing exercisable
Rights may be transferred, split up, combined or exchanged for another Right
Certificate or Right Certificates, entitling the registered holder to purchase a
like number of Common Shares (or other securities, as the case may be) as the
Right Certificate or Right Certificates surrendered then entitled such holder
(or former holder in the case of a transfer) to purchase. Any registered holder
desiring to transfer, split up, combine or exchange Right Certificates shall
make such request in writing delivered to the Rights Agent, and shall surrender
the Right Certificate or Right Certificates to be transferred, split up,
combined or exchanged at the principal office of the Rights Agent designated for
such purpose. Thereupon or as promptly as practicable thereafter, subject to the
provisions of Sections 7(d) and 14 hereof, the Company shall prepare, execute
and deliver to the Rights Agent, and the Rights Agent shall countersign and
deliver a Right Certificate or Right Certificates, as the case may be, as so
requested. The Company may require payment of a sum sufficient to cover any tax
or governmental charge that may be imposed in connection with any transfer,
split up, combination or exchange of Right Certificates.

(b) Upon receipt by the Company and the Rights Agent of evidence
reasonably satisfactory to them of the loss, theft, destruction or mutilation of
a Right Certificate, and of indemnity or security reasonably satisfactory to
them, and reimbursement to the Company and the Rights Agent of all reasonable
expenses incidental thereto, and upon surrender to the Rights Agent and
cancellation of the Right Certificate if mutilated, the Company shall prepare,
execute and deliver a new Right Certificate of like tenor to the Rights Agent
and the Rights Agent shall countersign and deliver such new Right Certificate to
the registered holder in lieu of the Right Certificate so lost, stolen,
destroyed or mutilated.

Section 7. Exercise of Rights; Purchase Price; Expiration Date of Rights.

(a) The registered holder of any Right Certificate may exercise the Rights
evidenced thereby (except as otherwise provided herein) in whole or in part at
any time after the Distribution Date and prior to the Expiration Date, upon
surrender of the Right Certificate, with the form of election to purchase on the
reverse side thereof duly executed, to the Rights Agent at the office or offices
of the Rights Agent designated for



such purpose, together with payment in cash, in lawful money of the United
States of America by certified check or bank draft payable to the order of the
Company equal to the sum of (i) the aggregate Purchase Price for the total
number of securities as to which such surrendered Rights are exercised and (ii)
an amount equal to any applicable transfer tax required to be paid by the holder
of such Right Certificate in accordance with the provisions of Section 9 hereof.
In lieu of the cash payment referred to in the immediately preceding sentence,
following the occurrence of a Triggering Event, the registered holder of a Right
Certificate may exercise the Rights evidenced thereby (except as otherwise
provided herein) in whole or in part upon surrender of the Right Certificate as
described above together with an election to exercise such Rights without
payment of cash on the reverse side thereof duly completed. With respect to any
Rights as to which such an election is made, the holder shall receive a number
of Common Shares or other securities having a value equal to the difference
between (x) the value of the Common Shares or other securities that would have
been issuable upon payment of the cash amount as described above, and (y) the
sum of items (i) and (ii) above. For purposes of this Section 7(a), the value of
any Common Share or other security shall be the current per share market price
of a Common Share (determined pursuant to Section 11(d) hereof) on the Trading
Day immediately preceding the date of the first occurrence of a Triggering
Event.

(b) Upon receipt of a Right Certificate representing exercisable Rights
with the form of election to purchase duly executed, accompanied by either
payment as described in Section 7(a) above or a duly completed election to
exercise without payment of cash, the Rights Agent shall promptly (i)
requisition from any transfer agent of the Common Shares (or make available, if
the Rights Agent is the transfer agent) certificates representing the number of
Common Shares to be purchased (and the Company hereby irrevocably authorizes and
directs its transfer agent to comply with all such requests), (ii) after receipt
of such certificates, cause the same to be delivered to or upon the order of the
registered holder of such Right Certificate, registered in such name or names as
may be designated by such holder, (iii) when appropriate, requisition from the
Company or any transfer agent therefor (or make available, if the Rights Agent
is the transfer agent) certificates representing the number of equivalent common
shares to be issued in lieu of the issuance of Common Shares in accordance with
the provisions of Section 11(a)(iii) hereof, (iv) when appropriate, after
receipt of such certificates, cause the same to be delivered to or upon the
order of the registered holder of such Right Certificate, registered in such
name or names as may be designated by such holder, (v) when appropriate,
requisition from the Company the amount of cash to be paid in lieu of the
issuance of fractional shares in accordance with the provisions of Section 14
hereof or in lieu of the issuance of Common Shares in accordance with the
provisions of Section 11(a)(iii) hereof, (vi) when appropriate, after receipt,
deliver such cash to or upon the order of the registered holder of such Right
Certificate, and (vii) when appropriate, deliver any due bill or other
instrument provided to the Rights Agent by the Company for delivery to the
registered holder of such Right Certificate as provided by Section 11(1) hereof.
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(c) In case the registered holder of any Right Certificate shall exercise
less than all the Rights evidenced thereby, the Company shall prepare, execute
and deliver a new Right Certificate evidencing Rights equivalent to the Rights
remaining unexercised and the Rights Agent shall countersign and deliver such
new Right Certificate to the registered holder of such Right Certificate or to
his duly authorized assigns, subject to the provisions of Section 14 hereof.

(d) Notwithstanding anything in this Agreement to the contrary, from and
after the later of the Distribution Date and the first occurrence of a
Triggering Event, any Rights beneficially owned by (i) an Acquiring Person or an
Associate or Affiliate of an Acquiring Person, (ii) a transferee of an Acquiring
Person (or of any such Associate or Affiliate) who becomes a transferee after
the Acquiring Person becomes such, or (iii) a transferee of an Acquiring Person
(or of any such Associate or Affiliate) who becomes a transferee prior to or
concurrently with the Acquiring Person becoming such and receives such rights
pursuant to either (A) a transfer (whether or not for consideration) from the
Acquiring Person to holders of equity interests in such Acquiring Person or to
any Person with whom the Acquiring Person has any continuing agreement,
arrangement or understanding regarding the transfer of Rights, or (B) a transfer
that the Board of Directors of the Company has determined is part of a plan,
arrangement or understanding that has as a primary purpose or effect the
avoidance of this Section 7(d), shall become null and void without any further
action, no holder of such Rights shall have any rights whatsoever with respect
to such Rights, whether under any provision of this Agreement or otherwise, and
any Right Certificate delivered to the Rights Agent for transfer to an Acquiring
Person or any Affiliate or Associate thereof shall be cancelled. The Company
shall use all reasonable efforts to ensure that the provisions of this Section
7(d) and Section 4(b) hereof are complied with, but shall have no liability to
any holder of Rights Certificates or other Person as a result of its failure to
make any determinations with respect to an Acquiring Person or its Affiliates,
Associates or transferees hereunder.

(e) Notwithstanding anything in this Agreement to the contrary, neither the
Rights Agent nor the Company shall be obligated to undertake any action with
respect to any purported transfer, split up, combination or exchange of any
Right Certificate pursuant to Section 6 hereof or exercise of a Right
Certificate as set forth in this Section 7 unless the registered holder of such
Right Certificate shall have (i) completed and signed the certificate following
the form of assignment or form of election to purchase, as applicable, set forth
on the reverse side of the Right Certificate surrendered for such transfer,
split up, combination, exchange or exercise, and (ii) provided such additional
evidence of the identity of the Beneficial Owner (or former Beneficial Owner) or
Affiliates or Associates thereof as the Company shall have reasonably requested.

Section 8. Cancellation and Destruction of Right Certificates. All Right
Certificates surrendered for the purpose of exercise, transfer, split up,
combination or exchange shall, if surrendered to the Company or to any of its
stock transfer agents, be delivered to the Rights Agent for cancellation or in
cancelled form, or, if surrendered to the Rights Agent, shall be cancelled by
it, and no Right Certificates shall be issued in lieu thereof except as
expressly permitted by this Agreement. The Company shall deliver to
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the Rights Agent for cancellation and retirement, and the Rights Agent shall so
cancel and retire, any other Right Certificate purchased or acquired by the
Company otherwise than upon the exercise thereof. The Rights Agent shall deliver
all cancelled Right Certificates to the Company, or shall, at the written
request of the Company, destroy such cancelled Right Certificates, and in such
case shall deliver a certificate of destruction thereof to the Company.

Section 9. Company Covenants Concerning Securities and Rights. The Company
covenants and agrees that:

(a) So long as the Common Shares issuable upon the exercise of the Rights
may be listed on a national securities exchange, it shall endeavor to cause,
from and after such time as the Rights become exercisable, all securities
reserved for issuance upon the exercise of Rights to be listed on such exchange
upon official notice of issuance.

(b) It shall take all such action as may be necessary to ensure that all
Common Shares and/or other securities delivered upon exercise of Rights, at the
time of delivery of the certificates for such securities shall be (subject to
payment of the Purchase Price) duly and validly authorized and issued, fully
paid and nonassessable securities.

(c) It shall pay when due and payable any and all federal and state
transfer taxes and charges that may be payable in respect of the issuance or
delivery of the Right Certificates and of any certificates representing
securities issued upon the exercise of Rights; provided, however, that the
Company shall not be required to pay any transfer tax or charge which may be
payable in respect of any transfer or delivery of Right Certificates to a person
other than, or the issuance or delivery of certificates representing securities
issued upon the exercise of Rights in a name other than that of, the registered
holder of the Right Certificate evidencing Rights surrendered for exercise, or
to issue or deliver any certificates representing securities issued upon the
exercise of any Rights until any such tax or charge shall have been paid (any
such tax or charge being payable by the holder of such Right Certificate at the
time of surrender) or until it has been established to the Company's reasonable
satisfaction that no such tax is due.

