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Current assets:

Cash and cash equivalents

Settlement deposits

Trade receivables, net of allowance for doubtful accounts of $40.5 and $40.6 at June 30, 2009 and December 31, 2008, respectively
Settlement receivables

Other receivables

Receivable from FNF and LPS
Prepaid expenses and other current assets
Deferred income taxes

Total current assets
Property and equipment, net of accumulated depreciation of $280.4 and $244.4 at June 30, 2009 and December 31, 2008, respectively
Goodwill
Intangible assets, net of accumulated amortization of $546.0 and $499.3 at June 30, 2009 and December 31, 2008, respectively
Computer software, net of accumulated amortization of $371.1 and $345.7 at June 30, 2009 and December 31, 2008, respectively
Deferred contract costs
Long term note receivable from FNF
Other noncurrent assets

Total assets

Current liabilities:
Accounts payable and accrued liabilities
Settlement payables

Current portion of long-term debt

Deferred revenues

Total current liabilities
Deferred revenues
Deferred income taxes
Long-term debt, excluding current portion
Other long-term liabilities

Total liabilities

FIS stockholders’ equity:

FIDELITY NATIONAL INFORMATION SERVICES, INC.

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

ASSETS

LIABILITIES AND EQUITY

Preferred stock $0.01 par value; 200 shares authorized, none issued and outstanding at June 30, 2009 and December 31, 2008

Common stock $0.01 par value; 600 shares authorized, 200.2 shares issued at June 30, 2009 and December 31, 2008, respectively
Additional paid in capital

Retained earnings

Accumulated other comprehensive earnings (loss)

Treasury stock, $0.01 par value, 8.8 and 9.3 shares at June 30, 2009 and December 31, 2008, respectively

Total FIS stockholders’ equity
Noncontrolling interest

Total equity

Total liabilities and equity

See accompanying notes to unaudited consolidated financial statements.

June 30, 2009

$ 2279
38.0
521.8
38.9
717.5
11.4
98.9
80.5
1,094.9
271.4
4,200.2
905.4
640.5
249.0

733
$ 7,439.8

$  458.1
81.6

158.1
184.1
881.9

89.1

3312
2,134.0
1153
3,551.5

2.0
2,964.6
1,149.2

(15.7)

(383.2)
3,716.9
171.4
3,888.3

$ 7,439.8

December 31, 2008

$ 220.9
314
538.1
52.1
121.1
10.1
115.1
774
1,166.2
272.6
4,194.0
9243
617.0
241.2
5.5
79.6

$ 7,500.4

$ 444.8
833

105.5

182.9

816.5

86.7

3327

2,409.0

158.5

3,803.4

2.0
2,959.8
1,076.1

(102.3)

(402.8)
3,532.8
164.2

3,697.0

$ 7,500.4
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Statements of Earnings
(In millions, except per share data)

(Unaudited)
Three-month periods Six-month periods
ended June 30, ended June 30,
2009 2008 2009 2008
Processing and services revenues (for related party activity, see note 3) $ 834.8 $ 869.7 $ 1,632.6 $ 1,700.0
Cost of revenues (for related party activity, see note 3) 602.7 674.0 1,199.9 1,322.7
Gross profit 232.1 195.7 432.7 3773
Selling, general, and administrative expenses (for related party activity, see note 3) 93.2 117.9 189.3 229.0
Research and development costs 21.5 19.9 44.1 39.2
Operating income 117.4 57.9 199.3 109.1
Other income (expense):
Interest income 0.5 1.5 1.3 43
Interest expense (31.8) (43.6) (63.8) (82.4)
Other income 5.5 1.3 6.7 0.1
Total other expense (25.8) (40.8) (55.8) (78.0)
Earnings from continuing operations before income taxes and equity in losses of
unconsolidated entities 91.6 17.1 143.5 31.1
Provision for income taxes 31.6 33 49.5 6.6
Equity in losses of unconsolidated entities — 0.2) — 0.2)
Earnings from continuing operations, net of tax 60.0 13.6 94.0 243
(Losses) earnings from discontinued operations, net of tax (0.4) 59.2 (1.7) 118.8
Net earnings 59.6 72.8 92.3 143.1
Net earnings attributable to noncontrolling interest (0.4) (0.9) (0.1) (0.7)
Net earnings attributable to FIS $ 59.2 $ 71.9 $ 92.2 $ 142.4
Net earnings per share — basic from continuing operations attributable to FIS common stockholders $ 0.31 $ 0.07 $ 0.49 $ 0.13
Net earnings (loss) per share — basic from discontinued operations attributable to FIS common
stockholders — 0.30 (0.01) 0.61
Net earnings per share — basic attributable to FIS common stockholders $ 0.31 $ 0.37 $ 0.48 $ 0.74
Weighted average shares outstanding — basic 190.3 192.5 190.2 193.5
Net earnings per share — diluted from continuing operations attributable to FIS common
stockholders $ 0.31 $ 0.07 $ 0.49 $ 0.12
Net earnings (loss) per share — diluted from discontinued operations attributable to FIS common
stockholders — 0.30 (0.01) 0.61
Net earnings per share — diluted attributable to FIS common stockholders $ 0.31 $ 0.37 $ 0.48 $ 0.73
Weighted average shares outstanding — diluted 192.7 194.4 192.2 195.5
Cash dividends paid per share $ 0.05 $ 0.05 $ 0.10 $ 0.10
Amounts attributable to FIS common stockholders:
Earnings from continuing operations, net of tax $ 59.6 $ 13.3 $ 93.9 $ 242
(Losses) earnings from discontinued operations, net of tax (0.4) 58.6 (1.7) 118.2
Net earnings attributable to FIS $ 59.2 $ 71.9 $ 92.2 $ 142.4

See accompanying notes to unaudited consolidated financial statements.
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Balances, December 31, 2008
Exercise of stock options
Tax benefit associated with
exercise of stock options
Stock-based compensation
Cash dividends paid ($0.10 per
share) and other distributions
Comprehensive Earnings:
Net Earnings
Other comprehensive
earnings, net of tax:
Unrealized gain on
investments and
derivatives, net
Unrealized gain on foreign
currency translation

Comprehensive earnings:
Balances, June 30, 2009

FIDELITY NATIONAL INFORMATION SERVICES, INC.

AND SUBSIDIARIES

Consolidated Statement of Equity
(In millions, except per share amounts)

(Unaudited)
Amount
FIS Stockholders
Accumulated
Other
Number of Shares Additional Comprehensive
Common Treasury Common Paid In Retained Earnings Treasury Noncontrolling Comprehensive Total
Shares Stock Stock Capital Earnings (Loss) Stock Interest Earnings Equity
200.2 9.3) $ 20 $ 2,959.8 $1,076.1 $ (102.3) $ (402.8) $ 164.2 $ — $3,697.0
— 0.5 — (13.6) — — 19.6 — — 6.0
— — — 0.1 — — — — 0.1
— — — 18.3 — — — — 18.3
— — — — 19.1) — — 1.1) — (20.2)
— — — — 92.2 — 0.1 92.3 92.3
— — — — — 21.2 — — 21.2 21.2
— — — — — 65.4 — 8.2 73.6 73.6
$ 187.1
200.2 88 $ 20 $ 2,964.6 $1,149.2 $ (157)  $(3832) $ 171.4 $ 3,888.3

See accompanying notes to unaudited consolidated financial statements.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(In millions)

(Unaudited)
Six-month periods
ended June 30.
2009 2008
Cash flows from operating activities:
Net earnings $ 92.3 $ 143.1
Adjustment to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization 184.1 244.5
Amortization of debt issue costs 1.7 29
Gain on sale of company assets — (1.0)
Stock-based compensation 18.3 422
Deferred income taxes (31.8) 3.0
Tax benefit associated with exercise of stock options (0.1) (0.9)
Equity in losses of unconsolidated entities — 2.3
Changes in assets and liabilities, net of effects from acquisitions:
Net decrease (increase) in trade receivables 93.8 (58.2)
Net decrease (increase) in prepaid expenses and other assets 19.3 6.7)
Net increase in deferred contract costs (25.3) (39.5)
Net increase in deferred revenue 2.5 15.7
Net decrease in accounts payable, accrued liabilities, and other liabilities (23.7) (104.6)
Net cash provided by operating activities 331.1 242.8
Cash flows from investing activities:
Additions to property and equipment (27.1) (43.9)
Additions to capitalized software (69.1) (111.7)
Other investing activities — (4.7)
Net proceeds from sale of company assets — 335
Acquisitions, net of cash acquired (3.8) 17.4)
Net cash used in investing activities (100.0) (144.2)
Cash flows from financing activities:
Borrowings 1,198.7 2,699.6
Debt service payments (1,420.1) (2,704.5)
Tax benefit associated with exercise of stock options 0.1 0.9
Exercise of stock options 6.0 11.5
Treasury stock purchases — (236.2)
Cash dividends paid (19.1) (19.3)
Net cash used in financing activities (234.4) (248.0)
Effect of foreign currency exchange rates on cash 10.3 1.1
Net increase (decrease) in cash and cash equivalents 7.0 (148.3)
Cash and cash equivalents, beginning of period 220.9 3553
Cash and cash equivalents, end of period $ 227.9 $ 2070
Supplemental cash flow information:
Cash paid for interest $ 61.8 $ 124.2
Cash paid for taxes $ 89.3 $ 46.5

See accompanying notes to unaudited consolidated financial statements.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

Unless stated otherwise or the context otherwise requires all references to “FIS,” “we”, the “Company” or the “registrant” are to Fidelity National Information Services, Inc., a Georgia
corporation.

(1) Basis of Presentation

The unaudited financial information included in this report includes the accounts of FIS and its subsidiaries prepared in accordance with U.S. generally accepted accounting principles and the
instructions to Form 10-Q and Article 10 of Regulation S-X. All adjustments considered necessary for a fair presentation have been included. This report should be read in conjunction with the
Company’s Annual Report on Form 10-K, as amended by the Annual Report on Form 10-K/A, for the year ended December 31, 2008. The preparation of these Consolidated Financial
Statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the Consolidated Financial Statements and the reported amounts of revenues and expenses during the reporting periods. Actual
results could differ from those estimates. Certain reclassifications have been made in the 2008 Consolidated Financial Statements to conform to the classifications used in 2009.

We report the results of our operations in four reporting segments: 1) Financial Solutions, 2) Payment Solutions, 3) International and 4) Corporate and Other (Note 8).

(2) Discontinued Operations

During 2008, we discontinued certain operations which are reported as discontinued operations in the Consolidated Statements of Earnings for the three-month and six-month periods ended
June 30, 2009 and 2008, in accordance with the authoritative guidance for the impairment or disposal of long-lived assets. Interest is allocated to discontinued operations based on debt to be
retired and debt specifically identified as related to the respective discontinued operation.

LPS

On July 2, 2008 (the “spin-off date™), all of the shares of the common stock, par value $0.0001 per share, of Lender Processing Services, Inc. (“LPS”) were distributed to FIS shareholders
through a stock dividend (the “spin-off”). At the time of the distribution, LPS consisted of substantially all the assets, liabilities, businesses and employees related to FIS” Lender Processing
Services segment. Upon the distribution, FIS shareholders received one-half share of LPS common stock for every share of FIS common stock held as of the close of business on June 24, 2008.
The results of operations of the former LPS segment of FIS are reflected as discontinued operations in the Consolidated Statements of Earnings for the three-month and six-month periods ended
June 30, 2008. LPS had revenues of $460.4 million and $913.1 during the three-month and six-month periods ended June 30, 2008, respectively. LPS had earnings before taxes of $93.0 million
and $186.6 during the three-month and six-month periods ended June 30, 2008, respectively.

Certegy Australia, Ltd

On October 13, 2008, we sold Certegy Australia, Ltd. (“Certegy Australia”) for $21.1 million in cash and other consideration, because its operations did not align with our strategic plans.
Certegy Australia had revenues of $9.0 million and $16.9 million during the three-month and six-month periods ended June 30, 2008, respectively. Certegy Australia had (losses) earnings before
taxes of ($0.5) million and $5.4 million during the three-month periods ended June 30, 2009 and 2008 and ($2.4) million and $9.6 million during the six-month periods ended June 30, 2009 and
2008, respectively.

Certegy Gaming Services, Inc.

On April 1, 2008, we sold Certegy Gaming Services, Inc. (“Certegy Game”) for $25.0 million, realizing a pretax loss of $4.1 million, because its operations did not align with our strategic
plans. Certegy Game had revenues of $27.2 million and earnings before taxes of $0.3 million (excluding the pretax loss realized on sale) during the six-month period ended June 30, 2008.

FIS Credit Services, Inc.

On February 29, 2008, we sold FIS Credit Services, Inc. (“Credit”) for $6.0 million, realizing a pre-tax gain of $1.4 million, because its operations did not align with our strategic plans. Credit
had revenues of $1.4 million and losses before taxes of $0.2 million (excluding the realized gain) during the six-month period ended June 30, 2008.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) — Continued

Homebuilders Financial Network, LLC

During the year ended December 31, 2008, we discontinued and dissolved Homebuilders Financial Network, LLC and its related entities (“HFN”) due to the loss of a major customer. HFN
had revenues of $0.2 million and $1.4 million during the three-month and six-month periods ended June 30, 2008, respectively. HFN had earnings (losses) before taxes of $0.7 million and ($4.7)
million during the three-month and six-month periods ended June 30, 2008.

(3) Related Party Transactions

We are party to certain related party agreements described below.

Revenues and Expenses

A detail of related party items included in revenues for the three-month and six-month periods ended June 30, 2009 and 2008 is as follows (in millions):

Three months ended Six months ended
June 30, June 30.
2009 2008 2009 2008
ABN AMRO Real card and item processing revenue $ 243 $ 28.3 $ 44.1 $ 43.0
Banco Bradesco card and item processing revenue 25.1 23.8 46.0 44.7
Sedgwick data processing services revenue 9.9 9.7 19.9 19.4
FNF data processing services revenue 12.3 11.4 24.1 22.6
LPS services revenue 1.6 1.7 3.3 3.6
Total revenues $ 73.2 $ 74.9 $ 137.4 $ 133.3

A detail of related party items included in operating expenses (net of expense reimbursements) for the three-month and six-month periods ended June 30, 2009 and 2008 is as follows (in
millions):

Three months ended Six months ended
June 30, June 30.
2009 2008 2009 2008
Equipment and real estate leasing with FNF and LPS $ 5.2 $ 49 $ 10.1 $ 9.5
Administrative corporate support and other services with FNF and LPS 2.2 1.9 4.2 3.7
Total expenses $ 7.4 $ 6.8 $ 14.3 $ 13.2

ABN AMRO Real and Banco Bradesco

In March 2006, we entered into an agreement with ABN AMRO Real (“ABN”) and Banco Bradesco S.A. (“Bradesco”) (collectively, “banks”) to form a venture to provide comprehensive,
fully outsourced card processing services to Brazilian card issuers. In exchange for a 51% controlling interest in the venture, we contributed our existing Brazilian card processing business
contracts and Brazilian card processing infrastructure and committed to make enhancements to our card processing system to meet the processing needs of the banks and their affiliates. The
banks executed long-term contracts to process their card portfolios with the venture in exchange for an aggregate 49% interest in the venture. Additionally, we provide item processing services to
Bradesco and ABN outside of the Brazilian card processing venture.

Sedgwick
We provide data processing services to Sedgwick CMS, Inc. (“Sedgwick”), a company in which Fidelity National Financial, Inc., (“FNF”) holds an approximate 32% equity interest.
FNF

We provide data processing services to FNF consisting primarily of infrastructure support and data center management. Our agreement with FNF runs through June 30, 2013, with an option
to renew for one or two additional years, subject to certain early termination provisions (including the payment of minimum monthly service and termination fees). We also have a $5.9 million
note receivable from FNF, of which $0.8 million is included in receivable from FNF and LPS in the Consolidated Balance Sheets, which matures in September 2012, with interest payable at a
rate of LIBOR plus 0.45% (1.64% as of June 30, 2009). We recorded interest income related to this note of less than $0.1 million and $0.1 million for the three-month periods ended June 30,
2009 and 2008 and $0.1 million and $0.2 million for the six-month periods ended June 30, 2009 and 2008, respectively. Historically, FNF has provided to us, and to a lesser extent we have
provided to FNF, certain administrative support services relating to general management and
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) — Continued

administration. The pricing for these services, both to and from FNF, is at cost. We also incurred expenses for amounts paid by us to FNF under leases of certain personal property and
technology equipment.
LPS

We provide transitional services to LPS as a result of the spin-oft. In addition, we have entered into certain property management and real estate lease agreements with LPS relating to our
Jacksonville corporate headquarters.

We believe the amounts earned from or charged by us under each of the foregoing arrangements are fair and reasonable. We believe our service arrangements are priced within the range of
prices we offer to third parties. However, the amounts we earned or that were charged under these arrangements were not negotiated at arm’s-length, and may not represent the terms that we
might have obtained from an unrelated third party.

(4) Unaudited Net Earnings per Share
The basic weighted average shares and common stock equivalents for the three-month and six-month periods ended June 30, 2009 and 2008 are computed using the treasury stock method.

The following table summarizes the earnings per share attributable to FIS common stockholders, for the three-month and six-month periods ended June 30, 2009 and 2008 (in millions, except
per share amounts):

Three months ended June 30, Six months ended June 30,
2009 2008 2009 2008

Net earnings from continuing operations attributable to FIS, net of tax $ 59.6 $ 133 $ 93.9 $ 24.2
Net earnings (losses) from discontinued operations attributable to FIS, net of tax (0.4) 58.6 (1.7) 118.2
Net earnings attributable to FIS, net of tax $ 59.2 $ 71.9 $ 92.2 $ 142.4
Weighted average shares outstanding — basic 190.3 192.5 190.2 193.5
Plus: Common stock equivalent shares assumed from conversion of options 2.4 1.9 2.0 2.0
Weighted average shares outstanding — diluted 192.7 194.4 192.2 195.5
Basic net earnings per share from continuing operations attributable to FIS common stockholders $ 0.31 $ 0.07 $ 0.49 $ 0.13
Basic net earnings (losses) per share from discontinued operations attributable to FIS common

stockholders — 0.30 (0.01) 0.61
Basic net earnings per share $ 0.31 $ 0.37 $ 0.48 $ 0.74
Diluted net earnings per share from continuing operations attributable to FIS common stockholders $ 0.31 $ 0.07 $ 0.49 $ 0.12
Diluted net earnings (losses) per share from discontinued operations attributable to FIS common

stockholders — 0.30 (0.01) 0.61
Diluted net earnings per share attributable to FIS common stockholders $ 0.31 $ 0.37 $ 0.48 $ 0.73

Options to purchase approximately 11.3 million shares and 9.4 million shares of our common stock for the three-month periods and 15.1 million shares and 9.0 million shares of our common
stock for the six-month periods ended June 30, 2009 and 2008, respectively, were not included in the computation of diluted earnings per share because they were antidilutive.

(5) Metavante Merger

On March 31, 2009, FIS and Metavante Technologies, Inc. (“Metavante”) entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which FIS will acquire
Metavante. The transaction will be structured as a tax-free reorganization whereby Metavante will be merged with and into a newly formed subsidiary of FIS (the “Merger”).

Under the terms of the Merger Agreement, Metavante shareholders will receive a fixed exchange ratio of 1.35 (the “Exchange Ratio”) shares of FIS common stock for each share of
Metavante common stock they own. In addition, outstanding Metavante stock options and other stock-based awards (other than performance shares) will be converted into stock options and
other stock-based awards, respectively, with respect to shares of FIS common stock using the Exchange Ratio.

In connection with the Merger Agreement, FIS entered into an Investment Agreement (the “Investment Agreement”) on March 31, 2009, with certain affiliates of Thomas H. Lee Partners,
L.P. (“THL”) and FNF, pursuant to which, the Company will issue and sell (a) to THL in a private placement 12.9 million shares of common stock of the Company for an aggregate purchase
price of
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) — Continued

approximately $200.0 million and (b) to FNF in a private placement 3.2 million shares of common stock of the Company for an aggregate purchase price of approximately $50.0 million.
Pursuant to the terms of the Investment Agreement, the Company will pay each of THL and FNF a transaction fee equal to 3% of their respective investments.

On July 21, 2009, the Registration Statement filed by FIS with the Securities and Exchange Commission was declared effective and FIS and Metavante have mailed the joint proxy
statement/prospectus relating to the shareholders meetings to their respective shareholders. On September 4, 2009 FIS and Metavante will hold special meetings of their respective shareholders
to vote on the issuance of FIS common stock in connection with the Merger and the Investment Agreement. FIS and Metavante shareholders of record as of June 29, 2009 will be entitled to vote
at the special meeting.

Completion of the merger remains subject to antitrust clearance in the United States, receipt of FIS and Metavante shareholder approvals, and other customary closing conditions. FIS and
Metavante expect the merger to close during the fourth quarter of 2009.

(6) Long-Term Debt
Long-term debt as of June 30, 2009 and December 31, 2008 consisted of the following (in millions):

Juznoeogl), Decezn(}l‘;gr 31,

Term Loan A, secured, interest payable at LIBOR plus 0.88% (1.20% at June 30, 2009), quarterly principal amortization, maturing January 2012 § 1,9425 $ 1,995.0
Revolving Loan, secured, interest payable at LIBOR plus 0.70% (Eurocurrency Borrowings), Fed-funds plus 0.70% (Swingline Borrowings) or

Prime plus 0.00% (Base Rate Borrowings) plus 0.18% facility fee (0.99%, 0.92% or 3.25% respectively at June 30, 2009), maturing

January 2012. Total of $565.9 million unused as of June 30, 2009 329.6 499.4
Other promissory notes with various interest rates and maturities 20.0 20.1

2,292.1 2,514.5

Less current portion (158.1) (105.5)
Long-term debt, excluding current portion $ 2,134.0 S 2,409.0

The fair value of the Company’s long-term debt at June 30, 2009 is estimated to be approximately $321.0 million lower than the carrying value (based on values of trades of our debt made in
close proximity to quarter-end). These estimates are subjective in nature and involve uncertainties and significant judgment in the interpretation of current market data. Therefore, the values
presented are not necessarily indicative of amounts the Company could realize or settle currently.

As of June 30, 2009, we have entered into the following interest rate swap transactions converting a portion of the interest rate exposure on our Term and Revolving Loans from variable to
fixed (in millions):

Notional Amount Bank Pays FIS pays
Effective Date Termination Date (in millions) Variable Rate of(1) Fixed Rate of(2)
October 11, 2007 October 11, 2009 $ 1,000.0 1 Month Libor 4.73%
December 11, 2007 December 11, 2009 250.0 1 Month Libor 3.80%
April 11,2007 April 11,2010 850.0 1 Month Libor 4.92%
$ 21000

(1) 0.32% in effect at June 30, 2009 under the agreements.

2) In addition to the fixed rates paid under the swaps, we pay an applicable margin to our bank lenders on the Term Loan A of 0.88% and the Revolving Loan of 0.70% (plus a facility fee of
0.18%) as of June 30, 2009.

We have designated these interest rate swaps as cash flow hedges. A portion of the amount included in accumulated other comprehensive earnings is reclassified into interest expense as a
yield adjustment as interest payments are made on the Term and Revolving Loans. In accordance with the authoritative guidance for fair value measurements, the inputs used to determine the
estimated fair value of our interest rate swaps are Level 2-type measurements. We considered our own credit risk when determining the fair value of our interest rate swaps. During June 2008,
we terminated the $750 million interest rate swap tied to the Term Loan B that was retired during July 2008, without any significant impact to our financial position or results of operations
during the period as its fair value was approximately zero on the date of termination.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) — Continued

A summary of the fair value of the Company’s derivative instruments is as follows (in millions):

Liability Derivatives

June 30, 2009 December 31, 2008
Fair Fair
Balance Sheet Location Value Balance Sheet Location Value
Interest rate swap contracts Accounts payable and accrued Accounts payable and accrued
liabilities $ 50.5 liabilities $ 39.6
Interest rate swap contracts Other long-term liabilities — Other long-term liabilities 44.6
Total derivatives designated as hedging instruments $ 50.5 $ 84.2

A summary of the effect of derivative instruments on the Company’s Consolidated Statements of Earnings recognized in Other Comprehensive Earnings (“OCE”) are as follows (in millions):

Amount of Gain(Loss) Amount of Loss Reclassified
Recognized in OCE on from Accumulated OCE into
Derivative Income
Three Location of Loss
Derivatives in Cash Three Months Months Reclassified from Three Months Three Months
Flow Hedging Ended June Ended June Accumulated OCE into Ended June Ended June
Relationships 30, 2009 30,2008 Income 30, 2009 30, 2008
Interest rate swap contracts $ 3.8 $ (53.9) Interest expense $ (22.7) $ (12.7)
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Amount of Loss Reclassified

Amount of Gain Recognized from Accumulated OCE into
in OCE on Derivative Income
Location of Loss
Derivatives in SFAS 133 Six Months Six Months Reclassified from Six Months Six Months
Cash Flow Hedging Ended June Ended June Accumulated OCE into Ended June Ended June
Relationships 30, 2009 30,2008 Income 30,2009 30,2008
Interest rate swap contracts $ 10.5 $ 28.1 Interest expense $ (44.2) $ (18.3)

Our existing cash flow hedges are highly effective and there is no current impact on earnings due to hedge ineffectiveness. It is our practice to execute such instruments with credit-worthy
banks at the time of execution and not to enter into derivative financial instruments for speculative purposes. As of June 30, 2009, we believe that our interest rate swap counterparties will be
able to fulfill their obligations under our agreements and we believe we will have debt outstanding through the various expiration dates of the swaps such that the future hedge cash flows remain
probable of occurring.

Principal maturities of long-term debt at June 30, 2009 are as follows (in millions):

2009 remainder $ 53.0
2010 210.0
2011 157.5
2012 1,871.6
Total $ 22921

Through the eFunds Corporation (“eFunds™) acquisition on September 12, 2007, we assumed $100.0 million in long-term notes payable previously issued by eFunds (the “eFunds Notes™). On
February 26, 2008, we redeemed the eFunds Notes for a total of $109.3 million, which included a make-whole premium of $9.3 million.

(7) Commitments and Contingencies
Litigation
In the ordinary course of business, the Company is involved in various pending and threatened litigation matters related to operations, some of which include claims for punitive or exemplary

damages. The Company believes that no actions, other than the matters listed below, depart from customary litigation incidental to its business. As background to the disclosure below, please
note the following:

. These matters raise difficult and complicated factual and legal issues and are subject to many uncertainties and complexities.

. The Company reviews these matters on an on-going basis and follows the authoritative provisions for accounting for contingencies when making accrual and disclosure decisions.
A liability must be accrued if (a) it is probable that an asset has been impaired or a liability has been incurred and (b) the amount of loss can be reasonably estimated. If one of these
criteria has not been met, disclosure is required when there is at least a reasonable possibility that a loss may have been incurred. When assessing reasonably possible and probable
outcomes, the Company bases decisions on the assessment of the ultimate outcome following all appeals. Legal fees associated with defending these matters are expensed as
incurred.

Litigation Related to the Merger

On April 7, 2009, a putative class action complaint was filed by a purported Metavante shareholder against Metavante, its directors, certain officers, and FIS. The complaint alleges that the
Metavante directors and officers breached fiduciary duties to Metavante
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shareholders and that Metavante and FIS aided and abetted such breaches. The complaint seeks to enjoin the proposed Merger transaction, preliminarily and permanently, and also seeks
unspecified money damages, attorneys’ fees, and class certification. An amended complaint was filed on April 23, 2009, adding an additional plaintiff, but it is otherwise the same as the original
complaint. The case is Lisa Repinski, et al v. Michael Hayford, et al , Milwaukee County Circuit Court Case No. 09CV5325.

On April 24, 2009, a second putative class action containing similar allegations was filed by another purported Metavante shareholder against Metavante and its directors and certain officers.
This complaint also seeks to enjoin the Merger transaction, preliminarily and permanently, and also seeks unspecified money damages, attorneys’ fees, and class certification. The case is Samuel
Beren v. Metavante Technologies, Inc. et al., Milwaukee County Circuit Court Case No. 09CV6315.

On April 28, 2009, a motion was filed to consolidate the Repinski and Beren actions; that motion has not yet been decided. FIS believes these actions are without merit and intends to defend
vigorously against the claims.

This is a putative class action filed during the first quarter of 2006 in the U.S. District Court for the Northern District of Texas against Certegy Check Services, Inc. and Certegy Payment
Recovery Services, Inc. The complaint seeks damages and declaratory relief for breach of contract as well as alleged violations of the Fair Debt Collection Practices Act (“FDCPA”), Texas Debt
Collections Act, and Texas Deceptive Trade Practices Act (“TDTPA”). The Plaintiff wrote a check to a retailer that was dishonored on presentment. The dishonored check was assigned to
Certegy for recovery and collection of associated service charges. The Plaintiff contends that there was no authority to collect a $30 service charge on her bounced check, that the collection
letters she received were misleading and that Certegy’s actions were oppressive. Point-of-sale signage indicated that a fee of $25 or the maximum allowed by law would be owed for any bounced
check. In addition, the check was stamped at the point-of-sale with a similar statement that the plaintiff signed. The service charge statute in Texas allows a reasonable fee of up to $30 for
bounced checks. The court dismissed multiple claims arising out of the FDCPA, including all claims based on alleged misrepresentations or oppressive conduct. The only FDCPA claim
remaining is Plaintiff’s claim against Certegy Payment Recovery Services under Section 808. Certegy filed a motion to dismiss the state law claims and a motion for summary judgment as to all
counts, arguing that Plaintiff expressly agreed to pay a service charge if her check bounced. The court dismissed the declaratory judgment claim and found that Certegy did not make false,
deceptive or misleading representations under the TDTPA; however, the court declined to dismiss the remainder of the state law claims. The Plaintiff filed a motion for class certification, and in
the first quarter of 2009 the court granted that motion with respect to the FDCPA claim against Certegy Payment Recovery Services, but denied it with respect to all other claims and against all
other defendants. Certegy Payment Recovery Services has appealed the decision to the 5th Circuit Court of Appeals. The matter was mediated during the second quarter of 2009 and settled. The
settlement is subject to court approval.

Driver’s Privacy Protection Act

A putative class action lawsuit styled Richard Fresco, et al. v. Automotive Directions, Inc. et al., was filed against eFunds and seven other non-related parties in the U.S. District Court for
the Southern District of Florida during the second quarter of 2003. The complaint alleged that eFunds purchased motor vehicle records that were used for marketing and other purposes that are
not permitted under the Federal Driver’s Privacy Protection Act (“DPPA”). The plaintiffs sought statutory damages, plus costs, attorney’s fees and injunctive relief. eFunds and five of the other
seven defendants settled the case with the plaintiffs. That settlement was approved by the court over the objection of a group of Texas drivers and motor vehicle record holders. The plaintiffs
have since moved to amend the court’s order approving the settlement in order to seek a greater attorneys’ fee award and to recover supplemental costs. In the meantime, the objectors filed two
class action complaints styled Sharon Taylor, et al. v. Biometric Access Company et al. and Sharon Taylor, et al. v. Acxiom et al. in the U.S. District Court for the Eastern District of Texas during
the first quarter of 2007 alleging similar violations of the DPPA. The Acxiom action was filed against the Company’s ChexSystems, Inc. subsidiary, while the Biometric suit was filed against the
Company’s Certegy Check Services, Inc. subsidiary. The judge recused himself in the action against Certegy because he was a potential member of the class. The lawsuit was then assigned to a
new judge and Certegy filed a motion to dismiss. The court granted Certegy’s motion to dismiss with prejudice in the third quarter of 2008. ChexSystems filed a motion to dismiss or stay its
action based upon the earlier settlement and the Court granted the motion to stay pending resolution of the Florida case. The court dismissed the ChexSystems’ lawsuit with prejudice against the
remaining defendants in the third quarter of 2008. The plaintiffs moved the court to amend the dismissal to exclude defendants that were parties to the Florida settlement. That motion was
granted. The plaintiffs then appealed the dismissal. The plaintiffs’ appeals of the dismissals in both lawsuits are pending.
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Searcy, Gladys v. eFunds Corporation

This is a nationwide putative class action that was originally filed against eFunds Corporation and its affiliate Deposit Payment Protection Services, Inc. in the U.S. District Court for the
Northern District of Illinois during the first quarter of 2008. The complaint alleges willful violation of the Fair Credit Reporting Act (“FCRA”) in connection with the operation of the Shared
Check Authorization Network. Plaintiff’s principal allegation is that consumers did not receive appropriate disclosures pursuant to §1681g of the FCRA because the disclosures did not include:
(i) all information in the consumer’s file at the time of the request; (ii) the source of the information in the consumer’s file; and/or (iii) the names of any persons who requested information
related to the consumer’s check writing history during the prior year. The Company is vigorously defending the matter.

Indemnifications and Warranties

The Company often indemnifies its customers against damages and costs resulting from claims of patent, copyright, or trademark infringement associated with use of its software through
software licensing agreements. Historically, the Company has not made any payments under such indemnifications, but continues to monitor the conditions that are subject to the
indemnifications to identify whether it is probable that a loss has occurred, and would recognize any such losses when they are estimable. In addition, the Company warrants to customers that its
software operates substantially in accordance with the software specifications. Historically, no costs have been incurred related to software warranties and none are expected in the future, and as
such no accruals for warranty costs have been made.

(8) Segment Information
Summarized financial information for the Company’s segments is shown in the following tables.

As of and for the three-month period ended June 30, 2009 (in millions):

Financial Payment Corporate

Solutions Solutions International and Other Total
Processing and services revenues $ 277.0 $ 380.0 $ 178.4 $ (0.6) $ 8348
Operating expenses 186.3 285.6 163.5 82.0 717.4
Operating income $ 90.7 $ 94.4 $ 14.9 $ (82.6) 117.4
Other income (expense) unallocated (25.8)
Income from continuing operations $ 91.6
Depreciation and amortization $ 28.7 $ 10.8 $ 14.6 $ 38.0 $ 92.1
Capital expenditures $ 25.2 $ 7.2 $ 17.6 $ 0.9 $ 50.9
Total assets $ 2,858.9 $  2232.0 $ 14327 $ 823.1 $ 7,346.7
Goodwill $  2,096.2 $ 1,677.6 $ 426.4 $ — $ 4,200.2

As of and for the three-month period ended June 30, 2008 (in millions):

Financial Payment Corporate

Solutions Solutions International and Other Total
Processing and services revenues $ 280.8 $ 383.4 $ 206.8 $ (1.3) $ 869.7
Operating expenses 202.9 295.9 199.2 113.8 811.8
Operating income $ 719 $ 87.5 $ 7.6 $ (115.1) 57.9
Other income (expense) unallocated (40.8)
Income from continuing operations $ 17.1
Depreciation and amortization $ 25.9 $ 9.7 $ 15.2 $ 47.0 $ 97.8
Capital expenditures $ 19.2 $ 10.0 $ 24.4 $ (1.5) $ 52.1
Total assets $ 29829 $ 23182 $ 1,290.2 $ 1,149.1 $ 17,7404
Goodwill $ 2,112.2 $  1,686.6 $ 426.7 $ — $ 42255
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As of and for the six-month period ended June 30, 2009 (in millions):

Financial Payment Corporate

Solutions Solutions International and Other Total
Processing and services revenues $ 548.3 $ 744.7 $ 340.7 $ (1.1) $ 1,632.6
Operating expenses 384.0 566.2 315.6 167.5 1,433.3
Operating income $ 164.3 $ 178.5 $ 25.1 $  (168.6) 199.3
Other income (expense) unallocated (55.8)
Income from continuing operations $ 143.5
Depreciation and amortization $ 57.1 $ 21.9 $ 27.8 $ 77.3 $ 184.1
Capital expenditures $ 51.1 $ 14.9 $ 26.9 $ 3.3 $ 96.2

As of and for the six-month period ended June 30, 2008 (in millions):

Financial Payment Corporate

Solutions Solutions International and Other Total
Processing and services revenues $ 561.2 $ 756.7 $ 383.7 $ (1.6) $ 1,700.0
Operating expenses 413.8 598.3 363.9 214.9 1,590.9
Operating income $ 147.4 $ 158.4 $ 19.8 $  (216.5) 109.1
Other income (expense) unallocated (78.0)
Income from continuing operations $ 31.1
Depreciation and amortization $ 61.4 $ 24.1 $ 28.7 $ 86.9 $ 2011
Capital expenditures $ 44.7 $ 19.8 $ 65.6 $ 0.3 $ 130.4

Brazil, Germany and the U.K. accounted for the majority of the sales to non-U.S. based customers.

Total assets at June 30, 2009 and 2008, excludes $93.1 million and $2,038.0 million, respectively, related to discontinued operations. Goodwill at June 30, 2008, exclude $1,112.1 million
related to discontinued operations.

Financial Solutions

The Financial Solutions segment focuses on serving the processing needs of financial institutions of all sizes, commercial lenders, finance companies and other businesses. The Company’s
primary software applications function as the underlying infrastructure of a financial institution’s processing environment. These applications include core bank processing software, which banks
use to maintain the primary records of their customer accounts. The Company also provides a number of complementary applications and services that interact directly with the core processing
applications, including applications that facilitate interactions between the Company’s financial institution customers and their clients. The Company ofters applications and services through a
range of delivery and service models, including on-site outsourcing and remote processing arrangements, as well as on a licensed software basis for installation on customer-owned and operated
systems.

Payment Solutions

The Payment Solutions segment focuses on serving the payment processing and risk management needs of financial institutions, retailers and other businesses. This segment includes card
issuer services, which enable banks, credit unions, and others to issue VISA and MasterCard credit and debit cards, private label cards, and other electronic payment cards for use by both
consumer and business accounts. In addition, this segment provides risk management services to retailers and financial institutions. The Company offers applications and services through a range
of delivery and service models, including on-site outsourcing and remote processing arrangements, as well as on a licensed software basis for installation on customer-owned and operated
systems.

International

The International segment offers both financial solutions and payment solutions to a wide array of international financial institutions. Also, this segment includes the Company’s consolidated
Brazilian card processing venture (see note 3). Included in this segment are long-term assets, excluding Goodwill and other Intangible assets, located outside of the United States totaling
$442.7 million and $472.1 million at June 30, 2009 and 2008, respectively. These assets are predominantly located in Germany, Brazil, the U.K. and India.
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Corporate and Other

The Corporate and Other segment consists of the corporate overhead costs that are not allocated to operating segments. These include costs related to human resources, finance, legal,
accounting, domestic sales and marketing and amortization of acquisition-related intangibles and other costs that are not considered when management evaluates segment performance.
(9) Subsequent Events

The Company has evaluated transactions, events and circumstances for consideration of recognition or disclosure through August 5, 2009, the date these interim financial statements were
issued, and has reflected or disclosed those items within the Consolidated Financial Statements as deemed appropriate.
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Unless stated otherwise or the context otherwise requires all references to “FIS,” “we”, the “Company” or the “registrant” are to Fidelity National Information Services, Inc., a Georgia

corporation.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with Item 1: Consolidated Financial Statements and the Notes thereto included elsewhere in this report. The discussion below contains
forward-looking statements that involve a number of risks and uncertainties. Statements that are not historical facts, including statements about our beliefs and expectations, are forward-looking
statements. Forward-looking statements are based on management’s beliefs, as well as assumptions made by, and information currently available to, management. Because such statements are
based on expectations as to future economic performance and are not statements of fact, actual results may differ materially from those projected. The risks and uncertainties which forward-
looking statements are subject to include, without limitation: changes in general economic, business and political conditions, including changes in the financial markets; the effect of
governmental regulations, including the possibility that there are unexpected delays in obtaining regulatory approvals for our merger with Metavante; the failure to obtain required transaction
approvals from FIS’ and Metavante’s shareholders; the effects of our substantial leverage which may limit the funds available to make acquisitions and invest in our business; the risks of
reduction in revenue from the elimination of existing and potential customers due to consolidation in the banking, retail and financial services industries or due to financial failures suffered by
firms in those industries; failures to adapt our services to changes in technology or in the marketplace; our potential inability to find suitable acquisition candidates or difficulties in integrating
acquisitions; significant competition that our operating subsidiaries face; and other risks detailed in the “Statement Regarding Forward-Looking Information,” “Risk Factors” and other sections
of the Company’s Form 10-K and other filings with the Securities and Exchange Commission. All forward-looking statements included in this document are based on information available at the
time the document was filed. FIS assumes no obligation to update any forward-looking statement.

Overview

We are one of the largest global providers of processing services to financial institutions and businesses, serving customers in over 90 countries throughout the world. We are among the
market leaders in core processing, card issuing services and check point-of-sale verification and guarantee. We offer a diversified service mix, and benefit from the opportunity to cross-sell
multiple services across our broad customer base. We have four reporting segments: Financial Solutions, Payment Solutions, International and Corporate and Other. A description of these
segments is included in Note 8 to the Notes to Consolidated Financial Statements (Unaudited). Revenues by segment and the results of operations of our segments are discussed below in
Segment Results of Operations.

Business Trends and Conditions

A significant portion of our revenue is derived from transaction processing fees. As a result, the number of deposit and card transactions can affect our business and thus the condition of the
overall economy can have an effect on our growth. In light of current economic conditions, we are seeking to manage our costs and capital expenditures prudently. We reduced both domestic
headcount and capital expenditures in 2009 from 2008 levels.

Card transactions continue to increase as a percentage of total point-of-sale payments, which fuels continuing demand for card-related services. We continue to launch new services aimed at
accommodating this demand. In recent years, we have introduced a variety of stored-value card types, Internet banking, and electronic bill presentment/payment services, as well as a number of
card enhancement and loyalty/reward programs. The common goal of these offerings continues to be convenience and security for the consumer coupled with value to the financial institution. At
the same time, the use of checks continues to decline as a percentage of total point-of-sale payments. We have announced that we are considering strategic alternatives for our remaining check
businesses, although no assurance can be given as to whether or when any disposal transaction or other change with respect to those businesses will be accomplished.

We compete for both licensing and outsourcing business, and thus are affected by the decisions of financial institutions to utilize our services under an outsourced arrangement or to process
in-house under a software license and maintenance agreement. As a provider of outsourcing solutions, we benefit from multi-year recurring revenue streams, which help moderate the effects of
year to year economic changes on our results of operations. Generally, demand for outsourcing solutions has increased over time as service providers such as us realize economies of scale and
improve their ability to provide services that improve customer efficiencies and reduce costs.
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Consolidation within the banking industry may be beneficial or detrimental to our businesses. When consolidations occur, merger partners often operate disparate systems licensed from
competing service providers. The newly formed entity generally makes a determination to migrate its core systems to a single platform. When a financial institution processing client is involved
in a consolidation, we may benefit by expanding the use of our services if such services are chosen to survive the consolidation and support the newly combined entity. Conversely, we may lose
market share if a customer of ours is involved in a consolidation and our services are not chosen to survive the consolidation and support the newly combined entity. While it is difficult to
mitigate the risks of consolidations, we seek to do so through offering competitive services and trying to take advantage of situations on a case by case basis depending on the specific
opportunities at the combined company.

We believe that we are in the midst of one of the most difficult times that has ever existed for financial institutions, retailers and other businesses in the United States and internationally. We
expect there to be a significant number of bank failures in the next few years, which may be offset to a degree by somewhat decreased bank acquisition activity. However, we believe that our
potential exposure to bank failures and forced government actions that have occurred to date is less than one percent of our revenues. Additionally, this exposure does not consider any
incremental revenues we may generate from potential license fees or service associated with assisting surviving institutions with integrating acquired assets resulting from financial failures. In
the current economy, we believe customers may turn more to outsourcing as a means to reduce fixed costs and gain a competitive edge. However, although we have lately seen an increase in
requests for outsourcing proposals, it is not yet certain how many of these requesting financial institutions will move forward with their potential projects given current economic conditions.
Financial institutions may defer upgrades or other outsourcing projects until conditions improve. We believe that software sales and to a lesser degree professional services will be the most at
risk as far as purchases that financial institutions may defer, because in general they tend to be more discretionary than outsourcing projects. The software sales and professional services
represented approximately 14% of our revenues during the year ended December 31, 2008. We are addressing the foregoing trends and business conditions in part by managing our costs and
capital expenditures, as described above, and by ensuring that the pricing and quality of our services continue to deliver value for our existing and potential customers.

While we believe that we are well positioned to withstand the current financial crisis, there are factors outside our control that might impact our operating results that we may not be able to
fully anticipate as to timing and severity, including but not limited to adverse effects if banks are nationalized, continued global economic conditions worsen, causing further slowdowns in
consumer spending and lending, and the impact on our ability to access capital should any of our lenders fail.

Critical Accounting Policies

There have been no significant changes to our critical accounting policies since our Form 10-K was filed on February 27, 2009, as amended by our Form 10-K/A filed on March 10, 2009.
Transactions with Related Parties

See Note 3 to the Notes to Consolidated Financial Statement for a detailed description of transactions with related parties.

Discontinued Operations

See Note 2 to the Notes to Consolidated Financial Statements for a detailed description of discontinued operations.

Factors Affecting Comparability

On July 2, 2008, we completed the LPS spin-off. The results of operations of the Lender Processing Services segment through the spin-off date are reflected as discontinued operations in the
Consolidated Statements of Earnings for all periods presented.

As a result of the above transaction, the results of operations in the periods covered by the Consolidated Financial Statements may not be directly comparable.
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Comparisons of three-month and six-month periods ended June 30, 2009 and 2008

Consolidated Results of Operations
(in millions, except per share amounts)

Processing and services revenues
Cost of revenues
Gross profit
Selling, general, and administrative expenses
Research and development costs
Operating income
Other income (expense):
Interest income
Interest expense
Other income
Total other income (expense)
Earnings from continuing operations before income taxes and equity in losses of
unconsolidated entities
Provision for income taxes
Equity in losses of unconsolidated entities
Earnings from continuing operations, net of tax
(Losses) earnings from discontinued operations, net of tax
Net earnings
Net earnings attributable to noncontrolling interest
Net earnings attributable to FIS
Net earnings per share — basic from continuing operations attributable to FIS common stockholders
Net earnings (loss) per share — basic from discontinued operations attributable FIS common
stockholders
Net earnings per share — basic attributable to FIS common stockholders
Weighted average shares outstanding — basic
Net earnings per share — diluted from continuing operations attributable to FIS common
stockholders
Net earnings per share — diluted from discontinued operations attributable to FIS common
stockholders
Net earnings per share — diluted attributable to FIS common stockholders
Weighted average shares outstanding — diluted
Amounts attributable to FIS common stockholders:
Earnings from continuing operations, net of tax
(Losses) earnings from discontinued operations, net of tax
Net earnings attributable to FIS

Processing and Services Revenues

Three months ended June 30,

Six months ended June 30,

2009 2008 2009
(Unaudited)

$ 834.8 869.7 $ 1,632.6
602.7 674.0 1,199.9
232.1 195.7 432.7

93.2 117.9 189.3

21.5 19.9 44.1

117.4 57.9 199.3

0.5 1.5 1.3
(31.8) (43.6) (63.8)

5.5 1.3 6.7
(25.8) (40.8) (55.8)

91.6 17.1 143.5

31.6 33 49.5

_ 0.2) _

60.0 13.6 94.0
(0.4) 59.2 (1.7)

59.6 72.8 923
04 0.9 0.1)

$ 59.2 $ 71.9 $ 92.2
$ 0.31 $ 0.07 $ 0.49
— 0.30 (0.01)

$ 0.31 $ 0.37 $ 0.48
190.3 192.5 190.2

$ 0.31 $ 0.07 $ 0.49
— 030 (0.01)

$ 0.31 $ 0.37 $ 0.48
192.7 194.4 192.2

$ 59.6 $ 133 $ 93.9
0.4) 58.6 (1.7)

$ 59.2 $ 71.9 $ 92.2

(Unaudited)
$

2008

1,700.0
1,322.7

371.3

229.0
39.2

109.1

43
(82.4)
0.1

(78.0)

31.1
6.6
©.2)

243
118.8

143.1
(0.7)

142.4

0.13

0.61

0.74

193.5

0.12

0.61

0.73

195.5

$

24.2
118.2

142.4

Processing and services revenues totaled $834.8 million and $869.7 million for the three-month periods and $1,632.6 million and $1,700.0 million for the six-month periods ended June 30,
2009 and 2008, respectively. The decrease in revenue of $34.9 million, or 4.0% during the three-month period and $67.4 million or 4.0% during the six-month period ended June 30, 2009, as
compared to the 2008 periods is primarily attributable to the impact of unfavorable foreign currency translations resulting from a strengthening of the U.S. dollar. Excluding the impact of
unfavorable foreign currency translations, our International revenue growth was offset by declines in Financial Solutions and Payment Solutions segment revenues during both the three-month

and six month periods ended June 30, 2009.
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Cost of Revenues

Cost of revenues totaled $602.7 million and $674.0 million for the three-month periods and $1,199.9 million and $1,322.7 million for the six-month periods ended June 30, 2009 and 2008,
respectively, resulting in gross profit of $232.1 million and $195.7 million for the three-month periods and $432.7 million and $377.3 million for the six-month periods ended June 30, 2009 and
2008, respectively. Gross profit as a percentage of revenues (“gross margin”) was 27.8% and 22.5% in the three-month periods and 26.5% and 22.2% in the six-month periods ended June 30,
2009 and 2008, respectively. The decrease in cost of revenues of $71.3 million in the three-month period and $122.8 million in the six-month period ended June 30, 2009, as compared to the
2008 periods is primarily attributable to foreign currency adjustments resulting from a strengthening of the U.S. dollar and the decrease in revenue across our three operating segments. The
increase in gross margin of 5.3% in the three-month period and 4.3% in the six-month period ended June 30, 2009 over 2008 periods was primarily driven by cost reduction activities and
improved operating efficiency.

Selling, General and Administrative Expenses

Selling, general and administrative expenses totaled $93.2 million and $117.9 million for the three-month periods and $189.3 million and $229.0 million for the six-month periods ended
June 30, 2009 and 2008, respectively. The decrease of $24.7 million in the three-month period and $39.7 million in the six-month period ended June 30, 2009, as compared to 2008 is primarily
due to higher costs in the prior year related to integration of the 2007 eFunds acquisition and restructuring activities related to the LPS spin-off. Stock-based compensation decreased $2.3 million
and $14.8 during the three-month and six-month periods ended June 30, 2009, respectively, as compared to the 2008 periods. The reduction in stock-based compensation for the three month
period was mainly attributable to $2.6 million of acceleration charges related to terminations included in the prior year period. The six-month period ended June 30, 2008, also included $14.1
million related to the accelerated vesting of all stock awards held by eFunds employees assumed in the eFunds acquisition. In addition to the acceleration of stock compensation, the three and six
month periods ended June 30, 2008 included $8.1 million and $13.8 million, respectively, in other integration and restructuring costs. These amounts are partially offset by merger related costs
incurred in the 2009 three-month and six-month periods related to the planned Metavante acquisition. Also included in 2008 were $9.0 million and $18.0 million in the three-month and six-
month periods, respectively, for administrative costs associated with LPS that did not qualify for discontinued operations treatment.

Research and Development Costs

Research and development costs totaled $21.5 million and $19.9 million for the three-month periods and $44.1 million and $39.2 million for the six-month periods ended June 30, 2009 and
2008, respectively. The increase in research and development costs for the 2009 periods as compared to the 2008 periods results from the determination of which costs are capitalized versus
expensed based on the nature and progression of the projects underway in the respective periods.

Operating Income

Operating income totaled $117.4 million and $57.9 million for the three-month periods and $199.3 million and $109.1 million for the six-month periods ended June 30, 2009 and 2008,
respectively. Operating income as a percentage of revenue (“operating margin”) was 14.1% and 6.7% in the three-month periods and 12.2% and 6.4% in the six-month periods ended June 30,
2009 and 2008, respectively. The increase in operating margin for 2009 periods as compared to 2008 periods is attributable to the decreased stock compensation costs, restructuring and
integration charges, and charges associated with the LPS spin-off noted previously and the impact of cost-containment activities, as well as improved operating efficiency.

Interest Expense

Interest expense totaled $31.8 million and $43.6 million for the three-month periods and $63.8 million and $82.4 million for the six-month periods ended June 30, 2009 and 2008,
respectively. The decrease of $11.8 million and $18.6 million in interest expense in the three-month and six-month periods ended June 30, 2009 as compared to the 2008 periods results from a
reduction in our overall debt balance and a favorable decrease in borrowing rates under our credit facility. Additionally, the six-month period ended June 30, 2008 also included a $9.3 million
make-whole premium on the redemption of the eFunds Notes.

Provision for Income Taxes

Income tax expense from continuing operations totaled $31.6 million and $3.3 million for the three-month periods and $49.5 million and $6.6 million for the six-month periods ended June 30,
2009 and 2008, respectively. This resulted in an effective tax rate on continuing operations of 34.5% for the three-month and six-month periods ended June 30, 2009 and 19.3% and 21.2% for
the three-month and six-month periods ended June 30, 2008, respectively. The increase in tax expense for the 2009 periods as
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compared to the 2008 periods is attributable to increased operating income in the 2009 periods. The increase in the 2009 periods overall effective tax rate is primarily related to the impact of the
LPS spin-off in 2008.

Net Earnings from Continuing Operations Attributable to FIS Common Stockholders

Net earnings from continuing operations attributable to FIS common stockholders totaled $59.6 million and $13.3 million for the three-month periods ended June 30, 2009 and 2008,
respectively, or $0.31 and $0.07 per diluted share, respectively, due to the factors described above. Net earnings from continuing operations attributable to FIS common stockholders totaled
$93.9 million and $24.2 million for the six-month periods ended June 30, 2009 and 2008, respectively, or $0.49 and $0.12 per diluted share, respectively, due to the factors described above.

Segment Results of Operations

Financial Solutions
(in millions)

Three months ended June 30, Six months ended June 30,
2009 2008 2009
(Unaudited) (Unaudited)
Processing and services revenues $ 277.0 $ 280.8 $ 548.3 $ 561.2
Operating income $ 90.7 $ 77.9 $ 164.3 $ 147.4

Revenues for the Financial Solutions segment totaled $277.0 million and $280.8 million for the three-month periods and $548.3 million and $561.2 million for the six-month periods ended
June 30, 2009 and 2008, respectively. The overall segment decrease of $3.8 million and $12.9 million in the three-month and six-month periods ended June 30, 2009, respectively, as compared
to the 2008 periods resulted primarily from lower software license and professional services revenue, partially offset by increased demand in risk management and higher commercial
outsourcing services revenue.

Operating income for the Financial Solutions segment totaled $90.7 million and $77.9 million for the three-month periods and $164.3 million and $147.4 million for the six-month periods
ended June 30, 2009 and 2008, respectively. Operating margin was approximately 32.7% and 27.7% for the three-month periods and 30.0% and 26.3% for the six-month periods ended June 30,
2009 and 2008, respectively. The increased operating margins in the three-month and six-month periods ended June 30, 2009 as compared to 2008 periods primarily resulted from the impact of
$10.3 million in severance and integration related costs incurred in the three-month period ended June 30, 2008 coupled with additional current year targeted cost reductions.

Payment Solutions
(in millions)

Three months ended June 30, Six months ended June 30,
2009 2008 2009 2008
(Unaudited) (Unaudited)
Processing and services revenues $ 380.0 $ 383.4 $ 744.7 $ 756.7
Operating income $ 94.4 $ 87.5 $ 178.5 $ 158.4

Revenues for the Payment Solutions segment totaled $380.0 million and $383.4 million for the three-month periods and $744.7 million and $756.7 million for the six-month periods ended
June 30, 2009 and 2008, respectively. The overall segment decrease of $3.4 million and $12.0 million in the three-month and six-month periods ended June 30, 2009, respectively, as compared
to the 2008 periods resulted primarily from declines in the Company’s retail check guarantee business and item processing services. Excluding the Company’s retail check guarantee business,
revenue from both periods, Payment Solutions revenue increased 0.4% and 0.5% for the three-month and six-month periods ended June 30, 2009, respectively, as growth in debit processing and
printing services was offset by declines in prepaid, merchant and item processing activity.

Operating income for the Payment Solutions segment totaled $94.4 million and $87.5 million for the three-month periods and $178.5 million and $158.4 million for the six-month periods
ended June 30, 2009 and 2008, respectively. Operating margin was approximately 24.8% and 22.8% for the three-month periods and 24.0% and 20.9% for the six-month periods ended June 30,
2009 and 2008, respectively. The increase in 2009 periods as compared to 2008 periods primarily resulted from increased operating margin efficiencies and targeted cost reductions.

21




Table of Contents

International
(in millions)

Three months ended June 30, Six months ended June 30,
2009 2008 2009 2008
(Unaudited) (Unaudited)
Processing and services revenues $ 178.4 $ 206.8 $§ 3407 $ 3837
Operating income $ 14.9 $ 7.6 $ 25.1 $ 19.8

Revenues for the International segment totaled $178.4 million and $206.8 million for the three-month periods and $340.7 million and $383.7 million for the six-month periods ended June 30,
2009 and 2008, respectively. The overall segment decrease of $28.4 million and $43.0 million in the three-month and six-month periods ended June 30, 2009, respectively, as compared to 2008
periods resulted primarily from unfavorable currency effects of $31.2 million and $66.1 million for the three-month and six-month periods ended June 30, 2009, respectively. Excluding the
impact of unfavorable foreign currency, total International Segment revenue increased 1.4% and 6.0% for the three-month and six-month periods ended June 30, 2009, respectively, in constant
currency driven by growth in core processing in Europe and transaction volumes in Brazil.

Operating income for the International segment totaled $14.9 million and $7.6 million for the three-month periods and $25.1 million and $19.8 million for the six-month periods ended
June 30, 2009 and 2008, respectively. Operating margin was approximately 8.4% and 3.7% for the three-month periods and 7.4% and 5.2% for the six-month periods ended June 30, 2009 and
2008, respectively. The increase in 2009 periods as compared to 2008 periods primarily resulted from increased operating margin efficiencies and targeted cost reductions.

Corporate and Other

The Corporate and Other segment results consist of selling, general and administrative expenses and depreciation and intangible asset amortization not otherwise allocated to the reportable
segments. Corporate and Other expenses were $82.6 million and $115.1 million for the three-month periods and $168.6 million and $216.5 million for the six-month periods ended June 30, 2009
and 2008, respectively. The overall Corporate and Other decrease of $32.5 million and $47.9 million for three-month and six-month periods ended June 30, 2009, respectively, as compared to the
2008 periods is primarily attributable to higher costs in the prior year related to integration of the 2007 eFunds acquisition and restructuring activities related to the LPS spin-off. Stock-based
compensation decreased $2.3 million and $14.8 million during the three-month and six-month periods ended June 30, 2009, respectively, as compared to the 2008 periods. The reduction in
stock-based compensation for the three-month period was mainly attributable to $2.6 million of acceleration charges related to terminations included in the prior year period. The 2008 six-month
period also included $14.1 million related to the accelerated vesting of all stock awards held by eFunds employees assumed in the eFunds acquisition. In addition to the acceleration of stock
compensation, the three and six month periods ended June 30, 2008 included $8.1 million and $13.8 million, respectively, in other integration and restructuring costs. These amounts are partially
offset by merger related costs incurred in the 2009 three-month and six-month periods related to the planned Metavante acquisition. Also included in 2008 were $9.0 million and $18.0 million in
the three-month and six-month periods, respectively, for administrative costs associated with LPS that did not qualify for discontinued operations treatment.

