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EQUIFAX

1550 Peachtree Street, N.W.
Atlanta, Georgia 30309
www.equifax.com

March20, 2013

Dear Equifax Shareholder:

You are cordially invited to attend our Annual Meeting of Shalgers to be held on Thursday, M2y2013, at 9:30 a.m., Eastern
Daylight Time, at our corporate headquarters located at the address shown above. The accompanying notice of the mmeatirgjadachent
describe the matters to be acted upon at thesamneeting. We also will report on matters of interest to our shareholders.

The Equifax team delivered excellent financial results in 2012, driving total shareholder return (TSR) of 41.9% for thergehan 2.5
times the return of the S&P 500 indexeWicreased the quarterly dividend by 12.5% to $0.18 per share in February 2012, and by 22% to
$0.22 per share in February 2013. Over the past three years, our dividend has grown at a compound annual rate exceediug 76% a
cumulative TSR was 86% comjearto 36% for the S&P 500. This performance placed us in the top 20% of the S&P.

We accomplished these results by remaining f ocriicleeedspand e X e ¢
continuing to investforlony er m gr owt h. The foundation of our business is t
decisions in such areas as lending, marketing, customer management and human resousteEmap@lic business achievements in 2012
include solid growth across all of our business units, the launch of a new analytics unit, good traction in the emergmgfriatia and
Russia, expansion of identity and fraud prevention capabilities particud the government and healthcare markets, a robust new products
pipeline, and enterprise growth and operating efficiency initiatives. Atgra@me acquired the credit services assets and business of CSC
Credit Services, Inc. for $1.0 billion in cashbusiness which covers 15 U.S. states with about 20% of the U.S. population. We expect this
transaction will be a catalyst for the lotgyrm growth of our U.S. Consumer Information Services business.

Your vote on the matters to be acted upon at theadnmeeting is important to us. Whether or not you plan to attend the annual meetin
person, we encourage you to vote so that your shares will be represented and voted at the meeting. You may vote thedraegnen by
telephone, or by completirand mailing the enclosed proxy card in the return envelope provided. You may also vote in person at the ann
meeting. Additional information about voting your shares is included in the proxy statement.

Thank you for your continued trust and confidencEdguifax.

Sincerely,

A

Richard F. Smith
Chairman and Chief Executive Officer
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EQUIFAX

1550 Peachtree Street, N.W.
Atlanta, Georgia 30309
NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS
May 2, 2013
9:30 a.m. Eastern Daylight Time
To the Shareholders of Equifax Inc.:

Notice is hereby given that the 2013 annual meeting of shareholdefs ften u a |  MEEgUiIfax ting.,éa Georgia corporation (
A Equiofthe &€ o mp 3, wilt ke held on Thursdagymay2, 2013 at 9: 30 a. m. Eastern Dayl:i
executive offices located at the address shown above to consider and vote on the following matters described in theiragpooxyany
statement(th@ Pr oxy S} atemento

1. Election of the nine nominees to the Board of Directorsfitlo a ), d 0
Ratification of the appointment of Ern&tYoung LLP as our independent registered public accounting firm for 2013;

Approval of the Amended and Restated 2008 Omnibeesritive Plan;

2
3
4.  Approval of the material terms of performance goals under the Omnibus Plan;
5.  An advisory vote to approve named executive officer compensation; and

6

To consider any other business that may properly come before the Annual Meeting and any adjournment(s) thereof.

Only shareholders of record as of the close of business on Ma2€13 are entitled to receive notice of, to attend, and to vote at the
Annud Meeting. Shares represented by properly executed proxies will be voted in accordance with the instructions spegcified therei

We are mailing to most of our shareholders a Notice of Internet Availability of Proxy Materiafs Kl t ) instead of a pagr copy of
this Proxy Statement and our 2012 Annual Report. We believe that this process allows us to provide our shareholdénsowitiatibe they
need in a timelier manner, while reducing the costs of delivery and environmental impact of theMewtirag. The Notice contains
instructions on how to access those documents on the Internet. The Notice also contains instructions on how to requeglysopape
proxy materials, including the Proxy Statement, our 2012 Annual Report and a fornxytard or voting instruction card. All shareholders
who have previously requested paper copies of our proxy materials will continue to receive a paper copy of the prosyomatarial

Your vote is important. Whether or not you plan to attend the nmggitiperson, please complete, sign, date and return the proxy card o
voting instruction card as instructed or vote by telephone or using the Internet as instructed on the proxy card, natiiog icestd or the
Notice.

Sincerely,

Dean C. Arvidson
Corporate Secretary

Atlanta, Georgia
March20, 2013

Important notice regarding the availability of proxy materials for the Annual Meeting of Shareholders
to be held on May2, 2013:

This Notice of Annual Meeting of Shareholders, the accompanying Proxy Statement, and our 2012 Annual Report to Sharehblders &
available on our website atww.equifax.com/investorsas well as atvww.proxyvote.com
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2013 PROXY SUMMARY

This summary highlights information contained elsewhei@ur proxy statement. This summary does not contain all of the information
that you should consider, and you should read the entire proxy statement carefully before voting.

Annual Meeting of Shareholders

Time and date:

9:30 a.m. (EDT) on Mag, 2013

Place: Equifax Inc., 1550 Peachtree St., N.W., Atlanta GA 30309
Record date: March 4, 2013
How to vote: In general, you may vote either in person at the Annual Meeting or by telephone, the Internet, c
Seefi Ho w t con paget2 éodmore details.
Admission: Satisfactory proof of share ownership as of the record date is required to enter theMewtiray. See
iAttendance oOatont lpemgMeelt ifog more detail s.
Voting Matters
Board Voting PageReference
Recommendation (for more detail)
Elect nine directors, each for a epear term FOREACH NOMINEE 17
Ratify appointment of Ern& Young LLP as independent auditor
FOR 22
2013
Approve the Amended and Restated 2008 Omnibus Incentive H
among other things, increase theewe for awards under the plan FOR 23
11,000,000 shares
Approve the material terms of performance goals under the Om
FOR 34
Plan
Advisory vote to approve named executive officer compensatio FOR 37
Director Nominees
Committee Memberships
Compensation,
Human
Resources &
Director Management
Name & Occupation Age Since Independent| Audit Succession Executive| Governancs Technology
James E. Copeland, Jr.
Retired CEO, Deloitte & Touche and = .
Deloitte Touche Tohmatsu 68 2003 © Chair X
Robert D. Daleo
RetiredVice Chairman 63 2006 0 X X
Thomson Reuters
Walter W. Driver, Jr.
Chairma® Southeast 67 2007 0 X X
Goldman Sachs & Co.
Mark L. Feidler -
Founding Partner, MSouth Equity Partners 56 2007 © X X
L. Phillip Humann Olndependen
Retired Chairman & CEO SunTrust Banks, 67 1992 Presiding Chair Chair X
Inc. Director
Siri S. Marshall
Retired Senior Vice President, General 64 2006 3 N N Chair
Counsel & Secretary
General Mills, Inc.
John A. McKinley
CEO, SaferAging, Inc. & G&ounder, 55 2008 o) X X Chair
LaunchBox Digital
Richard F. Smith
Chairman & CEO 53 2005
Equifax Inc.
Mark B. Templeton
President & CEO 60 2008 0 X X
Citrix Systems, Inc.
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2012 Company Financial Performance and Total Shareholder Return

Revenue from continuing operations was a record $2.2 billion for 2012.

Income from continuing operations grew 18%, to $272.1 million.

Adjusted EPS) (Non-GAAP) was $2.97, up 18% compared to Adjusted EPS of $2.52 in 2011.

We returned $171.1 million to shareholders, through $86.0 million in dividends8&nt iillion in share repurchases.

The quarterly dividend was increased by 12.5% in February 2012 to $0.18 per share, and further increased by 22% ir0E8lo
$0.22 per share. Over the past three years, our dividend has grown at a compoahcbss exceeding 76%.

Our cumulative total shareholder return (stock price appreciation plus dividénd@isy Rfor the oneand threeyear periods ended
2012 was 41.9% and 83%, respectively, compared to 16.0% and 36% for the S&P 500 index.

2012 Executive Compensation Alignment

The compensation of our named executive officers (as set forth in the Summary Compensation TablB&)rrefeys both our
strong 2012 performance and coitment to providing executive compensation opportunities that are linked to Company perfc
and shareholder value creation.

82% of the target total direct compensation for our CEO was variabigkancentive and stoekased compensation tiéal the
achievement of internal performance targets or our stock price performance and 64% was in the fortewhleggity
compensation (an average of 68% and 49%, respectively, for the other named executive officers).

Merit-based base salary increases for our named executive officers (other than the CEO) ranged from 3.0% to 4.0%; one €
received a lump sum merit payment in lieu of a base salary increase.

For the CEO, who has not received a base salaryasergince 2008 despite his strong performance, the Compensation Comm
determined that all compensation increases for 2012 suggested by market movement instead should be applied to his
performancebased longerm incentives opportunity.

The Iong-term incentives program was redesigned for 2012 to add perforthbaace e d s h ® 1S & i placd of a s{ock optio
component. These PSUs will vest, if at all, after three years based on our total shareholder return relative to the iochagadies
the S&P 500 index.

Target longterm incentive award values for the named executive officers were grantéadlbivePSUs and onkalf in restricted
stock units (RSUs) vesting after three years (for the CEO, 54%-BP&dRSUs, changing to 57PEUs43% RSUs for awards mac
in 2013).

Since our corporate financial performance was at the maximum level for 2012 Adjusted EPS and operating revenue gdals, -
annual cash incentive was paid at the maximum level for named executive ofticeexeeeded their stretch individual performar
goals; annual payouts ranged from 114% to 210% of base salary.

New equity award agreements implemented in 2012 includeompete, nossolicitation, assignment of inventions and incentive
pay me mwbaftckloa provi si ons.

Additional Shareholder Engagement Actions

Both before the 2012 annual meeting and thereafter, we significantly enhanced the level of senior management engagemel
largest shareholdergve received specific feedback frori &f our top 25 shareholders, representing approximately 45% of our
outstanding shares, on various topics relating to our Company inclexiogtive compensation and corporate governance pract
and policies.

Al t h o u g hsahrua meeting aamd ndost of the additional discussions with shareholders took place after we establishec
executive compensation program, the Compensation Committee of our Board weighed this shareholder feedback, thee201.2
incentives procam design changes described above, the increased weighting on perfebasedtéongerm incentives for the CEC
advice from its independent
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compensation consultant and the policies of proxy voting advisory firms, and concluded that our 2012 and ongoing executive
compensation program is appropriately designed with challenging performance metrics and incentives and an appropfigés m
ard atrisk variable pay.

Corporate Governance Highlights

Director independence.The Board believes that a substantial majority of the directors should be independent. Currently, all |
of the Board, other than M&mith, are independent in acdance with the rules of the New York Stock Exchange (NYSE) and tl
U.S. Securities and Exchange Commi ssion (SEC), as wel/l
Directors attached as Appendix B to this Proxy Statement.

Independent Presiding Director.The Board believes in the value of an active independent Presiding Director. The duties of t
Presiding Director, currently MHumann, include chairing executive sessions of the Board, calling meetings of tamplmyee
directors, reviewing and approving the agenda, schedule and materials for board meetings, facilitating communication betw
nonemployee directors and the Chairman and CEO, meeting directly with management-amahagement employees of the
Company andbeing available for consultation and direct communication with shareholders as appropriate.

Majority voting for directors. Under our Bylaws, if in an uncontested election for directors a nominee does not receive a ma
t he vot e dennomisee, thérformineéd is equired to offer his or her resignation and the independent members of the
determine and promptly publicly announce the action to be taken with respect to the resignation offer.

Annual director terms. Eachdirector is elected on an annual basis.

Director stock ownership.To align director interests with those of our shareholders, each director is required to own Equifax
common stock with a market wa of at least five times his or her annual cash retainer, within five years of becoming a directc

Enterprise risk management.Equifax has a rigorous enterprise risk management program targeting controls over operatione
financial, environmentalegal and regulatory compliance, reputational, technology, security, strategic and other risks that cot
adversely affect the Company6s busi ness. Ri sks are siden
management and busiss continuity planning. S&T he Boar d 6 s Ro | anpage7 oRhePiloxy Statemerd.i g h

No fAdweanr dNameof dur directors serve on the board of directors of more than two other phblitlgorporations.

Stock hedging and pledging policieOur insider trading policy bars our directors, officers and employees from owning financ
instruments or participating in investment strategies that hedge the economic risk of owning Equifax stock. We alsoffirersbit
and directors from pledging Equifax securities as collateral for loans (including margin loans).

Shareholder Proposals and Director Nominations for 2014 Annual Meeting

Notice of any proposair director nomination that a shareholder wishes to propose for consideration at the 2014 Annual Mee
including any proposal that a shareholder wishes to sut
Meeting, must be delived to us no later than Novemt#i0 , 2 0 1SBarehdBler &@rogbsals and Director Nominations for 20:
Annual Mrepadei’/éh g 0

1A Adj ustismbnr@RPSdduted earnings per share from continuing operations attributable to Equifax, excluding acepeisitezhintangibles. On a GAAP basis, diluted E
from continuing operations attributable to Equifax was $2.22 in 2012, $1.87 in 2011, 86d$2010. We provide a reconciliation of the differences betweetGAdkP Adjusted
EPS and GAAP EPS in Appendix A to this Proxy Statement.
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EQUIFAX

1550 Peachtree Street, N.W.
Atlanta, Georgia 30309

PROXY STATEMENT
ANNUAL MEETING OF SHAREHOLDERS &8 MAY 2, 2013

GENERAL INFORMATION
Proxy Solicitation

Proxies in the form furnished are being solicited by the Board for the 2013 Annual Meeting. The accompanying noticegothigetin
Proxy Statement and the form of proxy card and Naifdaternet Availability of Proxy Materials are first being made available to
shareholders on or about Mar2, 2013.

Proposals to be Voted On
The following proposals will be voted on at the Annual Meeting:

Proposal 1:  Election of Nine Directors

Proposal 2:  Ratification of Appointment of Independent Auditors

Proposal 3:  Approval of the Amended and Restated 2008 Omnibus Incentive Plan
Proposal 4:  Approval of the Material Terms of Performance Goals under the Omnibus Plan
Proposal 5:  Advisory Vote to Approve Named Executive Officer Compensation

All shares represented by proxies received will be voted in accordance with instructions contdieguories. In the absence of voting
instructions to the contrary, shares represented by validly executed and dated proxies or voting instruction cardsagiihteceordance
with the foregoing recommendations.

On or about MarcR0, 2013, we mailed a Notice of Internet Availability of Proxy Materials to our shareholders who have not previous
requested electronic access to our proxy materials or the receipt of paper proxy materials advising them that theytbanProsgss
Statement, the 2012 Annual Report and voting instructions over the Intemetaproxyvote.comYou may then access these materials and
vote your shares over the Internet or by telephone. The notice contairtigit t®ntrol number that you will need tote your shares over the
Internet or by telephone. Please keep the notice for your reference through the meeting date.

Alternatively, you may request that a printed copy of the proxy materials be mailed to you. If you want to receive eopsirdétle
proxy materials, you may request one via the Internetat.proxyvote.comby calling tolHree 28005791639 or by sending an email to
sendmaterial@proxyvote.conThere is no charge to you for requesting a copy. Please make your request forra@opgfore Aprill8,
2013 to facilitate timely delivery. If you previously elected to receive our proxy materials electronically, we will comtsene these
materials to you via email unless you change your election.

The Company has retained AST Phigeldvisors to assist in soliciting proxies for an annual fee not to exceed $7,000 plus expenses,
will bear the cost of soliciting proxies. Directors, officers and other Company associates also may solicit proxiesame tetegtherwise.
Brokers andther nominees will be requested to solicit proxies or authorizations from beneficial owners and will be reimbursed for their
reasonable expenses.

Shareholders Entitled to Vote; Attendance at the Meeting

Company shareholders of record at the close ohlession March, 2013 are entitled to notice of, and to vote at, the meeting. As of suc
date, there were 120,539,136 shares of Company common stock outstanding, each entitled to one vote.

If your shares are held in the name of a bank, broker or othegrhafldecord (also known #ss t r e e ) andhyaunmésid to attend the
meeting, you must present proof of ownership as of the record date, such as the

1
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Notice of Internet Availability of proxy materials or the voting instruction card that is sent to you or a current bareads account
statement, to be admitted. The Company also may request apfragentification such as a valid governmastued photo ID as a condition
of admission.

Quorum; Required Vote

Quorum. The holders of a majority of the gslea entitled to vote at the meeting must be present in person or represented by proxy to
constitute a quorum. Abstentions and shares that brokers do not have the authority to vote in the absence of timehsifrsinuttie
beneficial owner§ i b r omwea t aviblde)treated as present for the purposes of determining a quorum. If a quorum is not present, the
meeting may be adjourned from time to time until a quorum is present.

Election of Nine Directors. Each director nominee for whom more sharesarv ot ed #Af or 6 t han HfAagai nst
as a director at the meeting. Under our Byl aws, i f halofferkisovhert e
resignation. The independent members ofBbard will determine and promptly publicly announce the action to be taken with respect to
acceptance or rejection of the resignation offer.

All Other Proposals. For all of the other proposals described in this Proxy Statement, the proposal will beedpmore votes are cast
Aiforo than are cast fAagainsto the proposal . Al-birdiagegeh if apgraved byd v
our shareholders, our Board and Compensation Committee will carefully review the oéshé vote and, consistent with our record of
shareholder engagement, will take the results into account in formulating future executive compensation policy. Iruadeitibiy,SE rules,
approval of Proposal 3 requires the favorable vote of a mafrthe votes cast, which includes abstentions, at the meeting in person or by
proxy and also requires that the total votes cast (including abstentions) represent over 50% of all shares entitledhs\urigposal.

Broker NonVotes and AbstentionsUnder certain circumstances, including the election of directors and matters involving executive
compensatiof A nro;mu t matetder s ) banks and brokers are prohibited from
have not providedoting instructions to the broker. In these cases, and in cases where the shareholder abstains from voting on a matter,
shares will be counted for the purpose of determining if a quorum is present but will not be included as votes casatbththese matters.
Whether a bank or broker has authority to vote its shares on uninstructed matters is determined by stock exchangexpaeistiatebeokers
will be allowed to exercise discretionary authority for beneficial owners who have not pronatileg instructions only with respect to
Proposal2fi Rat i fi cati on of Appoi nhutmetwith respect tb anygaf theeothel propbsal\ta ik ivated onsat, thie
Annual Meeting. Broker norotes and abstentions will have no effect agy af the proposals to be considered at the Annual Meeting except
for Proposal 3, as to which the effect of an abstaephti on is t

Other Voting Matters

The Company is not aware, as of theedattthis Proxy Statement, of any other matters to be voted on at the Annual Meeting. If any ott
matters are properly brought before the meeting for a vote, the persons named as proxies on the proxy card will \esesglsbanted at
themeetingdbher than shares that are voted by the holder in perso
recommendation.

How to Vote

Shareholders of record Shareholders of record may attend and cast their votes at the meeting. Imaddireholders of record may
cast their vote by proxy and participants in the Company benefit plans described below may submit their voting instructions b

(1) using the Internet and voting at the website listed on the enclosed proxy/voting iostoaetl (thédi pr o x y); car d
(2) using the tolfree telephone number listed on the enclosed proxy card; or

(8) signing, completing and returning the enclosed proxy card in the enclosed guaithgavelope.

2
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Votes cast through the Intext and telephone voting procedures are authenticated by use of a personal identification number. This
procedure allows shareholders to appoint a proxy, and the various Company benefit plan participants to provide votiogsnatrddo
confirm that heir actions have been properly recorded. Specific instructions to be followed are set forth on the enclosed proxgwcaode If y
through the Internet or by telephone, you do not need to return your proxy card.

Beneficial owners. If you are the berfei ci al owner of shares held in fistreet nan
nominee on how to vote your shares by using the voting instruction form provided to you by them, or by following thaioimstar voting
through thdnternet or by telephone. In the alternative, you may vote in person at the meeting if you obtain a valid proxy fronkyour ban
broker or other nominee and present it at the medtingrder for your shares to be voted on all matters presented at the méeg, we
urge all shareholders whose shares are held in street name by a bank, brokerage firm or other nominee to provide voting instions
to such record holder.

Participants in the Equifax Inc. 401(k) Plan and the Equifax Canada Retirement SavingarPfog Salaried Employees (collectively,
t he @A Co mp a nParticPants m thé Gompany Plans may instruct the applicable plan trustee how to vote all shares of Company
common stock allocated to their accounts. To allow sufficient time for therplsteds to vote, the trustees must receive your voting
instructions no later than 11:59m. Eastern Time on Apr80, 2013. The 401(k) Plan trustee will vote shares for which it has not received
instructions in the same proportion as the shares for vithias received instructions. The Canada Retirement Savings Program trustee wil
only vote those plan shares for which voting instructions are received prior to this deadline. Participants in the CangarayRlot vote the
shares owned through suchmdaafter this deadline, including at the Annual Meeting.

Revocation of Proxies or Change of Instructions

A proxy given by a shareholder of record may be revoked at any time before it is voted by sending written notice ohravtioatio
Corporate Secretp of the Company at the address set forth below, by delivering a proxy (by one of the methods described above) beari
later date or by voting in person at the meeting. Participants in the plans described above may change their votiogsihstiaitering
new voting instructions by one of the methods described above.

I f you are the beneficial owner of shares held i n nAdbyyoaret
bank, broker or other nominee, oryou may voteier son at the Annual Me et i n gHawrio Vot & man

Multiple Company shareholders who share an address may receive only one copy of this Proxy Statement and the 2012 Annual Re
from their bank, broker or other nominee,asd contrary instructions are received. We will deliver promptly a separate copy of this Proxy
Statement and the 2012 Annual Report to any shareholder who resides at a shared address and to which a single capyaittheanc
delivered, if the sharelder makes a request by contacting the Office of Corporate Secretary, Equifax Inc., P.O. Box 4081, Atlanta, Geor
30302, telephone (408B85-8000, or by sending an email¢orpsec@equifax.conmBeneficial owners sharing an address who are receiving
multiple copies of this proxy statement and the 2012 Annual Report and who wish to receive a single copy in the futureavibntsed
their bank, broker or other nominee.

Voting Results

You can find the official results of voting at the meeting in ourrént Report on Form-& that we will file with the SEC within four
business days after the Annual Meeting. If the official results are not available at that time, we will provide prelintingmgsults in the
Form 8K and will provide the final resudtin an amendment to the ForaiK&s soon as they become available.

3



Table of Contents

OWNERSHIP OF EQUIFAX COMMON STOCK
Securities Owned by Certain Beneficial Owners

The table below contains information as of Mafi¢l2013, unless otherwise indicated, with respect to the beneficial ownership of the
Companybs soommk by each person the Company believes benefici
common stock, based solely on the Companyds review of SEC fi

Beneficial Ownership of Common Stock

Name and Address of Beneficial Owner Number of Shares % of Class

Vanguard Group, Ing1) 7,720,19: 6.40%
FMR LLC. (2 7,398,58t¢ 6.14%
BlackRock, Inc(3) 6,404,23: 5.31%

(1) Based on a Schedule 13G filed on Febrddry2013 by Vanguard Group, Inc., which lists its address as 100 Vanguard Boulevard, Malvern, Pennsylvania 19355ni such fil
(2) Based on a Schedule 13G filed on Febrdary2013 by FMR LLC, which lists its address as 82 Devonshire Street, Boston, Massachusetts 02109, in such filing.
(3) Based on a Schedule 13G filed on Febr@rg013 by BlackRock, Inc., which lists its address as 40 EastStPeet, New York, New Ydr10022, in such filing.

Securities Owned by Directors and Management

The table below contains information as of Ma4¢l2013, concerning the beneficial ownership of Company common stockdacki)
director and nominee, (iach named executive officer listed in the Summary Compensation Table dsBpage (iii)all Company directors,
nominees and executive officers as a group. In accordance with our Insider Trading policy, none ofriéeseshaledged or hedged. All
persons named below can be reached at 1550 Peachtree Street, N.W., Atlanta, Georgia 30309.

Number of
SharesOwned Exercisable Number of Deferred Share % of Common
Name Q) Stock Options (2) Equivalent Units (3) Stock Outstanding
J. Dann Adams 91,56¢ 56,167 35,767 *
Lee Adrean 113,40: 186,00( 28,39t *
James E. Copeland, Jr. 49,50¢ 7,00C 37,03¢ *
Robert D. Daleo 22,88( 0 32,86¢ *
Walter W. Driver, Jr. 19,88( 0 14,95¢ *
Mark L. Feidler 22,88( 0 3,227 *
L. Phillip Humann 45,45¢ 14,00C 67,90C *
Siri S. Marshall 22,88( 0 20,18¢ *
Kent E. Mast 70,501 119,66¢€ 13,50( *
John A. McKinley 16,88( 0 20,717 *
Coretha M. Rushing 50,83¢ 153,66¢ 0 &
Richard F. Smithw4) 506,031 770,00( 0 *
Paul J. Springman 93,06( 83,00C 49,23¢ &
Mark B. Templeton 19,98( 0 17,18¢ *
All directors, nominees and
executive officers
as a group (21 personsp) 2,010,62: 1,748,83: 348,30z 3.41%

*  Less than one percent.

(1) This column includes shares held of record and Company shares owned through a bank, broker, trust or other nominelediks|$oriexecutive officers, all shares owned throu
our 401(k) savings plan, restricted stock units, and shares held tHamnightrust arrangements.

(2) This column lists the number of shares that the directors, nominees and executive officers had a right to acquiretdaa 6Datays after March, 2013 through the exercise of
director or employee stock options, agplcable.

(3) Reported in this column are share equivalent units credited to a director or executive officer account under varioptadsferaahtained by the Company. The units track the
performance of Company common stock but do not confereohdfuer voting or investment power over shares of common stock. The units are payable in shares (Director an
Executive Stock Deferral Plan) or cash (Executive Deferred Compensation Plan) on final distribution and do not incindestineeret of divideds.

(4) Includes 100,000 shares held by a family limited liability limited partnership of whiclidith and his spouse are the general partners an8Mith and his children are limited
partners.

(5) Includes (a00,000 shares (0.50% of the shares outstanding on MaR€H 3) as to which beneficial ownership is disclaimed by executive officers of the Company who, in thei
capacity as investment officers and/or plan administrators for certain Company employi@la@se have shared voting and/or investment power with respect to shares of Com
common stock held in such benefit plans; andl(p) 0 00 s hares held by one executiveds family charitable
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EQUITY COMPENSATION PLAN INFORMATION

The table below summarizes our equity information as of DeceBih&012. Information is included for equity compensation plans
approved by Company shareholders and equity compensation plans not approved by our shareholders.

Number of securitiesto be Number of securitiesremaining
issued upon Weighted-average available for future issuance
exercise of exercise price of under equity compensation
outstanding options, warrants outstanding options, plans (excluding securities
and rights (1) warrants and rights (2) reflected in column(a))
Plan category (a) (b) (c)
Equity compensation plans
approved by security holde 4,570,50¢3) $ 35.1((3) 7,067,90((4)(5)
Equity compensation plans ng
approved by security holde
(6) 177,96¢ $ 22.7¢ -
Total 4,748,46¢ $ 34.64 7,067,90(

(1) This column does not reflect options assumed in acquisitions when the plans governing the options will not be useafearfigure
(2) This column does not reflect the exercise price of shares underlying the assumed options referred to in Footnotélk of this ta
(3) Represents options to purchase shares under the 2008 Omnibus Incentive Plan.

(4) Represents shares available for future issuance under the 2008 Omnibus Incentive Plan. This number includes apprediBagit2y@s that are available for issuance pursuai
grants of fultvalue stock awards.

(5) In addition to options, the 2800mnibus Incentive Plan provides for the award of stock.

(6) In May 2007, Equifax acquired TALX Corporation and assumed certain equity awards outstanding under the TALX 2005 OmmtibasPliace which has not been approved by
Equi f ax 6 s bathiich was prévidusly approved by TALX shareholders in 2005. No further awards may be made under the TALX 2005 OemtibesPiac.

See Partll, Ite,i Fi nanci al St at e me nt sof car2@l2 Anupl Réperinoe FothtakrinytheDaes ta , 0
Consolidated Financial Statements at Note §t 8 ak e d C o mpfe furshartinformnationaregarding our equity compensation plans.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Sectionl6(a) of the Securities Exchange Actof 1934 thEx c hanpger dgtuibres t he Companyés dir
persons who own more than ten peeqityseturitied, to fie repertg of setuatiescodnersHiparsds
changes in such ownership with the SEC. Directors, executive officers and greater than ten percent shareholders aeddiyddeQurules
to furnish the Company with copies of all Senti®(a) forms they file. Based on written statements and copies of forms provided to us by
persons subject to the reporting requirements, we believe that all SE&t&rfiling requirements were filed in a timely manner in 2012, with
the exception of ad¥m 5 filed on behalf of Nuala M. King on Febru&ry2013 reporting shares withheld by the Company to pay income tax
upon the vesting of restricted stock units in October 2011, which was filed late due to an administrative error.

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
General

The Board oversees, counsels and directs managementintteomgm i nt erests of t he Company a
responsibilities include:

selecting and evaluating the performance of the Chief Executive Officat @& Oand other senior executives;

pl anning for succession with respect to t hessugessonplanom
for other senior executives;

reviewing and approving our major financial objectives, strategic and operating plans and other significant actions;

overseeing the conduct of our business and the assessment of our business risks to evaluate whether the business i
properly managed; and

overseeing the processes for maintaining the integrity of our financial statements and othergulitdiords, and complianc
with law and ethics.
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Our Board is comprised of nine members each of who is serving an annual term expiring at thél&eting. The Board has determined
that nine to 12 directors is currently the appropriate size for our Board. The Board believes this range is sufficienttttegmesence of
directors with diverse experience and skills, without hindering effectessidrrmaking or diminishing individual responsibility. The Board
also believes this range is flexible enough to permit the recruitment, if circumstances so warrant, of any outstandirgaddigiette in whom
the Board may become interested. The Gameece Committee periodically reviews the size of the Board and recommends changes as
appropriate.

Leadership Structure of the Board

In accordance with our Bylaws, the Board elects our CEO and our Chairman of the Board, and these positions may be datteby the
person. Under the Boardds Mission Statement afm@o \vGarimen dea)etlEuio
Board does not have a policy, one way or another, on whether the roles of the Chairman and the CEO shatatebensk|if it is to be
separate, whether the Chairman should be selected from among temployee directors or be an employee. If the Chairman is not an
independent director, however, the Governance Guidelines require that a Presiding Diredberrsicalinmended by the Governance
Committee and elected by a majority of independent directors. The Governance Committee charter provides that it shaltrectireme
Board the corporate governance structure of the Company.

The Chairman of the Board issonsible for chairing Board and shareholder meetings, setting the agenda for Board meetings and
providing information to the Board members in advance of meetings and between meetings. The duties of the Presidilag proeatied in
the Governance Guitines include the following:

advising the Chairman and CEO of decisions reached, and suggestions made, at the executive sessionsmwipibgaen
directors;

calling meetings of the neemployee directors;

presiding at each Board meeting at which the Chairman is not present;

reviewing and approving the agenda, schedule and materials for Board meetings;
facilitating communication between the remployee directors and the Chairman and CEO;
meeting directly with management and roanagement employees of the Company; and

being available for consultation and direct communication with shareholders as appropriate.

All directors may interact directly with the Chairman and CEO and provide input on presentations by management at Board and
Committee meetings, and each has complete access to our management and employees.

The Governance Committee and the Board have detednthat our current Board structure, combining the Chairman and CEO positior
and utilizing a Presiding Director, is the most appropriate leadership structure for the Company and its shareholperseattttiee.
Combining the Chairman and CEO rofesters clear accountability, effective decisimaking, alignment with corporate strategy, direct
oversight of management, full engagement of the independent directors and continuity of leadership. As the officer idspatsilyle for
the dayto-dayoperation of the Company and for execution of its strategy, the Board believes that the CEO is the director best cadlified |
as Chairman of the Board and to lead Board discussions regarding the performance of the Company.

The Companyds tige®progideroastrangindpperalent leadership and oversight, independent discussion among directc
and independent evaluation of, and communication with, members of our senior leadership team. These governance pedietated are
the Governanc&uidelines and the various charters of the Board Committees which are described below. Some of the relevant practice:
include:

The annual election by the independent directors of a Presiding Director with clearly defined leadership authority and
responsibilities.

At each regularly scheduled Board meeting, themamagement directors meet in executive session and deliberate on 1
such as CEO succession planning and performance.
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A substantial majority of our Board should be independent. Eight of our nine current directors are independent, whict
substatially above the NYSE requirement that a majority of directors be independent. Each director is an equal partic
decisions made by the full Board. All of our Board Committees are comprised of independent directors.

In 2011, the Company completed the phsef the annual election of all directors by our shareholders to enhance
accountability to our shareholders.

The Boardds Role in Risk Oversight

Our Board oversees an enterpngiele risk management program whishdesigned to support the achievement of our organizational anc
strategic objectives, to identify and manage risks, to improvetknmg organizational performance and to enhance shareholder value. On al
annual basis, the Board (fi¢rforms an enterprisésk assessment with management to review the principal risks facing the Company, and
monitors the steps management is taking to map and mitigate these risks;s@td {29 level of risk appropriate for the Company in busines:s
strategy reviews. Risks asssessed throughout the business, focusing on two primary aréiaan@)al, operational and strategic risk, and
(i) ethical, legal and compliance risk. Each business unit and corporate support unit has primary responsibility for eseeasihp their
respective areas of responsibility and mitigating those risks. The CEO and our senior leadership team receive comprabditsiepqrts
on the most significant risks from these units and from the head of our internal audit department.

In addiion, each of our Board committees considers the risks within its areas of responsibility. For example, the Audit Coriewttee re
risks related to financial reporting; discusses material violations, if any, of Company ethics and compliance policiebteagfention;
considers the Companyds annual audit ri sk assess memalauditiplancfidr i
the ensuing year; and considers the impact of risk on our financial position and thecgddcua riskrelated internal controls. The
Compensation, Human ResouréeManagement Succession Committee fh€ o mp e n s at i o)reviens compensaterg liuman
resource and management succession risks. The Governance Committee focuses oa goveonaince risks, including evaluation of our
leadership and risk oversight structure to ensure that it remains the optimal structure for our Company and sharehdktdrsolbigy
Commi ttee enhances t he-relBtedaiskslahd goftunites.s on technol ogy

The Board believes that the administration of the Boar dos

In 2012, the Compensation Committee again evaluated the current risk profile of our executive abdsedammpentan programs.
The Committee reviewed our material compensation programs and noted numerous ways in which risk is effectively manageedor mit
This evalwuation, which was conducted with the iamscensutantacovered ao f
wide range of practices and policies. All plans were deemed to have substantial risk mitigators which, in the moshoeatviahlans,
include a balanced mix of fixed and variable pay and dieont and longerm incentivesuse of multiple performance measures including
corporate, business unit and individual performance weightings in incentive plans; a portfolio-tefrforegjuity incentives; caps, discretion in
payment, oversight by ngplan participants, significant stoownership guidelines, prpproval requirements for executive stock
transactions; and the existence of policies prohibiting Company stock hedging and pledging and requiring executivedmpatigation
recoupment in specified circumstances.

In addition, the Compensation Committee analyzed the overall enterprise risks and how compensation programs impacted individu
behavior that could exacerbate these enterprise risks. Board and management processes are in place to oversee riskragtuushted
compensation programs and practices, including, but not limited to, regular business reviews; alignment of compengaiids \pidmour
annual and longerm strategic goals and performance expectations; review of enterprise risk management byltas garaiof the annual
strategy and budget reviews; and other appropriate internal controls.