(d) It shall use its best efforts (i) to file on an appropriate form, as
soon as practicable following the later of the first occurrence of a Triggering
Event or the Distribution Date, a registration statement under the Securities
Act with respect to the securities issuable upon exercise of the Rights, (ii) to
cause such registration statement to become effective as soon as practicable
after such filing, and (iii) to cause such registration statement to remain
effective (with a prospectus at all times meeting the requirements of the Act)
until the earlier of (A) the date as of which the Rights are no longer
exercisable for such securities and (B) the Expiration Date. The Company shall
also take such action as may be appropriate under, or to ensure compliance with,
the securities or "blue sky" laws of the various states in connection with the
exercisability of the Rights. The Company may temporarily suspend, for a period
of time after the date set forth in clause (i) of the first sentence of this
Section 9(d), the exercisability of the Rights in order to prepare and file such
registration statement and to permit it to become
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effective. Upon any such suspension, the Company shall issue a public
announcement stating that the exercisability of the Rights has been temporarily
suspended, as well as a public announcement at such time as the suspension is no
longer in effect. In addition, if the Company shall determine that a
registration statement should be filed under the Securities Act or any state
securities laws following the Distribution Date, the Company may temporarily
suspend the exercisability of the Rights in each relevant jurisdiction until
such time as a registration statement has been declared effective and, upon any
such suspension, the Company shall issue a public announcement stating that the
exercisability of the Rights has been temporarily suspended, as well as a public
announcement at such time as the suspension is no longer in effect.
Notwithstanding anything in this Agreement to the contrary, the Rights shall not
be exercisable in any jurisdiction if the requisite registration or
qualification in such jurisdiction shall not have been effected or the exercise
of the Rights shall not be permitted under applicable law.

(e) Notwithstanding anything in this Agreement to the contrary, after the
Distribution Date it shall not, except as permitted by Section 23, 26 or 27
hereof, take (or permit any Subsidiary to take) any action if at the time such
action is taken it is reasonably foreseeable that such action will eliminate or
otherwise diminish the benefits intended to be afforded by the Rights.

(f) In the event that the Company is obligated to issue other securities of
the Company and/or pay cash pursuant to Section 11, 13 or 14 hereof, it shall
make all arrangements necessary so that such other securities and/or cash are
available for distribution by the Rights Agent, if and when appropriate.

Section 10. Record Date. Each Person in whose name any certificate
representing Common Shares is issued upon the exercise of Rights shall for all
purposes be deemed to have become the holder of record of the Common Shares
represented thereby on, and such certificate shall be dated, the date upon which
the Right Certificate evidencing such Rights was duly surrendered and payment of
the Purchase Price (and all applicable transfer taxes) was made; provided,
however, that if the date of such surrender and payment is a date upon which the
common Shares transfer books of the Company are closed, such Person shall be
deemed to have become the record holder of such securities on, and such
certificate shall be dated, the next succeeding Business Day on which the Common
Shares transfer books of the Company are open. Prior to the exercise of the
Rights evidenced thereby, the holder of a Right Certificate shall not be
entitled to any rights of a shareholder of the Company with respect to
securities for which the Rights shall be exercisable, including, without
limitation, the right to vote, to receive dividends or other distributions or to
exercise any preemptive rights, and shall not be entitled to receive any notice
of any proceedings of the Company, except as provided herein.

Section 11. Adjustment of Purchase Price, Number and Kind of Securities or
Number of Rights. The Purchase Price, the number and kind of securities issuable
upon exercise of each Right and the number of Rights outstanding are subject to
adjustment from time to time as provided in this Section 11.
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(a) (1) In the event that the Company shall at any time after the date of
this Agreement (A) effect a dividend on the Common Shares payable in Common
Shares, (B) subdivide the outstanding Common Shares, (C) combine the outstanding
Common Shares into a smaller number of shares or (D) issue any shares of its
capital stock in a reclassification of the Common Shares (including any such
reclassification in connection with a consolidation or merger in which the
Company is the continuing or surviving corporation), the Purchase Price in
effect at the time of the record date for such dividend or on the effective date
of such subdivision, combination or reclassification, and/or the number and/or
kind of shares of capital stock issuable on such date upon exercise of a Right,
shall be proportionately adjusted so that the holder of any Right exercised
after such time shall be entitled to receive upon payment of the Purchase Price
then in effect the aggregate number and kind of shares of capital stock which,
if such Right had been exercised immediately prior to such date and at a time
when the Common Shares transfer books of the Company were open, the holder of
such Right would have owned upon such exercise and been entitled to receive by
virtue of such dividend, subdivision, combination or reclassification. If an
event occurs which would require an adjustment under both this Section 11(a)(i)
and Section 11(a)(ii) hereof or Section 13 hereof, the adjustment provided for
in this Section 11(a)(i) shall be in addition to, and shall be made prior to,
any adjustment required pursuant to Section 11(a)(ii) or Section 13 hereof.

(ii) Subject to the provisions of Section 23, 26 or 27 hereof,
in the event that:

(A) any Acquiring Person or any Affiliate or Associate of any
Acquiring Person, at any time after the date of this Agreement, directly or
indirectly, shall (1) merge into the Company or otherwise combine with the
Company and the Company shall be the continuing or surviving corporation of
such merger or combination (other than in a transaction subject to Section
13 hereof), (2) merge or otherwise combine with any Subsidiary of the
Company, (3) in one or more transactions (other than in connection with the
exercise or exchange of Rights or the exercise or conversion of securities
exercisable for or convertible into shares of any class of capital stock of
the Company or any of its Subsidiaries) transfer any assets to the Company
or any of its Subsidiaries in exchange (in whole or in part) for shares of
any class of capital stock of the Company or any of its Subsidiaries or for
securities exercisable for or convertible into shares of any class of
capital stock of the Company or any of its Subsidiaries, or otherwise
obtain from the Company or any of its Subsidiaries, with or without
consideration, any additional shares of any class of capital stock of the
Company or any of its Subsidiaries or securities exercisable for or
convertible into shares of any class of capital stock of the Company or any
of its Subsidiaries (other than as part of a pro rata distribution to all
holders of such shares of any class of capital stock of the Company, or any
of its Subsidiaries), (4) sell, purchase, lease, exchange, mortgage,
pledge, transfer or otherwise dispose (in one or more transactions), to,
from, with or of, as the case may be, the Company or any of its
Subsidiaries (other than in a transaction subject to Section 13 hereof ),
assets, including securities, on terms and conditions less favorable to the
Company than
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the Company would be able to obtain in arm's-length negotiation with an
unaffiliated third party, (5) receive any compensation from the Company or
any of its Subsidiaries other than compensation as a director or for full-
time employment as a regular employee, in either case, at rates in
accordance with the Company's (or its Subsidiaries') past practices, or (6)
receive the benefit, directly or indirectly (except proportionately as a
shareholder), of any loans, advances, guarantees, pledges or other
financial assistance or any tax credits or other tax advantage provided by
the Company or any of its Subsidiaries; or

(B) during such time as there is an Acquiring Person, there shall
be any reclassification of securities (including any reverse stock split),
or recapitalization of the Company, or any merger or consolidation of the
Company with any of its Subsidiaries or any other transaction or series of
transactions involving the Company or any of its Subsidiaries (whether or
not with or into or otherwise involving an Acquiring Person), other than a
transaction subject to Section 13 hereof, which has the effect, directly or
indirectly, of increasing by more than 1% the proportionate share of the
outstanding shares of any class of equity securities or of securities
exercisable for or convertible into equity securities of the Company or any
of its Subsidiaries of which an Acquiring Person or any Affiliate or
Associate of any Acquiring Person, is the Beneficial Owner; or

(C) any Acquiring Person shall at any time after the date of this
Agreement, become the Beneficial Owner of 20% or more of the Common Shares
then outstanding (other than pursuant to any transaction set forth in
Section 13(a) hereof); provided, however, that a Person shall not be deemed
to have become the Beneficial Owner of 20% or more of the Common Shares
then outstanding for the purposes of this Section 11(a)(ii)(C) solely as a
result of a reduction in the number of Common Shares outstanding or solely
as a result of any acquisition that is approved in advance by the Board of
Directors of the Company, in each case unless and until such time as (1)
such Person or any Affiliate or Associate of such Person shall thereafter
become the Beneficial Owner of any additional Common Shares, other than as
a result of a stock dividend, stock split or similar transaction effected
by the Company in which all holders of Common Shares are treated equally or
in a transaction that is approved in advance by the Board of Directors, or
(2) any other Person who is the Beneficial Owner of any Common Shares shall
thereafter become an Affiliate or Associate of such Person; then, and in
each such case, proper provision shall be made so that each holder of a
Right, except as provided below, shall thereafter have a right to receive,
upon exercise thereof in accordance with the terms of this Agreement at an
exercise price per Right equal to the product of the then-current Purchase
Price multiplied by the number of Common Shares for which a Right was
exercisable immediately prior to the first occurrence of a Triggering
Event, such number of Common Shares as shall equal the result obtained by
(x) multiplying the then-current Purchase Price by the number of Common
Shares for which a Right was exercisable immediately prior to the first
occurrence of a Triggering Event, and dividing that product by (y) 50%
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of the current per share market price of the Common Shares (determined
pursuant to Section 11(d) hereof) on the date of the first occurrence of a
Triggering Event.