In addition to these factors, amortization of purchase accounting related intangibles declined $6.3 million and $12.7 million, respectively, for the three and six month periods ended June 30,
2009 as compared to the prior year periods due to accelerated amortization in the earlier years following an acquisition.
Liquidity and Capital Resources

Cash Requirements

Our cash requirements include cost of revenues, selling, general and administrative expenses, income taxes, debt service payments, capital expenditures, systems development expenditures,
stockholder dividends, and business acquisitions. Our principal sources of funds are cash generated by operations and borrowings.

At June 30, 2009, we had cash on hand of $227.9 million and debt of approximately $2,292.1 million, including the current portion. Of the $227.9 million cash on hand, approximately $175.3
million is held by our operations in foreign jurisdictions. We expect that cash flows from operations over the next twelve months will be sufficient to fund our operating cash requirements and
pay principal and interest on our outstanding debt absent any unusual circumstances such as acquisitions or adverse changes in the business environment. The proposed Merger with Metavante is
not expected to have a significant immediate impact on cash operating requirements.
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We currently pay a $0.05 dividend on a quarterly basis, and expect to continue to do so in the future. The declaration and payment of future dividends is at the discretion of the Board of
Directors and depends on, among other things, our investment policy and opportunities, results of operations, financial condition, cash requirements, future prospects, and other factors that may
be considered relevant by our Board of Directors, including legal and contractual restrictions. Additionally, the payment of cash dividends may be limited by covenants in certain debt
agreements. A regular quarterly dividend of $0.05 per common share was paid on June 30, 2009 to shareholders of record as of the close of business on June 16, 2009.

Cash Flows from Operations

Cash flows from operations were $331.1 million and $242.8 million for the six-month periods ended June 30, 2009 and 2008, respectively. Cash flows from operations in 2008 include cash
flows from LPS of $136.7 million. Excluding the impact of LPS in 2008, cash flows from operations increased by $225.0 million due to higher earnings and better working capital management
during the six-month period ended June 30, 2009.

Capital Expenditures

Our principal capital expenditures are for computer software (purchased and internally developed) and additions to property and equipment. We spent approximately $96.2 million and $155.6
million on capital expenditures during the six-month periods ended June 30, 2009 and 2008, including approximately $25.2 million during the 2008 period related to discontinued operations
including LPS prior to the spin-off. In 2009, we expect to spend approximately 5% to 7% of 2009 revenue on capital expenditures.

Financing

On January 18, 2007, we entered into a credit agreement with JPMorgan Chase Bank, N.A., as Administrative Agent, Swing Line Lender, and Letter of Credit Issuer, Bank of America, N.A.,
as Swing Line Lender, and other financial institutions party thereto (the “Credit Agreement”). The Credit Agreement, which became secured as of September 12, 2007, provides for a committed
$2.1 billion five-year term facility denominated in U.S. Dollars (the “Term Loan A”) and a committed $900 million revolving credit facility (the “Revolving Loan™) with a sublimit of
$250 million for letters of credit and a sublimit of $250 million for swing line loans, maturing on the fifth anniversary of the closing date, January 18, 2012 (the “Maturity Date”). On July 30,
2007, we, along with the requisite lenders, executed an amendment to the existing Credit Agreement to facilitate our acquisition of eFunds. The amendment permitted the issuance of up to
$2.1 billion in additional loans. The amendment became effective September 12, 2007. On September 12, 2007, we entered into a joinder agreement to obtain a secured $1.6 billion tranche of
term loans denominated in U.S. Dollars (the “Term Loan B”) under the Credit Agreement, utilizing $1.6 billion of the $2.1 billion uncommitted incremental loan amount. The Term Loan B
proceeds were used to finance the eFunds Acquisition, and pay related fees and expenses. On July 2, 2008, we completed the spin-off of our former Lender Processing Services segment into a
separate publicly traded company, Lender Processing Services, Inc., referred to as LPS. In conjunction with the LPS spin-off, we immediately retired the outstanding $1,585.0 million principal
balance of the Term Loan B. Debt issuance costs of $7.4 million are capitalized as of June 30, 2009. The $12.4 million remaining balance of Term Loan B debt issuance costs were written-off
during July 2008 in conjunction with the LPS spin-off and retirement of the Term Loan B.

As of June 30, 2009, the Term Loan A balance was $1,942.5 million and a total of $329.6 million was outstanding under the Revolving Loan. The obligations under the Credit Agreement
have been jointly and severally, unconditionally guaranteed by certain of our domestic subsidiaries. Additionally, we and certain subsidiary guarantors pledged certain equity interests in other
entities (including certain of our direct and indirect subsidiaries) as collateral security for the obligations under the credit facility and the guarantee.

We may borrow, repay and re-borrow amounts under the Revolving Loan from time to time until the maturity of the Revolving Loan. We must make quarterly principal payments under the
Term Loan A in scheduled installments of: (a) $26.3 million per quarter from September 30, 2009 through December 31, 2009; and (b) $52.5 million per quarter from March 31, 2010 through
September 30, 2011, with the remaining balance of approximately $1.5 billion payable on the Maturity Date.

In addition to the scheduled principal payments, the Term Loan is (with certain exceptions) subject to mandatory prepayment upon the occurrence of certain events. There were no mandatory
prepayments owed for the period ended June 30, 2009. Voluntary prepayment of the Loan is generally permitted at any time without fee upon proper notice and subject to a minimum dollar
requirement. Commitment reductions of the Revolving Loan are also permitted at any time without fee upon proper notice. The Revolving Loan has no scheduled principal payments, but it will
be due and payable in full on the Maturity Date.

The outstanding balance on the Loans bears interest at a floating rate. As of June 30, 2009, we have entered into interest rate swap transactions converting a portion of the interest rate
exposure on our Term and Revolving Loans from variable to fixed (see Item 3).
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The Credit Agreement contains affirmative, negative and financial covenants and events of default, that, in each case, are customary for financings of this type. Upon an event of default, the
Administrative Agent can accelerate the maturity of the Loans. We were in compliance with all covenants related to the Credit Agreement at June 30, 2009.

As of June 30, 2009, one financial institution that was a party to our credit facility had failed, thereby reducing the amount available to us under our credit facility by an immaterial amount.
No other financial institutions that are a party to our credit facility or our interest rate swap agreements have failed to date. We continue to monitor the financial stability of our counterparties on
an ongoing basis. The lenders under our credit facility are a diversified set of financial institutions both domestic and international. Concentration has increased due to recent consolidation with
the top 10 lenders thereunder having about 62% of the overall facility. The loss of any single participant would not adversely impact our ability to fund operations. The revolving facility is
bifurcated into two tranches each with a distinct group of lenders and we retain capacity under both tranches. If the single largest lender were to default under the terms of the credit agreement,
the maximum loss of liquidity on the undrawn portion of the revolver would be about $70.8 million.

Contractual Obligations
Our contractual obligations have not changed materially from the table included in our Form 10-K as filed on February 27, 2009, as amended by our Form 10-K/A filed on March 10, 2009.
Off-Balance Sheet Arrangements

FIS does not have any off-balance sheet arrangements.

Recent Accounting Pronouncements

In December 2007, the Financial Accounting Standards Board (FASB) issued new guidance requiring an acquirer in a business combination to recognize the assets acquired, the liabilities
assumed, and any noncontrolling interest in the acquiree at their fair values at the acquisition date, with limited exceptions. The costs of the acquisition and any related restructuring costs will be
recognized separately. When the fair value of assets acquired exceeds the fair value of consideration transferred plus any noncontrolling interest in the acquiree, the excess will be recognized as a
gain. All business combinations will be accounted for prospectively by applying the acquisition method, including combinations among mutual entities and combinations by contract alone. In
April 2009, the FASB amended and clarified the initial recognition and measurement, subsequent measurement and accounting, and related disclosures arising from contingencies in a business
combination. Assets and liabilities arising from contingencies in a business combination are to be recognized at their fair value on the acquisition date if fair value can be determined during the
measurement period. If fair value cannot be determined, the existing guidance for contingencies and other authoritative literature should be followed. This new guidance is effective for periods
beginning on or after December 15, 2008, and will apply to business combinations occurring after the effective date. The Company will apply the provisions to business combinations subsequent
to December 31, 2008.

In June 2009, the FASB issued new guidance for transfers and servicing of financial assets. The primary changes include: (1) the elimination of the “qualified special purpose entity” concept,
and the exception that allowed many transferors to deconsolidate such entities; (2) a new “participating interest” definition that must be met for transfers of portions of financial assets to be
eligible for sale accounting; (3) clarification and amendments to the derecognition criteria for a transfer to be accounted for as a sale; (4) a change to the amount of recognized gain/loss on a
transfer accounted for as a sale when beneficial interests are received by the transferor; and (5) enhanced disclosure requirements. This new guidance will be applied prospectively to new
transfers of financial assets occurring in fiscal years beginning after November 15, 2009.

In June 2009, the FASB issued new consolidation guidance for variable interest entities (VIE’s). It requires an enterprise to qualitatively assess the determination of the primary beneficiary (or
consolidator) of a VIE based on whether the entity (1) has the power to direct matters that most significantly impact the activities of the VIE, and (2) has the obligation to absorb losses or the
right to receive benefits of the VIE that could potentially be significant to the VIE. The new guidance changes the consideration of kick-out rights in determining if an entity is a VIE which may
cause certain additional entities to be considered VIE’s. It also requires an ongoing reconsideration of the primary beneficiary, and amends the events that trigger a reassessment of whether an
entity is a VIE. The new guidance is effective January 1, 2010 for calendar year-end companies. There is no grandfathering of previous consolidation conclusions. As a result, any existing VIE’s
at date of adoption must be re-evaluated. The Company currently has no unconsolidated VIE’s; thus, this new guidance is not expected to have an impact on the Company’s financial position or
results of operations.
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Item 3. Quantitative and Qualitative Disclosure About Market Risks
Market Risk

We are exposed to market risks primarily from changes in interest rates and foreign currency exchange rates. On a limited basis, we use certain derivative financial instruments, including
interest rate swaps, to manage interest rate risk. We do not use derivatives for trading purposes, to generate income or to engage in speculative activity.

Interest Rate Risk

At the present time, our only material market risk-sensitive instruments are our debt and related interest rate swaps. We have issued debt that bears interest at floating rates. We use interest
rate swaps for the purpose of controlling interest expense by managing the mix of fixed and floating rate debt. We do not seek to make a profit from changes in interest rates. We manage interest
rate sensitivity by measuring potential increases in interest expense that would result from a probable change in interest rates. When the potential increase in interest expense exceeds an
acceptable amount, we reduce risk through the purchase of derivatives.

As of June 30, 2009, we are paying interest on our Revolving Loan at LIBOR plus 0.70% and on our Term Loan A at LIBOR plus 0.88%. An increase of 100 basis points in the LIBOR rate
would increase our annual debt service under our Credit Agreement, after we calculate the impact of our interest rate swaps, by $1.9 million (based on principal amounts outstanding at June 30,
2009). We performed the foregoing sensitivity analysis based on the principal amount of our floating rate debt as of June 30, 2009, less the principal amount of such debt that was then subject to
an interest rate swap converting such debt into fixed rate debt. This sensitivity analysis is based solely on the principal amount of such debt as of June 30, 2009 and does not take into account any
changes that occurred in the prior 12 months or that may take place in the next 12 months in the amount of our outstanding debt or in the notional amount of outstanding interest rate swaps in
respect of our debt. Further, in this sensitivity analysis, the change in interest rates is assumed to be applicable for an entire year. For comparison purposes, based on principal amounts on the
Revolving Loan and Term Loan A outstanding as of June 30, 2008, and calculated in the same manner as set forth above, an increase of 100 basis points in the LIBOR rate would have increased
our annual debt service, after we calculate the impact of our interest rate swaps, by $3.9 million.

As of June 30, 2009, we have entered into the following interest rate swap transactions converting a portion of the interest rate exposure on our Term and Revolving Loans from variable to
fixed (in millions):

Notional Amount Bank Pays FIS pays
Effective Date Termination Date in millions Variable Rate of(1 Fixed Rate of(2)
October 11, 2007 October 11, 2009 $ 1,000.0 1 Month Libor 4.73%
December 11, 2007 December 11, 2009 250.0 1 Month Libor 3.80%
April 11,2007 April 11,2010 850.0 1 Month Libor 4.92%
521000

1) 0.32% in effect at June 30, 2009 under the agreements.

?2) In addition to the fixed rates paid under the swaps, we pay an applicable margin to our bank lenders on the Term Loan A of 0.88% and the Revolving Loan of 0.70% (plus a facility fee of
0.18%) as of June 30, 2009.

Foreign Currency Risk

Our exposure to foreign currency exchange risks arises from our non-U.S. operations generally, to the extent they are conducted in local currency. Changes in foreign currency exchange rates
affect translations of revenues denominated in currencies other than U.S. Dollars. Our international operations generated approximately $178.4 million and $340.7 million in revenues during the
three-month and six-month periods ended June 30, 2009, of which approximately $146.4 million and $275.5 million, respectively, were denominated in currencies other than the U.S. Dollar. The
major currencies that we are exposed to are the Brazilian Real, the Euro and the British Pound Sterling. A 10% move in average exchange rates for these currencies (assuming a simultaneous and
immediate 10% change in all of such rates for the relevant period) would have had the following effects on our reported revenues for the three-month and six-month periods ended June 30, 2009
and 2008 (in millions):
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Three months ended June 30. Six months ended June 30.
Currency 2009 2008 2009
Real $ 6.3 $ 72 $ 11.7 $ 12.6
Euro 4.7 5.4 9.3 9.9
Pound Sterling 1.7 2.0 3.0 5.0
Total Impact $ 12.7 $ 14.6 $ 24.0 $ 27.5

The impact on earnings of the foregoing assumed 10% change in each of the periods presented would not have been significant.

We do not have an established policy or procedure to manage foreign exchange rate risk at this time. As our international operations grow, we will evaluate the need to implement foreign
exchange rate risk management policies, and we are currently analyzing our operations and related foreign currency risk. If a policy were established to manage foreign exchange rate risk, we
would consider hedging both fair value and cash flow exposures using derivatives such as foreign currency forward contracts, collars and other types of option contracts to minimize foreign
exchange rate risk.

Item 4. Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the participation of our principal executive officer and principal financial
officer, of the effectiveness of the design and operation of our disclosure controls and procedures, as such term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (the
“Exchange Act”). Based on this evaluation, our principal executive officer and principal financial officer concluded that the disclosure controls and procedures were effective to ensure that
information required to be disclosed by us in the reports that we file or submit under the Act is: (a) recorded, processed, summarized and reported, within the time periods specified in the
Commission’s rules and forms; and (b) accumulated and communicated to management, including our principal executive and principal financial officers, as appropriate to allow timely decisions
regarding required disclosure.

There were no changes in our internal control over financial reporting that occurred during the most recent fiscal quarter that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.
Part II: OTHER INFORMATION
Item 1. Legal Proceedings

See discussion of Litigation in Note 7 to the consolidated financial statements included in Item 1 of Part I of this Report, which is incorporated by reference into this Part II, Item 1.

Item 1A. Risk Factors

There have been no material changes in the Risk Factors described in our Annual Report on Form 10-K for the year ended December 31, 2008, other than as described in our Quarterly Report
on Form 10-Q for the quarter ended March 31, 2009.
Item 4. Submission of Matters to a Vote of Security Holders

Our Annual Meeting of Stockholders was held on May 28, 2009. The results of matters submitted to a vote were as follows:

Nominees for Class I directors to serve until the 2012 FIS Annual Meeting of Shareholders were elected by the following vote:

Shares Voted Authority to Vote
“For” “Withheld”
William P. Foley, II 158,287,773 13,622,351
Thomas M. Hagerty 107,020,544 64,889,580
Keith W. Hughes 152,674,812 19,235,312
Nominee for Class III directors to serve until the 2011 FIS Annual Meeting of Shareholders was elected by the following vote:
Shares Voted Authority to Vote
“For” “Withheld”
Richard N. Massey 158,832,051 13,078,073
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Directors whose term of office as a director continued after the meeting are as follows: David K. Hunt and Lee A. Kennedy.

The proposal to approve the ratification of the appointment of KPMG LLP as the independent registered public accounting firm for FIS for the 2009 fiscal year received the following votes:

Votes Percentage

Shares Voted “For” 169,273,255 98.47%
Shares Voted “Against” 1,112,558 0.65%
Shares Voted “Abstain” 1,524,911 0.88%
Item 6. Exhibits

(a) Exhibits:

Exhibit
No. Description
10.1 Assignment and Assumption of Lease and Other Operative Documents, dated as of June 25, 2001, among Equifax Inc., Certegy Inc., Prefco VI Limited Partnership, Atlantic
Financial Group, Ltd. and SunTrust Bank. (1)

10.2 Tax Sharing and Indemnification Agreement, dated as of June 30, 2001, between Equifax Inc. and Certegy Inc. (1)

10.3 Intellectual Property Agreement, dated as of June 30, 2001, between Equifax Inc. and Certegy Inc. (1)

10.4 Agreement Regarding Leases, dated as of June 30, 2001, between Equifax Inc. and Certegy Payment Services, Inc. (1)

10.5 2003 Renewal Service Agreement, dated as of June 1, 2003, between ICBA Bancard, Inc. and Certegy Card Services, Inc. (1) (2)

10.6 2004 Restated CSCU Card Processing Service Agreement, dated as of January 1, 2004, between Card Services for Credit Unions, Inc. and Certegy Card Services, Inc. (1) (2)

10.7 Certegy Inc. Special Supplemental Executive Retirement Plan, effective as of November 7, 2003. (1)
10.8 Certegy Inc. Supplemental Executive Retirement Plan, effective as of November 5, 2003. (1)
10.9 Master Agreement for Operations Support Services, dated as of June 29, 2001, between Certegy Inc. and International Business Machines Corporation (“Master Agreement”)

(Document omits information pursuant to a Request for Confidential Treatment granted under Rule 24b-2 of the Securities Exchange Act of 1934.) (1)

10.10 Transaction Document #03-01 under the Master Agreement, effective as of March 5, 2003, between Certegy Inc. and International Business Machines Corporation (Document
omits information pursuant to a Request for Confidential Treatment granted under Rule 24b-2 of the Securities Exchange Act of 1934.) (1)

10.11 Credit Agreement, dated as of January 18, 2007, among Fidelity National Information Services, Inc., certain of its subsidiaries, JPMorgan Chase Bank, N.A., Bank of America,
N.A., and other financial institutions party thereto (the “Credit Agreement”). (1)

10.12 Amendment No. 1 to the Credit Agreement, dated as of July 30, 2007. (1)

10.13 Joinder Agreement, dated as of September 12, 2007, by and among Fidelity National Information Services, Inc., Bank of America, N.A., JPMorgan Chase Bank, N.A. and
Wachovia Bank N.A. (1)

31.1 Certification of Lee A. Kennedy, Chief Executive Officer of Fidelity National Information Services, Inc., pursuant to rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of George P. Scanlon, Chief Financial Officer of Fidelity National Information Services, Inc., pursuant to rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of Lee A. Kennedy, Chief Executive Officer of Fidelity National Information Services, Inc., pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

322 Certification of George P. Scanlon, Chief Financial Officer of Fidelity National Information Services, Inc., pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.
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1) Note — The contracts filed with this 10-Q were previously filed without the exhibits thereto. They are being refiled merely to put the full agreements on file, including exhibits.

2) Portions of this Exhibit have been omitted and filed separately with the Securities and Exchange Commission as part of an application for confidential treatment pursuant to the Securities
Exchange Act of 1934, as amended.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.

Date: August 5, 2009 FIDELITY NATIONAL INFORMATION SERVICES, INC.

By: /s/ GEORGE P. SCANLON
George P. Scanlon
Executive Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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FIDELITY NATIONAL INFORMATION SERVICES, INC.

FORM 10-Q
INDEX TO EXHIBITS
The following documents are being filed with this Report:
Exhibit

No. Description

10.1 Assignment and Assumption of Lease and Other Operative Documents, dated as of June 25, 2001, among Equifax Inc., Certegy Inc., Prefco VI Limited Partnership, Atlantic
Financial Group, Ltd. and SunTrust Bank. (1)

10.2 Tax Sharing and Indemnification Agreement, dated as of June 30, 2001, between Equifax Inc. and Certegy Inc. (1)
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31.2 Certification of George P. Scanlon, Chief Financial Officer of Fidelity National Information Services, Inc., pursuant to rule 13a-14(a) or 15d-14(a) of the Exchange Act, as adopted
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EXHIBIT 10.1
(Florida)

ASSIGNMENT AND ASSUMPTION OF LEASE
AND OTHER OPERATIVE DOCUMENTS

This Assignment and Assumption of Lease and other Operative Documents (this
"Assignment") is made and entered into as of this 25th day of June, 2001, by and
among Equifax Inc., a Georgia corporation ("Assignor"), Certegy Inc., a Georgia
corporation formerly known as Equifax PS, Inc. ("Assignee"), Prefco VI Limited
Partnership, a Connecticut partnership (the "Lessor"), Atlantic Financial Group,
Ltd., a Texas limited partnership ("AFG"), SunTrust Bank, a Georgia banking
corporation, as Agent (the "Agent") and as Lender (the "Lender").

RECITALS:

A. Assignor, the Lessor, AFG, the Lender and the Agent are parties to that
certain Master Agreement dated as of December 30, 1999 (as heretofore amended
from time to time, the "Master Agreement") relating to the lease of a property
in Florida to Assignor by Lessor pursuant to the Lease Agreement dated as of
December 30, 1999 (as heretofore amended from time to time, the "Lease") between
the Lessor and Assignor. Assignor provided its Guaranty dated as of December 30,
1999 (the "Operative Guaranty") in favor of the Lessor, the Agent and the Lease
Participant. The Lender has provided funding to the Lessor in connection with
the Operative Documents pursuant to the Loan Agreement dated as of December 30,
1999 (as heretofore amended from time to time, the "Loan Agreement", and
together with the Master Agreement, the Lease, the Operative Guaranty and
certain other documents are the Operative Documents as defined in the Master
Agreement) among the Lessor, the Agent and the Lease Participant. Capitalized
terms not otherwise defined herein are used herein as defined in the Master
Agreement.

B. The Lease relates to the Land described on Exhibit A hereto and any
Building and other improvements thereon and including the Lessor's benefits and
rights under the Honeywell Lease (the "Leased Property"). The Lease was recorded
on January 3, 2000 in the Pinellas County, Florida Off. Rec. Book 10772 Pages
1833 to 1910.

C. In connection with a special distribution (the "Spin-Off") by Assignor
of all of the shares of Assignee declared June 11, 2001 with a record date of
June 27, 2001 and agreed distribution date of July 7, 2001, Assignor is directly
or indirectly transferring to Assignee all of Assignor's right, title and
interest in and to all of the material assets of Assignor's payment services
business (the "Property"), substantially as described in that certain
registration statement on Form 10 filed by Assignee with the Securities and
Exchange Commission on April 3, 2001, as amended on May 18, 2001 and June 11,
2001 ("Form 10 Filing").

D. In connection with the aforesaid transfer of the Property, (i) Assignor
desires to assign to Assignee all of Assignor's right, title and interest as
Lessee in and to the Lease and the other Operative Documents, and (ii) Assignee
desires to accept such assignment and to assume, and agrees to perform, subject
to the terms and conditions hereof, all of Assignor's duties, obligations and
liabilities as Lessee under the Operative Documents.



NOW THEREFORE, for and in consideration of the mutual premises set forth
herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor, Assignee, the Lessor,
the Agent and the Lease Participant hereby agree as follows:

1. Effective as of the "Effective Time", as defined in the Distribution
Agreement Plan of Reorganization and Distribution included in the Form 10 Filing
(the "Distribution Agreement"), Assignor does hereby sell, assign, convey and
transfer all of its right, title and interest as Lessee in and to the Lease and
the other Operative Documents to Assignee.

2. Assignee hereby accepts the foregoing assignment and assumes and agrees
to perform, subject to the terms and conditions hereof, all of Assignor's
duties, obligations, and liabilities as Lessee under the Lease and the other
Operative Documents, whenever arising.

3. Assignor agrees to indemnify Assignee, and Assignee agrees to indemnify
Assignor with respect to matters relating to the Lease and the other Operative
Documents in accordance with the Distribution Agreement between such parties
related to the Spin-Off.

4. Assignor shall have no further duty or obligation under the Operative
Documents (including, without limitation, the Operative Guaranty) and Assignor
shall be released from all duties and obligations thereunder upon the
effectiveness of this Assignment pursuant to Section 7 hereof.

5. The parties hereto hereby agree that the consummation of the
transactions contemplated by the Form 10 Filing (including the assignment of the
Operative Documents contemplated hereby) shall not constitute a default or
breach of any of the obligations of the respective parties to the Operative
Documents. The parties hereto further acknowledge that the Assignee and certain
of its subsidiaries are now, or will hereafter become, obligated under the
following credit facilities, and agree that the incurrence and performance of
such obligations shall not constitute a default or breach of any of the
obligations of the respective parties to the Operative Documents:

(i) Revolving credit facilities in an aggregate amount of up to
$400,000,000 with SunTrust Bank, as the initial agent thereunder, as the same
may be amended, restated or refinanced from time to time; and

(ii) Revolving credit facilities in an aggregate amount of up to
$180,000,000 with First Union National Bank (or such other lender as selected by
Assignee), as the same may be amended, restated or refinanced from time to time.

6. This Assignment shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns. This Assignment and
the provisions hereof are solely for the benefit of the parties hereto and their
respective successors and assigns and not any other person; and, without
limiting the generality of the foregoing, no other person shall be



deemed to be a third party beneficiary hereof or shall have any right or remedy
hereunder or with respect to any provision hereof.

7. This Assignment shall be effective with respect to the Assignor, the
Assignee, the Lessor, the Agent and the Lease Participant as of the Effective
Time. Notwithstanding the foregoing, the release of Assignor hereunder pursuant
to Section 4 shall be conditioned on the execution and delivery of the following
documents by the respective parties thereto no later than July 31, 2001, and
Assignor and Assignee will provide the same as indicated below:

(a) Assignee's Resolutions and Incumbency Certificate, etc. Each of
the Agent and the Lessor shall have received (x) a certificate of the
Secretary or an Assistant Secretary of the Assignee, attaching and
certifying as to (i) the Board of Directors' or other authorizing
resolution duly authorizing the execution, delivery and performance by it
of this Assignment, (ii) the incumbency and signatures of persons
authorized to execute and deliver such documents on its behalf, (iii) its
articles of incorporation, certified as of a recent date by the Secretary
of State of the state of its incorporation, (iv) its by-laws and (v) the
Distribution Agreement, and (y) good standing certificates for the Assignee
from the appropriate offices of the States of such Person's incorporation
and principal place of business.

(b) Evidence of Insurance. The Lessor and the Agent shall have
received from the Assignee certificates of insurance evidencing compliance
with the provisions of Article VIII of the Lease (including the naming of
the Lessor, the Agent and the Lender as additional insured or loss payee
with respect to such insurance), in form and substance reasonably
satisfactory to the Lessor and the Agent.

(c) UCC Financing Statement; Recording Fees; Transfer Taxes. Each
Funding Party shall have received satisfactory evidence of (i) the
execution and delivery to Agent of a UCC-1 and UCC-2 financing statement to
be filed with the Secretary of State of Florida (or other appropriate
filing office) and Pinellas County, Florida, and such other Uniform
Commercial Code financing statements as any Funding Party deems necessary
or desirable in order to protect such Funding Party's interests and (ii)
the payment of all recording and filing fees and taxes with respect to any
recordings or filings made of this Assignment.

(d) Opinion. The opinions of the general counsel and the special
counsel for the Assignee in the forms attached hereto as Exhibits B and C,
respectively, with such changes thereto as may be satisfactory to the
Lessor and the Agent.

(e) Confirmation. The confirmation by the Assignor and the Assignee of
the occurrence of the "Effective Time" and the "Distribution Date", each as
defined in the Distribution Agreement.

Upon receipt of the foregoing, the respective recipients thereof will, on
request, acknowledge receipt to Assignor and Assignee.



8. The Assignee represents and warrants to each of the other parties
hereto as follows:

(a) Corporate Existence and Power. The Assignee is a corporation duly
organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation, is duly qualified to transact business
in every jurisdiction where the failure to qualify would have a Material
Adverse Effect, and has all corporate powers and all governmental licenses,
authorizations, consents and approvals required to carry on its business as
now conducted.

(b) Corporate and Governmental Authorization; No Contravention. The
execution, delivery and performance by the Assignee of this Assignment (i)
are within the Assignee's corporate powers, (ii) have been duly authorized
by all necessary corporate action, (iii) require no action by or in respect
of or filing with, any governmental body, agency or official, (iv) do not
contravene, or constitute a default under, any provision of applicable law
or regulation or of the certificate of incorporation or by-laws of the
Assignee or of any agreement, judgment, injunction, order, decree or other
instrument binding upon the Assignee or any of the Subsidiaries, and (v) do
not result in the creation or imposition of any Lien on any asset of the
Assignee or any of the Subsidiaries.

(c) Binding Effect. This Assignment constitutes a valid and binding
agreement of the Assignee, enforceable in accordance with its terms,
provided that the enforceability hereof and thereof is subject in each case
to general principles of equity and to bankruptcy, insolvency and similar
laws affecting the enforcement of creditors' rights generally.

(d) No Litigation. There is no action, suit or proceeding pending
against or affecting the Assignee or any of the Subsidiaries before any
court or arbitrator or any governmental body, agency or official which
could reasonably be expected to have a Material Adverse Effect.

(e) Investment Company Act. Neither the Assignee nor any Subsidiary is
an "investment company" within the meaning of the Investment Company Act of
1940, as amended.

(f) Public Utility Holding Company Act. Neither the Assignee nor any
Subsidiary is a "holding company", or a "subsidiary company" of a "holding
company", or an "affiliate"™ of a "holding company" or of a "subsidiary
company" of a "holding company", as such terms are defined in the Public
Utility Holding Company Act of 1935, as amended.

(g) No Events. (i) No Event of Default, Potential Event of Default,
Event of Loss or Event of Taking relating to the Leased Property shall have
occurred and be continuing, (ii) no action shall be pending or threatened
by a Governmental Authority to



initiate a Condemnation or an Event of Taking, and (iii) there shall not
have occurred any event that could reasonably be expected to have a
Material Adverse Effect since March 31, 1997.

9. THIS ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAW OF THE STATE OF GEORGIA, BUT EXCLUDING ALL OTHER CHOICE OF LAW AND
CONFLICTS OF LAW RULES OF SUCH STATE, EXCEPT AS TO MATTERS RELATING TO THE
ASSIGNMENT OF THE LEASEHOLD ESTATE HEREUNDER, AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAW OF THE STATE OF FLORIDA.

10. The Assignee hereby irrevocably and unconditionally:

(a) submits for itself and its property in any legal action or
proceeding relating to this Assignment or any other Operative Document, or
for recognition and enforcement of any judgment in respect thereof, to the
non-exclusive general jurisdiction of the Courts of the State of Georgia
sitting in Fulton County, Georgia, the courts of the United States of
America for the Northern District of Georgia, and appellate courts from any
thereof;

(b) consents that any such action or proceedings may be brought to
such courts, and waives any objection that it may now or hereafter have to
the venue of any such action or proceeding in any court or that such action
or proceeding was brought in an inconvenient court and agrees not to plead
or claim the same;

(c) agrees that service of process in any such action or proceeding
may be effected by mailing a copy thereof by registered or certified mail
(or any substantially similar form of mail), postage prepaid, to such party
at Certegy Inc., 11720 Amberpark Drive, Suite 600, Alpharetta, Georgia
30004, Attention: Bruce S. Richards, Corporate Vice President, General
Counsel and Secretary with a copy to: Certegy Inc., P.O. Box 349,
Alpharetta, Georgia 30009, Attention: Michael T. Vollkommer, Corporate Vice
President and Chief Financial Officer or at such other address of which the
other parties hereto shall have been notified pursuant to Section 8.2 of
the Master Agreement; and

(d) agrees that nothing herein shall affect the right to effect
service of process in any other manner permitted by law.

11. As herein amended, the Operative Documents shall remain in full force
and effect and are hereby ratified and confirmed in all respects. After the
Effective Time hereof, (i) all references in the Master Agreement or any other
Operative Document to the "Master Agreement" or another Operative Document shall
refer to the Master Agreement, as amended hereby, or such other Operative
Agreement, as amended hereby and (ii) all references in any Operative Document
to the "Lessee" or "Guarantor" shall be deemed to be references to the Assignee.
This Assignment shall for all purposes be deemed to be an Operative Document
under the Master Agreement.



12. This Assignment may be executed in any number of counterparts, all of
which taken together shall constitute one agreement, and any of the parties
hereto may execute this Assignment by signing any such counterpart.

13. Without limiting its obligations under Section 8.8 of the Master
Agreement, the Assignee agrees to pay the actual reasonable costs and expenses
of the Agent (including, without limitation, reasonable fees and disbursements
of counsel to the Agent, actually incurred) in connection with the preparation,
execution and delivery of this Assignment.

14. This Assignment shall be binding upon the parties to the Master
Agreement, the Lease and the other Operative Documents and their respective
successors and assigns.

15. Any provision in this Assignment that is held to be inoperative,
unenforceable or invalid in any jurisdiction shall, as to that jurisdiction, be
inoperative, unenforceable or invalid without affecting the remaining provisions
in that jurisdiction or the operation, enforceability or validity of that
provision in any other jurisdiction, and to this end the provisions of this
Assignment are declared to be severable.



IN WITNESS WHEREOF, the Assignor has caused this Assignment to be duly
executed and delivered and attested by an officer thereunto duly authorized as

of the day and year first above written.
ASSIGNOR:

EQUIFAX INC.

By: /s/ Kent E. Mast

Name: Kent E. Mast
Title: Vice President,
and Secretary

Witnessed By:

Name: W. Stanley Blackburn

General Counsel

Florida



IN WITNESS WHEREOF, the Assignee has caused this Assignment to be duly
executed and delivered and attested by an officer thereunto duly authorized as
of the day and year first above written.

ASSIGNEE:

CERTEGY INC.

By: /s/ Bruce S. Richards

Name: Bruce S. Richards

Title: Vice President and Assistant
Secretary

Witnessed By:

Name: W. Stanley Blackburn

Florida



IN WITNESS WHEREOF, the Lessor has caused this Assignment to be duly
executed and delivered and attested by an officer thereunto duly authorized as
of the day and year first above written.

LESSOR:
PREFCO VI LIMITED PARTNERSHIP
By: AFG PREFCO GP, LLC, a Texas limited

liability company, as general
partner

By: /s/ Stephen S. Brookshire

Name: Stephen S. Brookshire
Title: President

Witnessed By:

/s/ Tiajuana Williams
Name: Tiajuana Williams

Name :

Florida



IN WITNESS WHEREOF, the Agent and Lease Participant have caused this
Assignment to be duly executed and delivered and attested by an officer
thereunto duly authorized as of the day and year first above written.

AGENT AND LENDER

SUNTRUST BANK

By: /s/ Brian K. Peters

Name: Brian K. Peters
Title: Managing Director

Witnessed By:

/s/ Richard M. Abramson
Name: Richard M. Abramson

Name :

Florida



STATE OF Georgia )
) ss.
COUNTY OF Fulton )

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in
the state aforesaid and in the county aforesaid to take acknowledgments,
personally appeared Kent E. Mast, to me known to be the Vice President, General
Counsel and Secretary of EQUIFAX INC., a Georgia corporation, who is described
in and who executed the foregoing instrument and who i1s either personally known
to me or produced as identification, and who acknowledged
before me that he executed the same for the purposes expressed therein.

WITNESS my hand and official seal in the county and state aforesaid this
26th day of June, 2001.

[Notary Seal] /s/ Joyce Simmons

(Notary Public)

My commission expires: 03/15/02

Florida



STATE OF Georgia )
) ss.
COUNTY OF Fulton )

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in
the state aforesaid and in the county aforesaid to take acknowledgments,
personally appeared Bruce S. Richards, to me known to be the Vice President and
Assistant Secretary of CERTEGY INC., a Georgia corporation, who is described in
and who executed the foregoing instrument and who is either personally known to
me or produced as identification, and who acknowledged before
me that he executed the same for the purposes expressed therein.

WITNESS my hand and official seal in the county and state aforesaid this
26th day of June, 2001.

[Notary Seal] /s/ Joyce Simmons

(Notary Public)

My commission expires: 03/15/02

Florida



STATE OF Georgia )
) ss.
COUNTY OF Fulton )

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in
the state aforesaid and in the county aforesaid to take acknowledgments,
personally appeared Brian K. Peters, to me known to be the Managing Director of
SUNTRUST BANK, a Georgia corporation, who is described in and who executed the
foregoing instrument and who is either personally known to me or produced n/a as
identification, and who acknowledged before me that he executed the same for the
purposes expressed therein.

WITNESS my hand and official seal in the county and state aforesaid this
25th day of June, 2001.

[Notary Seal] /s/ Shana Chapman

(Notary Public)

My commission expires: March 1, 2002

Florida



STATE OF TEXAS )
) ss.
COUNTY OF DALLAS )

The foregoing instrument was acknowledged before me this 22nd day of June,
2001, by Stephen S. Brookshire, President of AFG PREFCO GP, LLC, a Texas limited
liability company, as general partner of PREFCO VI LIMITED PARTNERSHIP, a
Connecticut limited partnership, on behalf of said company as general partner of
said partnership. He is personally known tome.

WITNESS my hand and official seal in the county and state aforesaid this
22nd day of June, 2001.

[Notary Seal] /s/ Lisa M. Williams
(Notary Public)

My commission expires: 12/17/01

Florida



EXHIBIT A
Legal Description
Lots 1, Block 1, ROOSEVELT CENTRE SECOND REPLAT, according to map or plat

thereof recorded in Plat Book 107, page 73, of the public records of Pinellas
County, Florida



Exhibit B

CERTEGY CARD SERVICES, INC.
11720 Amberpark Drive, Suite 600
Alpharetta, GA 30004

July 6, 2001

To Lessor, the Agent and the Lender as defined in
the Master Agreement hereinafter referred to

Re: Florida Synthetic Lease Transaction
Ladies and Gentlemen:

I am Corporate Vice President, General Counsel and Secretary of Certegy
Inc., a Georgia corporation ("Certegy"), and have reviewed fully executed
counterparts of that certain Assignment and Assumption of Lease and other
Operative Documents dated as of June 25, 2001 (the "Assignment") among Equifax
Inc. (the "Original Lessee"), Certegy, as Assignee of the Original Lessee,
Prefco VI Limited Partnership (the "Lessor"), and SunTrust Bank (the "Agent" or
the "Lender"), as the Agent and the Lender. This opinion is being furnished to
you at the request of Certegy pursuant to Section 7 of the Assignment.

This opinion letter is limited by, and is in accordance with, the January
1, 1992 edition of the Interpretative Standards applicable to Legal Opinions to
Third Parties in Corporate Transactions adopted by the Legal Opinion Committee
of the Corporate and Banking Law Section of the State Bar of Georgia (the
"INTERPRETATIVE STANDARDS"), which Interpretative Standards are incorporated in
this opinion letter by this reference.

In connection with this representation, I have examined fully executed
counterparts of the following documents (together with the Assignment, the
"Operative Documents"):

(a) the Master Agreement (Florida Property), dated as of December 30,
1999, as amended (the "Master Agreement"), among Original Lessee, the Lessor,
Atlantic Financial Group, Ltd. and the Agent;

(b) Lease Agreement dated as of December 30, 1999 between Lessor and
Original Lessee; and

(c) Operative Guaranty dated as of December 30, 1999 made by Original
Lessee in favor of the Funding Parties as defined in such Operative Guaranty.

In the capacity described above, I also have considered such matters of law
and of fact, together with such other records and documents of Certegy,
certificates of officers or other representatives of Certegy (including, but not
limited to, the organizational documents for Certegy



certified to be true and complete in certificates delivered by Certegy to the
Agent and the Lender and the representations and covenants of the parties to the
Assignment as set forth therein), certificates of public officials, and such
other documents as I have deemed appropriate for the opinions and confirmations
herein set forth.

The opinions set forth herein are limited to the laws of the State of
Georgia (the "STATE") and any applicable federal laws of the United States.

Without limiting the provisions of the Interpretative Standards, I express
no opinion with respect to any matters regarding compliance with any fiduciary
or similar obligations by any person or entity, or regarding any matters related
to solvency or capitalization or otherwise involving the financial capacity or
viability of any person or entity. I also note that certain consents and waivers
relevant to any opinions in paragraph 4 below are subject to time limits and/or
conditions that require additional actions in the future.

Based upon the foregoing, and subject to the other exceptions, assumptions
and qualifications set forth or incorporated herein by reference, it is my
opinion that:

1. Certegy is duly organized as a corporation, and is existing, and in good
standing, under the laws of the State of Georgia. Certegy is duly qualified as a
foreign corporation and in good standing in Wisconsin.

2. Certegy has the corporate power to execute and deliver the Assignment,
to perform its obligations thereunder, and to own and use its assets and to
conduct its business.

3. Certegy has duly authorized the execution and delivery of the Assignment
and all performance by it thereunder.

4. The execution and delivery by Certegy of the Assignment do not, and if
Certegy were now to perform its obligations thereunder, such performance would
not result in any:

(i) violation of the articles of incorporation or by-laws of Certegy;

(ii) violation of any existing United States federal or State
constitution, statute, regulation, rule, order or law to which such
Certegy or its assets are subject;

(iii) breach of or default of any material written agreements to
which, to my knowledge, Certegy or its assets are subject;

(iv) creation or imposition of any contractual lien or security
interest in, on or against Certegy's assets under any material written
agreements to which, to my knowledge, Certegy or its assets are
subject (except as may be contemplated by the Assignment); or



(v) violation of any judicial or administrative decree, writ, judgment
or order to which, to my knowledge, Certegy or its assets are subject.

This opinion letter has been delivered solely for the benefit of the
addressees and their respective transferees and counsel, as well as Kilpatrick
Stockton LLP, pursuant to the Assignment and may not be relied upon by any other
person or entity or for any other purpose without the express written permission
of the undersigned.

Very truly yours,

/s/ Bruce S. Richards

Bruce S. Richards, Corporate Vice
President, General Counsel and Secretary
of Certegy Inc.



Exhibit C

ATTORNEYS AT LAW

Suite 2800

1100 Peachtree Street

KILPATRICK STOCKTON LLP Atlanta, Georgia 30309-4530
Telephone: 404.815.6500

Facsimile: 404.815.6555

Web site: www.kilpatrickstockton.com

July 6, 2001

To Lessor, the Agent and the Lender as defined in the Master Agreement
hereinafter referred to

Re: Florida Synthetic Lease Transaction
Ladies and Gentlemen:

We have served as special counsel for Certegy Inc., a Georgia corporation
("Certegy"), in connection with the execution of that certain Assignment and
Assumption of Lease and other Operative Documents dated as of June 25, 2001 (the
"Assignment") among Equifax Inc. (the "Original Lessee"), Certegy, as Assignee
of the Original Lessee, Prefco VI Limited Partnership (the "Lessor"), and
SunTrust Bank (the "Agent" or the "Lender"). This opinion is being furnished to
you at the request of Certegy pursuant to Section 7 of the Assignment.

This opinion letter is limited by, and is in accordance with, the January
1, 1992 edition of the Interpretative Standards applicable to Legal Opinions to
Third Parties in Corporate Transactions adopted by the Legal Opinion Committee
of the Corporate and Banking Law Section of the State Bar of Georgia (the
"INTERPRETATIVE STANDARDS"), which Interpretative Standards are incorporated in
this opinion letter by this reference.

In connection with this representation, we have examined fully executed
counterparts of the following documents (together with the Assignment, the
"Operative Documents") :

(a) the Master Agreement (Florida Property), dated as of December 30,
1999, as amended (the "Master Agreement"), among Original Lessee, the Lessor,
Atlantic Financial Group, Ltd. and the Agent;

(b) Lease Agreement dated as of December 30,1999 between Lessor and
Original Lessee; and

(c) Operative Guaranty dated as of December 30, 1999 made by Original
Lessee in favor of the Funding Parties as defined in such Operative Guaranty.

In the capacity described above, we also have considered such matters of
law and of fact, together with such other records and documents of Certegy,
certificates of officers or other
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KILPATRICK STOCKTON LLP
July 6, 2001
Page 2

representatives of Certegy (including, but not limited to, the organizational
documents for Certegy certified to be true and complete in certificates
delivered by Certegy to the Agent and the Lender and the representations and
covenants of the parties to the Assignment as set forth therein), certificates
of public officials, and such other documents as we have deemed appropriate for
the opinions and confirmations herein set forth.

We also have examined a copy of, and with your permission, we have
relied upon the opinion letter of Bruce S. Richards, Esqg., Corporate Vice
President, General Counsel and Secretary of Certegy, of even date herewith
addressed to you with respect to the matters covered thereby.

The opinions set forth herein are limited to the laws of the State of
Georgia (the "STATE") and any applicable federal laws of the United States.

Without limiting the provisions of the Interpretative Standards, we express
no opinion with respect to any matters regarding compliance with any fiduciary
or similar obligations by any person or entity, or regarding any matters related
to solvency or capitalization or otherwise involving the financial capacity or
viability of any person or entity.

Based upon the foregoing, and subject to the other exceptions, assumptions
and qualifications set forth or incorporated herein by reference, it is our
opinion that:

1. Certegy has duly executed and delivered the Assignment.

2. No consent, approval, authorization or other action by, or notice to or
filing with, any court or administrative or governmental body of the United
States or the State (other than the filing of the Assignment in the records of
the appropriate governmental authority) is required in connection with the
execution and delivery by Certegy of the Assignment or the incurrence by Certegy
of its obligations thereunder, except such consents, approvals, authorizations,
registrations or filings as have been made or obtained and are in full force and
effect.

3. The Assignment is enforceable against Certegy.

4. To our knowledge, Certegy is not an "investment company" within the
meaning of the Investment Company Act of 1940, as amended.

5. To our knowledge, Certegy is not a "holding company", or a "subsidiary
company" of a "holding company", or an "affiliate" of a "holding company" or of
a "subsidiary company" of a "holding company" as such terms are defined in the
Public Utility Holding Company Act of 1935 as amended.



KILPATRICK STOCKTON LLP
July 6, 2001
Page 3

This opinion letter has been delivered solely for the benefit of the
addressees and their respective transferees and counsel pursuant to the
Assignment and may not be relied upon by any other person or entity or for any
other purpose without the express written permission of the undersigned.

Very truly yours,

KILPATRICK STOCKTON LLP

By: /s/ Hilary P. Jordan

Hilary P. Jordan, a Partner



LEASE AGREEMENT
Dated as of December 30, 1999
between
PREFCO VI LIMITED PARTNERSHIP, as Lessor,
and
EQUIFAX INC., as Lessee

[Florida Property]

THIS LEASE AGREEMENT IS GIVEN IN CONNECTION WITH A SYNTHETIC LEASE TRANSACTION
IN WHICH A MORTGAGE AND SECURITY AGREEMENT, A COLLATERAL ASSIGNMENT OF THIS
LEASE, AND THIS LEASE WILL BE RECORDED AS PART OF A SINGLE TRANSACTION. PAYMENTS
DUE UNDER THE LEASE WILL BE MADE BY THE LESSEE TO THE MORTGAGEE RATHER THAN THE
MORTGAGOR, IN SATISFACTION OF MORTGAGOR'S LOAN OBLIGATIONS TO MORTGAGEE, AS
PROVIDED IN THE COLLATERAL ASSIGNMENT OF LEASE. DOCUMENTARY STAMP TAXES ARE
BEING PAID UPON RECORDATION OF THE MORTGAGE IN THE PUBLIC RECORDS OF PINELLAS
COUNTY, FLORIDA.
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APPENDIX A
to
Master Agreement (Florida Property), Lease,
and Loan Agreement

DEFINITIONS AND INTERPRETATION

A. Interpretation. In each Operative Document, unless a clear contrary
intention appears:

(i) the singular number includes the plural number and vice versa;

(ii) reference to any Person includes such Person's successors and
assigns but, if applicable, only if such successors and assigns are
permitted by the Operative Documents;

(iii) reference to any gender includes each other gender;

(iv) reference to any agreement (including any Operative Document),
document or instrument means such agreement, document or instrument as
amended, supplemented or modified and in effect from time to time in
accordance with the terms thereof and, if applicable, the terms of the
other Operative Documents and reference to any promissory note includes any
promissory note which is an extension or renewal thereof or a substitute or
replacement therefor;

(v) reference to any Applicable Law means such Applicable Law as
amended, modified, codified, replaced or reenacted, in whole or in part,
and in effect from time to time, including rules and regulations
promulgated thereunder and reference to any section or other provision of
any Applicable Law means that provision of such Applicable Law from time to
time in effect and constituting the substantive amendment, modification,
codification, replacement or reenactment of such section or other
provision;

(vi) reference in any Operative Document to any Article, Section,
Appendix, Schedule or Exhibit means such Article or Section thereof or
Appendix, Schedule or Exhibit thereto;

(vii) "hereunder", "hereof", "hereto" and words of similar import
shall be deemed references to an Operative



Document as a whole and not to any particular Article, Section or other
provision hereof;

(viii) "including" (and with correlative meaning "include") means
including without limiting the generality of any description preceding such
term;

(ix) "or" is not exclusive;

(x) relative to the determination of any period of time, "from" means
"from and including" and "to" means "to but excluding"; and

(x1) "knowledge" and "becomes aware" or words of similar meaning
means, with respect to the Lessee or any Subsidiary, that a Principal
Officer (A) has actual knowledge of such matters, or (B) from all the facts
and circumstances actually known to him at the time in question he has
reason to know such matters exist.

B. Accounting Terms. Unless otherwise specified in any Operative Document,
all terms of an accounting character used in any Operative Document shall be
interpreted, all accounting determinations under any Operative Document shall be
made, and all financial statements required to be delivered under any Operative
Document shall be prepared, in accordance with GAAP, applied on a basis
consistent (except for changes concurred in by the Lessee's and its Consolidated
Subsidiaries' independent public accountants or otherwise required by a change
in GAAP) with the most recent audited consolidated financial statements of the
Lessee and its Consolidated Subsidiaries delivered to the Funding Parties,
unless with respect to any such change concurred in by the Lessee's independent
public accountants or required by GAAP in determining compliance with any of the
provisions of any of the Operative Documents: (i) the Lessee shall have objected
to determining such compliance on such basis at the time of delivery of such
financial statements, or (ii) the Required Funding Parties shall so object in
writing within 30 days after the delivery of such financial statements, in
either of which events such calculations shall be made on a basis consistent
with those used in the preparation of the latest financial statements as to
which such objection shall not have been made (which, if objection is made in
respect of the first financial statements delivered under Section 5.1 of the
Master Agreement, shall mean the financial statements referred to in Section
4.1(d) of the Master Agreement).

C. Conflict in Operative Documents. If there is any conflict between any
Operative Documents, such Operative Documents shall be interpreted and
construed, if possible, so as to avoid or minimize such conflict but, to the
extent (and only



to the extent) of such conflict, the Master Agreement shall prevail and control.

D. Legal Representation of the Parties. The Operative Documents were
negotiated by the parties with the benefit of legal representation and any rule
of construction or interpretation otherwise requiring the Operative Document to
be construed or interpreted against any party shall not apply to any
construction or interpretation hereof or thereof.

E. Defined Terms. Unless a clear contrary intention appears, terms defined
herein have the respective indicated meanings when used in each Operative
Document.

"A Loan" means the A Percentage of Loans made by Lenders pursuant to the
Loan Agreement and the Master Agreement.

"A Note" is defined in Section 2.2 of the Loan Agreement.
"A Percentage" means 78%.

"Accounts Management Assets and Liabilities"™ has the meaning set forth in
the CSC Agreement.

"Address" means with respect to any Person, its address set forth in
Schedule 8.2 to the Master Agreement or such other address as it shall have
identified to the parties to the Master Agreement in writing.

"Adjusted London Interbank Offered Rate" applicable to any Rent Period
means a rate per annum equal to the quotient obtained (rounded upwards, if
necessary, to the next higher 1/100th of 1%) by dividing (i) the applicable
London Interbank Offered Rate for such Rent Period by (ii) 1.00 minus the
Euro-Dollar Reserve Percentage.

"Affected Funding Party" is defined in Section 7.7(d) of the Master
Agreement.

"Affiliate" of any relevant Person means (i) any Person that directly, or
indirectly through one or more intermediaries, controls the relevant Person (a
"Controlling Person"), (ii) any Person (other than the relevant Person or a
Subsidiary of the relevant Person) which is controlled by or is under common
control with a Controlling Person, or (iii) any Person (other than a Subsidiary
of the relevant Person) of which the relevant Person owns, directly or
indirectly, 20% or more of the common stock or equivalent equity interests. As
used herein, the term "control" means possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of



a Person, whether through the ownership of voting securities, by contract or
otherwise.

"AFG" is defined in the preamble of the Master Agreement.

"After-Tax Basis" means (a) with respect to any payment to be received by
an Indemnitee (which, for purposes of this definition, shall include any Tax
Indemnitee), the amount of such payment supplemented by a further payment or
payments so that, after deducting from such payments the amount of all Taxes
(net of any current credits, deductions or other Tax benefits arising from the
payment by the Indemnitee of any amount, including Taxes, for which the payment
to be received is made) imposed currently on the Indemnitee by any Governmental
Authority or taxing authority with respect to such payments, the balance of such
payments shall be equal to the original payment to be received and (b) with
respect to any payment to be made by any Indemnitee, the amount of such payment
supplemented by a further payment or payments so that, after increasing such
payment by the amount of any current credits or other Tax benefits realized by
the Indemnitee under the laws of any Governmental Authority or taxing authority
resulting from the making of such payments, the sum of such payments (net of
such credits or benefits) shall be equal to the original payment to be made;
provided, however, for the purposes of this definition, and for purposes of any
payment to be made to either the Lessee or an Indemnitee on an after-tax basis,
it shall be assumed that (i) federal, state and local taxes are payable at the
highest combined marginal federal and state statutory income tax rate (taking
into account the deductibility of state income taxes for federal income tax
purposes) applicable to corporations from time to time and (ii) such Indemnitee
or the Lessee has sufficient income to utilize any deductions, credits (other
than foreign tax credits, the use of which shall be determined on an actual
basis) and other Tax benefits arising from any payments described in clause (b)
of this definition.

"Agent" means SunTrust Bank, Atlanta, a Georgia banking corporation, in its
capacity as agent under the Master Agreement and the Loan Agreement.

"Alterations" means fixtures, alterations, improvements, modifications and
additions to the Leased Property.

"Alternative Rate" means, for any period, an interest rate per annum equal
to the rate of interest most recently announced by the Agent in Atlanta, Georgia
from time to time as its prime lending rate (or other comparable reference rate)
for calculating interest on certain loans, which need not be the lowest interest
rate charged by such bank. If such prime lending rate or equivalent of such bank
changes from time to time after the date



hereof, the Alternative Rate shall be automatically increased or decreased, as
the case may be, without notice to the Lessee as of the effective time of each
change in such prime lending rate or equivalent.

"Applicable Law" means all existing and future applicable laws (including
Environmental Laws), rules, regulations (including proposed, temporary and final
income tax regulations), statutes, treaties, codes, ordinances, permits,
certificates, orders and licenses of and interpretations by, any Governmental
Authority, and applicable judgments, decrees, injunctions, writs, orders or like
action of any court, arbitrator or other administrative, judicial or
quasi-judicial tribunal or agency of competent jurisdiction (including those
pertaining to health, safety or the environment (including, without limitation,
wetlands) and those pertaining to the construction, use or occupancy of the
Leased Property) and any restrictive covenant or deed restriction or easement of
record affecting the Leased Property.

"Appraisal" is defined in Section 5.21 of the Master Agreement.

"Appraiser" means an MAI appraiser satisfactory to the Agent and the
Lessor.

"Assignment Agreement" means with respect to the partnership interests in
the Lessor the instruments assigning such interests to AFG PREFCO GP, LLC and
AFG PREFCO, LLC.

"Assignment of Lease and Rents" means the Assignment of Lease and Rents,
dated as of the Closing Date, from the Lessor to the Agent.

"Authority" is defined in Section 7.6 of the Master Agreement.

"Authorized Officer" means (i) any of the following officers of the Lessee:
Chairman, President, Executive Vice Presidents, Senior Vice Presidents, Chief
Financial Officer, Treasurer, Assistant Treasurer and Corporate Controller, and
(ii) any other officers of the Lessee as the Lessee may notify the Agent in
writing from time to time.

"Awards" means any award or payment received by or payable to the Lessor or
the Lessee on account of any Condemnation or Event of Taking (less the actual
costs, fees and expenses incurred in the collection thereof, for which the
Person incurring the same shall be reimbursed from such award or payment).



"B Loan" means the B Percentage of Loans made by a Lender pursuant to the
Loan Agreement and the Master Agreement.

"B Note" is defined in Section 2.2 of the Loan Agreement.
"B Percentage" means 18.5%.
"Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as amended.

"Base Term" means, with respect to the Leased Property, (a) the period
commencing on the Closing Date and ending on May 29, 2009 or (b) such shorter
period as may result from earlier termination of the Lease as provided therein.

"Basic Rent" means, for any Lease Term, the rent payable pursuant to
Section 3.1 of the Lease, determined in accordance with the following: each
installment of Basic Rent payable on any Payment Date shall be in an amount
equal to the sum of (A) the aggregate amount of Lender Basic Rent payable on
such Payment Date, plus (B) the aggregate amount of Lessor Basic Rent payable on
such Payment Date, in each case for the Leased Property or Properties that are
then subject to the Lease.

"Board of Directors", with respect to a corporation, means either the Board
of Directors or any duly authorized committee of that Board which pursuant to
the by-laws of such corporation has the same authority as that Board as to the
matter at issue.