In light of these analyses, the Compensation Committee believes that the structure of our compensation programs piplades mult
effective safeguards to proteajainst excessive rigtking.
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The Boardds Role in CEO and Executive Succession Planning

Our Board is accountable for the development, implementation and continual review of a succesfionh@a@EO and other executive
officers. Board members are expected to have a thorough understanding of the characteristics necessary for a CEOltmgxenute a
strategy that optimizes operating performance, profitability and shareholder valiencr&atpart of its responsibilities under its charter, the
Compensation Committee oversees the succession planning process for the CEO and the senior leadership team. Thegsabass ensur
critical business capabilities are safeguarded, executiveagewueht is accelerated and strategic talent is leveraged to focus on current and
business imperatives. The ongoing succession process is designed to reduce vacancy, readiness and transition risgssttodglevelo
leadership quality and executive berstiength. The specific criteria for the CEO position are aligned with ousteynggrowth strategy we
refer to as our Growth Playbook, and succession and udnghighl opn
potential interal CEO succession candidates, all of whom have ongoing exposure to the Board and are reviewed annually with the Boa
the CEO and the Chief Human Resources Officer. The Committee and the Board also review the foregoing in executivessesgitaron
basis.

Meetings of the Board and its Committees

During 2012, the Board held eight meetings; the Audit Committee met five times; the Compensation Committee met six times; the
Governance Committee met four times; and the Technology Committee met fourTiradsxecutive Committee did not meet; regular
executive sessions of the Board were held as describedfurilere c u t i v en p&e B2sAll diracsolonominees attended 75% or more o
the aggregate of the meetings of the Board and of the committeesBdaind on which such directors served.

Attendance of Directors at 2012 Annual Meeting of Shareholders

All directors are expected to attend the Companyds a20tlual
annual meeting of shaholders.
Board Committees

The Board appoints committees to help carry out its duties and work on key issues in greater detail than is generalit Bossibl
meetings. Committees regularly review the results of their meetings with the Board. THehBeéive standing committees, all of which are
composed of independent directors as defined in the NYSE rules. Each committee operates pursuant to a written charésaildiidd as
described belowundérCor por at e Go v e rompagedd@ heGhartecs éot eaalm ef uy Board committees are available on our
website atwww.equifax.com/about_equifax/corporate _governance/committee charters/en_us.

Below is a table showing the current members of each committee:

Compensation,
Human Resources&
Management
Director Audit Succession Executive Governance Technology

James E. Copeland, Jr. Chair X
Robert D. Daleo X
Walter W. Driver, Jr. X X
Mark L. Feidler X X
L. Phillip Humann Chair Chair X
Siri S. Marshall X X Chair
John A. McKinley X X Chair
Richard F. Smith
Mark B. Templeton X X

TheAudit Committeehas sol e authority to appoisintepender registered publicacauntng finna r
The committee reviews and approves in advance the services provided by our independent registered public accountiegdiandrev
discusses the independence of that firm, oversees the internal autidrfureviews our internal accounting controls and financial reporting
process, and administers our Code of Ethics and Busi nrelatedtoCon
enterprise risk assessment and risk managementy management ds plan for risk mitigatio
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The committee meets separately with the internal and external auditors to ensure full and frank communications withttee.ctmengioard
has determined that Mess&o p el and, Dal eo, Feidler and McKinl egndthate each i
MessrsCopel and, Dal eo and Feidler are each an fAaudit committee

The Audit Committee has appointed Erfeist Young LLP as the Companyés independent
year eading DecembeB1, 2013, and is recommending that our shareholders ratify this appointment at the Annual Meeting. See Proposa
page 22 and the Audit Committee Report on page 75.

The Compensation, Human Resourc&sManagement Succession Committeetemines the compensation for our executive officers,
establishes our compensation policies and practices, and reviews annual performance under our employee incentive plapsn3éatEot
Committee also provides assistance to the Governance Committetnfr®io time in connection with its review of director compensation.
The Compensation Committee also advises management and the Board on succession planning and other significant hunmaattesource

Role of Compensation Committee and Management ieridéting Executive Compensatiomhe Compensation Committee reviews and
makes decisions about executive policies and plans, including the amount of base salary, cash bonuteandroegtive awarded to our
named executive officers. Our Chairman artl0Cand other executives may assist the Committee from time to time in its evaluation of
compensation elements or program design or by providing mathematical calculations, historical informatmreryesar comparisons and
clarification regarding job dies and performance. The Compensation Committee also considers the recommendations and competitive
provided by its compensation consultant and makes decisions, as it deems appropriate, on executive compensationdsasesd e itsof
individual performance and achievement of goals both by the individual and the Company.

The CEO6s performance is reviewed by t he -ehploggeensmnsbars af thenBoatdo Then
CEO annually reviews the performance of each at#Recutive officer who reports to him, including the named executive officers listed in th
Summary Compensation Table on p&ge The conclusions reached and recommendations made based on these reviews, including with
respect to salary adjustments and ahawvard amounts, are presented to the Compensation Committee for approval. Members of manag
play various additional roles in this process:

The CEO makes recommendations to the Compensation Commneitferding executive salary merit increases and compen:
packages for the executive officers (other than himself) based on his evaluation of the performance of the executivas$ v
to him against their goals established in the first quarterdf gear.

The Chief Human Resources Officer and her staff provide the Compensation Committee with details of the operation o
various compensation plans, including the design of performance measures for our annual incentive plan anddheutesic
equity incentive program.

The Chief Financial Officer (the C F Q provides information and analysis relevant to the process of establishing perfort
targets for our annual cagitentive plan as well as any other performabased awards and presents information regarding
attainment of corporate financial goals for the preceding year.

The Corporate &retary attends meetings of the Compensation Committee to provide input on legal issues, respond to
about corporate governance and assist in the preparation of minutes.

The Compensation Committee considers these recommendations and exesciséismin modifying any recommended adjustments or
awards to executives based on considerations it deems appropriate. Although members of our management team partexeatdiethe
compensation process, the Compensation Committee also meetslyeégudaecutive session without any members of the management tear
present. The Compensation Committee makes the final determination of the executive compensation package provideduioneacacf o
executive officers, with input from the n@mployee mmbers of the Board in executive session with respect to CEO compensation.

9
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Compensation Consultant Services and Independ@heeCompensation Committee has the authority to engage independent advisors
assist it in fulfilling its reponsibilities. The Committee has retained Meridian Compensation PartnersfiLMCe(r iod)i,ana nat i or
compensation consulting firm, to provide advice with respect to compensation for our named executive officers and extheefidian
performs services solely on behalf of the Committee and does not provide any other services to us. Management of the Compaleyihad
selecting the Committeebs compensation consultant @degdendermalof no
Meridian pursuant to SEC rules and concluded that no conflict of interest exists that would prevent Meridian from intiepeprésenting
the Committee.

In 2012, Meridian performed the following services for the Committee:

consultation on the design of a new lelegm incentive program utilizing performanbased restricted stock awards tied to tt
Companybds total shareholder return rel at i wyearpedornafmce peGoc

provide market benchmark information;
advise the Compensation Committee on incentive risk assessment, proxy disclosure and executive benefits;
provide regulatory and governance guidance;

assist the Compensation Committee in determining appropriate levels of compensation for the CEO and other executiv
and

attend all meetings of the Compensation Committee upon invitation and participate in executive sessions of tieatmmpse
Committee without management present.

The Executive Committeés authorized to exercise the powers of the Board in managing our business and property during the interv:
between Board meetings, subject to Board discretion and applicable law.

The Governance Committereviews and makes recommendations to the Board regarding nominees for director; recommends to the
Board, and monitors compliance with, our Governance Guidelines and other corporate governance matters; conducts apwaridbhérev
effectiveness of our Board; makes recommendations to the Board with respect to Board and committee organization, methbership an
function;and exercises oversight of Board compensation. Our process for receiving and evaluating Board member nominations from o
sharehol der s i s s ummrectozQuaificationd and Notnihation €rageds i oonn sp afig @hardhaldeaPnogosafts
and Director Nominations for 2014 Annual Meeting on page 76 of this Proxy Statement.

TheTechnology Committeasseses our technology development strategies and makes recommendations to the Board as to scope,
direction, quality, investment levels and execution of technology strategies; oversees the execution of technology@tnaiéaied by
management and techogly risk and opportunities; provides guidance on technology as it may pertain to, among other things, investmen
mergers, acquisitions and divestitures, research and development investments, and key competitor and partnership strategies.

Corporate Governance Guidelines

The Governance Committee is responsible for overseeing the Governance Guidelines adopted by the Board and anva.tignnesiel
makes recommendations to the Board concerning corporate governance matters. The Board may amend, waive, suspend, afrthegseal ar
guidelines at any time, with or without public notice, as it deems necessary or appropriate in the@xXerciseh e Boar dds | uc
duties.

Among other matters, the Governance Guidelines include the following items concerning the Board:

Nonrmanagement directors shal/l retir e a tabitthdag,unfess xeuesBed layit
Board to stay. Directors who are employees of the Company in the normal course resign from the Board when their
employment ceases or they reach age 65, absent a Board determination that it is in the best interests of the Gbmpar
employee to continue as a director.

Directors are limited to service on five public company boards other than our Board.

10



Table of Contents

The CEO reports at least annually to the Board on succession planning and management development.

The Presiding Director and the Chair of the Governance Committee manage a process whereby the Board and its C
members are subject to an annual evaluation andsséssment.

Our Governance Guidelines are postedhatv.equifax.com/about_equifaxiggnance_principals/en_us.

Code of Ethics

We have adopted codes of ethics and business conduct applicable to our directors, officers and employees, available at
www.equifax.com/about _equifax/corporate _governance/enoum print upon request to the Qffi of Corporate Secretary, Equifax, P.O.
Box 4081, Atlanta, Georgia 30302, telephone (485-8000, or by sending an email¢orpsec@equifax.comAny amendment or waiver of
a provision of these codes of ethics or business conduct that applies to #ay Eigector or executive officer will also be disclosed on our
website.

Director Independence

The Board has determined that all directors, excluding3vhith, are independent under the applicable NYSE and SEC rules. In making
these determinations, the&d considered the types and amounts of the commercial dealings between the Company and the companies
organizations with which the directors are affiliated. Each of these transactions was significantly below the thre stxtldmsbe categories
of immaterial relationships described in our Director Independence Standards which are attached as Appendix B to ttateRrenty See
AReview, Approval or Rati fi ca® Cetan RelationEhipa and Retated Toansactioas page 15R e | at

Communicating with Directors

Shareholders and other interested parties who wish to communicate with our directors, a committee of the Board ottdrBecésiding
Director, the normanagement directors as a group, or the Board genstallyd address their correspondence accordingly and send by mai
to Equifax Inc., c/o Corporate Secretary, P.O. B681, Atlanta, Georgia 30302. All concerns related to audit or accounting matters will be
referred to the Audit Committee.

Director Qualific ations and Nomination Process

The Governance Committee of our Board is the standing committee responsible for selecting the slate of director noshictios foy
our shareholders. The Committee recommends those nominees to the full Board for amgrofin utilizes the services of a third party
search firm to assist in the identification and evaluation of potential director nominees. The Committee Chair and [Presidingre
furnished with copies of the resumes provided by the search firmeaiglv them as appropriate with the Governance Committee, the CEO
and the full Board.

Our Governance Committee determines the selection criteria and qualifications for director nominees. As set forth innanc&ove
Guidelines, a candidate must have demonstrated accomplishment in his or her chosen field, character and persornbéinsgdyy and
desire to represent the balanced, best interests of the Company and the shareholders as a whole and not primarilieeespgeirip, and
the ability to devote sufficient time to carry out the duties of an Equifax director. The @emand the Board consider whether the candidats
is independent under the standards described abovefuridérr e ct or | im ddeifor, thel @mmitee a@nd the Board consider all
information relevant in their judgment to the decision of whetheoinimate a particular candidate, taking into account the-¢hernt
composition of the Board and an assessment of the B waaetodabasd c o
professional experience; reputation, industrgwledge and business experience and relevance to the Company and the Board (including
candidatebdés understanding of markets, technol ogi es |lcomplemanhar i a
contribute tothe mixof al ent s, skills and other characteristics that are
fulfill his or her responsibilities as a director and as a member of one or more of our standing Board committees.
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Although the Committee does not have a formal diversity policy for Board membership, it considers whethtorandirecee
contributes or will contribute to the Board in a way that can enhance the perspective and experience of the Boardtascagfhdleersity
in gender, ethnicity, geography and professional experience. When current Board members arecctorsimenénation for reslection, the
Committee also takes into consideration their prior Board contributions, performance and meeting attendance recordsv@hessffa the
Boarddés skills, expertise and obhsaardd gsrpariohedch Board anhuatdsiessgnent. t s di v e

The Board believes that nomination of a candidate should not be based solely on these factors noted above. The Govaerittagce Con
and the Board do not assign specific weights to particular criterthno particular criterion is a prerequisite for Board membership. We
believe that the backgrounds and qualifications of our directors, considered as a group, should provide a completeeniaod exp
knowledge and abilities that will allow the Boawddfulfill its responsibilities. Our current Board is geographically diverse; there is a balance
different ages; gender diversity includes one female director; and directors have diverse industry backgrounds whisarikitigde
investment banking, veure capital, consumer products manufacturing, accounting and consulting, information and technology,
telecommunications and legal. The backgrounds and qualifications of our current directors and nominees are furtheudésdiitled o p o
10 Electiond Di r éeginning enjage 17.

The Governance Committee will consider for possible nomination qualified Board candidates that are submitted by ouesharehold
Shareholders wishing to make such a submission may do so by sending the following iafotontite Governance Committee by
November20, 2013, c/o Corporate Secretary, FBOx 4081, Atlanta, Georgia 30302:; (A)nomination notice in accordance with the
procedures set forth in Secti@rl2 of the Bylaws; (2 request that the Governance Commméte consi der the shar e
inclusion in the Boardés sl ate afl omagmiwn deées tfther sthtae e Idiea dtsl
all other information the Committee or the Board may requestrinaxion with their evaluation of the candidate. Beeh ar e h ol der
Proposals and Director No mompage 76oAcspy bf our Byawsisavaikablenon aul websiteaat i n g 0
www.equifax.com/about_equifax/corporate _governance/eor kg writing to the Corporate Secretary.

Any shareholderdéds nominee must satisfy the mini mum qerrmhce f i
Committee and the Board. In evaluating shareholder nominees, the Committee and theagaaodsider all relevant information, including
the factors described above, and additionally may ¢he Gosnpadye r t
whether the nominee is independent of the nominating shareholdeblartd eepresent the interests of the Company and its shareholders a:
whole; and the interests and/or intentions of the nominating shareholder.

No candidate for director nomination was submitted to the Goverr@zommenittee by any shareholder in connection with the Annual
Meeting.

Executive Sessions

The nommanagement directors generally meet in executive session without management at every regularly scipedstedBoard
meeting. The Presiding Director or his designee presides at Board executive sessions.

Compensation Committee Interlocks and Insider Participation

Ms. Marshall and Messrs. Humann, Daleo, Driver and Templeton were the members of the Compensation Committee during all or |
2012. None of these directors is or has been an execfiiver @f the Company, or had any relationship requiring disclosure by the Compar
under the SECO&s rules requiring disclosure of cert autiveofficer§ at i
served as a director or a membéa compensation committee (or other committee serving an equivalent function) of any other entity, the
executive officers of which served as a director of the Company or a member of the Compensation Committee during 2012.
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Director Compensation
The table below sets forth the compensation recdiysalir nonmanagement directors during 2012:

Director Compensation Table

Fees
Earned or Stock All Other

Paid in Awards Option Compensation

Cash 0E) Awards ) Total
Name (%) (%) ®) (%) (%)
James E. Copelandr. 95,00( 123,06: 0 130 218,192
Robert D. Daleo 89,96t 123,06z 0 130 213,157
Walter W. Driver, Jr. 83,71¢ 123,062 0 150 206,927
Mark L. Feidler 88,75( 123,06z 0 130 211,942
L. Phillip Humann 93,75( 123,062 0 130 216,942
Siri S. Marshall 90,00( 123,06z 0 130 213,192
John A. McKinley 89,121 123,06z 0 150 212,33
Mark B. Templeton 86,25( 123,06: 0 130 209,442

(1) Represents the grant date fair value for restricted stock unit (RSU) awards made 2Bty (2,694 RSUs for each director) computed in accordance with FASB ASC Topic 7:
(2) As of DecembeB1, 2012, each current n@mployee director held 2,694 shares of unvested restricted stock units.

(3) Prior to 2005, each neemployee director received an annual grant of a nonqualified option to purchase 7,000 shares of Company common stckcigeh @nice equal to the fair
market value closing price on the NYSE of the common stock on the grant date. These options became fully vested artbgetmtafieanted and expire ten years from the date
granted. As of Decembé&i, 2012 directors wh options outstanding included MEopeland, 7,000, and Mdumann, 14,000. All director stock options were fully vested prior to 2C

(4) Reflects the market price of annual membership to certain of our credit monitoring products.

Director Fees. For 2012, director cash compensation consisted of an annual cash retainer of $75,000 (an increase of $15,000 fr
2011), and an annual cash retainer of $20,000 for the Audit Committee chair (an increase of $5,000 from 2011), $1&,@athfpetisation
Committee chair (an increase of $5,000 from 2011), and $7,500 each for the chairs of the Governance and Technology .Gaowanitiesds
cash retainer was added equal to $10,000 for Audit Committee members, $7,500 for Compensation Committee memizétsfandlifs3,
other Committee members.

By paying directors an annual retainer and eliminating meeting fees, the Company compensatesearaplogea director for his or her
role and judgment as an advisor to the Company, rather than for his or her atemdeafifiort at individual meetings. Directors with added
responsibility are recognized with higher cash compensation as noted above. The Governance Committee believes thatahis addit
compensation is appropriate.

Equity Awards Each noremployee diector receives an initial and an annual kegn incentive grant of restricted stock units under
our shareholdeapproved 2008 Omnibus Incentive Plan following the annual meeting of shareholders to further align their interests with
of our sharehalers and to retain highly qualified directors through equity ownerships. For 2012, directors received a fixed value in share
computed as of the grant date ($175,000 for initiaHime grants to new directors, and $125,000 for annual grants). The gnanis and
initial grants vest one year and three years, respectively, after the grant date with accelerated vesting in the evéntroétliet or 6 s d
disability, retirement or a change in control of the Company. No dividend equivalents are paistamding unvested restricted stock units.

Director Deferred Compensation Plan. Each noremployee director may defer receipt of up to 100% of his or her retainer fees in she
of our stock or cash. The director is credited with a number of sharehawitgy an equivalent value at the end of each quarter based on his
her advance deferral el ection. Share units are equiverolvaimgt t o
rights and do not receive dividend credit. Imgel, amounts deferred are not paid until the director retires from the Board. However, direc
may also establish stdrcounts from which amounts are to be paid on specificgirement timetables established by the director. At the en
of the appliable deferral period, the director receives a share of common stock for each share unit awarded. Such shares arbeedemed
lump sum or over a period not to exceed 15 years for retirement distributions, or up to five years for a scheduleciwithadacted in
advance by each director.
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Director and Executive Stock Deferral Plan.Each director may defer taxes otherwise due upon the vesting of restricted stock units.
to changes in federal tax laws, no deferral elections for stock options are currently permitted under the plan. The cheeldied with a
number of share ursitas of the vesting date based on his or her advance deferral election. In general, amounts deferred under the plan ¢
paid until the director retires from the Board. However, directors may also establshcaunts from which amounts are to be paid
specificprer et i r ement ti metables established by the director. Amou
option, either in a lump sum or in annual installments over a period of upyeatsfor retirement distributis, or up to five years for a
scheduled withdrawal. We make no contributions to this plan, but we pay all costs and expenses incurred in its administration

Director Stock Ownership Guidelines. Our Bylaws require all directors to own our stock whilevs®y as a director. Our stock
ownership guidelines require that each+eomployee director own shares of our stock having a value of at least five times the annual cash
retainer, no later than the fifth anniversary of the annual meeting of shareholdéishathe director was first elected to the Board.

Indemnification. Under our Articles of Incorporation and Bylaws, the directors and officers are entitled to indemnification from the
Company to the fullest extent permitted by Georgia law. We haeeeshinto indemnification agreements with each of our directors and
executive officers. Those agreements do not increase the extent or scope of the indemnification provided, but do estaiskshand
procedures for indemnification claims.

Other. Non-employee directors are reimbursed for customary and usual expenses incurred in attending Board, committee and
shareholder meetings. Directors are also reimbursed for customary and usual expenses associated with other busiseskagtitatitheir
Board service, including participation in director education programs and memberships in director organizations. Weyrayg premi
directorsé and officersd |iability insurance pol inthénefistot hat w
nonemployee directors.

Changes in Director Compensation for 20131In November 2012, upon the recommendation of the Governance Committee after a
review of director stock ownership guidelines, market trends and data from the same yeef goonpanies used for executive compensatior
purposes, the Board approved a $10,000 increase in the value of the annual equity grants of restricted stock amiplttyeermirectors, to
$135,000 effective following the 2013 Annual Meeting.

EXECUTIVE OFFICERS

The executive officers of the Company and their ages and titles are set forth below. Business experience for at Ietge thegpasnd
other information is provided in accordance with SEC rules.

Richard F. Smith (53) has been Chairman aEO since Decemb@005. He was named Chairm&tect and CEO and a director in
SeptembeR005. Prior to joining the Company, MBmith served in various senior executive positions with General Electric Co., including ¢
Chief Operating Officer, GE Insurea Solutions, from 2004 to September 2005 and President and CEO of GE Property and Casualty
Reinsurance from 2003 to 2004.

Lee Adrean (61) has been Corporate Vice President and CFO since October 2006. Prior to joining the Company, he served as Exe
Vice President and CFO of NDCHealth Corporation from 2004 to 2006. Prior thereto, he served as Executive Vice Presidemfand CF
EarthLink,Inc. from 2000 until 2004.

John J. Kelley 11l (52) was appointed Corporate Vice President and Chief Legal Officer effective Jdn@®313, succeeding Kent. E
Mast who retired from that position effective DecemB&r2012. Mr. Kelley's responsibilities include legal services, global sourcing, securi
ard compliance, government and legislative relations, corporate governance and privacy fudetiwas.a senior partner in the Corporate
Practice Group of the law firm of King§ Spalding LLP from January 1993 to December 2012, specializing in a broadofacmyporate
finance transactions and securities matters, advising public clients regarding SEC reporting and disclosure requirestieetscapdrate
governance and compliance matters.
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Coretha M. Rushing (56) has been Corporate Vice President and Chief Human Resources Officer since 2006. Prior to joining Equi
she served as an executive coach and HR Consultant with Altlasea Cameron Weslé&y.C. Prior thereto, she was Senior Vice President of
Human Resouwes at The Coe&@ola Company, where she was employed from 1996 until 2004.

Paul J. Springman (67) has served as Corporate Vice President and Chief Marketing Officer since February 2004. Prior thereto, he
head of the Analytics unit from August 2002iuRebruary 2004.

David C. Webb (57) became Chief Information Officer in Janu@&®10. Prior to joining the Company, he served as Chief Operations
Officer for SVB Financial Corp. since 2008, and from 2004 to 2008 he was CIQVé&bib was Vice Presidenhvestment Banking Division
at Goldman Sach& Co., a global investment banking, securities and investment management firm, from 1999 to 2004. He was CIO at B
One from 1997 to 1999.

J. Dann Adams (55) has been President, Workforce Solutions (formeAy.X) since April 2010. Previously, he was President, U.S.
Consumer Information Solutions since 2007, and Group Executive, North America Information Services from November 208 miigD
2006.

Rodolfo O. Ploder (52) has been President, U.S. Consunméorimation Solutions since April 2010. He was President, International sin
January 2007 and Group Executive, Latin America from February 2004 to January 2007.

Paulino R. Barros, Jr. (56) has been President, International since April 2010. Prior tanithie Company, he was founder of
PB&C38 Global Investments LLC, an international business consulting firm, and served as its President from October Ba@@shivas
President and Managing Director of Hatteras Corporation, a provider of strategicinglfgoperty consulting and transaction services, from
January 2009 until April 2010. He was President of Global Operations for AT&T from January 2007 to October 2008, ChieOHiwetuc
for BellSouth Corporation from January 2005 to December 20@8jdemt of BellSouth Latin America from November 2003 to December
2004, and Corporate Vice President and General Maddgsin America Group for Motorola from October 1998 to November 2000.

Joseph M. Loughran, Ill (45) has been President, North Americagemal Solutions since Janu&§10. He was Senior Vice
Presiderd Corporate Development from April 2006 to December 2009. Prior to joining Equifax, he held various executive roles ahBellS
Corporation from May 2001 to April 2006, including ManagingdaiorCorporate Strategy and Planning from May 2005 to April 2006, and
various roles with McKinseg Company, King& Spalding LLP, and Lazard FrerésCo.

Alejandro Gonzalez (43) has been President, North America Commercial Solutions since J&2@l&ryHe was Senior Vice President of
Strategic Marketing from December 2005 to December 2009, and Customer Experience Leader for GE Insurance Solutiongyra@®3anue
to December 2005.

Nuala M. King (59) has been Senior Vice President and ControlleresMay 2006. She was Vice President and Corporate Controller
from March 2004 to April 2006. Prior to joining the Company, Kisig served as Corporate Controller for UPS Capital from March 2001
until March 2004.

REVIEW, APPROVAL OR RATIFICATION OF TRANSACTIONS WITH RELATED PERSONS

The Board has adopted a written policy for approval of transactions between the Company and its directors, directoraxatiiees,
officers, greater than five pant beneficial owners and their respective immediate family members, where the amount of the transaction
expected to exceed $120,000 in a single calendar year. The policy provides that the Audit Committee reviews transactiomsheupplicy
anddecides whether or not to approve or ratify those transactions. In doing so, the Audit Committee determines whethactiba tsans
the best interests of the Company. In making that determination, the Audit Committee takes into account the fothmnongther factors it
deems appropriate:

the extent of the related personds interest in the t

whether the transaction is on terms generally available to an unaffiliated third party under the same or similar cirsum:
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the benefits to the Company;
the availability of other sources for comparable products or services; and

the terms of the transaction.

The Governance Committee al so det er msimdependdndeén the evpnatoetrelated pany @sia
director, an immediate family member of a director, or an entity in which a director is a partner, shareholder or effeartive o

The Board has determined that all Board members, exce@mith, are mdependent under the applicable NYSE and SEC rules and oul
Director Independence Standards. In making these determinations, the Board considered the types and amounts of colimgercial dea
between the Company and the companies and organizations withthidinectors are affiliated. In each case, Audit Committee approval ol
ratification was obtained in accordance with our related party transaction approval policy and practices.

Certain Relationships and Related Transactions

During 2012, the Company was not a party to a transaction or series of transactions in which the amount involved didteedanay e
$120,000 in which any of its directors, named executive officers or other executive officers, anpheider than 5% of its common stock
or any member of the immediate family of any of these persons had or will have a direct or indirect material interisstn dkieer
compensation arrangements (including with respect to equity compensation) descfii@din e ct or Conmpage IBardtEix @ T & t
C o mp e n shedinhimgmmpage 39 of this Proxy Statement.

Robert D. Daleo, a director of the Company, was until his retirement on Dec8iif12, Vice Chairman of Thomson Reuters which
provides certai financial market data and wdlased software to the Company. In 2012, the Company paid $135,581 for these services. Ir
making the determination that this relationship is not material and does not prev&al®trfrom being an independent director & th
Company, the Board took into account the fact that the fees paid to Thomson Reuters are comparable to those paithsofottsemflar
services and that the amount of fees paid is not significant to either the Company or Thomson Reuters.

FMR LLC ( fiMFR oheneficially owned approximately 6.19% of the outstanding shares of Equifax common stock based on a Sched
13G filed on Februarg4, 2013 with the SEC. An affiliate of FMR, Fidelity Investments Institutional Services Companfy,finE.i d edtsi t
as the third party administrator for the Companyos faradmniigdringP |
the 401(k) Plan, entities affiliated with FMR benefit from fees incurred by the plan participants on balagstesl imvmutual funds through
the plan.
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PROPOSALS TO BE VOTED ON

PROPOSAL 1
ELECTION OF DIRECTORS

All members of our Board are elected to serve until the next annual meeting of shareholders and until their successensshested
and qualified. All of the nominees for election listed below have consented to being name®inxthiStatement and to serve if elected.
Presented below is biographical information for each of the nominees.

Our directors have a variety of backgrounds, whichctiveef | ect
experienceknowledge, ethnicity and gender. As more fully discussed below, director nominees are considered on the basis of a range
criteria, including their business knowledge and background, reputation and global business perspective. They musteaisonistated
experience and ability that is relevant to the Boacrtdodrsdé so vbeiros
includes the particular experience and qualifications that led the Board to conclude that the directi@est®un the Board.

THE BOARD RECOMMENDS A VOTE AFORO THE ELECTI ON OF EAC
NOMINEES LISTED BELOW

Nominees for Directors

James E. Copeland, Jr, 681 Retired Chief Executive Officer of Deloitte & Touche LLP and
Deloitte Touche Tohmatsu, public accounting firms. ®opeland served in such capacity from
1999 until his retiremenn 2003. He also is a director of ConocoPhillips and Time Warner Ca
Inc., and a former director of Co€zola Enterprises, Inc.

Director since 2003
Independent
Chair of Audit Committee

Significant Experience/Competencies Overview of Board Qualifications
Former Large Company CEO Mr. Copeland has invaluable expertise in the
General Management & Business areas of audit, accounting and finance,
Operations including operating experience as the CEO
Mergers & Acquisitions major international accounting firm. His
International knowl edge of the Con
Strategy Development operations, compliance programs and risk
Accounting oversght as Chairman of the Audit Committe
Risk Management is of particular importance to our Board. The
Finance Board alsovaluesMCopel andds

judgment gained through years of public
company board experience with companies
operating in industries as diverse as oil gad,
beverages and entertainment, including
experience on audit, executive, compensatic
and finance committees of other publicly trac
companies.
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- Director since 2006
Independent

Audit Committee
Compensation Committee

Director since 2007
Independent

Governance Committee
Compensation Committee

Robert D. Daleo, 637 Retired as Vice Chairman of Thomson Reuters on DeceBihet012. Mr.
Daleo was Executive Vice President and Chief Financial Officer of Thomson Reuters or its
predecessors from 1997 through 2011, and a member of The Thomsonatiorplooard of
directors from 2001 to April 2008. Thomson Reuters is a global provider of integrated inforr
solutions to business and professional customers. From 1994 to 1998, Mr. Daleo served in
operations, planning, finance and business ldgweent positions with Thomson Reuters.

Significant Experience/Competencies Overview of Board Qualifications

Mr. Daleo has developed extensive
financial accounting and corporate
finance expertise through his

Former Public Company CFO
General Management & Business

Operations experience as chief financial officer
- Mergers & Acquisitions of a large multinational compgn
International The Board values his leadership and
Strategy Development risk assessment skills which are
Auditing important to our efforts to expand our
Risk Management global information solutions
Finance business, data acquisitions and

marketing to banks and other
financial institutions. Mr. Daleo also
has boardevel experience with
Thomson Reuters.

Walter W. Driver, Jr. , 671 Chairman Southeast of Goldman Sachs & Co., a global investm:
banking, securities and investment management firm, since January 2006. He also serves (
Goldman Sachs Board of International Advisors. Prior to joining Goldman Sachs, Mr. Driver
served a Managing Partner or Chairman of King & Spalding LLP, an international law firm, f
1999 through 2005. He currently serves on the Board of Directors of Total System Services

Significant Experience/Competencies

International Investment Banking

Former Head of International Law Firm

General Management & Business
Operations

Mergers & Acquisitions

International

Strategy Development

Finance

Legal, Corporate Governance and
Compliance

18

Overview of Board Qualifications

Mr. Driver has extensive investment banking
expertise in evaluating corporate acquisition:
strategies, operations and risks. The Board
values his judgment, skills and experience ir
legal and rgulatory matters gained through
leadership of a major international law firm.
Mr. Driver also has corporate governance
experience and insight gained through his le
practice and public company directorships
including service on compensation and
governane committees.
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Director since 2007
Independent

Audit Committee
TechnologyCommittee

Director since 1992
Independent
Presiding Director

Chair of Compensation, Human

Resourceg Management
Succession Committee
Governance Committee

Mark L. Feidler , 567 Founding Partner in MSouth Equity Partners, a private equity firm base
Atlanta, since February 2007. Formerly, President and Chief Operating Officer and a director
BellSouth Corpration, a telecommunications company, from 2005 until January 2007. He wa
appointed Chief Operating Officer of BellSouth Corporation in January 2005 and served as it
Staff Officer during 2004. From 2001 through 2003, Mr. Feidler was Chief Opg@fficer of
Cingular Wireless and served on the Board of Directors of Cingular from 2005 until January 2
He also serves on the Board of Directors of the New York Life Insurance Company.

Significant Experience/Competencies Overview of Board Qualifications

Former Public Company President & COO Mr. Feidler has extensive operating, financie

GeneraManagemen& Business Operations legal and regulatory experience through his

Mergers & Acquisitions prior position with a major regional

International telecommunications company, as well as

Strategy Development expertise in private equity investments and

Finance acquisitions. This background is relevantuo
as we market our products to companies in
telecommunications and other vertical mark
while his private equity experience is releval
to our new product development, marketing
acquisition strategies. His public company
operating experience anaddkground in
financial, accounting and risk management i
an important resource for our Audit Committ
and Board.

L. Phillip Humann , 671 Retired Executive Chairman of the Board of SunTrust Banks, Inc., a
multi-bank holding company, from 2007 to April 2008. He served as Chairman and Chief Exe
Officer of SunTrust Banks from 2004 through0B) Chairman, President and Chief Executive
Officer from 1998 to 2004; and President from 1991 to 1998. He also is a director e€Glaca
Enterprises Inc. and is the Lead Director of Haverty Furniture Companies, Inc., where he was
Non-Executive Chairmarrém May 2010 to December 2012.

Significant Experience/Competencies Overview of Board Qualifications

Former Public Company CEO Mr. Humann has over 40 years of experienc
Industry Experience the banking, mortgage and financial service:
General Management & Business Operatic industry. The Board highlyalues his
Mergers & Acquisitions experience and insights regarding how our
International Strategy Development customers use our services and products to
Finance manage their risk and retention objectives. 1
Retail Board also values his leadership skills and ¢



Corporate Governance & Compliance knowledge of our business and perspective
Risk Management gained from 20 yearsf service on the Board
Banking and at other public companies.
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Director since 2006

Independent

Chair of Governance
Committee

Compensation, Human
Resources & Management
Succession Committee

N

Director since 2008

Independent

Chair of Technology
Committee

Audit Committee

Siri S. Marshall , 647 Retired Senior Vice President, General Counsel, Secretary and Chief Govern:
and Compliance Officer of General Mills, Inc., a global diversified foods maker and distributor, from
until her retirement in January 2008. Nisarshall is currently a dixctor of Ameriprise Financial, Inc., a
diversified financial services company, where she is the presiding director, Alphatec Holdings, Inc.,
medical device company specializing in spine disorders, and BioHorizons, Inc., a dental implant anc
biologics conpany. She is also on the Board of Directors of the Yale Law School Center for the Stud
Corporate Law, is a Distinguished Advisor to the Straus Institute for Dispute Resolution, and is on tl
Board of Advisors of Manchest€apitalManagementinc. During the pastfive years,Ms. Marshall also
served as a trustee of the Minneapolis Institute of Arts, and a director of the International Institute fc
Conflict Prevention and Resolution. In February 2011,Mla.r s ha | | received th
Award for Board Excellence.