(iii) uUpon the occurrence of the Distribution Date or a Flip-in
Event, if there shall not be sufficient Common Shares authorized but
unissued or issued but not outstanding to permit the issuance of all the
Common Shares issuable in accordance with the provisions hereof upon the
exercise of a Right, the Board of Directors of the Company shall use its
best efforts promptly to authorize and, subject to the provisions of
Section 9(d) hereof, make available for issuance additional Common Shares
or other equity securities of the Company having equivalent voting rights
and an equivalent value (as determined in good faith by the Board of
Directors of the Company) to the Common Shares (for purposes of this
Section 11(a)(iii), "equivalent common shares"). In the event that
equivalent common shares are so authorized, upon the exercise of a Right in
accordance with the provisions of Section 7 hereof, the registered holder
shall be entitled to receive (A) Common Shares, to the extent any are
available and (B) a number of equivalent common shares, which the Board of
Directors of the Company shall have determined in good faith to have a
value equivalent to the excess of (x) the aggregate current per share
market value of all the Common Shares issuable in accordance with
subsection (ii) hereof upon the exercise of a Right (the "Exercise Value")
over (y) the aggregate current per share market value of any Common Shares
available for issuance upon the exercise of such Right; provided, however,
that if at any time after 90 calendar days after the first occurrence of a
Flip-in Event, there shall not be sufficient Common Shares and/or
equivalent common shares available for issuance upon the exercise of a
Right, then the Company shall be obligated to deliver, upon the surrender
of such Right and without requiring payment of the Purchase Price, Common
Shares (to the extent available), equivalent common shares (to the extent
available) and then cash (to the extent permitted by applicable law and any
agreements or instruments to which the Company is a party in effect
immediately prior to the first occurrence of any Flip-in Event), which
securities and cash shall have an aggregate value equal to the excess of
(1) the Exercise Value over (2) the product of the then-current Purchase
Price multiplied by the number of Common Shares for which a Right was
exercisable immediately prior to the first occurrence of a Triggering
Event. To the extent that any legal or contractual restrictions prevent the
Company from paying the full amount of cash payable in accordance with the
foregoing sentence, the Company shall pay to holders of the Rights as to
which such payments are being made all amounts which are not then
restricted on a pro rata basis and shall continue to make payments on a pro
rata basis as funds become available until the full amount due to each such
Rights holder has been paid.

(b) In the event that the Company shall fix a record date for the issuance

of rights, options or warrants to all holders of Common Shares entitling them
(for a period expiring within 45 calendar days after such record date) to
subscribe for or purchase Common Shares (or securities having equivalent rights,
privileges and preferences as the Common Shares (for purposes of this Section
11(b), "equivalent common shares")) or securities convertible into Common Shares
or equivalent common shares at a price per Common Share or equivalent common
share (or having a conversion price per share, if a security convertible into
Common Shares or equivalent common shares) less than the current per share
market price of the Common
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Shares (determined pursuant to Section 11(d) hereof) on such record date, the
Purchase Price to be in effect after such record date shall be determined by
multiplying the Purchase Price in effect immediately prior to such record date
by a fraction, the numerator of which shall be the number of Common Shares
outstanding on such record date plus the number of Common Shares which the
aggregate offering price of the total number of Common Shares and/or equivalent
common shares so to be offered (and/or the aggregate initial conversion price of
the convertible securities so to be offered) would purchase at such current per
share market price and the denominator of which shall be the number of Common
Shares outstanding on such record date plus the number of additional Common
Shares and/or equivalent common shares to be offered for subscription or
purchase (or into which the convertible securities so to be offered are
initially convertible). In case such subscription price may be paid in a
consideration part or all of which shall be in a form other than cash, the value
of such consideration shall be as determined in good faith by the Board of
Directors of the Company, whose determination shall be described in a statement
filed with the Rights Agent. Common Shares owned by or held for the account of
the Company shall not be deemed outstanding for the purpose of any such
computation. Such adjustment shall be made successively whenever such a record
date is fixed; and in the event that such rights, options or warrants are not so
issued, the Purchase Price shall be adjusted to be the Purchase Price which
would then be in effect if such record date had not been fixed.

(c) In the event that the Company shall fix a record date for the making of
a distribution to all holders of Common Shares (including any such distribution
made in connection with a consolidation or merger in which the Company is the
continuing or surviving corporation) of evidences of indebtedness, cash (other
than a regular periodic cash dividend), assets, stock (other than a dividend
payable in Common Shares) or subscription rights, options or warrants (excluding
those referred to in Section 11(b) hereof), the Purchase Price to be in effect
after such record date shall be determined by multiplying the Purchase Price in
effect immediately prior to such record date by a fraction, the numerator of
which shall be the current per share market price of the Common Shares (as
determined pursuant to Section 11(d) hereof) on such record date or, if earlier,
the date on which Common Shares begin to trade on an ex-dividend or when-issued
basis for such distribution, less the fair market value (as determined in good
faith by the Board of Directors of the Company, whose determination shall be
described in a statement filed with the Rights Agent) of the portion of the
evidences of indebtedness, cash, assets or stock so to be distributed or of such
subscription rights, options or warrants applicable to one Common Share, and the
denominator of which shall be such current per share market price of the Common
Shares. Such adjustments shall be made successively whenever such a record date
is fixed; and in the event that such distribution is not so made, the Purchase
Price shall again be adjusted to be the Purchase Price which would then be in
effect if such record date had not been fixed.

(d) For the purpose of any computation hereunder, the "current per share
market price" of Common Shares on any date shall be deemed to be the average of
the daily closing prices per share of such Common Shares for the 30 consecutive
Trading Days immediately prior to such date; provided, however, that in the
event that the current per share market price of the Common Shares is determined
during a period following the announcement by the issuer of such Common Shares
of (i) a dividend or distribution on such Common Shares payable in such Common
Shares or securities convertible into such Common Shares (other than the Rights)
or
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(ii) any subdivision, combination or reclassification of such Common Shares, and
prior to the expiration of 30 Trading Days after the ex-dividend date for such
dividend or distribution, or the record date for such subdivision, combination
or reclassification, then, and in each such case, the current per share market
price shall be appropriately adjusted to take into account ex-dividend trading
or to reflect the current per share market price per Common Share equivalent.
The closing price for each day shall be the last sale price, regular way, or, in
case no such sale takes place on such day, the average of the closing bid and
asked prices, regular way, in either case as reported in the principal
consolidated transaction reporting system with respect to securities listed or
admitted to trading on the NYSE or, if the Common Shares are not listed or
admitted to trading on the NYSE, as reported in the principal consolidated
transaction reporting system with respect to securities listed on the principal
national securities exchange on which the Common Shares are listed or admitted
to trading or, if the Common Shares are not listed or admitted to trading on any
national securities exchange, the last quoted price or, if not so quoted, the
average of the high bid and low asked prices in the over-the-counter market, as
reported by NASDAQ or such other system then in use, or, if on any such date the
Common Shares are not quoted by any such organization, the average of the
closing bid and asked prices as furnished by a professional market maker making
a market in the Common Shares selected by the Board of Directors of the Company.
If the Common Shares are not publicly held or not so listed or traded, or not
the subject of available bid and asked quotes, "current per share market price"
shall mean the fair value per share as determined in good faith by the Board of
Directors of the Company, whose determination shall be described in a statement
filed with the Rights Agent.

(e) Except as set forth below, no adjustment in the Purchase Price shall be
required unless such adjustment would require an increase or decrease of at
least 1% in such price; provided, however, that any adjustments which by reason
of this Section 11(e) are not required to be made shall be carried forward and
taken into account in any subsequent adjustment. All calculations under this
Section 11 shall be made to the nearest cent or to the nearest one ten
thousandth of a Common Share or other security, as the case may be.
Notwithstanding the first sentence of this Section 11(e), any adjustment
required by this Section 11 shall be made no later than the earlier of (i) three
years from the date of the transaction which requires such adjustment and (ii)
the Expiration Date.

(f) If as a result of an adjustment made pursuant to Section 11(a) hereof,
the holder of any Right thereafter exercised shall become entitled to receive
any securities of the Company other than Common Shares, thereafter the number of
such other securities so receivable upon exercise of any Right shall be subject
to adjustment from time to time in a manner and on terms as nearly equivalent as
practicable to the provisions with respect to the Common Shares contained in
this Section 11, and the provisions of Sections 7, 9, 10 and 13 hereof with
respect to the Common Shares shall apply on like terms to any such other
securities.

(g) All Rights originally issued by the Company subsequent to any
adjustment made to the Purchase Price hereunder shall evidence the right to
purchase, at the adjusted Purchase Price, the number of Common Shares issuable
from time to time hereunder upon exercise of the Rights, all subject to further
adjustment as provided herein.
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(h) Unless the Company shall have exercised its election as provided in
Section 11(i) hereof, upon each adjustment of the Purchase Price as a result of
the calculations made in Section 11(b) and Section 11(c) hereof made with
respect to a distribution of subscription rights, options or warrants applicable
to Common Shares, each Right outstanding immediately prior to the making of such
adjustment shall thereafter evidence the right to purchase, at the adjusted
Purchase Price, that number of Common Shares (calculated to the nearest one-
thousandth of a Common Share) obtained by (i) multiplying (x) the number of
Common Shares issuable upon exercise of a Right immediately prior to this
adjustment by (y) the Purchase Price in effect immediately prior to such
adjustment of the Purchase Price, and (ii) dividing the product so obtained by
the Purchase Price in effect immediately after such adjustment of the Purchase
Price.

(i) The Company may elect, on or after the date of any adjustment of the
Purchase Price, to adjust the number of Rights in substitution for any
adjustment in the number of Common Shares issuable upon the exercise of a Right.
Each of the Rights outstanding after such adjustment of the number of Rights
shall be exercisable for the number of Common Shares for which a Right was
exercisable immediately prior to such adjustment. Each Right held of record
prior to such adjustment of the number of Rights shall become that number of
Rights (calculated to the nearest one-thousandth) obtained by dividing the
Purchase Price in effect immediately prior to adjustment of the Purchase Price
by the Purchase Price in effect immediately after adjustment of the Purchase
Price. The Company shall make a public announcement of its election to adjust
the number of Rights, indicating the record date for the adjustment, and, if
known at the time, the amount of the adjustment to be made. This record date may
be the date on which the Purchase Price is adjusted or any day thereafter, but,
if the Right Certificates have been issued, shall be at least 10 calendar days
later than the date of the public announcement. If Right Certificates have been
issued, upon each adjustment of the number of Rights pursuant to this Section
11(i), the Company shall, as promptly as practicable, cause to be distributed to
holders of record of Right Certificates on such record date Right Certificates
evidencing, subject to the provisions of Section 14 hereof, the additional
Rights to which such holders shall be entitled as a result of such adjustment,
or, at the option of the Company, shall cause to be distributed to such holders
of record in substitution and replacement for the Right Certificates held by
such holders prior to the date of adjustment, and upon surrender thereof if
required by the Company, new Right Certificates evidencing all the Rights to
which such holders shall be entitled after such adjustment. Right Certificates
so to be distributed shall be issued, executed and countersigned in the manner
provided for herein (and may bear, at the option of the Company, the adjusted
Purchase Price) and shall be registered in the names of the holders of record of
Right Certificates on the record date specified in the public announcement.