"Building" means the buildings, structures and improvements located or to
be located on the Land, along with all fixtures used or useful in connection
with the operation of the Leased Property, including, without limitation, all
furnaces, boilers, compressors, elevators, fittings, pipings, connectives,
conduits, ducts, partitions, equipment and apparatus of every kind and
description now or hereafter affixed or attached or used or useful in connection
with the Building, all equipment financed by the Lessor and/or the Lenders and
all Alterations (including all restorations, repairs, replacements and
rebuilding of such buildings, improvements and structures) thereto (but in each
case excluding trade fixtures financed other than by the Lessor or the Lenders).

"Business Day" means any day other than a Saturday, Sunday or other day on
which banks are required or authorized to be closed for business in Atlanta,
Georgia.

"Capital Stock" means any nonredeemable capital stock of a Person (to the

extent issued to another Person), whether common or preferred.
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"Cash Flow" means the sum of the Lessee's and its Consolidated
Subsidiaries', for any applicable period, (i) Consolidated Net Income, plus (ii)
Consolidated Interest Expense, plus (iii) income taxes, plus (iv) depreciation
and amortization, all as determined on a consolidated basis in accordance with
GAAP.

"Casualty" means an event of damage or casualty relating to all or part of
the Leased Property that does not constitute an Event of Loss.

"CERCLA" means the Comprehensive Environmental Response Compensation and
Liability Act, 42 U.S.C. Section 9601 et. seqg. and its implementing regulations
and amendments.

"CERCLIS" means the Comprehensive Environmental Response Compensation and
Liability Inventory System established pursuant to CERCLA.

"Change of Law" is defined in Section 7.6 of the Master Agreement.

"Claims" means liabilities, obligations, damages, losses, demands,
penalties, fines, claims, actions, suits, judgments, proceedings, settlements,
utility charges, costs, expenses and disbursements (including, without
limitation, reasonable legal fees and expenses) of any kind and nature
whatsoever.

"Closing Date" means the date on which the initial Funding occurs under the
Master Agreement.

"Commitment" means as to each Funding Party, its obligation to make
Fundings as investments in the Leased Property, or to make Loans to the Lessor
in an aggregate amount not to exceed at any one time outstanding the amount set
forth for such Funding Party on Schedule 2.2 to the Master Agreement (as it may
be adjusted from time to time pursuant to Section 6 of the Master Agreement).

"Commitment Percentage" means as to any Funding Party, at a particular
time, the percentage of the aggregate Commitments in effect at such time
constituted by such Funding Party's Commitment, as such percentage is shown for
such Funding Party on Schedule 2.2 to the Master Agreement (as it may be
adjusted from time to time pursuant to Section 6 of the Master Agreement).

"Compliance Certificate™ shall have the meaning set forth in Section 5.1 of
the Master Agreement.

"Condemnation" means any condemnation, requisition, confiscation, seizure
or other taking or sale of the use,



occupancy or title to the Leased Property or any part thereof in, by or on
account of any actual eminent domain proceeding or other action by any
Governmental Authority or other Person under the power of eminent domain or any
transfer in lieu of or in anticipation thereof, which in any case does not
constitute an Event of Taking. A Condemnation shall be deemed to have "occurred"
on the earliest of the dates that use, occupancy or title is taken.

"Consolidated Companies" means, collectively, Lessee and all of its
Subsidiaries.

"Consolidated Debt" means at any date the Debt of the Lessee and its
Consolidated Subsidiaries, determined on a consolidated basis as of such date.

"Consolidated Funded Debt" means, with respect to the Lessee and its
Consolidated Subsidiaries at any date and as determined on a consolidated basis,
the sum (without duplication) of (i) Long-Term Debt, plus (ii) capital leases
(excluding any Synthetic Lease), plus (iii) Current Maturities of Long-Term
Debt, plus (iv) Short-Term Debt, plus (v) all Debt Guaranteed by the Lessee or
any of its Consolidated Subsidiaries (other than Debt of the Lessee or any of
its Consolidated Subsidiaries).

"Consolidated Interest Expense" for any period means interest, whether
expensed or capitalized, in respect of Debt of the Lessee or any of its
Consolidated Subsidiaries outstanding during such period.

"Consolidated Net Income" means, for any period, the Net Income of the
Lessee and its Consolidated Subsidiaries determined on a consolidated basis, but
excluding (i) extraordinary items and (ii) any equity interests of the Lessee or
any Subsidiary in the unremitted earnings of any Person that is not a
Subsidiary.

"Consolidated Net Tangible Assets" means, at any time, Consolidated Total
Assets, less the sum of the value, as set forth or reflected on the most recent
consolidated balance sheet of the Lessee and its Consolidated Subsidiaries,
prepared in accordance with GAAP, of:

(A) All assets which would be treated as intangible assets for balance
sheet presentation purposes under GAAP, excluding "Purchased Data Files", but
including without limitation goodwill (as determined by the Lessee in a manner
consistent with its past accounting practices and in accordance with GAAP),
trademarks, tradenames, copyrights, patents and technologies, and unamortized
debt discount and expense;



(B) To the extent not included in (A) of this definition, any amount
at which shares of Capital Stock of the Lessee appear as an asset on the balance
sheet of its Consolidated Subsidiaries; and

(C) To the extent not included in (A) of this definition, deferred
expenses.

"Consolidated Operating Profits" means, for any period, the Operating
Profits of the Lessee and its Consolidated Subsidiaries.

"Consolidated Subsidiary" means at any date any Subsidiary or other entity
the accounts of which, in accordance with GAAP, would be consolidated with those
of the Lessee in its consolidated financial statements as of such date.

"Consolidated Total Assets" means, at any time, the total assets of the
Lessee and its Consolidated Subsidiaries, determined on a consolidated basis, as
set forth or reflected on the most recent consolidated balance sheet of the
Lessee and its Consolidated Subsidiaries, prepared in accordance with GAAP.

"Contractual Obligation" of any Person means any provision of any security
issued by such Person or of any agreement, instrument or undertaking under which
such Person is obligated or by which it or any of the property owned by it is
bound.

"Controlled Group" means all members of a controlled group of corporations
and all trades or businesses (whether or not incorporated) under common control
which, together with the Lessee are treated as a single employer under Section
414 of the Tax Code.

"Credit Agreement" means the Credit Agreement dated as of November 21, 1997
among the Lessee, certain Wholly Owned Subsidiaries of the Lessee, the banks
party thereto and Wachovia Bank, N.A. as agent.

"CSC" means Computer Sciences Corporation, a Texas corporation.

"CSC Agreement" means the Agreement for Computerized Credit Reporting
Services and Options to Purchase and Sell Assets, dated as of the 1lst day of
August, 1988, among The Credit Bureau, Incorporated of Georgia, the Lessee, CSC,
CSC Credit Services, Inc., Credit Bureau of Cincinnati, Inc., Credit Bureau of
Greater Kansas City, Inc., Johns Holding Company, CSC Credit Services of
Minnesota, Inc. and CSC Accounts Management, Inc.

"CSC Put" means either of (i) the giving of any notice to the Lessee or any
Affiliate of the Lessee in accordance with the



CSC Agreement which shall require the Lessee or any Affiliate of the Lessee to
purchase or otherwise acquire the Accounts Management Assets and Liabilities, or
the Subsidiaries' Assets and Liabilities, or both of them; or (ii) the
occurrence of an event or series of events which shall result at any time or
times in the direct or indirect ownership by the Lessee, any one or more
Affiliates of the Lessee, or any combination of the Lessee and any one or more
of its Affiliates, of the Accounts Management Assets and Liabilities, or the
Subsidiaries' Assets and Liabilities, or both of them.

"Current Maturities of Long Term Debt" means all payments in respect of
Long Term Debt (other than Debt under the Credit Agreement) that are required to
be made within one year from the date of determination, whether or not the
obligation to make such payments would constitute a current liability of the
obligor under GAAP.

"Debt" of any Person means at any date, without duplication, (i) all
obligations of such Person for borrowed money, (ii) all obligations of such
Person evidenced by bonds, debentures, notes or other similar instruments, (iii)
all obligations of such Person to pay the deferred purchase price of property or
services, except (A) trade accounts payable arising in the ordinary course of
business and (B) any obligation relating to or arising out of the CSC Put prior
to the actual payment therefor, (iv) all obligations of such Person as lessee
under capital leases (excluding, however, Synthetic Lease), (v) all obligations
of such Person to reimburse any bank or other Person in respect of amounts
payable under a banker's acceptance, (vi) all Redeemable Preferred Stock of such
Person (in the event such Person is a corporation), (vii) all obligations of
such Person to reimburse any bank or other Person in respect of amounts paid or
to be paid under a letter of credit or similar instrument, (viii) all Debt of
others secured by a Lien on any asset of such Person, whether or not such Debt
is assumed by such Person, and (ix) all Debt and other obligations of others
Guaranteed by such Person (other than the Debt and other obligations of the
Lessee or the Consolidated Subsidiaries of the Lessee Guaranteed by,
respectively, the Lessee or the Consolidated Subsidiaries of the Lessee).

"Deed" means, with respect to the remainder interest in the Land, a Limited
Warranty Deed, dated the Closing Date, from the applicable Seller to the Lessor,
conveying such Land.

"Dollars" or "$" means dollars in lawful currency of the United States of

America.
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"Domestic Business Day" means any Business Day other than a Business Day on
which banks are required or authorized to be closed for business in New York
City, New York.

"Eligible Assignee" means any of the following: (i) a commercial bank
organized under the laws of the United States, or any State thereof, and having
total assets in excess of $100,000,000; (ii) a savings and loan association or
savings bank organized under the laws of the United States, or any State
thereof, and having total assets in excess of $100,000,000; (iii) a commercial
bank organized under the laws of any other country having total assets in excess
of $100,000,000, provided that such bank is acting through a branch or agency
located in the United States; (iv) a finance company, insurance company or other
financial institution, lender or fund (whether a corporation, partnership or
other entity) which is engaged in making, purchasing or otherwise investing in
commercial loans in the ordinary course of its business, and having total assets
in excess of at least $100,000,000; (v) any Funding Party or any Affiliate of
any Funding Party; or (vi) any other Person consented to by the Lessee and the
Agent, such consent not unreasonably to be withheld.

"Environmental Audit" means, with respect to each parcel of Land, a Phase I
Environmental Assessment, which meets or exceeds ASTM Standard E1527-97 and is
dated no more than 60 days prior to the related Closing Date, by an
environmental services firm satisfactory to the Funding Parties.

"Environmental Authority" means any foreign, federal, state, local or
regional government that exercises any form of jurisdiction or authority under
any Environmental Law.

"Environmental Authorizations" means all licenses, permits, orders,
approvals, notices, registrations or other legal prerequisites for conducting
the business of the Lessee or any Consolidated Subsidiary required by any
Environmental Law.

"Environmental Judgments and Orders" means all judgments, decrees or orders
arising from or in any way associated with any Environmental Law, whether or not
entered upon consent or written agreements with an Environmental Authority or
other entity arising from or in any way associated with any Environmental Law,
whether or not incorporated in a judgment, decree or other.

"Environmental Laws" means and include the Resource Conservation and
Recovery Act of 1976, (RCRA) 42 U.S.C. Sections 6901-6987, as amended by the
Hazardous and Solid Waste Amendments of 1984, the Comprehensive Environmental
Response, Compensation and Liability Act, as amended by the Superfund Amendments
and Reauthorization Act of 1986, 42 U.S.C. Sections 9601-9657, (CERCLA), the
Clean Air Act, 42 U.S.C.
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Sections 7401 et seq., the Occupational Safety and Health Act, the Toxic
Substances Control Act, the Emergency Planning and Community Right to Know Act
and any comparable or implementing federal, state or local environmental laws,
ordinances, rules, orders, statutes, decrees, judgments, injunctions, codes and
regulations, and any other federal, state or local laws, ordinances, rules,
codes and regulations, and any other federal, state or local laws, ordinances,
rules, codes and regulations relating to the environment, human health or
natural resources or the regulation or control of or imposing liability or
standards of conduct concerning human health, the environment, Hazardous
Materials or the clean-up or other remediation of the Leased Property, or any
part thereof, as any of the foregoing may have been from time to time amended,
supplemented or supplanted.

"Environmental Liabilities" means any liabilities, whether accrued,
contingent or otherwise, arising from and in any way associated with any
Environmental Law.

"Environmental Notices" means notice from any Environmental Authority or by
any other person or entity, of possible or alleged noncompliance with or
liability under any Environmental Law, including without limitation any
complaints, citations, demands or requests from any Environmental Authority or
from any other person or entity for correction of any, violation of any
Environmental Law or any investigations concerning any violation of any
Environmental Law.

"Environmental Permits" means all permits, licenses, authorizations,
certificates and approvals of Governmental Authorities required by Environmental
Law.

"Environmental Proceedings" means any judicial or administrative
proceedings arising from or in any way associated with any Environmental Law.

"Environmental Releases" means releases as defined in CERCLA or under any
applicable Environmental Law.

"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended and in effect from time to time.

"ERISA Affiliate" means, with respect to any Person, each trade or business
(whether or not incorporated) which is a member of a group of which that Person
is a member and which is under common control within the meaning of the
regulations promulgated under Section 414 of the Tax Code.
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"Euro-Dollar Business Day" means any Domestic Business Day on which
dealings in Dollar deposits are carried out in the London interbank market.

"Euro-Dollar Reserve Percentage" means for any day that percentage
(expressed as a decimal) which is in effect on such day, as prescribed by the
Board of Governors of the Federal Reserve System (or any successor) for
determining the maximum reserve requirement for the Agent (as the same may be
adjusted for any other Funding Party in accordance with Section 7.7 of the
Master Agreement in respect of "Eurocurrency liabilities" (or in respect of any
other category of liabilities which includes deposits by reference to which the
interest rate on Euro-Dollar Loans is determined or any category of extensions
of credit or other assets which includes loans by a non-United States office of
any Funding Party to United States residents). The Adjusted London Interbank
Offered Rate shall be adjusted automatically on and as of the effective date of
any change in the Euro-Dollar Reserve Percentage.

"Event of Default" means any event or condition designated as an "Event of
Default" in Article XII of the Lease.

"Event of Loss" is defined in Section 10.1 of the Lease.
"Event of Taking" is defined in Section 10.2 of the Lease.

"Existing Lease" means the Agreement of Sublease between Honeywell and
Equifax Payment Services, Inc. dated November 30, 1995.

"Fair Market Rental Value" means, with respect to the Leased Property, the
fair market rental value as determined by a qualified certified independent
appraiser chosen by the Lessor that would be obtained in an arm's-length lease
between an informed and willing lessee and an informed and willing lessor, in
either case under no compulsion to lease, and neither of which is related to the
Lessor or Lessee for the lease of the Leased Property on the terms set forth, or
referred to, in the Lease. Such fair market rental value shall be calculated as
the value for the use of the Leased Property to be leased in place at the Land,
assuming, in the determination of such fair market rental value, that the Leased
Property is in the condition and repair required to be maintained by the terms
of the related Lease (unless such fair market rental value is being determined
for the purposes of Section 13.1 of the Lease and except as otherwise
specifically provided in the Lease, in which case this assumption shall not be
made) .

"Fair Market Sales Value" means, with respect to the Leased Property or any

portion thereof, the fair market sales value as determined by a qualified
certified independent appraiser chosen
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by the Lessor or, so long as the Funded Amounts are outstanding, the Agent that
would be obtained in an arm's-length transaction between an informed and willing
buyer (other than a lessee currently in possession) and an informed and willing
seller, under no compulsion, respectively, to buy or sell and neither of which
is related to the Lessor or Lessee, for the purchase of the Leased Property.
Such fair market sales value shall be calculated as the value for the use of the
Leased Property, assuming, in the determination of such fair market sales value,
that the Leased Property is in the condition and repair required to be
maintained by the terms of the Lease (unless such fair market sales value is
being determined for purposes of Section 13.1 of the Lease and except as
otherwise specifically provided in the Lease or the Master Agreement, in which
case this assumption shall not be made).

"Final Rent Payment Date" with respect to the Leased Property is defined in
Section 13.1(e) of the Lease.

"Fiscal Quarter" means any fiscal quarter of the Lessee.
"Fiscal Year" means any fiscal year of the Lessee.

"Funded Amount" means, as to the Lessor, the Lessor's Invested Amounts,
and, as to each Lender, the outstanding principal of such Lender's Loans.

"Funding" means any funding by the Funding Parties pursuant to Section 2.2
of the Master Agreement.

"Funding Date" means the Closing Date on which the Funding occurs under
Section 2 of the Master Agreement.

"Funding Office" means for each Funding Party the office such Funding Party
may designate in writing from time to time to the Lessee and the Agent as its
funding office.

"Funding Parties" means the Lessor, the Agent and the Lenders,
collectively.

"Funding Party Balance" means, with respect to the Leased Property, (i) for
the Lessor as of any date of determination, an amount equal to the sum of the
outstanding related Lessor's Invested Amount, all accrued and unpaid Yield on
such outstanding related Lessor's Invested Amount, all unpaid related fees owing
to the Lessor under the Operative Documents, and all other related amounts owing
to the Lessor by the Lessee under the Operative Documents, and (ii) for any
Lender as of any date of determination, an amount equal to the sum of the
outstanding related Loans of such Lender, all accrued and unpaid interest
thereon, all unpaid related fees owing to such Lender under the

-14-



Operative Documents, and all other related amounts owing to such Lender by the
Lessee under the Operative Documents.

"Funding Request" is defined in Section 2.2 of the Master Agreement.

"GAAP" means generally accepted accounting principles applied on a basis
consistent with those which, in accordance with Section B of this Appendix A,
are to be used in making the calculations for purposes of determining compliance
with the terms of the Operative Documents.

"Governmental Action" means all permits, authorizations, registrations,
consents, approvals, waivers, exceptions, variances, orders, judgments, decrees,
licenses, exemptions, publications, filings, notices to and declarations of or
with, or required by, any Governmental Authority, or required by any Applicable
Law and shall include, without limitation, all citings, environmental and
operating permits and licenses that are required for the use, occupancy, zoning
and operation of the Leased Property.

"Governmental Authority" means any foreign or domestic federal, state,
county, municipal or other governmental or regulatory authority, agency, board,
body, commission, instrumentality, court or any political subdivision thereof.

"Guarantee" by any Person means any obligation, contingent or otherwise, of
such Person directly or indirectly guaranteeing any Debt or other obligation of
any other Person and, without limiting the generality of the foregoing, any
obligation, direct or indirect, contingent or otherwise, of such Person (i) to
secure, purchase or pay (or advance or supply funds for the purchase or payment
of) such Debt or other obligation (whether arising by virtue of partnership
arrangements, by agreement to keep-well, to purchase assets, goods, securities
or services, to provide collateral security, to take-or-pay, or to maintain
financial statement conditions or otherwise) or (ii) entered into for the
purpose of assuring in any other manner the obligee of such Debt or other
obligation of the payment thereof or to protect such obligee against loss in
respect thereof (in whole or in part), provided that the term Guarantee shall
not include endorsements for collection or deposit in the ordinary course of
business. The term "Guarantee" used as a verb has a corresponding meaning.

"Guarantor" means the Lessee, in its capacity as guarantor under the
Operative Guaranty.

"Hazardous Materials" means any pollutant, contaminant, waste, hazardous or
toxic chemical including asbestos containing
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materials in any form or condition; urea formaldehyde foam insulation;
polychlorinated biphenyls (PCBs) in any form or condition; including, without
limitation, any solid or hazardous waste, as defined in the Resource
Conservation and Recovery Act of 1980, 42 U.S.C. Section 6901 et seq. and its
implementing regulations and amendments, or in any applicable state or local law
or regulation, any "hazardous substance", "pollutant", or "contaminant" as
defined in CERCLA, or in any applicable state or local law or regulation;
gasoline, or any other petroleum product or by-product, including, crude oil or
any fraction thereof; toxic substances, as defined in the Toxic Substances
Control Act of 1976, or in any applicable state or local law or regulation; or
insecticides, fungicides, or rodenticides, as defined in the Federal
Insecticide, Fungicide, and Rodenticide Act of 1975, or in any applicable state
or local law or regulation, as each such Act, statute or regulation may be
amended from time to time.

"Honeywell" means Honeywell Inc., a Delaware corporation.
"Honeywell Lease" means the existing lease from Lessor to Honeywell.
"Indemnified Risks"™ is defined in Section 7.1 of the Master Agreement.

"Indemnitee" means the Agent (in its individual capacity and in its
capacity as Agent), each Lender, and the Lessor, and their respective
Affiliates, successors, permitted assigns, permitted transferees, employees,
officers, directors and agents; provided, however, that in no event shall the
Lessee be an Indemnitee.

"Indemnitee Group" means the respective Affiliates, employees, officers,
directors and agents of the Agent (in its individual capacity), each Lender or
the Lessor, as applicable; provided, however, that in no event shall the Lessee
be a member of the Indemnitee Group.

"Interest Coverage Ratio" means, for any period of determination, the ratio
of the Lessee's and its Consolidated Subsidiaries' (i) Consolidated Net Income
before Consolidated Interest Expense and income taxes, to (ii) Consolidated
Interest Expense, such ratio being calculated on a consolidated basis for the
Fiscal Quarter just ended and the immediately preceding three Fiscal Quarters.

"Investment" means any investment in any Person, whether by means of
purchase or acquisition of obligations or securities of such Person, capital
contribution to such Person, making of a time deposit with such Person,
Guarantee or assumption of any obligation of such Person or otherwise.
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"Investment Guidelines" means the guidelines for investment of funds of the
Lessee and the Subsidiaries as approved by the Board of Directors of the Lessee
or an authorized executive committee thereof and in effect on the Initial
Closing Date, a copy of which has been furnished to the Funding Parties, as
modified from time to time with the approval of the Board of Directors of the
Lessee or an authorized executive committee with notification to the Funding
Parties.

"Land" means the land described in the Lease.

"Laws" means all ordinances, statutes, rules, regulations, orders,
injunctions, writs, treaties or decrees of any governmental or political
subdivision or agency thereof, or of any court or similar entity established by
any thereof.

"Lease" means the Lease Agreement dated as of December 30, 1999 between the
Lessee and the Lessor, with such modifications as are satisfactory to the Lessor
and the Agent in conformity with Applicable Law to assure customary remedies in
favor of the Funding Parties in the jurisdiction where the Leased Property is
located.

"Lease Balance" means, with respect to the Leased Property, as of any date
of determination, an amount equal to the sum of all Funding Party Balances.

"Lease Term" with respect to the Lease means (a) the Base Term, as it may
be renewed pursuant to Section 14.9 of the Lease or (b) such shorter period as
may result from earlier termination of the Lease as provided therein.

"Lease Termination Date" means the last day of the Lease Term, as the same
may be accelerated pursuant to the Lease.

"Leased Property" means Land and the related Building(s).

"Leased Property Balance" means, with respect to the Leased Property, as of
any date of determination, an amount equal to that portion of the Lease Balance
which relates to the Leased Property.

"Lender Basic Rent" means, for any Rent Period under the Lease when a Loan
is outstanding, the aggregate amount of interest accrued on the Loans related to
the Leased Property subject to the Lease pursuant to Section 2.5 of the Loan
Agreement during such Rent Period.

"Lenders" means such financial institutions as are, or who may hereafter
become, parties to the Loan Agreement as Lenders to the Lessor.
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"Lessee" is defined in the preamble to the Master Agreement.
"Lessor" is defined in the preamble to the Master Agreement.

"Lessor Basic Rent" means, for any Rent Period under any Lease, the
aggregate amount of Yield accrued on the Lessor's Invested Amounts under the
Lease under Section 2.3(a) of the Master Agreement during such Rent Period.

"Lessor Liens" means Liens on or against the Leased Property, the Lease,
any other Operative Document or any payment of Rent (a) which result from any
act or omission of, or any Claim against, the Lessor unrelated to the
transactions contemplated by the Operative Documents or (b) which result from
any Tax owed by the Lessor, except any Tax for which the Lessee is obligated to
indemnify (including, without limitation, in the foregoing exception, any
assessments with respect to the Leased Property noted on the related Title
Policy or assessed in connection with any construction or development by the
Lessee) .

"Lessor's Invested Amount" means the amounts funded by the Lessor pursuant
to Section 2 of the Master Agreement that are not proceeds of Loans by a Lender.

"LIBOR Advance" means that portion of the Funded Amount bearing interest or
accruing yield based on the Adjusted London Interbank Offered Rate.

"Lien" means, with respect to any asset, any mortgage, deed to secure debt,
deed of trust, lien, pledge, charge, security interest, security title,
preferential arrangement which has the practical effect of constituting a
security interest or encumbrance, or encumbrance or servitude of any kind in
respect of such asset to secure or assure payment of a Debt or a Guarantee,
whether by consensual agreement or by operation of statute or other law, or by
any agreement, contingent or otherwise, to provide any of the foregoing
(excluding, however, any Synthetic Lease). For the purposes of the Operative
Documents, the Lessee or any Consolidated Subsidiary shall be deemed to own
subject to a Lien any asset which it has acquired or holds subject to the
interest of a vendor or lessor under any conditional sale agreement, capital
lease or other title retention agreement (other than an operating lease under
GAAP or a Synthetic Lease) relating to such asset.

"Loan" shall have the meaning specified in Section 2.1 of the Loan
Agreement.

"Loan Agreement" means the Loan Agreement dated as of December 30, 1999
among the Lessor, the Agent and the Lenders.
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"Loan Documents" means the Loan Agreement, the Notes, the Assignment of
Lease and Rents, the Mortgage and all documents and instruments executed and
delivered in connection with each of the foregoing.

"Loan Event of Default" means any of the events specified in Section 5.1 of
the Loan Agreement, provided that any requirement for the giving of notice, the
lapse of time, or both, or any other condition, event or act has been satisfied.

"Loan Potential Event of Default" means any event, condition or failure
which, with notice or lapse of time or both, would become a Loan Event of
Default.

"London Interbank Offered Rate" means for any Rent Period the rate per
annum determined on the basis of the offered rate for deposits in Dollars of
amounts equal or comparable to the principal amount of the Funded Amounts
offered for a term comparable to such Rent Period, which rates appear on Dow
Jones Markets, Inc. Page 3750 (formerly known as Dow Jones Telerate Service Page
3750) as of 11:00 A.M. (London, England time), 2 Euro-Dollar Business Days prior
to the first day of such Rent Period, provided that (i) if more than one such
offered rate appears on the Dow Jones Markets Inc. Page, the "London Interbank
Offered Rate" will be the arithmetic average (rounded upward, if necessary, to
the next higher 1/100th of 1%) of such offered rates; (ii) if no such offered
rates appear on such page, the "London Interbank Offered Rate" for such Rent
Period will be the arithmetic average (rounded upward, if necessary, to the next
higher 1/16th of 1%) of rates quoted by not less than 2 major banks in New York
City, selected by the Agent, at approximately 10:00 A.M., New York City time, 2
Euro-Dollar Business Days prior to the first day of such Rent Period, for
deposits in Dollars offered to leading European banks for a period comparable to
such Rent Period in an amount comparable to the principal amount of the Funded
Amounts.

"Long-Term Debt" means at any date any Consolidated Debt (including,
without limitation, any subordinated Debt) which matures (or the maturity of
which may at the option of the Lessee or any Consolidated Subsidiary be extended
such that it matures) more than one year after such date.

"Loss Proceeds" is defined in Section 10.6 of the Lease.
"Margin Regulations" means Regulation T, Regulation U and Regulation X of

the Board of Governors of the Federal Reserve System, as the same may be in
effect from time to time.

-19-



"Margin Stock" means "margin stock" as defined in Regulations T, U or X.

"Master Agreement" means the Master Agreement (Florida Property), dated as
of December 30, 1999, among the Lessee, AFG, the Lessor, the Agent and the
Lender.

"Material Adverse Effect" means, with respect to any event, act, condition
or occurrence of whatever nature (including any adverse determination in any
litigation, arbitration, or governmental investigation or proceeding), whether
singly or in conjunction with any other event or events, act or acts, condition
or conditions, occurrence or occurrences, whether or not related, a material
adverse change in, or a material adverse effect upon, any of (a) the financial
condition, operations, business, properties or prospects of the Lessee and its
Consolidated Subsidiaries taken as a whole, (b) the rights and remedies of the
Funding Parties under the Operative Documents, or the ability of each of the
Lessee and its Consolidated Subsidiaries taken as a whole to perform its
obligations under the Operative Documents to which it is a party, as applicable,
or (c) the legality, validity or enforceability of any Operative Document or (d)
the value, utility or useful life of the Leased Property, or (e) the priority,
perfection or status of any Funding Party's interest in the Leased Property.

"Mortgage" means that certain mortgage, deed of trust or security deed,
dated as of the Closing Date, by the Lessor to the Agent, in the form of Exhibit
D attached to the Master Agreement, with such modifications as are satisfactory
to the Lessor and the Agent in conformity with Applicable Law to assure
customary remedies in favor of the Agent in the jurisdiction where the Leased
Property is located.

"Multiemployer Plan" shall have the meaning set forth in Section 4001 (a) (3)
of ERISA.

"Net Income" means, as applied to any Person for any period, the aggregate
amount of net income of such Person, after taxes, for such period, as determined
in accordance with GAAP.

"Notes" means the A Note and the B Note issued by the Lessor under the Loan
Agreement, and any and all notes issued in replacement or exchange therefor in
accordance with the provisions thereof.

"Obligations" means all amounts owed by, and obligations of, the Lessor to

the Lenders or the Agent under the Loan Agreement, Notes and other Operative
Documents.
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"Officer's Certificate"” of a Person means a certificate signed by the
Chairman of the Board or the President or any Executive Vice President or any
Senior Vice President or any other Vice President of such Person signing with
the Treasurer or any Assistant Treasurer or the Controller or any Assistant
Controller or the Secretary or any Assistant Secretary of the such Person, or by
any Vice President who is also Controller or Treasurer signing alone.

"Operating Profits" means, as applied to any Person for any period, the
operating revenue of such Person for such period, minus its costs of services
for such period, and minus its selling, general and administrative costs for
such period, but excluding therefrom all extraordinary gains or losses, as
determined in accordance with GAAP.

"Operative Documents" means the Master Agreement, the Operative Guaranty,
the Purchase Agreement, the Assignment Agreement, the Remainderman Conveyance,
the Lease, the Notes, the Loan Agreement, the Assignment of Lease and Rents, the
Mortgage and the other documents delivered in connection with the transactions
contemplated by the Master Agreement.

"Operative Guaranty" means the Guaranty dated as of December 30, 1999 by
the Guarantor in favor of the Funding Parties.

"Overdue Rate" means the lesser of (a) the highest interest rate per annum
permitted by Applicable Law and (b) (i) during the Rent Period in which the
payment default first occurs, the Adjusted London Interbank Offered Rate for
such Rent Period plus 2.50%, and (ii) after such Rent Period, an interest rate
per annum (calculated on the basis on a 365-day (or 366-day, if appropriate)
year equal to 2.0% above the Alternate Rate in effect from time to time.

"Partnership Agreement"” means that certain Limited Partnership Agreement
dated October 26, 1990 between PREFCO VI Inc. and PREFCO VI LP Inc.

"Payment Date" means each January 15th, April 15th, July 15th, and October
15th during the Lease Term or, if such day is not a Euro-Dollar Business Day,
the next Euro-Dollar Business Day.

"Payment Date Notice" is defined in Section 2.3 (e) of the Master Agreement.

"PBGC" means the Pension Benefit Guaranty Corporation, and any successor

thereto.
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"Permitted Investments" means (i) direct obligations of the United States
of America and agencies guaranteed by the United States government having a
final maturity of one year or less from the date of purchase thereof; (ii)
certificates of deposit issued by, or bankers' acceptances of, or time deposits
with, any bank, trust company or national banking association incorporated or
doing business under the laws of the United States of America or one of the
states thereof having combined capital and surplus and retained earnings as of
its last report of condition of at least $500,000,000 and having a short-term
deposit debt rating of Al by S&P or Pl by Moody's (or, if neither such
organization shall rate such short-term deposits at any time, a rating equal to
the highest ratings assigned by any nationally recognized rating organization in
the United States of America) and having a final maturity of one year or less
from date of purchase thereof; and (iii) commercial paper of any holding company
of a bank, trust company or national banking association described in clause
(i1) and commercial paper of any corporation or finance company incorporated or
doing business under the laws of the United States of America or any state
thereof (other than the Lessee or any Affiliate thereof) having a rating
assigned to such commercial paper of Al by S&P or Pl by Moody's (or, if neither
such organization shall rate such commercial paper at any time, a rating equal
to the highest ratings assigned by any nationally recognized rating organization
in the United States of America) and having a final maturity of 270 days or less
from the date of purchase thereof.

"Permitted Liens" means the following with respect to the Leased Property:
(a) the respective rights and interests of the Lessee, the Lessor, the Agent,
and any Lender, as provided in the Operative Documents, (b) Liens for Taxes
either not yet due or being contested in good faith and by appropriate
proceedings, so long as enforcement thereof is stayed pending such proceedings,
(c) materialmen's, mechanics', workers', repairmen's, employees' or other like
Liens arising after the related Closing Date in the ordinary course of business
for amounts either not yet due or being contested in good faith and by
appropriate proceedings, so long as enforcement thereof is stayed pending such
proceedings, (d) Liens arising after such Closing Date out of judgments or
awards with respect to which at the time an appeal or proceeding for review is
being prosecuted in good faith, so long as the enforcement thereof has been
stayed pending such appeal or review, (e) easements, rights of way,
reservations, servitudes and rights of others against the Land which do not
materially and adversely affect the value or the utility of the Leased Property,
(f) other Liens incidental to the conduct of Lessee's business which were not
incurred in connection with the borrowing of money or the obtaining of advances
or credit and which do not in the aggregate materially detract from the value of
the Leased Property or materially impair the use thereof, (g) assignments,
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leases and subleases expressly permitted by the Operative Documents and (h) the
Agreement Regarding Development and Option Agreement, the Tripartite Agreement,
the Existing Lease and the Honeywell Lease.

"Person" means an individual, a corporation, a partnership, an
unincorporated association, a trust or any other entity or organization,
including, but not limited to, a government or political subdivision or an
agency or instrumentality thereof.

"Plan" means at any time an employee pension benefit plan which is covered
by Title IV of ERISA or subject to the minimum funding standards under Section
412 of the Tax Code and is either (i) maintained by a member of the Controlled
Group for employees of any member of the Controlled Group or (ii) maintained
pursuant to a collective bargaining agreement or any other arrangement under
which more than one employer makes contributions and to which a member of the
Controlled Group is then making or accruing an obligation to make contributions
or has within the preceding 5 plan years made contributions.

"Potential Event of Default" means any event, condition or failure which,
with notice or lapse of time or both, would become an Event of Default.

"Principal Officer" means any of the Authorized Officers or the General
Counsel of the Lessee.

"Properties" means all real property owned, leased or otherwise used or
occupied by the Lessee or any Consolidated Subsidiary, wherever located.

"Purchase Agreement" means with respect to any Land, the purchase agreement
with the Seller for the conveyance of such Land to the Lessor.

"Purchase Option" is defined in Section 14.1 of the Lease.

"Recourse Deficiency Amount" means, with respect to the Leased Property, as
of any date of determination thereof, the sum of the following relating to the
Leased Property: (i) the aggregate principal amount of the A Loans then
outstanding, plus (ii) the A Percentage of the Lessor's Invested Amounts then
outstanding, plus (iii) all accrued and unpaid Yield on the A Percentage of the
Lessor's Invested Amounts, plus (iv) all accrued and unpaid interest on the A
Loans.

"Redeemable Preferred Stock" of any Person means any preferred stock issued
by such Person which is at any time prior to November 21, 2002, the "Termination
Date" under the Credit Agreement either (i) mandatorily redeemable (by sinking
fund or
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similar payments or otherwise) or (ii) redeemable at the option of the holder
thereof.

"Regulation D" means Regulation D of the Board of Governors of the Federal
Reserve System, as in effect from time to time, together with all official
rulings and interpretations issued thereunder.

"Regulation T" means Regulation T of the Board of Governors of the Federal
Reserve System, as in effect from time to time, together with all official
rulings and interpretations issued thereunder.

"Regulation U" means Regulation U of the Board of Governors of the Federal
Reserve System, as in effect from time to time, together with all official
rulings and interpretations issued thereunder.

"Regulation X" means Regulation X of the Board of Governors of the Federal
Reserve System, as in effect from time to time, together with all official
rulings and interpretations issued thereunder.

"Regulations" means the income tax regulations promulgated from time to
time under and pursuant to the Tax Code.

"Release" means the release, deposit, disposal or leak of any Hazardous
Material into or upon or under any land or water or air, or otherwise into the
environment, including, without limitation, by means of burial, disposal,
discharge, emission, injection, spillage, leakage, seepage, leaching, dumping,
pumping, pouring, escaping, emptying, placement and the like.

"Release Date" means, with respect to the Leased Property, the earlier of
(i) the date that the Leased Property Balance has been paid in full, and (ii)
the date on which the Agent gives notice to the Lessor that the Lenders release
any and all interest they may have in the Leased Property, and all proceeds
thereof, and any rights to direct, consent or deny consent to any action by the
Lessor with respect to the Leased Property.

"Remainderman Conveyance" means the conveyance of the interest of the
remainderman in the Land pursuant to the Deed.

"Remarketing Option" is defined in Section 14.6 of the Lease.
"Rent" means Basic Rent and Supplemental Rent, collectively.
"Rent Period" means in the case of LIBOR Advances, either a 1, 2, 3 or 6

month period; provided that:
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(a) The initial Rent Period shall begin on the Closing Date and end on
January 14, 2000.

(b) The initial Rent Period for any Funding shall commence on the
Funding Date of such Funding and each Rent Period occurring thereafter in
respect of such Funding shall commence on the day on which the next
preceding Rent Period expires;

(c) If any Rent Period would otherwise expire on a day which is not a
Business Day, such Rent Period shall expire on the next succeeding Business
Day, provided that if any Rent Period in respect of LIBOR Advances would
otherwise expire on a day that is not a Business Day but is a day of the
month after which no further Business Day occurs in such month, such Rent
Period shall expire on the next preceding Business Day;

(d) Any Rent Period in respect of LIBOR Advances which begins on a day
for which there is no numerically corresponding day in the calendar month
at the end of such Rent Period shall, subject to paragraph (e) below,
expire on the last Business Day of such calendar month; and

(e) No Rent Period shall extend beyond the Lease Termination Date.
"Report" is defined in Section 7.6 of the Master Agreement.

"Required Funding Parties" means, at any time, Funding Parties holding an
aggregate outstanding principal amount of Funded Amounts equal to at least 51%
of the aggregate outstanding principal amount of all Funded Amounts.

"Required Lenders" means, at any time, Lenders holding an aggregate
outstanding principal amount of Loans equal to at least 51% of the aggregate
outstanding principal amount of all Loans.

"Requirements of Law" means, as to any Person, the charter and by-laws or
other organizational or governing documents of such Person, and any law, rule or
regulation, permit, approval, authorization, license or variance, order or
determination of an arbitrator or a court or other Governmental Authority, in
each case applicable to or binding upon such Person or any of its property or to
which such Person or any of its property is subject, including, without
limitation, the Securities Act, the Securities Exchange Act, Regulations T, U
and X of the Board of Governors of the Federal Reserve System, and any building,
environmental or land use requirement or permit or occupational safety or health
law, rule or regulation.
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"Responsible Officer" means the Chairman or Vice Chairman of the Board of
Directors, the Chairman or Vice Chairman of the Executive Committee of the Board
of Directors, the President, any Senior Vice President or Executive Vice
President, any Vice President, the Secretary, any Assistant Secretary, the
Treasurer, or any Assistant Treasurer.

"Restricted Information" means any agreement, document, report or
memorandum containing proprietary or confidential information (including
historical credit information, trade secrets and other information) relating to
persons other than the Lessee and its Consolidated Subsidiaries, including
Lessee's customers, subtenants and licenses and trade secrets relating to Lessee
and its Consolidated Subsidiaries.

"Restricted Investments" means Investments in joint ventures and in
Subsidiaries of the Lessee which are not Consolidated Subsidiaries. Restricted
Investments shall not include Investments made in the acquisition of a Person
which becomes a Consolidated Subsidiary upon the closing of such acquisition.

"SEC" means the United States Securities and Exchange Commission.

"Securities" means any stock, shares, voting trust certificates, bonds,
debentures, notes or other evidences of indebtedness, secured or unsecured,
convertible, subordinated or otherwise, or in general any instruments commonly
known as "securities", or any certificates of interest, shares, or
participations in temporary or interim certificates for the purchase or
acquisition of, or any right to subscribe to, purchase or acquire any of the
foregoing.

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

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

"Seller" means as to the Leased Property, the seller thereof to the Lessor
on the related Closing Date.

"Short-Term Debt" means at any date any Consolidated Debt (including,
without limitation, any subordinated Debt) which matures less than one year
after such date.

"Subsidiaries' Assets and Liabilities" has the meaning set forth in the CSC
Agreement.

"Subsidiary" means any corporation or other entity of which securities or

other ownership interests having ordinary voting power to elect a majority of
the board of directors or other
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persons performing similar functions are at the time directly or indirectly
owned by the Lessee.

"SunTrust Bank" is defined in the preamble to the Master Agreement.

"Supplemental Rent" means any and all amounts, liabilities and obligations
other than Basic Rent which the Lessee assumes or agrees or 1is otherwise
obligated to pay under the Lease or any other Operative Document (whether or not
designated as Supplemental Rent) to the Lessor, the Agent, any Lender or any
other party, including, without limitation, amounts under Article XVI of the
Lease, and indemnities and damages for breach of any covenants, representations,
warranties or agreements, and all overdue or late payment charges in respect of
any Funded Amount.

"Synthetic Lease" means any operating lease under GAAP for which the lessee
retains or obtains federal tax ownership of the property leased.

"Synthetic Lease Obligations" means any and all liabilities, indebtedness,
rent, and all other obligations of the Lessee or any Consolidated Subsidiary
owed under any Synthetic Lease.

"Tax" or "Taxes" is defined in Section 7.4 of the Master Agreement.

"Tax Code" means the Internal Revenue Code of 1986, as amended and in
effect from time to time.

"Tax Indemnitee" means the Lessor, the Agent, any Lender and their
respective Affiliates, successors, permitted assigns, permitted transferees,
employees, officers, directors and agents thereof, provided, however, that in no
event shall the Lessee be a Tax Indemnitee.

"Third Parties" means all lessees, sublessees, licensees and other users of
the Properties, excluding those users of the Properties in the ordinary course
of the Lessee's business and on a temporary basis.

"Title Insurance Company" means the company that has or will issue the
title policies with respect to a Leased Property, which company shall be
reasonably acceptable to the Funding Parties.

"Title Policy" is defined in Section 3.1 of the Master Agreement.

"Total Assets" means the total assets of the Consolidated Companies,

determined in accordance with GAAP.
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"Transaction" means all the transactions and activities referred to in or
contemplated by the Operative Documents.

"Tripartite Agreement/Option Agreement" means collectively the Tripartite
Agreement dated November 30, 1990 among Honeywell, Lessor and Florida Ralco
Limited Partnership and the Option and Subordination Agreement dated November
30, 1990 among Lessor and Florida Ralco Limited Partnership.

"UCC" means the Uniform Commercial Code of Georgia, as in effect from time
to time.

"Unfunded Benefit Liabilities" means with respect to any Plan or
Multiemployer Plan at any time, the amount of unfunded benefit liabilities of
such Plan or Multiemployer Plan at such time as determined under ERISA Section
4001 (a) (18) which shall not be less than the accumulated benefit obligation, as
disclosed in accordance with FAS 87, over the fair market value of Plan or
Multiemployer Plan assets.

"Voting Stock" shall mean the securities of any class or classes of the
Lessee the holders of which are ordinarily, in the absence of contingencies,
entitled to elect a majority of the corporate directors of the Lessee (or
persons performing similar functions).

"Wholly Owned Subsidiary" means any Subsidiary all of the shares of capital
stock or other ownership interests of which (except directors' qualifying
shares, or, in the case of any Subsidiary which is not organized or created
under the laws of the United States of America or any state thereof or the
District of Columbia, such nominal ownership interests which are required to be
held by third parties under the laws of the foreign jurisdiction under which
such Subsidiary was incorporated or organized) are at the time directly or
indirectly owned by the Lessee.

"Yield" is defined in Section 2.3 of the Master Agreement.
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MASTER AGREEMENT
(FLORIDA PROPERTY)

THIS MASTER AGREEMENT (FLORIDA PROPERTY), dated as of December 30, 1999 (as
it may be amended or modified from time to time in accordance with the
provisions hereof, this "Master Agreement"), is among EQUIFAX INC., a Georgia
corporation ("Lessee"),PREFCO VI LIMITED PARTNERSHIP, a Connecticut limited
partnership, as Lessor (the "Lessor"), ATLANTIC FINANCIAL GROUP, LTD., a Texas
limited partnership ("AFG"), and SUNTRUST BANK, ATLANTA, a Georgia banking
corporation, as Agent (the "Agent") and Lender.

PRELIMINARY STATEMENT

In accordance with the terms and provisions of this Master Agreement, the
Lease, the Loan Agreement and the other Operative Documents, (i) AFG
contemplates acquiring the partnership interests in the Lessor and causing the
Lessor to acquire the remainderman interest in the Leased Property, (ii) the
Lessor holds an estate for years in the Leased Property, will acquire the
remainderman interest in the Leased Property and contemplates leasing the Leased
Property to the Lessee under the Lease, (iii) the Lessor wishes to obtain, and
the Lenders are willing to provide, financing to the Lessor, and (vi) the Lessee
is willing to provide its Operative Guaranty to the Funding Parties.

In consideration of the mutual agreements contained in this Master
Agreement and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1
DEFINITIONS; INTERPRETATION

Unless the context shall otherwise require, capitalized terms used and not
defined herein shall have the meanings assigned thereto in Appendix A hereto for
all purposes hereof; and the rules of interpretation set forth in Appendix A
hereto shall apply to this Master Agreement.



SECTION 2
ACQUISITION; NATURE OF TRANSACTION

SECTION 2.1 Agreement to Acquire, Fund and Lease. Subject to the terms and
conditions of this Master Agreement, on the Closing Date (i) AFG agrees to
acquire the partnership interests in the Lessor and to cause the Lessor to
acquire the remainderman interest in the Leased Property, (ii) the Lessor hereby
agrees to lease the Leased Property to the Lessee pursuant to the Lease, and
(11i) the Lessee hereby agrees to lease the Leased Property from the Lessor
pursuant to the Lease.

SECTION 2.2 Fundings.

(a) Funding on Closing Date. Subject to the terms and conditions of
this Master Agreement, on the Closing Date, the Lender shall make available to
the Lessor its Loans with respect to the Leased Property in an amount equal to
the product of such Lender's Commitment Percentage times the unpaid acquisition,
transaction and closing costs incurred by the Lessee through or to be paid upon
the Closing Date, which funds the Lessor shall use, together with Lessor funds
in an amount equal to the product of the Lessor's Commitment Percentage times
the unpaid acquisition, transaction and closing costs incurred by the Lessor
through or to be paid upon the Closing Date, and the Lessor shall lease the
Leased Property to the Lessee pursuant to the Lease.

(b) Aggregate Limits on Funded Amounts. The aggregate amount that the
Funding Parties shall be committed to provide as Funded Amounts under this
Master Agreement and the Loan Agreement shall not exceed (x) the costs of
purchase of remainderman interest in the Leased Property and the related
closing, transaction and financing costs, or (y) $23,175,000 in the aggregate.
The aggregate amount that any Funding Party shall be committed to fund under
this Master Agreement and the Loan Agreement shall not exceed the lesser of (i)
such Funding Party's Commitment and (ii) such Funding Party's Commitment
Percentage of the aggregate Fundings requested under this Master Agreement.

(c) Notice, Time and Place of Fundings. The Lessee shall give the
Lessor and the Agent an irrevocable prior written notice not later than 12:00
noon, Atlanta, Georgia, two Business Days prior to the proposed Closing Date
pursuant to a Funding Request in the form of Exhibit A (a "Funding Request"),
specifying the Closing Date, the amount of Funding requested, and the Rent
Period(s) therefor. All documents and instruments required to be delivered on
such Closing Date pursuant to this Master Agreement shall be delivered at the
offices of Mayer, Brown & Platt, 190 South LaSalle Street, Chicago, Illinois



60603, or at such other location as may be determined by the Lessor, the Lessee
and the Agent. Each Funding shall occur on a Business Day. All remittances made
by any Lender and the Lessor for any Funding shall be made in immediately
available funds by wire transfer to or, as is directed by, the Lessee, with
receipt by the Lessee not later than 1:00 p.m., Atlanta, Georgia time, on the
Closing Date, upon satisfaction or waiver of the conditions precedent to such
Funding set forth in Section 3.

(d) Lessee's Deemed Representation for Each Funding. The Funding
Request by the Lessee shall be deemed a reaffirmation of the Lessee's indemnity
obligations in favor of the Indemnitees under the Operative Documents and a
representation by the Lessee to the Lessor, the Agent and the Lenders that on
the proposed Closing Date (i) the amount of Funding requested represents amounts
owing in respect of the purchase price of the Leased Property and transaction
and closing costs in respect of the Leased Property, (ii) no Event of Default or
Potential Event of Default exists, and (iii) the representations of the Lessee
set forth in Section 4.1 are true and correct in all material respects as though
made on and as of such Funding Date, except to the extent such representations
or warranties relate solely to an earlier date, in which case such
representations and warranties shall have been true and correct in all material
respects on and as of such earlier date.

(e) Notwithstanding anything to the contrary set forth herein or in
the other Operative Documents, the Lender's and the Lessor's commitments shall
be several, and not joint. In no event shall any Funding Party be obligated to
fund an amount in excess of such Funding Party's Commitment Percentage of any
Funding, or to fund amounts in the aggregate in excess of such Funding Party's
Commitment.

SECTION 2.3 Funded Amounts and Interest and Yield Thereon; Facility Fee.

(a) The Lessor's Invested Amount for the Leased Property outstanding
from time to time shall accrue yield ("Yield") at a rate per annum prior to
January 15, 2000 equal to the sum of the Adjusted London Interbank Offered Rate
for 30-day periods plus 1.50% and thereafter equal during each Rent Period to
the sum of the Adjusted London Interbank Offered Rate for such Rent Period plus
1.50% computed using the actual number of days elapsed and a 360 day year. If
all or a portion of the principal amount of or yield on the Lessor's Invested
Amounts shall not be paid when due (whether at the stated maturity, by
acceleration or



otherwise), such overdue amount shall, without limiting the rights of the Lessor
under the Lease, to the maximum extent permitted by law, accrue yield at the
Overdue Rate, in each case from the date of nonpayment until paid in full (as
well after as before judgment) .

(b) Each Lender's Funded Amount for the Leased Property outstanding
from time to time shall accrue interest as provided in the Loan Agreement.

(c) Three Business Days prior to the last day of each Rent Period, the
Lessee shall deliver to the Lessor and the Agent a notice substantially in the
form of Exhibit I (each, a "Payment Date Notice"), appropriately completed,
specifying the allocation of the Funded Amounts related to such Rent Period to
the applicable subsequent Rent Periods therefor, provided that no such
allocation shall be in an amount less than $500,000. Each such Payment Date
Notice shall be irrevocable. If no such notice is given, the Funded Amounts
shall have a Rent Period of three (3) months. Notwithstanding the foregoing, the
initial Rent Period will end on January 14, 2000.

SECTION 2.4 Lessee Owner for Tax Purposes. It is the intent of the Lessee
and the Funding Parties that for federal, state and local tax purposes (A) the
Lessee owns the Leased Property and will be entitled to all tax benefits
ordinarily available to an owner of property similar to the Leased Property, (B)
the Lease will be treated as a financing arrangement, and (C) the Lessor will be
treated as a lender making loans to the Lessee. Nevertheless, the Lessee
acknowledges and agrees that no Funding Party or any other Person has made any
representations or warranties concerning the tax, financial, accounting or legal
characteristics or treatment of the Operative Documents and that the Lessee has
obtained and relied solely upon the advice of its own tax, accounting and legal
advisors concerning the Operative Documents and the accounting, tax, financial
and legal consequences of the transactions contemplated therein.

SECTION 2.5 Amounts Due Under Lease. Anything else herein or elsewhere to
the contrary notwithstanding, it is the intention of the Lessee and the Funding
Parties that: (i) the amount and timing of Basic Rent due and payable from time
to time from the Lessee under the Lease shall be equal to the aggregate payments
due and payable with respect to interest on, and principal of, the Loans in
respect of the Leased Property and Yield on, and principal of, the Lessor's
Invested Amounts, if any, in respect of the Leased Property on each Payment
Date; (ii1) if the Lessee



elects the Purchase Option with respect to the Leased Property or becomes
obligated to purchase the Leased Property under the Lease, the Funded Amounts in
respect of the Leased Property, all interest and Yield thereon and all other
obligations of the Lessee owing to the Funding Parties in respect of the Leased
Property shall be paid in full by the Lessee; (iii) if the Lessee properly
elects the Remarketing Option, the principal amount of, and accrued interest on,
the A Loans and the A Percentage of the Lessor's Invested Amounts, if any, will
be paid out of the Recourse Deficiency Amount, and the Lessee shall only be
required to pay to the Lenders in respect of the principal amount of the B Loans
and to the Lessor in respect of the B Percentage of the Lessor's Invested
Amounts, if any, the proceeds of the sale of the Leased Property; and (iv) upon
an Event of Default resulting in an acceleration of the Lessee's obligation to
purchase the Leased Property under the Lease, the amounts then due and payable
by the Lessee under the Lease shall include all amounts necessary to pay in full
the Loans in respect of the Leased Property, and accrued interest thereon, the
Lessor's Invested Amounts in respect of the Leased Property, if any, and accrued
Yield thereon and all other obligations of the Lessee owing to the Funding
Parties in respect of the Leased Property.

SECTION 3
CONDITIONS PRECEDENT; DOCUMENTS

SECTION 3.1 Conditions to the Obligations of the Funding Parties on the
Closing Date. The obligations of the Lessor and each Lender to carry out their
respective obligations under Section 2 of this Master Agreement to be performed
on the Closing Date shall be subject to the fulfillment to the satisfaction of,
or waiver by, each such party hereto (acting directly or through its counsel) on
or prior to the Closing Date of the following conditions precedent, provided
that the obligations of any Funding Party shall not be subject to any conditions
contained in this Section 3.1 which are required to be performed by such Funding
Party:

(a) Documents. The following documents shall have been executed and
delivered by the respective parties thereto:

(1) Assignment Agreements, etc. Assignment Agreements and
Remainderman Conveyances duly executed by the respective assignors
shall each have been delivered to AFG and the Lessor, with copies of
each



thereof to each Funding Party and shall be satisfactory in form and
substance to AFG and the Agent.

(1i) Mortgage and Assignment of Lease and Rents. Counterparts of
the Mortgage substantially in the form of Exhibit D attached hereto,
duly executed by the Lessor and in recordable form, shall have been
delivered to the Agent (which Mortgage shall secure all of the debt to
the Agent); and the Assignment of Lease and Rents in recordable form,
duly executed by the Lessor, shall have been delivered to the Agent.

(1ii) Survey. The Lessee shall have delivered, or shall have
caused to be delivered, to the Lessor and the Agent, at the Lessee's
expense, an accurate survey of the Leased Property certified to the
Lessor and the Agent in a form satisfactory to the Lessor and the
Agent and showing no state of facts unsatisfactory to the Lessor or
the Agent in their reasonable discretion and prepared within seven
months of the Closing Date by a Person reasonably satisfactory to the
Lessor and the Agent. Such survey shall (1) be acceptable to the Title
Insurance Company for the purpose of providing extended coverage to
the Lessor and a lender's comprehensive endorsement to the Agent, (2)
show no material encroachments on such Land by structures owned by
others, and no material encroachments from any part of the Leased
Property onto any land owned by others, and (3) disclose no state of
facts reasonably objectionable to the Lessor, the Agent or the Title
Insurance Company, and be reasonably acceptable to each such Person.

(iv) Title and Title Insurance. On the Closing Date, the Lessor
shall receive from a title insurance company reasonably acceptable to
the Lessor and the Agent an ALTA Owner's Policy of Title Insurance
issued by such title insurance company and the Agent shall receive
from such title insurance company an ALTA Mortgagee's Policy of Title
Insurance issued by such title insurance company, in each case, in the
amount of $23,175,000.00, reasonably acceptable in form and substance
to the Lessor and the Agent, respectively (collectively, the "Title
Policy"). The Title Policy shall be dated as of the Closing Date, and,
to the extent permitted under Applicable Law, shall include



coverage over such matters as the Lessor or the Agent shall reasonably
request.

(v) Environmental Audit and related Reliance Letter. The Lessor
and the Agent shall have received an Environmental Audit for the
Leased Property showing that no Hazardous Materials are present other
than Hazardous Materials used in the ordinary course of business of
the Lessee and in compliance in all material respects with all
Environmental Laws or which is otherwise satisfactory to the Lessor
and the Agent; and the firm that prepared the Environmental Audit for
the Leased Property shall have delivered to the Lessor and the Agent a
letter (substantially in the form of Exhibit F) stating that the
Lessor, the Agent and the Lenders may rely upon such firm's
Environmental Audit of such Land, it being understood that the
Lessor's and the Agent's acceptance of any such Environmental Audit
shall not release or impair the Lessee's obligations under the
Operative Documents with respect to any environmental liabilities
relating to the Leased Property.

(vi) Officer's Certificate. Each of the Agent and the Lessor
shall have received an Officer's Certificate of the Lessee stating
that, to the best of the officer's knowledge, (A) each and every
representation and warranty of the Lessee contained in the Operative
Documents is true and correct in all material respects on and as of
the Closing Date as though made on and as of the Closing Date, except
to the extent such representations or warranties relate solely to an
earlier date, in which case such representations and warranties were
true and correct in all material respects on and as of such earlier
date; (B) no Event of Default or Potential Event of Default has
occurred and is continuing; (C) each Operative Document to which the
Lessee is a party is in full force and effect with respect to it; and
(D) no event that could reasonably be expected to have a Material
Adverse Effect has occurred since September 30, 1999.

(vii) UCC Financing Statement; Recording Fees; Transfer Taxes.
Each Funding Party shall have received satisfactory evidence of (1)
the execution and delivery to Agent of a UCC-1 and UCC-2 financing
statement to be filed with the Secretary of State of the applicable



State (or other appropriate filing office) and the county where the
related Land is located respectively, and such other Uniform
Commercial Code financing statements as any Funding Party deems
necessary or desirable in order to protect such Funding Party's
interests and (ii) the payment of all recording and filing fees and
taxes with respect to any recordings or filings made of the Lease, the
Mortgage and the Assignment of Lease and Rents.