Significant Experience/Competencies Overview of Board Qualifications

Former Public Company Ms.Ma r s hoadr1l3 yearsof executive experience at
GeneralCounsel, Corporat8ecretary &  General Mills provides a valuable perspective on custol
Chief Compliance Officer servicein our consumebusinessThe Board particularly

General Management & values her corporate governance expertise acquired in
Busines®Operations areas of corporate governance, tax, law and

Mergers & Acquisitions compliancefunctionsat GeneraMills and as a presiding

International director of a large financial institution, aglvas her

Strategy Development perspective and insight gained through her service on t

Retalil executive, compensation and governance committees (

Legal, Corporate Governané&e other public companies and her leading role in corporat
Compliance law and dispute resolution matters.

John A. McKinley , 557 Chief Executive Officer of SaferAgingnt., a senior care service provider bas
in Washington, D.C., and Gounder of LaunchBox Digital, a venture capital firm in Washington, D.C.
was Chief Technology Officer of News Corporation from July 2010 to September 2012. He was Pre
AOL Techrologies and Chief Technology Officer from 2003 to 2005 and President, AOL Digital Sen
from 2004 to 2006. Prior thereto, he served as Executive President, Head of Global Technology ani
Services and Chief Technology Officer for Merrill Lynch & Co., |rfioom 1998 to 2003; Chief
Information and Technology Officer for GE Capital Corporation from 1995 to 1998; and Partner, Fin
Services Technology Practice, for Ernst & Young International from 1982 to 1995.

Significant Experience/Competencies Overview of Board Qualifications

Former Public Company CTO

General Management & Business The Board highly values N
Operations extensivebackgroundn managingcomplex global

Mergers & Acquisitions technology operations as chief technology or informatio

InternationalStrategy Development officer at a number of leading global companies. These

Finance skilsar e highly relevant to

Venture Capital risksandopportunities in our technology operations, risk

Technology Development, Operatioi  management and capital investments. The Board also
& Marketing his entrepreneurial insights.
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Richard F. Smith , 531 Chairman and Chief Executive Officer of Equifax since 2005. Prior to 1
Mr. Smith was Chief Operating Officer of GE Insurance Solutions from 2004 to August 2005;
President and Chief Execug\Officer of GE Property and Casualty Reinsurance from 2003 to 2
President and Chief Executive Officer of GE Property and Casualty ReinsdirAnocericas of GE
Global Insurance Holdings Corp from 2001 to 2003; and President and Chief Executive Offict
GE Capital Fleet Services from 1995 to 2000.

Director since 2005
Chairman and Chief Executive

Officer

Significant Experience/Competencies Overview of Board Qualifications
Current Public Company CEO As Chairman and CEO, Mr. Smith leads our
Industry Experience senior management team and britgthe
General Management & Business Operatic Board extensive knowledge of the Company
Mergers & Acquisitions and its strategy gained through his
International Strategy Development demonstrated leadership in all aspects of oL
Finance business. The Board values his managemet
Risk Management experience over a 2far career at General

Electric Co. in global leadership paeits in
insurance, asset management and financing

Mark B. Templeton , 601 ChiefExecutive Officer, President and director of Citrix Systems, Inc
global software development firm. He has served as Chief Executive Officer from 1999 to the
present.

Director since 2008
Independent
Compensation, Human
Resourceg Management
Succession Committee
Technology Committee

Significant Experience/Competencies Overview of Board Qualifications

Current Public Company CEO & President The Board highly values M. e mp | et o
General Management & Business Operatic operating experience, leadership and

Mergers & Acquisitions perspective in business strategy, operations
International business growth. His counsel and insight in
Strategy Development technology opportunities, particularly in the
Finance development and global marketing of advah
Technology Development, Operations & technology products, has direct application t
Marketing our strategic emphasis on investment in nev

technology products and global expansion.
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF
INDEPENDENT AUDITORS

The Audit Committee has appointed Eréistoung LLP( A E&& 8 )t he Companyds independent re
auditors of the Companyds consolidated 1, 2083nERY lhabk served asrasdapentdénts
auditor since 2002.

At the Annual Meeting, the sharehol ders are being astkapbli¢ o
accounting firm for 2013. In the event of a negative vote on such ratification, thie@ammittee will reconsider its selection. Even if this
appointment is ratified, the Audit Committee, in its discretion, may direct the appointment of a different independergd gyilktic
accounting firm at any time during the year if the Audit Cattea determines that such a change would be in the best interest of the Comp
and its shareholders. Representatives of E&Y are expected to be present at the Annual Meeting and to respond to questions.

Fees Paid to Auditor

The following table sets fortthe fees of E&Y for services rendered to the Company for the fiscal years ended Deg&naiddr2 and
2011:
Audit and Non-Audit Fees

Fee Category 2012 2011
Audit Feeg1) $ 3,367,67. $ 3,690,72¢
Audit-Relaed Feeg2) 425,07( 469,44+
Tax Feeg3) 1,405,33¢ 205,73:
All Other Fees(4) 1,995 1,998
Total $ 5,200,07¢ $ 4,367,89
(1) Consists of fees and expenses for professional services rendered for the integrated audit of our aviidaibdditsancial statements and internal control over
financial reporting and review of the interim consolidated financial statements included in our quarterly reports toahd S&®@ices normally provided by the
Companyds i nde p elioaceonnting firra ig coaneoctian with statuioby and regulatory filings or engagements, accounting consultations on r

addressed during the audit or interim reviews, and SEC filings, including comfort letters, consents and comment letters.

) Consists of fees and expenses for services that reasonably are related to the performance of the audit or reviewluofated doswial statements and are no
report eAuditFeed &r These services i ncl ud eial dumgiligenge eeltedtenmermdrs ahd apglistions, and thiormation
technology security reviews.

?3) Consists of fees and expenses for professional services related to tax planning and tax advice.

4) Consists of fees for products providedEB%Y which are not included in the first three categories above.

Policy on Audit Committee PreApproval of Audit and Non-Audit Services Performed by the Independent Registered Public
Accounting Firm

The Company maintains an auditor independence policyrtaatiates that the Audit Committee approve the audit andundih services
in advance. The Audit Committee has authorized its Chair tajgpeove certain permissible audit and +aumlit services that arise between
Audit Committee meetings, provided thedit Committee is informed of the decision to-agprove the services at its next scheduled
meeting. In its pra@approval of noraudit services and fees, the Audit Committee considers, among other factors, the possible effect of the
performance of suchsei ces on the auditorés independence. The Audit Com
audit services is compatible with maintaining the incGepAundien
Commit e e R enmpage 750

To avoid potential conflicts of interest in maintaining auditor independencvh@rohibits a publicly traded company from obtaining
certain noraudit services from its independent registered public accounting firm. In 2011 and 2012, we did not obtain any of thitsd proh
services from E&Y. The Company uses other accountingsffimthese types of neasudit services.

THE BOARD RECOMMENDS A VOTE AFORO PROPOS
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PROPOSAL 3
APPROVAL OF THE AMENDED AND RESTATED 2008 OMNIBUS INCENTIVE PLAN

Introduction

The Equifax Inc. 2008 Omnibus Incentive Plan @® mn i b u $ waP dpproveéd by our shareholders on Ma3008, and replaced
our 2000 Stock Incentive Plan, the TALX Corporation 2005 Omnibus Stock Plan, and the Key Management IncentivefiPRan (the r P
). The Omnibus Plan authorizes the issuance pursuant to-basiegl incentive compensation awardamfo 16,500,000 shares of our
common stock plus the number of shares subject to then outstanding awards under the Prior Plans, and the issubaseafroastitive
compensation awards.

As of February28, 2013, there were approximately 6,313,915 shafrear common stock remaining available for future grants under the
Omnibus Plan. The Board believes that it is both necessary and appropriate to further increase the maximum numbessobbtaredier
the Omnibus Plan in order to enable the Compgargontinue offering meaningful equityased incentives to key employees and
nonemployee directors. The Omnibus Plan has been effective in attracting and retainingjbéatfigd employees and n@mployee
directors and has provided an incentive thiggnasl the economic interests of plan participants with those of our shareholders.

As a result, our Board approved on Februr2013 an amendment and restatement of the Omnibus Plan, subject to shareholder app
at the Annual Meeting. The proposed antaedt and restatement would, among other changes discussed below, add an additional 11,00
shares to the Omnibus Plan share reserve. If the amendment and restatement of the Omnibus Plan is approved by the, ghailetakder
effect as of May2, 2013. If the proposed amendment and restatement is not approved, the Omnibus Plan will remain in effect as it existe
immediately prior to the proposed amendment and restatement (plus the performance goals described under Proposabgogasush p
approved by the shareholders at the Annual Meeting) and no awards may be made afiePM/under the Omnibus Plan. This proposal is
separate from Proposal 4 to approve the material terms of the performance goals for our senior officers which iduligerssekbw and in
that proposal on page 34.

Background for the Current Request to Increase the Authorized Share Reserve

Our request to increase the share reserve byillibn shares considers the following:

Shareholder approval of the amendment and restatement of the Omnibus Plan is necessary in order for the Comaaatythe
shareholder approval requirements of the NY SE; andr@iht incentive stock options under the Omnibus Plan.

In Propasal 4 in this Proxy Statement, separate shareholder approval is requested for the material terms of the performan
our senior officers for Sectiob62(m) purposes, for the Company to continue to take tax deductions for certain compensatic
resuting from awards granted under the Omnibus Plan qualifying as perforshased compensation under Secti®2(m) of the
Internal Revenue Code, or Code.

Our calculations suggest that it is prudent to replenish the share reserve at the saswevéimegjaest approval of the material
terms of the performance goals for our senior officers for Set6@fm) purposes. Without the additional shares, we would ne
make changes to our lostgrm incentives program in order to conserve our remainiagesieserve. The changes to our practice
would limit our flexibility to provide competitive compensation and thus our ability to attract, retain and reward ttreofalibe
employees necessary to achieve superior performance.
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Principal Changes to the Existing Omnibus Plan

The principal changes to the existing Omnibus Plan as reflected in the proposed amendment and restatement are intepdestecinc
range of compensation best practices, and are summarized as follows:

Increase in Pool of Shares Authorized lesuance. Total cumulative and future shares that may be issued under the Omnilt
Plan would increase by 11,000,000 shares, from a total of 16,500,000 shares to 27 SG0&¥0Df this share reserve, 10,186,
shares have already been issued, leavim p pr oxi mately 6, 313,915 shares for f

Counting of Full Value Awards.The authorized share reserve would be reduced by one ahaur common stock for every ong
share subject to a stock option or stock appreciation righs (A Rgranted under the Omnibus Plan and by 2.99 shares for ev
one share subject to an award ot her &fterdMay2,&013.dhistamnends the r
existing provision that counts each full value award as 2.4 shares against the plan share reserve.

Extend Term for Ten YearsThe amended and restated Omnibus Plan would continue in effect unti,Nag3. f the
shareholders do not approve the amendment and restatement of the Omnibus Plan under this Proposal 3, no award may
under the Omnibus Plan after May2018.

Other Significant Changes.The amended and restated Omnibus Plan woalflirther revised (ijo clarify that the maximum
individual participant limit of $6.0 million for longerm incentive awards relates to awards payable in cash (awards payable
shares will continue to be subject to the existinggeson limits descridxd below undefi Su mmary of Ter ms
Plan-Awa r d D;i(iitd dasfypthat noremployee directors may receive awards of restricted stock; currently they recei
restricted stock units, or RSUs; and (id)clarify that the existing prohition on repricing outstanding stock options also prohib
the termination of outstanding stock options in exchange for cash.

In addition, the Omnibus Plan as proposed to be amended and restated will continue to incorporate the following corbp&tnsation
practices:

No Liberal Share Recycling ProvisionsOnly shares covering awards that expire, or are forfeited, cancelled or settled in ca:
again be available for issuance under the Omnibus Plan. The following shares will not be added back to the aggregate pl.
() the number of shares with pect to which an award is granted (except as previously notedhdligs not issued or delivered
a result of net settlement of outstanding stock options or SARsH&es surrendered or withheld as payment of either the ex
price of an awar@nd/or withholding taxes related to an outstanding award; andgor) the exercise of any award granted in
tandem with any other award, such tandem award shall be cancelled to the extent of the number of shares for whictvardel
was exercised.

Minimum Vesting Periods.Restricted stock and RSUs subject to tipaesed vesting conditions may not vest in full in less thar
three years from the date of grant. Restricted stock and RSUs subject to perfebamat®esting conditions may naist in full in
less than one year from the date of grant. These minimum vesting periods are subject to exceptions where vesting hdigeoc
to(a participantds deat hachahgesnecdniro.i ty or retirement, or

No Repricing. Repricing of stock options and SARs (including reduction in the exercise price of stock options or replacen
award with cash or another award type) is prohibited without prior shareholder approval.

Option Exercise Price. The exercise price of stock options and SARs may not be less than 100% of fair market value on t
grant, except for stock options and SARs assumed in connection with the acquisition of another company.

Limitation on AmendmentsNo matrial amendments to the Omnibus Plan can be made without shareholder approval if ar
amendment would materially increase the number of shares reserved orplaetisgyant award limitations under the Omnibus
Plan, or that would diminish the prohiioihs on repricing or backdating stock options or SARs granted under the Omnibus P
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Compensation Recovery PolicYAwar ds under t he Omni buscoRpemrsationaacaveryspolicigse c
adopted by our Board or the Compensation Committee.

Significant Historical Award Information

We believe we have been judicious in our use of shares previously authorized by our shareholders under the OmnibutoBédy. We ¢
monitor share usage and in recent years have decreased our annual equity run rate and dilution by shifting to amdagerqferce
performance share units, or PSUs, and RSUs as components of otertorigcentives program and allocating a lesser percentage to stock
option awards.

Common measures of a stock plands cost iommumkatedeafershothowtfastra@ameany
uses the supply of shares authorized for issuance under its stock plan. Over the last three years, we have maintaigecquityvem rate
of only 1.3% of shares outstanding per year. Dilution measuregtigerde e t o whi ch our sharehol der séo
stockbased compensation awarded under the Omnibus Plan, and also includes shares which may be awarded under the plaf in the fu
fover hhango

The following table shows how our key equitetrics have changed over the past three years:

Key Equity Metrics 2012 2011 2010

Equity run ratey) 1.0% 1.5% 1.4%
Overhangz)a) 10.0% 12.5% 13.5%
Dilution (3w 4.8% 6.0% 5.5%

(1) Equity run rate is calculated by dividing the number of shares subject to equity awards granted during the year byettiaweeigie number of shares outstanding during
year.

(2) Overhang is calculated by dividing the sum ofx) the number of shares subject to equity awards outstanding at the end of the ygprthacdumber of shares available
future grants, by (bthe number of shares outstanding at the end of the year, plus shares issued and avaiabte for

(3) Dilution is calculated by dividing the number of shares subject to equity awards outstanding at the end of the fisddleyrantier of shares outstanding at the end of th
fiscal year.

(4) We have been actively repurchasing skarfeour common stock. We repurchasedniilfion shares in 2012, and have reduced our total shares outstanding by 4.7% in tl
five years. Because share repurchases reduce the denominator in the overhang and dilution calculations, they in@desganddilution percentage. If the Company
not repurchased any shares during 2012, overhang and dilution would have been 4.7% and 9.9%, respectively, a3 D&tifber

Number of Shares Requested

The Committee evaluated several factors in deit@ing to request an additional 11,000,000 shares for the Omnibus Plan:

When combined with the shares currently available for grant, the additional 11,000,000 shares is estimated to protiide a
will last for appoximately five years of awards. This estimate is based on projected 2013 share usage assuming PSUs pa
maximum level. Although we must manage our share reserve under the possibility that the PSUs will be earned at the me
level, that will smly occur if our total shareholder return is at or above the 90th percentile of the S&P 500. While the Comm
believed this modeling provided a reasonable estimate of how long the share reserve would last if this proposed amendn
approved, this farcast includes several assumptions and there are a number of factors which could impact our future equi
usage. Among the factors that will impact our share usage are: changes in market grant values, changes in the nunelés,o
changes in or stock price, payout levels of performasi@sed awards, changes in the structure of ourtiemmy incentive prograrr
and forfeitures of outstanding awards.

11,000,000 shares represents less than 10% of our common shares outstanding, ahdht@wetosavailable for grant represents
less than 15% of our common shares outstanding.

The total overhang resulting from the share request, including our outstanding awards, represents less than 17%difuted fu
common shares outstanding.
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Stock Subject to the Omnibus Plan

The table below presents the number of shares that were subject to various outstanding equity awards under the Ontnibus Plan a
DecembeRl, 2012:

Number of Shares

Under the Under All
Omnibus Plan Equity Plans
December31, December31,
Outstanding Award Type 2012 2012
Stock options 3,230,423 4,748,469
Weightedaverage exercise price $34.48 $34.64
Weightedaverage remaining term (years) 7.9 6.5
Restricted stock units 1,433,933 1,433,933
Performance stock units 181,803 181,803
Deferred stock units 401,366 401,366

(1) No PSUs had been earned at Decerief012.

Authorized Shares and Stock Price

Our amended and restated articles of incorporation authorize the issuance of 300,000,000 shares of common stock. There were
120,539,136 shares of our common stock issued and outstanding as of the Record Date for the Annual Meeting and tleecibaisgre
of our common stock as of that date was $56.28.

Summary of the Amended and Restated Omnibus Plan

The major features of the Omnibus Plan as proposed to be amended and restated are summarized below. The summaiy issqualifie
entirety by referece to the full text of the amended and restated Omnibus Plan, which is attached to this Proxy Statement as Appendix (

Plan PurposeThe Omnibus Plan is intended to advance the interests of our company and its shareholders by enabling the Compar
our dfiliated entities to attract and retain qualified individuals to serve as officers, directors and employees throughtogspfmtweguity
participation in our company, and to reward those individuals who contribute to the achievement of our findrstrategic business goals
and create longerm shareholder value through equiynd castbased compensation.

Administration. The Omnibus Plan will be administered by the Compensation Committee of our Board, also referred to as the
administrator. The adimistrator has the authority to interpret the provisions of the Omnibus Plan; to make, change and rescind rules and
regulations relating to the Omnibus Plan; and to change or reconcile any inconsistency in any award or agreement eaveihd arthe
extent consistent with applicable law, the administrator has discretion to delegate its authority under the Omnibus e honaittee, to
executive officers (with respect to awards to participants other than executive officers) or, in connectiomdviitretionary administrative
duties, to other parties as it deems appropriate.

Except in connection with equity restructurings and other situations in which share adjustments are specifically atitb@izedbus
Plan prohibits the administratorfrome pr i ci ng any outstanding fiunder water o stock
For these purposes, Airepricingod includes amending t hngant er ms
underwater optionrosSAR and granting exchange replacement options or SARs having a lower exercise price or other forms of awards, ¢
repurchasing the underwater option or SAR for cash

The administrator may not grant a stock option or SAR with a grant date that is effeiiivi® the date the administrator takes action to
approve such award.
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Eligible Participants.The administrator may grant awards to any employee, officer, ecemioyee director of the Company or its
affiliates. The selectionofgpr t i ci pant s wi | | be based upon the administrator?d
materially to our continued growth and development and to ourtkmng financial success. The number of eligible participants in the @isnib
Plan varies from year to year; currently, there are approximately 400 persons employed by or otherwise in the servmamdmuand our
affiliates, including eight noemployee directors, who would be eligible to receive awards under the Omralpust Bthe discretion of the
Compensation Committee. Although not necessarily indicative of future grants under the Omnibus Plan, approximately 86(plofyees
and noremployee directors have been granted awards under the Omnibus Plan through Dategtiet.

To assure the viability of awards granted to participants employed or residing in foreign countries, the administratoideappsuch
special terms as it may consider necessary or appropriate to accommodate differences in local lagy, tebcpsiom. Moreover, the
administrator may approve such supplements to, or amendments, restatements or alternative versions of, the OmnibdstElmiresits
necessary or appropriate for such purposes. Any such amendment, restatement ivealtersi@ins that the administrator approves for
purposes of using the Omnibus Plan in a foreign country will not affect the terms of the Omnibus Plan for any other country.

Available Shares. A maximum of 27,500,000 shares of our common stock aréableaifor issuance under the Omnibus Plan, plus the
number of shares subject to then outstanding awards under the Prior Plans. The pool of shares available for issuam¢mmbas thlan
may be used for all types of equity awards available undering@bixs Plan, as described in more detail below. The shares of common stoc
covered by the Omnibus Plan are authorized but unissued shares or shares currently held (or subsequently acquiredddoyyths Com
treasury shares.

Shares of common stock that ésued under the Omnibus Plan or that are potentially issuable pursuant to outstanding awards will re
the maximum number of shares remaining for issuance under the Omnibus Plan by one share for each share issued oslissuablarpur
option or SR award, and by 2.4 shares for each share issued or issuable pursuant to a full value award thraugbIdand by 2.99
shares for full value awards granted after Nag013.

In general, if an award granted under the Omnibus Plan expires, is canrcedadinates without the issuance of shares, if shares are
forfeited under an award, then such shares will again be available for issuance under the Omnibus Plan.

Types of Awards

Awards under the Omnibus Plan may include stock options, SARs, perfornienes, performance units, restricted stock, restricted stoc
units, dividend equivalent units, incentive cash awards or other depsd awards. The administrator may grant any type of award to any
participant who is an employee, and onlyourandoussuld i ari esd® empl oyees may receive gran
not employees may only receive awards of nonqualified stock options, SARs, restricted stock and RSUs. Awards may bengranted a
addition to, in tandem with, or Bject to certain restrictions explained below, in substitution for any other award (or any other award grant
under another plan of ours or of any of our affiliates).

Stock Options. The administrator may grant to a participant options to purchassounon stock that qualify as incentive stock
options for purposes of Sectid22 ofthe Codé fii ncent i v e optibns that domg gualiby assintantive stock options
(Anpwal i fi ed ortacanbinatop théredfnThedt¢rms and condgiof stock option grants, including the number of shares,
exercise price, vesting periods, and other conditions on exercise, will be determined by the administrator.

The per share exercise price for stock options will be determined by the administitgtatiscretion, but may not be less than the fair
market value of the common stock on the date when the stock option is granted. Stock options must be exercised witHireal figribe
administrator that generally may not exceed ten years fromatkeeofl grant.
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At the administratordés discretion, payment for sharresharesdf c
common stock held by thaarticipant (including by attestation), by withholding a number of shares otherwise deliverable upon exercise o
option, or in any manner acceptable to the administrator (including one or more forms ofédbolei st ed fAcashl esso e

Stock Appreiation Rights. The administrator may grant to a participant an award of SARs, which entitles the participant to receive,
upon its exercise, a payment equal tal@ excess of the fair market value of a share of common stock on the exercise die St
exercise price, times (ithe number of shares of common stock with respect to which the SAR is exercised. The payment upon exercise
SAR may be made in cash, shares of common stock, or any combination thereof, as approved by the admiitgstal® discretion.

The per share exercise price of an SAR will be determined by the administrator in its discretion, but may not be |&¥% thfathe Gair
market value of one share of our common stock on the date when the SAR is granted. Siksararcised within the period fixed by the
administrator that may not exceed ten years from the date of grant.

Performance Share Units and Performance Share AwardBhe administrator may grant to a participant an award of performance sha
and peformance units. Performance shares means the right to receive shares of common stock to the extent performance goad.are ac
Performance unit means the right to receive a payment valued in relation to a unit that has a designated dollar wallue aftivbich is
equal to the fair market value of one or more shares of common stock, to the extent performance goals are achieveds{féaaditin
determine all terms and conditions of the awards, including: the number of shares of commondgtraknits to which such award relates;
the performance goals to be achieved for the participant to realize any portion of the benefit provided under the aherdnwpettion of
the performance goals subject to an award will be deemed achieveduppnar t i ci pant 6s death, disabil
performance units, whether to measure the value of each unit in relation to a designated dollar value or the fair markebh&alu more
shares of common stock; and, with respect togperénce units, whether the awards will settle in cash, in shares of common stock, or in a
combination of the two.

Restricted Stock and Restricted Stock Unit$he administrator may award to a participant shares of common stock subject to specifie
restictions( Air e st r i ¢ $hares ofsdstdctedt sbork are subject to forfeiture if the participant does not meet certain conditions suck
continued employment over a specified vesting period and/or attainment of specified Company performanesahject specified
performance period.

The administrator may also award to a participant R#dsh representing the right to receive in the future, in cash and/or shares of ot
common stock as determined by the administrator, the fair market valighafeaof common stock subject to the achievement of one or mot
goals relating to the completion of a specified period of service by the participant and/or the achievement of a spfecifiadqeeor other
objectives.

The terms and conditions of rested stock and RSU awards are determined by the administrator. Any such awards that are subject t
acceleration of vesting, upon the achievement of performance targets, shall not vest in full in less than one yeaofrgrartafene
foregoing restrictins shall not apply to RSU and restricted stock awards assumed in connection with mergers, reorganizations, separati
other transactions to which Code Sect@d(a) applies.

Incentive Awards. The administrator may grant to a participant ebaked annual and lonterm performancéased incentive awards.
The administrator will determine all terms and conditions of such awards, including the performance goals (as descrbtdwbelow
performance period, the potential amount payable, and the tohihg payment.

Other StockBased Awards. The administrator may grant equitsed or equity el at ed awar ds, r -bdsezlr r e d
awards, 0 other than options, SARs, restri ct-badedaward wilkbe determR&Ibys .
the administrator. Payment under any other stmsed
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award will be made in common stock or caahdetermined by the administrator. Any other stoa&ed award that provides for purchase
rights must be priced at 100% of the fair market value of our common stock on the date of grant of the award.

CashBased Awards. The administrator may grant cabhsed incentive compensation awards, which could include perforfhared
annual cash incentive compensation to be paid to covered employees subject to Codé &fatiomhe terms and conditions of each
cashbased award will be determined by the adstiator.

Dividend Equivalents

The administrator may provide for the payment of dividend equivalents with respect to any units or share equivalerntsauBstt
award or any other stodkased award under the Omnibus Plan. Dividend equivalents goemnaitted in connection with stock options and
SARs. Dividends, distributions and comparable dividend equivalents paid with respect to unvested awards whose vestihgpis subj
performance conditions will be subject to the same restrictions as theyimgisfiares, units or share equivalents. Regular cash dividends ol
comparable dividend equivalents paid with respect to unvested awards whose vesting is based solely on the satisfeicédrastder
vesting conditions will not be subject to the sansdrigtions as the underlying shares, units or share equivalents unless the administrator
determines otherwise.

PerformanceBased Compensation under Secti@62(m)

For participants who are subject to Sectl@2(m) of the Code, the performance targets desgtrabove will be established by the
Compensation Committee based on one or more of the fiperf or ma

Award Limits

I n order to quablaisfeyd acso nfippeenrsfaotri nnahb@nd, wedire requited th estalflishdirhits anrthe number of
awards that we may grant to a particular participant. The award limits in the Omnibus Plan were established in ordk trs pibli
maximum flexibility, and are not necessarily indicativetd size of award that we expect to make to any particular participant. Under the
Omnibus Plan, no participant may be granted awards that could result in such participant: receiving options for, or $&gpgetith, more
than 750,000 shares of commaack during any fiscal year; receiving awards of restricted stock or RSUs relating to more than 500,000 s
of common stock during any fiscal year; receiving awards of performance shares or awards of performance units, thehicius bdsed
on thefair market value of common stock, for more than 500,000 shares of common stock during any fiscal year; receiving awards of
performance units, the value of which is not based on the fair market value of shares of common stock, of more tha® $39iSCal
year; receiving other stodkased awards not described above and that are intended to qualify as perfdrasatceompensation under
Section162(m) with respect to more than 500,000 shares of common stock during any fiscal year; receivinglasaahrncentive award of
more than $5,000,000 in any single fiscal year; or receiving atknng cash incentive award of more than $6,000,000 in any fiscal year; any
norremployee director receiving in any single fiscal year more than 100,000 stooksp[8ARS, RSUs or restricted stock. Each of these
limitations is subject to adjustment as described below.

Transferability

Awards are not transferable other than by will or the laws of descent and distribution, unless the administrator aticipsia fmar
designate in writing a beneficiary to exercise t heotrangfex anchwaodr
for no consideration.

Adjustments

If any change in corporate capitalization, such as a stock split, eestexsk split, stock dividend, or any corporate transaction, such as a
reorganization, reclassification, merger or consolidation or separation, includingaffspiccurs with respect to us or there is a sale or other
disposition by us of all or a porticof our assets, any other change in our corporate structure, or any distribution to our shareholders (othe
a regular cash
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dividend) that results in the outstanding shares, or any securities exchanged therefor or received in their place dogjaed foxch different
number or class of shares or other securities of us, or for shares of stock or other securities of @mmpothton; or new, different or
additional shares or other securities of us or of any other corporation being received by the holders of outstandthgrstizees)iministrator
shall make equitable adjustments in the manner it deems necessary apdiajgpto prevent an increase or decrease in the benefits or
potential benefits intended to be made available under the Omnibus Plan and subject to certain provisions of the Gheéeyadjust and
type of shares of common stock subject to the Omritharis and which may, after the event, be made the subject of awards; the number ar
type of shares of common stock subject to outstanding awards; the grant, purchase or exercise price with respect topanfpemande

goals of an award; and the lintitans on the aggregate number of shares or units that may be granted to a single participant for a specifie
period.

In any such case, the administrator may also provide for a cash payment to the holder of an outstanding award in exohange for
canellation of all or a portion of the award. However, if the transaction or event constitutes a change of control, as dieéir@chinibus
Plan, then the payment must be at least as favorable to the holder as the greatest amount the holder coultet&ee sachiaward under
the change of control provisions of the Omnibus Plan. The administrator may, in connection with any merger, consoligiésitonasf
property or stock, or reorganization, and without affecting the number of shares of cornakoatiserwise reserved or available under the
Omnibus Plan, authorize the issuance or assumption of awards upon terms it deems appropriate.

Change in Control of the Company

If a change in control of our Company occurs that involves a corporate transaction, the consequences will be as dbscpbeagraph
unless the Compensation Committee provides otherwise in an applicable employment, retention, change in coatrcg, severd or similar
agreement.

The successor or purchaser in the change in control transaction may assume an award or provide a substitute awandtevithssamila
conditions, and preserving the same benefits, as the award it is replacingwathls are not so assumed or replaced, then unless otherwise
determined by the Board prior to the date of the change in control, immediately prior to the date of the change in control:

each stock option or SAR that is then held by a participantisvemployed by or in the service of us or one of our affiliates will
become fully vested, and all stock options and SARs will be cancelled in exchange for a cash payment equal to thénexcess
change of control price (atetermined by the administrajaf the shares of common stock covered by the option or SAR over 1
purchase or grant price of such shares under the award;

restricted stock and RSUs that are not then vested will vest;

each holder of a performance share and/or performance unit that has been earned but not yet paid will receive cash eajual
of the performance share and/or performance unit, and each performance share and/or performance unit for whichaheeper
period has not expired will be cancelled in exchange for a cash payment equal to the value of the performance share and/c
performance unit (assuming target level performance was achieved), multiplied by a percentage based on the portion of th
performance period that has elapsed as of the date of the change of control;

all incentive awards that are earned but not yet paid will be paid, and all incentive awards that are not yet earreshedlldzkin
exchange for a cash payment equahtamount that would have been due based upon the performance goals (assuming tai
performance was achieved), multiplied by a percentage based on the portion of the performance period that has elapsiate
of the change in control;

all dividend equivalent units that are not vested will vest and be paid in cash; and

all other awards that amot vested will vest and if an amount is payable under such vested award, then such amount will be
cash based on the value of the award.
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For purposes of the Omnibus Plan, a change in control generally occuespefiyon or group acquires 2@¥more of our outstanding
voting power, (ii)certan changes occur in the composition of the Board, orgiéprporate transaction is consummated (unless our voting
securities immediately prior to the transaction continue to represent o2¢8%6of the voting power of our company or the surviving gntit
immediately after the transaction).

Amendment and Termination

The Board or the administrator may at any time amend, terminate or modify the Omnibus Plan or any award agreementissded ther
No such action may be taken that adversely affects in atgrial way any award previously granted under the Omnibus Plan without the
consent of the participant, except for amendments necessary to comply with applicable laws or stock exchange rules, hoadditrial
amendment of the Omnibus Plan may belenaithout shareholder approval if shareholder approval is required by law, regulation or stock
exchange rules, and no funderwater o6 opt i diutionadjusirems) withoutpioe r ep
shareholder approval (sé& d mi n i s abova)tIn no avént may any awards be made under the Omnibus Plan afiar20ag.

Federal Income Tax Consequences

The following is a summary of the principal United States federal income tax consequences to the Company amoiatatpartbject to
U.S.taxation with respect to awards granted under the Omnibus Plan. This summary is not intended to be exhaustive andadaesthet di
income tax laws of any city, state or foreign jurisdiction in which a participant may residgdaPtipants should consult with their own tax
advisors with respect to the tax consequences inherent in the ownership and/or exercise of the awards, and the ovdigpsikifiandf any
underlying securities.

Incentive Stock Options.A participantwho is granted an incentive stock option, or ISO, will not recognize any taxable income for fed
income tax purposes either on the grant or exercise of the ISO. If the participant disposes of the shares purchasecdtipeiiS@mhore than
twoyearsaf t er t he date of grant and more than one year afoldimgr t he
p er i o dhé participarda Will recognize loAgrm capital gain or loss, as the case may be, equal to the differéweehé¢he selling price
and the option price; and (e will not be entitled to a deduction with respect to the shares of stock so issued. If the holding period
requirements are not met, any gain realized upon disposition will be taxed as ordinarytmtioenextent of the excess of the lesser ahg)
excess of the fair market value of the shares at the time of exercise over the option pricethenga(ii) on the sale. Also in that case, we will
be entitled to a deduction in the year of dispositman amount equal to the ordinary income recognized by the participant. Any additional
gain will be taxed as shet¢rm or longterm capital gain depending upon the holding period for the stock. A sale for less than the option p
results in a capitdbss.

The excess of the fair market value of the shares on the date of exercise over the option price is, however, incledabdepntthi 0 n
income for alternative minimum tax purposes.

Nonqualified Stock Options.A participant who is grantedreonqualified stock option under the Omnibus Plan will not recognize any
income for federal income tax purposes on the grant of the option. Generally, on the exercise of the option, the palitreipagnize
taxable ordinary income equal to the exaafsthe fair market value of the shares on the exercise date over the option price for the shares.
generally will be entitled to a deduction on the date of exercise in an amount equal to the ordinary income recognipadibip#re. Upon
dispositionof the shares purchased pursuant to the stock option, the participant will recognitaxhog shorterm capital gain or loss, as
the case may be, equal to the difference between the amount realized on such disposition and the basis for suublshasgs includes the
amount paid for the shares and the amount previously recognized by the participant as ordinary income.

Stock Appreciation Rights. A participant who is granted SARs will normally not recognize any taxable income on the reclegt of t
SARs. Upon the exercise of a SAR, {{#@ participant will recognize ordinary
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income equal to the amount received (the difference between the fair market value of one share of our common stock ohetkerciae
and the grant price pshare of the SAR, multiplied by the number of shares as to which the SAR is being exercised)vanaiil{tje
entitled to a deduction on the date of exercise in an amount equal to the ordinary income recognized by the participant.