(j) Irrespective of any adjustment or change in the Purchase Price or the
number or kind of securities issuable upon the exercise of the Rights, the Right
Certificates theretofore and thereafter issued may continue to express the
Purchase Price and the number and kind of securities which were expressed in the
initial Right Certificate issued hereunder.

(k) Before taking any action that would cause an adjustment reducing the
Purchase Price below the then par value, if any, of the Common Shares or other
securities issuable upon exercise of the Rights, the Company shall take any
corporate action which may, in the opinion of
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its counsel, be necessary in order that the Company may validly and legally
issue fully paid and nonassessable Common Shares or such other securities at
such adjusted Purchase Price.

(1) In any case in which this Section 11 shall require that an adjustment
in the Purchase Price be made effective as of a record date for a specified
event, the Company may elect to defer until the occurrence of such event the
issuance to the holder of any Right exercised after such record date the number
of Common Shares or other securities of the Company, if any, issuable upon such
exercise over and above the number of Common Shares or other securities of the
Company, if any, issuable upon such exercise on the basis of the Purchase Price
in effect prior to such adjustment; provided, however, that the Company shall
deliver to such holder a due bill or other appropriate instrument evidencing
such holder's right to receive such additional Common Shares or other securities
upon the occurrence of the event requiring such adjustment.

(m) Notwithstanding anything in this Agreement to the contrary, the Company
shall be entitled to make such reductions in the Purchase Price, in addition to
those adjustments expressly required by this Section 11, as and to the extent
that in its good faith judgment the Board of Directors of the Company shall
determine to be advisable in order that any (i) consolidation or subdivision of
the Common Shares, (ii) issuance wholly for cash of Common Shares at less than
the current per share market price therefor, (iii) issuance wholly for cash of
Common Shares or securities which by their terms are convertible into or
exchangeable for Common Shares, (iv) stock dividends, or (v) issuance of rights,
options or warrants referred to in this Section 11, hereafter made by the
Company to holders of its Common Shares shall not be taxable to such
shareholders.

Section 12. Certificate of Adjusted Purchase Price or Number of Securities.
Whenever an adjustment is made as provided in Section 11 or Section 13 hereof,
the Company shall promptly (a) prepare a certificate setting forth such
adjustment and a brief statement of the facts accounting for such adjustment,
(b) file with the Rights Agent and with each transfer agent for the Common
Shares a copy of such certificate, and (c) if such adjustment is made after the
Distribution Date, mail a brief summary of such adjustment to each holder of a
Right Certificate in accordance with Section 25 hereof.

Section 13. Consolidation, Merger or Sale or Transfer of Assets or Earning
Power .

(a) In the event that, following the Share Acquisition Date, directly
or indirectly:

(1) the Company shall consolidate with, or merge with or into,
any other Person and the Company shall not be the continuing or
surviving corporation of such consolidation or merger; or

(ii) any Person shall consolidate with the Company, or merge with
or into the Company and the Company shall be the continuing or
surviving corporation of such merger or consolidation and, in
connection with such merger or consolidation, all or part of the
Common Shares shall be changed into or
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exchanged for stock or other securities of any other Person or cash or
any other property; or

(iii) the Company shall be a party to any statutory share
exchange with any other Person; or

(iv) the Company shall sell or otherwise transfer (or one or more
of its Subsidiaries shall sell or otherwise transfer), in one or more
transactions, assets or earning power (including, without limitation,
securities creating any obligation on the part of the Company and/or
any of its Subsidiaries) representing in the aggregate more than 50%
of the assets or earning power of the Company and its Subsidiaries
(taken as a whole) to any Person or Persons; then, and in each such
case, proper provision shall be made so that (A) each holder of a
Right (except as otherwise provided herein) shall thereafter have the
right to receive, upon the exercise thereof in accordance with the
terms of this Agreement at an exercise price per Right equal to the
product of the then-current Purchase Price multiplied by the number of
Common Shares for which a Right was exercisable immediately prior to
the first occurrence of a Triggering Event, such number of validly
authorized and issued, fully paid, nonassessable and freely tradable
Common Shares of the Issuer, free and clear of any liens, encumbrances
and other adverse claims and not subject to any rights of call or
first refusal, as shall be equal to the result obtained by (x)
multiplying the then-current Purchase Price by the number of Common
Shares for which a Right is exercisable immediately prior to the first
occurrence of a Triggering Event and dividing that product by (y) 50%
of the current per share market price of the Common Shares of the
Issuer (determined pursuant to Section 11(d) hereof), on the date of
consummation of such Flip-over Event; (B) the Issuer shall thereafter
be liable for, and shall assume, by virtue of the consummation of such
Flip-over Event, all the obligations and duties of the Company
pursuant to this Agreement; (C) the term "Company" shall thereafter be
deemed to refer to the Issuer; and (D) the Issuer shall take such
steps (including, without limitation, the reservation of a sufficient
number of its Common Shares to permit the exercise of all outstanding
Rights) in connection with such consummation as may be necessary to
assure that the provisions hereof shall thereafter be applicable, as
nearly as reasonably may be possible, in relation to its Common Shares
thereafter deliverable upon the exercise of the Rights.

(b) For purposes of this Section 13, "Issuer" shall mean (i) in the
case of any Flip-over Event described in Sections 13(a)(i) or (ii) above, the
Person that is the continuing, surviving, resulting or acquiring Person
(including the Company as the continuing or surviving corporation of a
transaction described in Section 13(a)(ii) above), (ii) in the case of any Flip-
over Event described in Section 13(a)(iii) above, the Person acquiring the
securities of the shareholders of the Company in such exchange and (iii) in the
case of any Flip-over Event described in Section 13(a)(iv) above, the Person
that is the party receiving the greatest portion of the assets or earning power
(including, without limitation, securities creating any obligation on the part
of the Company and/or any of its Subsidiaries) transferred pursuant to such
transaction or transactions; provided, however,
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that, in any such case, (A) if (1) no class of equity security of such Person
is, at the time of such merger, consolidation or transaction and has been
continuously over the preceding 12-month period, registered pursuant to Section
12 of the Exchange Act, and (2) such Person is a Subsidiary, directly or
indirectly, of another Person, a class of equity security of which is and has
been so registered, the term "Issuer" shall mean such other Person; and (B) in
case such Person is a Subsidiary, directly or indirectly, of more than one
Person, a class of equity security of two or more of which are and have been so
registered, the term Issuer shall mean whichever of such Persons is the issuer
of the equity security having the greatest aggregate market value.
Notwithstanding the foregoing, if the Issuer in any of the Flip-over Events
listed above is not a corporation or other legal entity having outstanding
equity securities, then, and in each such case, (x) if the Issuer is directly or
indirectly wholly owned by a corporation or other legal entity having
outstanding equity securities, then all references to Common Shares of the
Issuer shall be deemed to be references to the Common Shares of the corporation
or other legal entity having outstanding equity securities which ultimately
controls the Issuer, and (y) if there is no such corporation or other legal
entity having outstanding equity securities, (I) proper provision shall be made
so that the Issuer shall create or otherwise make available for purposes of the
exercise of the Rights in accordance with the terms of this Agreement, a kind or
kinds of security or securities having a fair market value at least equal to the
economic value of the Common Shares which each holder of a Right would have been
entitled to receive if the Issuer had been a corporation or other legal entity
having outstanding equity securities; and (II) all other provisions of this
Agreement shall apply to the issuer of such securities as if such securities
were Common Shares.

(c) The Company shall not consummate any Flip-over Event, unless the
Issuer shall have a sufficient number of authorized Common Shares (or other
securities as contemplated in Section 13(b) above) which have not been issued or
reserved for issuance to permit the exercise in full of the Rights in accordance
with this Section 13 and unless prior to such consummation the Company and the
Issuer shall have executed and delivered to the Rights Agent a supplemental
agreement providing for the terms set forth in subsections (a) and (b) of this
Section 13 and further providing that as promptly as practicable after the
consummation of any Flip-over Event, the Issuer shall:

(i) prepare and file a registration statement under the
Securities Act, with respect to the Rights and the securities issuable
upon exercise of the Rights on an appropriate form, and shall use its
best efforts to cause such registration statement to (A) become
effective as soon as practicable after such filing and (B) remain
effective (with a prospectus at all times meeting the requirements of
the Securities Act) until the Expiration Date;

(ii) take all such action as may be appropriate under, or to
ensure compliance with, the securities or "blue sky" laws of the
various states in connection with the exercisability of the Rights;
and
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(iii) deliver to holders of the Rights historical financial
statements for the Issuer and each of its Affiliates which comply in
all respects with the requirements for registration on Form 10 (or any
successor form) under the Exchange Act.

(d) The provisions of this Section 13 shall similarly apply to successive
mergers or consolidations or sales or other transfers. In the event that a Flip-
over Event occurs at any time after the occurrence of a Flip-in Event, the
Rights which have not theretofore been exercised shall thereafter become
exercisable in the manner described in Section 13(a) hereof.

Section 14. Fractional Rights and Fractional Securities.