(viii) Opinions. The opinion of Carlton, Fields, Ward, Emmanuel,
Smith & Cutler, P.A., local counsel for the Lessee qualified in
Florida, substantially in the form set forth in Exhibit G-2, and
containing such other matters as the parties to whom they are
addressed shall reasonably request, shall have been delivered and
addressed to each of the Lessor, the Agent and the Lender.

(b) Litigation. No action or proceeding shall have been instituted or
threatened nor shall any governmental action, suit, proceeding or investigation
be instituted or threatened before any Governmental Authority, nor shall any
order, judgment or decree have been issued or proposed to be issued by any
Governmental Authority, to set aside, restrain, enjoin or prevent the
performance of this Master Agreement or any transaction contemplated hereby or
by any other Operative Document or which is reasonably likely to materially
adversely affect the Leased Property or any transaction contemplated by the
Operative Documents or which could reasonably be expected to result in a
Material Adverse Effect.

(c) Legality. In the opinion of such Funding Party or its counsel, the
transactions contemplated by the Operative Documents shall not violate any
Applicable Law, and no change shall have occurred or been proposed in Applicable
Law that would make it illegal for such Funding Party to participate in any of
the transactions contemplated by the Operative Documents.

(d) No Events. (i) No Event of Default, Potential Event of Default,
Event of Loss or Event of Taking relating to the Leased Property shall have
occurred and be continuing, (ii) no action shall be pending or threatened by a
Governmental Authority to initiate a Condemnation or an Event of Taking, and
(iii) there shall not have occurred any event that could reasonably be expected
to have a Material Adverse Effect since September 30, 1999.



(e) Representations. Each representation and warranty of the parties
hereto or to any other Operative Document contained herein or in any other
Operative Document shall be true and correct in all material respects as though
made on and as of the Closing Date.

(f) Cutoff Date. The Closing Date shall occur on or prior to December
31, 1999.

(g) Transaction Expenses. The Lessee shall have paid the Transaction
Costs then accrued and invoiced which the Lessee has agreed to pay pursuant to
Section 8.8.

SECTION 3.2 Additional Conditions for the Closing Date. The obligations of
the Lessor and each Lender to carry out their respective obligations under
Section 2 of this Master Agreement to be performed on the initial Closing Date
shall be subject to the satisfaction of, or waiver by, each such party hereto
(acting directly or through its counsel) on or prior to the initial Closing Date
of the following conditions precedent in addition to those set forth in Section
3.1, provided that the obligations of any Funding Party shall not be subject to
any conditions contained in this Section 3.2 which are required to be performed
by such Funding Party:

(i) Operative Guaranty. Counterparts of the Operative Guaranty,
duly executed by the Lessee, shall have been delivered to each Funding
Party.

(ii) Loan Agreement. Counterparts of the Loan Agreement, duly
executed by the Lessor, the Agent and the Lender, shall have been
delivered to each of the parties thereto.

(iii) Master Agreement. Counterparts of this Master Agreement,
duly executed by the parties hereto, shall have been delivered to each
of the parties hereto.

(iv) Lease. Counterparts of the Lease, duly executed by the
Lessee and the Lessor, shall have been delivered to each Funding Party
and the original, chattel paper copy of the Lease shall have been
delivered to the Agent.



(v) Lessee's Resolutions and Incumbency Certificate, etc. Each of
the Agent and the Lessor shall have received (x) a certificate of the
Secretary or an Assistant Secretary of the Lessee, attaching and
certifying as to (i) the Board of Directors' or other authorizing
resolution duly authorizing the execution, delivery and performance by
it of each Operative Document to which it is or will be a party, (ii)
the incumbency and signatures of persons authorized to execute and
deliver such documents on its behalf, (iii) its articles of
incorporation, certified as of a recent date by the Secretary of State
of the state of its incorporation and (iv) its by-laws, and (y) good
standing certificates for the Lessee from the appropriate offices of
the States of such Person's incorporation and principal place of
business.

(vi) Opinions of Counsel. The opinions of Long Aldridge & Norman
LLP and of internal counsel to the Lessee, dated the initial Closing
Date, substantially in the form set forth in Exhibit G-1, and
containing such other matters as the parties to whom it is addressed
shall reasonably request, shall have been delivered and addressed to
each of the Lessor, the Agent and the Lender.

(vii) Lessor's Incumbency Certificate. If a Loan Agreement is
then in effect, the Agent shall have received a certificate of
secretary of the Lessor attaching and certifying as to the incumbency
and signatures of persons authorized to execute and deliver such
documents on its behalf.

SECTION 3.3 Conditions to the Obligations of Lessee. The obligations of the
Lessee to lease from the Lessor are subject to the fulfillment on the related
Closing Date to the satisfaction of, or waiver by, the Lessee, of the following
conditions precedent:

(a) General Conditions. The conditions set forth in Sections 3.1 and
3.2 that require fulfillment by the Lessor or the Lender shall have been
satisfied.

(b) Legality. In the opinion of the Lessee or its counsel, the
transactions contemplated by the Operative Documents shall not violate any
Applicable Law, and no change shall have occurred or been proposed in Applicable
Law that would make it

10



illegal for the Lessee to participate in any of the transactions contemplated by
the Operative Documents.

SECTION 3.4 Additional Conditions to the Obligations of the Funding Parties
on the Closing Date. The obligations of the Lessor and each Lender to carry out
their respective obligations under Section 2 of this Master Agreement to be
performed on the Closing Date shall be subject to the fulfillment to the
satisfaction of, or waiver by, each such party hereto (acting directly or
through their respective counsel) or prior to the Closing Date of the following
conditions precedent in addition to those set forth in Sections 3.1 and 3.2,
provided that the obligations of any Funding Party shall not be subject to any
conditions contained in this Section 3.4 which are required to be performed by
such Funding Party:

(a) Funding Request. The Lessor and the Agent shall have received from
the Lessee the Funding Request therefor pursuant to Section 2.2(d).

(b) No Filed Mechanics Lien. As of the Closing Date, and as to any
Funded Amount requested for the Leased Property, no mechanic's liens or
materialman's liens have been filed against the Leased Property that have not
been discharged, bonded over in a manner reasonably satisfactory to the Agent or
insured over by the Title Insurance Company.

SECTION 4
REPRESENTATIONS

SECTION 4.1 Representations of Lessee. Effective as of the date of
execution hereof and as of the Closing Date, the Lessee represents and warrants
to each of the other parties hereto as follows:

(a) Corporate Existence and Power. The Lessee is a corporation duly
organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation, is duly qualified to transact business in
every jurisdiction where the failure to qualify would have a Material Adverse
Effect, and has all corporate powers and all governmental licenses,
authorizations, consents and approvals required to carry on its business as now
conducted.

(b) Corporate and Governmental Authorization; No Contravention. The

execution, delivery and performance by the Lessee of this Agreement and the
other Operative Documents to
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which it is a party (i) are within the Lessee's corporate powers, (ii) have been
duly authorized by all necessary corporate action, (iii) require no action by or
in respect of or filing with, any governmental body, agency or official, (iv) do
not contravene, or constitute a default under, any provision of applicable law
or regulation or of the certificate of incorporation or by-laws of the Lessee or
of any agreement, judgment, injunction, order, decree or other instrument
binding upon the Lessee or any of the Subsidiaries which contravention or
default is reasonably likely to have a Material Adverse Effect, and (v) do not
result in the creation or imposition of any Lien other than the Liens created by
the Operative Documents on any asset of the Lessee or any of the Subsidiaries.

(c) Binding Effect. This Agreement and each other Operative Document
to which the Lessee is a party each constitute a valid and binding agreement of
the Lessee, enforceable in accordance with its terms, provided that the
enforceability hereof and thereof is subject in each case to general principles
of equity and to bankruptcy, insolvency and similar laws affecting the
enforcement of creditors' rights generally.

(d) Financial Information. (i) The consolidated balance sheet of the
Lessee and its Consolidated Subsidiaries as of December 31, 1998 and the related
consolidated statements of income, shareholders' equity and cash flows for the
Fiscal Year then ended, reported on by Arthur Andersen & Co., copies of which
have been delivered to each of the Funding Parties, and the unaudited
consolidated financial statements of the Lessee for the interim period ended
September 30, 1999, copies of which have been delivered to each of the Funding
Parties, fairly present, in conformity with GAAP (except for year-end
adjustments and the absence of footnotes in the case of interim statements), the
consolidated financial position of the Lessee and its Consolidated Subsidiaries
as of such dates and their consolidated results of operations and cash flows for
such periods stated.

(1ii) Since September 30, 1999 there has been no event, act,
condition or occurrence having a Material Adverse Effect.

(e) No Litigation. There is no action, suit or proceeding pending
against or affecting the Lessee or any of the Subsidiaries before any court or
arbitrator or any governmental body, agency or official which could reasonably
be expected to have a Material Adverse Effect.
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(f) Compliance with ERISA. Except as set forth in Schedule 4.1 (f) as
the same may be revised from time to time, (i) the Lessee and each member of the
Controlled Group have fulfilled their obligations under the minimum funding
standards of ERISA and the Tax Code with respect to each Plan and are in
compliance in all material respects with the presently applicable provisions of
ERISA and the Tax Code, and have not incurred any liability to the PBGC or a
Plan under Title IV of ERISA; and (ii) neither the Lessee nor any member of the
Controlled Group is or ever has been obligated to any material contribution to
any Multiemployer Plan.

(g) Compliance with Laws; Payment of Taxes. The Lessee and each
Consolidated Subsidiary is in compliance with all applicable laws, regulations
and similar requirements of governmental authorities the failure to comply with
which would result in a Material Adverse Effect, except where such compliance is
being contested in good faith through appropriate proceedings. There have been
filed on behalf of the Lessee and each Consolidated Subsidiary all Federal,
state and local income, excise, property and other material tax returns which
are required to be filed by them (or appropriate extensions of such filings have
been obtained) and all taxes due pursuant to such returns or pursuant to any
assessment received by or on behalf of the Lessee or any Consolidated Subsidiary
(which are not being contested in good faith by such Person) have been paid. The
charges, accruals and reserves on the books of the Lessee and each Consolidated
Subsidiary in respect of taxes or other governmental charges are, in the opinion
of the Lessee adequate. United States federal income tax returns (where
applicable) of the Lessee and each Consolidated Subsidiary have been examined
and closed through the Fiscal Year ended December 31, 1993.

(h) Subsidiaries; Identification of Consolidated Subsidiaries. Each of
the Consolidated Subsidiaries is a corporation duly organized, validly existing
and in good standing under the laws of its jurisdiction of incorporation, is
duly qualified to transact business in every jurisdiction where the failure to
so qualify would have a Material Adverse Effect, and has all corporate powers
and all governmental licenses, authorizations, consents and approvals required
to carry on its business as now conducted in each case where the failure to have
the same would have a Material Adverse Effect. As of the initial Closing Date,
the Lessee has no Subsidiaries except for those Subsidiaries listed on Schedule
4.1 (h) which accurately sets forth each such Subsidiary's complete name and
jurisdiction of incorporation, and which identifies Consolidated Subsidiaries as
being such. After the initial Closing Date, in the event that
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Lessee's Subsidiaries are no longer published in the Lessee's annual reports
filed with the Securities and Exchange Commission, Schedule 4.1 (h) shall be
supplemented from time to time by the Lessee, with copies to the Funding
Parties, to identify any additional Subsidiary and any Subsidiary which has
become a Consolidated Subsidiary and which has not previously been shown as such
on such annual reports or on Schedule 4.1 (h) as previously supplemented.

(i) Investment Company Act. Neither the Lessee nor any Subsidiary is
an "investment company" within the meaning of the Investment Company Act of
1940, as amended.

(j) Public Utility Holding Company Act. Neither the Lessee nor any
Subsidiary is a "holding company", or a "subsidiary company" of a "holding
company", or an "affiliate" of a "holding company" or of a "subsidiary company"
of a "holding company", as such terms are defined in the Public Utility Holding
Company Act of 1935, as amended.

(k) Ownership of Property; Liens. The Lessee and each Consolidated
Subsidiary has title to its properties sufficient for the conduct of its
business, and none of such property is subject to any Lien except as permitted
in Section 5.18.

(1) No Default. Neither the Lessee nor any Consolidated Subsidiary is
in default under or with respect to any agreement, instrument or undertaking to
which it is a party or by which it or any of its property is bound which could
reasonably be expected to have or cause a Material Adverse Effect. No Event of
Default or Potential Event of Default has occurred and is continuing.

(m) Full Disclosure. All information heretofore furnished by the
Lessee to any Funding Party (including, without limitation, information
contained in the Lessee's form 10-K annual report for Fiscal Year 1996 and form
10-Q quarterly report for the second Fiscal Quarter of 1997) for purposes of or
in connection with this Agreement or any transaction contemplated hereby is, and
all such information hereafter furnished by the Lessee to any Funding Party will
be, true, accurate and complete in every material respect or based on reasonable
estimates on the date as of which such information is stated or certified.

(n) Environmental Matters. (i) Neither the Lessee nor any Consolidated

Subsidiary is subject to any Environmental Liability which could reasonably be
expected to have or cause a
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Material Adverse Effect and neither the Lessee nor any Consolidated Subsidiary
has been designated as a potentially responsible party under CERCLA or under any
state statute similar to CERCLA where the probable resulting liability would
have a Material Adverse Effect. Except as disclosed on Schedule 4.1(n), as
revised from time to time, to the knowledge of the Lessee, none of the
Properties has been identified on any current or proposed (1) National
Priorities List under 40 C.F.R. Section 300, (2) CERCLIS list or (3) any list
arising from a state statute similar to CERCLA, in each case under circumstances
which have or could reasonably be expected to have a Material Adverse Effect.

(1i) Except as disclosed on Schedule 4.1(n), as revised from time
to time, to the knowledge of the Lessee, no Hazardous Materials have been or are
being used, produced, manufactured, processed, treated, recycled, generated,
stored, disposed of, managed or otherwise handled at, or shipped or transported
to or from the Properties or are otherwise present at, on, in or under the
Properties, except for Hazardous Materials, such as cleaning solvents,
pesticides and other materials used, produced, manufactured, processed, treated,
recycled, generated, stored, disposed of, managed, or otherwise handled in
minimal amounts in the ordinary course of business in compliance with all
applicable Environmental Requirements, except in such instances where such
failure of compliance would not have a Material Adverse Effect.

(iii) Except as disclosed on Schedule 4.1(n), as revised from
time to time, the Lessee, and each of the Subsidiaries has procured all
Environmental Authorizations necessary for the conduct of its business, and is
in compliance with all Environmental Requirements in connection with the
operation of the Properties and the Lessee's and each Consolidated Subsidiary's
respective businesses, except in such instances where such failure of compliance
would not have a Material Adverse Effect.

(o) Capital Stock. All Capital Stock, debentures, bonds, notes and all
other securities of the Lessee and each Consolidated Subsidiary presently issued
and outstanding are validly and properly issued in accordance with all
applicable laws, including but not limited to, the "Blue Sky" laws of all
applicable states and the federal securities laws. Except as set forth in
Schedule 4.1 (o), as revised from time to time, the issued shares of Capital
Stock of the Lessee's Wholly Owned Subsidiaries which are owned by the Lessee
are owned by the Lessee free and clear of any Lien or adverse claim and at least
a
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majority of the issued shares of capital stock of each of the Lessee's other
Subsidiaries (other than Wholly Owned Subsidiaries) is owned by the Lessee free
and clear of any Lien or adverse claim.

(p) Margin Stock. Neither the Lessee nor any Subsidiary is engaged
principally, or as one of its important activities, in the business of
purchasing or carrying any Margin Stock, and no part of the proceeds of any
Funded Amount will be used for any purpose which violates, or which is
inconsistent with, the provisions of Regulation U or Regulation X.

(q) Insolvency. After giving effect to the execution and delivery of
the Operative Documents and the funding of the Funded Amounts under the
Operative Agreement: (i) the Lessee will not (x) be "insolvent," within the
meaning of such term as used in O0.C.G.A. Section 18-2-22 or as defined in
Section 101 of the "Bankruptcy Code", or Section 2 of either the "UFTA" or the
"UFCA", or as defined or used in any "Other Applicable Law" (as those terms are
defined below), or (y) be unable to pay its debts generally as such debts become
due within the meaning of Section 548 of the Bankruptcy Code, Section 4 of the
UFTA or Section 6 of the UFCA, or (z) have an unreasonably small capital to
engage in any business or transaction, whether current or contemplated, within
the meaning of Section 548 of the Bankruptcy Code, Section 4 of the UFTA or
Section 5 of the UFCA; and (ii) the obligations of the Lessee under the
Operative Documents will not be rendered avoidable under any Other Applicable
Law. For purposes of this Section 4(qg), "Bankruptcy Code" means Title 11 of the
United States Code, "UFTA" means the Uniform Fraudulent Transfer Act, "UFCA"
means the Uniform Fraudulent Conveyance Act, and "Other Applicable Law" means
any other applicable state law pertaining to fraudulent transfers or acts
voidable by creditors, in each case as such law may be amended from time to
time.

(r) Insurance. The Lessee and each Consolidated Subsidiary has (either
in the name of the Lessee or in such Consolidated Subsidiary's own name), with
financially sound and reputable insurance companies, insurance on all its
property in comparable amounts and against comparable risks as are usually
insured against in the same general area by companies of established repute
engaged in the same or similar business.

(s) Rights in Respect of the Leased Property. The Lessee is not a
party to any contract or agreement to sell any interest in the Leased Property
or any part thereof, other than pursuant to the Operative Documents or the
Existing Lease
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(t) Hazardous Materials. (i) To the best knowledge of the Lessee, on
the Closing Date, except as disclosed in the Environmental Audit, there are no
Hazardous Materials present at, upon, under or within the Leased Property or
released or transported to or from the Leased Property (except in compliance in
all material respects with all applicable Environmental Laws) .

(1i) On the Closing Date, no Governmental Actions have been taken
or are in process or have been threatened, which could reasonably be expected to
subject the Leased Property, any Lender or the Lessor with respect to the Leased
Property to any Claims or Liens under any Environmental Law which would have a
materially adverse effect on the Lessee, the Lessor, any Lender or the Leased
Property.

(iii) The Lessee has, or will obtain on or before the date
required by applicable Environmental Laws, all Environmental Permits necessary
to operate the Leased Property in accordance with applicable Environmental Laws
and is complying with and has at all times complied with all such Environmental
Permits, except to the extent the failure to obtain such Environmental Permits
or to so comply would not have a Material Adverse Effect.

(iv) No notice, notification, demand, request for information,
citations, summons, complaint or order has been issued or filed to or with
respect to the Lessee, no penalty has been assessed on the Lessee and no
investigation or review is pending or, to its best knowledge, threatened by any
Environmental Authority or other Person in each case relating to the Leased
Property with respect to any alleged material violation or liability of the
Lessee under any Environmental Law. No material notice, notification, demand,
request for information, citations, summons, complaint or order has been issued
or filed to or with respect to any other Person, no material penalty has been
assessed on any other Person and no investigation or review is pending or, to
its best knowledge, threatened by any Environmental Authority or other Person
relating to the Leased Property with respect to any alleged material violation
or liability under any Environmental Law by any other Person.

(v) Except as disclosed in the Environmental Audit, the Leased
Property and each portion thereof are presently in compliance in all material
respects with all Environmental Laws, and there are no present or, to the
Lessee's best
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knowledge, past facts, circumstances, activities, events, conditions or
occurrences regarding the Leased Property (including without limitation the
release or presence of Hazardous Materials) that could reasonably be anticipated
to (A) form the basis of a material Claim against the Leased Property, any
Funding Party or the Lessee, (B) cause the Leased Property to be subject to any
restrictions on ownership, occupancy, use or transferability under any
applicable Environmental Law, (C) require the filing or recording of any notice
or restriction relating to the presence of Hazardous Materials in the real
estate records in the county or other appropriate municipality in which the
Leased Property is located, or (D) prevent or interfere with the continued
operation and maintenance of the Leased Property as contemplated by the
Operative Documents.

(vi) Notwithstanding any provision herein or in the Lease to the
contrary, Lessor and Agent agree that it is not, and will not constitute, a
violation of any representation, warranty or covenant of the Lessee made in this
Agreement, the Lease or any other Operative Document, if Hazardous Materials
shall be present or handled, generated, stored, processed or disposed of on, or
released or discharged from, the Leased Property, to the extent such Hazardous
Materials are used by or on behalf of Lessee in the ordinary course of Lessee's
business and in material compliance with all Environmental Laws.

(u) Leased Property. The present condition and use of the Leased
Property conforms in all material respects with all conditions or requirements
of all existing permits and approvals issued with respect to the Leased
Property, and the present use of the Leased Property and the Lessee's future
intended use of the Leased Property under the Lease does not, in any material
respect, violate any Applicable Law. No material notices, complaints or orders
of violation or non-compliance have been issued or, to the Lessee's best
knowledge, threatened or contemplated by any Governmental Authority with respect
to the Leased Property or any present or intended future use thereof. All
agreements, easements and other rights, public or private, which are necessary
to permit the lawful use and operation of the Leased Property as the Lessee
intends to use the Leased Property under the Lease and which are necessary to
permit the lawful intended use and operation of all presently intended
utilities, driveways, roads and other means of egress and ingress to and from
the same have been, or to the Lessee's best knowledge will be, obtained and are
in full force and effect, and the Lessee has no knowledge of any pending
modification or cancellation of any
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of the same. The Lessee does not make any representation hereby with respect to
compliance with the Tripartite Agreement/Option Agreement.

SECTION 4.2 Representations of the Lessor. Effective as of the date of
execution hereof and as of the Closing Date, the Lessor represents and warrants
to the Agent, the Lender and the Lessee as follows:

(a) Securities Act. The interest being acquired or to be acquired by
the Lessor in the Leased Property is being acquired for its own account, without
any view to the distribution thereof or any interest therein, provided that the
Lessor shall be entitled to assign, convey or transfer its interest in
accordance with Section 6.1.

(b) Employee Benefit Plans. The Lessor is not and will not be making
its investment hereunder, and is not performing its obligations under the
Operative Documents, with the assets of an "employee benefit plan" (as defined
in Section 3(3) of ERISA) which is subject to Title I of ERISA, or "plan" (as
defined in Section 4975 (e) (1)) of the Tax Code.

(c) Brokers, Finders. The Lessor has not retained or employed any
broker, finder or financial adviser in connection with this Master Agreement as
to which any fees or commissions described in Section 7.1(f) have been incurred.

(d) Due Organization, etc. The Lessor is a limited partnership duly
organized and validly existing in good standing under the laws of Connecticut
and qualified as a foreign partnership in good standing under the laws of
Florida and has full power, authority and legal right to execute, deliver and
perform its obligations under the Lease, this Master Agreement and each other
Operative Document to which it is or will be a party.

(e) Due Authorization; Enforceability, etc. This Master Agreement and
each other Operative Document to which the Lessor is or will be a party have
been or will be duly authorized, executed and delivered by or on behalf of the
Lessor and are, or upon execution and delivery will be, legal, valid and binding
obligations of the Lessor enforceable against it in accordance with their
respective terms, except as such enforceability may be limited by applicable
bankruptcy, insolvency, or similar laws affecting creditors' rights generally
and by general equitable principles.
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(f) No Conflict. The execution and delivery by the Lessor of the
Lease, this Master Agreement and each other Operative Document to which the
Lessor is or will be a party, are not or will not be, and the performance by the
Lessor of its obligations under each will not be, inconsistent with its
Partnership Agreement, do not and will not contravene any Applicable Law and do
not and will not contravene any provision of, or constitute a default under, any
Contractual Obligation of Lessor, and the Lessor possesses all requisite
regulatory authority to undertake and perform its obligations under the
Operative Documents.

(g) Litigation. There are no pending or, to the knowledge of the
Lessor, threatened actions or proceedings against the Lessor before any court,
arbitrator or administrative agency that would have a material adverse effect
upon the ability of the Lessor to perform its obligations under this Master
Agreement or any other Operative Documents to which it is or will be a party.

(h) Lessor Liens. No Lessor Liens (other than those created by the
Operative Documents) exist on the Closing Date on the Leased Property, or any
portion thereof, and the execution, delivery and performance by the Lessor of
this Master Agreement or any other Operative Document to which it is or will be
a party will not subject the Leased Property, or any portion thereof, to any
Lessor Liens (other than those created by the Operative Documents) .

(1) Partners. The general partner of the Lessor is AFT Prefco GP, LLC
and the limited partner of the Lessor is AFG Prefco, LLC.

SECTION 4.3 Representations of each Lender. As of the Closing Date,
the Lender represents and warrants to the Lessor and to the Lessee as follows:

(a) Securities Act. The interest being acquired or to be acquired by
the Lender in the Funded Amounts is being acquired for its own account, without
any view to the distribution thereof or any interest therein, provided that the
Lender shall be entitled to assign, convey or transfer its interest in
accordance with Section 6.2. The Lender is an accredited investor as that term
is defined in Rule 501 (a) under the Securities Act.
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(b) Employee Benefit Plans. The Lender is not and will not be making
its investment hereunder, and is not performing its obligations under the
Operative Documents, with the assets of an "employee benefit plan" (as defined
in Section 3(3) of ERISA) which is subject to Title I of ERISA, or "plan" (as
defined in Section 4975(e) (1)) of the Tax Code.

(c) Brokers, Finders. The Lender has not retained or employed any
broker, finder or financial adviser in connection with this Master Agreement as
to which any fees or commissions described in Section 7.1(f) have been incurred.

SECTION 5
COVENANTS OF THE LESSEE

So long as any Commitment remains in effect hereunder or any Funded
Amount shall remain outstanding, the Lessee will (unless waived in writing by
the Required Funding Parties) perform the following covenants (it being
understood and agreed that Sections 5.19 and 5.20 and any related defined terms
used therein shall be deemed to be amended automatically from time to time in a
manner corresponding to any amendment effected from time to time to the
corresponding provisions and defined terms in the Credit Agreement, provided
that SunTrust Bank, Atlanta has, in its capacity as a lender under the Credit
Agreement, consented to such amendment) :

SECTION 5.1 Information. The Lessee will deliver to each of the Funding
Parties:

(a) as soon as available and in any event within 90 days after the end
of each Fiscal Year, a consolidated balance sheet of the Lessee and its
Consolidated Subsidiaries as of the end of such Fiscal Year and the related
consolidated statements of income, shareholders' equity and cash flows for such
Fiscal Year, setting forth in each case in comparative form the figures for the
previous fiscal year, all certified by Arthur Andersen & Co. or other
independent public accountants of nationally recognized standing, with such
certification to be free of exceptions and qualifications not acceptable to the
Required Funding Parties;

(b) as soon as available and in any event within 60 days after the end
of each of the first 3 Fiscal Quarters of each Fiscal Year, a consolidated
balance sheet of the Lessee and its Consolidated Subsidiaries as of the end of
such Fiscal Quarter and the related statement of income and statement of cash
flows
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for such Fiscal Quarter and for the portion of the Fiscal Year ended at the end
of such Fiscal Quarter, setting forth in each case in comparative form the
figures for the corresponding Fiscal Quarter and the corresponding portion of
the previous Fiscal Year, all certified (subject to normal year-end adjustments)
as to fairness of presentation, GAAP and consistency by an Authorized Officer or
the chief accounting officer of the Lessee;

(c) within 10 Domestic Business Days after the delivery of each set of
financial statements referred to in paragraph (a) above and simultaneously with
the delivery of each set of financial statements referred to in paragraph (b)
above, a certificate, substantially in the form of Exhibit E (a "Compliance
Certificate"), of an Authorized Officer or the chief accounting officer of the
Lessee (i) setting forth in reasonable detail the calculations required to
establish whether the Lessee was in compliance with the requirements of Sections
5.15 through 5.20, inclusive, on the date of such financial statements and (ii)
stating whether any Event of Default or Potential Event of Default exists on the
date of such certificate and, if any Event of Default or Potential Event of
Default then exists, setting forth the details thereof and the action which the
Lessee is taking or proposes to take with respect thereto;

(d) simultaneously with the delivery of each set of annual financial
statements referred to in paragraph (a) above, a statement of the firm of
independent public accountants which reported on such statements to the effect
that nothing has come to their attention to cause them to believe that any Event
of Default or Potential Event of Default existed on the date of such financial
statements;

(e) within 5 Domestic Business Days after a Principal Officer becomes
aware of the occurrence of any Event of Default or Potential Event of Default, a
certificate of an Authorized Officer or the chief accounting officer of the
Lessee setting forth the details thereof and the action which the Lessee is
taking or proposes to take with respect thereto;

(f) promptly upon the mailing thereof to the shareholders of the
Lessee generally, copies of all financial statements, reports and proxy
statements so mailed;

(g) promptly upon the filing thereof, copies of all registration

statements (other than the exhibits thereto and any registration statements on
Form S-8 or its equivalent) and
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annual, quarterly or monthly reports which the Lessee shall have filed with the
Securities and Exchange Commission;

(h) if and when any member of the Controlled Group (i) gives or is
required to give notice to the PBGC of any "reportable event" (as defined in
Section 4043 of ERISA) with respect to any Plan which could reasonably be
expected to constitute grounds for a termination of such Plan under Title IV of
ERISA, or knows that the plan administrator of any Plan has given or is required
to give notice of any such reportable event, a copy of the notice of such
reportable event given or required to be given to the PBGC; (ii) receives notice
of complete or partial withdrawal liability under Title IV of ERISA, a copy of
such notice; or (iii) receives notice from the PBGC under Title IV of ERISA of
an intent to terminate or appoint a trustee to administer any Plan, a copy of
such notice, provided, however, that each of the foregoing notices shall not be
required to be given unless the reportable event, withdrawal liability, plan
termination, or trustee appointment involved could reasonably be expected to
give rise to a liability of more than $1,000,000 on the part of the Lessee or
any of its Subsidiaries; and

(i) from time to time such additional information regarding the
financial position or business of the Lessee and the Subsidiaries as the Agent,
at the request of any Funding Party, may reasonably request.

SECTION 5.2 Inspection of Property, Books and Records.

(a) The Lessee will keep, and will cause each Consolidated Subsidiary
to keep, proper books of record and account in which full, true and correct
entries in conformity with GAAP shall be made of all dealings and transactions
in relation to its business and activities.

(b) Prior to the occurrence of an Event of Default or a Potential
Event of Default, the Lessee will, and the Lessee will cause each Consolidated
Subsidiary to, permit representatives of any Funding Party at such Funding
Party's expense after reasonable notice during regular business hours (which
date of visit shall be mutually agreed upon but shall not be later than 2 weeks
after the date requested by such Funding Party) to visit and inspect, in the
company of any of the Principal Officers or their designees and their
independent public accountants, any of their respective properties, and to
examine and make abstracts from any of their respective books and records and to
discuss with any of the Principal Officers the
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respective affairs, finances and accounts of the Lessee and its Subsidiaries.

(c) After the occurrence of an Event of Default or a Potential Event
of Default, the Lessee will permit, and the Lessee will cause each Consolidated
Subsidiary to permit, at the Lessee's expense, representatives of any Funding
Party to visit and inspect any of their respective properties, to examine and
make abstracts from any of their respective books and records and to discuss
their respective affairs, finances and accounts with their respective officers,
employees and independent public accountants.

The Lessee agrees to cooperate and assist in such visits and
inspections set forth in paragraphs (b) and (c) above in this Section, in each
case at such reasonable times and as often as may reasonably be desired.
Provided, however, (i) in no event shall any Funding Party have access to (1)
information prohibited by law or (2) Restricted Information, (ii) Lessee may
designate an employee to accompany any Funding Party, and (iii) in the event any
Funding Party desires to inspect confidential matters (which matters shall in no
event include financial information and data of the Lessee or its Subsidiaries
or other information the Funding Parties may require in order to determine
compliance with this Agreement) under this Section, such Funding Party shall
execute a confidentiality agreement relating to such matters, which agreement
shall contain reasonable terms acceptable to such Funding Party and its counsel.

SECTION 5.3 Maintenance of Existence. The Lessee shall and shall cause each
Consolidated Subsidiary to, maintain its corporate existence (except for any
corporate reorganization, dissolutions or liquidations expressly permitted by
Section 5.4 or 5.5 hereof) and to carry on its business in substantially the
same manner and in substantially the same field as such business is now carried
on and maintained.

SECTION 5.4 Dissolution. Neither the Lessee nor any Consolidated
Subsidiaries shall (a) suffer or permit dissolution or liquidation either in
whole or in part, or (b) redeem or retire any shares of its own stock or that of
any Consolidated Subsidiary, except (i) through corporate reorganization to the
extent permitted by Section 5.5, or (ii) solely in accordance with its policies
and programs approved by the Lessee's Board of Directors from time to time, but
in no event during the existence of an uncured Event of Default, whether caused
by such dissolution, liquidation or otherwise.
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SECTION 5.5 Consolidations, Mergers and Sales of Assets. The Lessee will
not, and the Lessee will not permit any Consolidated Subsidiary to, consolidate
or merge with or into, or sell, lease or otherwise transfer all or any
substantial part of its assets to, any other Person, or discontinue or eliminate
any Subsidiary or division, provided that (a) the Lessee and any Consolidated
Subsidiary may merge with another Person (provided that in the event of such
merger involving the Lessee, the Lessee 1s the surviving Person) if (i) such
Person was organized under the laws of the United States of America or one of
its states, (ii) the Lessee or a Consolidated Subsidiary is the corporation
surviving such merger and (iii) immediately after giving effect to such merger,
no Event of Default or Potential Event of Default shall have occurred and be
continuing, (b) Subsidiaries may merge with one another or with the Lessee or
with any other Person which will become a Subsidiary as a result of such merger,
and (c) the foregoing limitation on the sale, lease or other transfer of assets
and on the discontinuation or elimination of a Subsidiary or division shall not
prohibit, (i) during any Fiscal Quarter, a transfer of assets or the
discontinuance or elimination of a Subsidiary or division (in a single
transaction or in a series of related transactions) unless the aggregate assets
to be so transferred or utilized in a Subsidiary or division to be so
discontinued, when combined with all other assets transferred, and all other
assets utilized in all other Subsidiaries or divisions discontinued, in any
Fiscal Year contributed more than 17.5% of Consolidated Operating Profits for
the immediately preceding Fiscal Year, or (ii) sales of accounts receivable in
connection with an accounts receivable securitization program in which the
aggregate principal amount invested by the purchaser of such receivables does
not exceed $150,000,000 at any one time.

SECTION 5.6 [Intentionally Left Blank]

SECTION 5.7 Compliance with Laws; Payment of Taxes. The Lessee will, and
will cause each of the Subsidiaries and each member of the Controlled Group to,
comply with applicable laws (including but not limited to ERISA), regulations
and similar requirements of governmental authorities (including but not limited
to PBGC), except (i) where the necessity of such compliance is being contested
in good faith through appropriate proceedings, or (ii) where the failure to do
so would not have a Material Adverse Effect. The Lessee will, and will cause
each of the Subsidiaries to, pay prior to the time the same become delinquent
all taxes, assessments, governmental charges, claims
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for labor, supplies, rent and other obligations which, if unpaid, might become a
lien against the property of the Lessee or any Consolidated Subsidiary, except
(1) liabilities being contested in good faith and against which, if requested by
the Agent, the Lessee will set up reserves in accordance with GAAP, or (ii)
where the failure to do so would not have a Material Adverse Effect.

SECTION 5.8 Insurance. The Lessee will maintain, and the Lessee will cause
each of the Subsidiaries to maintain (either in the name of the Lessee or in
such Consolidated Subsidiary's own name), with financially sound and reputable
insurance companies, insurance on all its property material to its business in
comparable amounts and against such risks as are usually insured against in the
same general area by companies of established repute engaged in the same or
similar business.

SECTION 5.9 Change in Fiscal Year. The Lessee will not change its Fiscal
Year without the consent of the Required Funding Parties.

SECTION 5.10 Maintenance of Property. The Lessee shall, and the Lessee
shall cause each Consolidated Subsidiary to, maintain all of its properties and
assets in good condition, repair and working order, ordinary wear and tear
excepted, except where the failure to do so would not have a Material Adverse
Effect.

SECTION 5.11 Environmental Notices. Upon becoming aware of such matters,
the Lessee shall furnish to the Funding Parties and the Agent prompt written
notice of all Environmental Liabilities, pending or anticipated Environmental
Proceedings, Environmental Notices, Environmental Judgments and Orders, and
Environmental Releases at, on, in, under or in any way affecting the Properties
or any adjacent property, and all facts, events, or conditions that could lead
to any of the foregoing, in each case if the same would have a Material Adverse
Effect.

SECTION 5.12 Environmental Matters. Except as set forth in Schedule 5.12,
as revised from time to time, neither the Lessee nor any Consolidated Subsidiary
will, and the Lessee will not permit any Third Party to, use, produce,
manufacture, process, treat, recycle, generate, store, dispose of, manage at, or
otherwise handle, or ship or transport to or from the Properties any Hazardous
Materials, except for Hazardous Materials such as cleaning solvents, pesticides
and other similar materials used, produced, manufactured, processed, treated,
recycled, generated,
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stored, disposed, managed, or otherwise handled in minimal amounts in the
ordinary course of business in compliance with all applicable Environmental
Requirements in each case where the failure to comply would not have a Material
Adverse Effect.

SECTION 5.13 Environmental Release. The Lessee agrees that upon the
occurrence of an Environmental Release at or on any of the Properties owned by
it or any Consolidated Subsidiary, it will take appropriate action required by
applicable law, except in such cases where the failure to take such action would
not have a Material Adverse Effect.

SECTION 5.14 Heavy Metals. Historic soil and groundwater sampling, as well
as recent sampling by Allied Environmental, has disclosed the presence of heavy
metals and other constituents in the groundwater at the property, including
thallium, lead, arsenic, gross alpha and antimony. Lessee covenants and agrees
to work with Florida DEP, and to promptly conduct such sampling, remediation
and/or other actions required to obtain a letter from Florida DEP indicating
that no further action is required with regard to the discovered constituents,
in a form reasonably satisfactory to Agent and Lessor, all at no cost to Agent,
Lessor or the Lenders. These provisions will be in addition to, and not in
limitation of, any other rights of Agent, the Lenders or Lessor.

SECTION 5.15 Storage Tanks, Allied Environmental has discovered petroleum
related contamination in the vicinity of an above-ground storage tank on the
Leased Property. Lessee covenants to promptly notify the appropriate agency and
promptly conduct such investigation and remediation at no cost to Agent, the
Lenders or Lessor. Remediation will be complete upon receipt by Agent of a
letter from the environmental agency with jurisdiction indicating that no
further investigation remediation, or other action is necessary with regard to
such contamination, in a form reasonably satisfactory to Agent. This provision
shall be in addition to, and not in limitation of, any other rights of Agent,
the Lenders or Lessor.

SECTION 5.16 Transactions with Affiliates. Neither the Lessee nor any of
its Consolidated Subsidiaries shall enter into, or be a party to, any
transaction with any Affiliate of the Lessee or such Subsidiary (which Affiliate
is not the Lessee or a Wholly Owned Subsidiary), except as permitted by law and
in the ordinary course of business and pursuant to reasonable terms which are no
less favorable to the Lessee or such Subsidiary than
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would be obtained in a comparable arm's length transaction with a Person which
is not an Affiliate.

SECTION 5.17 Restricted Investments. The Lessee will not, and will not
permit any of its Subsidiaries to, make any Restricted Investments unless, after
giving effect thereto, the aggregate amount of all such Restricted Investments
outstanding at any time does not exceed 20% of the Lessee's Consolidated Total
Assets; provided that (i) the foregoing shall be tested as at the end of each
Fiscal Quarter, and (ii) after giving effect to the making of any Restricted
Investments permitted by this Section, the Lessee will be in full compliance
with all the provisions of the Operative Documents.

SECTION 5.18 Assignment of Lease and Rents. The Lessee shall execute and
deliver a consent to Assignment of Lease and Rents with respect to the Leased
Property existing if and when the Loan Agreement 1is entered into.

SECTION 5.19 Debt of Consolidated Subsidiaries. The Lessee shall not permit
any Consolidated Subsidiary to incur or permit to exist any Debt not in
existence on the Initial Closing Date, and extensions or renewals thereof, other
than (i) the obligations to the Funding Parties under this Agreement; (ii) Debt
of the types described in clause (vii) of the definition of Debt which is
incurred in the ordinary course of business in connection with (1) the sale or
purchase of goods, or (2) to assure performance of any Subsidiaries' service
contracts, operating leases, obligations to a utility or a governmental entity,
or worker's compensation obligations; (iii) Debt (including Debt secured by
Liens permitted by Section 5.18) not exceeding an aggregate amount outstanding
at any time equal to 20% of Consolidated Net Tangible Assets; and (iv) the
obligations to the banks under the Credit Agreement or any refinancing thereof.

Any corporation which becomes a Consolidated Subsidiary after the date
hereof shall for all purposes of this Section be deemed to have created, assumed
or incurred at the time it becomes a Consolidated Subsidiary all Debt of such
corporation existing immediately after it becomes a Consolidated Subsidiary.

SECTION 5.20 Negative Pledge. The Lessee shall not, and the Lessee shall

not permit any Consolidated Subsidiary to, create, assume or suffer to exist any
Lien on any asset now owned or hereafter acquired by it, except:
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(a) Liens existing on the date of this Agreement and disclosed on
Schedule 5.18(a);

(b) any Lien existing on any specific fixed asset of any corporation
at the time such corporation becomes a Consolidated Subsidiary and not created
in contemplation of such event;

(c) any Lien on any specific fixed asset securing Debt incurred or
assumed for the purpose of financing all or any part of the cost of acquiring or
constructing such asset, provided that (i) such Lien attaches to such asset
concurrently with or within 18 months after the acquisition or completion of
construction thereof, and (ii) such acquisition is not in connection with the
purchase of all or substantially all of the assets of a Person;

(d) any Lien on any specific fixed asset of any corporation existing
at the time such corporation is merged or consolidated with or into the Lessee
or a Consolidated Subsidiary and not created in contemplation of such event;

(e) any Lien existing on any specific fixed asset prior to the
acquisition thereof by the Lessee or a Consolidated Subsidiary and not created
in contemplation of such acquisition;

(f) Liens securing Debt owing by any Subsidiary to the Lessee or
another Wholly Owned Subsidiary;

(g) Liens on and transfers of accounts receivable in connection with
an accounts receivable securitization program in which the aggregate principal
amount invested by the purchaser of such receivables does not exceed
$150,000,000 at any one time;

(h) any Lien arising out of the refinancing, extension, renewal or
refunding of any Debt secured by any Lien permitted by any of the foregoing
paragraphs of this Section, provided that (i) such Debt is not secured by any
additional assets, and (ii) the amount of such Debt secured by any such Lien is
not increased;

(i) any Lien on Margin Stock (subject to the limitation of Debt
secured thereby set forth in Section 5.18(p) below);

(j) subject to Article XII(n) of the Lease, Liens for taxes (including
ad valorem taxes), assessments or other
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governmental charges or levies not yet due or which are being actively contested
in good faith by appropriate proceedings, if adequate reserves with respect
thereto are maintained on the books of the Lessee or Subsidiary, as the case may
be, in accordance with GAAP;

(k) statutory Liens of landlords and Liens of carriers, warehousemen,
mechanics, materialmen and other Liens imposed by law created in the ordinary
course of business for amounts not yet due or which are being contested in good
faith by appropriate proceedings, if adequate reserves with respect thereto are
maintained on the books of the Lessee or such Subsidiary, as the case may be, in
accordance with GAAP;

(1) Liens incurred or deposits made in the ordinary course of business
in connection with worker's compensation, unemployment insurance and other types
of social security benefits or obligations or to secure performance of tenders,
statutory obligations, surety and appeal bonds, bids, leases, government
contracts, performance and return-of-money bonds and other similar obligations,
provided that such Liens were not incurred in connection with the incurrence of
any Debt;

(m) zoning ordinances, easements, licenses, restrictions on the use of
real property and minor irregularities in title thereto which do not materially
impair the use of such property and the operation of the business of the Lessee
or such Subsidiary (as the case may be) thereon or the value of such property;

(n) inchoate Liens arising under ERISA to secure current service
pension liabilities as they are incurred under the provisions of Plans from time
to time in effect;

(o) rights reserved to or invested in any municipality or
governmental, statutory or public authority to control or regulate any property
of the Lessee or such Subsidiary, as the case may be, or to use such property in
a manner which does not materially impair the use of such property for the
purposes of which it is held by the Lessee or such Subsidiary, as the case may
be; and

(p) Liens not otherwise permitted by the foregoing paragraphs of this
Section securing Debt (other than indebtedness in respect of Funded Amounts) in
an aggregate principal amount at any time outstanding which does not exceed 20%
of Consolidated Net Tangible Assets.
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SECTION 5.21 Interest Coverage Ratio. At the end of each Fiscal Quarter
commencing with the Fiscal Quarter ending September 30, 1997, the Interest
Coverage Ratio shall be greater than or equal to 3.0 to 1.0, determined in
accordance with GAAP.

SECTION 5.22 Ratio of Consolidated Funded Debt to Cash Flow. At the end of
each Fiscal Quarter, commencing with the Fiscal Quarter ending September 30,
1997, the ratio of Consolidated Funded Debt to Cash Flow for the Fiscal Quarter
just ended and the immediately preceding 3 Fiscal Quarters shall not exceed 4.0
to 1.0, determined in accordance with GAAP.

SECTION 5.23 Appraisal. The Lessee shall pay when requested by the Agent
the cost of a report of the Appraiser (an "Appraisal"), which report is being
obtained by the Agent.

SECTION 5.24 Insurance. No later than January 30, 2000 the Lessor and the
Agent shall have received from the Lessee certificates of insurance evidencing
compliance with the provisions of Article VIII of the Lease (including the
naming of the Lessor, the Agent and the Lenders as additional insured or loss
payee with respect to such insurance), in form and substance reasonably
satisfactory to the Lessor and the Agent.

SECTION 5.25 Stamp Tax. If Florida documentary stamp tax is not paid on
recordation of the Lease, the Lessee will promptly seek a Technical Assistance
Advisory ("TAA") from the Florida Department of Revenue. If the TAA holds that
such tax is due on the Lease, the Lessee will promptly pay the tax.
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SECTION 6
TRANSFERS BY LESSOR AND LENDERS

SECTION 6.1 Lessor Transfers. The Lessor shall not assign, convey or
otherwise transfer all or any portion of its right, title or interest in, to or
under the Leased Property (except pursuant to Article V of the Lease) or any of
the Operative Documents (i) to any Lessee Competitor or (ii) to any other Person
without the prior written consent of the Lenders and the Lessee, which consent
(in the case of clause (ii)) shall not be unreasonably withheld, provided that
the Lessor may make any such assignment, conveyance or transfer to any other
Funding Party or any Affiliate of any Funding Party, without such consent, and
provided further that no such assignment, conveyance or transfer shall separate
ownership of an estate for years and remainder interest or violate the
TriPartite Agreement/Option Agreement, and provided further that if such
assignee 1s not a United States citizen or resident (or the assignee is filing
as a foreign corporation, partnership, estate or trust), such assignee shall
deliver to the Agent and the Lessee Internal Revenue Service form 1001 or 4224,
as appropriate, or any successor form prescribed by the Internal Revenue
Service. Any proposed transferee of the Lessor shall make the representation set
forth in Section 4.2 (b) to the other parties hereto.

SECTION 6.2 Loan Agreement; Lender Transfers. No Lender may grant
participations in its Commitment or sell Funded Amounts or participations in its
Funded Amount and Commitment (i) to any Lessee Competitor or (ii) to any other
Person (other than an Affiliate) without the prior written consent of the
Lessee, which consent (in the case of clause (ii)) shall not be unreasonably
withheld. Any approved participation buyer shall not receive voting or waiver
rights except with respect to postponing maturities, decreasing interest rates,
releasing all or substantially all of the collateral or increasing principal
amounts. Assignments will be permitted only with the prior written consent of
the Lessee and the Agent, which consent (other than in the case of a Lessee
Competitor) shall not be unreasonably withheld, obtained at least 14 days prior
to any proposed assignment, and the payment of a processing fee of $2,500 by the
assignor or assignee Lender (as agreed between such Persons) to the Agent. Any
such assignment shall be to an Eligible Assignee who is not a Lessee Competitor,
shall be of an amount not less than $5,000,000, and if the assignee is not a
United States citizen or resident (or the assignee is filing as a foreign
corporation, partnership, estate or trust), the assignee shall deliver to the
Agent, the Lessor and the Lessee Internal
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Revenue Service form 1001 or 4224, as appropriate, or any successor form
prescribed by the Internal Revenue Service. Assignments shall be evidenced by an
assignment and assumption agreement in substantially the form set forth as
Exhibit J.

SECTION 6.3 Lessee Competitors. "Lessee Competitor" means (i) each Person
whose name appears on the most recently revised Competitor List which has been
sent to Lessor and the Lenders prior to the commencement by Lessor or a Lender,
as the case may be, of negotiations for any transfer under this Section 6 to
such Person and (ii) all Affiliates of such Person. Attached hereto as Schedule
6 is the current list (the "Competitor List") of Lessee Competitors. Lessee
shall have the right to update the Competitor List no more often than once every
six months during the Lease Term. In updating the Competitor List, Lessee may
add thereto any Person (an "Added Competitor™) that at the time of such updating
is engaged, directly or indirectly, within any of the fifty (50) states of the
United States, District of Columbia, Puerto Rico, Canada or the United Kingdom,
in a business in which Lessee or any of its Affiliates is then engaged, provided
that Lessee shall then delete one competitor from the Competitor List for each
competitor so added so that the Competitor List shall never contain more than
nineteen (19) Lessee Competitors. Notwithstanding anything to the contrary
stated herein, in no event shall any bank, insurance company, pension fund, real
estate investment trust, finance company or other institutional lender (an
"Institutional Lender") or investor be a Lessee Competitor or included in any
Competitor List.

SECTION 6.4 Lessor's Covenants. The Lessor covenants and agrees that,
unless the Agent and the Lender shall have otherwise consented in writing:

(a) it shall not amend its Partnership Agreement;

(b) it shall not incur any indebtedness or other monetary obligation
or liability, other than operating expenses incurred in the ordinary course of
business that are not delinquent;

(c) the proceeds of the Loans received from the Lenders will be used
by the Lessor solely to pay costs of acquisition of the Leased Property and to
pay the Lessee for certain closing and transaction costs associated therewith.
No portion of the proceeds of the Loans will be used by the Lessor (i) in
connection with, whether directly or indirectly, any tender offer for, or other
acquisition of, stock of any
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corporation with a view towards obtaining control of such other corporation,
(ii) directly or indirectly, for the purpose, whether immediate, incidental or
ultimate, of purchasing or carrying any Margin Stock, or (iii) for any purpose
in violation of any Applicable Law;

(d) it shall not engage in any business or activity, or invest in any
Person, except for the Transactions;

(e) it will permit the Agent, the Lenders and their respective
representatives to examine, and make copies from, the Lessor's books and
records, and to visit the offices and properties of the Lessor for the purpose
of examining such materials, and to discuss the Lessor's performance hereunder
with any of its, or its general partner's, officers and employees;

(f) it shall not consent to or suffer or permit any Lien against the
Leased Property, other than as expressly contemplated pursuant to the Operative
Documents;

(g) it shall not consent to or suffer or permit the creation of any
easement or other restriction against the Leased Property other than as
permitted pursuant to Article V of the Lease; and

(h) it shall not hereafter violate or cause a violation of the terms
and provisions of the Tripartite Agreement/Option Agreement without the consent
of the Lessee.

SECTION 6.5 Existing Property Documents. (a) The parties hereto acknowledge
that the Lessee may terminate the Existing Lease.

(b) If Equifax Payment Services, Inc. exercises its option to purchase
the Leased Property pursuant to the Existing Lease, the Lessor, Agent, other
Lenders and the Lessee shall cooperate to facilitate the transaction and enter
into such modifications to the Operative Documents as may be necessary so that
the Lease and the other Operative Documents remain in effect, Equifax Payment
Services, Inc. shall pay to Honeywell the amount due pursuant to the Existing
Lease and shall pay actual, out-of-pocket legal expenses of the Lessor, Agent
and Other Lenders, but no other fees or charges, and there shall be no actual
transfer of the Leased Property.

(c) If Equifax Payment Services, Inc. validly exercises its purchase
option under the Honeywell Lease, then the
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Lessor shall sell the Lease Property to Honeywell for the purchase price
provided under the Honeywell Lease, the Agent shall release its lien on the
Leased Property, and the Lessee shall pay to the Funding Parties any excess of
the Lease Balance over the amount received by the Lessor from Honeywell.

SECTION 7
INDEMNIFICATION

SECTION 7.1 General Indemnification. The Lessee agrees, whether or not any
of the transactions contemplated hereby shall be consummated, to assume
liability for, and to indemnify, protect, defend, save and hold harmless each
Indemnitee, on an After-Tax Basis, from and against, any and all Claims that may
be imposed on, incurred by or asserted, or threatened to be asserted, against
such Indemnitee (whether because of action or omission by such Indemnitee or
otherwise), whether or not such Indemnitee shall also be indemnified as to any
such Claim by any other Person and whether or not such Claim arises or accrues
prior to the Closing Date or after the Lease Termination Date, in any way
relating to or arising out of:

(a) any of the Operative Documents or any of the transactions
contemplated thereby, and any amendment, modification or waiver in respect
thereof; or

(b) the Land, any Building or any part thereof or interest therein;

(c) the purchase, design, construction, preparation, installation,
inspection, delivery, non-delivery, acceptance, rejection, ownership,
management, possession, operation, rental, lease, sublease, repossession,
maintenance, repair, alteration, modification, addition, substitution,
storage, transfer of title, redelivery, use, financing, refinancing,
disposition, operation, condition, sale (including, without limitation, any
sale pursuant to the Lease), return or other disposition of all or any part
of any interest in the Leased Property or the imposition of any Lien (or
incurring of any liability to refund or pay over any amount as a result of
any Lien) thereon, including, without limitation: (1) Claims or penalties
arising from any violation or alleged violation of law or in tort (strict
liability or otherwise), (2) latent or other defects, whether or not
discoverable, (3) any Claim based upon a violation or alleged violation of
the terms of any
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restriction, easement, condition or covenant or other matter affecting
title to the Leased Property or the part thereof, (4) the making of any
Alterations in violation of any standards imposed by any insurance policies
required to be maintained by the Lessee pursuant to the Lease which are in
effect at any time with respect to the Leased Property or any part thereof,
(5) any Claim for patent, trademark or copyright infringement, (6) Claims
arising from any public improvements with respect to the Leased Property
resulting in any charge or special assessments being levied against the
Leased Property or any Claim for utility "tap-in" fees, (7) Claims for
personal injury or real or personal property damage occurring, or allegedly
occurring, on the Land, Building or Leased Property and (8) any Claim in
respect of the Tripartite Agreement/Option Agreement other than Claims
resulting from actions of the Lessor after the Closing Date taken without
the consent of the Lessee;

(d) the offer, issuance, sale or delivery of the Notes by the Lessee;

(e) the breach or alleged breach by the Lessee of any representation
or warranty made by it or deemed made by it in any Operative Document or
any certificate required to be delivered by any Operative Document;

(f) the retaining or employment of any broker, finder or financial
advisor by the Lessee to act on its behalf in connection with this Master
Agreement, or the incurring of any fees or commissions to which the Lessor,
the Agent or any Lender might be subjected by virtue of their entering into
the transactions contemplated by this Master Agreement;

(g) the existence of any Lien on or with respect to the Leased
Property, any Basic Rent or Supplemental Rent, title thereto, or any
interest therein, including any Liens which arise out of the possession,
use, occupancy, construction, repair or rebuilding of the Leased Property
or by reason of labor or materials furnished or claimed to have been
furnished to the Lessor or the Lessee, or any of their respective
contractors or agents or by reason of the financing of any personalty or
equipment purchased or leased by the Lessor or the Lessee or Alterations
constructed by the Lessor or the Lessee, except in all cases the Liens
listed as items (a) and (b) in the definition of Permitted Liens;
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(h) the transactions contemplated hereby or by any other Operative
Document, in respect of the application of Parts 4 and 5 of Subtitle B of
Title I of ERISA and any prohibited transaction described in Section
4975 (c) of the Tax Code;

(i) any act or omission by the Lessee under any Operative Document,
and any breach of any requirement, condition, restriction or limitation in
any Deed; or

(j) any activities or liabilities of the Lessor that were conducted or
incurred prior to the Closing Date;

provided, however, that the Lessee shall not be required to indemnify any
Indemnitee under this Section 7.1 for any of the following: (1) any Claim to the
extent that such Claim results from the willful misconduct (not taken at the
request of the Lessee), willful misrepresentation or gross negligence of such
Indemnitee, or (2) any Claim resulting from Lessor Liens which the Lessor
Indemnitee Group is responsible for discharging under the Operative Documents.
It is expressly understood and agreed that the indemnity provided for herein
shall survive the expiration or termination of, and shall be separate and
independent from any other remedy under this Master Agreement, the Lease or any
other Operative Document.

SECTION 7.2 Environmental Indemnity. In addition to and without limitation
of Section 7.1, the Lessee agrees to indemnify, hold harmless and defend each
Indemnitee from and against any and all claims (including without limitation
third party claims for personal injury or real or personal property damage),
losses (including but not limited to any loss of value of the Leased Property),
damages, liabilities, fines, penalties, charges, suits, settlements, demands,
administrative and judicial proceedings (including informal proceedings) and
orders, judgments, remedial action, requirements, enforcement actions of any
kind, and all reasonable costs and expenses actually incurred in connection
therewith (including, but not limited to, reasonable attorneys' and/or
paralegals' fees and expenses), including, but not limited to, all costs
incurred in connection with any investigation or monitoring of site conditions
or any clean-up, remedial, removal or restoration work by any federal, state or
local government agency, arising directly or indirectly, in whole or in part,
out of
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(i) the presence on or under the Land of any Hazardous Materials, or
any releases or discharges of any Hazardous Materials on, under, from or
onto the Land,

(ii) any activity, including, without limitation, construction,
carried on or undertaken on or off the Land, and whether by the Lessee or
any predecessor in title or any employees, agents, contractors or
subcontractors of the Lessee or any predecessor in title, or any other
Person, in connection with the handling, treatment, removal, storage,
decontamination, clean-up, transport or disposal of any Hazardous Materials
that at any time are located or present on or under or that at any time
migrate, flow, percolate, diffuse or in any way move onto or under the
Land,

(iii) loss of or damage to any property or the environment (including,
without limitation, clean-up costs, response costs, remediation and removal
costs, cost of corrective action, costs of financial assurance, fines and
penalties and natural resource damages), or death or injury to any Person,
and all expenses associated with the protection of wildlife, aquatic
species, vegetation, flora and fauna, and any mitigative action required by
or under applicable Environmental Laws, in each case to the extent related
to the Leased Property,

(iv) any claim concerning the Leased Property's lack of compliance
with applicable Environmental Laws, or any act or omission causing an
environmental condition on or with respect to the Leased Property that
requires remediation or would allow any governmental agency to record a
lien or encumbrance on the land records, or

(v) any residual contamination on or under the Land, or affecting any
natural resources on the Land, and to any contamination of any property or
natural resources arising in connection with the generation, use, handling,
storage, transport or disposal of any Hazardous Materials on or from the
Leased Property; in each case irrespective of whether any of such
activities were or will be undertaken in accordance with applicable laws,
regulations, codes and ordinances;
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in any case with respect to the matters described in the foregoing clauses (1)
through (v) that arise or occur

(w) prior to or during the Lease Term,

(x) at any time during which the Lessee or any Affiliate thereof owns
any interest in or otherwise occupies or possesses the Leased Property or
any portion thereof,

(y) during any period after and during the continuance of any Event of
Default or

(z) during any period of up to three years following the date an
Indemnitee takes possession of the Leased Property and during which such
Indemnitee retains such possession;

provided, however, the Lessee shall not be required to indemnify any Indemnitee
under this Section 7.2 for any Claim to the extent that such Claim results from
(1) the willful misconduct or gross negligence of such Indemnitee or (2)
Hazardous Materials which are initially placed on, in or under the Leased
Property by a Person other than the Lessee or any Affiliate thereof or any
sublessee or assignee of Lessee after the date the Lessee has surrendered
possession of the Leased Property and such Indemnitee, or any nominee of such
Indemnitee or third-party purchaser of the Leased Property takes possession of
the Leased Property. It is expressly understood and agreed that the indemnity
provided for herein shall survive the expiration or termination of and shall be
separate and independent from any other remedy under this Master Agreement, the
Lease or any other Operative Document.