Restricted Stock. A participant will not be taxed at the date of grant of an award of restricted stock, but will be taxed at ordinary inco
rates on the fair market value of any shares of restricted stock as of the date that the restrictions lapse and tee shisedive participant
elects under SectiddB(b) of the Code to include in income the fair market value of the restricted stock as of the date of such grant. We v
entitled to a corresponding deduction. Any disposition of shares after restrictionsvithjpgesubject to the regular rules governing ldagm
and shorterm capital gains and losses, with the basis for this purpose equal to the fair market value of the shares at theestidctédhe
period (or on the date of the grant of the resttictieares, if the participant has made an election under S88{lonof the Code). To the
extent unrestricted dividends are paid during the restricted period under the applicable award agreement, any sucWidibieléadsble to
the participant at alinary income tax rates and will be deductible by the company unless the participant has made 83@ecetaction, in
which case the dividends will thereafter be taxable to the participant as dividends and will not be deductible by the Company

Restrcted Stock Units. A participant will normally not recognize taxable income upon an award of RSUs, but will generally recognize
ordinary income at the time payment of such an award is made in an amount equal to the amount paid in cash-arrteatfagrmarket
value of the shares received, as applicable. We will be entitled to a corresponding deduction at the same time.

Other StockBased Awards and Cadbased Awards. Normally, a participant will not recognize taxable income upon the grant of other
stockbased awards and caBhsed awards. Subsequently, when the conditions and requirements for the grants have been satisfied and
payment determined, any cash received and the fair market value of any common stock received will constitute codireaty the
participant. We also will then be entitled to a deduction in the same amount.

PerformanceBased Compensation under Secti@2(m). Section162(m) generally allows the Company to obtain tax deductions
without limit for performancérased compesation. The Company intends that stock options and SARs, and, subject to shareholder appro

the material terms of the performance goals described under Propdsalglpr oval of t he Materi al Ter ms
Omn i b u s anhubl @sh bamuses, RSUs, PSUs and other performaased awards granted under the Omnibus Plan will continue to
qualify as performanebased compensation not subjectto Sectidh2 ( m) 6 s $1 mi |l Il i on deductibility

met for paricular compensation to so qualify, however, so there can be no assurance that such compensation under the Omnibes Plan
fully deductible under all circumstances. In addition, other awards under the Omnibus Plan may not qualify as petiagadnce
compensation under Sectids2(m) and, therefore, compensation paid to executive officers in connection with such awards may not be
deductible.

Deferred Compensation Limitationslf an award is subject to Sectidf9A of the Code, and if the requiremeatsSectior409A are not
met, the taxable events as described above could apply earlier than described, and could result in the impositiorabfeacditiom
penalties. Restricted stock awards, stock options and SARs granted under the Omnibusieagreae to be exempt from the application of
Code Sectiod09A. Restricted stock units, performance shares and performance units granted under the Omnibus Plan would be subje
Section409A unless they are designed to satisfy the slkom deferral eemption. If not exempt, such awards must be specially designed to
meet the requirements of Code Secd@®9A in order to avoid early taxation and penalties.

Other Considerations. Awards that are granted, accelerated or enhanced upon the occurrence of a change of control may give rise
whole or in part, to excess parachute payments within the meaning of Code 380{®to the extent that such payments, when aggregated
with other payments subject to SectidB0G, exceed the limitations contained in that provision. Such excess parachute payments are not
deductible by us and are subject to an excise tax of 20% payable by the participant.

32



Table of Contents

Benefits to Directors, Named Executive Officers and Others

Awards under the Omnibus Plan are at the discretion of the Committeen(@me case of awards to nemployee directors, to the
oversight of the Governance Committee and Board approval). Accordingly, future awards under the Omnibus Plan are nalbldetermin

As of February28, 2013, approximately 10,186,085 shares had beesdissuder the Omnibus Plan or remained subject to outstanding
awards under the Omnibus Plan. The following table shows the number of shares issued, or subject to outstanding awhaed®numiders
Plan to the NEOs and the other individuals and groupsdtet. The closing price of our common stock on Febr2&r2013, was $55.12 per
share.

ServiceBased Performance-BasedFull

Full Value Awards (1) Value Awards (2) Stock Options
Name and Position Number of Shares (#) Number of Shares (#) Number of Shares(#)
Richard F. Smith 283,56¢ 144,78¢ 540,00(
Chairman and CEO
Lee Adrean 62,357 25,857 106,00(
Corporate Vice President and CFO
Coretha M. Rushing 40,38( 16,38( 82,00(
Corporate Vice President and Chief Humar|
Resources Officer
Kent E. Mast 37,125 13,12¢ 60,00C
Corporate Vice President and Chief Legal
Officer
Paul J. Springman 40,38( 16,38( 50,00(
Corporate Vice President and Chief Market
Officer
All Executive Officers as a Group 704,58¢ 304,81 1,139,00:
All Other Employees as a Group (Including 819,891 29,96¢ 1,979,32:
all Officers who are not Executive Officers)
All Non-Employee Directors as a Group 21,552 0 0

(1) Servicebased full value awards include restricted stock awards.
(2) Performancéased full value awards include performabesed restricted stock; performafmsed RSUs and performance shares. Unvested performance share awards are shown
target.

Our directors and executive officers have a financial interest in this proposal because, if adopted, the amended a@bhnéstast&dan
would increase the number of shares issuable over time to directors, executives and other employees under tiida@anidube directors
and executive officers are eligible participants thereunder.

THE BOARD RECOMMENDS A VOTE AFORO THE PROPOSAL
RESTATED 2008 OMNIBUS INCENTIVE PLAN
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PROPOSAL 4
APPROVAL OF THE MATERIAL TERMS OF PERFORMANCE GOALS UNDER THE OMNIBUS PLAN

Overview

At the 2008 Annual Meeting, our shareholders approved the material terms of performance goals to be used by the Cowgrdimgfor a
certain compensation under the OmniblaRo senior officers from the date of that meeting until the date of the 2013 Annual Meeting. In
proposal, the Board is requesting that shareholders approve the material terms of the performance goals describehaieleihgeto
Company to contiue to have a shareholelpproved arrangement under which certain compensation awarded to senior officers under the
Omnibus Plan until the date of the 2018 Annual Meeting may qualify as perforinased compensation for purposes of Sed®2(m) of
thelnternal Revenue Code of 1986, as amendedf{tBeo d).e 0

If this Proposal 4 is approved but Proposal 3 to amend and restate the Omnibus Plan is not approved, the existing @r{pliuthPla
performance goals approved in this Proposal 4) will contimtiéMay 9, 2018, after which no further awards may be made under the
Omnibus Plan. If this Proposal 4 is not approved, performance awards may still be granted under the Omnibus Plan,awrcky tain
executive officers made after M&y 2013 may nodnger be fully tax deductible to the Company.

Sectonl62( m) i mposes a $1 million Iimit on the amount that a
or any of the companyds three ot hiaherthaotsetCF®) ivigp lark gmployedap & thesead oé the
year. This limitation does not apply to compensation that meets the requirements underlSécZqgnm) f or fAquab as gd o
compensation (i.e., compensation paid only if the indiMidéas p e r f o r mestaldished wigeetitzesgoals based on criteria approved b
shareholders). One of the requirements for compensation to qualify as perfotraaadeunder Sectidr62(m) is that the material terms of the
performance goals for suchropensation be disclosed to and approved by shareholders every five years. In accordance witt63auodion
the material terms that the shareholders approve constitute the framework for the Compensation Committee to estabbshnoragrards
under whch compensation provided by the Company may qualify as perforrtesesl compensation for purposes of Sed®g2(m);
however, there can be no guarantee that amounts payable under these programs and awards will be treated as qualifiesljzeddrma
conpensation under Sectidi®2(m).

The performance goals pertain to the following forms of compensation that may be awarded to the senior officers of tlyedGongpan
the next five years under the Omnibus Planp@rformancebased awards payable in casitjuding annual bonuses or lotgrm cash
performance awards; (performancebased awards payable in common stock, including for example perforibasee restricted stock or
restricted stock units; and (8jvidends or dividend equivalents earned orfgrenancebased awards that are contingent on the achievement «
performance goals relating to the underlying award to which such dividends or dividend equivalents relate.

Material Terms of the Performance Goals under the Omnibus Plan

For purposes of Sectidl62(m), the material terms of the performance goals for awards granted under the Omnibus Plan inthade: (1)
employees eligible to receive compensationtiig)description of the business measures on which the performance goals may be based; ¢
(3) the maximum amount, or the formula used to calculate the maximum amount of compensation that can be paid to an emptlogee und
arrangement. Each of these aspects is discussed below, and shareholder approval of this Proposal 4 constitutes ajypobtizd s aapects
for purposes of the Sectidi©2(m) shareholder approval requirements.

Eligible Employees. The Compensation Committee of the Board of Directors, as administrator of the Omnibus Plan, may grant awa
any employee, officer or neemployee director of the Company or its affiliates. The number of eligible participants in the Omnibus Plan v:
from year to year; currently, there are approximately 400 persons employed by or otherwise in the service of our compaaffitetes
who wauld
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be elgible to receive awards under the Omnibus Plan at the discretion of the Compensation Committee. The group of employees whos:
compensation would be subject to the performance goafsdcludiegs cr
the executive officers required to file reports under Sedttbof the Securities Act of 1934. Although Sectid@®(m) only limits deductibility
for compensation paid to the CEO or any of doffieers @thanihan thg OFO) vithd r
are employed as of the end of the year, we may apply the performance goals to all senior officers in the event thatrelngoninie a

covered employee under Sectibd2(m) during the time that they hold an award dbsdrin this proposal.

Business Measures in the Performance Goal§.he Company may use one or more of the following business measures as the basis
the performance goals for purposes of the Omnibus Plan (changes from the existing Omnibus Plan @mébeltbpnint ):

gross sales, net sales, revenue, sales or revenue growth, organic revenue growth;

gross profit margin, operating profit, operating profit margin;

EBITDA (defined as operating income plus depreciation and amortization), EBITDA growth, EBITDA margin;
pre-tax income, net income, growth in net income, net incomepascentageof revenue;

diluted earnings per share (EPS), adjuste® Ediluted EPS adjusted for acquisitielated amortization expense), growth ir
diluted EPS or adjusted EPS;

price per share, share price growth, price/earnings ratio;

book value per shar e, tatabsharetolderceturns har ehol der 6s equi ty
return on total capital, return on assets or return on net assets;

economic value addddet operating profit after tax minus the product of capital multiplied by the cost of capital);

cash flow, cash from operations, free cash flow (cash from operations less capital expenditures), growth in cash from
operations or free cash flow, net working capital (excluding cash andtshorinvestments);

days sales outstanding, sales performasales quota attainment, cresses, integrated solution sales;
customer satisfaction, client engagement, new client acquisition, client retenditket share ;
productivity ratios, expense or cost targets, operating efficiency, cépl utilization ; or

strategic business objectives including objective project milestones

The Compensation Committee may select one performance measure or multiplegecéomeasures for measuring performance, and tt
measurement may be based upon Company, affiliate or business unit performance, and may be expressed in absolute grenshtseon a
basis, relative to one or more performance measures, as a growthachémge from preceding periods, or by relative comparison to the
performance of other companies, a specified index or other external measures. The Committee will define in an objeative: farshiner of
calculating the performance goals based omp#réormance measures it selects to use in any performance period, and will establish such
performance goals within the time period prescribed by, and will otherwise comply with the requirements of L62(tidnin determining
the actual amount to be plawith respect to a Sectidi62(m) award for a performance period, the Committee may reduce (but not increase
amount that would otherwise be payable as a result of satisfying the applicable performance goals.

35



Table of Contents

Per-Person Maximum Amounts. The maximum amounts that may be awarded or paid to any individual participanth@d®mnibus
Plan during any fiscal year are as follows:

u no more than 750,000 stock options or stock appreciation rights;
u no more than 500,000 restricted stock or restricted stock unit awards;

u no more than $3,000,000 performance units, the value of which is not based on the fair market value of our coi
stock;

u with respect to other performanbased stockased awards not described above, no more than 500,000 shares;
u no more than $5,000,000 for an annual cash incentive award; and
u no more than $6,000,000 for a loterm cash incentive award.

The Compensation Committee has established business measures and maximum amounts it considers appropriate in lighteof foresee
contingencies and future business conditions. However, even if approved by shareholders, this proposal would not linpitahe €6 s r
pay compensation that does not qualify as performased compensation for purposes of Sed#®iz(m) in whole or in part. To maintain
flexibility in compensating our executives, the Compensation Committee reserves the right to dgenénjuo authorize compensation
payments that may be subject to the Sect®?(m) deduction limit when the Committee believes that such payments are appropriate.

For a description of the material terms of the Omnibus Plan, see Propdsal@,p r o wamendedl and Restated 2008 Omnibus
| ncent i Foea dBscrption od annual cash bonus, RSU and PSU awards to NE@Cseenpensat i on Di scussi
beginning on page 39.

THE BOARD RECOMMENDS AHERRODEOSALFTORPBPROVE THE MATERIAL TERMS OF
PERFORMANCE GOALS UNDER THE OMNIBUS PLAN
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PROPOSAL 5
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

Summary

We are asking our shareholders to provide advisory approval of the compensation of our named executive officers (whiadtoaonsis
Chairman and Chief Executive Officer, Chief Finah€#éficer and our three other highest paid executive officers){theE ©9 , as s |
compensation is described infieEx ec ut i v e Gectiop a this Rrdxy Statefent. The following is a summary of some of the key
points of our 2012 executive compsation program. We urge our shareholders to reviewf®® mpensat i on Di s cactos i
of this Proxy Statement beginning on p&%e

2012 Company financial performance and total shareholder return. Our strong financial and operating réswcontinued in 2012:

Operating revenue from continuing operations increased 10% to $2.2 billion;

Non-GAAP Adjusted EPS rose 18% to $2.97 in 2012; and

Our stock returned 41.9% to shareholders in 2012 and, over the three years ended D&ce2ii@r has returned 83% on ¢
cumulative basis, far exceeding the S&P 500 index in both periods.

We emphasize payfor-performance and tie a significantamountofar NEOs 6 t ar get p ayAppgraximatelyr p e
82% of the target total direct compensation of our CEO and an average of 68% of the total direct compensation of o@wes NE
variable, afrisk incentive and stoekased compensation tied to thehievement of internal performance targets or Company stock price
performance.

We believe that our compensation programs are strongly aligned with the loagrm interests of our shareholders. Equity awards
and our stock ownership guidelines serve tgrethe interests of our executives with those of ourd@nm shareholders by encouraging
long-term performance. As such, equity awards are a key component of our executive compensation program. In-B&rh2 elguigy
incentive awards represented 64% our CEOO6s target tot al direct compens akbased n
share units (PSUs) and restricted stock units (RSUs) are designed to reward-ferfostpck performance both absolute and relative to
peers.

We provide competitive pay opportunities that reflect best practices and strong governance standardsThe Compensation
Committee reviews our executive compensation program to ensure that it provides competitive pay opportunities and deanonstrate
commitment® strong corporate governance and best practices. The Committee has retained an external, independent compensation c
to ensure proper alignment of our program with our iaefgedormarce | d
targets based on our strategic and operating plans, and to ensure that these programs do not create inappropriateriskeket ssikely
to have a material adverse effect on the Company. We closely monitor the compensation prabpmaydemels of executives from
companies of similar size and complexity, so that we may ensure that our programs are within the norm of market piddities, fihe
Committee has implemented ¢lawback provisions in our incentive plans, ¢gppel incentives, (iii)stock ownership guidelines,

(iv) prohibitions on repricing stock options, hedging, pledging, skeetling and trading derivative Company securitiesdp)bletrigger
changein-control severance, (vi)o income tax grossps, (vii)no excise tax grossps for new participants, (viigquity compensation grant
procedures, and (iXdn annual process to assess the risks related to our ComjmBngompensation programs.

2012 Sayon-Pay Vote and Actions Taken

In 2012, our shareholders approved the compensation of our NEOs with a 77% approval rating. The Compensation Committee vie\
results of this vote as significant support for our executive compensation program. No changes to our program werefinaltie apeci
result of this vote. The Committee and the Board continued to emphasize the importance of linking pay to performanessteud requ
additional management engagement with our largest shareholders to receive their feedback on our compenaation prog
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and corporate governance practices. There was no consistent call for any program degemathar than to continue to align pay with
performance. The Compensation Committee weighed this feedback, the 2012 redesign ofteumancentive program, the increased
weighting on performanebased longerm incentives for the CEO, advice from ihdependent compensation consultant and the policies of
proxy voting advisory firms, and concluded that our 2012 and ongoing executive compensation program is appropriatelyilesigned
challenging performance metrics and incentives and an appropiiaté fixed and atrisk variable pay.

Board Recommendation

Our Board believes that the information provided above and withiffiex e c ut i v e Gectiop & this Rrdxy Stateent
demonstrates that our executive compensation program is designed apprat el y and i s wor king to ens:
aligned with our shar eh-tetmialuesréation.nt erests and support | ong

The Board has apqjonmrpoavyedd ahdovlidsionrgy av ofitseayev er y y e a rion1l4A of theExchanged «
Act, and a matter of good corporate governance, we are asking shareholders to approve the following advisory reselétiomiat th
Meeting:

RESOLVED, that the shareholders of Equifax approve, on an advisory basis, the compensatio Equi f axés na
officers, as disclosed in the Compensation Discussion and Analysis, compensation tables and narrative discussiontisist forth |
Proxy Statement.

T h e -@ng ayade is advisory and therefore not binding on the Company, the Compensation Committee or the Board. Al
nonbinding, the Compensation Committee will review and consider the voting results when making future decisions regaraiogtiver ex
compensaton pr ogr am. Unl ess the Board mo d-orfpiaeysd iatdsv ipsoolriyc yongotaeysd, h e
vote wild.l be held at the 2014 annual meeti ng-ongaydh ap rshgheddged Ir s
to occur at the 2017 annual meeting of shareholders.

THE BOARD RECOMMENDS A VOTE AFORO PROPOSAL
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EXECUTIVE COMPENSATION
COMPENSATION COMMITTEE REPORT
The Compensation, Human Resour&adlanagement Succession Committee fh€ o mp e ns at i o)hasCevienved and e e O
discussed with management the Compensation Discussion and Anahtsised in this Proxy Statement. Based upon this review and
discussion, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion andidcialieis be
in this Proxy Statement and incorporated by reference i@fhenp any 6 s Ann u a |l -K Rethe dfiscal year endeld Bacami3x, O
2012.

Members of the Compensation, Human Resow&ddsnagement Succession Committee

L. Phillip Humann, Chair RobertD. Dalec WalterW. Driver, Jr. Siri S. Marshall Mark B. Templetor

* * *

The Compensation Discussion and Analysis section whi c hate ol
to our named executive officers (theN E O)swmbose compensation information is presented in the tables following this discussion in
accordance with SEC rules. Our NEOs for 2012 were:

Richard F. Smith Chairman and Chief Executive Officer@ E O 0 )

Lee Adrean Corporate Vice President and Chief Financial Officei CF O 0 )
CorethaM. Rushing Corporate Vice President and Chief Human Resources OffiteC HR O 0 )
Kent E. Mast Corporate Vice President and Chief Legal Officefi CL O 0 )

PaulJ. Springman Corporate Vice President and Chief Marketing Officei C MO0 )

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary
2012 Financial Performance. Equifax delivered excellent financial results in 20Hghlights include:

Operating revenue increased 10%, to $2.2 billion;

Non-GAAP Adjusted EPS of $2.97, compared to Adjusted EPS of $2.52 in 2011 (see the reconciliaticGakdfinancial
measures to the corresponding GAAP financial measures included in Appendix A to this Proxy Statement); and

Equi f a-yeérand threegear total shareholder retugnfi T SdR41)9% and 22.3%, respectively, significantly outpaced the
500 oneyear and thregear TSR of 16.0% and 10.9%.

Pay-for-Performance Alignment. Our Compensation Committee has established an execotiygensation program that ensures the
interests of our companyds senior | eaders are appr dgmdetadnd| y
exceeds business and individual goals. Key features of our 2012 compensajiamgreiude:

The majority of our NEOs®6 targeted annual t ot-termincentiveeaward
levels) is at risk and variable depending on performance.

Annual cash incentive awards tie the compensation payable, if any,towe@are ar i ncreases i n the
(a measure of business growth) and Adjusted EPS (to measure the profitability of that growth).

Longt er m i ncentive awards tie the compensation payabl e,
relative TSR as described below.

The financial measures under the 2012 incentive award program were linked directly to our annualmchlstrgtegic business
plans reviewed and approved by the Board.
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2012 Compensation Actions and ResultOur 2012 compensation program actions and results are summarized as follows:

Base salaries for the NEOs were increased in February 2012 in a range of 0% to 4.0%; one NEO receivadha hoenip payment
in lieu of a base salary increase; and for the CEO, the Compensation Committee determined that any increase suggested |
movement should instead increase the performaased portion of the lorigrm incentive program.

The 2012 bonus targets for Adjusted EPS and operating revenue were set at 8.8% and 5.3%, respectively, above 201tk act
(restated to 2012uaigeted foreign exchange rates). Based on superior 2012 performance against these goals, bonuses wer
200% of target for both measures.

The longterm incentive program was redesigned to add perforriaased restrictestock units (PSUSs) in lieu of the component

previously granted in the form of stock options. Target {targn incentive grant values increased 9% to 21% compared to 2011
grant values, reflective of market data trends. The NEOs receivellbtfraf the longterm incentive in PSUs and the remaining h
in restricted stock units (RSUs) vesting after three years (54% PSUs and 46% RSUs for the CEO). The PSUs will veaftef al
three years based on t he Co mpanpaniéssnthe 84P&H00i ve TSR per f or

2012 Target Total Direct Compensation Mix As illustrated in the chart below, in 2012, 82% of the target total direct compensation
our CEO was variable, -aisk incentive and stockased compensation tied to the achievero&irtternal performance targets or Company
stock price performance performaraased and not guaranteed, and 64% was in the form otdéomgequity incentive compensation (an
average of 68% and 49%, respectively, for the other NEOSs):

2012 Target Total Direct Compensation Mixu
Variable, at-risk pay

I l

Mr.Smith | 18% [I8%RT]30% | 3% |
Mr. Adrean 29% I 18% I 26.5% | 26.5% | O Base Salary
E Annual Incentive
s T SUIS
Ms. Rushing 339, 0% 235% | 23.5% | @ RSUs
£ PSUs
Mr. Mast 34% I 20% I 23% ] 23% |
Mr. Springman 32% | 19% I 24.5% | 24.5% |

1 2012 target total direct compensation includes actual base salary, target annual incentive bonus and-tergeelguity incentive award.
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Reported Compensation Versus Pay Actually Realizethe accompanying graph illustrates the difference between reported

compensation in the 2012 Summary Compensation Table (excluding "change in pension value and nonqualified deferred compensati
earnings") and the pay actually realized by our CEO in 2200] and 2012. We believe this supplemental information is important since t

majority of reported compensation is an incentive for future performance and realizable only if the Company meets ¢thexmgdidable

performance measures or is based om@any stock price performance. As can be seen, the value actually realized differs from the amo

shown in the 2012 Summary Compensation Table, in some years significantly.

()]

@

Executive Compensation Governance and Practiceln addition to our executive compera t i o n

focus,

2012 Chairman and CEO Total Reported Compensation
Versus Total Realized Compensation™
14.0
120 }
10,0 }
80 | ® Total Reported
Compensation
6.0 | . .
m Total Realized
40 | Compensation
2.0 |
0.0
2010 2011 2012

Total reported compensation is defined as total compensation as reported in the 2012 Summary Compensation Tabe exchatied'change in pension value and
nonqualified deferred compensation earninga/é believe it is appropriate to exclude this component when analyzing the relationship between pay and performancebec
annual change in pension value is subject to many variables, such as externaraitesethat are not related to Company performance.

Total realized compensation is defined as salary;agpity incentive plan compensation and all other compensation as reported in the 2012 Summary Compensation Tak
stock options exercisleor stock awards vested in such year, if any, as reported 'I8tiek Option Exercises and Vesting of Stock Uteétisle for the applicable year as shown o
page 64.

we believe our other policies and pay pr actiteestsanct ont

discouraging inappropriate risk taking by our executives.

What We Do

Independent Compensation Consultdnthe Compensation Committee has engaged an independent compensation consull
that provides no other services to the Company.

Capped Award Payouts We set maximum award levels under the annual cash incentive plan axtdriorigcentive programs.

Tally Sheet® Prior to making annual executive compensation decisions, the Compensation Committee reviews tally shee
descr i bi rsdiredtdneinddeEt@@mpensation, as well as the payments or benefits that could be payable under va
termination scenarios.

Share Ownership Policd§ We have meaningful share ownership requirements for our senior officers, which havedssgiedh)y
our NEOs.

Clawbacksd Amounts paid to our senior officers, including our NEOs, under our annual cash incentive and cer@imiong
incentive awards are subject to ficl awb ac kidmentsandintheeventofe n
violations of certain podermination covenants.
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What We Donot Do

No Hedging Transactions and Pledging Company So€kur senior officers, including the NEOs, and dioestare prohibited
from pledging Company stock as collateral for a loan or otherwise from engaging in hedging or other similar types afrigans
with respect to our stock.

No Dividend Equivalents Paid on Unearned Share UhiBividend equivaénts on RSUs or PSUs are only paid if, and to the
extent, the stock units are earned and vested.

No Repricing of Underwater Optiods Repricing of stock options is expressly prohibited by our 2008 Omnibus Incentive Pla

No SingleTrigger Cash Severance BeneftLash severance benefits are payable under executive eéhacge@rol agreements
only on a double trigger basis (i.e., both a change in control and a qualifying termination of employment).

No Tax GrosgJps for Perquisites or New ChangeControl Agreement8d Since 2011, we have eliminated tax graps
reimbursements for perquisites provided to active employees and excise taMggass€hange in control agreements for new
participants.

Home Las Protectiord The Compensation Committee must approve any exceptions to the current home loss protection p
limit on relocation of $25,000 for any employee.

No Additional Years of Service CreditSince 2011, we do not allow crediting of additional years of service under our Suppl
Executive Retirement Plan.
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Principal Components of the Executive Compensation Program

For 2012, the Compensation Committee authorized an executive compensation program to accomplish the objectives sutimearized
following tables:

Salary increases effective in February 2012 ranged from 0% to 4%
among our NEOs; one NEO received a lump sum merit payment in
lieu of a base salary increase.

% of annual Total payouts to the NEOs ranged from 114%
incentive to 210% of base salary.
- Adjusted EPS performance substantially
65% Adjusted EPS exceeded the maximum level,
resulting In a payout capped at
Annual || 15% Operating 200% of target for that goal.
Incentive Revenue - operating revenue performance
exceeded the maximum level,
20% Individual resuiting in a payout capped at
Performance 200% of target for that goal.

- Performance of individual goals
ranged from 150% to 200% of the target

for that component.
% of long-
term

incentive*
Actual number of shares
to be awarded can range
from 0% to 200% of PSUs
awarded.

RSUs cliff vest after 3
years and are subject to
minimum operating
income thresholds.

*(54% PSU / 46% RSU for the CEO).

Limited
perquisites

43



Table of Contents

Information on Each Compensation Element

Element

Background

Key Features

Base salary

The objective of base salary is to provide sufficient competitiy
pay to attract and retain experienced and successful executiy
to attract executives from companies larger than ourselves w
the requisite experience to create scalable processessagcto
drive significant growth. This philosophy positions us for busi
expansion without undue cost to the Company.

The base salary program is designed to reward the required
day activities and responsibilities of each position as well as
individual performance.

We choose to pay base salary because it is an expected asp
executive compensation in the magiace.

For the CEO, base salary is
generally targe
base salary level

For the other NEOs, base sala
is targeted at the average of the
size-adjusted median and 65
percentile of general industry
survey data (ad for the CFO, pee
group proxy data), with adjustme
as needed to reflect individual
performance

Annual cash incentive

The objective of the annual cash incentive program is to
encourage and reward valuable contributions to our annual
financial and operational performance objectives.

The plan is designed to reward high performance and achiev,
of corporate and indivichl goals by key employees including o
NEOs.

We choose to pay annual incentive compensation to encourg
actions that will result in the growth of shareholder value and
ensure a competitive compensation program given the
marketplace prevalence of shterm incentive compensation.

Targeted at the median of the
general industry survey data

For NEOs, payments are base
Company Adjusted EPS, operatir
revenue and individual performari

Long-term incentive

The objective of the lonterm incentive program is to retain ou
executives and to drive stock performance for shareholders.

The program is designed to reward for stock performance on
an absolute basis and relative to peers.

We choose to provideng-term incentive opportunities in ordel
to motivate executives to achieve the above objective.

Award sizes are targeted to
median peer group levels, adjust
to reflect individual performance

RSUs represent the value of a
share of our common stock, and
earned and vested after three ye
subject to continued employment|
and minimum operating income
thresholds

PSUs will vest, if at all, after
three years, with the number of
shares eaed based on the
achievement of
relative TSR over that period vers
other S&P 500 companies
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Element Background Key Features

Retirement benefits The objective of retirement benefits is to provide pettement Participation in pension and savings
security. Such benefits are designed to directly reward contin| plans, deferral plans and a supplemé
service and indirectly reward individual performance. We cho| retirement plan

to provide these benefits in order to attract and retainlyi
qualified executives.

Perquisites See page 54 for a discussion of the business objectives for providing perquisites, and the details of
provided.

Provision of See page 54 for a discussion of the business objectives for providing ¢hagerol protection and page

changein-control for the details of chang@&-control protection provided.

protection

How We Determine the Total Amount of Compensation

Role of he Compensation Committee, Management and Compensation Consultants in Determining Executive Compersation.
information on how the Compensation Committee works with management and independent compensation consultants in maléng exec
pay decisions, &i Rol e of the Compensation Committee and MMuafm@gmmemsat:i
Consultant Servi coepagead0d | ndependenceod

Benchmarking ProcessWe consider market pay practices when setting executive compensé@@ompensation Committee uses
benchmarking to guide decisionaking with respect to executive pay levels.

Mr. Smith joined the Company as CEO in September 28Btge then, through the end of 2012, our revenue has grown by 57% and ou
cumulative total sh@holder return has outpaced the S&P 500 index by over 36%. The Compensation Committee has adfaisted Mh 6 s
opportunities based on annual changes corresponding to the constant sample general industry market movement for whieffiexes uri
the Aon Hewitt Total Compensation Measurement database. For 2012, the Committee reflected the pay increase indicateatkst such
movement in the performandmsed componentof MB mi t h 6 s -temnringemtive olppmntugity.

The Committee calculatddr. S mi t h 6 s -temanringemtive oppmntugity for 2012 based on the trailingnsonth average price of our
shares in February 2012 when the Committee met to approve his compensation. The total target grant date fair valwe Mcr8asiehf
was 76%. His target longerm incentive award opportunity was granted 54% in the form of performance share units (PSUs) and 46% in
time-vested restricted stock units (RSUs). The equity values for 2012 and 2011 femitr.as shown in the Summary Compensaifiable
on page 58 under the columinSt o ¢ k kflec grahtsdate fair values computed in accordance with FASB ASC Topic 718.
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The table below shows the strong correlation between CEO total direct compensation (as reported in the Summary Congldasation
excluding #fchalnge amd precirsg wanl ivfi i ed deferred compensation ear
cumulative total shareholder retrni T SdRa@u) stock over the period 20@2®12:

CEO Total Direct Compensation

S14.000 SI175
$12.000 1 SI30
S10.000 1 S125
| 77
SE.000 | S100 =
‘ z
$6,000 | gas z
‘ <
—
$4.000 } S50
$2.000 ‘ 525
S i s
2007 2008 2009 2000 2011 2012
B CEO Pay we Inclexed TSR
2007(FYE) 2008 2009 2010 2011 2012
CEO Total Pay ($000s)* = $7,45¢€ $7,69¢ $8,05¢ $8,781 $11,66:
Indexed TSR (cumulative) $100.0( $73.3C $85.9( $99.8¢ $110.62 $156.9¢

* Excludesannual change in pension value and uses the grant date fair value for equity awards. The annual change in pensiom. \&hithfaras! $1.19 million for 2008, $1.41

million for 2009, $1.66 million for 2010, $2.32 million for 2011, and $1.78 millior2fat2. Seealsdt Pensi on Benef i t-Bn dadipageed.12 Fi scal Yea

For our other NEOs, in 2012 we conducted a detailed market review of executive pay to evaluate each element of pay and benefi
competitiveness, reviewed pay practices and comparediparfice against market data as described below. This analysis was discussed a
reviewed by the Compensation Committee with its compensation consultant. Two primary types of market data were usesl ttiscompil
analysis:

General industry data focusing on data from those companies which are similar in size to the Company, drawn from
companies in the Aon Hewitt Total Compensation by Industry database; and, for base salaries and annual incentives
from the Towers Watson U.S. Generallistry Executive Database, which includes Fortune 1000 and S&P 1000 public
companies.

Peer group proxy datafor longterm incentives, and for the CFO only, for base salary, data was drawn from available
statements and public reports far dqublicly-held companies: Alliance Data Systems Corp., Automatic Data Processing
CGlI Group Inc., DST Systems Inc., D&Bradstreet Corp., Fidelity National Financial, Inc., Fidelity National Informatio
Services, Inc., Fiserv Inc., FTI Consulting ¢ . Il ntuit I nc., Lender Processin
Western Union Co. The median 2011 revenue, net income and market capitalization of these companies was $3.29 |
$454.1 million and $6.4 billion, compared to Compaf{ P operating revenue, net income and market capitalization of ¢
billion, $240.2 million and $5.4 billion, respectively. The selected peer group companies are on average larger than E
all three categories because we aim to provide suffic@npetitive pay to attract and retain experienced and successful
executives and to attract executives from companies larger than ourselves with the requisite experience to create sci
processes necessary to drive significant growth. This philosophyopssiis for business expansion without undue cost to
Company.
This 2012 compensation peer group was unchanged from the group used in 2011. It includes companies against which vieectiynpet
or indirectly for capital, executive talent and, in oases, business. Because there were no pubétdy stanehlone direct U.S. competitors
across all of our businesses, we focus
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on similarly complex companies that compete with us in a significant aspect of our business, have similar customerth@basiniess of
data and analytiebased business solutions delivered through technology. Industries represented by thesesampatad information and
delivery systems, publishing, specialized finance, information technology consulting services, data processing and sets@masgeand
application software. The abovemed peer group companies were deemed appropriatenfipeasation purposes, but their stock
performance does not necessarily vary based on the same economic factors as ours. For that reason a broader peeegredp was de
appropriate for evaluating TSR performance in performance share units issued undeg-tami incentive program. The companies in the
S&P 500 index were chosen for that purpose and we are a member of that index.

Use of #fATally Sheetso and nWeallt2h Akeau mu laat ipare pAaraeldy Siog. y e v
sheetsd relating to compensation of the NEOs. The tmitelchangsdne e
the value of existing lonterm incentives, the wealth created from prior equity grants, and amounts payableyppthetical employment
change events. The summaries allowed the Committee to assess the cumulative impact of its past compensation dedsiolh®fAs a r
viewing the tally sheets, the Committee did not deem any changes to be necessary to tree aitthettmtal compensation package or specific
NEO compensation.