(a) The Company shall not be required to issue fractions of Right or to
distribute Right Certificates which evidence fractional Rights. In lieu of such
fractional Rights, the Company shall pay as promptly as practicable to the
registered holders of the Right Certificates with regard to which such
fractional Rights otherwise would be issuable, an amount in cash equal to the
same fraction of the current market value of a whole Right. For the purposes of
this Section 14(a), the current market value of a whole Right shall be the
closing price of the Rights for the Trading Day immediately prior to the date on
which such fractional Rights otherwise would have been issuable. The closing
price for any day shall be the last sale price, regular way, or, in case no such
sale takes place on such day, the average of the closing bid and asked prices,
regular way, in either case as reported in the principal consolidated
transaction reporting system with respect to securities listed or admitted to
trading on the NYSE or, if the Rights are not listed or admitted to trading on
the NYSE, as reported in the principal consolidated transaction reporting system
with respect to securities listed on the principal national securities exchange
on which the Rights are listed or admitted to trading or, if the Rights are not
listed or admitted to trading on any national securities exchange, the last
quoted price or, if not so quoted, the average of the high bid and low asked
prices in the over-the-counter market, as reported by NASDAQ or such other
system then in use or, if on any such date the Rights are not quoted by any such
organization, the average of the closing bid and asked prices as furnished by a
professional market maker making a market in the Rights selected by the Board of
Directors of the Company. If on any such date no such market maker is making a
market in the Rights, the fair value of the Rights on such date as determined in
good faith by the Board of Directors of the Company shall be used.

(b) The Company shall not be required to issue fractions of Common Shares
or other securities issuable upon exercise or exchange of the Rights or to
distribute certificates which evidence any such fractional securities. In lieu
of issuing any such fractional securities, the Company may pay to any Person to
whom or which such fractional securities would otherwise be issuable an amount
in cash equal to the same fraction of the current market value of one such
security. For purposes of this Section 14(b), the current market value of a
Common Share or other security issuable upon the exercise or exchange of Rights
shall be the closing price thereof (as determined in the same manner as set
forth for Common Shares in the second sentence of Section 11(d) hereof) for the
Trading Day immediately prior to the date of such exercise or exchange;
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provided, however, that if neither the Common Shares nor any such other
securities are publicly held or listed or admitted to trading on any national
securities exchange, or the subject of available bid and asked quotes, the
current market value of one Common Share or such other security shall be
determined in good faith by the Board of Directors of the Company.

Section 15. Rights of Action. All rights of action in respect of this
Agreement, excepting the rights of action given to the Rights Agent under
Section 18 hereof, are vested in the respective registered holders of the Right
Certificates (and, prior to the Distribution Date, the registered holders of the
Common Shares); and any registered holder of any Right Certificate (or, prior to
the Distribution Date, of the Common Shares), without the consent of the Rights
Agent or of the holder of any other Right Certificate (or, prior to the
Distribution Date, of the holder of any Common Shares), may in his own behalf
and for his own benefit enforce, and may institute and maintain any suit, action
or proceeding against the Company to enforce, or otherwise act in respect of,
his right to exercise Rights evidenced by such Right Certificate or Common Share
certificate in the manner provided in such Right Certificate and in this
Agreement. Without limiting the foregoing or any remedies available to the
holders of Rights, it is specifically acknowledged that the holders of Rights
would not have an adequate remedy at law for any breach of this Agreement and
shall be entitled to specific performance of the obligations under this
Agreement, and injunctive relief against actual or threatened violations of the
obligations of any Person subject to this Agreement.

Section 16. Agreement of Rights Holders. Every holder of a Right by
accepting the same consents and agrees with the Company and the Rights Agent and
with every other holder of a Right that:

(a) Prior to the Distribution Date, the Rights shall be transferable only
in connection with the transfer of the Common Shares;

(b) After the Distribution Date, the Right Certificates are transferable
only on the registry books of the Rights Agent if surrendered at the principal
office of the Rights Agent designated for such purpose, duly endorsed or
accompanied by a proper instrument of transfer;

(c) The Company and the Rights Agent may deem and treat the person in whose
name the Right Certificate (or, prior to the Distribution Date, the associated
Ccommon Share certificate) is registered as the absolute owner thereof and of the
Rights evidenced thereby (notwithstanding any notations of ownership or writing
on the Right Certificate or the associated Common Share certificate made by
anyone other than the Company or the Rights Agent) for all purposes whatsoever,
and neither the Company nor the Rights Agent shall be affected by any notice to
the contrary;

(d) Such holder expressly waives any right to receive any fractional Rights
and any fractional securities upon exercise or exchange of a Right, except as
otherwise provided in Section 14 hereof; and
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(e) Notwithstanding anything in this Agreement to the contrary, neither the
Company nor the Rights Agent shall have any liability to any holder of a Right
or other Person as a result of its inability to perform any of its obligations
under this Agreement by reason of any preliminary or permanent injunction or
other order, decree or ruling issued by a court of competent jurisdiction or by
a governmental, regulatory or administrative agency or commission, or any
statute, rule, regulation or executive order promulgated or enacted by any
governmental authority, prohibiting or otherwise restraining performance of such
obligation; provided, however, that the Company shall use its best efforts to
have any such order, decree or ruling lifted or otherwise overturned as soon as
possible.

Section 17. Right Certificate Holder Not Deemed a Shareholder. No holder,
as such, of any Right Certificate shall be entitled to vote, receive dividends
or be deemed for any purpose the holder of the Common Shares or any other
securities of the Company which may at any time be issuable upon the exercise of
the Rights represented thereby, nor shall anything contained herein or in any
Right Certificate be construed to confer upon the holder of any Right
Certificate, as such, any of the rights of a shareholder of the Company or any
right to vote for the election of directors or upon any matter submitted to
shareholders at any meeting thereof, or to give or withhold consent to any
corporate action, or to receive notice of meetings or other actions affecting
shareholders (except as provided in Section 24 hereof), or to receive dividends
or subscription rights, or otherwise, until the Right or Rights evidenced by
such Right Certificate shall have been exercised in accordance with the
provisions of this Agreement or exchanged pursuant to the provisions of Section
27 hereof.

Section 18. Concerning the Rights Agent.

(a) The Company agrees to pay to the Rights Agent reasonable compensation
for all services rendered by it hereunder and, from time to time, on demand of
the Rights Agent, its reasonable expenses and counsel fees and other
disbursements incurred in the administration and execution of this Agreement and
the exercise and performance of its duties hereunder. The Company also agrees to
indemnify the Rights Agent for, and to hold it harmless against, any loss,
liability, suit, action, proceeding or expense, incurred without gross
negligence, bad faith or willful misconduct on the part of the Rights Agent, for
anything done or omitted by the Rights Agent in connection with the acceptance
and administration of this Agreement, including the costs and expenses of
defending against any claim of liability arising therefrom, directly or
indirectly.

(b) The Rights Agent shall be protected and shall incur no liability for or
in respect of any action taken, suffered or omitted by it in connection with its
administration of this Agreement in reliance upon any Right Certificate or
certificate evidencing Common Shares or other securities of the Company,
instrument of assignment or transfer, power of attorney, endorsement, affidavit,
letter, notice, direction, consent, certificate, statement or other paper or
document believed by it to be genuine and to be signed,
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executed and, where necessary, verified or acknowledged, by the proper Person or
Persons.

Section 19. Merger or Consolidation or Change of Name of Rights Agent.

(a) Any corporation into which the Rights Agent or any successor Rights
Agent may be merged or with which it may be consolidated, or any corporation
resulting from any merger or consolidation to which the Rights Agent or any
successor Rights Agent shall be a party, or any corporation succeeding to the
corporate trust business of the Rights Agent or any successor Rights Agent,
shall be the successor to the Rights Agent under this Agreement without the
execution or filing of any paper or any further act on the part of any of the
parties hereto, provided that such corporation would be eligible for appointment
as a successor Rights Agent under the provisions of Section 21 hereof. In case
at the time such successor Rights Agent shall succeed to the agency created by
this Agreement, any of the Right Certificates shall have been countersigned but
not delivered, any such successor Rights Agent may adopt the countersignature of
the predecessor Rights Agent and deliver such Right Certificates so
countersigned; and in case at that time any of the Right Certificates shall not
have been countersigned, any successor Rights Agent may countersign such Right
Certificates either in the name of the predecessor Rights Agent or in the name
of the successor Rights Agent; and in all such cases such Right Certificates
shall have the full force provided in the Right Certificates and in this
Agreement.

(b) In case at any time the name of the Rights Agent shall be changed and
at such time any of the Right Certificates shall have been countersigned but not
delivered, the Rights Agent may adopt the countersignature under its prior name
and deliver Right Certificates so countersigned; and in case at that time any of
the Right Certificates shall not have been countersigned, the Rights Agent may
countersign such Right Certificates either in its prior name or in its changed
name; and in all such cases such Right Certificates shall have the full force
provided in the Right Certificates and in this Agreement.

Section 20. Duties of Rights Agent. The Rights Agent undertakes the duties
and obligations imposed by this Agreement upon the following terms and
conditions, by all of which the Company and the holders of Right Certificates,
by their acceptance thereof, shall be bound:

(a) The Rights Agent may consult with legal counsel (who may be legal
counsel for the Company), and the opinion of such counsel shall be full and
complete authorization and protection to the Rights Agent as to any action taken
or omitted by it in good faith and in accordance with such opinion.

(b) Whenever in the performance of its duties under this Agreement the
Rights Agent shall deem it necessary or desirable that any fact or matter be
proved or established by the Company prior to taking or suffering any action
hereunder, such fact or matter (unless other evidence in respect thereof be
herein specifically prescribed) may
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be deemed to be conclusively proved and established by a certificate signed by
any one of the Chairman of the Board, the President or any Vice President of the
Company and delivered to the Rights Agent; and such certificate shall be full
authorization to the Rights Agent for any action taken or suffered in good faith
by it under the provisions of this Agreement in reliance upon such certificate.