SECTION 7.3 Proceedings in Respect of Claims. With respect to any amount
that the Lessee is requested by an Indemnitee to pay by reason of Section 7.1 or
7.2, such Indemnitee shall, if so requested by the Lessee and prior to any
payment, submit such additional information to the Lessee as the Lessee may
reasonably request and which is in the possession of such Indemnitee to
substantiate properly the requested payment. In case any action, suit or
proceeding shall be brought against any Indemnitee, such Indemnitee shall notify
the Lessee of the commencement thereof, and the Lessee shall be entitled, at its
expense, to participate in, and, to the extent that the Lessee desires to,
assume and control the defense thereof with counsel reasonably satisfactory to
such Indemnitee; provided, however, that such Indemnitee may pursue a motion to
dismiss such Indemnitee from such action, suit
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or proceeding with counsel of such Indemnitee's choice at the Lessee's expense;
and provided further that the Lessee may assume and control the defense of such
proceeding only if the Lessee shall have acknowledged in writing its obligations
to fully indemnify such Indemnitee in respect of such action, suit or
proceeding, the Lessee shall pay all reasonable costs and expenses related to
such action, suit or proceeding as and when incurred and the Lessee shall keep
such Indemnitee fully apprised of the status of such action suit or proceeding
and shall provide such Indemnitee with all information with respect to such
action suit or proceeding as such Indemnitee shall reasonably request; and,
provided further, that the Lessee shall not be entitled to assume and control
the defense of any such action, suit or proceeding if and to the extent that,
(A) in the reasonable opinion of such Indemnitee, (x) such action, suit or
proceeding involves any possibility of imposition of criminal liability or any
material risk of material civil liability on such Indemnitee or (y) such action,
suit or proceeding will involve a material risk of the sale, forfeiture or loss
of, or the creation of any Lien (other than a Permitted Lien) on the Leased
Property or any part thereof unless the Lessee shall have posted a bond or other
security satisfactory to the relevant Indemnitees in respect to such risk or (z)
the control of such action, suit or proceeding would involve an actual or
potential conflict of interest, (B) such proceeding involves Claims not fully
indemnified by the Lessee which the Lessee and the Indemnitee have been unable
to sever from the indemnified claim(s), or (C) an Event of Default has occurred
and is continuing. The Indemnitee may participate in a reasonable manner at its
own expense and with its own counsel in any proceeding conducted by the Lessee
in accordance with the foregoing.

If the Lessee fails to fulfill the conditions to the Lessee's assuming the
defense of any claim on or prior to the date that is 15 days prior to the date
that an answer or response is required, the Indemnitee may undertake such
defense, at the Lessee's expense. The Lessee shall not enter into any settlement
or other compromise with respect to any Claim which is entitled to be
indemnified under Section 7.1 or 7.2 without the prior written consent of the
related Indemnitee, which consent shall not be unreasonably withheld. Unless an
Event of Default shall have occurred and be continuing, no Indemnitee shall
enter into any settlement or other compromise with respect to any claim which is
entitled to be indemnified under Section 7.1 or 7.2 without the prior written
consent of the Lessee, which consent shall not be unreasonably withheld, unless
such Indemnitee waives
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its right to be indemnified under Section 7.1 or 7.2 with respect to such Claim.

Upon payment in full of any Claim by the Lessee pursuant to Section 7.1 or
7.2 to or on behalf of an Indemnitee, the Lessee, without any further action,
shall be subrogated to any and all claims that such Indemnitee may have relating
thereto (other than claims in respect of insurance policies maintained by such
Indemnitee at its own expense), and such Indemnitee shall execute such
instruments of assignment and conveyance, evidence of claims and payment and
such other documents, instruments and agreements as may be reasonably necessary
to preserve any such claims and otherwise cooperate with the Lessee and give
such further assurances as are reasonably necessary or advisable to enable the
Lessee vigorously to pursue such claims.

Any amount payable to an Indemnitee pursuant to Section 7.1 or 7.2 shall be
paid to such Indemnitee promptly upon, but in no event later than 30 days after,
receipt of a written demand therefor from such Indemnitee, accompanied by a
written statement describing in reasonable detail the basis for such indemnity
and the computation of the amount so payable.

If for any reason the indemnification provided for in Section 7.1 or 7.2 is
unavailable to an Indemnitee or is insufficient to hold an Indemnitee harmless,
then the Lessee agrees to contribute to the amount paid or payable by such
Indemnitee as a result of such loss, claim, damage or liability in such
proportion as is appropriate to reflect not only the relative benefits received
by such Indemnitee on the one hand and by the Lessee on the other hand but also
the relative fault of such Indemnitee as well as any other relevant equitable
considerations. It is expressly understood and agreed that the right to
contribution provided for herein shall survive the expiration or termination of
and shall be separate and independent from any other remedy under this Master
Agreement, the Lease or any other Operative Document.

SECTION 7.4 General Tax Indemnity. (a) Tax Indemnity. Except as otherwise
provided in this Section 7.4, the Lessee shall pay on an After-Tax Basis, and on
written demand shall indemnify and hold each Tax Indemnitee harmless from and
against, any and all fees (including, without limitation, documentation,
recording, license and registration fees), taxes (including, without limitation,
income, gross receipts, sales, rental, use, turnover, value-added, property,
excise and stamp taxes), levies, imposts, duties, charges, assessments or
withholdings of any
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nature whatsoever, together with any penalties, fines or interest thereon or
additions thereto (any of the foregoing being referred to herein as "Taxes" and
individually as a "Tax" (for the purposes of this Section 7.4, the definition of
"Taxes" includes amounts imposed on, incurred by, or asserted against each Tax
Indemnitee as the result of any prohibited transaction, within the meaning of
Section 406 or 407 of ERISA or Section 4975(c) of the Tax Code, arising out of
the transactions contemplated hereby or by any other Operative Document))
imposed on or with respect to any Tax Indemnitee, the Lessee, the partnership
interests in the Lessor, the Leased Property or any portion thereof or the Land,
or any sublessee or user thereof, by the United States or by any state or local
government or other taxing authority in the United States in connection with or
in any way relating to (i) the acquisition, financing, mortgaging, construction,
preparation, installation, inspection, delivery, non-delivery, acceptance,
rejection, purchase, ownership, possession, rental, lease, sublease,
maintenance, repair, storage, transfer of title, redelivery, use, operation,
condition, sale, return or other application or disposition of all or any part
of the Leased Property or the partnership interests in the Lessor or the
imposition of any Lien (or incurrence of any liability to refund or pay over any
amount as a result of any Lien) thereon, (ii) Basic Rent or Supplemental Rent or
the receipts or earnings arising from or received with respect to the Leased
Property or any part thereof, or any interest therein or any applications or
dispositions thereof, (iii) any other amount paid or payable pursuant to the
Notes, or any other Operative Documents, (iv) the Leased Property, the Land or
any part thereof or any interest therein (including, without limitation, all
assessments payable in respect thereof, including, without limitation, all
assessments noted on the related Title Policy), (v) all or any of the Operative
Documents, any other documents contemplated thereby, any amendments and
supplements thereto, and (vi) otherwise with respect to or in connection with
the transactions contemplated by the Operative Documents.

(b) Exclusions from General Tax Indemnity. Section 7.4 (a) shall not
apply to:

(1) Taxes on, based on, or measured by or with respect to net
income of the Lessor and the Lender (including, without limitation, minimum
Taxes, capital gains Taxes, Taxes on or measured by items of tax preference
or alternative minimum Taxes) other than (A) any such Taxes that are, or
are in the nature of, sales, use, license, rental or property Taxes, (B)
withholding Taxes imposed by
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the United States or any state in which Leased Property is located (i) on
payments with respect to the Notes, to the extent imposed by reason of a
change in Applicable Law occurring after the date on which the holder of
such Note became the holder of such Note or (ii) on Rent, to the extent the
net payment of Rent after deduction of such withholding Taxes would be less
than amounts currently payable with respect to the Funded Amounts and (C)
Taxes relating to activities of the Lessor prior to the Closing Date;

(1i) Taxes on, based on, or in the nature of or measured by Taxes
on doing business, business privilege, franchise, capital, capital stock,
net worth, or mercantile license or similar taxes other than (A) any
increase in such Taxes imposed on such Tax Indemnitee by any state in which
the Leased Property is located, net of any decrease in such taxes realized
by such Tax Indemnitee, to the extent that such tax increase would not have
occurred if on the Closing Date the Lessor and the Lender had advanced
funds to the Lessee in the form of loans secured by the Leased Property in
an amount equal to the Funded Amounts funded on such Funding Date, with
debt service for such loans equal to the Basic Rent payable on each Payment
Date and a principal balance at the maturity of such loans in a total
amount equal to the Funded Amounts at the end of the Lease Term, or (B) any
Taxes that are or are in the nature of sales, use, rental, license or
property Taxes;

(1ii) Taxes that are based on, or measured by, the fees or other
compensation received by a Person acting as Agent (in its individual
capacities) or any Affiliate of any thereof for acting as trustee under the
Loan Agreement;

(iv) Taxes that result from any act, event or omission, or are
attributable to any period of time, that occurs after the earliest of (A)
the expiration of the Lease Term and, if the Leased Property is required to
be returned to the Lessor in accordance with the Lease, such return and (B)
the discharge in full of the Lessee's obligations to pay the Lease Balance,
or any amount determined by reference thereto, with respect to the Leased
Property and all other amounts due under the Lease, unless such Taxes
relate to acts, events or matters occurring prior to the earliest of such
times or are imposed on or with respect to any payments due under the
Operative Documents after such expiration or discharge;
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(v) Taxes imposed on a Tax Indemnitee that result from any
voluntary sale, assignment, transfer or other disposition by such Tax
Indemnitee or any related Tax Indemnitee of any interest in the Leased
Property or any part thereof, or any interest therein or any interest or
obligation arising under the Operative Documents, or from any sale,
assignment, transfer or other disposition of any interest in such Tax
Indemnitee or any related Tax Indemnitee, it being understood that each of
the following shall not be considered a voluntary sale: (A) any
substitution, replacement or removal of any of the property by the Lessee,
(B) any sale or transfer resulting from the exercise by the Lessee of any
termination option, any purchase option or sale option, (C) any sale or
transfer while an Event of Default shall have occurred and be continuing
under the Lease, and (D) any sale or transfer resulting from the Lessor's
exercise of remedies under the Lease;

(vi) any Tax which is being contested in accordance with the
provisions of Section 7.4 (c), during the pendency of such contest;

(vii) any Tax that is imposed on a Tax Indemnitee as a result of
such Tax Indemnitee's gross negligence or willful misconduct (other than
gross negligence or willful misconduct imputed to such Tax Indemnitee
solely by reason of its interest in the Leased Property);

(viii) any Tax to the extent resulting from a Tax Indemnitee
engaging after the Closing Date, with respect to the Leased Property or the
partnership interests in the Lessor, in transactions other than those
permitted by the Operative Documents;

(ix) to the extent any interest, penalties or additions to tax
result in whole or in part from the failure of a Tax Indemnitee to file a
return that it is required to file in a proper and timely manner, unless
such failure (A) results from the transactions contemplated by the
Operative Documents in circumstances where the Lessee did not give timely
notice to such Tax Indemnitee (and such Tax Indemnitee otherwise had no
actual knowledge) of such filing requirement that would have permitted a
proper and timely filing of such return, or (B) results from the failure of
the Lessee to supply information necessary for the proper
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and timely filing of such return that was not in the possession of such Tax
Indemnitee; and

(x) any Tax that results from the breach by the Lessor of its
representation and warranty made in Section 4.2 (b) or the breach of any
Lender of its representation and warranty made in Section 4.3 (b).

(c) Contests. If any claim shall be made against any Tax Indemnitee or
if any proceeding shall be commenced against any Tax Indemnitee (including a
written notice of such proceeding) for any Taxes as to which the Lessee may have
an indemnity obligation pursuant to Section 7.4, or if any Tax Indemnitee shall
determine that any Taxes as to which the Lessee may have an indemnity obligation
pursuant to Section 7.4 may be payable, such Tax Indemnitee shall promptly
notify the Lessee. The Lessee shall be entitled, at its expense, to participate
in, and, to the extent that the Lessee desire to, assume and control the defense
thereof; provided, however, that the Lessee shall have acknowledged in writing
its obligation to fully indemnify such Tax Indemnitee in respect of such action,
suit or proceeding if the contest is unsuccessful; and, provided further, that
the Lessee shall not be entitled to assume and control the defense of any such
action, suit or proceeding (but the Tax Indemnitee shall then contest, at the
sole cost and expense of the Lessee, on behalf of the Lessee with
representatives reasonably satisfactory to the Lessee) if and to the extent
that, (A) in the reasonable opinion of such Tax Indemnitee, such action, suit or
proceeding (x) involves any meaningful risk of imposition of criminal liability
or any material risk of material civil liability on such Tax Indemnitee or (y)
will involve a material risk of the sale, forfeiture or loss of, or the creation
of any Lien (other than a Permitted Lien) on the Leased Property or any part
thereof unless the Lessee shall have posted a bond or other security
satisfactory to the relevant Tax Indemnitees in respect to such risk, (B) such
proceeding involves Claims not fully indemnified by the Lessee which the Lessee
and the Tax Indemnitee have been unable to sever from the indemnified claim(s),
(C) an Event of Default has occurred and is continuing, (D) such action, suit or
proceeding involves matters which extend beyond or are unrelated to the
Transaction and if determined adversely could be materially detrimental to the
interests of such Tax Indemnitee notwithstanding indemnification by the Lessee
or (E) such action, suit or proceeding involves any federal or any state income
tax liability of the Tax Indemnitee. With respect to any contests controlled by
a Tax Indemnitee, (i) if such contest relates to the federal or any state income
tax liability of such Tax
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Indemnitee, such Tax Indemnitee shall be required to conduct such contest only
if the Lessee shall have provided to such Tax Indemnitee an opinion of
independent tax counsel selected by the Tax Indemnitee and reasonably
satisfactory to the Lessee stating that a reasonable basis exists to contest
such claim or (ii) in the case of an appeal of an adverse determination of any
contest relating to any Taxes, an opinion of such counsel to the effect that
such appeal is more likely than not to be successful, provided, however, such
Tax Indemnitee shall in no event be required to appeal an adverse determination
to the United States Supreme Court. The Tax Indemnitee may participate in a
reasonable manner at its own expense and with its own counsel in any proceeding
conducted by the Lessee in accordance with the foregoing.

Each Tax Indemnitee shall at the Lessee's expense supply the Lessee
with such information and documents in such Tax Indemnitee's possession
reasonably requested by the Lessee as are necessary or advisable for the Lessee
to participate in any action, suit or proceeding to the extent permitted by this
Section 7.4. Unless an Event of Default shall have occurred and be continuing,
no Tax Indemnitee shall enter into any settlement or other compromise with
respect to any Claim which is entitled to be indemnified under this Section 7.4
without the prior written consent of the Lessee, which consent shall not be
unreasonably withheld, unless such Tax Indemnitee waives its right to be
indemnified under this Section 7.4 with respect to such Claim.

Notwithstanding anything contained herein to the contrary, (a) a Tax
Indemnitee will not be required to contest (and the Lessee shall not be
permitted to contest) a claim with respect to the imposition of any Tax if such
Tax Indemnitee shall waive its right to indemnification under this Section 7.4
with respect to such claim (and any related claim with respect to other taxable
years the contest of which is precluded as a result of such waiver) and (b) no
Tax Indemnitee shall be required to contest any claim if the subject matter
thereof shall be of a continuing nature and shall have previously been decided
adversely, unless there has been a change in law which in the opinion of Tax
Indemnitee's counsel creates substantial authority for the success of such
contest. Each Tax Indemnitee and the Lessee shall consult in good faith with
each other regarding the conduct of such contest controlled by either.

(d) Reimbursement for Tax Savings. If (x) a Tax Indemnitee shall
obtain a credit or refund of any Taxes paid by
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the Lessee pursuant to this Section 7.4 or (y) by reason of the incurrence or
imposition of any Tax for which a Tax Indemnitee is indemnified hereunder or any
payment made to or for the account of such Tax Indemnitee by the Lessee pursuant
to this Section 7.4, such Tax Indemnitee at any time realizes a reduction in any
Taxes for which the Lessee is not required to indemnify such Tax Indemnitee
pursuant to this Section 7.4, which reduction in Taxes was not taken into
account in computing such payment by the Lessee to or for the account of such
Tax Indemnitee, then such Tax Indemnitee shall promptly pay to the Lessee (xx)
the amount of such credit or refund, together with the amount of any interest
received by such Tax Indemnitee on account of such credit or refund or (yy) an
amount equal to such reduction in Taxes, as the case may be; provided that no
such payment shall be made so long as an Event of Default shall have occurred
and be continuing and, provided, further, that the amount payable to the Lessee
by any Tax Indemnitee pursuant to this Section 7.4(d) shall not at any time
exceed the aggregate amount of all indemnity payments made by the Lessee under
this Section 7.4 to such Tax Indemnitee with respect to the Taxes which gave
rise to the credit or refund or with respect to the Tax which gave rise to the
reduction in Taxes less the amount of all prior payments made to the Lessee by
such Tax Indemnitee under this Section 7.4(d). Each Tax Indemnitee agrees to act
in good faith to claim such refunds and other available Tax benefits, and take
such other actions as may be reasonable to minimize any payment due from the
Lessee pursuant to this Section 7.4. The disallowance or reduction of any
credit, refund or other tax savings with respect to which a Tax Indemnitee has
made a payment to the Lessee under this Section 7.4(d) shall be treated as a Tax
for which the Lessee are obligated to indemnify such Tax Indemnitee hereunder
without regard to Section 7.4 (b) hereof.

(e) Payments. Any Tax indemnifiable under this Section 7.4 shall be
paid directly when due to the applicable taxing authority if direct payment is
practicable and permitted. If direct payment to the applicable taxing authority
is not permitted or is otherwise not made, any amount payable to a Tax
Indemnitee pursuant to Section 7.4 shall be paid within thirty (30) days after
receipt of a written demand therefor from such Tax Indemnitee accompanied by a
written statement describing in reasonable detail the amount so payable, but not
before the date that the relevant Taxes are due. Any payments made pursuant to
Section 7.4 shall be made to the Tax Indemnitee entitled thereto or the Lessor,
as the case may be, in immediately available funds at such bank or to such
account as specified by the payee in written directions to the payor, or, if no
such direction shall
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have been given, by check of the payor payable to the order of the payee by
certified mail, postage prepaid at its address as set forth in this Master
Agreement. Upon the request of any Tax Indemnitee with respect to a Tax that the
Lessee are required to pay, the Lessee shall furnish to such Tax Indemnitee the
original or a certified copy of a receipt for the Lessee's payment of such Tax
or such other evidence of payment as is reasonably acceptable to such Tax
Indemnitee.

(f) Reports. If the Lessee knows of any report, return or statement
required to be filed with respect to any Taxes that are subject to
indemnification under this Section 7.4, the Lessee shall, if the Lessee is
permitted by Applicable Law, timely file such report, return or statement (and,
to the extent permitted by law, show ownership of the applicable Leased Property
in the Lessee); provided, however, that if the Lessee is not permitted by
Applicable Law or does not have access to the information required to file any
such report, return or statement, the Lessee will promptly so notify the
appropriate Tax Indemnitee, in which case Tax Indemnitee will file such report.
In any case in which the Tax Indemnitee will file any such report, return or
statement, the Lessee shall, upon written request of such Tax Indemnitee,
prepare such report, return or statement for filing by such Tax Indemnitee or,
if such Tax Indemnitee so requests, provide such Tax Indemnitee with such
information as is reasonably available to the Lessee.

(g) Verification. At the Lessee's request, the amount of any indemnity
payment by the Lessee or any payment by a Tax Indemnitee to the Lessee pursuant
to this Section 7.4 shall be verified and certified by an independent public
accounting firm selected by the Lessee and reasonably acceptable to the Tax
Indemnitee. Unless such verification shall disclose an error in the Lessee's
favor of 5% or more, the costs of such verification shall be borne by the
Lessee. In no event shall the Lessee have the right to review the Tax
Indemnitee's tax returns or receive any other confidential information from the
Tax Indemnitee in connection with such verification. The Tax Indemnitee agrees
to cooperate with the independent public accounting firm performing the
verification and to supply such firm with all information reasonably necessary
to permit it to accomplish such verification, provided that the information
provided to such firm by such Tax Indemnitee shall be for its confidential use.
The parties agree that the sole responsibility of the independent public
accounting firm shall be to verify the amount of a payment pursuant to this
Master Agreement and that matters of
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interpretation of this Master Agreement are not within the scope of the
independent accounting firm's responsibilities.

SECTION 7.5 Basis for Determining Interest Rate Inadequate or Unfair. If on
or prior to the first day of any Rent Period:

(a) the Agent determines that deposits in Dollars (in the applicable
amounts) are not being offered in the relevant market for such Rent Period,
or

(b) the Required Funding Parties advise the Agent that the London
Interbank Offered Rate as determined by the Agent will not adequately and
fairly reflect the cost to such Funding Parties of funding LIBOR Advances
for such Rent Period,

the Agent shall forthwith give notice thereof to the Lessee and the Funding
Parties, whereupon until the Agent notifies the Lessee that the circumstances
giving rise to such suspension no longer exist, the obligations of the Funding
Parties to make or maintain such Funded Amounts as LIBOR Advances shall be
suspended, and such affected LIBOR Advances shall bear interest or accrue yield,
as the case may be, at the Alternative Rate.

SECTION 7.6 Illegality. If, after the date hereof, the adoption of any
applicable law, rule or regulation, or any change therein, or any change in the
interpretation or administration thereof by any governmental authority, central
bank or comparable agency charged with the interpretation or administration
thereof (any such agency being referred to as an "Authority" and any such event
being referred to as a "Change of Law"), or compliance by any Funding Party (or
its Funding Office) with any request or directive (whether or not having the
force of law) of any Authority shall make it unlawful or impossible for any
Funding Party (or its Funding Office) to make, maintain or fund its LIBOR
Advances and such Funding Party shall so notify the Agent, the Agent shall
forthwith give notice thereof to the other Funding Parties and the Lessee,
whereupon until such Funding Party notifies the Lessee and the Agent that the
circumstances giving rise to such suspension no longer exist, the obligation of
such Funding Party to make LIBOR Advances shall be suspended. Before giving any
notice to the Agent pursuant to this Section, such Funding Party shall designate
a different Funding Office if such designation will avoid the need for giving
such notice and will not, in the judgment of such Funding Party, be otherwise
disadvantageous to such Funding Bank. If such Funding Party shall determine that
it may not lawfully continue to maintain and fund any of its outstanding LIBOR
Advances to maturity and shall so specify in such notice, each LIBOR Advance of
such Funding Party shall be converted to an Alternative Rate Advance.
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SECTION 7.7 Increased Cost and Reduced Return. (a) If after the date
hereof, a Change of Law or compliance by any Funding Party (or its Funding
Office) with any request or directive (whether or not having the force of law)
of any Authority:

(i) shall impose, modify or deem applicable any reserve, special
deposit or similar requirement (including, without limitation, (1) any such
requirement imposed by the Board of Governors of the Federal Reserve
System, and (2) with respect to any LIBOR Advance, any reserve requirement
described in the definition of Euro-Dollar Reserve Percentage in excess of
the reserve requirement of the Agent) against assets of, deposits with or
for the account of, or credit extended by, any Funding Party (or its
Funding Office); or

(ii) shall impose on any Funding Party (or its Funding Office) or on
the United States market for certificates of deposit or the London
interbank market any other condition affecting its LIBOR Advances or its
obligation to make LIBOR Advances;

and the result of any of the foregoing is to increase the cost to such Funding
Party (or its Funding Office) of making or maintaining any LIBOR Advance, or to
reduce the amount of any sum received or receivable by such Funding Party (or
its Funding Office) under the Operative Documents with respect thereto, by an
amount deemed by such Funding Party to be material, then, within 15 days after
demand by such Funding Party (with a copy to the Agent), the Lessee shall pay to
such Funding Party such additional amount or amounts as will compensate such
Funding Party for such increased cost or reduction.

(b) If any Funding Party shall have determined that after the date
hereof the adoption of any applicable law, rule or regulation regarding capital
adequacy, or any change therein, or any change in the interpretation or
administration thereof, or compliance by any Funding Party (or its Funding
Office) with any request or directive regarding capital adequacy (whether or not
having the force of law) of any Authority, has or would have the effect of
reducing the rate of return on such Funding Party's capital as a consequence of
its obligations hereunder to a level below that which such Funding Party could
have achieved but for such adoption, change or compliance (taking into
consideration such Funding Party's policies with respect to capital adequacy) by
an amount deemed by such Funding Party to be material, then within 15 days after
demand by such Funding Party (with a copy to the Agent), the Lessee shall pay to
such Funding Party such additional amount or amounts as will compensate such
Funding
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Party for such reduction, but in no event shall the Lessee be liable for amounts
incurred more than 90 days prior to receipt of such demand.

(c) Each Funding Party will promptly notify the Lessee and the Agent
of any event of which it has knowledge, occurring after the date hereof, which
will entitle such Funding Party to compensation pursuant to this Section and
will designate a different Funding Office if such designation will avoid the
need for, or reduce the amount of, such compensation and will not, in the
judgment of such Funding Party, be otherwise disadvantageous to such Funding
Party. A certificate of any Funding Party claiming compensation under this
Section and setting forth the additional amount or amounts to be paid to it
hereunder shall be conclusive in the absence of manifest error. In determining
such amount, such Funding Party may use any reasonable averaging and attribution
methods.

(d) Notwithstanding the foregoing, in the event the Lessee is required
to pay any Funding Party amounts pursuant to Section 7.6 or this Section 7.7 and
the designation of a different Funding Office pursuant to Section 7.6 or Section
7.7 will not avoid the need for compensation to such Funding Party (an "Affected
Funding Party"), the Lessee may give notice to such Affected Funding Party (with
copies to the Agent) that it wishes to seek one or more assignees (which may be
one or more of the Funding Parties) to assume the Commitment of such Affected
Funding Party and to purchase its outstanding Funded Amounts; provided, that if
there is more than one Affected Funding Party which has requested substantially
and proportionally equal compensation hereunder, the Lessee shall elect to seek
an assignee to assume the Commitments of all such Affected Funding Parties. Each
Affected Funding Party agrees to sell its Commitment, Funded Amounts and
interest in the Operative Documents in accordance with Section 6 to any such
assignee for an amount equal to the sum of the outstanding unpaid principal of
and accrued interest or Yield on such Funded Amounts, plus all other fees and
amounts (including, without limitation, any compensation due to such Affected
Funding Parties under Section 7.6 or this Section 7.7) due to such Affected
Funding Party hereunder calculated, in each case, to the date such Funded
Amounts and interest are purchased. Upon such sale or prepayment, each such
Affected Funding Party shall have no further commitment or other obligation to
the Lessee hereunder or under any Operative Document.

(e) The provisions of this Section 7.7 (i) shall be applicable with
respect to any Assignee, and any calculations required by such provisions shall
be made based upon the circumstances of such Assignee and (ii) shall constitute
a continuing agreement and shall survive the termination of the
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Operative Documents and the payment in full or cancellation of the Funded
Amounts.

SECTION 7.8 Alternative Rate Advances Substituted for Affected LIBOR
Advances. If (i) the obligation of any Funding Party to make or maintain any
LIBOR Advances has been suspended pursuant to Section 7.6 or (ii) any Funding
Party has demanded compensation under Section 7.7, and the Lessee shall, by at
least 5 Business Days' prior notice to such Funding Party through the Agent,
have elected that the provisions of this Section shall apply to such Funding
Party, then, unless and until such Funding Party notifies the Lessee that the
circumstances giving rise to such suspension or demand for compensation no
longer apply:

(a) all Funded Amounts which would otherwise be made by such Funding
Party as LIBOR Advances shall be made instead as Alternative Rate Advances
(in all cases interest, Yield and principal on such Funded Amounts shall be
payable contemporaneously with the related Funded Amounts of the other
Funding Parties), and

(b) after each of its LIBOR Advances has been repaid, all payments of
principal which would otherwise be applied to repay such LIBOR Advances
shall be applied to repay its Alternative Rate Advances instead.

SECTION 7.9 Compensation. Upon the request of any Funding Party,
delivered to the Lessee and the Agent, the Lessee shall pay to such Funding
Party such amount or amounts as shall compensate such Funding Party for any
loss, cost or expense incurred by such Funding Party as a result of:

(a) any payment or prepayment of LIBOR Advances on a date other than
the last day of an Rent Period for such LIBOR Advance; or

(b) if the Funding Parties have permitted prepayment of any LIBOR
Advances, any failure by the Lessee to prepay such LIBOR Advances on the date
for such prepayment specified in the relevant notice of prepayment hereunder; or

(c) any failure by the Lessee to consummate a Funding on the date
specified in the applicable Funding Request;

such compensation to include, without limitation, as applicable: (A) an amount
equal to the excess, if any, of (x) the amount of interest which would have
accrued on the amount so paid or prepaid or not prepaid or funded for the period
from the date of such payment, prepayment or failure to prepay or to take
funding to the last day of the then current Rent Period for such LIBOR Advance
(or, in the case of a failure to prepay or to take
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funding, the Rent Period for such LIBOR Advance which would have commenced on
the date of such failure to prepay or to take funding) at the applicable rate of
interest or yield for such LIBOR Advance provided for herein over (y) the amount
of interest or yield (as reasonably determined by such Funding Party) such
Funding Party would have paid on deposits in Dollars of comparable amounts
having terms comparable to such period placed with it by leading banks in the
London interbank market.

SECTION 7.10 Limitation on Certain Payment Obligations. (a) Each
Funding Party or the Agent shall make written demand on the Lessee for
indemnification or compensation pursuant to Section 7.7, 7.8 or 7.9 hereof no
later than 120 days after the event giving rise to the claim for indemnification
or compensation occurs.

(b) In the event that any Funding Party or the Agent fails to give the
Lessee notice within the applicable time limitation prescribed in (a) above, the
Lessee shall have no obligation to pay such claim for compensation or
indemnification hereunder.

SECTION 7.11 End of Term Indemnity. In the event that at the end of
the Lease Term (i) the Lessee elects the option set forth in Section 14.6 of the
Lease, and (ii) after the Lessor receives the sales proceeds from the Leased
Property under Section 14.6 or 14.7 of the Lease, together with the Lessee's
payment of the Recourse Deficiency Amount, the Lessor shall not have received
the entire Lease Balance, then, within 90 days after the end of the Lease Term,
the Lessor or the Agent may obtain, at the Lessee's sole cost and expense, a
report from the Appraiser (or, if the Appraiser is not available, another
appraiser reasonably satisfactory to the Lessor or the Agent, as the case may
be, and approved by the Lessee, such approval not to be unreasonably withheld)
in form and substance satisfactory to the Lessor and the Agent (the "Report") to
establish the reason for any decline in value of the Leased Property from the
Lease Balance. The Lessee shall promptly reimburse the Lessor for the amount
equal to such decline in value to the extent below the Lease Balance to the
extent that the Report indicates that such decline was due to

(w) extraordinary use, failure to maintain, to repair, to restore, to
rebuild or to replace, failure to comply with all Applicable Laws, failure
to use, workmanship, method of installation or removal or maintenance,
repair, rebuilding or replacement, or any other cause or condition within
the power of the Lessee to control or effect resulting in the Building
failing to be an office, store or warehouse of the
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type and quality contemplated by the Appraisal (excepting in each case
ordinary wear and tear), or

(x) any Alteration made to, or any rebuilding of, the Leased Property
or any part thereof by the Lessee, or

(y) any restoration or rebuilding carried out by the Lessee or any
condemnation of any portion of the Leased Property pursuant to Article X of
the Lease to the extent not covered by insurance or condemnation proceeds
applied to the Lease Balance, or

(z) any use of the Leased Property or any part thereof by the Lessee
other than as permitted by the Lease, or any act or omission constituting a
breach of any requirement, condition, restriction or limitation set forth
in the Existing Lease.

SECTION 8
MISCELLANEOUS

SECTION 8.1 Survival of Agreements. The representations, warranties,
covenants, indemnities and agreements of the parties provided for in the
Operative Documents, and the parties' obligations under any and all thereof,
shall survive the execution and delivery and the termination or expiration of
this Master Agreement and any of the Operative Documents, the transfer of any
Land to the Lessor as provided herein, any disposition of any interest of the
Lessor in the Leased Property, the purchase and sale of the Notes, payment
therefor and any disposition thereof and shall be and continue in effect
notwithstanding any investigation made by any party hereto or to any of the
other Operative Documents and the fact that any such party may waive compliance
with any of the other terms, provisions or conditions of any of the Operative
Documents.

SECTION 8.2 Notices. Unless otherwise specified herein, all notices,
requests, demands or other communications to or upon the respective parties
hereto shall be addressed to such parties at the addresses therefor as set forth
in Schedule 8.2, as such other address as any such party shall specify to the
other parties hereto, and shall be deemed to have been given (i) the Business
Day after being sent, if sent by overnight courier service; (ii) the Business
Day received, if sent by messenger; (iii) the day sent, if sent by facsimile and
confirmed electronically or otherwise during business hours of a Business
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Day (or on the next Business Day if otherwise sent by facsimile and confirmed
electronically or otherwise); or (iv) three Business Days after being sent, if
sent by registered or certified mail, postage prepaid.

SECTION 8.3 Counterparts. This Master Agreement may be executed by the
parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together
constitute but one and the same instrument.

SECTION 8.4 Amendments. No Operative Document nor any of the terms thereof
may be terminated, amended, supplemented, waived or modified with respect to the
Lessee or any Funding Party, except (a) in the case of a termination, amendment,
supplement, waiver or modification to be binding on the Lessee, with the written
agreement or consent of the Lessee, and (b) in the case of a termination,
amendment, supplement, waiver or modification to be binding on the Funding
Parties, with the written agreement or consent of the Lessor and the Required
Funding Parties; provided, however, that

(x) notwithstanding the foregoing provisions of this Section 8.4, the
consent of each Funding Party affected thereby shall be required for any
amendment, modification or waiver directly:

(1) modifying any of the provisions of this Section 8.4, changing the
definition of "Required Funding Parties", or increasing the Commitment of
such Funding Party;

(ii) amending, modifying, waiving or supplementing any of the
provisions of Section 3 of the Loan Agreement or the representations of
such Funding Party in Section 4.2 or 4.3 or the covenants of such Funding
Party in Section 6 of this Master Agreement;

(iii) reducing any amount payable to such Funding Party under the
Operative Documents or extending the time for payment of any such amount,
including, without limitation, any Rent, any Funded Amount, any fees, any
indemnity, the Lease Balance, any Funding Party Balance, Recourse
Deficiency Amount, interest or Yield; or

(iv) consenting to any assignment of the Lease, releasing any of the
collateral assigned to the Agent and
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the Lenders pursuant to the Mortgage and the Assignment of Lease and Rents
(but excluding a release of any rights that the Lender may have in the
Leased Property, or the proceeds thereof as contemplated in the definition
of "Release Date"), releasing the Lessee from its obligations in respect of
the payments of Rent and the Lease Balance, releasing the Lessee from its
obligations under the Operative Guaranty or the other Operative Documents
or changing the absolute and unconditional character of any such
obligation; and

(y) no such termination, amendment, supplement, waiver or modification
shall, without the written agreement or consent of the Lessor and the Lender, be
made to the Lease; and

(z) subject to the foregoing clauses (x) and (y), so long as no Event
of Default has occurred and is continuing, the Lessor, the Agent and the Lenders
may not amend, supplement, waive or modify any terms of the Loan Agreement, the
Notes, the Mortgage and the Assignment of Lease and Rents without the consent of
the Lessee (such consent not to be unreasonably withheld or delayed); the Lessor
and the Lessee may not amend, supplement, waive or modify any terms of the Lease
without the consent of the Agent and the Lender.

SECTION 8.5 Headings, etc. The Table of Contents and headings of the
various Articles and Sections of this Master Agreement are for convenience of
reference only and shall not modify, define, expand or limit any of the terms or
provisions hereof.

SECTION 8.6 Parties in Interest. Except as expressly provided herein, none
of the provisions of this Master Agreement is intended for the benefit of any
Person except the parties hereto, and their respective successors and permitted
assigns.

SECTION 8.7 GOVERNING LAW. THIS MASTER AGREEMENT HAS BEEN DELIVERED IN, AND
SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF GEORGIA APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY WITHIN SUCH STATE, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE .

SECTION 8.8 Expenses. Whether or not the transactions herein contemplated
are consummated, the Lessee agrees to pay, as Supplemental Rent, all actual,
reasonable and documented out-of-pocket costs and expenses of the Lessor, the
Agent in connection with the preparation, execution and delivery of the
Operative
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Documents and the documents and instruments referred to therein and any
amendment, waiver or consent relating thereto requested by or consented to by
the Lessee (including, without limitation, the actual, reasonable and documented
fees and disbursements of Mayer, Brown & Platt, special counsel to the Agent and
of the Lessor, the Agent and the Lender in connection with the enforcement of
the Operative Documents and the documents and instruments referred to therein
(including, without limitation, the reasonable and documented fees and
disbursements of counsel for the Lessor, the Agent and the Lender actually
incurred), in each case (including without limitation in respect of any Lease
Supplement notwithstanding the absence of this phrase therefrom) without regard
to any statutory presumption as to the amount of legal fees.

SECTION 8.9 Severability. Any provision of this Master Agreement that is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

SECTION 8.10 Liabilities of the Funding Parties. No Funding Party shall
have any obligation to any other Funding Party or to the Lessee with respect to
the transactions contemplated by the Operative Documents except those
obligations of such Funding Party expressly set forth in the Operative Documents
or except as set forth in the instruments delivered in connection therewith, and
no Funding Party shall be liable for performance by any other party hereto of
such other party's obligations under the Operative Documents except as otherwise
so set forth. No Lender shall have any obligation or duty to the Lessee, any
other Funding Parties or any other Person with respect to the transactions
contemplated hereby except to the extent expressly set forth in this Master
Agreement or the Loan Agreement.

SECTION 8.11 Submission to Jurisdiction; Waivers. Each party hereto hereby
irrevocably and unconditionally:

(i) submits for itself and its property in any legal action or
proceeding relating to this Master Agreement or any other Operative
Document, or for recognition and enforcement of any judgment in respect
thereof, to the non-exclusive general jurisdiction of the Courts of the
State of Georgia sitting in Fulton County, Georgia, the courts of the
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United States of America for the Northern District of Georgia, and
appellate courts from any thereof;

(ii) consents that any such action or proceedings may be brought to
such courts, and waives any objection that it may now or hereafter have to
the venue of any such action or proceeding in any court or that such action
or proceeding was brought in an inconvenient court and agrees not to plead
or claim the same;

(iii) agrees that service of process in any such action or proceeding
may be effected by mailing a copy thereof by registered or certified mail
(or any substantially similar form of mail), postage prepaid, to such party
at its address set forth in Schedule 8.2 or at such other address of which
the other parties hereto shall have been notified pursuant to Section 8.2;
and

(iv) agrees that nothing herein shall affect the right to effect
service of process in any other manner permitted by law.

SECTION 8.12 Liabilities of the Agent. The Agent shall have no duty,
liability or obligation to any party to this Master Agreement with respect to
the transactions contemplated hereby except those duties, liabilities or
obligations expressly set forth in this Master Agreement or the Loan Agreement,
and any such duty, liability or obligations of the Agent shall be as expressly
limited by this Master Agreement or the Loan Agreement, as the case may be.

SECTION 8.13 Confidentiality. Each Funding Party agrees to exercise
commercially reasonable efforts to keep any information delivered or made
available by the Lessee to it which is clearly indicated to be confidential
information, confidential from anyone other than persons employed or retained by
such Funding Party who are or are expected to become engaged in evaluating,
approving, structuring or administering the transaction contemplated by the
Operative Documents; provided, however that nothing herein shall prevent any
Funding Party from disclosing such information (i) to any other Funding Party,
(ii) upon the order of any court or administrative agency, (iii) upon the
request or demand of any regulatory agency or authority having jurisdiction over
such Funding Party, (iv) which has been publicly disclosed, (v) to the extent
reasonably required in connection with any litigation to which the Agent, any
Funding Party or their respective Affiliates may be a party, (vi) to the extent
reasonably required in connection with the exercise of any

58



remedy hereunder, (vii) to such Funding Party's legal counsel and independent
auditors and (viii) to any actual or proposed participant, assignee or other
transferee of all or part of its rights hereunder which has agreed in writing to
be bound by the provisions of this Section 8.13; provided that should disclosure
of any such confidential information be required by virtue of clause (ii) of the
immediately preceding sentence, any relevant Funding Party shall promptly notify
the Lessee of same (unless prohibited by such order in clause (ii)) so as to
allow the Lessee to seek a protective order or to take any other appropriate
action; provided, further, that, no Funding Party shall be required to delay
compliance with any directive to disclose any such information so as to allow
the Lessee to effect any such action.
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IN WITNESS WHEREOF, the parties hereto have caused this Master Agreement to
be duly executed by their respective officers thereunto duly authorized as of
the day and year first above written.

EQUIFAX INC., as the Lessee

By:
Name Printed:
Title:

FLORIDA MASTER
AGREEMENT



PREFCO VI LIMITED PARTNERSHIP, as
Lessor

By: AFG PREFCO GP, LLC, a Texas
limited liability company, as
general partner

By: /s/ Stephen S. Brookshire

Name: Stephen S. Brookshire
Title: President

FLORIDA MASTER
AGREEMENT



SUNTRUST BANK, ATLANTA,
as Agent and Lender

By: /s/ Brian K. Peters

Name Printed: Brian K. Peters
Title: Director

FLORIDA MASTER
AGREEMENT



FLORIDA

ATLANTIC FINANCIAL GROUP, LTD.

By: Atlantic Financial Managers,
Inc., its General Partner

By: /s/ Stephen S. Brookshire

Name Printed: Stephen S. Brookshire
Title: President

MASTER
AGREEMENT



SCHEDULE 2.2

PAYMENT INSTRUCTIONS AND
AMOUNT OF EACH FUNDING PARTY'S COMMITMENT

Lessor Commitment Percentage: 3.5%
Lender Commitment Percentage: 96.5%
Lessor Commitment: S 811,125.00

Lender Commitment: $22,363,875.00



SCHEDULE 6
EQUIFAX COMPETITORS

TRW Information Services, Inc. (and TRW, Inc., its parent)
TransUnion (TU)

Computer Sciences Corporation (CSC)
Dun & Bradstreet (D&B)

First Financial Management Corp. (FFMC), (includes Telecheck NABANCO)
Total Systems Services, Inc.

First Data Resources (FDR)

Policy Management Systems Corp. (PMSC)
Hooper Holmes

Pinkerton

National Processing Co. (NPC)

Deluxe Check Printers (including SCAN)
Fair, Issac & Co.

National Data Corp.

DATEQ

Continuum

Creditel

EMST

PAYCO American Corp.

Olsten's Temporary

Grattan, PLC

Next PLC

Experian, Inc. (and Great Universal Stores, its parent)
Acxiom Corporation

Atlantes

Direct Marketing Technologies, Inc.
Dynamark

Harte Hanks

InfoUSA

Metromail Corporation

R.L. Polk Company

Electronic Data Systems



Lessee:

Lessor and AFG:

Agent:

SCHEDULE 8.2
ADDRESSES FOR NOTICES

Equifax Inc.

1550 Peachtree Street, N.W.

Atlanta, Georgia 30309

Attn: Treasurer Director of
Corporate Real Estate
General Counsel

with a copy to:

William F. Timmons

Long Aldridge & Norman LLP
5300 SunTrust Tower

303 Peachtree Street
Atlanta, Georgia 30308

c/o Atlantic Financial Group, Ltd.
2311 Cedar Springs Road, Suite 150
Dallas, Texas 75201

Attn: Stephen Brookshire
Telephone: (214) 720-9237
Facsimile: (214) 871-2799

SunTrust Bank, Atlanta

25 Park Place

Mail Code 127

Atlanta, Georgia 30303

Attn: Center 127/Atlanta Corporate
Banking

with a copy to:

c/o SunTrust Capital Markets, Inc.
303 Peachtree Street

24th Floor

Mail Code 3943

Atlanta, Georgia 30308

Attn: Todd Shutley



EXHIBIT A
TO MASTER AGREEMENT

FORM OF FUNDING REQUEST

TO: PREFCO VI LIMITED PARTNERSHIP, as Lessor,
under the Master Agreement
referred to below

Reference is hereby made to the Master Agreement (Florida Property) dated
as of December 30, 1999 (as heretofore amended, the "Master Agreement") among
Equifax Inc., as Lessee and Guarantor, PREFCO VI LIMITED PARTNERSHIP, as Lessor,
Atlantic Financial Group, Ltd. and SunTrust Bank, Atlanta, as Agent and Lender.
Capitalized terms not otherwise defined herein are used herein as defined in the
Master Agreement.

Equifax Inc. as Lessee (the "Lessee") hereby notifies you that Lessee
requests a Funding in the amount of $ on [INSERT REQUESTED FUNDING
DATE] in respect of [DESCRIBE LAND INTEREST].

In connection with such requested Funding, the Lessee hereby represents and
warrants to you as follows:

(A) on the requested Funding Date the representations and warranties
of the Lessee contained in each of the Operative Documents shall be true
and correct in all material respects as though made on and as of such
Funding Date, except to the extent such representations or warranties
relate solely to an earlier date, in which case such representations and
warranties shall have been true and correct in all material respects on and
as of such earlier date;

(B) there shall not have occurred and be continuing any Event of
Default, Potential Event of Default;

(C) each Operative Document to which the Lessee is a party is in full
force and effect with respect to it;

(D) no event that could reasonably be expected to have a Material
Adverse Effect has occurred since March 31, 1997;

(E) the amount of the requested Funding represents amounts in respect
of the purchase price for the



remainderman interest in the Leased Property [and the partnership interests
in the Lessor]; and

(F) all of the conditions precedent to such Funding set forth in
Section 3 of the Master Agreement have been satisfied.

Please wire transfer the proceeds of the Funding to

The Lessee has caused this Funding Request to be executed and delivered by
its duly authorized officer this ,

EQUIFAX INC.

cc: SunTrust Bank, Atlanta



EXHIBIT B
TO MASTER AGREEMENT

FORM OF ASSIGNMENT OF LEASE AND RENTS

[As of the commencement date of the Master Agreement,
the form was not prepared per agreement among the parties.]



EXHIBIT D
TO MASTER AGREEMENT

FORM OF MORTGAGE

[As of the commencement date of the Master Agreement,
the form was not prepared per agreement among the parties.]



EXHIBIT E
TO MASTER AGREEMENT

COMPLIANCE CERTIFICATE

Reference is made to the Master Agreement (Florida Property) dated as of
December 30, 1999 (as modified and supplemented and in effect from time to time,
the "Master Agreement") among Equifax Inc., PREFCO VI Limited Partnership,
Atlantic Financial Group, Ltd. and SunTrust Bank, Atlanta, as Agent and Lender.
Capitalized terms used herein shall have the meanings ascribed thereto in the
Master Agreement.

Pursuant to Section 5.1(c) of the Master Agreement, (1) , the
duly authorized of Equifax Inc. hereby certifies to the
Funding Parties as required by Section 5.1(c) that the information contained in
the Compliance Check List attached hereto is true, accurate and complete as of

, , and (ii) , the duly authorized

of Equifax Inc. hereby (A) certifies to the
Funding Parties as required by Section 5.1(c) that to the knowledge of such
officer, no Event of Default or Potential Event of Default is in existence on
and as of the date hereof and (B) restates and reaffirms as required by Section
5.1(c) that to the knowledge of such officer, the representations and warranties
contained in Section 4.1 of the Master Agreement are true on and as of the date
hereof (x) as stated as to representations and warranties which contain
materiality limitations, and (y) in all material respects as to all other
representations and warranties.

Dated this day of , 199/200__.

EQUIFAX INC.



COMPLIANCE CHECK LIST
Equifax Inc.

[As of the commencement date of the Master Agreement,
the check list was not prepared per agreement among the parties.]



Exhibit F
Form of Environmental Audit Reliance Letter

Intentionally Omitted.



EXHIBIT G-1

(LONG ALDRIDGE & NORMAN LLP LOGO)
ATTORNEYS AT LAW

December 30, 1999

SunTrust Bank, Atlanta
P.O. Box 4418, MCl27
Atlanta, Georgia 30302-4418

Prefco VI Limited Partnership
1000 Ballpark Way

Suite 304

Arlington, Texas 76011

RE: EQUIFAX INC. LEASE TRANSACTION - FLORIDA
Ladies and Gentlemen:

We have acted as special local counsel for Equifax Inc., a Georgia
corporation ("Lessee"), in connection with a lease transaction between Lessee,
Prefco VI Limited Partnership ("Lessor") and SunTrust Bank, Atlanta ("Agent").
We render this opinion to you at the request of Lessee.

In connection with this opinion, we have examined copies of each of the
following documents:

A. Master Agreement, dated as of December 30, 1999 (the "Master
Agreement"), among Lessee, Lessor, and Agent;

B. Lease Agreement, dated as of December 30, 1999 (the "Lease"), by and
between Lessor and Lessee; and

C. Operative Guaranty (the "Guaranty"), dated as of December 30, 1999, from
Lessee in favor of Lessor and Agent; and

D. Consent and Agreement of Lessee (the "Consent"), dated as of December
30, 1999 from Lessee in favor of Agent.

The documents listed in (A) through (D) above are hereinafter sometimes
collectively referred to as the "Lease Documents." All of the Property,
including real estate, personal property
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December 30, 1999
Page 2

and fixtures, purported to be leased to Lessee pursuant to the Lease is
hereinafter sometimes referred to as the "Property."

In connection with this opinion, we have assumed that:

(a) Lessee is a corporation duly organized, validly existing and in
good standing under the laws of Georgia, and is duly authorized to transact
business in each jurisdiction where its activities or presence required that it
be so qualified; and

(b) Lessee has all requisite authority to lease the Property, to
execute the Lease Documents, and to perform its obligations under the Lease
Documents; and

(c) The execution, delivery and performance of the Lease Documents by
Lessee are within the corporate powers of Lessee and have been duly authorized
by all necessary action by or on behalf of Lessee; and

(d) Each individual executing the Lease Documents has the requisite
legal capacity to execute and be bound by (or cause the entity for which such
individual is signing to be bound by) the agreements contained in such
documents; and

(e) The Lease Documents have been duly and validly executed and
delivered by Lessee in the form submitted to us; and

(f) Each of the parties to the Lease Documents other than Lessee has
duly and validly executed and delivered each Lease Document to which such party
is a signatory, and each Lease Document (and each provision of the Lease
Documents which is not governed by and construed in accordance with the laws of
the State of Georgia) are such parry's legal, valid and binding obligations,
enforceable against such party in accordance with their respective terms. Each
Lease Document and each provision of the Lease Documents which is not governed
by and construed in accordance with the laws of the State of Georgia are
Lessee's legal, valid and binding obligations, enforceable against Lessee in
accordance with their respective terms. If all or any provisions of the Lease
Documents are determined to be governed by and required to be construed in
accordance with the laws of the State of Florida, the Lease Documents or such
provisions are legal, valid and enforceable against each of the parties thereto
in accordance with their respective terms under Florida law; and

(g) Lessor is a limited partnership duly organized, validly existing,
and in good standing under the laws of the State of Connecticut; Agent is a
Georgia banking corporation duly organized, validly existing, and in good
standing under the laws of the State of Georgia; and the Lease Documents have
been duly authorized and delivered by Lessor and Agent to the extent

ATLANTA 4161174.2
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required and constitute the legal, valid, binding and enforceable obligations of
Lessor and Agent, respectively; and each of Lessor and Agent has the requisite
power and authority to perform its respective obligations under the Lease
Documents; and each of Lessor and Agent has all requisite governmental
certificates of authority, licenses, permits, consents, qualifications, and
documentation to engage in the transaction covered by this opinion; and

(h) The Agent has acted and will act in good faith and without notice
of any defense against enforcement of rights created by, or adverse claim to any
property pledged as part of, the transaction contemplated by the Lease
Documents. The Agent has complied with all laws applicable to it that affect the
transaction; and

(i) The transaction complies with any test required by law of good
faith or fairness. Each party will act in accordance with the terms and
conditions of the Lease Documents; and

(j) No discretionary act of the Lessee or on its behalf will be taken
after the date of the transaction if such act might result in a violation of law
or breach or default under any agreement, decree, writ, judgment or court order.
The Lessee will obtain all permits and governmental approvals and take all other
actions which are both (i) relevant to performance of the Lease Documents and
(ii) required in the future under applicable law; and

(k) Any documents to which the Lessee is a party or by which the
Lessee 1is bound (other than the Lease Documents) will be enforced as written;
and

(1) With respect to the transaction and the Lease Documents, there has
been no mutual mistake of fact and there exists no fraud or duress; and

(m) Lessee has or would be deemed to have as of the date hereof, and
at the time of the execution and delivery of the Lease Documents, valid title
to, or an interest in, and the unrestricted right to convey, lease or encumber
the Property; and

(n) Lessee has received, or prior to or concurrently with the
execution and delivery of the Lease Documents will receive, the value and other
consideration recited to be received by it in the Lease Documents; and

(o) In the event that any party to any of the Lease Documents seeks to
maintain any action, suit or proceeding in the courts of the State of Georgia to
enforce any provision of any of the Lease Documents, such person, if required at
such time to hold a certificate of authority to transact business as a foreign
corporation in the State of Georgia, will have obtained such a certificate prior
to commencing such action, suit or proceeding; and
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(p) The interest currently provided for in (or any other interest
allowed or to be subsequently designated under the terms of) the Lease or the
Lease Documents, together with all other charges in the nature of interest
payable with respect to the transactions contemplated by the Lease Documents,
will not at any time (whether due to prepayment, acceleration, lack of
borrowing, or otherwise) exceed five percent (5%) per month as prohibited by
0.C.G.A. Section 7-4-18 and that no such interest or charges constitute
precomputed interest within the meaning of O0.C.G.A. Section 7-4-2(b); and

(q) There is no payment of, or agreement for the payment of, interest
on unpaid interest under the Lease Documents in violation of O0.C.G.A. Section
7-4-17; and

(r) The parties to the Lease Documents and their successors and
assigns will (i) act in good faith and in a commercially reasonable manner in
the exercise of any rights or enforcement of any remedies under the Lease
Documents; (ii) not engage in any conduct in the exercise of such rights or
enforcement of such remedies that would constitute other than fair dealing; and
(iii) comply with all requirements of applicable procedural and substantive law
in exercising any rights or enforcing any remedies under the Lease Documents;
and

(s) The exercise of any rights or enforcement of any remedies under
the Lease Documents would not be unconscionable, result in a breach of the peace
or otherwise be contrary to public policy.

In rendering this opinion we have also assumed that: all documents
submitted to us as originals are authentic; all signatures on documents
submitted to us are genuine; all documents, including but not limited to certain
of the Lease Documents, submitted to us as certified or conformed copies,
photocopies or telecopies are identical to the original documents; the
"black-1lining" on drafts of Lease Documents received by us since the first draft
we reviewed have accurately reflected all changes since the draft reviewed; the
Lease Documents accurately reflect the complete understanding of the parties
with respect to the transactions contemplated thereby and the rights and
obligations of the parties thereunder; and that all certificates, and all
telegraphic and telephonic confirmations, given by public officials or by third
parties referred to herein have been properly given and are accurate. We have
also assumed that the terms and conditions of the Lease as reflected in the
Lease Documents have not been amended, modified or supplemented, directly or
indirectly, by any other agreement or understanding of the parties or waiver of
any of the material provisions of the Lease Documents. All references herein to
the Lease Documents (or other documents identified herein) shall be deemed to
refer only to the body of such documents exclusive of other documents referred
to or incorporated by reference therein.

We call your attention to the fact, and all parties are aware that, Lessee
is not and has never been the owner of record of any interest in the Property
other than under the Lease, and you have
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asked us to render an opinion on the assumption that the Lease would be deemed
to constitute a conveyance of fee simple title to the Property to Lessee, and a
conveyance of security title and a security interest in the Property from Lessee
to Lessor to secure an obligation in excess of $250,000.00. We render no opinion
herein as to whether the lease would be so interpreted, or as to whether title
to the Property would be deemed to be in Lessor or Lessee, or with respect to
the effect of the determination of such title matters on the enforceability of
the Lease Documents or any of the other matters addressed herein.

All assumptions stated in this letter are made with your permission and
without investigation, computation or other action on our part to confirm the
validity of any such assumptions. To the extent that any of such assumptions are
not true, the same are made hypothetically to permit the rendering of this
opinion.

We have not made or undertaken to make any investigation of the state of
title to the Property, and we express no opinion with respect to the title of
the Property or with respect to the existence or perfection (or continuation of
perfection) of any security title, lien, security interest, encumbrance,
usufruct or leasehold interest purported to be created by the Lease or any other
Lease Document. In addition, we express no opinion as to the priority of any
security title, lien, security interest, encumbrance, usufruct or leasehold
interest purported to be created by the Lease or any other Lease Document.