Other Factors Considered in Setting Pay Opportunities for NEOs other than the CE®@. CEO and the Compensation Committee
consider a number of factors in addition to the market data inndieiag individual pay amounts (base salaries, payout of the individual

portionofshot er m i ncenti ve, and yearly equity grants). Such facto
success in meeting or exceeding businessctbgs and creating shareholder value, job market conditions, importance to our business,
succession planning considerations, salary budget g Thedamlicatione s

of discretion based osuch factors may result in pay opportunities that are different from market as determined above. The Committee h:
adopted a policy with regard to the relationship of compensation between or among the CEO and the other NEOs or otlesrardploye
exerises its discretion in determining actual and relative compensation levels. Overall compensation opportunities reflectourtei v e s
positions, responsibilities and tenure and are generally similar for executives who have comparable levels ofligsfadthsibgh actual
payouts may differ depending on relative performance). Our CEO has ultimate responsibility for the strategic directidongbaimy, and
therefore is the most highly paid. CEO compensation also reflects the importance of hisipadéhe successful design and execution of
our business strategy.

2012 Annual Cash Incentive OpportunitiesThetargetannual cash incentive opportunities for 2012, expressed as a percentage of ba:
salary, were unchanged from 2011 for the NEOs.

2012 Long-Term Incentive OpportunitiesAs in prior years, 2012 lontgrm incentive opportunities for the NEOs (other than the CEO)
were set in a range of plus or minus 25% around the average of the peer group and general industry medians. The CaEQuabok indi
performance and other factors into account in recommending for Compensation Committee approval the award sizes folERes ofser
discussed more fully below.

Analysis of 2012 Compensation

Base SalaryOur executives receive a relatively small peragatof their overall targeted compensation in the form of base pay, ranging
from 13% for the CEO to an average of 24.2% for the other NEOs in 2012. In February 2012, the Compensation Committeehassessed
each NEOO®6s base payompaestexeautivé talent asdnmaintainoa stabéetmanagement team, considering factors sucl
the benchmarking data described above, an internal allgandrelativeo f
to other executiveféicers, experience, scope, breadth and complexity of responsibilities, retention considerations, and the individual
performance as discussed below urilérn d i vi dual Performance Assessments. 0

The Committee approved merit salary increases for most semiountdres effective Februa@y8, 2012 based on the Compensation
Commi tteeds review of market dat a, adjust ments f or pconductedibyp n ,
the CEO. The merit salary increases
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ranged from 0% to 4.0% for the NEOs other than $4nith and MsRushing. MsRu s hi ngé s i n ed iethesfam ofalsmp pumo
payment of $18,400 on Maréh 2012. For MrSmith, the Committee determined that any increase in base salary suggested by market
movement should instead increase the performaased portion of the loagrm incentive prograras shown below undér L o-fiegm
Equity Compensation. o

Annual Cash Incentive OpportunityOur NEOs are eligible for cash incentive awards through our annual cash incentive plan, or AIP,
based on tshtainfeotofspecific performance measures established by the Compensation Committee at the beginning of t
year. The 2012 AIP was structured as described below for our NEOs:

Establishment of performance measures.The Committee annuallgstablishes the AIP performance measures. The 20:
AIP opportunity was based 80% on corporate financial goals and 20% on individual performance assessment. No Al
earned for performance below the threshold level.

Payout targets.In February 2012, the Committee set target payout levels for each executive (expressed as a percent
salary) based on the executivebs |l evel of responsibi
general industry sueys. Target payout levels were 60% for the NEOs (105% for the CEO).

Final award determination. | n February 2013, the Committee r e-esiadished
performance measures for 2012. Awards could range@®rdm of t he executivedbds award
threshold | evel), to 200% of the individual és award

Maximum awards. AlIP awards are subject to certain parameters, includinGgiymittee athority to reduce awards throug
the exercise of negative discretion; &) individual limitation of $5 million; and (3 formula intended to qualify such awai
to the extent possible, as tax deductible by the Company under SE&2ign) of the Codelhe Sectiorl62(m) cap was not
intended to increase award levels beyond those that the Committee would otherwise approve consistent with the sta
AIP as described herein. For further information on the Set6@(m) cap, seB Co n s i d eQC eartti adinn oTia X
page54.

The 2012 corporate financial performance objectives for the NEOs, all of whom had Cewidamgsponsibilities, were based on the
Companyb6s revenue from continuing oper aAdjusted BPS (used te theasuce thengditability
of that growth)In February 2012, the Compensation Committee established corporate financial goals required to earn a cash incentive
for 2012, as follows:

Threshold payout (25% of target payout) was set equal to our actual 2011 operating results, as adjusted for changes
budgeted foreign exchange rates for 2012 ($2.50 Adjusted EPS and $1.913 billion revenue from continuing opéexatier
: Revenue also ekedes revenue from Brazil operations which were deconsolidated during the second quarter of
2011.Adjusted EPS excludes acquisitioglated amortization, the loss on the sale of Brazil operations in 2011, and cert
tax benefits excluded in the pubfieporting of Adjusted EPSee Appendix A to this Proxy Statement for a reconciliation
GAAP financial measures).

Target payout was set based on our strategic goals and performance expectations for 2012 ($2.72 Adjusted EPS an
billion revenue from continuing operations, or 9% and 7%, respectively, above the Threshold payout level).

Maximum payout (200% of target payout) was set based on our stretch goals for 2012 ($2.85 Adjusted EPS and $2.
revenue from continuing @pations, or 14% and 10%, respectively, above the Threshold payout level).
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Individual personal objectives are specific to each executive officer position and may relate to:

strategiogrowth through new product innovation, technology and analytical services, product synergies, acquisitions t
provide greater geographic diversity, and expansion of data sources;

development of scalable processes, leveraging applicationmamaing expenses to ensure expense growth does not €
revenue growth; and

nonf i nanci al goal s that are i mpor t aelated abjectitedhsach &datapta ny 6
management, demonstrating leadership through beheonsistent with our values, and any other business priority.

Personal objectives are set at the start ofifalfyear. At the end of the fiscal year, the CEO uses his judgment to evaluate the
performance of the other NEOs against their personal objectives approved by him, taking into account performance-fmmtipdejiest
fiscal year versus predefined comiménts for the fiscal year; unforeseen financial, operational and strategic issues of the Company; and
other information deemed relevant by the CEO. The Compensation Committee reviews and approves this performance evalaitiateand
the performage of the CEO in a similar manner, with input from the full Board. Individual performance rating categories and award
opportunities for the NEOs were as follows (as a percentage

needs improvement (0%);
achieves expectations (20%);
exceeds expectations (30%); or

distinguished (40%).
The 2012 individual performance ratings for t dseeflest&daowindhe g e
2012 AIP calculations under tiieWe i ght ed | n d icelumhala éachAasd, the NE©sindet or exceeded their applicable objecti

All of the NEOs had objectives related to people, including leadership behaviors, pertermanagement, feedback and coaching,
employee recognition, talent management and communication of key business objectives. All of the NEOs had objectit@#mplatédg
operational efficiencies through LEAN and Workout programs to reduce caststetirecovery planning, customer satisfaction, enterprise ri
management and talent management and succession planning. Each NEO also had-@atepdijgctives related to lortgrm strategic
objectives.

Mr.Smithac hi eved a @Adi stiisnguwnids hve dda arl atoibfjgcan vles for 2012. He
broadening and deepening product offerings to improve financial performance in all five business units in a highly ghgilidradjinusiness
environment, generating $billion in revenue and $2.22 diluted EPS from continuing operations attributable to Equifax ($2-:GAKNBN
Adjusted EPS). He I ed the Companydés efforts t o conteaoquistions,t r a
including the $1.0 billion acquisition of assets from CSC Credit Services, Inc. and planning for the divestitures of Eqeifaent&rvices
and Performance Assessment Network which were completed in February 2088niMrrefined and executed the Compains -térmm n g
Growth Playbook strategy by expanding our role in client business decisions and processes through product innovati@niagdidigjie
value to the customer; employing advanced analytics and technology to help drive client growtly, séficieshcy and profitability; investing
in emerging opportunities and international expansion; diversifying data sources and products; maximizing the useéadalgticsioning
technology to differentiate t mgme&saresgoaconyradexpemse graviin i tine with feeenue gravsh;
driving operational efficiencies through LEAN, Workout and other continuous business process improvements; accele@tmgfthe\w
product innovation and product transfers acros<itrapany; driving a performanakiven culture to deliver sustained lotgrm business
growth; retaining and developing a strong leadership team; and demonstrating exemplary leadership and values.

Mr.Adreanac hi eved a fAdi sti ngudls heehdjoe ataitviensy fooonr hiA 061 3 .ndAsvildeuwader
objectives included implementing measures to control expense growth in line
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with revenue growth; improving financial analytical capabilities and operational metrics to help focus management ond&yciestemer

and product profitability drivers and opportunities in the business; developing the 2013 corporate budget cmitisiktegtterm growth
objectives; implementing strategies to optimize the corporate tax position; supporting corporate growth initiativesndetelmlifinance
organization capabilities and enhanci nagquititiomedforte witlh flnansiay diligeacsmand o n
valuation analyses; successful completion and financing of the $1.0 billion CSC Credit Services transaction; effectigiely thana
Companybs capital structur e, fcaptal amoogsnierna gravth sngestrnents, acguisitiang and retarml to

sharehol ders; enhancing the communication of the Compamwmipg@sd s
overseeing global enterprise risk managememtgsses with effective monitoring across all major risk areas.

Ms.Rushingpac hi eved an fiexceeds expectationso rating on her indi
Officer included implementation of global HR managementesyst deploying a global employee career framework initiative to improve the
Companyoés staffing flexibility, add bench strength antd map c
supporting acquisitions and the integration of asquit i on s ; redesigning benefit plans to b

and the competitive market for talent; and refining and overseeing rigorous global talent management, performance mamagement
succession planning programs.

Mr.Magachi eved a rating of fAexceeds expectationsd on his int
managing global regulatory and legislative matters; supervising legal staff and support for all geographies; successfulyhdir
Companybds gl obal sourcing, security and compl i ance orfitgatiant i on

management and outcomes; continuing to meet the demands of increasingly complex litigation, regulatory aherpoidticaents; and
providing effective support for mergers, acquisitions and other enterprise transactions as well as effective assisténrarssitiotinto a new
CLO at yeafend.

Mr. Springmara c hi eved a rating of #fe wa ebpediwesas CheEMatketingiOfficers H8is objectivesi s i
included achieving new product launches and revenue for business units; expdovingarket opportunities through the 4G growth
program;launch new solutions for verticals and new markets; plareaadute new pricing programs for market segments and
productsicomplete initial build out of new consumer database which includes telecommunications, utility, cable, and satellite payment
information and launch products; consolidate and realign analgtos as a single COE within marketing to strengthen BU support and laur
enhanced R&D activities; launch Decision 360 products; strengthen partner channel value in selling Equifax soluérpandrihta
resources across all markets.
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Summary of 2012 AIP Results

The tables below summarize the performance measures, weights, targets and actual results we used to determine thea2@420AIP av

our NEOs. Performance goal achievement for 2012 was certified by the CFO and approved by the Compensation Comryiffebinaggr|

2013:

Revenue from Continulng Operations

{In billions)

22

Y2012

Summary of 2012 Annual Cash Incentive Awards

8§3.20

$2 80

S240

Adjusted EPS

P

FY2011

FYaoaz2

Total
Incentive Weighted Weighted
Target Adjusted Adjusted Operating Operating Weighted Total 2012
Eligibility EPS EPS Revenue Revenue Individual Individual Incentive
as a % of Target Incentive Target Incentive Target Incentive Paid as a
Base Eligibility Achieved Eligibility Achieved Eligibility Achieved % of
Name Salary (%) (%) (%) (%) (%) (%) BaseSalary
R. Smith 105 65 136.5% 15 31.5% 20 42% 210%
L. Adrean 60 65 78% 15 18% 20 24% 120%
C. Rushing 60 65 78% 15 18% 20 18% 114%
K. Mast 60 65 78% 15 18% 20 18% 114%
P. Springman 60 65 78% 15 18% 20 18% 114%

Long-Term Equity Compensatiorin 2012, the Company used performaibesed shares (PSUs) and timested restricted stock units
(RSUs) as the component parts of its ldegn incentives program. Preusly, the executives had received dradf of their longterm
incentive opportunity in the form of stock options and the remainder inw@sed RSUs.

The Committee

consi

der s i

ndi

vi dual

value of equity grants increases with the level of position, and for the CEO and other NEOs is the largest elemerl abthpdasation
package. In determining the value of PSU and RSU awards to executive officers, timé Goin e e
(in the case of recommendations for grants to other NEOs), consider numerous factors, including the benchmarking eatal®gerib
individual perf ormance, and

(in

t h

t lards a@danmepdadchsiiadesun eate.n u a |
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PSUswi | | be earned, i f at shdrdhglderbedum ¢TG&R) parformance relativenipthercgmpaniesirothie &&P
500 (as constituted on the initial grant date, subject to certain adjustments) overny@dnngerformance period. This metric aligns with
shareholder interests as higher TSR lteso higher potential returns for shareholders as well as ensuring a correlation between performar
and payouts. PSUs do not accrue dividend equivalent units. The average results through each of the final four quartefsrofahee
period will deermine the final result. Payouts for the PSUs awarded in February 2012 will be as follows in February 2015, withreraight
interpolation between the threshold and maximum level:

PSU Performance/Payout 8ale

PSU Payout
Company TSR Percentile as a % of Target
90th 200%
70th 150%
50th 100%
30th 50%
Below 30th 0%

RSUsrepresent a promise to issue unrestricted shares of our common stock once applicable service vesting and performaentsreq
(referenced in the next paragraph) are satisfied. dath €he RBIIdo i
not accrue dividend equivalent units. The value of RSUs varies directly with the market price of our common stock,doumhsivatie is
likely to be earned, they are used primarily for retention purposes.

For Sectioril62(m) purposes tensure the deductibility of such compensation, the Compensation Committee made the vesting of all |
and RSUs awarded in 2012 subject to attainment of the certain minimum Company operating income levels on a cumulabizsigoxasl
the applicablehreeyear vesting period, as describedurilee o nsi der ati on ofonpaghdt ai n Tax Effect

The Compensation Committee determines {@rgn incentive grant values by establishing a dollar value within the appropriate range f
each NEO other than the CEO and then converts this dollar value to a number of PSUs and RSUs baseehmmntiuasierge stock price
of $35.00. By using this approach, the number of RSUs varies from year to year based upon, among other things, stekiptieeaevard
value at grant stays consistent from year to year. The approximate 50/50 split of target geamttveden PSUs and RSUs in 2012 balanced
the relative certainty and retention value offered by RSUs with the higher risk and performance leverage of PSUs.

The Committee approved equity awards to the NEOs in February 2012, informed by the benchmarkiegcdbed above. The table
below details the target grant value used by the Compensation Committee to determine the number of PSUs and RSUst dateial gran
values, computed in accordance with applicable accounting standards, are disclosédGrtteofiRlarBa s ed Awar ds i n F
table on pagé0. The actual value of equity awards that may be realized by the NEOs will depend on their continued service and our fut
stock price performance.

February 2012 Target Value for Equity Grants

Target Grant
Value Target Number of Number of 2012vs.2011
Name $ PSUs Granted RSUsGranted Target Grant Valy
R. Smith 5,292,00( 80,961 70,239 7.6%
L. Adrean 950,00( 13,571 13,571 12.0%
C. Rushing 665,00( 9,500 9,500 9.9%
K. Mast 609,00( 8,700 8,700 0.6%
P. Springman 665,00( 9,500 9,500 9.9%
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Equity Award Grant Practices

We have a written policy on equity grants designed to formalize our equity gratit@seaand ensure that equity awards will be made on
specified dates. The Compensation Committee reviews and approves annuabaspatywards to senior executives who are reporting
officers under Sectioh6 of the Exchange Act in the first calendar dgelaof each year (around the time of their annual performance reviews)
(third quarter for any Sectiol6 officers who are not part of the senior leadership team). In accordance with our policy and
shareholdeapproved 2008 Omnibus Incentive Plan, the Cottemihas delegated specific authority to the CEO to approve grants to
non-executive officers and other eligible employees, typically in the third calendar quarter of each year following theialamhuatiew
cycle. We may make equity awards at otlireets during the year for new hires or other reasons, such as a job promotion or as a result of
acquisition.

The exercise price of any stock option award is the closing price of our common stock on the date of grant, as repoN&®hay tha
stock gtion grant date for a Sectid® reporting officer would fall outside an open stock trading window period, such grants are made anc
priced effective as of the market close on the first business day of the next quarterly trading window period. WecHdatetdragrant
options or restricted stock retroactively. We generally schedule Board and Committee meetings at least a year in achsanotedrahove,
make annual equity awards to our NEOs at around the same time every year. We do not timeyawaqistto take advantage of the release
of earnings or other major announcements by us or market conditions.

Retirement and Other Benefits

Our NEOs receive retirement and other benefits as part of a competitive package. These benefits are intgrat¢dfta bempetitive
retirement and benefit package necessary to attract and retain executive talent. Consistent with this objective, thergiggea remains
with the Company, the larger the benefit that is earned under the SERP described beloavedit was frozen as of Decemi3dr, 2008
under the U.S. Retirement Income Plan, or USRIP, forretirement eligible employees including the NEOs other than Messrs. Mast and
Springman (seé Def i ned Be n e fonpageBkant®tome rP k&iamR @ hi r e meon gage4).a n 0

We provide our NEOs with benefits available to other eligible U.S. salaried employees. These benefits include medjddg dadtal
disability insurance. In addition, we maintain a defined benefit retirement plan (the USRIP) and a qualified retirengsnplsayior
401(k)Plant hat i ncludes a discr et i on artakand aftetpxeconyributioast c h of t he empl

For NEOs and other eligible participants, we also maintain a nonqualified supplemental retirement plan, or SERP, partlyroteffset |
under the Code on the maximum annual benefit that may be paid to each individual under our retirement plans, and glstitfee com
reasons. The SERP provides a maximum annual lifetime retirement benefit of 50% of base salary and bonus, based ceditedrsearf/are
and reduced by benefits from the defined benefit pension plan. A more complete description of the @8&3Pas of Decemb&1, 2012
and the SERP i AdditomabDiscussmrdof Matedakltemsiin Summary Compensation and Grants eBBRézu Awards
Tabloapgages 0 aRewsioniBenefits at 2012 Fiscal Ydamdd o n 64 a g e

The NEOs and ctin other executives are eligible to participate in Companyédgrred compensation plans. These plans allow the
participants to defer cash compensation and gains otherwise recognized upon the vesting of RSUs. The purpose of $hesgiydazigible
employees the opportunity to defer compensation on-tegrbasis in addition to what is allowed under our 401(k) Plan, in order to enhance
their retirement savings without additional Company contributions. The deferral plans are offered to etigibjees as part of a competitive
compensation program, and are described in more detail aferfhen qu al i f i ed D e ftable ongdge &oTimppansara t i «
intended to promote retention of executives by providing a-teng, tax efficient savigs opportunity at low cost to us. Amounts deferred
under the plan are allocated to the plan investment options chosen by the executive and are adjusted daily for angggsns or |
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Perquisites

Perquisites do not reward any particular performance, but meendautsaness objectives, which is why we choose to provide them.
Perquisites for our executives had the following objectives:

maximizing the value of Compasprovided compensation through provision of an annual financial planning allow:

ensuring executives6 continued health and ability
and, for the CEO, monitoring of home security;

avoiding the executives havipgrsonal liability incidents interfere with work responsibilities by providing personal
liability insurance;

providing life insurance coverage above the level provided to all eligible employees to attract and retain d&eelti
employees; and

facilitating the Companyds business interests and
business entertainment functions through reimbursement of club dues and event tickets.

The NEOs are eligible to receive finangiénning and tax services in an annual amount of up to $50,000 for the CEO, and $10,000 fc
other NEOs ($12,500 in their first year for newly hired executives); comprehensive medical examinations (up to $2,2@6carthagiiostic
health care service®notherwise covered by our medical plan); life insurance coverage of $10 million for the CEO and $3 million for the
other NEOs (other than MAdrean and MsRushing, each of whom elected to terminate their participation in the executive life insurance
program in the fourth quarter of 2011), and personal excess liability insurance ($10 million for the CEO and $5 milliostlier tiEOs);
two club memberships for the CEO used primarily for business purposes; and home security system monitoring @xhenS&sX. The
attributed costs of pAdOtiheuGompensatisn acroel uimmnc loufd etdh ei nSutnhnea rly Co mp e
Note9 thereto. Beginning in 2011, we no longer provide tax reimbursement on the value of the appicpbste.

Employment Contract and Change in Control Severance Agreements

We entered into an employment contract with Bimith upon his hiring in 2005 but such agreements are not used with respect to the c
executive officersatwlhwo !l drde bamplsoy &d Snmmaahdrsi aalg r preaneing i amrse df
Grants of PlarBased Awards in Fiscal Year 2082 t a b | & 0o ra npPatgndalé®ayfents upon Termination or Change in Coritrol
tables beginning on padgsa .

We have entered into change in control a g r e e mePRoterdial Raiynhehts upan r
Termination or ChangeinControl0 The objective of having such a docusennheindutes i s
during the process of an acquisition by ensuring they receive benefits in the event of a change in control of the Caragregnidnts are
designed to reward executives for remaining employed when their prospects for continumgdrenpfollowing the transaction may be
uncertain. We choose to provide such protection to safeguard shareholder value in the event the transaction is not doasanmmaxienize
the value of the Company by increasing the possibility of retaining ast m@nagement team. The agreements are not intended to replace
affect other compensation elements.

Consideration of Certain Tax Effects

The Compensation Committee considers the impact of federal tax laws on our compensation program, includingiltiléydefiuct
compensation paid to the NEOs, as regulated by Code Sé&é@g¢m). Although our incentive compensation program is designed to qualify f
deductibility under Sectioh 6 2 ( m) , a portion of the CEOO6s Dbtoslé2(nmlaritar y was i n

For Sectioril62(m) purposes, the 2012 shtatm incentives for Company executive officers were capped at 1.5% of 2012 operating
income for the CEO and 0.5% of 2012 operating income for each other NEOs, and the Compensation Commitieeviestthg of all PSUs
and RSUs awarded in 2012 subject to attainment of the same Company operating income levels on a cumulative annusthdasis over
applicable thregrear vesting
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period. For the ongear period ended Decemt&k, 2012, the AIP cap under the Sectid?(m) formula was equal to $2.7 million for each
NEO other than the CEO, af@.0 million for the CEO. Our reported GAAP operating income for 2012 was $489 million, and adjustments
were made by the Compensation Committee to exclude thpmmpact of acquisitiomelated amortization expense ($59.0 million). The
Committee used mgtive discretion to reduce the actual annual incentive awards paid to $3,045,000 for the CEO and to a range of $492
$626,511 for the other NEOs.

If the payments to an NEO on account of his or her termination as a result of a change in conttalext@i@eamounts, we may not be
eligible to deduct certain of the payments for federal income tax purposes. In addition, the officer could be subjétEtceE@ax on such
payments. This excise tax 1is i n payblitaxesi To offsdt the effelst ®f the gxeise tax, we/wll dnake
igr-ogs8 payments to NEOs who became eligible for the program
executive retains the same amount he or she would btaiaed had the excise tax not been imposed. As a result, however, the Company |
unable to deduct a large portion of the payments. We provide these payments because, by allowing executives to rdatignizadkd
economic benefits of their changecontrol agreement, it ensures that such payments meet the original goals of the program. Neverthele
have eliminated this excise tax gragsfeature for participants entering the program after 2010.

We generally have designed our congaion programs for NEOs to comply with Code Sedlio®A on the payment of deferred
compensation so as to avoid possible adverse tax consequences that may result from noncompliance withB8ection

Management of CompensatiorRelated Risk

The CompensatioCommittee has designed our compensation programs to avoid excessiakingkThe following are some of the
features that are designed to help us appropriately manage comperedatiech business risks:

Diversification of incentiverelated isk by employing a variety of performance measures, including financial and individual
performance;

Fixed maximum award levels for performarzased awards;

An assortment of vehicles for delivering compensation, including eaghequitybased incentives with different time horizons,
focus our executives on specific objectives that help us achieve our business plan and create an alignmentenith long
shareholder interests;

Robust stock ownership guidelines applicable to senior executive officers as described below;
Prohibition on derivatives trading, hedging and pledging of Company stock, as described below; and
A compensation recoupment or fAcl awbacko policy, as des

Executive Stock Ownership Guidelines

Our executive stock ownership guidelines are desi gnelbveltand i
reinforce algnment with shareholder interests. The guidelines provide that, within five years of assuming the CEO position, the @EO sh
attain an investment position in our stock equal to five times his or her base salary (including shares directly owh&lha8héces,
deferred share units and unvested RSUSs). All other NEOs should attain within five years an investment position equehes thiser her
base salary. A reduction in ownership to -tvaédf of the applicable guideline ownership level is pétedi for executives age 60 or older who
are eligible for retirement. Following its annual review in February 2013, the Compensation Committee determined th& ez NE
currently in compliance with the guidelines. The Committee has authority to wailesrcompliance with the ownership guidelines in the
case of unusual stock price volatility.

Derivatives Trading, Hedging and Pledging Prohibitions

Under our Insider Trading Policy, we prohibit short sales on Company stock, or the purchase or salafpyts, calls, straddles,
equity swaps or other derivative securities that are directly linked to Company
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stock, by our directors, NEOs and other executives. No director, officer doysapgmay buy or sell options on our common stock or engage
short sales of our common stock. We also prohibit hedging the economic risk of ownership of our common stock. We prbtebtoesir
officers and employees from holding our stock in a nmaagicount or pledging our stock as collateral for a loan.

Policy on Clawback of Incentive Compensation

I n February 2010, the Compensation Committee adopted an in
compensation awarded for fisgadars beginning after Decemi®k, 2009. Under this policy, in the event of a material misstatement of the
financial results, the Committee will review the facts and circumstances that led to the requirement for the restateritidakarattions it
deams necessary and appropriate. The Committee will consider whether any executive officer received incentive compensatidhéased
original financial statements that would not have been received based on the restatement.

The Compensation Committee wilka consider the accountability of any employee (including the NEOs) whose acts or omissions we
responsible in whole or in part for the events that led to the restatement, and whether such acts or omissions coestituichiisconduct.
The actionghe Committee could elect to take against a particular employee, depending on all the facts and circumstances as deilegmine
its review, include requiring repayment of the difference between the incentive compensation paid and the amount tzateAméd paid
based on the restated financial results. In the case of any employee (including an NEO) whose acts or omissions ntargitotd i
misconduct, the Committee may seek recoupment of all or part of any bonus or other incentive compaigatidhe employee that was
based upon achievement of financial results that were subsequently restated; enforce disciplinary actions, up to aneinthation;
and/or pursue other remedies.

Under the terms of award agreements issued under oait@sPlan, employees, including the NEOs, who violate outoompete,
non-solicitation and nowisclosure policies or who engage in certain other activities detrimental to the Company may be subject to financ
consequences, including cancellation @itloutstanding equity awards or recovery by the Company of all gains from exercised stock optic
and vested restricted stock units received during the period beginning six months prior to the date of the violatition|néidhdiespect to
any awardmade for fiscal years beginning after Decen®ier2009, these recovery means are also applicable to the incentive equity award
any employee who is terminated for cause, as determined in the sole discretion of the Committee. These clawback jpodididis@reo
any policies or recovery rights provided under applicable law.

Beginning in 2013, the Compensation Committee required, as a condition to the grant of new equity awards to execugigaadfficer
certain other key employees, that the recipagree to certain restrictive covenants benefiting the Company including confidentiality,
noncompetition,nors 0l i ci t ati on and assignment of inventions. The CEO®G
norrcompete provision set forth inshexisting employment agreement as described unded di t i on a | I nf orSma tt ihdrs
Employment Agreementand Rdse r mi nat i oonp&ga¥3ment s o

Actions Taken with Respect to 2013 Compensation

The Compensation Committee has taken certetinras with respect to 2013 executive compensation. To bring base salaries closer to 1
market median over time, the Committee approved lump sum merit payments in lieu of base salary increases for the cBag(otigeN
than the CEO) ranging from 3.08% 4.0% of base salary which were made on Marc2013. For the CEO, the Compensation Committee
determined that any pay increase suggested by market movement should instead increase the pdrésadgrmeion of the longrm
incentive program (i.ethe PSU grants discussed below).
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The Committee also established corporate financial performance goals and individual performance goals for the anneal incentiv
opportunity for 2013 in a mannenslar to the process followed in 2012. Lotgym incentives opportunities granted on Febr@r3013 to
the continuing NEOs include PSUs and RSUs in an approximatesB@8split (for the CEO, a 57%43% split compared to 54%6% in

2012) of target grantade value, as shown below:

2013 LongTerm Incentive Awards

Name PSUs RSUs|
R. Smith 63,827 48,326
L. Adrean 12,286 12,286
C. Rushing 6,880 6,880
P. Springman 6,880 6,880
The PSUs granted in February 2013 wi I be earned, i f inghe al

S&P 500 (as constituted on the initial grant date, subject to certain adjustments) oveiyaahparformance pied. The average results
through the final four quarters of the performance period will determine the final result. Subject to final certificasutt®find approval by
the Compensation Committee, our PSU payouts in February 2016 will be calculfdkboivas(with straightline interpolation between the

threshold and maximum level):

PSU Performance/Payout Scale

Company TSR
Percentile

90th
70th
50th
30th
Below 30th

Relative to S&P 500

PSUPayout
asa% of Target
200%
150%
100%

50%

0%

The Compensation Committee will continue to monitor our executive compensation program to ensure that it is consisent with t
C o mp & nhjeétives, provides appropriate incentives to management, and remains competitive with other companies in thernindustries
which we operate or with which we compete for executive talent.

Compensation Risk Assessment

The Compensation Committee has rexgd with management the design and operation of our incentive compensation arrangements,
including the performance objectives and target levels used in connection with incentive awards, for the purpose dhasthessy
arrangements do not provide axecutives or employees with incentive to engage in business activities or other behavior that would imp
unnecessary or excessive risk to the value of the Company or the investments of our shareholders. Specifically, basstos ditic

managemen at i ts September 2012 meeting,
considered these identified risks and
Commi ttee concluded that the Companyobs

t he
t he
compensation

Boar d

i mpact

risk-mitigation features, are not reasonably likely to have a material adverse effect on the Company.
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EXECUTIVE COMPENSATION TABLES

The following table presents information regarding compensation of the named executive offitét<E G gejvices rendered during
2012, 2011 and 2010. The table includes values for contingent compensation such as unvested or unpaid stock awardssaustockxer
options. The executives may never realize the val uealizedmaydiffert
materially from those listed in the table.

SUMMARY COMPENSATION TABLE

Change in
Pension Value
and
Non-Equity Nonqualified
Incentive Plan Deferred

Name and Bonus Stock Option Compensation Compensation All Other
Principal Salary (2) 3) Awards (4) Awards (5) (6) Earnings (7)(8) Compensation Total
Position Year ® ® ® ® ® ® ($)© ®
Richard F.

Smith 2012 1,450,00( 0 7,062,72¢ 0 3,045,00( 1,781,80( 105,571 13,445,09!
Chairman and

Chief 2011 1,450,00( 0 3,031,47: 1,990,59: 2,310,62° 2,323,00( 98,01¢ 11,203,71:
Executive Officeir 2010 1,450,00( 0 2,650,97: 1,665,58¢ 2,213,01¢ 1,662,80( 162,561 9,804,933t
Lee Adrean 2012 522,09: 0 1,256,63¢ 0 626,511 457,400 14,452 2,877,09:
Corporate Vice

Presidentand 2011 499,38¢ 0 624,127 273,70¢ 454,73¢ 512,30( 26,454 2,390,71:
Chief Financial

Officer 2010 476,77 0 629,60¢ 280,52( 436,59¢ 388,60( 64,08¢ 2,276,19(
Coretha M.

Rushing 2012 478,40( 0 879,67 0 545,37¢ 509,80( 20,35t 2,433,60¢
Corporate Vice

Presidentand 2011 454,88t 0 427,97 207,35: 414,214 449,60( 30,13¢ 1,984,16:
Chief Human

Resources

Officer 2010 435,34¢ 0 397,64¢ 219,15¢ 398,66( 286,90( 50,89¢ 1,788,60¢
Kent E. Mast 2012 457,32 0 805,597 0 521,347 229,40( 25,09¢ 2,038,76:
Corporate Vice

Presidentand 2011 442,27¢ 0 427,97: 207,35: 376,19¢ 271,20( 23,46€ 1,748,47(
Chief Legal

Officer (1) 2010 426,63¢ 0 397,64¢ 219,15¢ 365,08¢ 270,50( 49,67¢ 1,728,72¢
Paul J.

Springman 2012 431,68 0 879,67 0 492,12/ 427,90( 65,94t 2,297,33:
Corporate Vice

Presidentand 2011 417,33¢ 0 427,97: 207,35: 354,98¢ 352,20( 60,67(C 1,820,52(
Chief Marketing

Officer 2010 402,177 0 397,64¢ 219,15¢ 344,155 342,000 89,281 1,794,42:

(1) Mr. Mast retired from this position on Decemi2dr, 2012and from employment with the Company effective Febr@&ry2013.

(2) Salary represents annual base salary and, foRM&hing in 2012a lump sum cash merit payment of $18,400 in lieu of a base salary increase. Amounts shown are not reducet
the individual sé6 election, if any, to defer receipt of salary wunder the Exe

(3) Themt i re annual incenti vionB@uwiutsy ilsn ¢ exrctl iu\desalumio bechese i waghsaljegtdotperformaesed conditions based on achievir
specified level of Company operating income for the applicable year for pugfdSede Sectiod 6 2 ( m) , a s d@ossideratitnefdCertain Tar Effedfs o n 54p Ehg €
Compensation Committee exercised negative discretion to reduce the maximum annual incentive award to plan desigrslavelsiabde dAnalysisbe2@2 Chmpensatiod o r
paged 7. Amounts shown are not reduced to reflect the ieefdrrediCdnpansalionPlanl ecti on, i

(4) For each executive, the amounts in this column represent the aggyesya date fair value computed in accordance with FASB ASC Topic 718 without regard to estimated forfi
related to servicbased vesting conditions. Stock awards in 2012 includedvisied restricted stock units (RSUs) and performance shar¢R@®s); stock awards in 2011 and 20:
were made in tim@ested RSUs. For the 2012 PSU awards, the value at the grant date is determined under the Monte Carlo valuation readelittotisiséstimated full cost to be
recognized over the thrgear perbrmance period based on the probable outcome of the performance conditions. The calculations reflect an accountitigev20ie fBSU grants ¢
$52.12 per share, which was 122.25 percent of our closing stock price of $42.63 on the grant date. Assisegtio the calculation of the amounts in this column are described
Note 9 to our audited consolidated financial statements for the fiscal year ended D& 2b&p, which is located on pages8#Bof our 2012 Form 8. For the grant date fair itee
of only those awards gr aGtagsdhf PlasBasechAevards i Giscal ivaar 2QdQ 1t 2a, b | séD ebhet vapeaofiiee 2012 stock awards, assuming the
highest level of performance under the PSU awards would be achieved (RB@tanget), is as follows: MBmith, $11,282,025; MAdrean, $1,963,894; M&ushing, $1,374,770;
Mr. Mast, $1,258,999; and M&pringman, $1,374,770. The NEOs may never realize any value from the PSUs, and to the extent they do, the amoungg/realizetb correlation t
the amounts reported above.