(c) The Rights Agent shall be liable hereunder only for its own gross
negligence, bad faith or willful misconduct.

(d) The Rights Agent shall not be liable for or by reason of any of the
statements of fact or recitals contained in this Agreement or in the Right
Certificates (except its countersignature thereof) or be required to verify the
same, but all such statements and recitals are and shall be deemed to have been
made by the Company only.

(e) The Rights Agent shall not be under any responsibility in respect of
the validity of this Agreement or the execution and delivery hereof (except the
due execution and delivery hereof by the Rights Agent) or in respect of the
validity or execution of any Right Certificate (except its countersignature
thereof); nor shall it be responsible for any breach by the Company of any
covenant or condition contained in this Agreement or in any Right Certificate;
nor shall it be responsible for any adjustment required under the provisions of
Section 11 or Section 13 hereof (including any adjustment which results in
Rights becoming void) or responsible for the manner, method or amount of any
such adjustment or the ascertaining of the existence of facts that would require
any such adjustment (except with respect to the exercise of Rights evidenced by
Right Certificates after actual notice of any such adjustment); nor shall it by
any act hereunder be deemed to make any representation or warranty as to the
authorization or reservation of any shares of stock or other securities to be
issued pursuant to this Agreement or any Right Certificate or as to whether any
shares of stock or other securities will, when issued, be validly authorized and
issued, fully paid and nonassessable.

(f) The Company agrees that it will perform, execute, acknowledge and
deliver or cause to be performed, executed, acknowledged and delivered all such
further and other acts, instruments and assurances as may reasonably be required
by the Rights Agent for the carrying out or performing by the Rights Agent of
the provisions of this Agreement.

(g) The Rights Agent is hereby authorized and directed to accept
instructions with respect to the performance of its duties hereunder from any
one of the Chairman of the Board, the President or any Vice President of the
Company, and to apply to such officers for advice or instructions in connection
with its duties, and it shall not be liable for any action taken or suffered to
be taken by it in good faith in accordance with instructions of any such
officer.

(h) The Rights Agent and any shareholder, director, officer or employee of
the Rights Agent may buy, sell or deal in any of the Rights or other securities
of the Company or become pecuniarily interested in any transaction in which the
Company may
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be interested, or contract with or lend money to the Company or otherwise act as
fully and freely as though it were not Rights Agent under this Agreement.
Nothing herein shall preclude the Rights Agent from acting in any other capacity
for the Company or for any other legal entity.

(i) The Rights Agent may execute and exercise any of the rights or powers
hereby vested in it or perform any duty hereunder either itself or by or through
its attorneys or agents, and the Rights Agent shall not be answerable or
accountable for any act, default, neglect or misconduct of any such attorneys or
agents or for any loss to the Company resulting from any such act, default,
neglect or misconduct, provided reasonable care was exercised in the selection
and continued employment thereof. The Rights Agent shall not be under any duty
or responsibility to insure compliance with any applicable federal or state
securities laws in connection with the issuance, transfer or exchange of Right
Certificates.

(j) If, with respect to any Right Certificate surrendered to the Rights
Agent for exercise, transfer, split up, combination or exchange, the certificate
attached to the form of assignment or form of election to purchase, as the case
may be, has either not been completed or indicates an affirmative response to
clause 1 or 2 thereof, the Rights Agent shall not take any further action with
respect to such requested exercise, transfer, split up, combination or exchange,
without first consulting with the Company.

Section 21. Change of Rights Agent. The Rights Agent or any successor
Rights Agent may resign and be discharged from its duties under this Agreement
upon 30 calendar days' notice in writing mailed to the Company and to each
transfer agent of the Common Shares by registered or certified mail, and to the
holders of the Right Certificates by first-class mail. The Company may remove
the Rights Agent or any successor Rights Agent upon 30 calendar days' notice in
writing, mailed to the Rights Agent or successor Rights Agent, as the case may
be, and to each transfer agent of the Common Shares by registered or certified
mail, and to the holders of the Right Certificates by first-class mail. If the
Rights Agent shall resign or be removed or shall otherwise become incapable of
acting, the Company shall appoint a successor to the Rights Agent. If the
Company shall fail to make such appointment within a period of 30 calendar days
after giving notice of such removal or after it has been notified in writing of
such resignation or incapacity by the resigning or incapacitated Rights Agent or
by the holder of a Right Certificate (who shall, with such notice, submit his
Right Certificate for inspection by the Company), then the registered holder of
any Right Certificate may apply to any court of competent jurisdiction for the
appointment of a new Rights Agent. Any successor Rights Agent, whether appointed
by the Company or by such a court, shall be a corporation organized and doing
business under the laws of the United States or of the State of Georgia or the
State of New York (or of any other state of the United States so long as such
corporation is authorized to do business as a banking institution in the State
of Georgia or the State of New York), in good standing, having a principal
office in the State of Georgia or the State of New York, which is authorized
under such laws to exercise corporate trust powers and is subject to supervision
or examination by federal or state authority and which has at the time of its
appointment as Rights Agent a combined
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capital and surplus of at least $50 million. After appointment, the successor
Rights Agent shall be vested with the same powers, rights, duties and
responsibilities as if it had been originally named as Rights Agent without
further act or deed; but the predecessor Rights Agent shall deliver and transfer
to the successor Rights Agent any property at the time held by it hereunder, and
execute and deliver any further assurance, conveyance, act or deed necessary for
the purpose. Not later than the effective date of any such appointment, the
Company shall file notice thereof in writing with the predecessor Rights Agent
and each transfer agent of the Common Shares, and mail a notice thereof in
writing to the registered holders of the Right Certificates. Failure to give any
notice provided for in this Section 21, however, or any defect therein, shall
not affect the legality or validity of the resignation or removal of the Rights
Agent or the appointment of the successor Rights Agent, as the case may be.

Section 22. Issuance of New Right Certificates. Notwithstanding any of the
provisions of this Agreement or of the Rights to the contrary, the Company may,
at its option, issue new Right Certificates evidencing Rights in such form as
may be approved by its Board of Directors to reflect any adjustment or change in
the Purchase Price per share and the number or kind of securities issuable upon
exercise of the Rights made in accordance with the provisions of this Agreement.
In addition, in connection with the issuance or sale by the Company of Common
Shares following the Distribution Date and prior to the Expiration Date, the
Company (a) shall, with respect to Common Shares so issued or sold pursuant to
the exercise or conversion of securities issued prior to the Distribution Date
which are exercisable for, or convertible into, Common Shares, and (b) may, in
any other case, if deemed necessary, appropriate or desirable by the Board of
Directors of the Company, issue Right Certificates representing an equivalent
number of Rights as would have been issued in respect of such Common Shares if
they had been issued or sold prior to the Distribution Date, as appropriately
adjusted as provided herein as if they had been so issued or sold; provided,
however, that (i) no such Right Certificate shall be issued if, and to the
extent that, in its good faith judgment the Board of Directors of the Company
shall have determined that the issuance of such Right Certificate could have a
material adverse tax consequence to the Company or to the Person to whom or
which such Right Certificate otherwise would be issued, and (ii) no such Right
Certificate shall be issued if, and to the extent that, appropriate adjustment
otherwise shall have been made in lieu of the issuance thereof.

Section 23. Redemption.

(a) The Board of Directors of the Company may, at its option, redeem all
but not less than all of the then-outstanding Rights at the Redemption Price at
any time prior to the Close of Business on the later of (i) the Distribution
Date and (ii) the Share Acquisition Date, or on such later date as the Board of
Directors may designate prior to such time as the Rights are no longer
redeemable hereunder.

(b) Immediately upon the action of the Board of Directors of the Company
ordering the redemption of the Rights, and without any further action and
without any notice, the right to exercise the Rights shall terminate and the
only right thereafter of the
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holders of Rights shall be to receive the Redemption Price. Promptly after the
action of its Board of Directors ordering the redemption of the Rights, the
Company shall publicly announce such action, and within 10 calendar days
thereafter, the Company shall give notice of such redemption to the holders of
the then-outstanding Rights by mailing such notice to all such holders at their
last addresses as they appear upon the registry books of the Company; provided,
however, that the failure to give, or any defect in, any such notice shall not
affect the validity of the redemption of the Rights. Any notice which is mailed
in the manner herein provided shall be deemed given, whether or not the holder
receives the notice. The notice of redemption mailed to the holders of Rights
shall state the method by which the payment of the Redemption Price will be
made. The Company may, at its option, pay the Redemption Price in cash, Common
Shares (based upon the current per share market price of the Common Shares
(determined pursuant to Section 11(d) hereof) at the time of redemption) or any
other form of consideration deemed appropriate by the Board of Directors of the
Company (based upon the fair market value of such other consideration,
determined by the Board of Directors of the Company in good faith) or any
combination thereof.

(c) At any time following the Share Acquisition Date, the Board of
Directors of the Company may relinquish the right to redeem the Rights under
this Section 23 by duly adopting a resolution to that effect. Immediately upon
adoption of such resolution, the rights of the Board of Directors of the Company
to redeem the Rights shall terminate without further action and without any
notice. Promptly after adoption of such a resolution, the Company shall publicly
announce such action; provided, however, that the failure to give, or any defect
in, any such notice shall not affect the validity of the action of the Board of
Directors of the Company.

(d) If, following the occurrence of a Share Acquisition Date and following
the expiration of the right of redemption hereunder, (i) a Person who is an
Acquiring Person shall have transferred or otherwise disposed of a number of
Common Shares in one transaction or series of transactions, not directly or
indirectly involving the Company or any of its Subsidiaries, which did not
result in the occurrence of a Triggering Event such that such Person is
thereafter the Beneficial Owner of 10% or less of the outstanding Common Shares,
and (ii) there are no other Persons immediately following the occurrence of the
event described in clause (i) who are Acquiring Persons, then the right of
redemption hereunder shall be reinstated and shall thereafter be exercisable
subject to the provisions of this Section 23.