Based on the foregoing and subject to the assumptions, limitation,
qualifications and exceptions set forth herein, we are of the opinion that:

1. Each of the Lease Documents, insofar as it is governed by and construed
in accordance with the laws of the State of Georgia, is a legal, valid and
binding obligation of Lessee, enforceable by Lessor against Lessee in accordance
with its terms, except that: (a) the enforceability of the Lease Documents is
subject to the effect of bankruptcy, insolvency, reorganization, arrangement and
moratorium laws and other laws from time to time in effect relating to or
affecting generally the enforcement of creditors' and lessor's rights and
remedies (including, without limitation, the effect of the Federal Bankruptcy
Code in its entirety, including matters of contract rejection, fraudulent
conveyance and obligation, turn-over, preference, equitable subordination,
automatic stay, conversion of a non-recourse obligation into a recourse
obligation, substantive consolidation and proofs of claim, and state laws
regarding fraudulent transfers, obligations and conveyances, including O.C.G.A.
Section 18-2-20, et seq., and state receivership laws); (b) the enforceability
of the Lease Documents is subject to the effect of the exercise of customary
principles, judicial decisions, and laws governing, limiting or affecting
equitable remedies or relief generally (including, without limitation, matters
of public policy) whether considered in a proceeding at law or in equity
(including, without limitation, principles governing the availability of
specific performance, injunctive relief or other traditional equitable remedies,
principles affording traditional
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equitable defenses [e.g., waiver, laches and estoppel], good faith and fair
dealing, reasonableness. materiality of breach, impracticability or
impossibility of performance, the effect of obstruction, failure to perform or
otherwise to act in accordance with an agreement by any person other than
Lessee, the effect of Section 1-102(3) of the Uniform Commercial Code, and
unconscionability); (c) certain remedies, waivers, and other provisions of the
Lease Documents may not be enforceable under applicable laws and judicial
decisions (in addition to those referred to in subparagraphs (a) and (b)
immediately above) and certain equitable or specific remedies may be unavailable
under such laws and decisions; however, it is our opinion that such laws and
decisions (other than those referred to in subparagraphs (a) and (b) immediately
above) do not make the remedies and procedures which will be afforded to the
holder of the Lease Documents inadequate for the realization of the substantive
benefits intended to be provided by the Lease Documents to the holder thereof,
except for the economic consequences, if any, resulting from any delay caused by
such applicable laws and judicial decisions and so long as such remedies and
procedures are exercised in compliance with applicable laws and judicial
decisions of the State of Georgia relating to the exercise of such remedies and
procedures.

2. Assuming that the principal amount actually disbursed to Lessee or which
would be deemed to have been actually disbursed to Lessee for usury purposes
exceeds $250,000.00, none of the payments of interest provided for in the Lease
Documents violates the usury laws of the State of Georgia.

3. The execution and delivery of the Lease Documents by Lessee and the
performance by Lessee of its obligations thereunder, do not conflict with or
result in a violation of any law, rule or regulation of the State of Georgia or
the United States of America to which Lessee or its assets are subject which a
lawyer using customary due diligence would reasonably recognize as applicable to
the execution and delivery of the Lease Documents or the performance by Lessee
of its obligations thereunder. For purposes of this opinion, "law, rule or
regulation" includes only those laws, rules or regulations which either prohibit
performance by Lessee under the Lease Documents or subject Lessee to a fine,
penalty or other similar sanction.

This opinion is based upon and subject to the qualifications, limitations
and exceptions set forth below:

A. Without limiting the generality of, or implying any other limitation of,
any other assumption, qualification, limitation or exception set forth in this
opinion letter, our opinion set forth herein is subject to each of the following
exceptions:

(i) The effect and possible unenforceability of contractual provisions
providing for choice of governing law; or
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(ii) The possible unenforceability of provisions purporting to waive
certain rights of guarantors or indemnitors (whether expressed as waivers,
consents or otherwise); or

(iii) The possible unenforceability of provisions requiring
indemnification for, or providing exculpation, release or exemption from
liability for, action or inaction, to the extent such action or inaction
involves negligence or willful misconduct of the person or entity
indemnified (or of any agent, contractor, employee, representative,
partner, officer, director or shareholder of such person or entity) or to
the extent otherwise contrary to public policy; or

(iv) The possible unenforceability of provisions purporting to require
arbitration of disputes; or

(v) The possible unenforceability of provisions prohibiting
competition, the solicitation or acceptance of customers, of business
relationships or of employees, the use or disclosure of information, or
other activities in restraint of trade; or

(vi) The possible unenforceability of provisions imposing increased
interest rates or late payment charges upon delinquency in payment or
default or providing for liquidated damages, or for premiums on prepayment,
acceleration, redemption, cancellation, or termination, to the extent any
such provisions are deemed to be penalties or forfeitures; or

(vii) The possible unenforceability of waivers or advance consents
that have the effect of waiving statutes of limitation, marshaling of
assets or similar requirements, or as to the jurisdiction of courts, the
venue of actions, the right to jury trial, defenses or rights of
subrogation, or, in certain cases, notice; or

(viii) The possible unenforceability of provisions that waivers or
consents by a party may not be given effect unless in writing or in
compliance with particular requirements or that a person's course of
dealing, course of performance, or the like or failure or delay in taking
actions may not constitute a waiver of related rights or provisions or that
one or more waivers may not under certain circumstances constitute a waiver
of other matters of the same kind; or

(ix) The effect of course of dealing, course of performance, or the
like, that would modify the terms of an agreement or the respective rights
or obligations of the parties under an agreement; or
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(x) The possible unenforceability of provisions that enumerated
remedies are not exclusive or that a party has the right to pursue multiple
remedies without regard to other remedies elected or that all remedies are
cumulative; or

(xi) The effect of O0.C.G.A. Section 13-1-11 on provisions relating to
attorneys fees; or

(xii) The possible unenforceability of provisions that determinations
by a party or a party's designee are conclusive; or

(xiii) The possible unenforceability of provisions permitting
modifications of an agreement only in writing; or

(xiv) The possible unenforceability of provisions that the provisions
of an agreement are severable; or

(xv) The effect of laws requiring mitigation of damages; or

(xvi) The possible unenforceability of provisions permitting the
exercise, under certain circumstances, of rights without notice or without
providing opportunity to cure failures to perform; or

(xvii) The effect of agreements as to rights of set off otherwise than
in accordance with the applicable law; or

(xviii) The possible unenforceability of any provision contained in
the Lease Documents purporting to allow the holder to accelerate the
maturity of the indebtedness evidenced and secured thereby or the sums
required to be paid thereunder without notice to Lessee: or

(xix) The possible unenforceability of any provision contained in the
Lease Documents relating to the appointment of a receiver, or

(xx) The possible unenforceability of any provision contained in the
Lease Documents purporting to provide to the holder of the Lease Documents
(or any other party which is not the receiver of the Property), the right
to the possession or control of cash, deposits, instruments or other
property which relate to or constitute a portion of the Property after the
appointment of a receiver; or

(xx1) We render no opinion with respect to the laws, ordinances,
regulations or rules of any county, city or other political subdivision of
the State of Georgia or any other
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state of the United States of America; antitrust and unfair competition
law; securities law; tax law; laws governing fiduciary obligations; pension
and employee benefit law; fraudulent transfer law; environmental law; land
use and subdivision law; bulk transfer law; patent, copyright, trademark
and other intellectual property law; racketeering law; criminal statutes of
general application; and labor law; or

(xxii) The effect of the rights of the United States under the Federal
Tax Lien Act of 1966, as amended: or

(xxiii) The present or future value of any collateral; or

(xxiv) The possible unenforceability of any provision contained in the
Lease Documents which purports to grant an absolute assignment of any
leases, rents, income, issues, profits, revenues or any other Property,
rather than a collateral assignment; or

(xxv) The possible unenforceability of any "usury savings provisions"
contained in the Lease Documents; or

(xxvi) The possible unenforceability of any provision allowing another
to act as attorney-in-fact for Lessee; or

(xxvii) The possible unenforceability of any provision requiring the
Lessee to "perform as directed" with respect to any undertaking; or

(xxviii) The possible unenforceability of any provision allowing the
conducting of more than one sale of any real or personal property affected
by the Lease; or

(xxix) The possible unenforceability of the Lease Documents unless
payment in full is made of all such fees, taxes (including, without
limitation, any intangibles taxes and transfer taxes), charges and any
statutory interest and penalty with respect thereto, as may be due and
payable in connection with the Lease Documents or the transactions
contemplated in the Lease Documents; or

(xxx) The possible unenforceability of any provision requiring
payments by Lessee, imposing obligations upon Lessee, or allowing the
maintaining of any action against Lessee, after a sale of any real property
affected by the Lease under the power of sale or other remedies contained
in the Lease without confirmation of such sale as required by Georgia law;
or
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(xxx1) The possible unenforceability of any provision for, or
depending upon a security title, security interest or lien upon any real or
personal property described in the Lease continuing to exist under the
Lease following a judicial foreclosure or sale under power of sale of any
of the real or personal property described in the Lease; or

(xxx1i) The possible unenforceability of any provision of the Lease
Documents that purports to survive notwithstanding the satisfaction,
cancellation, discharge, release, foreclosure or assignment of the Lease
Documents in light of Coleman Road Associates. Ltd. v. Culpepper, 448
S.E.2d 83 (Ga. App. 1994); or

(xxxiii) The possible unenforceability of any provision to the effect
that actions of the holder shall not cause the holder to become a
"mortgagee in possession" or impose upon the holder any duty with respect
to the Property; or

(xxxiv) The possible unenforceability of any provision for waiver of
service of process or requiring any party to make a voluntary appearance in
any action, suit or proceeding; or

(xxxv) The possible lack of assignability of portions of the Property
or rights relating thereto, including, without limitation, the
assignability of any licenses, permits, approvals, bonds, insurance or
causes of action or rights under contracts, where any such portion of the
Property is not assignable by reason of its nature, its terms or of laws,
ordinances, rules, regulations or judicial or administrative decisions or
otherwise; or

(xxxvi) The possible unenforceability of the provisions of Section
13.1 (c) of the Lease, pursuant to which Lessor has the right to sell the
Property upon any "Event of Default" (as defined therein); or

(xxxvii) If the transaction is characterized as a lease (in addition
to the qualifications, limitations and exceptions set forth above):

(A) The effect of a termination of the Lease on the obligations
of Lessee under the Lease and the other Lease Documents. Such
termination may have the effect of releasing any and all obligations
arising under the Lease and the other Lease Documents.

(B) The possible unenforceability of any right of the Lessor to
accelerate the rent payable under the Lease Documents, or of any lease
remedies, which purport to be governed by Florida law.



December 30, 1999
Page 11

B. Our opinion as to the validity, enforceability and binding effect of any
assignment of rents contained in the Lease Documents is further qualified by the
effect of the order dated January 11, 1993, in the case styled In Re: Polo Club
Apartments Associates Limited Partnership f/k/a Ashlev Creek Associates. Limited
Partnership, United States Bankruptcy Court, Northern District of Atlanta
Division, Chapter 7 Case No. A89-14227, in which the court stated that a
"security deed grantee out of possession is not presently entitled to receive
rents merely upon the occurrence or existence of a default. The grantor being in
possession and receiving rents may not be disturbed in his right to the rents by
the security deed grantee until he takes possession or takes other appropriate
action to subject the land and rents to the debt. This means that affirmative
action or positive steps must be taken by the security deed grantee before there
is a present right to receive rents under such written rent assignment." As a
result of this order, it is uncertain whether the holder of the Lease Documents
has the right to take the rents from the Property pursuant to the Lease
Documents prior to taking possession of such Property, and our opinion is
limited and qualified accordingly.

C. With respect to the validity, enforceability and binding effect of the
environmental indemnity and hold harmless agreements by Lessee included in the
Lease Documents in favor of the holder thereof, we have relied upon a number of
federal court decisions, although we note that some cases arising under the
Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA")
support the proposition that such private indemnity agreements are not
enforceable. In addition, we note that CERCLA and other environmental laws have
sometimes been interpreted to impose independent liability on lenders in a
manner that may under certain circumstances be beyond the scope of the Lease
Documents.

D. We note that the Lease Documents contain provisions (including, without
limitation, Section 2.4 of the Master Agreement and Article XI of the Lease)
which purport to require the transactions contemplated in the Lease Documents to
be characterized as a Lease Transaction for some purposes and as a loan
transaction for some purposes, and purport to characterize the Lease as a
mortgage, deed to secure debt or deed of trust. Without limitation of any other
assumption, limitation, qualification or exception set forth herein, we render
no opinion with respect to the effect or enforceability of any such provision,
or with respect to the effect of the inclusion of such provision on other
provisions of the Lease Documents which might otherwise be enforceable in the
absence of such provisions. We render no opinion with respect to whether the
transactions contemplated in the Lease Documents will be characterized as a
lease or as a loan, or with respect to whether the Lease Documents will be
characterized as a lease, mortgage, deed to secure debt, deed of trust or other
security instrument. Further, if the transactions contemplated in the Lease
Documents are characterized as a lease and the Lease Documents are themselves
characterized as a lease, we render no opinion with respect to any provisions of
the Lease Documents which would be applicable with respect to a loan transaction
(including, without limitation, any provisions purporting to create a right of
foreclosure or power of sale or any other remedies for the enforcement of any
lien or security title in the property); and, if the transactions contemplated
in the Lease
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Documents are characterized as a loan, we render no opinion with respect to any
provisions of the Lease Documents which would be applicable with respect to a
lease transaction (including, without limitation, any of the lease remedies set
forth in the Lease such as, but without limitation, any right to terminate the
Lease or to relet the Property). Further, we render no opinion regarding the
treatment for federal or state tax purposes of the transactions in the Lease
Documents.

E. This opinion is based solely on the laws of the State of Georgia in
force and effect on the date hereof, and, notwithstanding any statement is
implication to the contrary, we express no opinion with regard to any matter
which may be governed or purport to be governed, or otherwise affected, by the
laws of any state or jurisdiction other than the State of Georgia. No opinion is
given herein with respect to any property (including, without limitation, the
Property) outside of the State of Georgia which may be the subject of or may be
referenced in the Lease Documents, or with respect to the effect of the Lease
Documents on or with respect to such property. Without limitation of the
foregoing, no opinion is given herein with respect to the conveyance or creation
of any lien or interest in or the exercise of remedies with respect to the
Property.

Any and all opinions rendered by this firm in this opinion letter are
limited to the matters expressly set forth in Paragraphs 1 through 3 hereinabove
following the phrase "we are of the opinion that"; and no opinion is implied or
to be inferred beyond the matters expressly so stated. This opinion is given as
of the date hereof, and we expressly decline any undertaking to revise or update
this opinion subsequent to the date hereof or to advise you of any matter
arising subsequent to the date hereof, which would cause us to modify this
opinion, in whole or in part. This opinion has been given solely for the benefit
of the addressee hereof, and no other person or entity shall be entitled to rely
hereon without the express written consent of this firm. This opinion is given
solely with respect to the transaction referred to hereinabove and may not be
relied upon by any person or entity except with respect to that particular
transaction. In addition, without first obtaining the express written consent of
this firm, the addressee hereof shall not provide this opinion letter, or any
copy or extract hereof, to any other person or entity, including any
governmental unit or agency, except that a copy may be provided to any
regulatory agency or authority having jurisdiction over any of the addressees,
upon request by such agency or authority, or as may be otherwise required by
law.

Very truly yours,

LONG ALDRIDGE & NORMAN LLP

(LONG ALDRIDGE & NORMAN LLP)



EQUIFAX

EXHIBIT G-1
(cont.)

Bruce S. Richards
December 30, 1999 Corporate Vice President
And General Counsel

Equifax Inc.

1550 Peachtree Street

Atlanta, Georgia 30309
SunTrust Bank, Atlanta (404) 865-8833
P. O. Box 4418, MC 127 FAX (404) 865-5112
Atlanta, Georgia 30302-4418

Prefco VI Limited Partnership

c/o Sun Trust Capital Markets, Inc.
303 Peachtree Street, 24th Floor
Atlanta, Georgia 30308

Long Aldridge & Norman LLP
303 Peachtree Street, Suite 5300
Atlanta, Georgia 30308

RE: EQUIFAX INC. LEASE TRANSACTION
Ladies and Gentlemen:

I am Corporate Vice President and General Counsel of Equifax Inc., a
Georgia corporation ("Lessee"), and I am rendering this opinion to you at the
request of Lessee.

1. In connection with this opinion, I have examined, or caused other
in-house counsel licensed by the State Bar of Georgia to examine, copies of each
of the following documents:

(1) Master Agreement, dated as of December 30, 1999 (the "Master
Agreement"), among Lessee, Prefco VI Limited Partnership ("Lessor"), and
SunTrust Bank, Atlanta ("Agent");

(2) Lease Agreement, dated as of December 30, 1999 by and between
Lessor and Lessee;

(3) Consent and Agreement of Lessee to Assignment of Leases and Rents
by the Lessor;

(4) UCC Financing Statements to be filed in the States of Georgia and
Florida; and

(5) Operative Guaranty dated December 30, 1999 (the "Guaranty"), from
Lessee in favor of Lessor and Agent.
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The documents listed in subparagraphs (1) through (5) above are sometimes
collectively referred to in this letter as the "Lease Documents."

2. Acting as such counsel, I have examined, or caused to be examined, the
Lease Documents and those other documents and matters of law that we have deemed
necessary in order to express the opinions set forth below. All references to
the Lease Documents shall be deemed to refer only to the body of those
instruments, exclusive of other instruments referred to or incorporated by
reference in the Lease Documents. In all such examinations, I have assumed with
your permission and without any investigation whatsoever: that the Lease
Documents accurately reflect the complete understanding of the parties with
respect to the transactions contemplated in the Lease Documents, and the rights
and obligations of the parties under the Lease Documents; that the terms and
conditions of the Lease Documents have not been modified, amended or
supplemented, directly or indirectly, by any other agreement or understanding of
the parties or waiver of any of the material provisions of the Lease Documents;
that all documents submitted to us as originals are authentic; that all
signatures on documents (other than the signatures-of-the Lessee on the Lease
Documents) submitted to us are genuine; that all copies of documents submitted
to us as certified or conformed copies, photocopies or telecopies are identical
to the originals; and that all certificates, and all telegraphic and telephonic
confirmations, given by public officials or by third parties referred to in this
letter have been properly given and are accurate.

3. Based on the actions and assumptions set forth above, and in reliance on
these actions and assumptions, and subject to the assumptions, limitations,
qualifications, and exceptions set forth in this letter, I am of the opinion
that:

(1) Lessee is a corporation duly organized, validly existing and in
good standing under the laws of the State of Georgia; and

(2) The execution, delivery and performance of the Lease Documents by
Lessee are within the corporate power of Lessee. Lessee has duly authorized
the execution and delivery of the Lease Documents, and Michael Schirk and
William F. Gastel are authorized to execute and deliver the Lease Documents
on behalf of Lessee; and

(3) The Lease Documents have been duly and validly executed and
delivered by Lessee.

4. This opinion is based solely on the laws of the State of Georgia in
force and effect on the date of this letter, and I express no opinion with
regard to any matter that may be governed or purport to be governed by the laws
of any state or jurisdiction other than the State of Georgia.
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5. Any and all opinions rendered by me in this letter are limited to the
matters expressly set forth as my "opinion" in subparagraphs (1) through (3) of
Paragraph 3 above, and no opinion is implied or to be inferred beyond those
matters. This opinion is given as of the date indicated at the top of the first
page of this letter, and I expressly decline any undertaking to revise or update
this opinion subsequent to that date, or to advise you of any matter arising
after that date that would cause me to modify this opinion in whole or in part.
This opinion has been given solely for the benefit of the addressees of this
letter, and no other person or entity shall be entitled to rely on this opinion
without my express written consent. In addition, without first obtaining my
express written consent, the addressees shall not provide this opinion letter,
or any copy or extract of this letter, to any other person or entity, including
any governmental unit or agency, except that a copy may be provided to any
regulatory agency or authority having jurisdiction over any of the addressees,
upon request by that regulatory agency or authority, or as may be otherwise
required by law.

Very truly yours,

/s/ Bruce S. Richards
Bruce S. Richards
Corporate Vice President
and General Counsel



EXHIBIT G-2
to Master Agreement

FORM OF OPINION OF LOCAL COUNSEL FOR LESSEE

To the Lessor, the Agent and the
Lender as defined in the Master
Agreement hereinafter referred to

Re: Equifax Inc. Lease Transaction
Ladies and Gentlemen:

We have acted as special Florida counsel to Equifax Inc., a Georgia
corporation (the "Lessee"), in connection with the transactions contemplated by
the Master Agreement. We have examined and are familiar with originals of or
copies identified to our satisfaction of (i) the Master Agreement, dated as of

, 1999 (as heretofore amended, the "Master Agreement"), among
Equifax Inc. ("Equifax"), Prefco VI Limited Partnership, as Lessor, the
financial institutions party thereto, as Lenders and SunTrust Bank, Atlanta, as
Agent; and (ii) the other Operative Documents listed on Schedule A hereto
(together with the Master Agreement, the "Subject Documents"). In addition, we
have examined and are familiar with such legal matters as we have deemed
necessary for the purpose of rendering this opinion. Capitalized terms used in
this opinion and not otherwise defined herein shall have the respective meanings
specified in Appendix A to the Master Agreement. This opinion is being furnished
to you at the request of the Lessee pursuant to Section 3.1(a) (xi) of the Master
Agreement, in connection with the Closing Date related to the Leased Property
covered by the Subject Documents.

In rendering this opinion we have assumed: (a) the genuineness of the
signatures on all documents and instruments and the authenticity of all
documents submitted as originals, and the conformity to originals of all
documents submitted as photostatic or certified copies; (b) that each of the
parties to the Subject Documents has all the legal capacity, power and authority
required for it to enter into the Subject Documents to which it is a party, and
to perform its respective obligations thereunder; (c) that all such matters have
received any corporate



or other authorization required by any applicable charter, by-law, law or
regulation; (d) the due execution and delivery of the Subject Documents by each
of the parties thereto; and (e) that there are no agreements between any parties
that would alter the agreements set forth in the Subject Documents. To the
extent that the assumptions in clauses (b) and (c) relate to any laws or
regulations, such assumptions relate only to those laws and regulations as to
which we are not opining herein.

Based upon the foregoing, we are of the opinion that:

1. The Lessee 1is duly qualified as a foreign corporation authorized to do
business in, and is in good standing in, the State of Florida (the "State").

2. Neither the Agent nor any of the Lenders is required under the laws of
the State to qualify as a foreign corporation, foreign trust company or
otherwise in the State, or to file any designation for service of process in the
State, solely as a result of its execution, delivery and performance of the
Subject Documents to which it is a party.

3. Each of the Mortgage, the Lease and the Assignment of Leases and Rents
constitutes the legal, valid and binding obligation of the parties thereto
enforceable against each such party in accordance with the terms thereof, except
as such enforceability may be limited by applicable bankruptcy, insolvency and
similar laws affecting creditors' rights generally and by general equitable
principles.

4. The Lease 1is in form sufficient under the laws of the State to demise to
the Lessee a valid leasehold interest in the Leased Property. The Lease, when
recorded with the Recording Office, will have been filed or recorded in all
public offices in the State in which such filing or recording is necessary to
provide constructive notice of the Lease on the Leased Property to third persons
and to establish of record the interest of the Lessor thereunder.

5. If the transactions as provided for in the Lease are characterized as a

loan: (a) the Lease is in form sufficient under the laws of the State to create
a valid lien or security interest in favor of the Lessor in the Leased Property
described therein, and when recorded with (the "Recording

Office"), will have been filed or recorded in all public offices in the State in
which such filing or recording is necessary to perfect the interest of the
Lessor thereunder to the extent that such Leased Property constitutes real
estate. The Lease provides the Lessor with all remedies customarily obtained by
lenders in the State in connection with the type of loan and security provided
thereby. The foreclosure of the Lease would not



restrict, affect or impair the Lessee's liability with respect to the
obligations secured thereby or the Lessor's rights or remedies with respect to
the foreclosure or enforcement of any other security interests or liens securing
such obligations to the extent any deficiency remains unpaid after application
of the proceeds of the foreclosure.

6. The Mortgage and the Assignment of Lease and Rents are in form
sufficient under the laws of the State to create valid liens or security
interests in favor of the Agent in the collateral described therein, and when
recorded with the Recording Office, will have been filed or recorded in all
public offices in the State in which such filing or recording is necessary to
perfect the interest of the Agent thereunder to the extent that such collateral
constitutes real estate. The Mortgage and the Assignment of Lease and Rents
provide the Agent with all remedies customarily obtained by lenders in the State
in connection with the type of loan and security provided for by the Loan
Agreement. The foreclosure of the Mortgage would not restrict, affect or impair
the Lessor's liability with respect to the obligations secured thereby or the
Lender's rights or remedies with respect to the foreclosure or enforcement of
any other security interests or liens securing such obligations to the extent
any deficiency remains unpaid after application of the proceeds of the
foreclosure.

7. The law (statutory or otherwise) of the State does not require a
lienholder to make an election of remedies where such lienholder holds security
interests and liens on both the real and the personal property of a debtor or to
take recourse first or solely against or otherwise exhaust its remedies against
its collateral before otherwise proceeding to enforce against such debtor the
obligations of such debtor. Nothing in the laws of this State will hinder or
prevent enforcement in the State of the obligations of the Lessee or the
Guarantor under any of the Subject Documents to which it is, respectively, a
party.

8. Under the laws of the State the priority of the Mortgage and the Lease
(1f the transactions provided for in the Lease are characterized as a loan), to
the extent that such documents secure future advances and are a conveyance of or
create a lien against a real property interest, is determined by the respective
dates on which such documents are recorded.

9. The UCC Financing Statements which are to be recorded or filed within
the State, are in form sufficient under the laws of the State for filing or
recording, and when recorded with the Recorder's Office and the Florida
Secretary of State will have been filed or recorded in all public offices in the
State in which such filing or recording is necessary to perfect the interests of
the Lessor and the Agent in the collateral described



therein to the extent the same can be perfected by filing or recording in the
State.

10. Neither the execution and delivery of the Subject Documents, nor the
fulfillment of or the compliance with the provisions thereof, by the Lessor, the
Agent and the Lenders, results in a violation of, or contravenes any State
statute, law, rule, code, ordinance or regulation to which the Lessors, the
Agent or the Lender are subject.

11. No approval, consent, or withholding of objection on the part of, or
filing or registration with, any governmental authority or regulatory body in
the State is required for the due execution and delivery of the Subject
Documents by the Lessor, the Agent or the Lenders, or the performance of the
transactions by the Lessor, the Agent or the Lender as contemplated thereby.

12. Except for federal, state and local franchise, withholding and income
taxes, no taxes, fees or other charges imposed by the State,
County or any other local governmental entity are payable by Lessor, the Agent
or the Lender solely as a result of (i) the issuance of the Notes on the date
hereof, (ii) the acquisition by the Lessor of the Leased Property, or (iii)
(except for nominal filing or recording fees payable at the time of filing or
recording) the execution, delivery, recordation or filing (where applicable) of
the Subject Documents and all other instruments delivered in connection with the
transactions contemplated thereby.

13. The provisions in the Subject Documents concerning interest, Yield,
loan fees, late fees, prepayment premiums, default rate of interest and other
charges, including the methods of calculation and payment thereof, are not
usurious under, or otherwise violative of, the laws of the State.

14. Under the laws of the State and local jurisdictions therein, there is
no statutory or regulatory lien in favor of any Governmental Authority for (a)
liability under the State environmental laws or regulations, or (b) damages
(including natural resource damages) arising from, or costs incurred by, such
Governmental Authority in response to the release of Hazardous Material into the
environment.

15. Under the laws of the State and local jurisdictions therein, there are
no statutory or regulatory requirements relating to the transfer of ownership or
operation, sale or foreclosure of the Leased Property which require notification
of the State or the local jurisdiction of such transfer, sale or foreclosure,
certification that there has been no discharge of Hazardous Material or other
substances, or, in the event of a discharge, responsibility of the Lessor, the
Agent or the Lender,



as appropriate, for the undertaking of remedial measures to alleviate
environmental contamination resulting from such discharge.

We are members of the Bar of the State. The opinions expressed herein are
limited exclusively to the laws of the State and the rules and regulations, if
any, under each of said laws. Certain of the Subject Documents purport to be
governed by laws of states other than the State. With your permission, we have
assumed for the purposes of this opinion (contrary to the express provisions
thereof) that such agreements would be governed by and construed and interpreted
in accordance with the laws of the State.

Very truly yours,



EXHIBIT I
TO MASTER AGREEMENT

PAYMENT DATE NOTICE

PREFCO VI Limited Partnership

c/o Atlantic Financial Group, Ltd.
2311 Cedar Springs Road, Suite 150
Dallas, Texas 75201

Attn: Stephen Brookshire

SunTrust Bank, Atlanta
25 Park Place
Mail Code 127
Atlanta, Georgia 30303
Attention: Center 127/
Atlanta Corporate Banking

EQUIFAX INC.
Gentlemen and Ladies:

This Payment Date Notice is delivered to you pursuant to Section 2.3(c) of
the Master Agreement (Florida Property), dated as of December 30, 1999 (together
with all amendments, if any, from time to time made thereto, the "Master
Agreement"), among Equifax Inc., a Georgia corporation (the "Lessee"), PREFCO VI
Limited Partnership, as Lessor, Atlantic Financial Group, Ltd. and SunTrust
Bank, Atlanta, as Agent and Lender. Unless otherwise defined herein or the
context otherwise requires, terms used herein have the meanings provided in the
Master Agreement.

The Lessee hereby requests that on , 19/20 ,

(1) s of the presently outstanding Funded Amounts
originally made on , 19 [and $ of the presently
outstanding Funded Amounts originally made on , 19 ], and all

presently being maintained as LIBOR Advances,
(2) be continued as,

(3) LIBOR Advances having a Rent Period of months.



The Lessee hereby certifies and warrants that no Potential Event of Default or
Event of Default has occurred and is continuing.

The Lessee has caused this Payment Date Notice to be executed and
delivered, and the certification and warranty contained herein to be made, by
its authorized officer this day of ’

EQUIFAX INC.

By

Title:



EXHIBIT J
TO MASTER AGREEMENT

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

[As of the commencement date of the Master Agreement,
the form was not prepared per agreement among the parties.]



SCHEDULE 1.1
LEASED PROPERTY
Lot 1, Block 1, ROOSEVELT CENTRE SECOND REPLAT, according to map or plat thereof

recorded in Plat Book 107, page 73, of the public records of Pinellas County,
Florida.



SCHEDULE 2.2

PAYMENT INSTRUCTIONS AND
AMOUNT OF EACH FUNDING PARTY'S COMMITMENT

Lessor Commitment Percentage: 3.5%
Lender Commitment Percentage: 96.5%
Lessor Commitment: S 811,125.00

Lender Commitment: $22,363,875.00



SCHEDULE 4.100

COMPLIANCE WITH ERISA

None



SCHEDULE 4.1 (h)
SUBSIDIARIES
Registrant -- Equifax Inc. (a Georgia corporation).
The Registrant owns, directly or indirectly, 100% of the stock of the following

subsidiaries as of March 20, 2000 (all of which are included in the consolidated
financial statements):

State or

Country of
Name of Subsidiary Incorporation
Acrofax Inc. (1) Canada
CBI Ventures, Inc. (1) Georgia
CCI Group, Plc (10) England
CCI Trace and Investigation Services Ltd. (11) England
Computer Ventures, Inc. (1) Delaware
Credence, Inc. Georgia
Credit Consultants International Ltd. (11) England
Credit Link (U.K.) Ltd. (11) England
Credit Northwest Corporation (1) Washington
Credit Union Card Services, Inc. (8) Wisconsin
Equifax Accounts Receivable Services, Inc.

(owned by Trust) Canada
Equifax Asia Pacific Holdings, Inc. Georgia
Equifax Australia Plc (14) England
Equifax Canada (AFX) Inc. (8) Canada
Equifax Canada Inc. (8) Canada
Equifax Card Services, Inc. (4) Florida
Equifax Card Services (Madison), Inc. (8) Wisconsin
Equifax Card Solutions (18) France
Equifax (Caymen Islands) Ltds. (18) Caymen Islands

Equifax Check Services, Inc. (8) Delaware



Equifax Consumer Services, Inc.

Equifax Credit Information Services, Inc.

Equifax Decision Systems, B.V.

Equifax de Mexico Sociedad de Informacion Crediticia,
S.A. (8)(9)

Equifax de Brasil Ltds. (18)

Equifax E-Banking Solutions, Inc. (4)

Equifax Europe Inc.

Equifax Finance (1), Inc.

Equifax Finance (2), Inc.

Equifax Healthcare Information Services, Inc.

Equifax Holdings (Mexico) Inc.

Equifax Information Technology, Inc. (1)

Equifax Investments (Mexico) Inc.

Equifax Investments (U.S.), Inc.

Equifax Knowledge Engineering, Inc.

Equifax Ltd. (14)

Equifax Luxembourg S.A. (8)

Equifax Luxembourg (No. 2) S.A.

Equifax Mauritius Private Ltd. (7)

Equifax Payment Services, Inc.

Equifax Plc (18)

Equifax Pty Ltd. (18)

Equifax Properties, Inc.

Equifax-Rochester, Inc. (1)

Equifax Secure, Inc.

Equifax Secure U.K. Ltd. (28)

Equifax SNC (16)

Equifax South America, Inc.

Equifax U.K. Finance Ltd. (21)

Equifax U.K. Finance (No. 2) (20)

Georgia
Georgia

The Netherlands

Mexico
Brazil
Georgia
Georgia
Georgia
Georgia
Georgia
Georgia
Georgia
Georgia
Georgia
Arizona
New Zealand
Luxembourg
Luxembourg
Philippines
Delaware
England
Australia
Georgia
New York
Georgia

United Kingdom

France

Georgia
England
England



Equifax Ventures, Inc. Georgia

Financial Institution Benefit Association, Inc. (4) District of Columbia
Financial Insurance Marketing Group, Inc. (4) District of Columbia
First Bankcard Systems, Inc. (4) Georgia
Global Scan Ltd. (17) United Kingdom
Global Scan (USA) Inc. (22) Delaware

High Integrity Systems, Inc. (4) California
Infolink Ltd. (14) England

Light Signatures, Inc. (4) Chile
Messagegram Ltd. (11) Chile
Procard (24) Mississippi
Propago (24) Canada
Stewardship, Inc. (1) Ireland
Talecredit Canada, Inc. (2) Ireland

The Equifax Database Company Ltd. (12) England

The Infocheck Group Ltd. (14) England
Transax France Plc (14) England
Ultimate Business Services Plc (14) England
Ultimate Media Concepts Ltd. (11) England

Viv Ltd. (14) England

(1) Subsidiary of Equifax Credit Information Services, Inc.
(2) Subsidiary of Equifax Canada Inc.

(3) Subsidiary of Acrofax Inc.

(4) Subsidiary of Equifax Payment Services, Inc.

(5) Subsidiary of Equifax Card Services, Inc.

(6) Subsidiary of Equifax Card Services (Madison), Inc.

(7) Subsidiary of Equifax Asia Pacific Holdings, Inc.

(8) Subsidiary of Equifax Holdings (Mexico) Inc.

(9) Subsidiary of Equifax Investments (Mexico) Inc.



(10) Subsidiary of Ultimate Business Services Plc

(11) Subsidiary of CCI Group Plc

(12) Subsidiary of Equifax Europe Inc.

(13) Subsidiary of the Equifax Database Company

(14) Subsidiary of Equifax Plc

(15) Subsidiary of Equifax Australia Plc

(16) Subsidiary of Transax France Plc

(17) Subsidiary of The Infocheck Group Ltd.

(18) Subsidiary of Equifax South America, Inc.

(19) Subsidiary of Equifax de Brasil Holdings, Ltda.

(20) Subsidiary of Equifax Luxembourg (No. 2) S.A.

(21) Subsidiary of Equifax Luxembourg S.A.

(22) Subsidiary of Global Scan Ltd.

(23) Subsidiary of Equifax Secure, Inc.

(24) Subsidiary of Equifax de Chile, S.A.

Registrant's subsidiary Equifax Asia Pacific Holdings, Inc. owns 100% of the
stock of Equifax Mauritius Private Ltd. which owns 50% of the stock of Equifax
Venture Infotek Ltd. (India).

Registrant's subsidiary Equifax Europe Inc. owns 49% of the stock of Precision
Marketing Information Ltd. (Ireland) and 58% of the stock of Equifax Iberica,
S.A. (Spain). Equifax Iberica S.A., owns 95% of the stock of ASNEF-Equifax
Servicios de Informacion de Credito, S.L. (Spain); 100% of the stock of Dicodi,
S.A. (Spain); 100% of the stock of Informacion Tecnica Del Credito S.L. (Spain);
100% of the stock of Via Ejecutiva S.A. (Spain); and owns 50% of the stock of
Credinformacoes, Informacoes de Credito, LDA (Portugal), along with Equifax
Decision Systems, B.V., wholly-owned subsidiary of Equifax Inc., which owns 25%.
Registrant's subsidiary Equifax South America, Inc. owns 66% of the stock of
Organisacion Veraz S.A. (Argentina) and 99% of the stock of Equifax de Chile,
S.A. (Chile). Equifax de Chile, S.A. owns 100% of the stock of Dicom, S.A.
(Chile) which owns 100% of the stock of Cobranza Integral S.A. (Chile); 51% of
the stock of Dicom CentroAmerica (El Salvador); 51% of the stock of InfoCorp
S.A. (Peru); and 100% of the stock of Equifax Peru Srl. Registrant's subsidiary
Equifax de Brasil Ltda. owns 80% of the stock of Equifax de Brasil Ltda. (SCI);
59.336% of the stock of Unnisa - Solucoes ern Maios de Pagamento Ltda. (Brazil);

and 51% of the stock of Partech Ltda.

Registrant's subsidiary Equifax Plc owns 51% of the stock of Equifax Card
Solutions Ltd. (England).



Schedule 4.1 (n)
Environmental Matters

No properties have been identified on any current or proposed National
Priorities List under 40 C.F.R. Section 300, CERCLIS list, or any list arising
from state statutes similar to CERCLA.

Two buried diesel tanks are located at the Equifax Payment Services site in
Tampa, Florida. These tanks have been inspected by the EPA and found not to be
in violation of EPA laws.

Each of Lessees and each of the Subsidiaries have procured all Environmental
Authorizations necessary for the conduct of the business, and is in compliance
with all Environmental Requirements in connection with the operation of the
Properties and each of Lessees and each of the Consolidated Subsidiary's
respective businesses, except in such instances where such failure of compliance
would not have a Material Adverse Effect.

Any particular matter disclosed in the environmental reports delivered by or on
behalf or Lessee in connection with this Master Agreement or any Operative
Documents.



Schedule 4.1 (o)
Capital Stock

None.



SCHEDULE 5.12

HAZARDOUS MATERIALS

None



Schedule 5.18

Liens existing on the date of this Agreement are as follows:

1.

Liens constituting capitalized computer equipment leases of The Infocheck
Group Limited, as debtor, securing pounds sterling (pound)27,733 British
pounds sterling.

Liens constituting capitalized telephone and computer equipment leases of
Equifax Plc, as debtor, securing (pound)483,846 British pounds sterling.



LOAN AGREEMENT
Dated as of December 30, 1999
among

PREFCO VI LIMITED PARTNERSHIP,
as Lessor and Borrower,

the financial institutions party hereto,
as Lenders
and

SUNTRUST BANK, ATLANTA,
as Agent

(Equifax Inc. Florida Property)
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THIS LOAN AGREEMENT (as it may be amended or modified from time to time in
accordance with the provisions hereof, this "Loan Agreement") dated as of
December 30, 1999 is between PREFCO VI LIMITED PARTNERSHIP, a Connecticut
general partnership, as Lessor and Borrower (the "Lessor"); SUNTRUST BANK,
ATLANTA and the other financial institutions which may from time to time become
party hereto as lenders (the "Lenders") and SUNTRUST BANK, ATLANTA, a Georgia
banking corporation as agent for the Lenders (the "Agent").

PRELIMINARY STATEMENT

In accordance with the terms and provisions of the Master Agreement, the
Lease, this Loan Agreement and the other Operative Documents, (i) the Lessor
contemplates owning and leasing the Leased Property to the Lessee, (ii) the
Lessor wishes to obtain, and the Lenders are willing to provide, financing to
the Lessor, which financing will be secured by the Leased Property, and (iv) the
Lessee is willing to provide its Operative Guaranty to the Agent and the Funding
Parties.

In consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree as follows:

SECTION 1 DEFINITIONS; INTERPRETATION

Unless the context shall otherwise require, capitalized terms used and not
defined herein shall have the meanings assigned thereto in Appendix A hereto for
all purposes hereof; and the rules of interpretation set forth in Appendix A
hereto shall apply to this Loan Agreement.

SECTION 2 AMOUNT AND TERMS OF COMMITMENTS; REPAYMENT AND PREPAYMENT OF
LOANS

SECTION 2.1 Commitment. Subject to the terms and conditions hereof and of
the Master Agreement, each Lender agrees to make term loans to the Lessor
("Loans") on the Closing Date, in the amounts required under Section 2.2 of the
Master Agreement. Each such Loan shall consist of an A Loan in the amount of
such Lender's Commitment Percentage of the A Percentage of the aggregate amount
to be funded by the Funding Parties on such date and a B Loan in the amount of
such Lender's Commitment Percentage of the B Percentage of the aggregate amount
to be funded by the Funding Parties on such date.

SECTION 2.2 Notes. The A Loans made by each Lender to the Lessor shall be
evidenced by a note of the Lessor (an "A Note"), substantially in the form of
Exhibit A-1 with appropriate insertions, and the B Loans made by each Lender to
the Lessor



shall be evidenced by a note of the Lessor (a "B Note") substantially in the
form of Exhibit A-2 with appropriate insertions, each duly executed by the
Lessor and payable to the order of such Lender and in a principal amount equal
to such Lender's Commitment Percentage of the A Percentage of the aggregate
Commitments of the Funding Parties and the B Percentage of the aggregate
Commitments of the Funding Parties, respectively (or, if less, the aggregate
unpaid principal amount of all A Loans or B Loans, as the case may be, made by
such Lender to the Lessor). The Notes shall be dated the Closing Date and
delivered to the Agent in accordance with Section 3.1 of the Master Agreement.
Each Lender is hereby authorized to record the date and amount of each Loan made
by such Lender to the Lessor on the Notes, but the failure by such Lender to so
record such Loan shall not affect or impair any obligations with respect
thereto. Each Note shall (i) be stated to mature no later than the Lease
Termination Date and (ii) bear interest on the unpaid principal amount thereof
from time to time outstanding at the applicable interest rate per annum
determined as provided in, and payable as specified in, Section 2.4. Upon the
occurrence of an Event of Default under clause (g) of Article XII of the Lease,
or upon Acceleration as described in Section 4.3 (b) hereof, each Note shall
automatically become due and payable in full.

SECTION 2.3 Scheduled Principal Repayment. On the Lease Termination Date,
the Lessor shall pay the aggregate unpaid principal amount of all Loans as of
such date.

SECTION 2.4 Interest. (a) Each Loan shall bear interest during the initial
Rent Period ending January 14, 2000 at a rate per anum equal to the sum of the
Adjusted London Interbank Offered Rate for 30-day periods plus 0.475% computed
using the actual number of days elapsed and a 360 day year and each subsequent
Rent Period at a rate per annum equal to the sum of the Adjusted London
Interbank Offered Rate for such Rent Period plus 0.475%, computed using the
actual number of days elapsed and a 360 day year.

(b) If all or a portion of the principal amount of or interest on the Loans
shall not be paid when due (whether at the stated maturity, by acceleration or
otherwise), such overdue amount shall, without limiting the rights of the
Lenders under Section 5, bear interest at the Overdue Rate, in each case from
the date of nonpayment until paid in full (as well after as before judgment) .

(c) Following the date each Loan is made, interest on such Loan shall be
payable in arrears on each Payment Date with respect thereto.



SECTION 2.5 Prepayment. Except in conjunction with a payment by the Lessee
of the Lease Balance pursuant to the terms of the Lease, the Lessor shall have
no right to prepay the Loans.

SECTION 3 RECEIPT, DISTRIBUTION AND APPLICATION OF CERTAIN PAYMENTS IN
RESPECT OF LEASE AND LEASED PROPERTY

SECTION 3.1 Distribution and Application of Rent Payments.

(a) Basic Rent. Each payment of Basic Rent (and any payment of interest on
overdue installments of Basic Rent) received by the Agent shall be distributed
first, pro rata to the Lenders to be applied to the amounts of accrued and
unpaid interest (including overdue interest) on the Loans and second, to the
Lessor to be applied to accrued and unpaid Yield (including overdue Yield) on
the Lessor's Invested Amounts.

(b) Supplemental Rent. Each payment of Supplemental Rent received by the
Agent shall be paid to or upon the order of the Person owed the same.

SECTION 3.2 Distribution and Application of Purchase Payment. The payment
by the Lessee of:

(a) the purchase price for a consummated sale of the Leased Property
received by the Agent in connection with the Lessee's exercise of the
Purchase Option under Section 14.1 of the Lease, or

(b) the Lessee's compliance with its obligation to purchase the Leased
Property in accordance with Section 14.2 or 14.3 of the Lease, or

(c) the payment by the Lessee to Agent of the Lease Balance in
accordance with Section 10.1 or Section 10.2 of the Lease, shall be
distributed by Agent as promptly as possible first, to the Lenders, pro
rata in accordance with, and for application to, their respective Funding
Party Balances and second, to the Lessor for application to its Funding
Party Balance.

SECTION 3.3 Distribution and Application to Funding Party Balances of
Lessee Payment of Recourse Deficiency Amount Upon Exercise of Remarketing
Option. The payment by the Lessee of the Recourse Deficiency Amounts to the
Agent on the Lease Termination Date in accordance with Section 14.6 or 14.7 of
the Lease upon the Lessee's exercise of the Remarketing Option, shall be applied
by the Agent to the accrued and unpaid interest on, and the outstanding
principal of, the A Loans.



SECTION 3.4 Distribution and Application to Funding Party Balance of
Remarketing Proceeds of Leased Property. Any payments received by the Lessor as
proceeds from the sale of the Leased Property sold pursuant to the Lessee's
exercise of the Remarketing Option pursuant to Section 14.6 or 14.7 of the
Lease, shall be distributed by the Lessor as promptly as possible in the
following order of priority:

first, to the Lenders pro rata for application to their remaining
Funding Party Balances, an amount equal to their Funding Party Balances;
and

second, to the Lessor for application to its Funding Party Balance;
and

third, (i) 1f sold by the Lessee pursuant to Section 14.6 of the
Lease, to the Lessee, the excess, if any, and (ii) otherwise, to the
Lessor.

SECTION 3.5 Distribution and Application of Payments Received
When an Event of Default Exists or Has Ceased to Exist Following Rejection of a
Lease.

(a) Proceeds of Leased Property. Any payments received by the Lessor or the
Agent when an Event of Default exists (or has ceased to exist by reason of a
rejection of the Lease in a proceeding with respect to the Lessee described in
Article XII(k) of the Lease), as

(i) proceeds from the sale of the Leased Property sold pursuant to the
exercise of the Lessor's remedies pursuant to Article XIII of the Lease, or

(ii) proceeds of any amounts from any insurer or any Governmental
Authority in connection with an Event of Loss or an Event of Taking

shall if received by the Lessor be paid to the Agent as promptly as possible,
and shall be distributed or applied in the following order of priority prior to
the Release Date:

first, to the Agent for any amounts expended by it in connection with
the Leased Property or the Operative Documents and not previously

reimbursed to it;

second, to the Lenders pro rata for application to their Funding Party
Balances, an amount equal to such Funding Party Balances;

third, to the Lessor for application to its Funding Party Balance; and



fourth, to the Lessee or the Person or Persons otherwise legally
entitled thereto, the excess, if any; and

on and after such Release Date such amounts shall be paid over to the Lessor and
shall be distributed by the Lessor, first to the Lessor for application to any
amounts owed to it, and second to the Lessee or the Person or Persons otherwise
legally entitled thereto, the excess, if any.

(b) Proceeds of Recoveries from Lessee and Guarantor. Any received by any
Funding Party when an Event of Default exists (or has ceased to exist by reason
of a rejection of the Lease in a proceeding with respect to the Lessee described
in Article XII (k) of the Lease), from

(i) the Lessee as a payment in accordance with a Lease, or

(ii) the Guarantor as a payment in accordance with the Operative
Guaranty, including, without limitation, any payment made by the Guarantor
in satisfaction of the guaranty of payment of the Notes pursuant to the
Operative Guaranty,

shall be paid to the Agent as promptly as possible, and shall then be
distributed as applied by the Agent as promptly as possible in the order of
priority set forth in paragraph (a) above.

SECTION 3.6 Distribution of Other Payments. All payments under Section 7.11
of the Master Agreement shall be made first, to the Lenders, pro rata, until
their Funding Party Balances have been paid in full, and second, to the Lessor
who shall be entitled to retain all such remaining amounts. Except as otherwise
provided in this Section 3, any payment received by the Lessor which is to be
paid to Agent pursuant hereto or for which provision as to the application
thereof is made in an Operative Document but not elsewhere in this Section 3
shall, if received by the Lessor, be paid forthwith to the Agent and when
received shall be distributed forthwith by the Agent to the Person and for the
purpose for which such payment was made in accordance with the terms of such
Operative Document.

SECTION 3.7 Timing of Agent Distributions. Payments received by the Agent
in immediately available funds before 12:00 p.m. (noon), Atlanta, Georgia time,
on any Business Day shall be distributed to the Funding Parties in accordance
with and to the extent provided in this Section 3 on such Business Day. Payments
received by the Agent in immediately available funds after 12:00 p.m. (noon),
Atlanta, Georgia time shall be



distributed to the Funding Parties in accordance with and to the extent provided
in this Section 3 on the next Business Day.

SECTION 4 THE LESSOR; EXERCISE OF REMEDIES UNDER THE LEASE AND OPERATIVE
GUARANTY

SECTION 4.1 Covenant of Lessor. So long as any Loan remains outstanding and
unpaid or any other amount is owing to any Lender with respect to its Funding
Party Balances, subject to Section 4.2, the Lessor will promptly pay all amounts
payable by it under this Loan Agreement and the Notes issued by it in accordance
with the terms hereof and thereof and shall duly perform each of its obligations
under this Loan Agreement and the Notes. The Lessor agrees to provide to the
Agent a copy of each estoppel certificate that the Lessor proposes to deliver
pursuant to Section 17.13 of the Lease at least five (5) days prior to such
delivery and to make any corrections thereto reasonably requested by the Agent
prior to such delivery. The Lessor shall keep the Leased Property free and clear
of all Lessor Liens. The Lessor shall not reject any sale of the Leased Property
pursuant to Section 14.6 of the Lease unless all of the Loans have been paid in
full or the Lenders consent to such rejection. In the event that the Lenders
reject any sale of the Leased Property pursuant to Section 14.6 of the Lease,
the Lessor agrees to take such action as the Lenders reasonably request to
effect a sale or other disposition of the Leased Property, provided that the
Lessor shall not be required to expend its own funds in connection with such
sale or disposition.

SECTION 4.2 Lessor Obligations Nonrecourse; Payment from Certain Lease and
Operative Guaranty Obligations and Certain Proceeds of Leased Property Only. All
payments to be made by the Lessor in respect of the Loans, the Notes and this
Loan Agreement shall be made only from certain payments received under the Lease
and the Operative Guaranty and certain proceeds of the Leased Property and only
to the extent that the Lessor or the Agent shall have received sufficient
payments from such sources to make payments in respect of the Loans in
accordance with Section 3. Each Lender agrees that it will look solely to such
sources of payments to the extent available for distribution to such Lender as
herein provided and that neither the Lessor nor the Agent is or shall be
personally liable to any Lender for any amount payable hereunder or under any
Note. Nothing in this Loan Agreement, the Notes or any other Operative Document
shall be construed as creating any liability (other than for willful misconduct,
gross negligence, misrepresentation or breach of contract (other than the
failure to make payments in respect of the Loans)) of the Lessor individually to
pay any sum or to perform any covenant, either express or implied, in this Loan
Agreement, the Notes or any other Operative Documents (all such liability, if
any, being expressly waived by each Lender) and



that each Lender, on behalf of itself and its successors and assigns, agrees in
the case of any liability of the Lessor hereunder or thereunder (except for such
liability attributable to its willful misconduct, gross negligence,
misrepresentation or breach of contract (other than the failure to make payments
in respect of the Loans)) that it will look solely to those certain payments
received under the Lease and the Operative Guaranty and those certain proceeds
of the Leased Property, provided, however, that the Lessor in its individual
capacity shall in any event be liable with respect to (i) the removal of
Lessor's Liens or involving its gross negligence, willful misconduct,
misrepresentation or breach of contract (other than the failure to make payments
in respect of the Loans) or (ii) failure to turn over payments the Lessor has
received in accordance with Section 3; and provided further that the foregoing
exculpation of the Lessor shall not be deemed to be exculpations of the Lessee,
the Guarantor or any other Person.

SECTION 4.3 Exercise of Remedies Under the Lease and Operative Guaranty.

(a) Event of Default. With respect to any Potential Event of Default as to
which notice thereof by the Lessor to the Lessee is a requirement to cause such
Potential Event of Default to become an Event of Default, the Lessor may at any
time in its discretion give such notice, provided that the Lessor agrees to give
such notice to such Lessee promptly upon receipt of a written request by any
Lender or the Agent.

(b) Acceleration of Lease Balance. When an Event of Default exists, the
Lessor, upon the direction of the Required Funding Parties, shall exercise
remedies under Article XIII of the Lease and the Operative Guaranty to demand
payment in full of the Lease Balances by the Lessee or the Guarantor (the
"Acceleration"). Following the Acceleration, the Lessor shall consult with the
Lenders regarding actions to be taken in response to such Event of Default. The
Lessor (1) shall not, without the prior written consent of Required Funding
Parties and (2) shall (subject to the provisions of this Section), if so
directed by Required Lenders, do any of the following: commence eviction or
foreclosure proceedings, or make a demand under the Operative Guaranty, or file
a lawsuit against the Lessee under the Lease, or file a lawsuit against the
Guarantor under the Operative Guaranty, or sell the Leased Property, or exercise
other remedies against the Lessee or the Guarantor under the Operative Documents
in respect of such Event of Default; provided, however, that any payments
received by the Lessor shall be distributed in accordance with Section 3.
Notwithstanding any such consent, direction or approval by the Required Funding
Parties of any such action or omission, the Lessor shall not have any obligation
to follow such direction if the same would, in the



Lessor's reasonable judgment, require the Lessor to expend its own funds or
expose the Lessor to liability, expense, loss or damages unless and until the
Lenders advance to the Lessor an amount which is sufficient, in the Lessor's
reasonable judgment, to cover such liability, expense, loss or damage (excluding
the Lessor's pro rata share thereof, if any). Notwithstanding the foregoing, on
and after the Release Date, the Lenders shall have no rights to the Leased
Property or any proceeds thereof, the Lenders shall have no rights to direct or
give consent to any actions with respect to the Leased Property and the proceeds
thereof, the Lessor shall have absolute discretion with respect to such exercise
of remedies with respect to the Leased Property, and the proceeds thereof,
including, without limitation, any foreclosure or sale of the Leased Property,
and the Lessor shall have no liability to the Lenders with respect to the
Lessor's actions or failure to take any action with respect to the Leased
Property.

SECTION 5 LOAN EVENTS OF DEFAULT; REMEDIES

SECTION 5.1 Loan Events of Default. Each of the following events shall
constitute a Loan Event of Default (whether any such event shall be voluntary or
involuntary or come about or be effected by operation of law or pursuant to or
in compliance with any judgment, decree or order of any court or any order, rule
or regulation of any Governmental Authority) and each such Loan Event of Default
shall continue so long as, but only as long as, it shall not have been remedied:

(a) Lessor shall fail to distribute in accordance with the provisions
of Section 3 any amount received by the Lessor pursuant to the Lease, the
Operative Guaranty or the Master Agreement within two (2) Business Days of
receipt thereof if and to the extent that the Agent or the Lenders are
entitled to such amount or a portion thereof; or

(b) the Lessor shall fail to pay to the Agent, within two (2) Business
Days of the Lessor's receipt thereof, any amount which the Lessee or the
Guarantor is required, pursuant to the Operative Documents, to pay to the
Agent but erroneously pays to the Lessor; or

(c) failure by the Lessor to perform in any material respect any other
covenant or condition herein or in any other Operative Document to which
the Lessor is a party, which failure shall continue unremedied for thirty
(30) days after receipt by the Lessor of written notice thereof from the
Agent or any Lender; or

(d) any representation or warranty of the Lessor contained in any
Operative Document or in any certificate



required to be delivered thereunder shall prove to have been incorrect in a
material respect when made and shall not have been cured within thirty (30)
days of receipt by the Lessor of written notice thereof from the Agent or
any Lender; or

(e) the Lessor or any General Partner shall become bankrupt or make an
assignment for the benefit of creditors or consent to the appointment of a
trustee or receiver; or a trustee or a receiver shall be appointed for the
Lessor or any General Partner or for substantially all of its property
without its consent and shall not be dismissed or stayed within a period of
sixty (60) days; or bankruptcy, reorganization or insolvency proceedings
shall be instituted by or against the Lessor or any General Partner and, if
instituted against the Lessor or any General Partner, shall not be
dismissed or stayed for a period of sixty (60) days; or

(f) any Event of Default under the Lease shall occur and be
continuing.

SECTION 5.2 Loan Event of Default; Remedies.

(a) Upon the occurrence of a Loan Event of Default hereunder, (i) if such
event is a Loan Event of Default specified in clause (e) of Section 5.1 with
respect to the Lessor, automatically the outstanding principal of, and accrued
interest on, the Loans shall be immediately due and payable, and (ii) if such
event is any other Loan Event of Default, upon written request of the Required
Lenders, the Agent shall, by notice of default to the Lessor, declare the
outstanding principal of, and accrued interest on, the Loans to be immediately
due and payable, whereupon the outstanding principal of, and accrued interest
on, the Loans shall become immediately due and payable.

(b) When a Loan Event of Default exists, the Agent may, and upon the
written instructions of the Required Lenders shall, exercise any or all of the
rights and powers and pursue any and all of the remedies available to it
hereunder, under the Notes, the Mortgage and the Assignment of Lease and Rents
and shall have and may exercise any and all rights and remedies available under
the Uniform Commercial Code or any provision of law. When a Loan Event of
Default exists, the Agent may, and upon the written instructions of the Required
Lenders shall, have the right to exercise all rights of the Lessor under the
Lease pursuant to the terms and in the manner provided for in the Mortgage and
the Assignment of Lease and Rents.