(5) The column shows the aggregate grant date fair value of the awards computed in accordance with FASB ASC Topic 718pthm steckds were made to the NEOs in 2012.
Because the amounts refleur accounting expense, the amounts do not correspond to the actual value that ultimately will be recognized byRbe adefienal information,



including valuation assumptions with respect to the grants, refer t®Noteur audited consolidatéidancial statements for the fiscal year ended Dece®be2012, which is located
on pages 886 of our 2012 Form0O-K.
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(6) Represents annual incentive bonuses paid under the Annual Incentive Plan for services performed in 2012, 2011, aret2041§, Assiounts shown are naduced to reflect the
NEOOGs el ection, i f any, to defer receipt of awards under the Executive Defe

(7) The changes in pension value in 2012, 2011 and 2010 are driven largely by changes in the discount rate applied toecpitesttealue of future pension payments. The amoui
recorded in this column vary with a number of factors, including the wliécate applied to determine the value of future payment streams. As a result of a reduction in prevailir
interest rates in the credit markets since late 2008, the discount rate used pursuant to pension accounting rulestteeqaleséatt value ffture payments decreased from 5.45%
2010 to 4.29% for 2012, driving the substantial increases in the present value future payments reported for 2011 asdrizdéasdim pension value resulting from the change ir
discount rate does not resintany increase in the benefits payable to participants under the SERP and the USRIP.

(8) Reflects the actuarialigletermined increase at DecemBet of t he applicable year in the present v a llementaliRétiremdr
Plan, or SERP, and the U.S. Retirement Income Plan, or USRIP, at the earliest unreduced retirement age, determinesbusatey imrtality and other assumptions consistent w
those used in the Compirclidedasnounts whizmtleeiNEQ mag rotectirrentiyebe enstledaareteive because such amounts are not vesteark&bove
preferential earnings are not available under our two nonqualified deferred compensation plans, the Executive Deferrsati@oRlperand the Director and Executive Stock Defe
Plan.Seethe Pensi on Benef i t-Bn dtT diphpheds fdf mosedndotmatiéreca pension benefits.

(9) ThedA Al | Ot her Coummpfe 04 2includesthe following:
Company
Perquisites Contributions
and Tax to Defined Insurance
Personal Reimbursements Contribution Premiums
Benefits (a) (b) Plans(c) (d) Total
Name ($) ($) (%) ($) $)
R. Smith 64,791 o} 7,500 33,28( 105,571
L. Adrean 6,298 s} 7,500 655 14,453
C. Rushing 12,200 o} 7,500 655 20,355
K. Mast 11,680 4 7,500 5,91¢ 25,098
P. Springman 12,190 o} 7,500 46,25t 65,945

(a) In accordance with SEC rules, disclosure of pesitgs and other personal benefits is omitted if the aggregate amount of such compensation to an NEO is less thantfi2@Red f
year. If the total amount exceeds $10,000, each perquisite must be identified by type, and if the amount of ageepdsitie greater of $25,000 or 10% of total perquisites, its
must be disclosed. The amounts in this column are based on the aggregate incremental cost to the Company, if any, twitbxespkfinancial planning services, annual medica
exaninations, monitoring of home security systems, club dues and event tickets, none of which exceeded $25,000 as a eatgdiEEPfexcept for MiSmith. Mr.Smi t h 6 s
includes $50,000 for tax and financial planning services.

(b) Effective Januant, 2011, the Company eliminated tax reimbursements on the value of future perquisites and personal benefits recei@dy the N

-

For 2012, the Company matched 50% of the first 6% of compensation (subject to the government limit on comperzadi@0ofi$ 2012) contributed on a e or aftertax basis t¢
thetaxqual i fi ed profit shd&adil(nkg)aedmbDemMdiéd ) B&h adhidnSApeangie on Pl an

—~
O
-~

(d) Represents insurance premiums paid for NEO personal excess liability insurance and imputed income related tp&drifgeimgurance. In the fourth quarter of 2011, Mirean

and Ms.Rushing elected to terminate their participation in the execufevenBurance program.

=

INFORMATION REGARDING PLAN AWARDS IN FISCAL YEAR 2012
Set forth below is information regarding awards provided to the NEOs in 2012. Tiegaibyr incentive awards were made under the

Annual Incentive Plan which is part of our sharelerapproved 2008 Omnibus Incentive Plan. The equity awards were also made under tl

2008 Omnibus Incentive Plan.
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Grants of Plan-Based Awards in Fiscal Year 2012

All Other All Other Grant
Stock Option Date Fair
Awards: Awards: Exercise Value of
Number of Number of or Base Stock
Shares of Securities Price of and
Estimated Potential Payouts Estimated Future Payouts Stock or Underlying Option Option
Under Non-Equity Incentive Under Equity Incentive Units (3) Options (4) Awards Awards (5)
Plan Awards (1) Plan Awards (2) #) # ($/Sh) ($)
Grant Threshold Target Maximum Threshold Target Maximum
Name Date $) ($) ($) #) #) #)
R. Smith
2012 AIP 2/10/12 609,00( 1,522,50( 3,045,00(
2012 PSUs 2/10/12 0 80,961 161,92z 4,219,29¢
2012 RSUs 2/10/12 70,23¢ 2,843,43:
Options 0 N/A
L. Adrean
2012 AIP 2/10/12 125,30z 313,25¢ 626,511
2012 PSUs 2/10/12 0 13,571 27,14z 707,25¢
2012 RSUs 2/10/12 13,571 549,38¢
Options 0 N/A
C. Rushing
2012 AIP 2/10/12 114,81¢ 287,04( 574,08(
2012 PSUs 2/10/12 0 9,50C 19,00C 495,094
2012 RSUs 2/10/12 9,500 384,581
Options 0 N/A
K. Mast
2012 AIP 2/10/12 109,75¢ 274,39: 548,78¢
2012 PSUs 2/10/12 0 8,70C 17,40C 453,40z
2012 RSUs 2/10/12 8,700 352,19t
Options 0 N/A
P. Springman
2012 AIP 2/10/12 103,60¢ 259,01z 518,02¢
2012 PSUs 2/10/12 0 9,50C 19,00C 495,09¢
2012 RSUs 2/10/12 9,500 384,581
Options 0 N/A

(1) The amounts shown represent the range of possible dollar payouts that could have been earned under the Annual Incertife laR012. Actual payments undbe AlP for
2012 are reflected intieNeEnqui t y | ncent i v ecoldnh af the SummepyeCangensation Mable. The amount i thén r e scblumh a@ssumes the Company
achieved the minimum performance level required for the granting chvéPds, and that the NEO was rat@dA c hi e v e s  Hox theandividual pedonnsarice portion of the
award (100% of threshold), resulting in an award equal to 20% of his or her award target.

(2) Represents grants to each NEO during 2012 of performance units under our 2008 Omnibus Incentive Plan. PSUs areahipaskdf ab our TSR performance after a tHyese
period relative to the TSR after the same period for the companies in the0B&R of the grant date. No dividend equivalents are paid on PSU awards during the performance
Information regarding performance targets, vesting and additional PSU award details are set forth under tife@Geadimg e n s at i on Di s3Canpaenentsof Ereoutv
Compensation. o

(3) Represents the number of shares of RSUs to each NEO during 2012. The RSUs will vest, subject to continued employrtrért,aomibersary of the grant date. No dividend
equivalents are paid on RSU awadising the vesting period. Additional information regarding RSUs is set forth under the h@a@diognp e n s at i o&Componrkntsfoh a |

Executive Compensation. o
(4) No stock options were granted to the NEOs in 2012.

(5) Represents full grant dataeiff value of stock awards granted to each NEO in 2012 computed in accordance with FASB ASC Topic 718, excluding thee#sttitimifeitures. The
grant date fair value for each of the RSU awards represents the closing stock price on the gesstaldisdount for dividends not received. The grant date fair value for each of
PSU awards is estimated using a Me@tlo simulation model. For our performance unit awards, a range of 0% to 200% of the original award can be achievegrogten tih
discussion of the assumptions used in calculating the award values may be found in Note 9 to the notes to our auditeelccfinantial statements on pages383f our 2012 Form
10-K.

Additional Discussion of Material Items in Summary Compenigat and Grants of PlarBased Awards Tables

Our executive compensation policies and practices, pursuant to which the compensation set forth in the Summary Congdelasaticn T
the Grants of PlaBased Awards Table was paid or awarded, are described abowk ée€ompénsation Discussion and Analysi® A
summary of certain material terms of our compensation plans and arrangements is set forth below.
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2012 Annual Incentive PlanAnnual incentive opportunities awarded to our NEOs are earned based on Company performance agair
oneyear operating objectives and individual performance metrics. The actual amount of annual incentive earned by eacloffigecinive
2012 pursuarto the individual performance portion is reported infih eHyuity Incentive Plan Compensation c¢ ol umn i n t h
Compensation Table. Annual incentive plan thresholds, targets and maximums are identified for each NEO in the Estirad@agduitir
u n d e r NotrEgeity Iliicentive Plan Awards c ol umn of t-Based Avardsirn Fiscaloy&ar Z2912dable above. Additional
information regarding the design of the annual incentive plan is included in the Compensation Discussion and Analysibeezti

401(k) PlanWe sponsor a tagualified 401(k) Plan in which eligible salaried employees may participate, either a basic plan or an
enhanced plan put into place following the 2008 freeze of certain benefits payablegandfathered employeesder the USRIP as
summarized below. In 2012, depending on eligibility, we matched either 50% of the first 6% of pay, or 100% of 4% of jyyee em
contributed on a preax or aftertax basis to the plan (subject to the government limit on compensation, $250, 000 i n 201
pl aRajticipants other than the NEOs also receive a dire&da Co
contribution of between 1.5% and 4% of pay based on years of service, even ifessgloynot choose to make a 40Jkn contribution,
and also may provide a 100% match on employee 4®1ék) contributions up to 4% of pay compared to a 50% match on the first 6% of
empl oyeesdé contributions in the previous 401(k) Pl an.

Defined Benefit Bnsion Plan. We maintain a retirement program for active U.S. employees, theRetiBement Income Plan, or
USRIP.The USRIP has been frozen for U.S. employees who did not meet certain grandfathering criteria (i.e., those employeesatho we
retirementeligible on the freeze date, which includes the NEOs except for Messrs. Mast and Springman), and provide these employees
certain other employees not eligible to participate in the USRIP with an enhancedPlah(lescribed abov&he pension plaamendments
freeze service credit as of DecemBet 2008, and thereafter do not provide addit
time. The NEOs patrticipate in a Supplemental Retirement Benefit Plan described below and do natteartitiye enhanced 401(k) Plan.
The changes did not affect our U.S. retirees, former employees with vested benefits or employees who were eligilpeido tetisnuary,
2009.

Executive Life and Supplemental Retirement Benefit Plére Executiva.ife and Supplemental Retirement Plan provides executive life
i nsurance benefits, which may also include capit alinsarancepnemiums t
due under this plan are paid in case we fail &kenscheduled payments following a change in control, as defined in the trust agreement. T
plan was amended and restated effective July 2002 to provide that executive officers will receive only life insurarcarzknefitetirement
benefits under thplan, in order to make permanent our suspension of premium payments aféd,R20Y2 in compliance with
Sarbane®xley Act prohibitions against company loans to their executive officers. pdsticipants received a federal and state income tax
reimbusement for the economic value of the life insurance provided to each participant under the plan. Such reimbursementveas elim
effective January, 2011.

Executive Life and Supplemental Retirement Benefit Pléwe Executive Life and Supplemental iRenent Plan provides executive life
i nsurance benefits, which may also include capi t alinsaranceypnemiums t
due under this plan are paid in case we fail to make scheduled payntlemtsépa change in control, as defined in the trust agreement. The
plan was amended and restated effective July 2002 to provide that executive officers will receive only life insurarcarnmknefitetirement
benefits under the plan, in order to maleerpanent our suspension of premium payments aftei30I002 in compliance with
Sarbane€xley Act prohibitions against company loans to their executive officers. pdsticipants received a federal and state income tax
reimbursement for the economialue of the life insurance provided to each participant under the plan. Such reimbursement was eliminat
effective January, 2011.

For executive officers, the amount that the Company paid for the current life insurance benefit (or imputed loaanmtentston
grandfathered premiums paid prior to the effective date of the Sareheys Act) is included in the Summary Compensation Table under the
headingh Al I Ot her Compensation. o
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Employment Contracts with Mr. Smith. We maintain an employment agreement with 8mith and believe that the selective use of
employment agreements helpgétain experienced executives. His amended employment agreement as Chairman and CEO will be
automatically extended for additional epear periods unless either party gives the other party notice of nonrenewal at least 12 months pr
the end of the apigable term. MrSmi t hés annual base salary of $-basetBeviawiahdlupward i <
adjustment, and he is eligible for an annual target incentive bonus of 105% of his annual base salary, depending vertfemtohie
performance criteria established by the Committee.$#mi t h became vested i n Pensien BehEfis At 2@1l2 Fisdad
YearEndd0 on page 64 and was credited with five year sTheémpleyment i c e

agreement also includes general severance protections described unded i t i on al I nf orSmd tt ihdrs Hengpd rod/in
Agreementand Po§ter mi nat i oonp&ga¥3ment s o
UnderMr.Smi t hés agreement, i momtsévice as defined underf Code SextioBAethean tham foi Gause dr

voluntary termination without Good Reason, or a Change in Control of the Company followed®ymirt hés ter mi nati or
other than for Cause, Disability or death, or hismtdry termination for Good Reason (as such terms are defined in the agreement), he wi
receive, among other payments previously disclosed,dq@sh payment for accrued annual bonus equal to the highest annual bonus earne
under t he Co mpoaus pldhsvitheespea to the three calendar years immediately preceding the date of termination, prorats
the number of days in the current fiscal year through the date of termination; anskfi@rance payment equal to his highest annual bonus
eaned under the executive bonus plan with respect to the three calendar years immediately preceding the year of témaisatiomuliiple

of three in a change in control event). If Mmith is terminated for Cause or he voluntarily terminates emplaytheimg the employment
period without Good Reason, his employment agreement terminates without further obligationStathrother than for the payment of
accrued obligations (including prorated base salary, accrued pay in lieu of unused vacatony,\sesed compensation previously deferred
by him, but excluding the pro rata bonus), and the payment or provision of other benefits required which he is eligée tonder any

plan, program policy or practice of the Company to the extent avaitagrovided to other senior executives serving on the senior leader te
of the Company.

Mr.Smi t hés amended empl oyment amnthadelaya paymeatiofsesminatior) corppensatian th ¢he evén
that he is a & sprde f409B atcheimp bf bis/termination, and restricts the timing for payment of any taxugross
amounts that may become due under the arrangememptofiides for a minimum base annual salary of $1.45 million;diidyvides for an
annual €érm subject to automatic renewal for additional-gear periods unless either party gives notice ofmorewal at least 1@onths
prior to the applicable anniversary date; and ificprporates the terms of the change in control provisions of his empltyagreement as
modified for the annual incentiviegased payment changes described in the previous paragraph.
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OUTSTANDING EQUITY AWARDS

The following table sets forth the outstanding equity awards held by the NEOs at the end of 2012.

Outstanding Equity Awards at 2012 Fiscal YeatEnd

Option Awards Stock Awards
Equity
Equity Incentive
Equity Incentive Plan Awards:
Incentive Market Plan Awards: Market or
Plan Awards: Number of Value of Number of Payout Value
Number of Number of Number of Shares or Shares Unearned of Unearned
Securities Securities Securities Units of or Units Shares, Shares,
Underlying Underlying Underlying Stock of Stock Units, or Units, or
Unexercised Unexercised Unexercised Option That That Other Rights Other Rights
Options Options Unearned Exercise Option Have Not Have Not That Have That Have
#) #) Options Price Expiration Vested Vested(1) Not Vested Not Vested(1)
Name Exercisable Unexercisable (#) ($) Date (#) ($) #) ($)
R. Smith 75,00 0 0 38.1C 1/6/201€ 316,20((4) 17,112,74 0
110,00C 0 0 41.22 2/7/2017
125,00 0 0 33.88 2/8/201¢
110,00 0 0 28.81 4/24/201¢
()]
126,66€ 63,334 0 33.60 4/30/202(
®)
80,00 160,000 0 37.53 4/29/2021
L. Adrean 30,00¢ 0 0 37.54 11/1/201¢ 63,64%(7) 3,444,30¢ 0
30,00 0 0 41.22 2/7/2017
31,00¢ 0 0 33.88 2/8/201¢
41,00 0 0 28.81 4/24/201¢
®)
21,33¢ 10,667 0 33.60 4/30/202(
)
11,00C 22,00C 0 37.53 4/29/2021
C. Rushing (10
25,00( 0 0 37.0C 5/11/201¢ 43,00 2,327,16( 0
27,00 0 0 41.22 2/7/12017
28,00( 0 0 33.88 2/8/201¢
32,00( 0 0 28.81 4/24/201¢
®)
16,66€ 8,334 0 33.60 4/30/202(
©)
8,333 16,667 0 37.53 4/29/2021
K. Mast (11)
25,00( 0 0 36.7C 2/9/201€ 41,40 2,240,56¢ 0
26,00( 0 0 41.22 2/7/2017%
27,00C 0 0 33.88 2/8/201€
10,00¢ 0 0 28.81 4/24/201¢
®)
16,66€ 8,334 0 33.60 4/30/202(
©)
8,332 16,667 0 37.53 4/29/2021
P.Springman (10)
0 0 30.3C 2/3/201& 43,00C 2,327,16( 0
25,00( 0 0 36.7C 2/9/201€
26,00( 0 0 41.22 2/7/2017%
7,00C 0 0 33.88 2/8/201€
®)
16,66€ 8,334 0 33.60 4/30/202(
©)
8,332 16,667 0 37.53 4/29/2021
(1) Based on the closing price of the 3C@a0hp thelastitrading date af the yea, taorepkrted off helNYSE ) Decemb

(2) Options vest on ApriB0, 2013 (63,334).

(3) Options vest in equal installments of 80,000 on AMil 2013 and Apri29, 2014.

(4) Restricted stock units vest on Ap3id, 2013 (80,000), Apri29, 2014 (85,0004nd Februaryt0, 2015 (151,200).

(5) Options vest on ApriB0, 2013 (10,667).

(6) Options vest in equal installments of 11,000 on AP®il 2013 and Apri29, 2014.

(7) Restricted stock units vest on Ap3id, 2013 (19,000), Apr29, 2014 (17,500and Februaryt0, 2015 (27,142).

(8) Options vest on ApriB0, 2013 (8,334).

(9) Options vest on Apri29, 2013 (8,333and April29, 2014 (8,334).

(10) Restricted stock units vest on ApBid, 2013 (12,000), Apr29, 2014 (12,000and Februaryt0, 2015 (19,000).



(11) Restricted stock units vest on ApBid, 2013 (12,000), Apr29, 2014 (12,000and Februaryt0, 2015 (17,400).
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STOCK OPTION EXERCISES AND VESTING OF STOCK UNITS

The following table sets forth information regarding the exercise of stock options by the NEOs during 2012, and thausiagt@@l@ of
other stock awards previously granted to the NEOs:

Option Exercisesand Stock Vested in Fiscal Year 2012

Option Awards Stock Awards
Number of Shares Value Realized On Number of Shares Value Realized on
Acquired on Exercise Exercise(1) Acquired on Vesting Vesting (2)

Name (#) (%) (#) (%)
R. Smith 110,00( 2,669,78( 90,00( 3,933,00(
L. Adrean 0 0 17,00 742,90(
C. Rushing 0 0 14,00 611,80(
K. Mast 20,00 311,97¢ 13,00 568,10(
P. Springman 70,00 1,152,00: 13,00C 568,10(

(1) Represents the difference between the exercise price of the stock options and the fair market value of Company contrararstsek a

(2) Based on the closing price of Company common stock of $43.70 on the#4p2d12 vesting date, as reported by the NYSE. The amounts shown relate to restricted stock unit

OTHER COMPENSATION
RETIREMENT PLAN

The table below shows the present vati®ecembeBl1, 2012 of accumulated benefits payable to each of our NEOs at the earliest
unreduced retirement age (age 60 or current age for executives over the age of 60), including the number of yearsreflged/toceecach
NEO, under the U.S. Retiment Income Plan, or USRIP, and the Supplemental Retirement Plan for Executives of Equifax Inc., or SERP.
60 is the earliest age at which a participant can begin receiving an unreduced early retirement benefit under the SEREreXtept
mortality was assumed.

Pension Benefits at 2012 Fiscal Yedend

Number of Years PresentValue of PaymentsDuring Last
Credited Service Accumulated Benefit (2) Fiscal Year
Name Plan Name # ($) $)
R. Smith USRIP 3 92,50C 0
SERP 12(1) 10,955,40( 0
L. Adrean USRIP 2 84,30( 0
SERP 6 1,858,90( 0
C. Rushing USRIP 3 109,10¢ 0
SERP 7 1,733,50( 0
K. Mast USRIP 12 431,70C 0
SERP 12 2,095,90( 0
P. Springman USRIP 22 895,30( 0
SERP 22 2,876,70( 0

(1) In order to compensate MBmith for retirenent benefits he forfeited upon leaving his previous employer, in 2005 the Company credited five years of service toAtsdBBRP

2) These values were determined using interest rate anahsolidated financial statements inel inAdusesamonpts
which the executive may not currently be entitled to receive because suahisiareunot vested.

Retirement Plan. The USRIP is our tagualified retirement plan available to all active salaried €rfployees after they have attained
age 21 and completed one year of service. The USRIP was amended in 2009 and 2012 asalésaribed Retirdneent anidl Other
Benefitsds on pagdoiBkami®@Demnioned Be n e fonpage®k The USRIP prBvidesibénefits equal to 1% of
faverage earningso times years of serivéawempéedscdm@Bdis otfi aver
service (but not exceeding 36 years).

iAverage earningso is based on the highest paid 36 c
plus annual incentives, up to a maximufreither 125% of base salary or
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base salary plus 75% of other earnings, whichevgreater. As a tagualified retirement plan, earnings are limited under
Internal Revenue Service requirements. The limit on earnings for 2012 was $250,000.

iCover ed c asrthe average tf Saxial &ecurity taxable wage bases during the 35 years ending with the cale
in which the participant attains Social Security retirement age.

The normal retirement age under the USRIP is age 65. However, a participant caartioace he or she reaches age 55 if he or she h
five years of service under the plan or if he or she reaches age 50 and his or her age plus service equals at leasefibwbhlbe
reduced to reflect the early commencement of the benefit.

Thenor mal form of retirement benefit is a single | if eonaformsi
of benefit include a tegear certain and life annuity and joint and survivor annuities. Thggancertain and lifeenefit provides monthly
payments for the participantds | ifetime with a mi nteechpagmentd, thel 2

remaining payments are made to his or her beneficiary. The joint and survivor aquitesy i de mont hly payments
|l ifetime with monthly payments to the surviving spou%@ependirger
on the option selected) of lifelinee. Theramountthat tha padicipdntireceivegas anhoptional dorntof ¢
payment will be different from the normal form of payment, but in each instance that optional form of payment is theexpiiaafiant of the
normal form (i.e., each form is ofjgal value based on actuarial assumptions used to convert the normal form of payment to the optional

Supplemental Retirement Plan The Supplemental retirement Plan, or SERP, covers the NEOs and other senior executive officers
designated by thEompensation Committee. The plan provides benefits that supplement the USRIP benefits. The SERP provides an an
benefit equal to 2.5% of fAaverage annual earni ngs &1l67nfagkgey e a
annual earnings multiplied by years of service as a senior executive officer in excess of 10 yearsyeprg)80Av er age annhua
for this purpose means the highest paid 36 consecutive months of employment and includes base salary iandraiveisa For service as a
senior executive officer in excess of 20 years or in a position other than as a senior executive officer, a participansrecai Ar est o
benefito using a formula si mil ar cdmpendatiom tn gemdral, only actubl $eBrs ¢t servieei withhthe
Company are credited for purposes of determining the SERP benefit. Pursuant to his employment agree®neitit, wis credited with an
additional five years of service under the SERP to nupkir lost benefits at his former employer. Effective Jan@a3011, the Company
prospectively eliminated additional years of SERP service credit for new employment or other agreements.

The benefit under the SERP is reduced by the benefit payabletbrd¢BRIP and is paid without regard to the limitations under Code
Sections 401(a) and 415. However, the maximum aggregate benefit from both the SERP and the USRIP cannot exceed 5@%cf thevex
average total earnings.

The normal retirement age undbe SERP is age 65. However, a participant can retire early once they reach age 55 if they have five
of service under the plan, or if they reach age 50 and their age plus service equals at least 75. The benefit woultitoeefldacthe early
commencement of the benefit. The benefit for senior executive officer service is unreduced at age 60, with reductian§@réon thgse
who retire prior to age 60. The fArestorati on blgratieeméntage in the same d
manner as the USRIP. The normal form of benefit and optional forms of benefit are the same as those in the USRIP.
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NONQUALIFIED DEFERRED COMPENSATION

The following tabl e set s fpanidpationiimotirmonegualified deferred eomp@ensationrpigns th 2612, N
of the balances relate to executivesd own def er r e dgeremlpublict s .
Stock deferrals are deferred as stogligalent units with earnings and losses solely attributable to changes in our stock price. We do not |
any additional contributions to such plans.

Aggregate Aggregate Aggregate
Executive Registrant Earnings Withdrawals/ Balance
Contributions Contributions in Last FY Distributions at Last FYE
Name in Last FY ($) in Last FY ($) [ORE)] () (€)
R. Smith 0 0 0 0 0
L. Adrean 0 0 0 0 0
Deferred Stock Units 2 (3)
0 0 81,77¢ 0 1,536,73:
C. Rushing 65,87¢€ 0 31,20¢ 0 408,12¢
K. Mast 18,81( 0 0 0 744,057
Deferred Stock Units (2 4
0 0 38,88( 0 730,62(
P. Springman 17,34% 0 54,53¢ 0 890,10¢
Deferred Stock Units 2 (%)
0 0 141,80¢ 0 2,664,76:

(1) Amounts included in this column do not constitute aboner k et or preferenti al ear ni ngs an dChangednoPergionrValleynds u c h
Nongqualified Deferred Compensation Earnilgs c ol umn of t he Sunernapage58ompensati on Tabl

(2) Aggregate earnings in Last FY represents the difference between the aggregate balance at Bkc2difiedeferrals in 2012, and the ending balance on Dec8h2812 is
attributable to appreciation in the price of our stock duzidg?.

(3) The aggregate balance at yead for deferred stock units is calculated by multiplying deferred stock units of 28,395 by the closing market price afifhe@ y 6 s ¢ o mmag
($54.12) on Decembé@1l, 2012, the last trading date of the yearreported on the NYSE.

(4) The Aggregate Balance at Last FYE for deferred stock units is calculated by multiplying deferred stock units of 13,500 by thé ng mar ket price of
($54.12) on Decemb@1, 2012, the last tradindate of the year, as reported on the NYSE.

(5) The Aggregate Balance at Last FYE for deferred stock units is calculated by multiplying deferred stock units of 49,238 bythe ng mar ket price of 1
($54.12) on Decemb@&l, 2A.2, the last trading date of the year, as reported on the NYSE.

We maintain two deferred compensation plans that allow for certain management employees to defer the receipt of co(spehsagion
salary, incentive compensation and/or stock from vedtares) until a later date based on the terms of the plans. In the case of a change ir
control, as defined in the trust agreement, the benefits under these deferred compensation plans will be paid printegisgets of a
grantor trust which, througbur funding, purchased variable life insurance policies on certain consenting individuals, with this trust as
beneficiary. However, all benefits under the plan arefooded obligations of the Company and are subject to the claims of creditors.

Director and Executive Stock Deferral Plan. This plan permits the directors, NEOs and other eligible employees to defer taxes upc
the vesting of restricted stock units. Participants may defer 25%, 50%, 75%, or 100% of the portion of the grant thgt &odsdeferrals
track the performance of our common stock, without credit for dividends. The participant receives the right to a nutzsr af déferred
stock equal to any gain in the value of our common stock. In general, amounts deferred urlderatteenmt paid until the participant retires.
However, participants may also establish-agbounts from which amounts are to be paid on specificghirement timetables established by
the director or executive officer, referred to as a scheduled naitlad. Amounts deferred are paid in our common stock, either in a lump sun
or in annual installments over a period of up to 15 years for retirement distributions, or up to five years for a scitbdrd@chiv\We make
no contributions to this plan but pailf administrative costs and expenses.

Executive Deferred Compensation Plan. This nonqualified plan is a tax deferred compensation program for a limited number of
executives, including NEOs, and provides a tax favorable vehicle for dgfamitual compensation, including base salary and annual
incentive. Under the plan, an executive may defer up to 75% of his or her base salary and up to 100% of any incentivApaymigsnt
deferred are credited with gains or losses which mirror the peaifice of benchmark investment funds selected by the participant from amc
several publiclyavailable investment funds. The plan does not offer any almawvket or preferential rates of return to the NEOs. Amounts
deferred ar e paiption eithérint lurep spraor ih ancual pstatimeéits oves a period of up to 15 years for retirement or
termination distributions, or up to five years for a scheduled withdrawal. We make no contributions to this plan batpaipiattative costs
and eyenses.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

The following tables summiae the value of potential payments and benefits that our NEOs would receive if they had terminated
employment on Decemb@&i, 2012 under the circumstances shown. The tables exclude amounts that would be paid in the normal cours
continued employmensuch as accrued but unpaid salary and earned annual bonus for 2012, and vested account balances in our 401(k

that are generally available to all of our active U.S. salaried employees. Actual amounts to be paid can only be detiertines @ sah

executivebds termination of service.
RICHARD F. SMITH
Termination by
Termination us without
by us causeor by the
without NEO with
causeor by good reason
Voluntary Termination the NEO with following a
termination by us for good change in
by the NEO cause reason control Retirement Disability Death
Payment or benefit ($) ($) ($) ($) ($) (20) ($) ($)
Severance payments (6]
0 0 3,009008(2) 13,789,66° 0 0 0
Pension/supplemental retireme
plan() 11,047,90( 11,047,90( 11,047,90( 11,047,90( 0 11,047,90( 6,260,5005)
Executive compensation deferri
program(s) 0 0 0 0 0 0 0
Life insurance benefits 0 0 0 0 0 0 10,000,00Q8)
Disability benefits (10)
0 0 0 8,035(9) 0 942,300 0
Healthcare benefits (11 (12) (13)
0 0 30,53¢ 56,334 0 155,50( 4,600(14)
Perquisites and other personal (15)
benefits 0 0 0 50,00 0 0 0
Tax grossup (16)
0 0 0 9,083,53¢ 0 0 0
Market value of stock options @7
vesting on termination 0 0 0 3,954,01« 0 0 0
Market value of restricted stock (18) (18)
vesting on termination 0 0 0 17,112,74- 0 17,112,74- 17,112,74418)
Total: 11,047,90( 11,047,90( 14,087,44 55,102,23( 0 29,258,44: 33,377,844
LEE ADREAN
Termination by
Termination us without
by us cause orby the
without NEO with
causeor by good reason
Voluntary Termination the NEO with following a
termination by us for good change in
by the NEO cause reason control Retirement Disability Death
Payment or benefit $) ($) $) $) % $ $
Severance payments ™ ()
0 0 161,538 3,351,79(3) 0 0 0
Pension/supplemental retirement
plan() 1,943,20( 1,943,20( 1,943,20( 1,943,20( 1,943,20( 1,943,20( 959,700(5)
Executive compensation deferral
program(s) 1,536,73" 1,536,73" 1,536,73" 1,536,73" 1,536,737 1,536,737 1,536,737
Life insurance benefits 0 0 0 0 0 0 0@
Disability benefits (10)
0 0 0 8,035(9) 0 489,90( 0
Healthcare benefits (12) (19) (13)
0 0 0 56,334 33,80C 126,70(C 5,500(14)
Perquisites and other personal (15)
benefits 0 0 0 10,00C 0 0 0
Tax grossup (16)
0 0 0 2,058,09¢ 0 0 0
Market value of stock options 7)
vesting on termination 0 0 0 583,867 0 0 0
Market value of restricted stock (18) (18)
vesting on termination 0 0 0 3,444,30¢ 0 3,444,300« 3,444,30418)
Total: 3,479,93° 3,479,93° 3,641,47" 12,992,36¢ 3,513,737 7,540,84: 5,946,241
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CORETHA M. RUSHING

Termination by

Termination us without
by us causeor by
without the NEO with
causeor by good reason
Voluntary Termination the NEO with following a
termination by us for good change in
by the NEO cause reason control Retirement Disability Death
Payment or benefit ($) ($) ($) ($) $) $) $)
Severance payments (€] (€]
0 0 141,53¢ 3,643,35¢3) 0 0 0
Pension/supplemental retireme
plan() 1,842,60( 1,842,60( 1,842,60( 1,842,60( 1,842,60( 1,842,60( 937,500(5)
Executive compensation defer
program(s) 408,12¢ 408,12¢ 408,12¢ 408,12¢ 408,12¢ 408,12¢ 408,129
Life insurance benefits 0 0 0 594(7) 0 0 250,000(8)
Disability benefits (10)
0 0 0 8,03%(9) 0 762,90 0
Healthcare benefits (12 (19) (13)
0 0 0 23,40C 0 0 0(14)
Perquisites and other persona (15)
benefits 0 0 0 10,00C 0 0 0
Tax grossup (16)
0 0 0 1,733,63¢ 0 0 0
Market value of stock options 7)
vesting on termination 0 0 0 447,51¢ 0 0 0
Market value of restricted stoc (18) 18)
vesting on termination 0 0 0 2,327,16( 0 2,327,16( 2,327,16Q18)
Total: 2,250,72¢ 2,250,72¢ 2,392,26° 10,444,43( 2,250,72¢ 5,340,78¢ 3,922,789
KENT E. MAST
Termination by
Termination us without
by us cause or by
without the NEO with
causeor by good reason
Voluntary Termination the NEO with following a
termination by us for good change in
by the NEO cause reason control Retirement Disability Death
Payment or benefit $) ($) $) $) $ $ $
Severance payments ™ ()
0 0 247,35¢ 2,706,85¢3) 0 0 0
Pension/supplemental retireme
plan() 2,527,60( 2,527,60( 2,527,60( 2,527,60( 2,527,60( 2,527,60( 1,368,300Q5)
Executive compensation deferr
programnme) 1,474,67" 1,474,67" 1,474,67" 1,474,67° 1,474,67" 1,474,67" 1,474,677
Life insurance benefits 0 0 0 0 0 0 3,000,00Q8)
Disability benefits (10)
0 0 0 8,035(9) 0 57,40C 6,500
Healthcare benefits 12 (19 (13)
0 0 0 46,411 19,70C 19,70C 6,500(14)
Perquisites and other personal (15)
benefits 0 0 0 10,00C 0 0 0
Tax grossup (16)
0 0 0 1,255,73( 0 0 0
Market value of stock options 17)
vesting on termination 0 0 0 447,51¢ 0 0 0
Market value of restricted stock (18) 18)
vesting on termination 0 0 0 2,240,56¢ 0 2,240,56¢ 2,240,56818)
Total: 4,002,27: 4,002,27: 4,249,63¢ 10,717,39¢ 4,021,97: 6,319,94¢ 8,096,545
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PAUL J. SPRINGMAN

Termination by

Termination us without
by us cause or by
without the NEO with
causeor by good rea®n
Voluntary Termination the NEO with following a
termination by us for good change in
by the NEO cause reason control Retirement Disability Death

Payment or benefit ($) ($) ($) ($) $) $) $)

Severance payments @ 1)

0 0 400,27¢ 2,806,0243) 0 0 0

Pension/supplemental

retirement plang) 3,772,00( 3,772,00( 3,772,00( 3,772,00( 3,772,00( 3,772,00( 1,968,10Q5)
Executive compensation
deferral progrange) 3,554,86¢ 3,554,86¢ 3,554,86¢ 3,554,86¢ 3,554,86! 3,554,86¢ 3,554,865

Life insurance benefits 0 0 0 0 0 0 3,000,000Q8)

Disability benefits (10)

0 0 0 8,035(9) 0 313,90( 0

Healthcare benefits (12) (19) (13)

0 0 0 47,581 42,50C 42,50C 6,500(14)

Perquisites and other persone (15)

benefits 0 0 0 10,00C 0 0 0

Tax grossup (16)

0 0 0 1,471,76¢ 0 0 0

Market value of stock options @7

vesting on termination 0 0 0 447,51¢ 0 0 0

Market value of restricted stoc (18) (18)

vesting on termination 0 0 0 2,327,16( 0 2,327,16( 2,327,16Q18)

Total: 7,326,86¢ 7,326,86¢ 7,727,13¢ 14,444,95( 7,369,36! 10,010,42! 10,856,625

(1) The broaebased Equifax Inc. Severance Plan described below does not pay a benefit for termination for cause by the Company.