Section 24. Notice of Certain Events.

(a) In case, after the Distribution Date, the Company shall propose (i) to
pay any dividend payable in stock of any class to the holders of Common Shares
or to make any other distribution to the holders of Common Shares (other than a
regular periodic cash dividend), (ii) to offer to the holders of Common Shares
rights, options or warrants to subscribe for or to purchase any additional
Common Shares or shares of stock of any class or any other securities, rights or
options, (iii) to effect any reclassification of its Common Shares (other than a
reclassification involving only the subdivision of

29



outstanding Common Shares), (iv) to effect any consolidation or merger into or
with, or to effect any sale or other transfer (or to permit one or more of its
Subsidiaries to effect any sale or other transfer), in one or more transactions,
of assets or earning power (including, without limitation, securities creating
any obligation on the part of the Company and/or any of its Subsidiaries)
representing more than 50% of the assets and earning power of the Company and
its Subsidiaries, taken as a whole, to any other Person or Persons, or (v) to
effect the liquidation, dissolution or winding up of the Company, then, in each
such case, the Company shall give to each holder of a Right Certificate, in
accordance with Section 25 hereof, a notice of such proposed action, which shall
specify the record date for the purposes of such stock dividend, distribution or
offering of rights, options or warrants, or the date on which such
reclassification, consolidation, merger, sale, transfer, liquidation,
dissolution, or winding up is to take place and the date of participation
therein by the holders of the Common Shares, if any such date is to be fixed,
and such notice shall be so given, in the case of any action covered by clause
(i) or (ii) above, at least 10 calendar days prior to the record date for
determining holders of the Common Shares for purposes of such action, and, in
the case of any such other action, at least 10 calendar days prior to the date
of the taking of such proposed action or the date of participation therein by
the holders of the Common Shares, whichever shall be the earlier.

(b) In case any Triggering Event shall occur, then, in any such case, the
Company shall as soon as practicable thereafter give to the Rights Agent and
each holder of a Right Certificate, in accordance with Section 25 hereof, a
notice of the occurrence of such event, which shall specify the event and the
consequences of the event to holders of Rights.

Section 25. Notices.

(a) Notices or demands authorized by this Agreement to be given or made by
the Rights Agent or by the holder of any Right Certificate to or on the Company
shall be sufficiently given or made if sent by first-class mail, postage
prepaid, addressed (until another address is filed in writing with the Rights
Agent) as follows:

Equifax PS, Inc.

Attention: Corporate Secretary

(b) Subject to the provisions of Section 21 hereof, any notice or demand
authorized by this Agreement to be given or made by the Company or by the holder
of any Right Certificate to or on the Rights Agent shall be sufficiently given
or made if sent by first-class mail, postage prepaid, addressed (until another
address is filed in writing with the Company) as follows:

SunTrust Bank, Atlanta
Corporate Trust Department
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P.0. Box 4625
Atlanta, Georgia 30302
Attention: Department Manager

(c) Notices or demands authorized by this Agreement to be given or made by
the Company or the Rights Agent to the holder of any Right Certificate (or, if
prior to the Distribution Date, to the holder of any certificate evidencing
Common Shares) shall be sufficiently given or made if sent by first-class mail,
postage prepaid, addressed to such holder at the address of such holder as shown
on the registry books of the Company.

Section 26. Supplements and Amendments. Prior to the Distribution Date and
subject to the last sentence of this Section 26, the Company may in its sole and
absolute discretion and the Rights Agent shall, if the Company so directs,
supplement or amend any provision of this Agreement without the approval of any
holders of Rights or shares of the Company. From and after the Distribution Date
and subject to the last sentence of this Section 26, the Company may in its sole
and absolute discretion and the Rights Agent shall, if the Company so directs,
supplement or amend this Agreement without the approval of any holders of Right
Certificates in order (i) to cure any ambiguity, (ii) to correct or supplement
any provision contained herein which may be defective or inconsistent with any
other provisions herein, (iii) to shorten or lengthen any time period hereunder,
or (iv) to supplement or amend the provisions hereunder in any manner which the
Company may deem desirable, including, without limitation, the addition of other
events requiring adjustment to the Rights under Sections 11 or 13 hereof or
procedures relating to the redemption of the Rights, which supplement or
amendment shall not, in the good faith determination of the Board of Directors
of the Company, adversely affect the interests of the holders of Right
Certificates (other than an Acquiring Person or an Affiliate or Associate of an
Acquiring Person). Upon the delivery of a certificate from an officer of the
Company that states that the proposed supplement or amendment is in compliance
with the terms of this Section 26, the Rights Agent shall execute such
supplement or amendment; provided, however, that the failure or refusal of the
Rights Agent to execute such supplement or amendment shall not affect the
validity of any supplement or amendment adopted by the Company, any of which
shall be effective in accordance with the terms thereof. Notwithstanding
anything in this Agreement to the contrary, no supplement or amendment shall be
made at such time as the Rights are not then redeemable which decreases the
stated Redemption Price or the period of time remaining until the Final
Expiration Date or which modifies a time period relating to when the Rights may
be redeemed.

Section 27. Exchange.

(a) The Board of Directors of the Company may, at its option, at any time
after the later of the Distribution Date and the first occurrence of a
Triggering Event, exchange all or part of the then-outstanding and exercisable
Rights (which shall not include Rights that have become void pursuant to the
provisions of Section 11(a)(ii) hereof) for Common Shares at an exchange ratio
of one Common Share per Right, appropriately adjusted to reflect any stock
split, stock dividend or similar transaction
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occurring after the date hereof (such exchange ratio being hereinafter referred
to as the "Exchange Ratio"). Notwithstanding the foregoing, the Board of
Directors shall not be empowered to effect such exchange at any time after any
Person (other than the Company, any Subsidiary of the Company, any employee
benefit plan of the Company or any such Subsidiary, or any entity holding Common
Shares for or pursuant to the terms of any such plan), together with all
Affiliates and Associates of such Person, becomes the Beneficial Owner of 50% or
more of the Common Shares then outstanding.

(b) Immediately upon the action of the Board of Directors of the Company
ordering the exchange of any Rights pursuant to Section 27(a) hereof, and
without any further action and without any notice, the right to exercise such
Rights shall terminate and the only right with respect to such Rights thereafter
of the holder of such Rights shall be to receive that number of Common Shares
equal to the number of such Rights held by such holder multiplied by the
Exchange Ratio. Promptly after the action of the Board of Directors of the
Company ordering the exchange of any Rights pursuant to Section 27(a) hereof,
the Company shall publicly announce such action, and within 10 calendar days
thereafter shall give notice of any such exchange to all of the holders of such
Rights at their last addresses as they appear upon the registry books of the
Rights Agent; provided, however, that the failure to give, or any defect in,
such notice shall not affect the validity of such exchange. Any notice which is
mailed in the manner herein provided shall be deemed given, whether or not the
holder receives the notice. Each such notice of exchange shall state the method
by which the exchange of the Common Shares for Rights will be effected and, in
the event of any partial exchange, the number of Rights which will be exchanged.
Any partial exchange shall be effected pro rata based on the number of Rights
(other than Rights which have become void pursuant to the provisions of Section
11(a)(ii) hereof) held by each holder of Rights.

(c) In any exchange pursuant to this Section 27, the Company, at its
option, may substitute for any Common Share exchangeable for a Right, (1)
equivalent common shares (as such term is used in Section 11(a)(iii) hereof),
(ii) cash, (iii) debt securities of the Company, (iv) other assets, or (v) any
combination of the foregoing, in any event having an aggregate value which the
Board of Directors of the Company shall have determined in good faith to be
equal to the current market value of one Common Share (determined pursuant to
Section 11(d) hereof) on the Trading Day immediately preceding the date of
exchange pursuant to this Section 27.

Section 28. Successors; Certain Covenants. All the covenants and provisions
of this Agreement by or for the benefit of the Company or the Rights Agent shall
bind and inure to the benefit of their respective successors and assigns
hereunder.

Section 29. Benefits of this Agreement. Nothing in this Agreement shall be
construed to give to any Person other than the Company, the Rights Agent and the
registered holders of the Right Certificates (and, prior to the Distribution
Date, the Common Shares) any legal or equitable right, remedy or claim under
this Agreement; but this Agreement shall be for the sole and exclusive benefit
of the Company, the Rights
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Agent and the registered holders of the Right Certificates (or prior to the
Distribution Date, the Common Shares).

Section 30. Determinations and Actions by the Board of Directors, etc. For
all purposes of this Agreement, any calculation of the number of Common Shares
or other securities outstanding at any particular time, including for purposes
of determining the particular percentage of such outstanding shares of which any
Person is the Beneficial Owner, shall be made in accordance with the last
sentence of Rule 13d-3(d)(1)(i) of the General Rules and Regulations under the
Exchange Act as in effect on the date of this Agreement. The Board of Directors
of the Company shall have the exclusive power and authority to administer this
Agreement and to exercise all rights and powers specifically granted to the
Board of Directors or to the Company, or as may be necessary or advisable in the
administration of this Agreement, including, without limitation, the right and
power to (i) interpret the provisions of this Agreement, and (ii) make all
determinations deemed necessary or advisable for the administration of this
Agreement (including a determination to redeem or exchange or not to redeem or
exchange the Rights or to supplement or amend the Agreement). All such actions,
calculations, interpretations and determinations (including, for purposes of
clause (y) below, all omissions with respect to the foregoing) which are done or
made by the Board of Directors in good faith, shall (x) be final, conclusive and
binding on the Company, the Rights Agent, the holders of the Rights and all
other parties, and (y) not subject any member of the Board to any liability to
the holders of the Rights.