(c) Except as expressly provided above, no remedy under this Section 5.2 is
intended to be exclusive, but each shall be cumulative and in addition to any
other remedy provided under



this Section 5.2 or under the other Operative Documents or otherwise available
at law or in equity. The exercise by the Agent or any Lender of any one or more
of such remedies shall not preclude the simultaneous or later exercise of any
other remedy or remedies. No express or implied waiver by the Agent or any
Lender of any Loan Event of Default shall in any way be, or be construed to be,
a waiver of any future or subsequent Loan Event of Default. The failure or delay
of the Agent or any Lender in exercising any rights granted it hereunder upon
any occurrence of any of the contingencies set forth herein shall not constitute
a waiver of any such right upon the continuation or recurrence of any such
contingencies or similar contingencies and any single or partial exercise of any
particular right by the Agent or any Lender shall not exhaust the same or
constitute a waiver of any other right provided herein.

SECTION 6 THE AGENT

SECTION 6.1 Appointment. Each Lender hereby irrevocably designates and
appoints the Agent as the agent of such Lender under this Loan Agreement and the
other Operative Documents, and each such Lender irrevocably authorizes the
Agent, in such capacity, to take such action on its behalf under the provisions
of this Loan Agreement and the other Operative Documents and to exercise such
powers and perform such duties as are expressly delegated to the Agent by the
terms of this Loan Agreement and the other Operative Documents, together with
such other powers as are reasonably incidental thereto. Notwithstanding any
provision to the contrary elsewhere in this Loan Agreement, the Agent shall not
have any duties or responsibilities, except those expressly set forth herein, or
any fiduciary relationship with any Lender, and no implied covenants, functions,
responsibilities, duties, obligations or liabilities shall be read into this
Loan Agreement or any other Operative Document or otherwise exist against the
Agent.

SECTION 6.2 Delegation of Duties. The Agent may execute any of its duties
under this Loan Agreement and the other Operative Documents by or through agents
or attorneys-in-fact and shall be entitled to advice of counsel concerning all
matters pertaining to such duties. The Agent shall not be responsible for the
negligence or misconduct of any agents or attorneys-in- fact selected by it with
reasonable care.

SECTION 6.3 Exculpatory Provisions. Neither the Agent nor any of its
officers, directors, employees, agents, attorneys- in-fact or Affiliates shall
be (a) liable for any action lawfully taken or omitted to be taken by it or such
Person under or in connection with this Loan Agreement or any other Operative
Document (except for its or such Person's own gross negligence or willful
misconduct) or (b) responsible in any manner to any of
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the Lenders for any recitals, statements, representations or warranties made by
the Lessor, the Guarantor or the Lessee or any officer thereof contained in this
Loan Agreement or any other Operative Document or in any certificate, report,
statement or other document referred to or provided for in, or received by the
Agent under or in connection with, this Loan Agreement or any other Operative
Document or for the value, validity, effectiveness, genuineness, enforceability
or sufficiency of this Loan Agreement or any other Operative Document or for any
failure of the Lessor, the Guarantor or the Lessee to perform its obligations
hereunder or thereunder. The Agent shall not be under any obligation to any
Lender to ascertain or to inquire as to the observance or performance of any of
the agreements contained in, or conditions of, this Loan Agreement or any other
Operative Document, or to inspect the properties, books or records of the
Lessor, the Guarantor or the Lessee.

SECTION 6.4 Reliance by Agent. The Agent shall be entitled to rely, and
shall be fully protected in relying, upon any Note, writing, resolution, notice,
consent, certificate, affidavit, letter, telecopy, telex or teletype message,
statement, order or other document or conversation believed by it to be genuine
and correct and to have been signed, sent or made by the proper Person or
Persons and upon advice and statements of legal counsel (including, without
limitation, counsel to the Lessor, the Guarantor or the Lessee), independent
accountants and other experts selected by the Agent. The Agent may deem and
treat the payee of any Note as the owner thereof for all purposes unless a
written notice of assignment, negotiation or transfer thereof shall have been
filed with the Agent. The Agent shall be fully justified in failing or refusing
to take any action under this Loan Agreement or any other Operative Document
unless it shall first receive such advice or concurrence of the Required Lenders
as it deems appropriate or it shall first be indemnified to its satisfaction by
the Funding Parties against any and all liability and expense which may be
incurred by it by reason of taking or continuing to take any such action. The
Agent shall in all cases be fully protected in acting, or in refraining from
acting, under this Loan Agreement and the other Operative Documents in
accordance with a request of the Required Lenders, and such request and any
action taken or failure to act pursuant thereto shall be binding upon all the
Lenders and all future holders of the Notes.

SECTION 6.5 Notice of Default. The Agent shall not be deemed to have
knowledge or notice of the occurrence of any Loan Potential Event of Default or
Loan Event of Default hereunder unless the Agent has received notice from a
Lender referring to this Loan Agreement, describing such Loan Potential Event of
Default or Loan Event of Default and stating that such notice is a "notice of
default". In the event that the Agent receives such
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a notice, the Agent shall give notice thereof to the Lenders. The Agent shall
take such action with respect to such Loan Potential Event of Default or Loan
Event of Default as shall be reasonably directed by the Required Lenders;
provided that unless and until the Agent shall have received such directions,
the Agent may (but shall not be obligated to) take such action, or refrain from
taking such action, with respect to such Loan Potential Event of Default or Loan
Event of Default as it shall deem advisable in the best interests of the
Lenders.

SECTION 6.6 Non-Reliance on Agent and Other Lenders. Each Lender expressly
acknowledges that neither the Agent nor any of its officers, directors,
employees, agents, attorneys-in-fact or Affiliates has made any representations
or warranties to it and that no act by the Agent hereinafter taken, including
any review of the affairs of the Lessor, the Guarantor or the Lessee, shall be
deemed to constitute any representation or warranty by the Agent to any Lender.
Each Lender represents to the Agent that it has, independently and without
reliance upon the Agent or any other Lender, and based on such documents and
information as it has deemed appropriate, made its own appraisal of and
investigation into the business, operations, property, financial and other
condition and creditworthiness of the Lessor, the Guarantor and the Lessee and
made its own decision to make its Loans hereunder and enter into this Loan
Agreement. Each Lender also represents that it will, independently and without
reliance upon the Agent or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own
credit analysis, appraisals and decisions in taking or not taking action under
this Loan Agreement and the other Operative Documents, and to make such
investigation as it deems necessary to inform itself as to the business,
operations, property, financial and other condition and creditworthiness of the
Lessor, the Guarantor and the Lessee. Except for notices, reports and other
documents expressly required to be furnished to the Lenders by the Agent
hereunder, the Agent shall not have any duty or responsibility to provide any
Lender with any credit or other information concerning the business, operations,
property, condition (financial or otherwise), prospects or creditworthiness of
the Lessor, the Guarantor or the Lessee which may come into the possession of
the Agent or any of its officers, directors, employees, agents,
attorneys-in-fact or Affiliates.

SECTION 6.7 Indemnification. The Lenders agree to indemnify the Agent in
its capacity as such (to the extent not reimbursed by the Lessee or Guarantor
and without limiting the obligation of the Lessee or Guarantor to do so),
ratably according to the percentage each Lender's Loans bears to the total Loans
of all of the Lenders on the date on which indemnification is sought under this
Section 6.7, from and
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against any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements of any kind
whatsoever which may at any time (including, without limitation, at any time
following the payment of the Notes) be imposed on, incurred by or asserted
against the Agent in any way relating to or arising out of, the Commitments,
this Loan Agreement, any of the other Operative Documents or any documents
contemplated by or referred to herein or therein or the transactions
contemplated hereby or thereby or any action taken or omitted by the Agent under
or in connection with any of the foregoing; provided that no Lender shall be
liable for the payment of any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements
resulting solely from the Agent's gross negligence or willful misconduct. The
agreements in this Section 6.7 shall survive the payment of the Notes and all
other amounts payable hereunder.

SECTION 6.8 Agent in Its Individual Capacity. The Agent and its Affiliates
may make loans to, accept deposits from and generally engage in any kind of
business with the Lessor, the Guarantor or the Lessee as though the Agent were
not the Agent hereunder and under the other Operative Documents. With respect to
Loans made or renewed by it and any Note issued to it, the Agent shall have the
same rights and powers under this Loan Agreement and the other Operative
Documents as any Lender and may exercise the same as though it were not the
Agent, and the terms "Lender" and "Lenders" shall include the Agent in its
individual capacity. Each Lender acknowledges that the Agent in its individual
capacity has had and continues to have other business relations and transactions
with the Lessee.

SECTION 6.9 Successor Agent. The Agent may resign as Agent upon 20 days'
notice to the Lenders. If the Agent shall resign as Agent under this Loan
Agreement and the other Operative Documents, then the Required Lenders shall
appoint a successor agent for the Lenders, which successor agent shall be a
commercial bank organized under the laws of the United States of America or any
State thereof or under the laws of another country which is doing business in
the United States of America and having a combined capital, surplus and
undivided profits of at least $100,000,000, whereupon such successor agent shall
succeed to the rights, powers and duties of the Agent, and the term "Agent"
shall mean such successor agent effective upon such appointment and approval,
and the former Agent's rights, powers and duties as Agent shall be terminated,
without any other or further act or deed on the part of such former Agent or any
of the parties to this Loan Agreement or any holders of the Notes. After any
retiring Agent's resignation as Agent, all of the provisions of this Section 6
shall inure to its benefit as to any
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actions taken or omitted to be taken by it while it was Agent under this Loan
Agreement and the other Operative Documents.

SECTION 7 MISCELLANEOUS

SECTION 7.1 Amendments and Waivers. Neither this Loan Agreement, any Note,
nor any terms hereof or thereof may be amended, supplemented or modified except
in accordance with the provisions of Section 8.4 of the Master Agreement.

SECTION 7.2 Notices. Unless otherwise specified herein, all notices,
requests, demands or other communications to or upon the respective parties
hereto shall be given in accordance with Section 8.2 of the Master Agreement.

SECTION 7.3 No Waiver; Cumulative Remedies. No failure to exercise and no
delay in exercising, on the part of the Agent or any Lender, any right, remedy,
power or privilege hereunder, shall operate as a waiver thereof; nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other
right, remedy, power or privilege. The rights, remedies, powers and privileges
herein provided are cumulative and not exclusive of any rights, remedies, powers
and privileges provided by law.

SECTION 7.4 Successors and Assigns. This Loan Agreement shall be binding
upon and inure to the benefit of the Lessor, the Agent, the Lenders, all future
holders of the Notes and their respective successors and permitted assigns.

SECTION 7.5 Counterparts. This Loan Agreement may be executed by one or
more of the parties to this Loan Agreement on any number of separate
counterparts and all of said counterparts taken together shall be deemed to
constitute one and the same agreement. A set of the counterparts of this Loan
Agreement signed by all the parties hereto shall be lodged with the Lessor and
the Agent.

SECTION 7.6 GOVERNING LAW. THIS LOAN AGREEMENT AND THE NOTES AND THE RIGHTS
AND OBLIGATIONS OF THE PARTIES UNDER THIS LOAN AGREEMENT AND THE NOTES SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF GEORGIA.

SECTION 7.7 Survival and Termination of Agreement. All covenants,
agreements, representations and warranties made herein and in any certificate,
document or statement delivered pursuant hereto or in connection herewith shall
survive the execution and delivery of this Loan Agreement, and the Notes and
shall continue in full force and effect so long as any Note or any amount
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payable to any Lender under or in connection with this Loan Agreement or the
Notes is unpaid, at which time this Loan Agreement shall terminate.

SECTION 7.8 Entire Agreement. This Loan Agreement and the other Operative
Documents sets forth the entire agreement of the parties hereto with respect to
its subject matter, and supersedes all previous understandings, written or oral,
with respect thereto.

SECTION 7.9 Severability. Any provision of this Loan Agreement or of the
Notes which is prohibited, unenforceable or not authorized in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such
prohibition, unenforceability or non-authorization without invalidating the
remaining provisions hereof or thereof or affecting the validity, enforceability
or legality of any such provision in any other jurisdiction.
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IN WITNESS THEREOF, the parties hereto have caused this Loan Agreement to
be duly executed and delivered by their proper and duly authorized officers as

of the day and year first above written.

FLORIDA

SUNTRUST BANK, ATLANTA, as Agent

By: /s/ Brian K. Peters
Name: Brian K. Peters
Title: Director

LOAN AGREEMENT



FLORIDA

PREFCO VI LIMITED PARTNERSHIP, as
Lessor and Borrower

By:

By:

AFG PREFCO GP, LLC, a Texas
limited liability company, as
general partner

/s/ Stephen S. Brookshire

Stephen S. Brookshire
President

LOAN AGREEMENT



SUNTRUST BANK, ATLANTA, as a
Lender

By: /s/ Brian K. Peters

Name: Brian K. Peters
Title: Director

FLORIDA LOAN AGREEMENT



EXHIBIT A-1
A NOTE

Atlanta, Georgia
$18,076,500.00 December 30, 1999

FOR VALUE RECEIVED, the undersigned, PREFCO VI LIMITED PARTNERSHIP
("Lessor") promises to pay to the order of SUNTRUST BANK, ATLANTA (the "Lender")
at the office of the Agent at SunTrust Bank, Atlanta, 25 Park Place, Atlanta,
Georgia 30303 or such other address as the holder hereof shall have previously
designated in writing to the Lessor, the aggregate unpaid principal amount of
all A Loans made by the Lender to, or for the benefit of, the Lessor, as
recorded either on the grid attached to this Note or in the records of the
Lender (and such recordation shall constitute prima facie evidence of the
information so recorded; provided, however, that the failure to make any such
recordation shall not in any way affect the Lessor's obligation to repay this
Note) . The principal amount of each A Loan evidenced hereby shall be payable on
or prior to the Lease Termination Date as provided in the Loan Agreement.

The Lessor further promises to pay interest on the unpaid principal amount
of this Note from time to time outstanding, payable as provided in the Loan
Agreement, at the rates per annum provided in the Loan Agreement; provided,
however, that such interest rate shall not at any time exceed the maximum rate
permitted by law. All payments of principal of and interest on this Note shall
be payable in lawful currency of the United States of America at the office of
the Agent as provided above or such other address as the holder hereof shall
have designated to the Lessor, in immediately available funds.

This Note is one of the Notes referred to in that certain Loan Agreement,
dated as of December 30, 1999, among the Lessor, the Lender and the other
lenders from time to time party thereto, and SunTrust Bank, Atlanta, as Agent
(the "Agent") for such lenders (as it may be amended or modified from time to
time, herein called the "Loan Agreement"). Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned to such terms in the
Loan Agreement. This Note is secured pursuant to the other Loan Documents from
the Lessor to the Agent referred to in the Loan Agreement (including, without
limitation, the Mortgages) and reference is hereby made to the Loan Agreement
and such other Loan Documents for a statement of the terms and provisions of
such security.

All parties hereto, whether as makers, endorsers, or otherwise, severally
waive presentment for payment, demand, protest, and notice of dishonor, notice
of the existence, creation or nonpayment of all or any of the A Loans and all
other notices whatsoever.

This Note shall be governed by and construed in accordance with the laws of
the State of Georgia, without regard to conflicts of law principles.

ALL PAYMENTS AND OTHER OBLIGATIONS TO BE MADE OR PERFORMED BY THE LESSOR IN
RESPECT OF THE A LOANS AND THIS NOTE SHALL BE MADE ONLY FROM CERTAIN PAYMENTS
RECEIVED



UNDER THE LEASE, THE GUARANTY AGREEMENT AND CERTAIN PROCEEDS OF THE LEASED
PROPERTIES AND ONLY TO THE EXTENT THAT THE LESSOR SHALL HAVE RECEIVED SUFFICIENT
PAYMENTS FROM SUCH SOURCES TO MAKE PAYMENTS IN RESPECT OF THE A LOANS IN
ACCORDANCE WITH AND SUBJECT TO THE PRIORITIES SET FORTH IN THE LOAN AGREEMENT.
THE LENDER AND EACH OTHER HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF AGREES
THAT IT WILL LOOK SOLELY TO SUCH SOURCES OF PAYMENTS TO THE EXTENT AVAILABLE FOR
DISTRIBUTION TO THE LENDER OR SUCH OTHER HOLDER AS PROVIDED IN THE LOAN
AGREEMENT AND THAT NEITHER THE LESSOR, NOR ANY OF ITS PARTNERS, NOR THE AGENT IS
OR SHALL BE PERSONALLY LIABLE TO THE LENDER OR SUCH OTHER HOLDER FOR ANY AMOUNT
PAYABLE HEREUNDER OR UNDER THE LOAN AGREEMENT. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED HEREIN, NOTHING IN THIS NOTE SHALL BE CONSTRUED AS CREATING
ANY LIABILITY (OTHER THAN FOR WILLFUL MISCONDUCT, GROSS NEGLIGENCE,
MISREPRESENTATION OR BREACH OF CONTRACT (OTHER THAN THE FAILURE TO MAKE PAYMENTS
IN RESPECT OF THE LOANS)) OF LESSOR INDIVIDUALLY TO PAY ANY SUM OR TO PERFORM
ANY COVENANT, CONDITION, OBLIGATION OR WARRANTY EITHER EXPRESS OR IMPLIED, IN
THIS NOTE (ALL SUCH LIABILITY, IF ANY, BEING EXPRESSLY WAIVED BY THE LENDER AND
EACH OTHER HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF) AND THAT THE LENDER AND
EACH OTHER HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF, ON BEHALF OF ITSELF AND
ITS SUCCESSORS AND ASSIGNS, AGREES IN THE CASE OF ANY LIABILITY OF LESSOR
HEREUNDER (OTHER THAN FOR WILLFUL MISCONDUCT, GROSS NEGLIGENCE,
MISREPRESENTATION OR BREACH OF CONTRACT (OTHER THAN THE FAILURE TO MAKE PAYMENTS
IN RESPECT OF THE LOANS)) that it will look solely to those certain payments
received under the Lease, the Guaranty Agreement and those certain proceeds of
the Leased Properties as provided in the Loan Agreement; provided, however, that
Lessor in its individual capacity shall in any event be liable with respect to
(i) the removal of Lessor Liens, (ii) its gross negligence, willful misconduct,
misrepresentation or breach of contract (other than the failure to make payments
in respect of the Loans)) or (iii) failure to turn over payments the Lessor has
received in accordance with the Loan Agreement; and provided further that the
foregoing exculpation of the Lessor shall not be deemed to be exculpations of
the Lessee, the Guarantor or any other Person.



PREFCO VI LIMITED PARTNERSHIP, as Lessor
and Borrower

By: AFG PREFCO GP, LLC, a Texas limited
liability company, as general
partner

By:

Stephen S. Brookshire, President



GRID ATTACHED TO A NOTE
DATED DECEMBER 30, 1999 OF
PREFCO VI LIMITED PARTNERSHIP,
AS LESSOR
PAYABLE TO THE ORDER OF SUNTRUST BANK ATLANTA,
AS AGENT

A Loans made by the Lender to the Lessor and payments of principal of such
A Loans.

Outstanding
Amount of Interest Principal Notation
Date Loan Rate Balance Made By



EXHIBIT A-2
B NOTE

Atlanta, Georgia
$4,287,375.00 December 30, 1999

FOR VALUE RECEIVED, the undersigned, PREFCO VI LIMITED PARTNERSHIP
("Lessor") promises to pay to the order of SUNTRUST BANK, ATLANTA (the "Lender")
at the office of the Agent at SunTrust Bank, Atlanta, 25 Park Place, Atlanta,
Georgia 30303 or such other address as the holder hereof shall have previously
designated in writing to the Lessor, the aggregate unpaid principal amount of
all B Loans made by the Lender to, or for the benefit of, the Lessor, as
recorded either on the grid attached to this Note or in the records of the
Lender (and such recordation shall constitute prima facie evidence of the
information so recorded; provided, however, that the failure to make any such
recordation shall not in any way affect the Lessor's obligation to repay this
Note) . The principal amount of each B Loan evidenced hereby shall be payable on
or prior to the Lease Termination Date as provided in the Loan Agreement.

The Lessor further promises to pay interest on the unpaid principal amount
of this Note from time to time outstanding, payable as provided in the Loan
Agreement, at the rates per annum provided in the Loan Agreement; provided,
however, that such interest rate shall not at any time exceed the maximum rate
permitted by law. All payments of principal of and interest on this Note shall
be payable in lawful currency of the United States of America at the office of
the Agent as provided above or such other address as the holder hereof shall
have designated to the Lessor, in immediately available funds.

This Note is one of the Notes referred to in that certain Loan Agreement,
dated as of December 30, 1999, among the Lessor, the Lender and the other
lenders from time to time party thereto, and SunTrust Bank. Atlanta, as Agent
(the "Agent") for such lenders (as it may be amended or modified from time to
time, herein called the "Loan Agreement"). Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned to such terms in the
Loan Agreement. This Note is secured pursuant to the other Loan Documents from
the Lessor to the Agent referred to in the Loan Agreement (including, without
limitation, the Mortgages) and reference is hereby made to the Loan Agreement
and such other Loan Documents for a statement of the terms and provisions of
such security.

All parties hereto, whether as makers, endorsers, or otherwise, severally
waive presentment for payment, demand, protest, and notice of dishonor, notice
of the existence, creation or nonpayment of all or any of the B Loans and all
other notices whatsoever.

This Note shall be governed by and construed in accordance with the laws of
the State of Georgia, without regard to conflicts of law principles.

ALL PAYMENTS AND OTHER OBLIGATIONS TO BE MADE OR PERFORMED BY THE LESSOR IN
RESPECT OF THE B LOANS AND THIS NOTE SHALL BE MADE ONLY FROM CERTAIN PAYMENTS
RECEIVED



UNDER THE LEASE, THE GUARANTY AGREEMENT AND CERTAIN PROCEEDS OF THE LEASED
PROPERTIES AND ONLY TO THE EXTENT THAT THE LESSOR SHALL HAVE RECEIVED SUFFICIENT
PAYMENTS FROM SUCH SOURCES TO MAKE PAYMENTS IN RESPECT OF THE B LOANS IN
ACCORDANCE WITH AND SUBJECT TO THE PRIORITIES SET FORTH IN THE LOAN AGREEMENT.
THE LENDER AND EACH OTHER HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF AGREES
THAT IT WILL LOOK SOLELY TO SUCH SOURCES OF PAYMENTS TO THE EXTENT AVAILABLE FOR
DISTRIBUTION TO THE LENDER OR SUCH OTHER HOLDER AS PROVIDED IN THE LOAN
AGREEMENT AND THAT NEITHER THE LESSOR, NOR ANY OF ITS PARTNERS, NOR THE AGENT IS
OR SHALL BE PERSONALLY LIABLE TO THE LENDER OR SUCH OTHER HOLDER FOR ANY AMOUNT
PAYABLE HEREUNDER OR UNDER THE LOAN AGREEMENT. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED HEREIN, NOTHING IN THIS NOTE SHALL BE CONSTRUED AS CREATING
ANY LIABILITY (OTHER THAN FOR WILLFUL MISCONDUCT, GROSS NEGLIGENCE,
MISREPRESENTATION OR BREACH OF CONTRACT (OTHER THAN THE FAILURE TO MAKE PAYMENTS
IN RESPECT OF THE LOANS)) OF LESSOR INDIVIDUALLY TO PAY ANY SUM OR TO PERFORM
ANY COVENANT, CONDITION, OBLIGATION OR WARRANTY EITHER EXPRESS OR IMPLIED, IN
THIS NOTE (ALL SUCH LIABILITY, IF ANY, BEING EXPRESSLY WAIVED BY THE LENDER AND
EACH OTHER HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF) AND THAT THE LENDER AND
EACH OTHER HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF, ON BEHALF OF ITSELF AND
ITS SUCCESSORS AND ASSIGNS, AGREES IN THE CASE OF ANY LIABILITY OF LESSOR
HEREUNDER (OTHER THAN FOR WILLFUL MISCONDUCT, GROSS NEGLIGENCE,
MISREPRESENTATION OR BREACH OF CONTRACT (OTHER THAN THE FAILURE TO MAKE PAYMENTS
IN RESPECT OF THE LOANS)) that it will look solely to those certain payments
received under the Lease, the Guaranty Agreement and those certain proceeds of
the Leased Properties as provided in the Loan Agreement; provided, however, that
Lessor in its individual capacity shall in any event be liable with respect to
(i) the removal of Lessor Liens, (ii) its gross negligence, willful misconduct,
misrepresentation or breach of contract (other than the failure to make payments
in respect of the Loans)) or (iii) failure to turn over payments the Lessor has
received in accordance with the Loan Agreement; and provided further that the
foregoing exculpation of the Lessor shall not be deemed to be exculpations of
the Lessee, the Guarantor or any other Person.



PREFCO VI LIMITED PARTNERSHIP, as Lessor
and Borrower

By: AFG PREFCO GP, LLC, a Texas limited
liability company, as general partner

Stepnen S. Brookshire, President



GRID ATTACHED TO B NOTE
DATED DECEMBER 30, 1999 OF
PREFCO VI LIMITED PARTNERSHIP,
AS LESSOR
PAYABLE TO THE ORDER OF SUNTRUST BANK ATLANTA,
AS AGENT

B Loans made by the Lender to the Lessor and payments of principal of such B
Loans.

Outstanding
Amount of Interest Principal Notation
Date Loan Rate Balance Made By
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OPERATIVE GUARANTY

THIS OPERATIVE GUARANTY, dated as of December 30, 1999, is made by Equifax
Inc., a Georgia corporation (the "Guarantor").

WITNESSETH:

WHEREAS, the Guarantor as Lessee and Guarantor, PREFCO VI Limited
Partnership as Lessor, Atlantic Financial Group, Ltd., Atlantic Financial
Managers, Inc., and SunTrust Bank, Atlanta, as Agent and Lender, have entered
into that certain Master Agreement (Florida Property), dated as of December 30,
1999 (as it may be modified, amended or restated from time to time as and to the
extent permitted thereby, the "Master Agreement"; and, unless otherwise defined
herein, terms which are defined or defined by reference in the Master Agreement
(including Appendix A thereto) shall have the same meanings when used herein as
such terms have therein); and

WHEREAS, it is a condition precedent to the Funding Parties consummating
the transactions to be consummated on the Closing Date that the Guarantor
execute and deliver this Operative Guaranty; and

WHEREAS, it is in the best interests of the Guarantor that the transactions
contemplated by the Master Agreement be consummated on the Closing Date; and

WHEREAS, this Operative Guaranty, and the execution, delivery and
performance hereof, have been duly authorized by all necessary corporate action
of the Guarantor; and

WHEREAS, this Operative Guaranty is offered by the Guarantor as an
inducement to the Funding Parties to consummate the transactions contemplated in
the Master Agreement, which transactions, if consummated, will be of benefit to
the Guarantor;

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the Guarantor, the Guarantor hereby agrees as follows:



SECTION 1. Operative Guaranty. The Guarantor hereby unconditionally
guarantees the full and prompt payment when due, whether by acceleration or
otherwise, and at all times thereafter, and the full and prompt performance, of
all of the Liabilities (as hereinafter defined), including interest and earnings
on any such Liabilities whether accruing before or after any bankruptcy or
insolvency case or proceeding involving the Guarantor or any other Person and,
if interest or earnings on any portion of such obligations ceases to accrue by
operation of law by reason of the commencement of such case or proceeding,
including such interest and yield as would have accrued on any such portion of
such obligations if such case or proceeding had not commenced, and further
agrees to pay all reasonable expenses (including reasonable attorneys' fees and
legal expenses actually incurred) actually paid or incurred by each of the
Funding Parties in endeavoring to collect the Liabilities, or any part thereof,
and in enforcing this Operative Guaranty. The term "Liabilities", as used
herein, shall mean all of the following, in each case howsoever created, arising
or evidenced, whether direct or indirect, joint or several, absolute or
contingent, or now or hereafter existing, or due or to become due: (i) all
amounts payable by the Lessee under the Lease (including, without limitation,
Basic Rent, Supplemental Rent and Recourse Deficiency Amounts), the Master
Agreement or any other Operative Document, and (ii) all principal of the Notes
and interest accrued thereon, Loans, accrued Yield and all additional amounts
and other sums at any time due and owing, and required to be paid, to the
Funding Parties under the terms of the Master Agreement, the Loan Agreement, the
Assignment of Lease and Rent, the Mortgage, the Notes or any other Operative
Document; provided, however, that whether or not a Loan Event of Default exists
that is not an Event of Default under the Lease, the Guarantor will not be
obligated to pay under this Operative Guaranty any amounts greater or earlier
than the Lessee would have had to pay, under the Lease, the Master Agreement and
the other Operative Documents assuming that such documents were enforced in
accordance with their terms (and without giving effect to any discharge or
limitation thereon resulting or arising by reason of the bankruptcy or
insolvency of the Lessee), plus all actual and reasonable costs of enforcing
this Operative Guaranty.

By way of extension but not in limitation of any of its other obligations
hereunder, the Guarantor stipulates and agrees that in the event any foreclosure
proceedings are commenced and result in the entering of a foreclosure judgment,
any such foreclosure judgment, to the extent related to the Liabilities, shall
be treated as part of the Liabilities, and the Guarantor



unconditionally guarantees the full and prompt payment of such judgment.

SECTION 2. Bankruptcy. The Guarantor agrees that, in the event of the
dissolution, bankruptcy or insolvency of the Guarantor, or the inability or
failure of the Guarantor generally to pay debts as they become due, or an
assignment by the Guarantor for the benefit of creditors, or the commencement of
any case or proceeding in respect of the Guarantor under any bankruptcy,
insolvency or similar laws, and if such event shall occur at a time when any of
the Liabilities may not then be due and payable, the Guarantor will pay to the
Funding Parties forthwith the full amount which would be payable hereunder by
the Guarantor if all Liabilities were then due and payable.

SECTION 3. Right of Set-0Off. To secure all obligations of the Guarantor
hereunder, each Funding Party shall have a right to set-off, without demand or
notice of any kind, at any time and from time to time when any amount shall be
due and payable by the Guarantor hereunder against any and all balances,
credits, deposits, accounts or moneys of or in the Guarantor's name now or
hereafter, for any reason or purpose whatsoever, in the possession or control
of, or in transit to, any Funding Party or any agent or bailee for any Funding
Party, and apply any such amounts toward the payment of the Liabilities then due
in such order as the Agent may elect in accordance with the Operative Documents.

SECTION 4. Continuing Operative Guaranty. This Operative Guaranty shall in
all respects be a continuing, absolute and unconditional Operative Guaranty of
prompt and complete payment and performance (and not merely of collection), and
shall remain in full force and effect (notwithstanding, without limitation, the
dissolution of the Guarantor) until the termination of the Commitments and the
full and final payment of all of the Liabilities.

SECTION 5. Reinstatement. The Guarantor further agrees that, if at any time
all or any part of any payment theretofore applied to any of the Liabilities is
or must be rescinded or returned for any reason whatsoever (including, without
limitation, the insolvency, bankruptcy or reorganization of the Guarantor), such
Liabilities shall, for the purposes of this Operative Guaranty, to the extent
that such payment is or must be rescinded or returned, be deemed to have
continued in existence, notwithstanding such application, and this Operative
Guaranty shall continue to be effective or be reinstated, as the case may



be, as to such Liabilities, all as though such application had not been made.

SECTION 6. Certain Actions. The Funding Parties may, from time to time at
their discretion and without notice to the Guarantor, take any or all of the
following actions: (a) retain or obtain (i) a security interest in the Lessee's
interests in the Lease and (ii) a lien or a security interest hereafter granted
by any Person upon or in any property, in each case to secure any of the
Liabilities or any obligation hereunder; (b) retain or obtain the primary or
secondary obligation of any obligor or obligors, in addition to the Guarantor,
with respect to any of the Liabilities; (c) extend or renew for one or more
periods (regardless of whether longer than the original period), or release or
compromise any obligation of the Guarantor hereunder or any obligation of any
nature of any other obligor (including, without limitation, the Lessor) with
respect to any of the Liabilities; (d) release or fail to perfect its Lien upon
or security interest in, or impair, surrender, release or permit any
substitution or exchange for, all or any part of any property securing any of
the Liabilities or any obligation hereunder, or extend or renew for one or more
periods (regardless of whether longer than the original period) or release or
compromise any obligations of any nature of any obligor with respect to any such
property; and (e) resort to the Guarantor for payment of any of the Liabilities,
regardless of whether the Agent or any other Person shall have resorted to any
property securing any of the Liabilities or any obligation hereunder or shall
have proceeded against any other obligor primarily or secondarily obligated with
respect to any of the Liabilities (all of the actions referred to in this clause
(e) being hereby expressly waived by the Guarantor).

SECTION 7. Application. Any amounts received by any Funding Party from
whatever source on account of the Liabilities shall be applied by it toward the
payment of such of the Liabilities, and in such order of application, as is set
forth in the Operative Documents.

SECTION 8. Waiver. The Guarantor hereby expressly waives: (a) notice of the
acceptance of this Operative Guaranty; (b) notice of the existence or creation
or non-payment of all or any of the Liabilities; (c) presentment, demand, notice
of dishonor, protest, and all other notices whatsoever; and (d) all diligence in
collection or protection of or realization upon the Liabilities or any thereof,
any obligation hereunder, or any security for or Operative Guaranty of any of
the foregoing.



SECTION 9. Assignment. Subject to Section 6 of the Master Agreement, each
Funding Party may, from time to time, whether before or after any discontinuance
of this Operative Guaranty, at its sole discretion and without notice to the
Guarantor, assign or transfer any or all of its portion of the Liabilities or
any interest therein; and, notwithstanding any such assignment or transfer or
any subsequent assignment or transfer thereof, such Liabilities shall be and
remain Liabilities for the purposes of this Operative Guaranty, and each and
every such immediate and successive assignee or transferee of any of the
Liabilities or of any interest therein shall, to the extent of such assignee's
or transferee's interest in the Liabilities, be entitled to the benefits of this
Operative Guaranty to the same extent as i1f such assignee or transferee were
such Funding Party.

SECTION 10. Miscellaneous. No delay in the exercise of any right or remedy
shall operate as a waiver thereof, and no single or partial exercise of any
right or remedy shall preclude other or further exercise thereof or the exercise
of any other right or remedy; nor shall any modification or waiver of any of the
provisions of this Operative Guaranty be binding upon any Funding Party except
as expressly set forth in a writing duly signed and delivered on its behalf. No
action permitted hereunder shall in any way affect or impair any Funding Party's
rights or the Guarantor's obligations under this Operative Guaranty. For the
purposes of this Operative Guaranty, Liabilities shall include all of the
obligations described in the definition thereof, notwithstanding any right or
power of the Lessee or the Lessor or anyone else to assert any claim or defense
(other than final payment) as to the invalidity or unenforceability of any such
obligation, and no such claim or defense shall affect or impair the obligations
of the Guarantor hereunder. The Guarantor's obligations under this Operative
Guaranty shall be absolute and unconditional irrespective of any circumstance
whatsoever which might constitute a legal or equitable discharge or defense of
the Guarantor. The Guarantor hereby acknowledges that there are no conditions to
the effectiveness of this Operative Guaranty.

This Operative Guaranty shall be binding upon the Guarantor and upon the
Guarantor's successors and permitted assigns; and all references herein to the
Guarantor shall be deemed to include any successor or successors, whether
immediate or remote, to such Person; provided that the Guarantor shall not
assign its obligations hereunder without the prior written consent of the
Funding Parties.



Wherever possible each provision of this Operative Guaranty shall be
interpreted in such manner as to be effective and valid under Applicable Law,
but i1if any provision of this Operative Guaranty shall be prohibited by or
invalid thereunder, such provision shall be ineffective only to the extent of
such prohibition or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Operative Guaranty.

The Guarantor: (a) submits for itself and its property in any legal action
or proceeding relating to this Operative Guaranty, or for recognition and
enforcement of any judgment in respect thereof, to the non-exclusive general
jurisdiction of the Courts of the State of Georgia sitting in Fulton County,
Georgia, the courts of the United States of America for the Northern District of
Georgia, and appellate courts from any thereof; (b) consents that any such
action or proceedings may be brought to such courts, and waives any objection
that it may now or hereafter have to the venue of any such action or proceeding
in any such court or that such action or proceeding was brought in an
inconvenient court and agrees not to plead or claim the same; (c) agrees that
service of process in any such action or proceeding may be effected by
delivering a copy thereof to it at its address set forth below or at such other
address of which the other parties to the Master Agreement shall have been
notified pursuant to Section 8.2 of the Master Agreement; and (d) agrees that
nothing herein shall affect the right to effect service of process in any other
manner permitted by law or shall limit the right of the Funding Parties to sue
in any other jurisdiction.

All notices, demands, declarations, consents, directions, approvals,
instructions, requests and other communications required or permitted by this
Operative Guaranty shall be in writing and shall be deemed to have been duly
given when addressed to the appropriate Person and delivered in the manner
specified in Section 8.2 of the Master Agreement. The initial address for
notices to each Guarantor is set forth below.

THIS OPERATIVE GUARANTY SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED
BY THE LAWS OF THE STATE OF GEORGIA, WITHOUT REGARD TO CONFLICT OF LAW
PRINCIPLES.



IN WITNESS WHEREOF, the Guarantor has caused this Operative Guaranty to be
executed and delivered as of the date first above written.

EQUIFAX INC.

By: /s/ Michael G. Schirk

Name Printed: Michael G. Schirk
Title: Vice President & Treasurer

Address:

FLORIDA OPERATIVE GUARANTY



EXHIBIT 10.2
TAX SHARING AND INDEMNIFICATION AGREEMENT

THIS TAX SHARING AND INDEMNIFICATION AGREEMENT ("Agreement") is
entered into as of June 30, 2001, by and between Equifax Inc., a Georgia
corporation ("Equifax"), and Certegy Inc., a Georgia corporation ("Certegy").

WHEREAS, Equifax is the common parent and Certegy is currently a
member of an "affiliated group," as that term is defined in section 1504 of the
Code (such term and certain capitalized terms being defined in Section 1.1),
that currently files consolidated federal income tax returns; and

WHEREAS, Certegy is a holding company and a wholly-owned subsidiary of
Equifax; and

WHEREAS, pursuant to that certain Distribution Agreement Plan of
Reorganization and Distribution dated as of even date with this Agreement (the
"Distribution Agreement") and subject to the terms and conditions thereof,
Equifax will transfer and assign or cause members of the Equifax Group to
transfer and assign to Certegy certain assets and businesses associated with the
Payment Services Business and the stock of certain corporations that conduct the
Payment Services Business; and

WHEREAS, prior to the Contribution, Equifax and certain Equifax
Affiliates will undertake the Foreign Restructuring to separate the Payment
Services Business from Equifax in foreign jurisdictions; and

WHEREAS, pursuant to the Distribution Agreement and subject to the
terms and conditions thereof, after the Contribution, Equifax will distribute to
its shareholders on a pro rata basis all of the issued and outstanding stock of
Certegy; and

WHEREAS, the parties intend that the Contribution and the Distribution
qualify as a tax-free reorganization and distribution under section 368 (a) (1) (D)
and section 355 of the Code;

WHEREAS, in contemplation of the Distribution, the Equifax Group and
the Certegy Group desire to set forth their rights and obligations with respect
to foreign, federal, state and local taxes due for periods both before and after
the Distribution and with respect to certain tax and other liabilities that
might be arise in connection with the Distribution;

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

ARTICLE I
DEFINITIONS

1.1 For purposes of this Agreement, the following definitions shall
apply:



(a) "2000 Certegy Tax Liabilities" has the meaning ascribed to such
term in Section 5.5.

(b) "2001 Certegy Estimated Tax Liabilities" has the meaning ascribed
to such term in Section 5.6.

(c) "Additional Restructuring Tax" means any Restructuring Tax other
than any Contemplated Restructuring Taxes.

(d) "Affiliated Group" means an affiliated group of corporations
within the meaning of section 1504 (a) (determined without regard to the
exceptions contained in section 1504 (b)) of the Code for the taxable period in
question.

(e) "Certegy Group" means (i) with respect to any period prior to the
Distribution Date, Certegy, Payment Services, any other entity directly or
indirectly conducting the Payment Services Business, and each of such entities'
wholly-owned subsidiaries; provided that the Certegy Group shall not include
Light Signatures, Inc., High Integrity Systems, LLC, or any other entity owned
by Equifax after giving effect to the Separation and the Distribution, and (ii)
with respect to any period on or after the Distribution Date, (A) the Affiliated
Group of which Certegy or any successor of Certegy is the common parent; and (B)
any entity in which any member of such Affiliated Group owns some or all of the
equity.

(f) "Certegy Issue" means any issue raised by any Tax Authority, which
issue results in (i) proposed Restructuring Taxes for which Certegy could be
liable pursuant to Section 2.3 hereof, or (ii) proposed Taxes for which Certegy
could be liable pursuant to Section 2.2 hereof.

(g) "Certegy Tainting Act" means (i) any breach by any member of the
Certegy Group of any written representation or covenant relating to the Certegy
Group made in any Ruling Document, or (ii) any action or actions of or involving
any member of the Certegy Group, or any omission or omissions of any such Person
(whether or not such action or omission is permitted pursuant to this
Agreement), of an action or actions available to it, after the Distribution
Date, if such breach, action or omission described in (i) or (ii) contributes to
a Final Determination imposing any Additional Restructuring Tax on any member of
the Equifax Group or the Certegy Group.

(h) "Code" means the Internal Revenue Code of 1986, as amended from
time to time.

(1) "Consolidated Returns" means the consolidated United States
federal income tax returns of the Affiliated Group of which Equifax is the
common parent for consolidated return years beginning before the Distribution
Date and any consolidated, combined or similar state income tax returns of any
members of the Equifax Group for taxable years beginning before the Distribution
Date (including, in each case, any amendments thereto).

(j) "Contemplated Restructuring Tax" means any Restructuring Tax set
forth on Exhibit B to this Agreement.



(k) "Contribution" has the meaning ascribed to such term in the
Distribution Agreement.

(1) "Distribution" has the meaning ascribed to such term in the
Distribution Agreement.

(m) "Distribution Agreement" has the meaning ascribed to such term in
the recitals to this Agreement.

(n) "Distribution Date" has the meaning ascribed to such term in the
Distribution Agreement.

(o) "Effective Time" has the meaning ascribed to such term in the
Distribution Agreement.

(p) "Equifax Affiliate" means any member of the Equifax Affiliated
Group.

(q) "Equifax Group" means, for each taxable period, (i) the Affiliated
Group of which Equifax or any successor of Equifax is the common parent; and
(ii) any entity in which any member of the Affiliated Group described in clause
(i) above owns some or all of the equity, provided, however, that the Equifax
Group shall not include any member of the Certegy Group.

(r) "Equifax Issue" means any issue raised by any Tax Authority, which
issue results in (i) proposed Restructuring Taxes (whether or not it is alleged
that a member of the Equifax Group is at fault or is partially at fault), or
(1i) proposed Taxes for which Equifax could be liable pursuant to Section 2.1
hereof.

(s) "Equifax Tainting Act" means (i) any breach by any member of the
Equifax Group of any written representation or covenant relating to the Equifax
Group made in any Ruling Document, or (ii) any action or actions of or involving
any member of the Equifax Group or any omission or omissions of any such Person
of an action or actions available to it (whether or not such action or omission
is permitted pursuant to this Agreement), after the Distribution Date, if such
breach, action or omission described in (i) or (ii) contributes to a Final
Determination imposing any Additional Restructuring Tax on any member of the
Equifax Group or the Certegy Group.

(t) "Expenses" means out-of-pocket expenses and shall not include any
overhead or indirect costs.

(u) "Final Determination" means the final resolution of liability for
any Tax for a taxable period (i) by IRS Form 870 or 870-AD (or any successor
forms thereto), on the date of acceptance by or on behalf of the IRS, or by a
comparable form under the laws of other jurisdictions, except that a Form 870 or
870-AD, successor form, or comparable form that reserves the right of the
taxpayer to file a claim for refund and/or the right of the Tax Authority to
assert a further deficiency shall not constitute a Final Determination; (ii) by
a decision, judgment, decree, or other order by a court of competent
jurisdiction which has become final and unappealable; (iii) by a closing
agreement or offer in compromise under section 7121 or 7122 of the Code or any
subsequently enacted corresponding provisions of the Code, or comparable



agreements under the laws of other jurisdictions; (iv) by an allowance of a
refund or credit in respect of an overpayment of Tax, but only after the
expiration of all periods during which such refund may be recovered (including
by way of offset) by the Tax imposing jurisdiction; or (v) by any other final
disposition by reason of the expiration of the applicable statute of
limitations.

(v) "Foreign Restructuring" means the transactions undertaken prior to
the Contribution to separate the Payment Services Business from the other
Equifax businesses in foreign jurisdictions, as described on Exhibit A.

(w) "Group" means the Equifax Group or the Certegy Group, as the
context so requires.

(x) "Initial IRS Ruling" means the private letter ruling issued by the
IRS regarding certain Federal income Tax consequences of the Separation and the
Distribution.

(y) "IRS" means the United States Internal Revenue Service.

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

(aa) "Payment Services Business" means the businesses conducted by
Equifax and its affiliates of providing payment transaction processing and check
risk management services to financial institutions and merchants.

(bb) "Post-Distribution Period" means (i) any Tax Period beginning
after the Effective Time and (ii) the portion of any Straddle Period beginning
after the Effective Time.

(cc) "Pre-Distribution Period" means (i) any Tax Period ending on or
before the Effective Time and (ii) the portion of any Straddle Period ending on
or before the Effective Time.

(dd) "Regulations" means Income Tax Regulations issued by the United
States Department of Treasury pursuant to the Code.

(ee) "Restructuring Tax" means any Tax imposed on any member of the
Equifax Group or the Certegy Group resulting from the Separation or the
Distribution that would not have been imposed had such transactions not
occurred.

(ff) "Ruling Documents" means (i) the request for the Initial IRS
Ruling, filed with the IRS in connection with the Separation and Distribution,
together with any supplemental filings or requests for Supplemental Ruling or
other materials subsequently submitted on behalf of Equifax, its subsidiaries
and shareholders to the IRS, the appendices and exhibits thereto, and any
rulings issued by the IRS to Equifax in connection with the Separation and
Distribution or (ii) any similar filings submitted to, or rulings issued by, any
other Tax Authority in connection with the Separation or Distribution.

(gg) "Separation" means the transactions necessary to transfer the
Payment Services Business to Certegy, including without limitation, the
transactions necessary to transfer



the equity of High Integrity Systems, LLC to Equifax, the Foreign Restructuring,
and the Contribution.

(hh) "Special Refund Allocation Ratio" means with respect to either
Group, the aggregate outstanding amount of Special Refund Claims filed by a
member of such Group pending as of the Effective Date divided by the aggregate
outstanding amount of all Special Refund Claims.

(ii) "Special Refund Claims" means the claims for refund of state
income Taxes filed by members of the Equifax Group and the Certegy Group prior
to the Effective Date and still outstanding as of the Effective Date, as set
forth on Exhibit C to this Agreement.

(jj) "Straddle Period" means any Tax Period that begins before the
Effective Time and ends after the Effective Time.

(kk) "Supplemental Ruling" means any ruling issued after the issuance
of the Initial IRS Ruling (a) by the IRS in connection with the Distribution or
any transactions undertaken in connection with the Distribution or (b) by any
other Tax Authority, addressing the application of a provision of the laws of
another jurisdiction to any transaction undertaken in connection with the
Distribution.

(11) "Supplemental Ruling Documents" has the meaning ascribed to such
term in Section 2.5(d) (i) .

(mm) "Tax" or "Taxes" means all forms of taxation, whenever created or
imposed, whether domestic or foreign, imposed by any Tax Authority, and without
limiting the generality of the foregoing shall include net income, alternative
or add-on minimum tax, gross income, sales, use, franchise, gross receipts,
value added, ad valorem, profits, license, payroll, withholding, social
security, unemployment insurance, employment, property, transfer, recording,
excise, severance, stamp, occupation, premium, windfall profit, custom duty, or
other tax, governmental fee or other like assessment or charge of any kind
whatsoever, together with any related interest, penalties or other additions to
tax, or additional amounts imposed by any such Tax Authority. For purposes of
computing the Taxes of a party for any purpose of this Agreement, interest shall
be computed without regard to any Tax Items attributable to any other party (as
determined pursuant to Section 2.4) and without regard to any netting of
interest on any refund of Tax owed by the Tax Authority to the other party.

(nn) "Tax Authority" means any nation, locality, municipality,
government, authority, state, federation, or other governmental body or agency.

(0oo) "Tax Benefit" means any Tax Item which decreases Taxes paid or
payable.

(pp) "Tax Controversy" means any audit, examination, dispute, suit,
action, litigation, or other judicial or administrative proceeding by or against
the IRS or any other Tax Authority. Notwithstanding the foregoing, any
proceeding pursuant to the Special Refund Claims shall not constitute a Tax
Controversy for purposes of this Agreement.



(gqgq) "Tax Item" means any item of income, gain, loss, deduction,
credit, recapture of credit or any other item, including, but not limited to, an
adjustment under Code section 481 resulting from a change in accounting method,
which increases or decreases Taxes paid or payable.

(rr) "Tax Period" means with respect to any Tax, the period for which
the Tax is reported.

(ss) "Tax Returns" means all reports, estimates, declarations of
estimated tax, information statements, returns or other documents required or
permitted to be filed with a Tax Authority in connection with any Taxes,
including but not limited to requests for extensions of time, information
statements and reports, claims for refund, and amended returns.

ARTICLE II
ALLOCATION OF TAX LIABILITIES

2.1 Equifax Group.

(a) Current and Prior Periods. Except as otherwise provided in this
Agreement, Equifax shall be responsible and liable for all Taxes attributable to
the Equifax Group that are imposed for any Pre-Distribution Period. Equifax
hereby assumes all such liability and shall indemnify and hold harmless Certegy
and any member of the Certegy Group from and against any share or amount of all
Taxes attributable to the Equifax Group that are imposed for any Pre-
Distribution Period.

(b) Future Periods. Except as otherwise provided in this Agreement,
Equifax shall be responsible and liable for all Taxes attributable to the
Equifax Group that are imposed for any Post-Distribution Period and shall
indemnify and hold harmless Certegy and any member of the Certegy Group from and
against all such Taxes.

2.2 Certegy Group.

(a) Current and Prior Periods. Except as otherwise provided in this
Agreement, Certegy shall be responsible and liable for all Taxes attributable to
the Certegy Group that are imposed for all Pre-Distribution Periods. Certegy
hereby assumes all such liability and shall indemnify and hold harmless Equifax
and any member of the Equifax Group from and against any share or amount of
Taxes attributable to the Certegy Group that are imposed for any Pre-
Distribution Period.

(b) Future Periods. Except as otherwise provided in this Agreement,
Certegy shall be liable for all Taxes attributable to the Certegy Group that are
imposed for any Post-Distribution Period, and shall indemnify and hold harmless
Equifax and any member of the Equifax Group from and against all such Taxes.

2.3 Restructuring Taxes.
(a) Generally. Notwithstanding Section 2.1 or Section 2.2 to the

contrary, Equifax shall be responsible and liable for and shall indemnify and
hold harmless each member



of the Certegy Group from and against any and all Contemplated Restructuring
Taxes. Notwithstanding anything in this Article II (other than Section 2.3(b) or
Section 2.3(c)) to the contrary, Equifax shall be responsible and liable for,
and shall indemnify and hold harmless Certegy and any member of the Certegy
Group from and against, any and all Additional Restructuring Taxes.

(b) Liability and Indemnification for Certegy Tainting Acts.
Notwithstanding anything in this Article II (other than Section 2.3(c)) to the
contrary, Certegy shall be responsible and liable for and shall indemnify and
hold harmless each member of the Equifax Group from and against, (i) any
Additional Restructuring Taxes, and (ii) any liability resulting from a decision
that Equifax is liable to Equifax's or Certegy's shareholders because of a Final
Determination that the Distribution is taxable, but in any case only to the
extent such Additional Restructuring Taxes or liability to shareholders is due
to a Certegy Tainting Act (and not an Equifax Tainting Act).

(c) Liability and Indemnification for Combined Tainting Acts.
Notwithstanding anything in this Article II to the contrary, in the event of a
Final Determination that Additional Restructuring Taxes are due to a Tax
Authority and such Additional Restructuring Taxes are caused by both an Equifax
Tainting Act and a Certegy Tainting Act, then the liability of Equifax and
Certegy for any Restructuring Taxes arising from such Final Determination and
any liability to shareholders arising from such Final Determination shall be
borne fifty percent (50%) by Equifax and fifty percent (50%) by Certegy. Each
party, jointly and severally with its Affiliated Group, agrees to pay and to
indemnify and hold the other party harmless from and against the amount of
Additional Restructuring Taxes and liability to shareholders allocated to such
first party under this subsection 2.3(c).

2.4 Allocation of Tax Liabilities. For purposes of determining whether any
Taxes or Tax Items are attributable to the Certegy Group or the Equifax Group
and whether any Tax Item is attributable to a Pre-Distribution Period or a
Post-Distribution Period, the following principles shall apply:

(a) For purposes of this Agreement, the determination of whether Taxes
or Tax Items are "attributable" to a member of the Certegy Group or the Equifax
Group shall be made using the methods that Equifax has used in Tax Periods prior
to the Distribution Date to allocate its Tax liabilities among the various
members of its affiliated group; provided that in any state that imposes income
Tax on a unitary basis, such determination for any Straddle Period shall be
based on apportionment factors applicable for the businesses and operations of
each Group as of the Effective Time notwithstanding any change in apportionment
factors resulting from a change in such businesses and operations occurring
after the Effective Time. The fact that a member of the Certegy Group or the
Equifax Group prepared or filed a return with respect to any Taxes is not
relevant in determining whether such Taxes are "attributable" to such member.

(b) The principles of Treasury Regulation Section 1.1502-76(b) as
reasonably interpreted and applied by Equifax shall apply in determining whether
a Tax Item is attributable to a Tax Period provided that (i) no election shall
be made under Treasury Regulation Section 1.1502-76(b) (2) (ii) (relating to
ratable allocation of a year's item); and (ii) if the Distribution



Date does not coincide with the end of a calendar month, the provisions of
Treasury Regulation Section 1.1502-76(b) (2) (iii) will be applied to ratably
allocate the items (other than extraordinary items) for the month that includes
the Distribution Date (or the parties shall consistently use such accounting
conventions as the parties shall hereafter agree in writing).

(c) In determining the apportionment of Tax Items between Pre-
Distribution Periods and Post-Distribution Periods, any Tax Items relating to
the Separation and the Distribution shall be treated as an extraordinary item
described in Treasury Regulation Section 1.1502-76(b) (2) (ii) (C) and shall be
allocated to Pre-Distribution Periods, and any Taxes related to such items shall
be treated under Treasury Regulation Section 1.1502-76(b) (2) (iv) as relating to
such extraordinary item and shall be allocated to Pre-Distribution Periods.

2.5 Certain Representations and Covenants.

(a) The parties hereby make the following representations and
covenants.

(i) Certegy for itself and on behalf of each member of the
Certegy Group represents to Equifax that the information and
representations furnished in any Ruling Document (as modified,
qualified or elaborated in any subsequent Ruling Documents) are
accurate and complete as of the date hereof, to the extent that such
information and representations relate to the Certegy Group or the
business or activities of such entity.

(ii) Equifax for itself and on behalf of each member of the
Equifax Group represents to Certegy that, as of the date hereof, there
is no plan or intention to take any action inconsistent with the
information and representations furnished in any Ruling Documents (as
modified, qualified or elaborated in any subsequent Ruling Documents) .

(1ii) Each of Certegy and Equifax respectively represents to the
other party that, as of the date hereof, it is not aware of any plan
or intention by the current shareholders of Equifax to sell, exchange,
transfer by gift, or otherwise dispose of any of their stock in, or
securities of, Equifax or Certegy subsequent to the Distribution,
except as described in any Ruling Document (as modified, qualified or
elaborated in any subsequent Ruling Documents) .

(iv) Each of Certegy and Equifax respectively covenants to the
other party (A) that it will use its best efforts to verify that the
foregoing representations made by it in this Section 2.5(a) are
accurate and complete as of the Distribution Date and (B) if, after
the date hereof, it obtains information indicating, or otherwise
becomes aware, that any such representations are or may be inaccurate
or incomplete, that it will promptly inform the other party, as the
case may be.

(v) Each of Certegy and Equifax respectively covenants to the
other party that it shall treat for income Tax purposes all
transactions that are the subject of the Initial IRS Ruling
consistently therewith.



(b) Each of Certegy and Equifax covenants to the other party that,
except as permitted in Section 2.5(c):

(1) During the two-year period following the Distribution Date,
it will not merge or consolidate with any other person, or enter into
any transaction that constitutes a liquidation of such entity for
federal income tax purposes.

(ii) During the two-year period following the Distribution Date,
it will not sell, exchange, distribute or otherwise dispose of assets
used in the active conduct of the historic businesses relied upon to
satisfy Code section 355(b), if such sale, exchange, distribution, or
other disposition would cause Code section 355(b) not to be satisfied
if such test were applied immediately after such transaction.

(1ii) Following the Distribution, it will, for a minimum of two
years, continue the active conduct of the historic businesses relied
upon to satisfy Code section 355(b).

(iv) It will not redeem, reacquire or otherwise repurchase stock
in a manner contrary to the requirements of Section 4.05 of Revenue
Procedure 96-30.

(v) During the two-year period following the Distribution Date,
it will not engage in any transaction resulting in the direct or
indirect acquisition of such party's stock representing a 50% or
greater interest in such party within the meaning of Code section
355(d) (4) .

Equifax further covenants that it will prevent any member of the Equifax Group
which is a party to the Canadian Restructuring or the U.K. Restructuring (each
as defined in Exhibit A) from undertaking any transaction described in Section
2.5(b) (i) through Section 2.5 (b) (v) above except as permitted in Section 2.5(c)
below. Certegy further covenants that it will prevent any member of the Certegy
Group which is a party to the Canadian Restructuring or the U.K. Restructuring
from undertaking any transaction described in Section 2.5(b) (i) through Section
2.5(b) (v) above except as permitted in Section 2.5(c) below.