(2) For Mr. Smith, reflects a lump sum severance payment under the-basad Equifax Inc. Severance Plan, and under his employment agreement, equal to the product of eigk
number of months remaining on his employment contract) anthaitth of the sum of his n nu a | base salary and the highest an
incentive plan over the three calendar year period preceding the year in which the date of termination occurs.

(3) Reflects the value of lump sum severance paymeditadditional retirement benefit pursuant to an employment agreement fdmitr.or a Tiet Change in Control Agreement for
all other NEOs.

(4) Reflects pension benefits as described under the 2012 Pension Benefits Table, including commenbensenliegttage for unreduced retirement (age 60 or current age of exe
over 60), mortality based on the Fully Generational2ZRP0 Combined Healthy Mortality Table, and discount rate of 4.29%.

(5) Reflects the present value of the death benefypa bl e t o a surviving spouse at the executiveds earlies-

(6) Reflects amounts previously earned but deferred by the NEO, as described above under the 2012 Nonqualified Deferreio@draplensat

(7) Reflects the sum of 36 mont hs-basddbgsic léerandcuidental dedtle and dismembetnoent nsurarycé ogram. o a d

B Reflects the executive |life insurance deat ltembe3h @012 MrAgreayamdMsRushing edeateditorredinquish their e
coverage under the executive life insurance program in the fourth quarter 20 Atr&ém declined life coverage under the brbaded life insurance program, while N&ishing is
covered under the brodshsed basic and supplemental life insurance programs. We also maintain a travel and accidental death insurance poéaydioyeess including executi
officers that would provide an additional $1 million benefit payable toxhee ut i veds estate i f execurtlatedbadsd. deat h occur

9 Reflects the value (without discounting) &% 2002deterreined (apsdd onvoaer@srentdcosss aftpiovidingtshenddite an
assuming such costs do not increase during the benefit continuation period,assifng we pay such costs throughout the benefit continuation period in the same manner
currently pay such costs.

(10) Reflectsthe presentvaluéo t he executiveds di sabi 31lj20lp determinedrassurbirgriué disability at Recembdt, 2012 aneé aoriireuing until age
65 for those under age 60, for 60 months for those between ages 60 and 65, and to age 70 fer Hgesé®\v(bdssuming mortality according to the 2800 Disabled Retiree
mortality table published by the Society of Actuaries, an@gp)ying a discount rate of 4.03%r annum.

(11) PursuanttoMrSmi t hds empl oyment a gsthee eresem alue of 1B inanthsaohfamilypteferre@ drdvigec organization (PPO) health, dental and vision «
using our COBRA premium rate (and the same inflation assumptions described in footnote 12 below), discounted at ateime4e33%.

(12) Reflects the present value of group health and dental benefits and a 401(k) Plan employer match equivalent for treee ypérsiag t he executi veds el

DecembeB1, 2012, determined (apsuming continuation coverage in our group health and dental plabaséa) on current COBRA coverage rates for 2012 and assuming 9.5'
annual inflation in cost of medical coverage for the ensuing three yeass(ahing the executive pays premiumssfarh coverage throughout the benefit continuation period in 1
same manner
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as if he were an active employee, andafaplying a discount rate of 4.0386r annum. Includes a 401(k) Plan employer match equivalent of $23,400, calculated as a lump sun
(undiscounted) of 3% of pay (limited to government compensation limit) beesrtsuing three years.

(13) Reflects the actuarial present value of the employer cost of providing continuation medical coverage assuming disdbémeeied1, 2012, with coverage until the earlier of 3

months and age 65, determined usingistesre and mortal ity rate assumptions consistent with those u

(14) Reflects the actuarial present value of the employer cost of providing surviving spouse continuation medical coveragedorfap 1 2 mont hs from t he
earlier, empl oyeebs age 65, determined using i nt eroeamptanryadtse caomd orhad rdtaa leidt yf irn
ASC 712.

(15) Reflects the estimated cost to us of continuing financial planning and tax services for one year.
(16) The Company will provide the executive withagrasp pay ment for feder al and state i ncexme stsa)xeag axrhd tfeec

(17) Pursuant to our stock option plans, executive would become immediately vested in all outstanding stock options. Tifisctgline ifference between the closing market price
the Companyds ¢ omrbecembel RelR, th¢ I&sbtrhding @aje ofthe year, as reported on the NYSE and the exercise price of all outstanding unussted «

(18) Pursuant to our 2008 Omnibus Incentive Plan and previous stock benefit plans, executive would becomeiynwestgatin all outstanding restricted stock units. The amount
reported represents the value of wunvested restrict &412)on Recelnbad, 012, the lasttrading date ofth
year, agseported on the NYSE.

(19) Reflects the present value of the employer cost of providing continuation medical coverage assuming retirement atDe26tddrased on the assumption for st disclosure

(20) Mr. Smith was not retirememligil e as of December 319 PehdlohBenefitSa 2012fFRaltYy&an e meonh Phae 64 for the
pension benefits.

Payments Made Upon Termination

Regardl ess of t he smmploymentterminateshtie@tecutive is evtitl€aido receive amounts earned during
executivebs term of employment. These amounts include:

annual incentive compensation earned during the fiscal year for certain termination causes which imelungat,gob
elimination or death;

vested shares awarded under the 2008 Omnibus Incentive Plan or previous stock benefit plans;
amounts contributed under the 401(k) Plan and executive compensation deferral programs; and

accrued vacation pay and amounts accrued and vested under our retirement plan and supplemental retirement plan.

Equifax Inc. Severance Plan. Under this plan, our fultime U.S. salaried employees are eligible for a severance benefit in the even
their employment is terminated because of the elimination of their position, unless they were offered replacement emplogfinentiagtie
plan; their office is relocated to a place requiring a commute more than 35 miles longer than their prior contheytererterminated due to
inability or failure to meet job expectations, provided the employee signs a general release of claims. The amount¢i@toe lsenefit is
determined based on the empl oyeeds jdbelimigatidn oraelocatioe, arveligible nememgpt b a s
employee is entitled to a severance benefit of two weeks of base salary for his or her first four years of service phksfoneagh year of
service thereafter, subject to a maximum ofageks ofpay; exempt employees receive four weeks of severance for any portion of their firs
year of service plus two weeks for each year of completed service, up to 52 weeks. Termination for inability or faiktrgtoerpectations
of eligible nonexempt emloyees entitles the employee to two weeks of severance for less than ten years of service, four weeks of seve
they have at least ten but less than 15 years of service, and six weeks of severance if they have 15 or more yeaf®oézemijute
employees, four weeks of severance for less than five years of service, eight weeks of severance for at least finarb@blgssits of
service, and 1%eeks of severance for 10 or more years of service.

Payments Made Upon Retirement
In the event othe retirement of an NEQO, in addition to the items identified above, the executive will:

continue to vest in all outstanding stock options and retain such options for the lesser of five years or the remainder ¢
outstanding 1§/ear term;

continue to vest in any performanbased stock grant upon completion of such performance milestones;
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continue to receive medical benefits for life (assuming the plan is not terminated and the executive is eligible and pay
applicable premiums), includifye nef i ts for his dependents, as applic:
medical plan;

continue to receive executive life insurance benefits; and

receive reimbursement by the Compaaydp to $10,000 of financial planning and tax services incurred in the subseque
($50,000 for the CEO).

Payments Made Upon Death or Disability

In the event of the death or disability of an NEO, in addition to the benefits listed under the prewibeadings, the executive will
receive benefits under our disability plan or payments under our group life insurance plan and executive life insuras@pplampyiate.

Payments Made Upon a Change in Control

The Compensation Committee in October 28pfroved Tier | change in control agreementsfitt@l C A g r gvatimberNEGsO
(other than MrSmith, who has a change in control provision in his employment agreement as described below).

The CIC Agreements provide that each executive will be -aville@mployee of the Company entitled to receive certain payments and
benefits in the event of an employment termination after a change in control of the Company.

The CI C Agreement s pisemploydnentis terminated Withirethree geare followinig & ehd@nge in control (other the
termination by the Company for cause or by reason of death or disability), or if the executive terminates his or her etniplogrizn
circumstances definedintkegr eement whi ch constitute figood reason, 0 the NE

a cash payment for accrued annual bonus equal to the
with respect to the three calendar years immediately pregéutndate of termination, prorated for the number of days in
current fiscal year through the date of termination;

a severance payment equal to his highest annual bonus earned under the executive bonus plan with respect to thertl
years immediately preceding the year of termination (times a multiple of three in a change in control event);

a lump sum severance payment, in addition to the benefits accrued under the Company defined benefit retirement pl
supplemental retirement plan (collectively, thd&kR et i r empnti Pl amodamount actuari al

benefits undethe Retirement Plan with the following adjustmentsefacutive will be treated as if 100% vested under thi
Retirement Plan regardless of actual years of credited serviaxdttive will be credited with up to five additional years
service withrespect to any supplemental retirement plan, in an amount equal to what the executive would have earne

executive had remained a Company employee untilage 62;Xcd cut i veds fi nal average
highest monthlyrate ofbs e sal ary in effect during the 12 months
hi ghest annual bonus paid to him or paid but deferre

termination (regardless of any emgs limitations under the defined benefit retirement plan or governmental regulations
applicable to such plan); and (the monthly retirement benefit so calculated shall be reduced by an amount equal to th
monthly retirement benefit payable to executiveler the Retirement Plan;

continuation of executiveb6s group health, dental , vi

upon satisfaction of requirements for coverage prior to the-freaebenefit continuationpei od, t he Comp ¢
medical coverage program for life; and
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participation in the 401(k) Plan for a thrgear period, assuming the executive had made maximum contributions (if the
Company cannot contribute thesiaional amounts because of the terms of the 401(k) Plan or applicable law, the Con
will pay the executive a lump sum payment equal to the additional amounts the Company would have been required
contribute).

Generally, pursuant to the CIC Agreerntsgra change in control is deemed to occur:
uponan accumulation by any person, entity or group of 20% or more of the combined voting power of our voting stoc

a business combination resulting in the shareholders immediately prior to the combination owning lesstthiesstafthe
common stock and combined voting power of the new company;

a sale or disposition of all or substantially all of our assmt

a complete liquidation or dissolution of the Company.

iGood ruadersthe CI€ Agreements meansai) r educt i on sibase dalargor matedat dintinutienreobannual bonus
opportunity, or failure to continue in effect beneifardggrememder
that the executive be based at a location more thamild5from his or her principal work location prior to the change of control; or
(i) assignment of duties inconsistent with his or her position prior to the change of control, or a substantial change in the natf e X ¢
responsibilitiesfi C a u geneally means the executive has {@lfully failed to substantially perform his or her duties to us (other than
resulting from physical incapacity or mental illness) orlfully engaged in misconduct that is materially injurious to the Company.

Benefits payable under the CIC Agreements and other Company compensation or benefit plans are not reduced to satisfy thedémits
Section280G, or similar state or local tax imposed on such payments. As a result, any payments the executive receiveseaiiduk if
necessary, so that after taking into account all taxes he or she would incur as a result of those payments, the exdaetredverdloe same
aftertax amount he or she would have received had no excise tax been imposed under Cod4998ctim payments have been made to an
NEO under these agreements.

The CI C Agreements added confidentiality provisions dmening
The agreement also subjects the NEO to certaircoompeé and norsolicitation obligations during the term of employment with the
Company and for a ongear period following termination of employment.

Change in Control and Termination Provisions of Other Plans

Annual Incentive Plan. Under the annual incerg plan (AIP) which is established pursuant to the 2008 Omnibus Incentive Plan, an
NEO would forfeit his award if he voluntarily terminated his employment other than for good reason (as defined in thieptan)earend
or if he is terminated by usrfecause (as defined in the plan). However, the executive would receive a pro rata award under the plan if
executivebds empl oyment is terminated prior to yeaemed,ord as a
involuntarily terminated by the Company without cause or voluntarily terminated by him for good reason. If there is a change in entrol ¢
and an NEO is terminated without cause or ter minat esmaftorthe igo
executive i n the manlPagmentsiMadedJpan b Ehdngaibh@outed under

2008 Omnibus Incentive Plan  Although subject to the discretion of the Compensation Committee, under the 2008 Omnibus Incen
Plan and applicable awhagreements, stock option grants have historically provided that options are not exercisable after a participant
terminates employment with the Company, unl ess t heerterjomi nat.i
eimnati on. Under the plan, an executivebds stock opti on srcisabfei ch
and restricted stock units will vest if a change in control (as defined in such plan) of the Company occurs whilestieh iexan employee
of the Company.
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Rabbi Trust. We maintain a trust agreement with an independent trustee establishing a springing rabbittreigtuigpose of funding
benefits payable to participants (including each NEO) under our Supplemental Retirement Plan. The trust is a gramémoicabteiexcept
in the event of an unfavorable ruling by the Internal Revenue Service as to theusxokthe trust or certain changes in tax law. It is currently
funded with a nominal amount of cash. Future contributions will be made to the grantor trust if and when required higitres the trust
or at the discretion of the Company. If thera ishange in control, the grantor trust must be fully funded, within terdéhy®)following the
change in control, with an amount equal to the entire benefit to which each participant would be entitled under thdawasrefithe date
of the changeni control (calculated on the basis of the present value of the projected future benefits payable under the covar€dtplan). g
i n c oisdefinedlincGsubstantially the same manner as in the change in control agreements descrilfie® ingeme n tUpon Ma d e
Change i nexCcoenpttr otihhadt t here is no Adouble triggerdo and, for a
shares of the Company and below the 50% level, the Compensation Committee has discretion to determirikentheshshould be funded.
The assets of the grantor trust are required to be held separate and apart from the other funds of Equifax and its shbsiéianain subject
to the claims of general creditors under applicable state and federal law.

Additional Information RegardingMr.Smi t hés Empl oy me n t-Terinpatien®ayments and Post
fMr.Smi t hds empl oyment is terminated while his employment a
disability, or by Mr.Smithfaa figood r e as o nSmih the bllowing) whichpva referMras the accrued obligations:
his base salary through the date of termination;
a pro rata bonus for the year of termination;
accrued pay in lieu of unused vacation; and

any unvested compensation.

We will also pay MrSmith a severance payment equal to the sum of his base salary and hisanighakbonus over the preceding three
calendar years. The Company will provide COBRA health insurance continuation coverage for 18 months.

fMr.Smit hds employment is terminated bySnmitewwillsezeive isiccried abligatiena. tf h
Mr.Smi t hdés empl oyment i s ter mi na SnatHdwithoyt gototh reasdd chenwilerecsive hisoaccruedahbligagon:
(excluding the pro rata bonus).

Mr.Smi t hés empl oyment agr e e meeeccdrrengeooyaechange in bontel obthe Cenfpany. Benefits papablé
under the employment agreement are not reduced to satisfy the limits of Code Z&@8omr similar state or local tax imposed on such
payments. As a result, any payments Bmith reeives will be increased, if necessary, so that after taking into account all taxes he would
incur as a result of those payments, he would receive the samtafsanount he would have received had no excise tax been imposed unc
Code Sectiod999.

Mr.Smi t hds empl oyment agreement contains confidentiality pro
employment. The agreement also subjectshith to certain nogompete and noesolicitation obligations during the term of employment
with the Company and for a otyear period following termination of employment.

fi C a u ®rehis purpose generally means:

willful and continued failure to perform substantially his duties witljatiser than any such failure resulting from incapacit
due to physical or mental illness);

intentional violation of our Code of Ethics or Insider Trading Policy; or

commission of, or a plea of guilty or no contesatiag to, a felony or crime involving moral turpitude.
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i Good Rferahss punpose generally means:

demotion from the position of chief executive officer or a material diminution in his authority, dutiesponsibilities in suc
position, excluding an isolated, insubstantial and inadvertent action not taken in bad faith and which is remedied by L
promptly after receipt of notice thereof given by I8mith;

a reduction in base salary, target bonus or maximum bonus opportunity;
we require MrSmith to be based more than 35 miles from our principal executive offices in Atlanta, Georgia;
any failure by us to require a successor to comply with the agreement; and

any material breach by us of any other material provision of the employment agreement (e.g., failing to pay promised
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AUDIT COMMITTEE REPORT

The Audit @mmittee reviews the financial reporting process of the Company on behalf of the Board of Directors. Management has
primary responsibility for the financial statements and the reporting process, including the system of internal contndisp&indenauditors
are responsible for performing an independent audit enlfyaccepted C
auditing standards and to issue a report thereon. The Audit Committee monitors these processes.

In thiscontext, the Audit Committee met and held discussions with management and the independent auditors. Management repre:
the Audit Committee that the Companyds consolidated ésigmeaaltyci a
accepted in the United States. The Audit Committee reviewed and discussed the audited consolidated financial statenaaTzigesmitint
and the independent auditors.

The Audit Committee has discussed with Egastoung LLP the matters required te lliscussed by Statement on Auditing Standards
No. 61, as amended (AICPRrofessional Standardsvol. 1, AU Sectior880), as adopted by the Public Compang@unting Oversight
Board (PCAOB) in Rule 3200T. In addition, the Audit Committee has received the written disclosures and the letter fampahdent
auditors required by the applicabl e requi r eumgatdnswitothe Audit EompiGek C
concerning independence, and has reviewed, evaluated and discussed with the independent auditors the written repgndegahtiegice.
The compatibiltyofnomudi t services was consdenceer ed with the auditorsd i

The Audit Committee discussed with the Company®6s i nteetvenal
audits. The Audit Committee met with the internal and independent auditors, with and without management pileserss the results of
their examinations, the evaluations of the Company®ningi nt er na

Management has reviewed with the Audit Co mteindlcomrtrel overtfisancialegparting.
The Audit Committee also received the report from t leprtirigndepe

Based on the reviews and discussions referred to above, the Audit Committemeswted to the Board of Directors, and the Board has
approved, that the audited financi al st at e nAKkean thesfischl geariemdedl u d e d
DecembeRl, 2012 filed with the SEC on Febru&®, 2013. The Audit Comittee has appointed Ern& Young LLP as t he
independent registered public accounting firm for the year ended Dec8inti€13.

Members of the Audit Committee

Jame<. CopelandJr., Chair RobertD. Daleo Mark L. Feidler JohnA. McKinley
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SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FOR 2014 ANNUAL MEETING

Notice of any proposal orirgctor nomination that a shareholder wishes to propose for consideration at the 2014 Annual Meeting,
including any proposal that a sharehol der wishes t o Meetibgmust f
be deliveredd us not later than Novemb20, 2013.

Such proposal or director nomination must satisfy the information and other requirements specified in our Bylaws wlaithtaecasv
www.equifax.com/about_equifax/corporate _governance/eand,gf to be included in our proxy materials for the 2014 Annual Meeting, mus
comply with SEC Rule 148 and other applicable rules and interpretations of the SEC. Any shareholder proposal or director nomination
submitted to the Company in connection with #014 Annual Meeting should be addressed to: Corporate Secretary, Hogifé#O. Box
4081, Atlanta, Georgia 30302. In addition, the shareholder proponent or a duly authorized representative must appeat ith@@b4
Annual Meeting to preseni¢ proposal.
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Appendix A
RECONCILIATION OF NON -GAAP FINANCIAL MEASURES

Wereferinthdi Compensati on Di s cactomsdftbinProxynStaterAemtdd UySs gerserally accepted accounting principl
( A G A Aneaslires of (1diluted earnings per shafefi E P 8ain continuing operations attributable to Equifax, andof®rating
revenueWe also refer to these financial measures excluding certain items from the nearest equivalent presentation unfieeSAAP.
non-GAAP measures are provided to show the penéarce of our core operations without the effect of the excluded items, consistent with
how our management reviews and assesses our historical performance when measuring operating profitability, evaluainggtdads,
and setting performance objes.The nonRGAAP measures are not a measurement of financial performance under GAAP, should not be
considered as an alternative to earnings per share or operating revenue, and may not be compar&@?e\f® fnmmemncial measures used by
other companies.he following tables reconcile the n@AAP financial measures to the respective most directly comparable financial
measure calculated in accordance with GAAP:

A. COMPENSATION DISCUSSION AND ANALYSIS 8 EXECUTIVE SUMMARY 9 2012 COMPANY FINANCIAL
PERFORMANCE

Reconciliation of diluted EPS from continuing operations attributable to Equifax (GAAP) to diluted EPS from continuing operabns attributable to Equifax, adjusted for
certain items (NonGAAP):

2012 2011
Diluted EPS from continuing operations attributable to Equif@AAP $ 222 $ 187
Acquisitionrrelated amortization expense, net of tax, and cash income tax benefit of acqrestied amortization
expensef certain acquired intangibles 0.48 0.46
Fees associated with the acquisition of assets and business of CSC Credit Services, net of tax 0.03 -
Pension settlement, net of tax 0.20
Income tax impact of international tax restructuring 0.17 -
Loss on deconsolidation of Brazilian business - 0.22
Income tax benefits (0.13) (0.03)
Diluted EPS from continuing operations attributable to Equifax, adjusted for certairi itdomsGAAP $ 297 $ 252

Adjusted Diluted EPST1 This nonGAAP measure excludes the following items:

Acquisition-Related Amortization Expensel Excluding acquisitiofrelated amortization expense, net of tax, and including a benefit to
reflect the material cash income tax savings resulting from the income tax deductibility of amortization for certainiatapgjibtes for a
total of $59.0 and%7.0 million in 2012 and 2011, respectively, provides meaningful supplemental information regarding our financial
results for the years ended December2012 and 2011, as it allows investors to evaluate our performance for different periods on a ms
comparable basis by excluding items that relate to acquisititated intangible assets.

Fees associated with the acquisition of CSC Credit ServicePuring 2012, the Company acquired certain business assets and the
operations of CSC Credit Services, Inc., a subsidiary of Computer Sciences Corpbratimjunction with this acquisition, the Company
incurred approximately $5.0 million of transacti@es ($3.2 million, net of taxManagement believes excluding these fees from certain
financial results provides meaningful supplemental information regarding our financial results for year ended DBce2008r as
compared to 2011, since an acquisitand fees of such an amount are not comparable among the pEhisds.consistent with how our
management reviews and assesses Equifaxds historicalepprodsf or

Pension settlement During 2012, the Company offered certain employees a voluntary lump sum payment option of their pension bel
or a reduced monthly annuitfhe Company recorded a noash settlement charge of $38.7 million ($24.1 million, net of

tax). Management beliems excluding this charge from certain financial results provides meaningful supplemental information regarding
financial results for the year
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ended Decembel, 2012, as compared to 2011, since this charge is unusual in nature and not comparable among tfidipésiods.
consistent with how our man ag e ntel paformaace and i ssefd whdn pasnmg ®recassing Bngl L
analyzing future periods.

International tax restructuring - During 2012, the Company completed an international tax restructuring resulting in the recognition o
expense of $20.5 millioiManagement believes excluding this income tax expense from certain financial results provides meaningful
supplemental information regarding our financial results for the year ended De@&ImB8éd 2, as compared to 2011, since income tax
expense associatedtlwvtax restructuring of such an amount is not comparable among the periods. This is consistent with how our
management reviews and assesses Equifaxds historicalepprodsf or

Loss on theDeconsolidation of Brazilian busines$ During 2011, the Company completed the merger of our Brazilian business with ar
into Boa Vista Servi-os S.A. (ABVS0) TheCompacyhmeaondgdea $27@ millian lods®Hn [
the transactiorManagement believes excluding the loss from certain financial results provides meaningful supplemental information
regarding our financial results for the years ended DeceBiher012 and 2011, since a loss of such an amount is not astgamong the
periodsThi s i s consistent with how our management reviews and
forecasting and analyzing future periods.

Income Tax Benefitsi During 2012, the Company recorded a texdfit as a result of tax authorities approving a tax method change whi
impacted the tax expense recorded in connection with the merger of our Brazilian businessbu@if@ 2011, the Company recorded a
cumulative income tax benefit resulting frone tflecognition of an income tax deduction related to several prior years. Management beli
excluding these income tax benefits from certain financial results provides meaningful supplemental information regdimngialr
results for the years end@dcembel, 2012, as compared to 2011, since these specific income tax benefits of such an amount are n
comparable among the periods. This is consistent wit heatdisw c
useful when @nning, forecasting and analyzing future periods.

Reconciliation of operating revenue (GAAP) to operating revenue, adjusted to exclude the results of our Brazilian operatidibon-GAAP):

2012 2011
Operating revenue $ 2,160.F $ 1,959.¢
Brazil revenue - (35.4)
Adjusted operating reventiieNon-GAAP $ 2,160.f $ 1,924/

Operating Revenue (excluding Brazil)i This nonGAAP measure excludes the following item:

Adjusted Operating Revenue, Excluding the Results of our Brazilian Operations Management believes excluding the Brazilian
revenue from the calculation of operating revenue, on e3P basis,isusefu because it all ows invest
growth on a basis consistent with the current composition of our business.
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B. COMPENSATION DISCUSSION AND ANALYSIS 8 ANALYSIS OF 2012 COMPENSATIONS ANNUAL INCENTIVE

PLAN

Reconciliation of diluted EPS from continuing operatiors attributable to Equifax (GAAP) to diluted EPS from continuing operations attributable to Equifax, adjusted for

certain items and in constant dollars toGARuifax6s 2012 budgeted foreign ex

2012 2011

Diluted EPS from continuing operations attributable to EqUif@AAP $ 222 $ 1.87

Acquisitionrelated amortization expense, net of tax, and cash income tax benefit of acqresitied amortization

expense of certain acquired intangibles 0.48 0.46

Fees associated with the acquisition of assets and business of CSC Credit Services, net of tax 0.03 -

Pension settlement, net of tax 0.20 -

Income tax impact of international tax restructuring 0.17 -

Loss on deconsolidation of Brazilian business - 0.22

Income tax benefits (0.13) (0.03)

Foreign exchange 0.01 (0.02)

Diluted EPS from continuing operations attributable to Equifax, adjusted for certairi itéamsGAAP $ 298 $ 250

Reconciliation of operating revenue (GAAP) to oper at i ngnexrckange ratee(No®waAPust ed i n
2012 2011

Operating revenue $ 2,160.f $ 1,959.¢

Foreign exchange (0.9) (15.2)

Adjusted operating reveniieNon-GAAP $ 2,159.€ $ 1,944

Diluted EPS from continuing operations attributable to Equifax and Operating revenue as adjusted for 2012 budgeted foreign

exchange rates (NofGAAP)i Management believes that adjusting these financ
budgeted foreign exchange rates (NGAAP) allows the Compensation Committee of the Board to evaluate our performance for different
periods on a more comparable basis by excluding unanticipated changes in foreign exchange rates.
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Appendix B

EQUIFAX INC.
Guidelines for Determining the Independence of Directors

The Board of Directors of Equifax I nc. (AEqui f ax-@nmploykedirecters: e
The Board annually reviews all commercial and charitable relationships that directors maythd&guifax to determine whether our
directors are, in fact, independent. To assist it in determining director independence, the Board has establishedhthgdadielimes that are
consistent with the current listing standards of the New York Stackdhge:

A director will not be considered independent if, within the preceding three years,
- the director was an employee of, or an immediate family member of the director was an executive officer of, Equifa

- the director, or an immediate family member of the director, has received during-amgnif2 period more than $120,000
direct compensation from Equifax, other than director and committee fees and pension or other forms of deferred
compensation for prioservice to Equifax (provided such compensation is not contingent in any way on continued se

- the director, or an immediate family member of the director, is or was employed as an executive officer of another ¢
where any oefs eenqgtuiefxaexcéust ipvre of fi cers at the same ti me
Committee; or

- the director is a current employee, or an immediate family member is a current executive officer, of a company that
payments to, or redeed payments from, Equifax for property or services in an amount which exceeds or exceeded tl
greater of $1 million, or 2% of such other company?d

A director will not be considered independent ift(i¢ directoris cur r ent partner or empl o
internal or external auditor; (ithe director has an immediate family member who is a current partner of such a firtie (iii)

director has an immediate family member who is a currentemptoyee such a firm and per son
audit; or (iv)the director or an immediate family member was within the last three years a partner or employee of such i
personally worked on Equifaxods audit within that ti me

The foll owing commerci al or charitable relationships

- adirector is an executive officer of another company which is indebted to Equifax, or to which Equifax is indebted, .
totalamounh of either companyds indebtedness to the othe
company he or she serves as an executive officer;

- adirector serves as an officer, director or trustee of a charitable organization and the charitable contributions of Eq
the Equifax Foundation to such organization are less than the greate3d@jpo0 or (i wo per cent of
total annual charitable receipts (Equifax or Equifax Foundation automatic matching of employee charitable contribu
not be included in the amount of Equifax or Equifax Foundation contributions for this purpose); and

- adirector is an exeawe officer of another company that does business with Equifax and the annual revenue derivec
that business by either company accounts for less th&h,(P0,000 or (iifwo percent, whichever is greater, of the
consolidated gross revenues of susmpany.

For relationships not covered by these guidelines, the determination of whether the relationship is material or nefoaaed
whether the director would be independent or not, sleathbde by the directors who satisfy the independence guidelines <
forth above. Equifax will explain in its proxy statement the basis for any determination by the Board that a relatinaship i
material if the relationship does not satisfy one of theeific categories of immaterial relationships identified above.
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Audit Committee members may not aptedirectly or indirectly, any consulting, advisory or other compensatory fee from |
(other than director fees and pension or other deferred compensation for prior service to Equifax).

Compensation, Human ResourdeManagement Succession Conttee members must be independent in accordance with
Section952 of the Dodé~rank Act and applicable NYSE listing requirements which require, among other things, a deter!
as to the source of compensation of the member, including any consultirgprgdi other compensatory fee paid by Equifa
whether the member is affiliated with Equifax, a subsidiary of Equifax or an affiliate.

[As amended Decembér 2010]
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APPENDIX C

EQUIFAX INC.
2008 OMNIBUS INCENTIVE PLAN
Amended and Restated Effective May, 2013

1. Purpose and Effective Date.

(a) Purpose. The Equifax Inc. 2008 Omnibus Incentive Plam s amended f r om thastweocomplententane, t h
purposes: (i}o attract and retain outstanding individuals to serve as directors, officers and exapéoy (iito increase shareholder value.
The Plan will provide participants incentives to increase shareholder value by offering the opportunity to acquiretsha®s o€ o mp a n
common stock, receive monetary payments based on the value of such cstochoor receive other incentive compensation, on the
potentially favorable terms that this Plan provides.

(b) Adoption and Term Effective-Date  TheP lan wasoriginally effective on May9, 2008. The Plans amended and restated was
approved by the Board of Directors of the Company on Febfdt913, and shall become effective on ay013 (théd Ef f ect i v e
approved by the shareholders of the Co sholdersyTheaPian shdil eem@nomeffeatmuntild s

terminated by action of the Boarmrowded howevethat no Awards mav be qranted hereunder after the tenth annlversarv of the Effective

2. Definitions. Capitalized terra used in this Plan have the following meanings:
(@A Ad mi ni smeansathecCommittee.

(b)f Af f i dndfiaAt sesto shalhhiave the respective meanings ascribed to such terms ihZRe2eunder the Exchange Act.
Notwithstanding the foregoing, for purposes of determining those individuals to whom an Option or Stock AppreciationyRighgraiated,

the term AAffiliated means any ent i tsyiscontraddd by, abritrols ar is Unger aommot h r o
control with the Company within the meaning of Code Sections 414(b) or (c); provided that, in applying such provisibns,ghe g  fi a t
percent o shall be used i placpitappeastiereinniat | east 80 percentod eac

(c)A A w a mdabs a grant of Options, Stock Appreciation Rights, Performance Shares, Performance Units, Restricted Stock, Rest
Stock Units, Dividend Equivalent Units, an Annual Incentive Award, a Lbegn Incentive Award, oany other type of award permitted
under the Plan.

(i Awar d A g meamstle nvtittdn agreement between the Company and the Participant evidencing the grant of an Award
setting the terms and conditions thereof. The Administrator may, but needauite the Participant to execute a copy of the Award
Agreement before the Award becomes effective.

(e)A Be nef i c i mehns ®@Mersenrwbo owns any securities:

(i) which such Person or any of s uc hquire evhether sugtrsrighhis dxerdisabket e
immediately or only after the passage of time) pursuant to any agreement, arrangement or understanding, or upon tife exercise
conversion rights, exchange rights, rights, warrants or options, or otherwise; prdvodexver, that a Person shall not be deemed the
Beneficial Owner of, or to
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beneficially own, (A)securities tendered pursuant to a tender or exchange offer made by or on behalf of such Person or any of suc
P e r s Affilidies or Associates until such tendered securities are accepted for purchaseeou(Bigs issuable upon exercise of
common stock purchase rights issued pursuant to the ter ms
October14, 2005, as amended from time to time, or any successor to such Rights Agreement, or any similar stock purchaséhgghts
Company may authorize and issue in the future, at any time before the issuance of such securities; or

(i) whichsuchPesson or any of such Personés Affiliates or Associ
has fAbeneficial owner shi po -86tndefthesExctiangedct)ninclnding pusuanmt © any agteentenot, |
arrangemet or understanding; provided, however, that a Person shall not be deemed the Beneficial Owner of, or to beneficiajly ow
security under this clause (85 a result of an agreement, arrangement or understanding to vote such security if the agreement,
arrangement or understanding: @/)ses solely from a revocable proxy or consent given to such Person in response to a public prox
consent solicitation made pursuant to, and in accordance with, the applicable rules and regulations under th@pistnahdlso then
reportable on Schedule 13D under the Exchange Act (or any comparable or successor report); or

(iii) which are beneficially owned, directly or indgirec
Affiliates or Associates has had any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (excej
pursuant to a revocable proxy as described in clausabiye) or disposing of any voting securities of the Company.

(H A B o a mehids th Board of Directors of the Company.
(@) C a u mears, except as otherwise determined by the Administrator and set forth in an Award agredfreRaiicipant is

subject to an employment, retention or similar agreement with the Company or ant Adfiliat hat i ncl udes a def i n
definition; and (ii)for all other Participants, (Aonviction of a felony or a plea of no contest to a felony wljul misconduct that is
materially and demonstrably detrimental to the Company or aliadfi (C)wi | | f ul refusal to perform du

office, position or status with the Company or an Affiliate (other than as a result of physical or mental disabilitgjrajtezduested to do so
by a person or body with theithority to make such request, or (@her conduct or inaction that the Administrator determines in its discretio
constitutes Cause.