Section 31. Severability. If any term, provision, covenant or restriction
of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions of this Agreement shall remain in full
force and effect and shall in no way be affected, impaired or invalidated.

Section 32. Governing Law. This Agreement and each Right Certificate issued
hereunder shall be deemed to be a contract made under the internal substantive
laws of the State of Georgia and for all purposes shall be governed by and
construed in accordance with the internal substantive laws of such State
applicable to contracts to be made and performed entirely within such State.

Section 33. Counterparts. This Agreement may be executed in any number of
counterparts and each of such counterparts shall for all purposes be deemed to
be an original, and all such counterparts shall together constitute but one and
the same instrument.

Section 34. Descriptive Headings. Descriptive headings of the several
Sections of this Agreement are inserted for convenience only and shall not
control or affect the meaning or construction of any of the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and their respective corporate seals to be hereunto affixed and
attested, all as of the day and year first above written.

[SEAL]

Attest: EQUIFAX PS, INC.

By: By:
secretary Name:

Title

[SEAL]

Attest: SUNTRUST BANK, ATLANTA

By: By:
Name: Name:
Title Title
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Exhibit A
Form of Right Certificate
Rights

Certificate No. R-

NOT EXERCISABLE AFTER , 2011 OR EARLIER IF REDEEMED. THE RIGHTS ARE
SUBJECT TO REDEMPTION, AT THE OPTION OF THE COMPANY, AT $0.01 PER RIGHT ON THE
TERMS SET FORTH IN THE RIGHTS AGREEMENT. UNDER CERTAIN CIRCUMSTANCES SPECIFIED
IN THE RIGHTS AGREEMENT, RIGHTS BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR AN
AFFILIATE OR AN ASSOCIATE OF AN ACQUIRING PERSON (AS SUCH TERMS ARE DEFINED IN
THE RIGHTS AGREEMENT) MAY BECOME NULL AND VOID.

Right Certificate

Equifax PS, Inc.

This certifies that , or registered assigns, is the
registered owner of the number of Rights set forth above, each of which entitles
the owner thereof, subject to the terms, provisions and conditions of the Rights
Agreement, dated as of , 2001 (the "Rights Agreement"), between
Equifax PS, Inc., a Georgia corporation (the "Company"), and SunTrust Bank,
Atlanta, a Georgia banking corporation (the "Rights Agent"), to purchase from
the Company at any time after the Distribution Date (as such term is defined in
the Rights Agreement) and prior to 5:00 P.M. (Eastern time) on
2011 at the principal office or offices of the Rights Agent designated for such
purpose, one fully paid nonassessable share of common stock, par value $.01 per
share (the "Common Shares"), of the Company, at a purchase price of [$ 1 per
Common Share (the "Purchase Price"), upon presentation and surrender of this
Right Certificate with the Form of Election to Purchase and related Certificate
duly executed. If this Right Certificate shall be exercised in part, the holder
shall be entitled to receive upon surrender hereof another Right Certificate or
Right Certificates for the number of whole Rights not exercised. The number of
Rights evidenced by this Right Certificate (and the number of Common Shares
which may be purchased upon exercise thereof) set forth above, and the Purchase
Price set forth above, are the number and Purchase Price as of ,
2001, based on the Common Shares as constituted at such date.

As provided in the Rights Agreement, the Purchase Price and the number and
kind of securities issuable upon the exercise of the Rights evidenced by this
Right Certificate are subject to adjustment upon the happening of certain
events.

This Right Certificate is subject to all of the terms, provisions and
conditions of the Rights Agreement, which terms, provisions and conditions are
hereby incorporated herein by reference and made a part hereof and to which
Rights Agreement reference is hereby made for a full description of the rights,
limitations of rights, obligations, duties and immunities of the Rights Agent,
the Company and the holders of the Right Certificates, which limitations of
rights
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include the temporary suspension of the exercisability of the Rights under the
circumstances specified in the Rights Agreement. Copies of the Rights Agreement
are on file at the above-mentioned office of the Rights Agent.

Pursuant to the Rights Agreement, from and after the later of the
Distribution Date and the first occurrence of a Flip-in Event (as such term is
defined in the Rights Agreement), (i) any Rights that are or were acquired or
beneficially owned by any Acquiring Person (or any Affiliate or Associate of
such Acquiring Person) shall be void and any holder of such Rights shall
thereafter have no right to exercise such Rights under any provision of the
Rights Agreement, (ii) no Right Certificate shall be issued pursuant to the
Rights Agreement that represents Rights beneficially owned by an Acquiring
Person or any Affiliate or Associate thereof, (iii) no Right Certificate shall
be issued at any time upon the transfer of any Rights to an Acquiring Person or
any Affiliate or Associate thereof or to any nominee of such Acquiring Person or
Affiliate or Associate thereof, and (iv) any Right Certificate delivered to the
Rights Agent for transfer to an Acquiring Person or any Affiliate or Associate
thereof shall be cancelled.

This Right Certificate, with or without other Right Certificates, may be
transferred, split up, combined or exchanged for another Right Certificate or
Right Certificates, entitling the holder to purchase a like number of Common
Shares (or other securities, as the case may be) as the Right Certificate or
Right Certificates surrendered shall have entitled such holder (or former holder
in the case of a transfer) to purchase, upon presentation and surrender hereof
at the principal office of the Rights Agent designated for such purpose, with
the Form of Assignment (if appropriate) and the related Certificate duly
executed.

Subject to the provisions of the Rights Agreement, the Rights evidenced by
this Certificate may be redeemed by the Company at its option at a redemption
price of $0.01 per Right. The Rights Agreement may be supplemented and amended
by the Company, as provided therein.

The Company is not required to issue fractional Common Shares or other
securities issuable upon the exercise of any Right or Rights evidenced hereby.
In lieu of issuing such fractional Common Shares or other securities, the
Company may make a cash payment, as provided in the Rights Agreement.

No holder of this Right Certificate, as such, shall be entitled to vote or
receive dividends or be deemed for any purpose the holder of the Common Shares
or of any other securities of the Company which may at any time be issuable upon
the exercise of the Right or Rights represented hereby, nor shall anything
contained herein or in the Rights Agreement be construed to confer upon the
holder hereof, as such, any of the rights of a shareholder of the Company or any
right to vote for the election of directors or upon any matter submitted to
shareholders at any meeting thereof, or to give or withhold consent to any
corporate action, or to receive notice of meetings or other actions affecting
shareholders (except as provided in the Rights Agreement), or to receive
dividends or subscription rights, or otherwise, until the Right or Rights
evidenced by this Right Certificate shall have been exercised in accordance with
the provisions of the Rights Agreement.

36



This Right Certificate shall not be valid or obligatory for any purpose
until it shall have been countersigned by the Rights Agent.

WITNESS the facsimile signature of the proper officers of the Company and
its corporate seal. Dated as of , 20__.

ATTEST: Equifax PS, Inc.

By: By:

Secretary

[SEAL]
Countersigned:

SunTrust Bank, Atlanta

By:

Authorized Signature
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Form of Reverse Side of Right Certificate
FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Right Certificate)

FOR VALUE RECEIVED, hereby
sells, assigns and transfers unto

(Please print name and address of transferee)

this Right Certificate, together with all right, title and interest therein, and
does hereby irrevocably constitute and appoint Attorney, to
transfer the within Right Certificate on the books of the within-named Company,
with full power of substitution.

Dated: , 20__

Signature
Signature Guaranteed:
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CERTIFICATE
The undersigned hereby certifies by checking the appropriate boxes that:

(1) the Rights evidenced by this Right Certificate [ ] are [ ] are not
being sold, assigned, transferred, split up, combined or exchanged by or on
behalf of a Person who is or was an Acquiring Person or an Affiliate or
Associate of any such Person (as such terms are defined in the Rights
Agreement);

(2) after due inquiry and to the best knowledge of the undersigned, it [ ]
did [ ] did not acquire the Rights evidenced by this Right Certificate from any
Person who is, was or became an Acquiring Person or an Affiliate or Associate of
an Acquiring Person.

Dated: , 20__

Signature
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FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise the Right Certificate)

To Equifax PS, Inc.

The undersigned hereby irrevocably elects to exercise Rights
represented by this Right Certificate to purchase the Common Shares or other
securities issuable upon the exercise of such Rights and requests that
certificates for such securities be issued in the name of:

Please insert social security or other identifying number:

(Please print name and address)
If such number of Rights shall not be all the Rights evidenced by this
Right Certificate, a new Right Certificate for the balance remaining of such
Rights shall be registered in the name of and delivered to:

Please insert social security or other identifying number:

(Please print name and address)
Optional Election to Exercise without Payment of Cash:

With respect to the exercise of the Rights specified above, the
undersigned hereby elects to exercise such Rights without payment of cash and to
receive a number of Common Shares or other securities having a value (as
determined pursuant to the Rights Agreement) equal to the difference between (i)
the value of the Common Shares or other securities that would have been issuable
upon the exercise thereof upon payment of the cash amount as provided in the
Rights Agreement, and (ii) the amount of such cash payment.

Dated: , 20___

Signature
Signature Guaranteed:
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CERTIFICATE
The undersigned hereby certifies by checking the appropriate boxes that:

(1) the Rights evidenced by this Right Certificate [ ] are [ ] are
not being exercised by or on behalf of a Person who is or was an Acquiring
Person or an Affiliate or Associate of any such Person (as such terms are
defined pursuant to the Rights Agreement);

(2) after due inquiry and to the best knowledge of the undersigned,
it [ ] did [ ] did not acquire the Rights evidenced by this Right
Certificate from any Person who is, was or became an Acquiring Person or an
Affiliate or Associate of an Acquiring Person.

Dated: , 20__

Signature
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NOTICE

Signatures on the foregoing Form of Assignment and Form of Election to
Purchase and in the related Certificates must correspond to the name as written
upon the face of this Right Certificate 