(hyiChange o fmea@y extept aslotherwise determined by the Administrator and set forth in an Award Agréement, t
occurrence of any of the following events:

(i) any Person (other than (A)e Company or its subsidiaries, @Jrustee or other fiduciary holding securities under any
employee benefit plan of the Company or its subsidiariesaii@nderwriter tempordy holding securities pursuant to an offering of
such securities, (D corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same propor
as their ownership of stock (E)unlassothervise dgeemngd by theBracdl otk €ammRteer a
Person which has acquired Stock in the ordinary course of business for investment purposes only and not with the [fieqiase or e
changing or influencing the control of the Company,nocannection with or as a participant in any transaction having such purpose o
effect (Al nvestment I ntentd), as demonstrated by thetsfilir
thereto) pursuant to Regulation 13D under theiaxge Act, as long as such Person continues to hold such Stock with an Investmen
Intent) is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company (not including in thiesecuri
beneficially owned by such Person any séims acquired directly from the Company or its Affiliates pursuant to express authorizatior
by the Board of Directors that refers to this exception) representing 20% or more of either the then outstanding shekes thfeSt
Company or the combinedvong power of the Companyds then outstanding v

(ii) the following individuals cease for any reason to constitute a majority of the number of directors of the Compasryitigen s
(A) individuals who, on the Effective Date, constituted Board of Directors;
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and (B)any new director (other than a director whose initial assumption of office is in connection with an actual or threateed elec
contest, including butot limited to a consent solicitation, relating to the election of directors of the Company) whose appointment o
el ection by the Board of Directors or nomination fot el ect
two-thirds (2/3 of the directors then still in office who either were directors on the Effective Date or whose appointment, election or
nomi nation for election was previously so approved uaswhbl e
are appointed to the Board of Directors pursuant to or in accordance with the terms of an agreement relating to a ssdidgionpor
share exchange involving the Company (or any direct or indirect Subsidiary of the Company) shall not be Coriteutorg for

purposes of this Agreement until after such individuals are first nominated for election by a vote of at tdasti$w@/3)of the then
Continuing Directors and are thereafter elected as directors by shareholders of the Company aj afrebatieholders held following
consummation of such merger, consolidation, or share exchange; provided further, that in the event the failure of asgrsich pe
appointed to the Board of Directors to be Continuing Directors results in a Change in,Goatsabsequent qualification of such
persons as Continuing Directors shall not alter the fact that a Change in Control occurred; or

(iii) upon the consummation of a merger, consolidation or share exchange of the Company with any other corporation or the
issuance of voting securities of the Company in connection with a merger, consolidation or share exchange of the Camyaling¢or
or indirect subsidiary of the Company) pursuant to applicable stock exchange requirements, otheraimaer @&y, cosolidation or
share exchange which would result in the voting securities of the Company outstanding immediately prior to such meligatia@onso
or share exchange continuing to represent (either by remaining outstanding or by being converted irgecuiiigg of the surviving
entity or any parent thereof) at least&8% of the combined voting power of the voting securities of the Company or such surviving
entity or any parent thereof outstanding immediately after such merger, consolidatiorealange, or (B) merger, consolidation
or share exchange effected to implement a recapitalization of the Company (or similar transaction) in which no Pertam @ther
Excluded Person) is or becomes the Beneficial Owner, directly or indirecigcafities of the Company (not including in the securities
beneficially owned by such Person any securities acquired directly from the Company or its Affiliates after the Effextiverfant
to express authorization by the Board of Directors thatgeéethis exception) representing 20% or more of either the then outstanding
shares of Stock or the Company or the combined voting powe

(iv) the shareholders of the Company approve of a plan of ledeniquidation or dissolution of the Company or an agreement for

the sale or disposition by the Company of all or selatbdst ant i
transactions within any period of 24 consecutive mgntiteer than a sale or disposition by the Company of all or substantially all of tl
Companyb6s assets to an entity at |l east 80% of the combi nec

substantially the same proportions asitlownership of the Company immediately prior to such sale.

Not withstanding the foregoing, no AChange in Control any tt
transaction or series of integrated transactions immediatebwioldy which the holders of the Stock of the Company immediately prior
to such transaction or series of transactions continue to own, directly or indirectly, in the same proportions as thieip awiter
Company, an entity that owns all or substantiallyof the assets or voting securities of the Company immediately following such
transaction or series of transactions.

If an Award is considered deferred compensation subject to the provisions of Code &&2fipand if such Award contains provisions
for payment upon a fAChange of Control, o0 then the Admini st
consistent with the requirements of Secté@9A.
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() A C o dneeans the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the Geslangclu
successor provision and the regulations promulgated under such provision.

() A Co mmi meaesehe Compensation, Human Resources and Management Succession Committee of the Board (or a success
committee with the same or similar authority).

(k)i © mp a mgais Equifax Inc., a Georgia corporation, or any successor thereto.

hADiremé@an® a member of-Emmpleo Boardi,r antdomMmdNomeans a Director
Company or its Subsidiaries.

(m)fi Di s a bmedns, eegpdas otherwise determined by the Administrator and set forth in an Award Agreemétht i@spect to a
Participant who is eligibl e t o -tgrm dishhility inqurarices if anyy a cortdigon With regpecnty véhish
theParticipant is entitled to commence benefits under such program, andh(ifespect to any Participant (including a Participant who is
el igible to partici pat e-teimdisabiltyeinsiCamas,pfany)ytidesnability of the tRagant o £ngdge in any
substantial gainful activity by reason of any medically determinable physical or mental impairment expected to resulbinalbatof
continuous duration of six (8honths or more. For a Director, Disability shall mean tlabiiity of the Director to perform his or her usual
duties as a Board member by reason of any medically determinable physical or mental impairment expected to resulttmluieath or
continuous duration of six (8Bhonths or more. The determination aBbility shall be made by the Administrator based upon the informatior
provided to it.

(mADi vi dend Eqg ueansatheeightto réteive a @ayment, in cash or Shares, equal to the cash dividends or other distrib
paid with respect to a Share.

(o)t E x ¢ h a n gneansithe tSecurities Exchange Act of 1934, as amended. Any reference to a specific provision of the Exchang
includes any successor provision and the regulations and rules promulgated under such provision.

(P Fai r Mar kmeans thé éair magkét value of a Share, as determined in good faith by the Committee on a particular date,
follows: ()t he c¢cl osing sales price on such date on the New York St
guestion, orthe last preceding date on which there was a sale on such markkthé@ifhares are not listed on the NYSE, but are traded on
another national securities exchange or in an-theecounter market, the last sales price (or, if there is no last sédesgported, the average
of the closing bid and asked prices) for the Shares on the particular date, or on the last preceding date on which Saecofvahares on
that exchange or market; or (iif)the Shares are neither listed on a nationalisges exchange nor traded in an ottee-counter market, the
price determined by the Administrator.

(@Al ncenti vmee avartdhée right to receive a cash payment to the
Il ncent i vas deSaonilzed id Sedtidn0 andTélLmnigncenti ve Awar difo as described i

(N Op t imeamsdthe right to purchase Shares at a stated price for a specified period of time.
(s)if Par t i eeapsaan ihdividual selected by the Administrator to receive an Award.

A Per f or ma nnieans &y godlssthie Administrator establishes that relate to one or more of the following withtoebpec
Company or any one or more of its Subsidiaries, Affiliates or other business inritssolute terms or relative to performance at other
companies gross sales, net sales, revenue, sales or revenue growth, organic revenue growth, groasginofiforating profit, operating
profit margin, EBITDA (defined as operating income plus depreciation and amortization), EBITDA growth, EBITDA marggx ip@me,
net income, growth in net income, net income as a percent of revenue, diluted gzenistggre (diluted EPS), adjusted earnings per share
(diluted earnings per share adjusted for acquisitedated amortization expense), growth in diluted EPS or adjusted EPS, price pesisrare,
price growth price/earnings ratio, book value pershar&e t ur n o n s h atota shardhalderrredusretuencpmi total gapital, return
on assets or return on
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net assets, economic value addeét operating profit after tax minus the product of capital multiplied by the cost of cap#al flow,cash
from operations, free cash flow (cash from operations less capital expendituresl, igromgh from operations or free cash flow, net working
capital (excluding cash and short term investments), days sales outstanding, sales performance, sales quota attainatesitemsted
solution sales, customer satisfaction, client engagemew client acquisitiorgadclient retention_market share, productivity ratios, expense
or cost targets, operating efficiency, dgb utilization, or strategic business objectives including objective project milestones

The Administrator, in evalden of achievement of Performance Goals, shall measure performance in accordance with United States
generally accepted accounting principles, if applicable; provided that, the Administrator may, at the time of grantrédramynpebased
Award, deternme whether to include or exclude any material changes that occur during an applicable performance period, including, wi
limitation: (a)asset writedowns; (b)litigation or claim adjudication, judgments or settlementsth{e)effect of changes in tax accounting
standards or principles, or other laws, regulations or provisions affecting reported resaltan@®s in business, operations, corporate or
capital structure; (e@xtraordinary, unusual and/or nonrecurring items as determined undegllyemecepted accounting principles;

() mergers, acquisitions or divestitures and/or the diluted impact of goodwill on acquisitions; fordify) exchange gains and losses. To the
extent such inclusions or exclusions affect the potential Awards a€iBartts who are subject to Code Sectl&2(m), they shall be

prescribed in a form that meets the requirements of Code Sé&étgm) for deductibility. Such adjustments shall be made solely for the
purpose of providing a consistent basis from periodetiog for the calculation of Performance Goals in order to prevent the dilution or
enl argement of a Participantds right s wibdsddunder €qe Rettib6P(m). an act

In the case of Awards that the Administratietermines will be to individuals who are not subject to Code Selidfm), the
Administrator may establish other Performance Goals not listed in this Plan. Where applicable, the Performance Goatpressdoe e
without limitation, in terms of attaing a specified level of the particular criterion or the attainment of an increase or decrease (expressed
absolute numbers or a percentage) in the particular criterion or achievement in relation to a peer group or other Retéorriidnece Goals
mayinclude a threshold level of performance below which no payment will be made (or no vesting will occur), levels of perfarmwaich
specified payments will be paid (or specified vesting will occur), and a maximum level of performance above whitionalgzhyment will
be made (or at which full vesting will occur).

(i Per f or ma n means$he aght¢ogetteive Shares to the extent Performance Goals are achieved.

(vyi Per f or ma me&aes thd righttodeceive a payment valued in relation to a unit that has a designated dollar value or the ve
which is equal to the Fair Market Value of one or more Shares, to the extent Performance Goals are achieved.

(w) A P e r das thé meaningiven in Sectior8(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof.

(X) A P | aneais this Equifax Inc. 2008 Omnibus Incentive Plaanasnded and restatétmay-be-amended-from-time-to-time.

(yyAiRest r i ctmeahsaShasecthatds subject to a risk of forfeiture or restrictions on transfer, or both a risk of forfeiture and
restrictions on transfer.

(z2ARest ri ct e dnedhs thexight ttreceive@ payment in the form of Shares, cash, or a combindt@twof, equal to the
Fair Market Value of one Share.

(@aa)i Ret i r eneaaspeaxaept as otherwise determined by the Administrator and set forth in an Award Agreement, with respect t
employee Participants, termination of employment from the CompanysaAffiliates (for other than Cause): @ or after attainment of age
fity(G30)and t he sum of the Participantds age plus compl et erdorafterar
attainment of
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age fifty-five (55)and completion of at least five (§@ars of service with the Company and its Affiliates; by ¢in or after attainment of age
sixty-f i ve (65); provided that, with respect to Direct oberePlectedonc i
or after attainment of age fiftfive (55)and completion of five (5yeass of service with the Company as a director.

(bb)i Sect i on 16 méaasrParticipants who airs subject to the provisions of Sd&iohthe Exchange Act.
(cc)fi S h amearns a share of Stock.
(dd)A St omeknd the Common Stock of the Company, par value of $1.25 per share.

(ee)i St ock AppreoirafiiSAMRORIMgRnd the right to receive a paymen
equal to the appreciation of the Fair Market Vadfia Share during a specified period of time.

() A Su b s i oheamsmany oorporation, limited liability company or other limited liability entity in an unbroken chain of entities
beginning with the Company if each of the entities (other than the last®it the chain) owns the stock or equity interest possessing more
than fifty percent (50%f the total combined voting power of all classes of stock or other equity interests in one of the other entities in th
chain.

3. Administration.

(a) Administration. In addition to the authority specifically granted to the Administrator in this Plan, the Administrator has full
discretionary authority to administer this Plan, including but not limited to the authority itte(pret the provisions dhis Plan;
(i) prescribe, amend and rescind rules and regulations relating to this Plamr{édt any defect, supply any omission, or reconcile any
inconsistency in any Award or agreement covering an Award in the manner and to the extent it deebis ttecarry this Plan into effect;
and (iv)make all other determinations necessary or advisable for the administration of this Plan. All Administrator determinHtiens sh
made in the sole discretion of the Administrator and are final and bindiad] interested parties.

(b) Delegation to Other Committees or Officers. The Committee may delegate its duties and powers in whole or in part to any
subcommi ttee thereof consisting solely of-empl dyee tditrwec ti mrds o
of Rule 16b3 under the Exchange Act and, to the extent required by Code Skedicgh( m) , foutside director s
addition, to the extent consistent with Secti@ir-1 under the Exchange A¢he Committee may delegate the authority to grant Awards unde
the Plan to officers or employees of the Company. If the Board or the Committee has made such a delegation, theneslltoetieeenc
Administrator in this Plan include such other committeer@ or more officers to the extent of such delegation. This delegation shall includ
modifications necessary to accommodate changes in the laws or regulations of jurisdictions outside the U.S.

4. Eligibility.

(a) General Rule. The Administrator may desigite any of the following as a Participant from time to time, to the extent of the
Admini stratorés authority: any officer or ot her e mm@ahAffiliatedaso f
engaged to become an officerammployee; or a Director, includinga N&hmp | oyee Director. The Admini s
Participant wil/l not require the Administrator to mntisgroffa an A

particulartype of Award to a Participant will not require the Administrator to grant any other type of Award to such individual.

(b) Code Sectiord09A Restrictions on Option and SAR Awards. Options or SARs shall only be granted to employees or
Nonemployee Directar providing direct services to any corporation in a chain of corporations
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or other entitiesn which each corporation or other entity, starting with the Company, has a controlling interest in another corporaitipn or «
in the chain, starting with the corporation or other entity for which the service provider provides direct servicesterotlygaid of the
Option or SAR. For this purpose, the term Acontr olL4ld(cp2b)(R)M ofe r
the Code, provided that the |l anguage @eat ol eash pOapercéntappi
Sectionl.414(c}2(b)(2)(i). In addition, where the use of the Shares with respect to the grant of an Option or SAR to such servicesprovide
based upon | egitimate busi ndasds hcarsi tterei as,a meh emetaenri nmm gfi cacsn tprroolvli i
Section1.414(c}2 ( b) (2) (i) of the Code, provided that the | anguagitt fa
appears in Treas. Reg. SectihA14(c}2(b)(2)(i). For purpses of determining ownership of an interest in an organization, the rules of Trea
Reg. Sectiori.414(c}(3) and 1.414(ck of the Code apply.

5. Types of Awards. Subject to the terms of this Plan, the Administrator may grant anyofyfaieard to any Participant it selects, but
only employees of the Company or a Subsidiary may receive grants of incentive stock options within the meaning of God22Sectio
Awards may be granted alone or in addition to, in tandem with, or, subjeettior8L8, in substitution for any other Award (or any other
award granted under another plan of the Company or any Affiliate).

6. Shares Reserved under this Plan.

(a) Number of Shares. Subject to adjustment as provided in Secfi8nthe aggregate number of Shares which are available for issuan
pursuant to Awards under the Platvignty-severmillion five hundred thousan@7,500,000ixteen-millionfive-hundred-thousand
{26;500,000) Shares, plus the number of Shares subgeotitstanding grants under the 2000 Plan and the TALX Plan as o 808 and
which are later forfeited or expire on or after MBy2008 in accordance with the terms of such grants. Other than Awards of Stock Options
SARs or Awards that must be dettin cash, the number of Shares reserved under the Plan that may be granted in the form of other Awa
(AFull Value Grantso) wild.l be count ed adhyi2d Sharesfdhweard®drasmtad thmoaighi n
May 1, 2013,and 2.99 Shares for Awards granted on or after |&013) for each Share subject to the Full Value Grants. Shares to be issL
under the Plan shall be made available from Shares currently authorized but unissued or Shares currently held (orysabgegadhthy the
Company as treasury shares, including Shares purchased in the open market or in private transactions.

(b) Reduction and Replenishment of Shares under this PlanThe aggregate number of Shares reserved under Sé¢ipshall be
reducedby the following with respect to Awards granted under the Plathdipumber of Shares with respect to which an Award is granted;
(i) Shares not issued or delivered as a result of net settlement of outstanding Stock Options or S3liRse6idurreraited or withheld as
payment of either the exercise price of an Award and/or withholding taxes related to an outstanding Awardypod i exercise of any
Award granted in tandem with any ot her Awa celiedtp the efitdntohtdeenambex ofa r
Shares for which a related Award was exercised. If, however, an Award granted under the Plan Iapses expires, tesriodegsdior
otherwise cancelled without the issuance of Shares under the Aw:S8 Ay eguently
maeqe#es%he%ha;es—pwsua;ﬂ&ngh%&mseeed—up&%&su&ne&e#merﬁhmesh Shares may agam be used for new Awards (with
each such lapsed, expired, terminated, forfeited or candalié¥alue grant to be credited as 2.4 ShdoefAwards granted through Mdly
2013, and 2.99 Shares for Awards granted on or afteravid@13), but such Shares may not be issued as incentive stock options. Shares
repurchased on the open market with pinoceeds from the exercise price of a Stock Option will not be made available again for Awards u
the Plan. The aggregate number of Shares reserved under $¢a}ishall not be reduced by Plan Awards which, pursuant to their terms, at
to be settld solely in cash or the payment of stock dividends and dividend equivalents settled in Shares in conjunction with o&istanding
Awards.
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(c) Participant Limitations. Subject to adjustment as provided in Secfi8nno Participant may be granted Awards that could result in
such Participant receiving during any fiscal year of the Compan®ptipns for, and/or Stock Appreciation Rights with respect to, more thar
750,000 Shares; (iBwards of Restricted Stock and/or Restricted Stock Units relating to more than 500,000 ShaAeg(s of
Performance Shares, and/or Awards of Performandgs the value of which is based on the Fair Market Value of Shares, for more than
500,000 Shares; (iMwards of Performance Units, the value of which is not based on the Fair Market Value of Shares, for more than
$3,000,000; (vpther Stockbased Awardsuyrsuant to Sectioh4 relating to more than 500,000 Shafed; an Annual Incentive Award that
would pay more than $5,000,000; {yia LongTerm Incentive Awarghayable in casthat would pay more than $6,000,000; or {Viias to
any NorEmployee Diector, more than 100,000 Stock Options, Stock Appreciation Rigb&tricted Stock shares Restricted Stock Units.

In all cases, determinations under this Seddi@m) should be made in a manner that is consistent with the exemption for performadce base
compensation that Code Sectib®2(m) provides.

7.0Options. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each Option, includihg but
limitedto: ()whet her the Opti on i svhich meef$thewreqeirerments & Cosld Sedid2 o pbiromaofinongq
optionodo which does not me edR2; (i) thenumberpiuShares subjactttosthe @ ptionCiiE @xerci<e rice, i 0 n
which may not be less than the Fair Matrkalue of the Shares subject to the Option as determined on the date of grém;téwns and
conditions of exercise; and (the term, except that an Option must terminate no later than tepg@d:®)after the date of grant. In all other
respectsthe terms of any incentive stock option should comply with the provisions of Code SE2iexcept to the extent the Administrator
determines otherwise. If an Option that is intended to be an incentive stock option fails to meet the requirementiset@péof shall
automatically be treated as a nonqualified stock option to the extent of such failure.

8. Stock Appreciation Rights. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each SA
including butnot limited to: (awhether the SAR is granted independently of an Option or relates to an Optithe (l)mber of Shares to
which the SAR relates; (the grant price, provided that the grant price shall not be less than the Fair Market Value ofdébe@fjact to the
SAR as determined on the date of grantilig)terms and conditions of exercise or maturitytl{e)term, provided that an SAR must terminate
no later than ten (1Q)ears after the date of grant; andwf)ether the SAR will be settled cash, Shares or a combination thereof. If an SAR
is granted in relation to an Option, then unless otherwise determined by the Administrator, the SAR shall be exertishibiatnres at the
same time or times, on the same conditions and to thetextdnn the proportion, that the related Option is exercisable and may be exercis
or mature for all or part of the Shares subject to the related Option. Upon exercise of any number of SARs, the numbesobjgbato the
related Option shall be raded accordingly and such Option may not be exercised with respect to that number of Shares. The exercise 0
number of Options that relate to an SAR shall likewise result in an equivalent reduction in the number of Shares cbeereldteg (SAR.

9. Performance Share Units and Performance Share Awards.

(a) Terms and Conditions. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each award
Performance Shares or Performance Units, including but not limited the (flumber of Shares and/or units to which such Award relates;
(i) whether, as a condition for the Participant to realize all or a portion of the benefit provided under the Award, one orfonoranieer
Goals must be achieved during such period as the Administrator specifieghéiher the restrictions imposed on Parfance Shares or
Performance Units shall lapse, and all or a portion of the Performance Goals subject to an Award shall be deemed ach&ved, up
Participant s deat h, wibrespacbtdo Peiformance WnitsRnhethertcermasorgatpe of each unit in relation to a
designated dollar value or the Fair Market Value of one or more Shares; avith(kgspect to Performance Units, whether to settle such

Awards in cash, in Shares, or a combination thereof.

(b) Minimum Vesting Period. Notwithstanding the terms of Secti®(a), Performance Shares or Performance Unit Awards that or are
subject to acceleration of vesting, upon the achievement of performance
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targets, shall not vest in full in less than one year from the grant date. The foregoing restriction shall not applynaneerg&hare or
Performance Unit Awards assumed @noection with mergers, reorganizations, separations or other transactions to which Code
Sectiond24(a) applies.

10. Annual Incentive Awards. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of an Annt
Incentive Award, including but not limited to the Performance Goals, performance period, the potential amount payablénéang ¢ the
paymentsubject to the following: (a&he Administrator must require that payment of all or any portion of the amount subject to the Annual
Incentive Award is contingent on the achievement of one or more Performance Goals during the period the Administiagyragiieeih
the Administrator may specify that all or a portion of the Performance Goals subject to an Award are deemed achievedugon &R p a |
death, Disability or Retirement, or such other circumstances as the Administrator may specifyitegéifprmance period must relate to a
period of at least one fiscal year except that, if the Award is made in the year this Plan becomes effective, at ttenimencement of
employment with the Company or on the occasion of a promotion, then thel Avegrrelate to a period shorter than one fiscal year.

11. Restricted Stock Unit and Restricted Stock Awards.

(a) Terms and Conditions. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each award
Restrictel Stock and Restricted Stock Units, including but not limited tah@)number of Shares and/or units to which such Award relates;
(lwhether the restrictions imposed on Restricted 9rtDisabkity,orr Re:
(ii) with respect to Restricted Stock Units, whether to settle such Awards in cash, in Shares, or a combination thereof.

(b) Minimum Vesting Period. Notwithstanding the terms of Secti®fa), Restricted Stock Unit and Restricted Stock Awards that are
subject to acceleration of vesting, upon the achievement of performance targets, shall not vest in full in less thaftamehgegrant date.
The foregoing restriction shall not applyRestricted Stock Unit and Restricted Stock Awards assumed in connection with mergers,
reorganizations, separations or other transactions to which Code SEtti@) applies.

12.Long-Term Incentive Awards. Subject to the terms of this Plan, the Admiraiir will determine all terms and conditions of a
Long-Term Incentive Award, including but not limited to the Performance Goals, performance period, the potential amount payhble, a
timing of payment, subject to the following: &g Administrator mast require that payment of all or any portion of the amount subject to the
Long-Term Incentive Award is contingent on the achievement of one or more Performance Goals during the period the Admieistrasor sy
although the Administrator may specifyatrall or a portion of the Performance Goals subject to an Award are deemed achieved upon a
Participantés deat h, or Disability, or s u c the perfolmance period ncust mte ta a
period of more tha one fiscal year of the Company.

13.Dividend Equivalent Units. Subject to the terms of this Plan, the Administrator will determine all terms and conditions of each a
of Dividend Equivalent Units, including but not limited to whether:s@h Awardwill be granted in tandem with another Award; flalyment
of the Award be made currently or credited to an account for the Participant which provides for the deferral of sucluatihaustested time;
and (c)the Award will be settled in cash or Shanesyvided that no Dividend Equivalent Units shall be granted in connection with an Optiol
SAR or other fAstock ri ght 0409A To thé extent theegpaymentonsuah dividerfd eqUivatbrds isSensidelied
deferred compensation, suehitten arrangement shall comply with the provisions of Code Se4@8A.

14. Other Stock-Based Awards. Subject to the terms of this Plan, the Administrator may grant to Participants other types of Awards,
which may be denominated or payable in, valuedole or in part by reference to, or otherwise based on, Shares, either alone or in addit
to or in conjunction with other Awards, and payable in Stock or cash. Without limitation, such Award may include the iésleames of
unrestricted
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Stock, which may be awarded in payment of director fees, in lieu of cash compensation, in exchaangefiation of a compensation right,
as a bonus, or upon the attainment of Performance Goals or otherwise, or rights to acquire Stock from the Company. Sthetéwdshadi
determine all terms and conditions of the Award, including but not limitatiédjme or times at which such Awards shall be made, and the
number of Shares to be granted pursuant to such Awards or to which such Award shall relate; provided that any Awardeth&bmprov
purchase rights shall be priced at 100% of Fair Market Vaiugne date of the Award.

15. Transferability. Awards are not transferable other than by will or the laws of descent and distribution, unless and to the extent t
Administrator allows a Participant to: (@@signate in writing a beneficiary to exerdise Award or receive payment under an Award after the
Parti ci pa n ttéarssferdrelavard for naconsidetatjon.

16. Termination and Amendment of Plan; Amendment, Modification or Cancellation of Awards.

(a) Term of Plan. Unless the Board earlier terminates this Plan pursuant to Séétib) this Plan will terminate when all Shares
reserved for issuance have been issued. If the term of this Plan extends beyondyessr$1ft)m the Effective Date, no incentive stock
options may be granted after such time unless the shareholders of the Company have approved an extension of this Plan.

(b) Termination and Amendment. The Board or the Committee may amend, alter, suspend, discontinue or terminate this Plan at ¢
time, subjetto the following limitations:

(i) the Board must approve any amendment of this Plan to the extent the Company determines such approval is required by:
(A) action of the Board, (Bipplicable corporate law, or (@ny other applicable law;

(i) shareholders must approve any amendment of this Plan by the required vote to the extent the Company determines such
approval is required by: (ASectionl6 of the Exchange Act, (Bhe Code, (C)he listing requirements of any principal securities
exchange or market on which the Shares are then traded, an{jther applicable law; and

(iii) shareholders must approve any of the following Plan amendmentan(&nendment to materially increase any number of
Shares specified in Sectiéfa) or the Iinits set forth in SectioB(c) (except as permitted by Sectit®), or (B)an amendment that
would diminish the protections afforded by Sectid{e).

(c) Amendment, Modification or Cancellation of Awards. Except as provided in Sectid®(e) and subjecbtthe requirements of this
Plan, the Administrator may modify, amend or cancel any Award, or waive any restrictions or conditions applicable to Guay thear
exercise of the Award; provided that any modification or amendment that materially dimihishigghts of the Participant, or the cancellation
of the Award, shall be effective only if agreed to by the Participant or any other person(s) as may then have antimtefegrid, but the
Administrator need not obtain Participant (or other intergséety) consent for the adjustment or cancellation of an Award pursuant to the
provisions of Sectiod8 or the modification of an Award to the extent deemed necessary to comply with any applicable law, the listing
requirements of any principal securitieckange or market on which the Shares are then traded, or to preserve favorable accounting or te
treatment of any Award for the Company. Notwithstanding the foregoing, unless determined otherwise by the Administsatdr, any
amendment shall be made imanner that will enable an Award intended to be exempt from Code Sé88énto continue to be so exempt,
or to enable an Award intended to comply with Code Sedfi®A to continue to so comply.

(d) Termination of Employment. Award Agreements may comgany provision approved by the Administrator relating to the period fo
exercise or vesting after termination of employment, and relating to the circumstances under which a termination is deemmeBxoept as
otherwise set forth in the applicablev/a r d Agr eement , each Award shal/l terminate ufj
Company or a Subsidiary or Affiliate; provided, however, that in no event shall an Option or SAR be exercised followpigiisnedate.
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(e) Survival of Authority and Awards. Notwithstanding the foregoing, the authority of the Board and the Administrator under this
Sectionl6 and to otherwiseadmni st er t he Pl an wil/l extend beyond the date of
not affect the rights of Participants with respect to Awards previously granted to them, and all unexpired Awards wi# icofdine and
effect after termination of this Plan except as they may lapse or be terminated by their own terms and conditions.

(f) Repricing and Backdating Prohibited. Notwithstanding anything in this Plan to the contrary, and except for the adjustments
provided inSectionl8, neither the Board, the Administrator nor their respective delegates shall have the authoriypticéior cancel and
re - grant) any Option or, if applicable, other Award at a lower exercise, base or purchase price without first abéaappgoval of the
Company6s s htakeany othedaetiors(whetler in the form of an amendment, cancellation or replacement grant-outaotash
underwater Options) that has the effect of repricing an Option or other Award, grdjitany Option or other Award that contains acsdied
irel oadd feature under which additional Options or Ogtidnerrothek wa
Award. In addition, the Administrator may not make a grararo©Option or SAR with a grant date that is effective prior to the date the Boar
or the Administrator (or its designee), whichever is applicable, takes action to approve such Award.

(g) Foreign Participation. To assure the viability of Awards granted @rftipants employed or residing in foreign countries, the
Administrator may provide for such special terms as it may consider necessary or appropriate to accommodate diffecahs,itabo
policy or custom. Moreover, the Administrator may appraxehssupplements to, or amendments, restatements or alternative versions of, t!
Plan as it determines is necessary or appropriate for such purposes. Any such amendment, restatement or alternatingg tregsions
Administrator approves for purposes oingsthis Plan in a foreign country will not affect the terms of this Plan for any other country. In
addition, all such supplements, amendments, restatements or alternative versions must comply with the provisionslé{Béction

(h) Code SectioMd09A. It is intended that the Plan and any Awards issued thereunder will comply with Code 886#oto the extent
the Awards are subject thereto, and the Plan and such Awards shall be interpreted on a basis consistent with suctPlateahdraey
Award agreements issued thereunder may be amended in any respect deemed by the Administrator to be necessary in oreler to preser
compliance with Code Sectia@®9A.

17.Taxes.

(a) Withholding. In the event the Company or an Affiliate of the Company is reduim withhold any Federal, state or local taxes or
other amounts in respect of any income recognized by a Participant as a result of the grant, vesting, payment or §attléweant @r
disposition of any Shares acquired under an Award, the Compangledact (or require an Affiliate to deduct) from any payments of any kin
otherwise due the Participant cash, or Shares otherwise deliverable or vesting under an Award, to satisfy such redthinettitag w
obligations. Alternatively, the Company maquire such Participant to pay to the Company, in cash, promptly on demand, or make other
arrangements satisfactory to the Company regarding the payment to the Company of the aggregate amount of any sucth&xes and o
amounts. If Shares are deliverabfmn exercise or payment of an Award, the Committee may provide in the Award agreement for the
Participant to satisfy all or a portion of the Federal, state and local withholding tax obligations arising in conndcaohmtward by
electing to: (ahavethe Company withhold Shares otherwise issuable under the Awatdnfl®r back Shares received in connection with
such Award; or (cyleliver other previously owned Shares; provided that the amount to be withheld may not exceed the total minimum fe
state and local tax withholding obligations associated with the transaction to the extent needed for the Company tcavaittiag charge.

If an election is provided, the election must be made on or before the date as of which the amount ofwakteldés determined and
otherwise as the Committee requires. In any case, the Company may defer making payment or delivery under any Awalkdté>amaguc
be pending unless and until indemnified to its satisfaction.
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(b) No Guarantee of Tax Treatment. Notwithstanding any provisions of the Plan, the Company does not guarantee trtaigdnt or
any other Person with an interest in an Award thatin(j) Award intended to be exempt from Code Secti@®A shall be so exempt; (@ny
Award intended to comply with Code Sectibd9A or Code Section22 shall so comply; and (iigny Awad shall otherwise receive a
specific tax treatment under any other applicable tax law, nor in any such case will the Company or any Affiliate indiefieimifygr hold
harmless any individual with respect to the tax consequences of any Award.

18. Adjustment Provisions; Change of Control.

(a) Adjustment of Shares. If any change in corporate capitalization, such as a stock split, reverse stock split, stock dividend, or an
corporate transaction, such as a reorganization, reclassification, merger or epinsotidseparation, including a spff, of the Company or
sale or other disposition by the Company of al | o tructare, pranyt i on
distribution to shareholders (other than a regulahahvidend) results in the outstanding Shares, or any securities exchanged therefore or
received in their place, being exchanged for a different number or class of shares or other securities of the Compraresrdbstock or
other securities of gnother corporation; or new, different or additional shares or other securities of the Company or of any other corpora
being received by the holders of outstanding Shares; then equitable adjustments shall be made by the Committee, resitdetecassary
and appropriate, in:

(i) the limitation on the aggregate number of Shares that may be awarded as set forth ir6@g¢iieiuding, without limitation,
with respect to Incentive Stock Options;

(ii) the limitations on the aggregate number o&f&is that may be awarded to any one single Participant as set forth in 6@xtion

(i) the number and class of Shares that may be subject to an Award, and which have not been issued or transferred under &
outstanding Award;

(iv) the Option Price undesutstanding Options and the number of Shares to be transferred in settlement of outstanding Stock
Appreciation Rights; and

(v) the terms, conditions or restrictions of any Award and Award Agreement, including the price payable for the acduisition o
Share; provided, however, that all such adjustments made in respect of each ISO shall be accomplished so that to theieadtent prac
such Option shall continue to be an incentive stock option within the meaning of Code &22tion

(b) Issuance or Assumption. Notwithstanding any other provision of this Plan, and without affecting the number of Shares otherwise
reserved or available under this Plan, in connection with any merger, consolidation, acquisition of property or stogknoratim, the
Administrator may authorize the issuance or assumption of Awards under this Plan upon such terms and conditions as it may dieg¢en ap|

(c) Change of Control. If the Participant has in effect an employment, retention, change of control, sevehsvarel or similar
agreement with the Company or any Affiliate that provides for the effect of a Change of Control on all or any portiBneofthiei ¢ i p an
Awards, then such agreement shall control with respect to such Awards in the event of a Change inrCalhttiler cases, unless provided
otherwise in an Award Agreement, in the event of a Change of Control:

(i) The successor or purchaser in the Change of Control transaction may assume an Award or provide a substitute award wit
similar terms and conddns, and preserving the same benefits, as the Award it is replacing.

(ii) If the successor or purchaser in the Change of Control transaction does not assume the Awards or issue replacerasnt aw
provided in clause (i), then unless otherwise deterniyethe Board prior to the date of the Change of Control, immediately prior to th
date of the Change of Control:

(A) each Option or SAR that is then held by a Participant who is employed by or in the service of the Company or an Af
shall become imnuiately and fully vested, and all Options and SARs
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