(c) A
(

party may take actions inconsistent with the covenants contained
in Section 2.5 (b)

b), 1f prior to taking such action:

(1) Such party obtains an opinion of counsel, which counsel and
which opinion are acceptable to the other party in its reasonable
discretion, to the effect that such actions should not affect the
Federal income Tax treatment of the Separation and the Distribution to
the parties and the shareholders of Equifax as set forth in any prior
private letter ruling issued by the IRS, it being understood that each
party agrees to cooperate with the other party and use its reasonable
best efforts to assist the other party in attempting to obtain, as
expeditiously as possible, any opinion requested by the other party
described in this Section 2.5(c) (1)
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(ii) Equifax obtains a Supplemental Ruling to the effect that
such actions will not affect the Federal income Tax treatment of the
Separation and the Distribution to the parties and the shareholders of
Equifax as set forth in any prior private letter ruling issued by the
IRS; or

(1iii) Such party obtains the written consent of the other party.
(d) Supplemental Rulings.

(1) Equifax agrees that at the reasonable request of Certegy,
Equifax shall cooperate with Certegy and use its reasonable best
efforts to seek to obtain, as expeditiously as possible, a
Supplemental Ruling or other guidance from a Tax Authority for the
purpose of confirming (A) the continuing validity of any ruling
(including another Supplemental Ruling) previously issued by the IRS
or any other Tax Authority, or (B) compliance on the part of a member
of the Certegy Group with its obligations under this Section 2.5.
Equifax shall be obligated to seek a Supplemental Ruling requested by
Certegy unless it reasonably believes that the relevant Tax Authority
would not issue such a ruling. Notwithstanding the foregoing sentence,
in no event shall Equifax be obligated to file a request for a
Supplemental Ruling unless Certegy represents that (a) it has read the
request for the Supplemental Ruling and any materials, appendices and
exhibits to be submitted or filed therewith ('Supplemental Ruling
Documents") and (B) all information (other than information provided
by an external expert) and representations, if any, relating to any
member of the Certegy Group contained in the Supplemental Ruling
Documents are true, correct and complete in all material respects.
Certegy shall reimburse Equifax for all reasonable costs and expenses
incurred by Equifax in seeking or obtaining a Supplemental Ruling
requested by Certegy. Certegy hereby agrees that Equifax shall have
sole and exclusive control over the process of obtaining a
Supplemental Ruling, and that only Equifax shall apply for a
Supplemental Ruling. Certegy further agrees that it shall not seek any
guidance from the IRS or any other Tax Authority concerning the
Separation and the Distribution except as set forth in this Section
2.5(d) .

(1i) If Equifax determines that it will seek a Supplemental
Ruling or other guidance from a Tax Authority after the date of this
Agreement: (A) Equifax shall keep Certegy informed in a timely manner
of all material actions taken or proposed to be taken in connection
therewith; (B) Equifax shall (1) reasonably in advance of the
submission of any such Supplemental Ruling Documents, provide Certegy
with a draft copy thereof, (2) reasonably consider Certegy's comments
on such draft copy, and (3) provide Certegy with a final copy of the
Supplemental Ruling Documents; and (C) Equifax shall provide Certegy
with notice reasonably in advance of, and Certegy shall have the right
to attend, any formally scheduled meetings with the Tax Authority
(subject to the approval of the Tax Authority) that relate to such
Supplemental Ruling.
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ARTICLE III
REFUNDS OF TAXES

3.1 General. Except as provided in Section 3.2, each party shall be
entitled to retain or be paid all refunds of Tax received, whether in the form
of payment, credit or otherwise, from any Tax Authority with respect to any Tax
Returns filed or to be filed by such party or a member of such party's Group in
accordance with Article V of this Agreement, provided, however, that Certegy
shall be entitled to retain or be paid all such refunds with respect to any
Taxes to the extent such Taxes exclusively pertain to property or operations of
the Certegy Group. Notwithstanding anything contained in this Section 3.1 to the
contrary, Equifax shall be entitled to be paid and to retain, and Certegy shall
not be entitled to retain and shall be required to pay over to Equifax, any
refunds of Tax received to the extent (i) Equifax indemnified Certegy for the
Taxes attributable to such refunds, or (ii) Equifax paid to the Tax Authority
the Taxes attributable to such refunds and Equifax has not been indemnified by
Certegy.

3.2 Special Refund Claims.

(a) The parties acknowledge that various members of the Equifax Group
and the Certegy Group have filed the Special Refund Claims prior to the
Effective Date. Notwithstanding any other provision of this Agreement, the
parties shall be paid or shall retain any refunds received as a result of the
Special Refund Claims as follows:

(i) Until the aggregate amount of Tax refunds received in respect
of Special Refund Claims is equal to the product of (A) the balance of
general ledger account "Company 25 220-02-06" as of the Effective Time
multiplied by (B) 1.8923, Equifax shall be entitled to be paid or to
retain all proceeds from Tax refunds received by any party in respect
of the Special Refund Claims. Equifax shall be responsible and liable
for paying all professional fees and other costs directly related to
the pursuit and collection and all Taxes attributable to the receipt
of such Tax refunds and shall indemnify and hold harmless Certegy and
any mempber of the Certegy Group against any such fees or Taxes.

(1i) The proceeds of any Tax refunds received by any party in
respect of the Special Refund Claims in excess of the amount set forth
in Section 3.2(a) (i) shall be shared by the parties in proportion to
their respective Special Refund Allocation Ratios. The parties shall
be responsible and liable for the cost of all professional fees and
other costs and expenses directly related to the pursuit and
collection of Special Refund Claims and the collection of Tax refunds
(including, without limitation, all Taxes attributable thereto)
described in the preceding sentence in proportion to their respective
Special Refund Allocation Ratios. Each party shall indemnify the other
party for any amounts described in the preceding sentence to the
extent that such party (or any member of such party's Group) incurs
any such amounts in excess of such party's Special Refund Allocation
Ratio.

(b) Each party shall notify the other party promptly of any

communication with any Tax Authority relating in whole or in part to any Special
Refund Claim. Equifax and
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Certegy shall cooperate with each other to allow each party to pursue the
Special Refund Claims, and each party agrees to take all actions reasonably
necessary or advisable to pursue the collection of all Tax refunds pursuant to
the Special Refund Claims; provided that neither party shall have any obligation
to take any action that would cause such party to incur additional Taxes (other
than Taxes attributable to the receipt of the proceeds of the refund).

(c) In the event that either Equifax or Certegy elects to withdraw
from the pursuit of any Special Refund Claim by giving notice of such withdrawal
to the other party, the Withdrawing Party (or any member of the Withdrawing
Party's Group) shall thereafter have no right to retain or to be paid any Tax
refund pursuant to such Special Refund Claim and shall have no obligation to pay
any professional fees or other costs or expenses incurred after the date of such
notice related to the pursuit of such Special Refund Claim. The Withdrawing
Party shall continue to have the obligations described in Section 3.2 (b). The
remaining party may continue to pursue such Special Refund Claim, and shall be
entitled to retain or to be paid all proceeds from any Tax refund received
pursuant to such Special Refund Claim.

ARTICLE IV
CARRYBACKS FROM SEPARATE RETURN YEARS

4.1 General. Notwithstanding anything herein to the contrary, with the
prior written consent of Equifax, which consent may not be unreasonably
withheld, the Certegy Group may elect to carry back to any Taxable Period
beginning before the Distribution Date any Tax Item arising in any Taxable
Period beginning after the Distribution Date that the Certegy Group may properly
elect to carry back for Federal income Tax purposes or combined state Tax
purposes to a Consolidated Return. With respect to any such carryback, Equifax
agrees to file such claims for refund and other returns as may be required to
claim the Tax refunds attributable to such carryback items and to pay promptly
after receipt to Certegy the cash amount of any refunds of Taxes, including the
cash amount of any interest resulting from the utilization of such Tax Items,
after taking into consideration any resulting increase or decrease in the Tax
liability of any member of the Equifax Group. To the extent authorized by law,
Equifax shall act as collection agent for the Certegy Group with respect to any
such refund.

4.2 Review and Expenses. The amount of any carryback by the Certegy Group
shall be reviewed and approved (on the basis of Tax information contained in
Certegy's Tax Return) by Equifax's certified public accountants as to the amount
and validity of such carryback. Certegy agrees to reimburse Equifax for its
reasonable Expenses incurred in reviewing, filing and securing any Certegy
refund claims hereunder.

4.3 Subsequent Disallowance. In the event that any Tax attribute for which
Equifax has made a payment pursuant to Section 4.1 is subsequently reduced or
disallowed, Certegy shall indemnify Equifax and hold it harmless from any Tax
liability, including interest and penalties, incurred by reason of such
reduction or disallowance.
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ARTICLE V
TAX RETURN PREPARATION

5.1 Consolidated Returns.

(a) Equifax shall prepare and timely file all Consolidated Returns.
Certegy shall have a reasonable period under the circumstances to review the
2000 and 2001 Consolidated Returns. The Consolidated Returns shall be prepared
and filed by Equifax in compliance with applicable Tax laws and on a basis that
is consistent with any Ruling Documents or legal opinion obtained by Equifax in
connection with the Distribution or Separation and, subject to the foregoing,
consistent with Equifax's prior Consolidated Returns.

(b) Certegy shall be responsible for preparing all information
relating to the Certegy Group necessary for Equifax to prepare and file the
Consolidated Returns. Such information shall include the annual federal and
state, if any, Tax work preparation package, necessary to enable Equifax to
prepare the Consolidated Returns, completed and delivered to Equifax on or
before the same deadline imposed upon other Equifax business units. Such
information shall be used as the basis for Equifax's preparation of the
Consolidated Returns.

(c) Equifax shall not make any election or consent in connection with
such Consolidated Returns without the consent of Certegy, which consent shall
not be unreasonably withheld, unless (i) such election or consent is not binding
on any member of the Certegy Group for any Tax Period; or (ii) Certegy may
revoke such elections without the consent of any Tax Authority. Certegy and the
Certegy Group agree not to elect to be excluded from any such Consolidated
Return.

(d) Certegy and the Certegy Group agree to cooperate with Equifax, at
Equifax's expense, in the preparation of any valuation studies or other reports
which are appropriate or necessary for the preparation of the Consolidated
Returns.

5.2 Other Pre-Distribution Returns.

(a) Equifax shall prepare and timely file all other Tax Returns of any
member of the Equifax Group or the Certegy Group for all Tax Periods that are
exclusively Pre-Distribution Periods and all Straddle Periods. Notwithstanding
the foregoing sentence, Certegy shall prepare and timely file Tax Returns for
any Pre-Distribution Period and any Straddle Period if such Tax Returns pertain
exclusively to property or operations of the Certegy Group; provided that
Equifax, at the reasonable request of Certegy, shall file sales and use tax
returns pertaining to the operations of the Certegy Group that are required to
be filed on or before September 30, 2001. Notwithstanding anything contained in
the previous sentence, Equifax shall continue to file all Tax Returns of the
members of the Certegy Group for any Pre-Distribution Period if the Tax Returns
for such period are required to be filed on or prior to the Distribution Date.
Certegy shall have a reasonable period under the circumstances to review each
such Tax Return.

(b) Certegy shall reimburse Equifax the aggregate amount of $63,000.00
for professional fees paid to Tarpley & Underwood, P.C. attributable to the
preparation of 2000 and 2001 Tax returns for the Certegy Group, which amount
(without interest) shall be payable in six equal monthly installments beginning
on July 31, 2001.
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5.3 Post-Distribution Returns. Certegy shall prepare and timely file all
Tax Returns of any member of the Certegy Group for Tax Periods that are
exclusively Post-Distribution Periods, and Equifax shall prepare and timely file
all Tax Returns of any member of the Equifax Group for Tax Periods that are
exclusively Post-Distribution Periods.

5.4 Cooperation; Exchange of Information. Each party shall be responsible
for the timely submission to the other party of information of which it has
knowledge regarding any Tax Item which may properly be included in any Tax
Return to be filed by the other party or any member of the other party's
Affiliated Group, and shall provide any and all other information and
documentation (including, but not by way of limitation, working papers and
schedules) reasonably requested by the other party for use in connection with
the preparation and filing of any Tax Returns.

5.5 Payment of 2000 Certegy Tax Liabilities; Certegy Tax Benefits.

(a) Certegy shall pay to Equifax an amount equal to the aggregate
amount of Taxes that would be owed by the Certegy Group for the Tax Period
consisting of the 2000 calendar year to the extent that such Taxes must be paid
by Equifax as part of a Consolidated Return (the "2000 Certegy Tax
Liabilities"™). Such amount shall be computed in a manner consistent with Section
2.4, and shall be reduced by any Tax Benefit of Equifax attributable to a
Certegy Tax Item. Notwithstanding the above, such amount shall not include
amounts related to separate returns filed on a combined or unitary basis, except
to the extent consistent with the manner in which the Tax liabilities on such
returns were allocated in prior years. Payment of the 2000 Certegy Tax
Liabilities shall be due on or before the tenth (10/th/) day after receipt by
Certegy of a notice including the applicable computations prepared by Equifax in
connection with the filing of Equifax's Consolidated Return for the 2000
calendar year.

(b) Equifax shall pay to Certegy any Tax Benefit of Equifax
attributable to a Certegy Tax Item, to the extent that such Tax Benefit exceeds
the amount of the 2000 Certegy Tax Liabilities. Payment of such amount shall be
due on or before the tenth (10/th/) day after receipt by Certegy of a notice
including the applicable computations prepared by Equifax in connection with the
filing of Equifax's Consolidated Return for the 2000 calendar year.

5.6 Payment of 2001 Certegy Estimated Tax Liabilities; Adjustment.

(a) Certegy shall pay to Equifax an amount equal to the estimated
aggregate amount of Taxes that would be owed by the Certegy Group for the Tax
Period consisting of the 2001 calendar year to the extent that such Taxes must
be paid by Equifax as part of a Consolidated Return (the "2001 Certegy Estimated
Tax Liabilities"). Such estimated amount shall be computed in a manner
consistent with Section 2.4, and shall be reduced by any Tax Benefit of Equifax
attributable to a Certegy Tax Item. Notwithstanding the above, such estimated
amount shall not include amounts related to separate returns filed on a combined
or unitary basis, except to the extent consistent with the manner in which the
Tax liabilities on such returns were allocated in prior years. Payment of the
2001 Certegy Estimated Tax Liabilities shall be due on or before the tenth
(10/th/) day after receipt by Certegy of a notice including the applicable
computations prepared by Equifax.
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(b) Upon the filing of the Consolidated Return for the Equifax Group's
Tax Period ending December 31, 2001, the 2001 Certegy Estimated Tax Liabilities
previously computed shall be restated and adjusted by Equifax based upon
information then available. An adjusting payment shall be made by Equifax or
Certegy as shall be required by any restatement or adjustment of the 2001
Certegy Estimated Tax Liabilities. Such payment shall be due on or before the
tenth (10th) day after receipt by Certegy of a notice including the applicable
computations prepared by Equifax.

(c) Equifax shall pay to Certegy any Tax Benefit of Equifax
attributable to a Certegy Tax Item, to the extent that such Tax Benefit exceeds
the amount of the 2001 Certegy Tax Liabilities. Payment of such amount shall be
due on or before the tenth (10th) day after receipt by Certegy of a notice
including the applicable computations prepared by Equifax in connection with the
filing of Equifax's Consolidated Return for the 2001 calendar year.

ARTICLE VI
TAX CONTROVERSIES AND RECORDS

6.1 Tax Controversies.

(a) Each of Certegy and Equifax shall have full responsibility and
discretion in handling, settling, or contesting any Tax Controversy involving a
Tax for which such party is liable pursuant to Article II of this Agreement. If
a Tax Controversy proceeding involves both (i) one or more issues that would
result in Taxes for which Equifax is liable under this Agreement and (ii) one or
more issues that would result in Taxes for which Certegy is liable under this
Agreement, then Equifax and Certegy shall cooperate with each other to allow
each party to conduct the Tax Controversy with respect to those issues that
would result in Taxes for which such party is liable. Furthermore, Equifax may
participate in any Tax Controversy with respect to Restructuring Taxes
regardless of whether it has liability or indemnification obligations with
respect to such Taxes under this Agreement.

(b) The party responsible for any Tax Controversy shall use all
reasonable efforts (taking into consideration all relevant facts and
circumstances known to the party) to resist any deficiency assertions by any Tax
Authority regardless of which party is ultimately responsible for any such Tax
under this Agreement.

(c) Equifax shall notify Certegy promptly of any communication with
the IRS or other Tax Authority relating in whole or in part to any Certegy
Issue.

(i) Certegy shall have 30 days after receipt of such notice from
Equifax within which to object to the proposed adjustment relating to
a Certegy Issue (that is not an Equifax Issue). If Certegy does not
notify Equifax within such 30 day period that it objects to the
proposed adjustment, then subsections 6.1 (c) (ii) through 6.1 (c) (v)
below shall not apply, and Equifax shall have exclusive control over
all stages of the Tax Controversy, including full authority to
determine whether and in what manner to contest or compromise the
issue, unless and until Certegy so notifies Equifax.
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(1i) If Certegy notifies Equifax that it objects to the proposed
adjustment relating to a Certegy Issue (that is not an Equifax Issue),
then Equifax shall not thereafter consent to the adjustment or
compromise of such Certegy Issue without the consent of Certegy, but
shall cooperate with Certegy to resolve the Certegy Issue on a basis
acceptable to Certegy. Prior to the issuance of a notice of proposed
adjustment or similar stage in the proceedings, however, Equifax shall
be responsible for the conduct of the audit, including matters
pertaining to such Certegy Issue. Equifax shall notify Certegy in
advance of any conferences, meetings, and proceedings pertaining to
the audit and, at its own expense, Certegy shall have the right to
attend all such proceedings with any Tax Authority, the subject matter
of which is or includes such Certegy Issue.

(1ii) Upon the issuance of a notice of proposed adjustment or
similar stage in the proceedings, Certegy shall assume the conduct of
all further proceedings, with counsel selected by it, at Certegy's
sole expense, insofar as the proceedings relate to a Certegy Issue
(that is not an Equifax Issue), and thereafter Certegy and Equifax
shall jointly be responsible for the conduct of proceedings to contest
such Certegy Issue.

(iv) In the event that Equifax receives a notice of deficiency
from the IRS, or a similar notice from any other Tax Authority, and
such notice relates exclusively to one or more Certegy Issues (none of
which are Equifax Issues) and does not relate to an Equifax Issue
then:

(A) upon receiving a written request from Certegy, given no
later than a date reasonably necessary to permit preparation and
timely filing of a petition in the United States Tax Court for
redetermination of the deficiency, or a court of similar Jjurisdiction
with respect to Taxes imposed by any other Tax Authority, Equifax
shall timely file such petition (at Certegy's sole expense); or

(B) If (1) Certegy does not request Equifax to file a
petition for redetermination of the deficiency pursuant to subsection
6.1(c) (iv) (A) hereof, (2) Certegy requests that Equifax file a claim
for refund, and (3) Certegy provides Equifax with sufficient funds to
pay the deficiency relating to the Certegy Issue, then Equifax (at
Certegy's sole expense) shall file a claim for refund thereof and, if
the claim is denied, bring an action in a court of competent
jurisdiction seeking such refund.

(C) In the event that a judgment of the United States Tax
Court or other court of competent jurisdiction results in an adverse
determination with respect to the Certegy Issue, then Certegy shall
have the right to cause Equifax to appeal from such adverse
determination at Certegy's sole expense.

(D) Certegy and its representatives, at Certegy's sole
expense, shall be entitled to the extent permitted by law to
participate in (1) all conferences, meetings, or proceedings with any
Tax Authority, the subject matter of which is a Certegy Issue (that is
not an Equifax Issue), and (2) all appearances
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before any court, the subject matter of which is a Certegy Issue (that
is not an Equifax Issue). The right to participate referred to in this
subsection 6.1 (c) (iv) (D) hereof shall include the submission and
content of documentation, memoranda of fact and law and briefs, the
conduct of oral arguments or presentations, the selection of
witnesses, and the negotiation of stipulations of fact with respect to
a Certegy Issue (that is not an Equifax Issue).

(v) If the proposed adjustment relating to a Certegy Issue is
also an Equifax Issue (or if the proposed adjustment relates solely to
an Equifax Issue that is not a Certegy Issue), then Equifax shall be
fully responsible for the conduct of the Tax Controversy, including
matters pertaining to any Certegy Issue, but Equifax shall use
reasonable efforts to involve Certegy in the conduct of the Tax
Controversy insofar as it relates to any Certegy Issue. Equifax shall
notify Certegy in advance of any such proceedings and, at its own
expense, Certegy may attend all conferences, meetings, or proceedings
with any Tax Authority, the subject matter of which is or includes any
Certegy Issue. Certegy shall use all reasonable efforts to assist
Equifax in resisting any deficiency assertions by any Tax Authority
relating to any such Certegy Issue.

(d) Certegy shall notify Equifax promptly of any communication with
the IRS or other Tax Authority relating in whole or in part to any Equifax
Issue.

(i) Equifax shall have 30 days after receipt of such notice from
Certegy within which to object to the proposed adjustment relating to
an Equifax Issue (that is not a Certegy Issue). If Equifax does not
notify Certegy within such 30 day period that it objects to the
proposed adjustment, then subsections 6.1(d) (ii) through 6.1 (d) (v)
below shall not apply, and Certegy shall have exclusive control over
all stages of the Tax Controversy, including full authority to
determine whether and in what manner to contest or compromise the
issue, unless and until Equifax so notifies Certegy.

(ii) If Equifax notifies Certegy that it objects to the proposed
adjustment relating to an Equifax Issue (that is not a Certegy Issue),
then Certegy shall not thereafter consent to the adjustment or
compromise of such Equifax Issue without the consent of Equifax, but
shall cooperate with Equifax to resolve the Equifax Issue on a basis
acceptable to Equifax. Prior to the issuance of a notice of proposed
adjustment or similar stage in the proceedings, however, Certegy shall
be responsible for the conduct of the audit, including matters
pertaining to such Equifax Issue. Certegy shall notify Equifax in
advance of any conferences, meetings, and proceedings pertaining to
the audit and, at its own expense, Equifax shall have the right to
attend all such proceedings with any Tax Authority, the subject matter
of which is or includes such Equifax Issue.

(iii) Upon the issuance of a notice of proposed adjustment or
similar stage in the proceedings, Equifax shall assume the conduct of
all further proceedings, with counsel selected by it, at Equifax's
sole expense, insofar as the proceedings relate to an Equifax Issue
(that is not a Certegy Issue), and thereafter
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Certegy and Equifax shall jointly be responsible for the conduct of
proceedings to contest such Equifax Issue.

(iv) In the event that Certegy receives a notice of deficiency
from the IRS, or a similar notice from any other Tax Authority, and
such notice relates exclusively to one or more Equifax Issues (none of
which are Certegy Issues) and does not relate to a Certegy Issue then:

(A) upon receiving a written request from Equifax, given no
later than a date reasonably necessary to permit preparation and
timely filing of a petition in the United States Tax Court for
redetermination of the deficiency, or a court of similar Jjurisdiction
with respect to Taxes imposed by any other Tax Authority, Certegy
shall timely file such petition (at Equifax's sole expense); or

(B) If (1) Equifax does not request Certegy to file a
petition for redetermination of the deficiency pursuant to subsection
6.1(d) (iv) (A) hereof, (2) Equifax requests that Certegy file a claim
for refund, and (3) Equifax provides Certegy with sufficient funds to
pay the deficiency relating to the Equifax Issue, then Certegy (at
Equifax's sole expense) shall file a claim for refund thereof and, if
the claim is denied, bring an action in a court of competent
jurisdiction seeking such refund.

(C) In the event that a judgment of the United States Tax
Court or other court of competent jurisdiction results in an adverse
determination with respect to the Equifax Issue, then Equifax shall
have the right to cause Certegy to appeal from such adverse
determination at Equifax's sole expense.

(D) Equifax and its representatives, at Equifax's sole
expense, shall be entitled to the extent permitted by law to
participate in (1) all conferences, meetings, or proceedings with any
Tax Authority, the subject matter of which is an Equifax Issue (that
is not a Certegy Issue), and (2) all appearances before any court, the
subject matter of which is an Equifax Issue (that is not a Certegy
Issue). The right to participate referred to in this subsection
6.1(d) (iv) (D) shall include the submission and content of
documentation, memoranda of fact and law and briefs, the conduct of
oral arguments or presentations, the selection of witnesses, and the
negotiation of stipulations of fact with respect to an Equifax Issue
(that is not a Certegy Issue).

(v) If the proposed adjustment relating to an Equifax Issue is
also a Certegy Issue (or if the proposed adjustment relates solely to
a Certegy Issue that is not an Equifax Issue), then Certegy shall be
fully responsible for the conduct of the Tax Controversy, including
matters pertaining to any Equifax Issue, but Certegy shall use
reasonable efforts to involve Equifax in the conduct of the Tax
Controversy insofar as it relates to any Equifax Issue. Certegy shall
notify Equifax in advance of any such proceedings and, at its own
expense, Equifax may attend all conferences, meetings, or proceedings
with any Tax Authority, the subject matter of which is or includes any
Equifax Issue. Certegy shall use all
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reasonable efforts to assist Equifax in resisting any deficiency
assertions by any Tax Authority relating to any such Equifax Issue.

6.2 Cooperation.

(a) Equifax and Certegy agree to afford full cooperation to one
another and to their respective representatives, if any, in any Tax Controversy
involving:

(1) any Tax Return filed or required to be filed by or for any
member of the Equifax Group or the Certegy Group for any Pre-
Distribution Period, or

(1i) any item or issue affecting Equifax's or Certegy's potential
liability hereunder.

(b) Such cooperation shall include, but not by way of limitation:

(1) preparing responses to information requests by any Tax
Authority;

(ii) making available books, records and other documentation
(including, but not by way of limitation, working papers and
schedules) relevant to such proceeding, and systems support for
documentation furnished in electronic form;

(iii) making directors, officers, or employees available to
appear in person for interview or for testimony;

(iv) making employees available on a mutually convenient basis to
provide additional information and explanation of materials provided
hereunder;

(v) executing powers of attorney, tax information authorizations
and any other necessary or appropriate authorizations;

(vi) executing agreements with the Tax Authority or other
documents reasonably necessary or appropriate for the settlement or
pursuit of the contest of such issue; and

(vii) doing whatever is reasonable under the circumstances to
assist the other party in proving that a transaction on or after the
Distribution Date does not give rise to Additional Restructuring
Taxes.

6.3 Record Retention. The parties, on behalf of themselves and the members
of their respective Affiliated Groups, agree to retain all books, records,
returns, schedules, documents and all material papers or relevant items of
information for periods prior to the Distribution Date for the later of (a)
seven (7) years or (b) the full period of the applicable statute of limitations,
including any extensions thereof. If, under legislation enacted after the date
of this Agreement, the statute of limitations with respect to a transaction does
not begin to run until the IRS or other Tax Authority is notified of the
transaction, then the statute of limitations for
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purposes of clause (b) of this Section 6.3 shall also not begin to run until
such notification is given.

ARTICLE VII
PAYMENTS

7.1 Payments in General. Any amount required to be paid by one party to the
other pursuant to this Agreement (other than the payments described in Sections
5.5 and 5.6 and subsection 6.1 (c) (iv) (B) and 6.1(d) (iv) (B)) shall be paid in
immediately available funds within thirty (30) days after written demand
therefor from the other party given after a Final Determination of the amount
thereof.

7.2 Treatment of Payments. In absence of any change in Tax treatment under
the Code or other applicable Tax law, (a) any payments made pursuant to this
Agreement by Certegy to Equifax shall be reported for Tax purposes by the
parties as a distribution from Certegy to Equifax occurring on the Distribution
Date immediately before the Distribution; and (b) any payments made pursuant to
this Agreement by Equifax to Certegy shall be reported for Tax purposes by the
parties as a contribution to the capital of Certegy by Equifax occurring on the
Distribution Date immediately before the Distribution.

7.3 Interest on Late Payments. Any amount payable under this Agreement by
one party to another party shall, if not paid within ten (10) business days
after the due date specified in this Agreement, bear interest from such due date
until the date paid at the applicable Federal "short term rate" as defined in
section 6621 of the Code in effect on the due date.

7.4 Notice. Equifax and Certegy shall give each other prompt notice of any
payment that may be due under this Agreement.

7.5 Tax Items. Except to the extent already provided for in this Agreement,
the amount of any indemnification payment required hereunder shall be reduced to
take into account the Tax Benefit, if any, allowable to the indemnified party
resulting from the event giving rise to such indemnification payment and shall
be increased to take into account additional Taxes, if any, incurred by the
indemnified party resulting from the receipt of such indemnification payment and
any additional payment required by this section. The parties will cooperate with
each other in good faith to determine the amounts described in this section.

ARTICLE VIII
ADMINISTRATIVE PROVISIONS

8.1 Interest. Except as expressly provided herein, no obligation to pay or
right to collect interest or other amounts shall arise by virtue of this
Agreement.

8.2 Agency. It is understood and acknowledged that in accordance with
Regulations section 1.1502-77, Equifax, as the common parent, is the agent for
the members of the Affiliated Group of which Equifax is the common parent
(including all members of the Certegy Group with respect to taxable years
beginning before the Distribution Date) with respect to all matters referred to
therein.
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8.3 Expenses. Except as otherwise expressly provided herein, each party to
this Agreement hereby agrees to be responsible for all of the costs and expenses
which it may incur in carrying out its duties hereunder.

ARTICLE IX
DISPUTE RESOLUTION

Any controversy or claim between the parties arising out of or relating to
this Agreement, or the breach hereof not resolved in the normal course of
business shall be resolved pursuant to Section 15.10 of the Distribution
Agreement, which provisions are hereby incorporated herein by this reference
thereto.

ARTICLE X
MISCELLANEOUS

10.1 Entire Agreement. This Agreement constitutes the entire understanding
of the parties hereto with respect to the subject matter hereof, superseding all
negotiations, prior discussions and prior agreements and understandings relating
to such subject matter.

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

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

10.4 Successors and Assigns. Except to the extent provided by operation of
law or as provided herein, neither of the parties hereto may assign its rights
or delegate any of its duties under this Agreement without the prior written
consent of each other party. This Agreement shall be binding upon, and shall
inure to the benefit of, the successors and assigns of each party. If one or
more persons acquires all or substantially all of the assets of Equifax or
Certegy, Equifax and Certegy each agree that, as a condition to the closing of
such acquisition, such person or persons must agree to indemnify the nonacquired
party for any Restructuring Taxes incurred by that party as a result of such
acquisition.

10.5 Term. This Agreement shall commence on the date of execution indicated
above and shall continue in effect until otherwise agreed to in writing by the

parties or their successors and assigns.

10.6 Guarantee of Performance; Rights Confined to Parties.
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(a) Each party hereby guarantees the performance of all actions,
covenants, agreements, and obligations provided under this Agreement of each of
its subsidiaries. Each party shall, upon the written request of the other party,
cause any of its subsidiaries to formally execute this Agreement.

(b) Nothing contained in this Agreement, express or implied, is
intended to confer any benefits, rights or remedies upon any person or entity
other than members of the Equifax Group and the Certegy Group.

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

If to Equifax, to: Equifax Inc.
1550 Peachtree Street, N.W.
Atlanta, Georgia 30309
Attention: Phillip J. Mazzilli, Chief
Financial Officer

with a copy to: Equifax Inc.

1550 Peachtree Street, N.W.

Atlanta, Georgia 30309

Attn: Kent E. Mast, General
Counsel

If to Certegy, to: Certegy Inc.
555 NorthPointe Centre East
Alpharetta, Georgia 30022
Attn: Bruce S. Richards, Corporate
Vice President, General Counsel
and Secretary

with a copy to: Certegy Inc.
P.O. Box 349
Alpharetta, Georgia 30009
Attn: Michael T. Volkommer,
Corporate Vice President and
Chief Financial Officer

Either party may, by written notice delivered to the other party in

accordance with this Section 10.7, change the address to which delivery of any
notice shall thereafter be made.
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10.8 Further Assurances and Consents. In addition to the actions
specifically provided for elsewhere in this Agreement, each of the parties
hereto will use its reasonable efforts to (a) execute and deliver such further
instruments and documents and take such other actions as any other party may
reasonably request in order to effectuate the purposes of this Agreement and to
carry out the terms hereof and (b) take, or cause to be taken, all actions, and
do, or cause to be done, all things, reasonably necessary, proper or advisable
under applicable laws, regulations and agreements or otherwise to consummate and
make effective the transactions contemplated by this Agreement; provided that no
party hereto shall be obligated to pay any consideration therefor (except for
filing fees and other similar charges) to any third party from whom such
consents, approvals and amendments are requested or to take any action or omit
to take any action if the taking of or the omission to take such action would be
unreasonably burdensome to the party or its Group or the business thereof.

10.9 Headings. The Article and Section headings set forth in this Agreement
are included for administrative, organizational and convenience purposes, and
are not intended to affect the meaning of the provisions set forth in this
Agreement or to be used in the interpretation of this Agreement.

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

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

10.12 Prior Tax Sharing Agreements. This Agreement shall supersede any and
all tax sharing and indemnification (or similar) agreements between any of the
members of the Equifax Group, on the one hand, and any of the members of the
Certegy Group, on the other hand.

[signatures appear on following page]
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IN WITNESS WHEREOF,

the parties hereto have executed and delivered this

Agreement as of the day and year first above written.

EQUIFAX INC.

By: /s/ Kent E. Mast

Title: Corporate Vice President,
General Counsel and Secretary

CERTEGY INC.

By: /s/ Bruce S. Richards

Title: Corporate Vice President,
General Counsel and Secretary

-24-



EXHIBIT A
Foreign Restructuring

Transfer of shares of Acrofax, Inc. from Equifax Credit Information
Services, Inc. to Equifax and transfer of shares of Telecredit Canada Inc.
from Equifax Canada Inc. to Equifax, including all interim transactions
related to such transfer (the "Canadian Restructuring").

Transfer of shares of Procard S.A. from Equifax de Chile, S.A. to Payment
Chile, S.A. ("Payment Chile") and transfer of shares of Payment Chile to
Payment South America Holdings, Inc. ("Payment South America"), including
all interim transactions related to such transfers (the "Chilean
Restructuring") .

Transfer of shares of Unnisa-Solucoes em Meios de Pagamento Ltda.
("Unnisa"), Equifax Cayman Islands, Ltd. and Partech Ltda. ("Partech") from
Equifax do Brasil Ltda to Payment Brasil Holdings Ltda. ("Payment Brazil")
and transfer of shares of Payment Brazil to Payment South America,
including all interim transactions related to such transfers (the
"Brazilian Restructuring") .

Transfer of certain assets of Equifax plc related to U.K. Payment Services
Business and stock of Transax plc and Certegy Card Solutions Ltd. to
Certegy Ltd. ("Certegy U.K."), and transfer of shares of Certegy U.K. to
Equifax, including all interim transactions related to such transfers (the
"U.K. Restructuring").



EXHIBIT B
Contemplated Restructuring Taxes

Canadian income/withholding Tax on Canadian Restructuring transactions.
Income/capital gain Tax on Brazilian Restructuring transactions.

Income/capital gain Tax on Chilean Restructuring transactions.



Jurisdiction

Alabama -- income & franchise tax

Alaska

Arizona
California
Colorado
Connecticut
Delaware
Florida
Georgia

Idaho

Illinois
Indiana

Iowa

Kansas
Kentucky
Louisiana
Massachusetts
Michigan
Minnesota
Mississippi
Missouri
Missouri Franchise
Montana

New Hampshire
New Jersey

New Mexico

New York state
New York MTA
New York city
North Carolina
Ohio

Oregon
Pennsylvania
Philadelphia
South Carolina
Tennessee

Utah

Virginia

Other Franchise

EXHIBIT C

SPECIAL REFUND CLAIMS

1996, 1997, 1998

1998

1997, 1998

Pre -- 1996, 1996, 1997,
1997

1998

1998

Pre -- 1996, 1996, 1997,
1996, 1997, 1998, 1999
1996, 1997, 1998

1996, 1997, 1998, 1999
1998

1999

1996

1997, 1998

Pre -- 1996, 1996, 1997,
1998

Pre -- 1996, 1996, 1998
1999

1996, 1999

1996, 1997, 1998, 1999
1996

1996, 1997, 1998

1996

Pre -- 1996, 1996, 1997,
1996, 1997, 1998

1996, 1997, 1998

1996, 1997, 1998

1996, 1997, 1998

1996, 1997, 1998

1996, 1997, 1998

1998

1996, 1997, 1998

1997, 1998

1997, 1998

1996, 1997

1997

1996, 1997

Other refund claims totaling $50,736.

1998

1998

1998,

1998

1999
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EXHIBIT 99.5
INTELLECTUAL PROPERTY AGREEMENT

THIS INTELLECTUAL PROPERTY AGREEMENT ("Agreement"), dated as of June 30,
2001, is entered into by Equifax Inc., a Georgia corporation ("Equifax"), and
Certegy Inc., a Georgia corporation ("Certegy").

BACKGROUND

A. Certegy 1is a wholly owned subsidiary of Equifax formed among other
reasons for the purpose of taking title to the intellectual property assets and
assuming the associated liabilities related to the business operations of the
Certegy Group (as defined below) .

B. The Board of Directors of Equifax has determined that it is in the best
interests of Equifax and its shareholders to transfer, assign and/or license to,
or acquire on behalf of, Certegy and Designated Certegy Members (defined below),
as part of the contribution to the capital of Certegy, certain intellectual
property assets used in the business operations of the Certegy Group as
described herein and currently utilized to operate the Certegy Business (as
defined below), and to receive in exchange therefor the consideration described
in the Distribution Agreement (as defined below) .

C. The Board of Directors of Certegy has determined that it is in the best
interests of Certegy and its shareholders to transfer, assign and/or license to,
or acquire on behalf of, Equifax and Designated Equifax Members (defined below)
certain intellectual property assets.

D. The parties intend that the Distribution (as defined in the Distribution
Agreement) not be taxable to Equifax or its shareholders pursuant to Section 355
of the Code (as defined below) .

E. Equifax and its Affiliates (defined below) own certain intellectual
property that is used in, or may be useful in, the conduct of the business
operations of the Equifax Group (defined below) and/or the Certegy Group.
Equifax and Certegy have determined that subject to the terms herein: (1)
ownership of certain of such intellectual property shall be transferred to the
entity specified in this Agreement on or before the Distribution Date (defined
below); (2) certain intellectual property owned by Equifax and/or its Affiliates
shall be licensed to the entity(ies) specified in this Agreement on or before
the Distribution Date; and (3) the respective rights and obligations of Equifax
and/or its Affiliates under certain Third Party Agreements (defined below) shall
be acquired, assumed or otherwise transferred to the entity(ies) specified in
this Agreement, subject to the consent of the applicable Third Party Provider
(defined below) .



F. The parties have determined that it is necessary and desirable to
describe the principal transactions required to effect the allocation of their
respective intellectual property rights in conjunction with the Distribution and
to set forth other agreements that will govern certain other matters regarding
the parties' respective intellectual property rights following the Distribution.

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

ARTICLE I
DEFINITIONS
Section 1.1. Definitions
As used herein, the following terms have the following meanings:

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

(b) "Affiliate" means, with respect to Equifax, any Person, which, whether
directly or indirectly, is Controlled by or is under common Control with Equifax
prior to the Distribution Date.

(c) "Certegy Business" means the businesses conducted by the members of the
Certegy Group as of the Distribution Date.

(d) "Certegy Continued Use Materials" means any and all IP Assets (other
than Transferred Assets) owned and/or held by a member of the Equifax Group that
satisfy each of the following criteria: (i) such IP Assets were used in the
Certegy Business during the twelve (12) calendar months prior to the
Distribution Date and for which a continuing business requirement exists on the
Distribution Date, and (ii) such IP Assets or the services, information or
deliverables produced with such IP Assets (A) are not made commercially
available by the Equifax Group to third parties on the Distribution Date, and
(B) are not made available to the Certegy Group after the Distribution Date
pursuant to the Intercompany Data Purchase Agreement or the Transition Support
Agreement.

(e) "Certegy Enhancements" means software and/or associated documentation
created by or for any member of the Certegy Group on or after the Closing Date,
that provides processing capabilities, functionality or efficiencies,
maintenance, bug fixes or updates not contained in the Transferred Equifax
Assets as of the Closing Date and which is intended for use with and requires a
portion of the Transferred Equifax Assets in order to function properly.

(f) "Certegy Group" means the entities set forth on Exhibit A and any of
their respective subsidiaries.



(g) "Certegy Indemnitees" has the meaning given in Section 7.2.

(h) "Certegy Liabilities" means all unsatisfied Liabilities, whether
arising before, on or after the Distribution Date, based upon or arising out of
the ownership, use or possession by the Certegy Group of the Transferred Equifax
Assets, the Licensed Equifax Materials or the Equifax Marks.

(i) "Certegy Third Party Use Rights" means the rights granted to or secured
for Equifax or one or more Designated Equifax Members pursuant to Section
3.1(b) (ii) .

(j) "Closing Date" means the Effective Time, as defined in the Distribution
Agreement.

(k) "Code" means the Internal Revenue Code of 1986, as amended.

(1) "Company Information" means collectively the Proprietary Information
and the Confidential Information of the disclosing party. Company Information
also includes information that has been disclosed to Equifax or any of its
Affiliates prior to the Distribution Date, or to any member of either Group
after the Distribution Date, by a third party subject to an obligation to treat
such information as confidential or secret.

(m) "Confidential Information" means any and all confidential business
information of the disclosing party that does not constitute Proprietary
Information and that is the subject of efforts by the disclosing party that are
reasonable under the circumstances to maintain its secrecy and confidentiality,
including without limitation, the existence and nature of the relationship
between the parties, employees of the disclosing party, and any and all
additional information disclosed by the disclosing party to the receiving party
as a result of the receiving party's access to and presence at the disclosing
party's facilities.

(n) "Control" means the ownership, directly or indirectly, of more than
fifty percent (50%) of the voting shares of an entity, or other possession,
directly or indirectly, of the power to direct or cause the direction of the
management and policies of an entity, or the power to veto major policy
decisions of any such entity, whether through the ownership of voting securities
by contract, or otherwise.

(o) "Derivative Work" means a work based on one or more pre-existing works,
including without limitation, a condensation, transformation, expansion or
adaptation, that would constitute a copyright infringement if prepared without
authorization of the owner of the copyright of such pre-existing work.

(p) "Designated Certegy Member" means a member of the Certegy Group, as
designated by Certegy in its sole discretion.

(g) "Designated Equifax Member" means a member of the Equifax Group, as
designated by Equifax in its sole discretion.

(r) "Disputes" has the meaning given in the Distribution Agreement.



(s) "Distribution Agreement" means that certain Distribution Agreement
entered into on or prior to the Distribution Date between Equifax and Certegy,
as amended from time to time.

(t) "Distribution Date" means the day as of which the Distribution shall be
effective, as determined by the Board of Directors of Equifax, or such committee
of such Board of Directors as shall be designated by the Board of Directors of
Equifax.

(u) "Divested Business" means the sale or other transfer of a member of
either Group, or a portion of the business operations of any such member, to an
unrelated third party after the Distribution Date.

(v) "Equifax Business" means the businesses now or formerly conducted by
Equifax and its present and former Affiliates, other than the Certegy Business.

(w) "Equifax Continued Use Materials" means any and all IP Assets (other
than Transferred Assets) owned and/or held by a member of the Certegy Group that
satisfy each of the following criteria: (i) such IP Assets were used in the
Equifax Business during the twelve (12) calendar months prior to the
Distribution Date and for which a continuing business requirement exists on the
Distribution Date, and (ii) such IP Assets or the services, information or
deliverables produced with such IP Assets (A) are not made commercially
available by the Certegy Group to third parties on the Distribution Date, and
(B) are not made available to the Equifax Group after the Distribution Date
pursuant to the Intercompany Data Purchase Agreement or the Transition Support
Agreement.

(x) "Equifax Enhancements" means software and/or associated documentation
created by or for any member of the Equifax Group on or after the Closing Date,
that provides processing capabilities, functionality or efficiencies,
maintenance, bug fixes or updates not contained in the Transferred Certegy
Assets on the Closing Date and which is intended for use with and requires a
portion of the Transferred Certegy Assets in order to function properly.

(y) "Equifax Group" means Equifax and its Affiliates existing on the
Distribution Date and as modified from time to time thereafter, excluding all
members of the Certegy Group.

(z) "Equifax Indemnitees" has the meaning given in Section 7.1.

(aa) "Equifax Liabilities"™ means all unsatisfied Liabilities, whether
arising before, on or after the Distribution Date, based upon or arising out of
the ownership, use or possession by the Equifax Group of the Transferred Certegy
Assets or the Licensed Certegy Materials.

(bb) "Equifax Marks" mean the Marks owned by Equifax or its Affiliates.

(cc) "Equifax Third Party Use Rights" means the rights granted to or
secured for Certegy or one or more Designated Certegy Members pursuant to
Section 3.1 (a) (ii).

(dd) "Group" means the Certegy Group and/or the Equifax Group.

(ee) "Indemnifiable Losses" has the meaning given in Section 7.1.



(ff) "Indemnified Party" has the meaning given in Section 8.1.
(gg) "Indemnifying Party" has the meaning given in Section 8.1.

(hh) "Intercompany Data Purchase Agreement" means that certain Intercompany
Data Purchase Agreement entered into on or prior to the Distribution Date
between Equifax and Certegy, as amended from time to time.

(ii) "IP Assets" means all intellectual property rights in and to any
ideas, trade secrets, specifications, designs, masks, mask works, copyrights,
patents, Marks and other proprietary rights, of every kind and description,
wherever located, including without limitation, all electronic circuit designs,
works of authorship, databases, compositions of matter, computer software
(whether such computer software constitutes custom software, firmware or systems
created by, or for the exclusive use of either party, or otherwise), algorithms,
and works of authorship expressing such algorithms.

(jj) "Liabilities" means any and all claims, debts, liabilities and
obligations, absolute or contingent, matured or not matured, liquidated or
unliquidated, accrued or unaccrued, known or unknown, whenever arising, with
respect to a specified object, matter, contract, commitment or undertaking,
including without limitation, all claims, debts, liabilities and obligations
arising under any law, rule, regulation, action, order or consent decree of any
governmental entity or any award of any arbitrator of any kind, related thereto
or arising under any contract, commitment or undertaking relating to such
specified object, matter, contract, commitment or undertaking.

(kk) "Licensed Certegy Materials" means those IP Assets identified on
Exhibit K and the Equifax Continued Use Materials.

(11) "Licensed Equifax Materials" means those IP Assets identified on
Exhibit J and the Certegy Continued Use Materials.

(mm) "Licensed Materials" means the Licensed Certegy Materials and/or
Licensed Equifax Materials.

(nn) "Marks" means trademarks, service marks, domain names, tradenames, and
other slogans, designs and distinctive advertising, whether or not registered or
filed with any governmental agency.

(0oo) "Person" means an individual, partnership, joint venture, association,
corporation, limited liability company, trust or any other legal entity.

(pp) "Proprietary Information" means all non-public information whether
tangible or intangible related to the services or business of the disclosing
party that (i) derives economic value, actual or potential, from not being
generally known to or readily ascertainable by another Person who can obtain
economic value from its disclosure or use; and (ii) is the subject of efforts by
the disclosing party that are reasonable under the circumstances to maintain its
secrecy, including without limitation, (A) marking any information reduced to
tangible form clearly and conspicuously with a legend identifying its
confidential or proprietary nature; (B) identifying any



oral communication as confidential immediately before, during, or after such
oral communication; or (C) otherwise treating such information as confidential
or secret. Assuming the criteria in clauses (i) and (ii) above are met,
Proprietary Information includes information, without regard to form, including,
but not limited to, technical and nontechnical data, databases, formulas,
patterns, designs, compilations, computer programs and software, devices,
inventions, methods, techniques, drawings, processes, financial data, financial
plans, product plans, lists of actual or potential customers and suppliers
(which are not commonly known by or available to the public), research,
development, and existing and future products.

(gqg) "Related Agreements" means all of the written agreements, instruments,
understandings, assignments or other arrangements entered into in connection
with the transactions contemplated hereby (other than this Agreement), including
without limitation, the Distribution Agreement, Intercompany Data Purchase
Agreement and Transition Support Agreement.

(rr) "Representatives" means, individually and collectively, officers,
directors, employees, agents, and/or independent contractors of each member of
the Group.

(ss) "Required Consents" means any consents or approvals required to be
obtained (i) to allow the transfer of any assets to and the assumption of the
obligations attendant therewith by a party and release of the transferring party
from such obligations; (ii) to allow a party to assume financial, support,
operational, management and/or administrative responsibility for the Third Party
Rights utilized in the operation of the Equifax Business or Certegy Business,
respectively; (iii) for the licensing, acquiring, transfer and/or grant of the
rights to the Equifax Group or Certegy Group, respectively, to use the Third
Party Rights as contemplated by this Agreement; and/or (iv) for a party to have
access to and use of the space, equipment, software and/or third party services
provided under the Third Party Agreements entered into by the other party as
contemplated by this Agreement.

(tt) "Third Party Agreements" means agreements, contracts or arrangements
between Equifax and/or its Affiliates, on the one hand, and a Third Party
Provider, on the other.

(uu) "Third Party Claim" has the meaning given in Section 8.2.

(vv) "Third Party Provider" means a Person other than a member of either
Group that provides products, software, services, maintenance and/or support to
Equifax or one or more of its Affiliates.

(ww) "Third Party Rights" means rights granted to Equifax and/or its
Affiliates pursuant to a Third Party Agreement, including (i) all service,
support and maintenance rights related thereto or attendant therewith, and (ii)
all contractual rights, commitments, undertakings and obligations (including
service, data processing, support and maintenance rights and obligations)
attendant therewith or directly related thereto.

(xx) "Third Party Use Rights" means the respective Equifax Third Party Use
Rights and Certegy Third Party Use Rights.



(yy) "Transferred Assets" means the Transferred Equifax Assets and
Transferred Certegy Assets.

(zz) "Transferred Equifax Assets" means the assets to be acquired on behalf
of, or transferred to, Certegy or one or more Designated Certegy Members as
described in Section 2.1.

(aaa) "Transferred Equifax Third Party Agreements" means the Third Party
Agreements, the rights and obligations of which are to be acquired on behalf of,
or transferred to, Certegy or one or more Designated Certegy Members pursuant to
Section 3.1 (a) (i) .

(bbb) "Transferred Certegy Assets" means the assets to be acquired on
behalf of, or transferred to, Equifax or the one or more Designated Equifax
Members as described in Section 2.2.

(ccc) "Transferred Certegy Third Party Agreements" means the Third Party
Agreements, the rights and obligations of which are to be acquired on behalf of,
or transferred to, Equifax or one or more Designated Equifax Members pursuant to
Section 3.1 (b) (1) .

(ddd) "Transferred Third Party Agreements" means the respective Transferred
Equifax Third Party Agreements and/or the Certegy Transferred Third Party
Agreements.

(eee) "Transition Support Agreement” means that certain Transition Support
Agreement entered into on or prior to the Distribution Date between Equifax and
Certegy, as amended from time to time.

(f£ff) "Utility Software Programs" means the software programs set forth on
Exhibit L.

ARTICLE II
CONVEYANCE OF CERTAIN ASSETS; ASSUMPTION OF CERTAIN LIABILITIES
Section 2.1. Transferred Equifax Assets.

Effective as of the Closing Date, and subject to Sections 2.3 and 2.4 and
Article III hereof, Equifax agrees, at its expense, to transfer, or cause to be
transferred, to Certegy or to a Designated Certegy Member all right, title and
interest held by Equifax and/or its Affiliates as of the Closing Date in and to
each of the assets identified on Exhibit B hereto, subject to the retained
rights described therein. Except as set forth on Exhibit B, no other assets
(other than Transferred Equifax Third Party Agreements) are being transferred by
Equifax (or a member of the Equifax Group) pursuant to this Agreement.

Section 2.2. Transferred Certegy Assets.

Effective as of the Closing Date, and subject to Sections 2.3 and 2.4 and
Article III hereof, Certegy agrees to transfer, or cause to be transferred, to
Equifax or to a Designated Equifax Member all right, title and interest held by
the members of the Certegy Group as of the Closing Date in and to each of the
assets identified on Exhibit E, subject to the retained rights



described therein. Except as set forth on Exhibit E, no other assets (other than
Transferred Certegy Third Party Agreements) are being transferred by Certegy (or
a member of the Certegy Group) pursuant to this Agreement. The expenses payable
to third parties that are not members of either Group to effect such transfers
shall be the financial responsibility of Equifax.

Section 2.3. Assumption of Liabilities.

(a) As of the Closing Date, Equifax shall, or shall cause the respective
Designated Equifax Member to, assume all payment and performance obligations
attendant with the Transferred Certegy Assets and the Equifax Liabilities,
including, without limitation, the Liabilities identified on Exhibit H.

(b) As of the Closing Date, Certegy shall, or shall cause the respective
Designated Certegy Member to, assume all payment and performance obligations
attendant with the Transferred Equifax Assets and the Certegy Liabilities,
including, without limitation, the Liabilities identified on Exhibit I.

Section 2.4. Completion of Transactions.

(a) In the event that any conveyance of a Transferred Asset, Transferred
Third Party Agreement, or the provision of a Third Party Right or Third Party
Use Right, or assumption of any Liability, required by this Agreement is not
effected on or before the Closing Date, the obligation to transfer such
Transferred Asset or Transferred Third Party Agreement, provide such Third Party
Right or Third Party Use Right, and assume such Liability shall continue past
the Closing Date and shall be effected by the parties as soon thereafter as
practicable; provided, however, that neither party shall be obligated under this
paragraph to transfer any Transferred Third Party Agreement and/or provide Third
Party Use Rights that either (i) did not exist as of the Closing Date or (ii)
are no longer required by the party who is the intended transferee of the
respective Third Party Agreement or is entitled to receive the Third Party Use
Rights for the continued operation of such party's business.

(b) If any Transferred Asset or Transferred Third Party Agreement may not
be transferred or acquired by reason of a requirement to obtain a Required
Consent or any other approval of any third party and such Required Consent or
other approval has not been obtained by the Closing Date, then such Transferred
Asset or Transferred Third Party Agreement shall not be transferred or acquired
until such Required Consent or other approval has been obtained. Equifax and
Certegy shall, and as the case may be, shall cause the member of its respective
Group which is the holder of such Transferred Asset or Transferred Third Party
Agreement prior to transfer, to use all reasonable efforts to provide to the
applicable member of the other Group all the rights and benefits under such
Transferred Asset or Transferred Third Party Agreement and to cause such holder
to enforce such Transferred Asset or Transferred Third Party Agreement for the
benefit of such member of the other Group; provided, however, that the foregoing
obligation shall not, in any way, require Equifax, Certegy or any member of a
respective Group to breach any Transferred Third Party Agreement or incur or
suffer any liability with respect to any Transferred Third Party Agreement.
Moreover, if any transfer of a Transferred Asset or Transferred Third Party
Agreement or provision of a Third Party Right or Third Party Use Right, is not
completed by the Closing Date in accordance with this Agreement for any reason,
each of



Equifax and Certegy shall, and shall cause the members of its Group to,
cooperate in achieving a reasonable alternative arrangement for the affected
members of the Groups to obtain the economic and operational equivalent of the
intended transfer of such Transferred Asset or Third Party Agreement and/or
provision of such Third Party Right or Third Party Use Right, and assumption of
the attendant Liabilities, with minimum interference to such members' business
operations until such transfer of such Transferred Asset or Third Party
Agreement, and/or provision of such Third Party Right or Third Party Use Right,
is completed. The costs payable to third parties that are not members of either
Group to achieve any such reasonable alternative arrangement shall be the
financial responsibility of Equifax.

(c) From time to time on and after the Closing Date, each party shall
promptly transfer, and cause the appropriate members of its Group promptly to
transfer, to the other party, or the designated member of the other party's
Group, any property and other benefits received by such party, or the members of
its Group, that are intended to be or are a Transferred Asset or Transferred
Third Party Agreement of the other party under this Agreement. Without limiting
the foregoing, funds received by a member of either Group that belong to a
member of the other Group (whether by payment of accounts receivable, credits,
rebates or other amounts, however described) shall be delivered to the other
Group by wire transfer not more than five (5) business days after receipt of
such payment.

ARTICLE III
THIRD PARTY AGREEMENTS
Section 3.1. Third Party Agreements.

(a) Effective as of the Closing Date, Equifax shall (i) transfer, or cause
to be transferred, to Certegy or a Designated Certegy Member, or acquire on
Certegy's behalf, the rights and obligations of Equifax and its Affiliates in
and to the Third Party Agreements identified on Exhibit C (including all Third
Party Rights related thereto) and (ii) grant rights to or secure rights
(including rights as an "authorized user") for Certegy or a Designated Certegy
Member under the Third Party Agreements identified on Exhibit D, in each case,
subject to the respective payment obligations or other terms set forth on
Exhibit C and Exhibit D.

(b) Effective as of the Closing Date, Certegy shall (i) transfer, or cause
to be transferred, to Equifax or a Designated Equifax Member, or acquire on
Equifax's behalf, the rights and obligations of the members of the Certegy Group
in and to the Third Party Agreements identified on Exhibit F (including all
Third Party Rights related thereto) and (ii) grants rights to or secure rights
(including rights as an "authorized user") for Equifax or a Designated Equifax
Member under the Third Party Agreements identified on Exhibit G, in each case,
subject to the respective payment obligations or other terms set forth on
Exhibit F and Exhibit G.

(c) Unless as expressly provided hereunder, neither party shall have any
obligation to transfer, have transferred or acquire any Third Party Rights or
Third Party Use Rights for or on behalf of the other party.



(d) Without limiting each party's specific obligations pursuant hereto (or
in any separate agreement) with respect to Third Party Rights and Third Party
Use Rights, each of Certegy and Equifax agrees to, in connection with its use
of, exploitation of and performance pursuant to any Third Party Rights or Third
Party Use Rights, including, without limitation, such party's rights to use,
copy, exploit, distribute, display, copy and sublicense any software secured for
or granted to such party pursuant to such Third Party Rights or Third Party Use
Rights, comply with the terms, scope, restrictions and provisions (including,
without limitation, usage limitations) of any Third Party Rights or Third Party
Agreements that govern such Third Party Rights or Third Party Use Rights. A
failure to comply with this paragraph shall constitute a breach of this
Agreement.

Section 3.2. Required Consents.

(a) Equifax with respect to Transferred Equifax Third Party Agreements and
Equifax Third Party Use Rights, and Certegy with respect to Transferred Certegy
Third Party Agreements and Certegy Third Party Use Rights, shall, or shall cause
the appropriate member of its respective Group to, use its reasonable commercial
efforts to obtain the grant to the applicable member of the other Group, the
Required Consents from the Third Party Providers under such respective Third
Party Agreements as necessary to effect the provisions of this Agreement. Each
party will provide the other party with advice on its experience and agreements
with the Third Party Providers with regard to obtaining any Required Consent
under such Third Party Agreements. Equifax and Certegy will each have management
and administrative responsibilities for obtaining all Required Consents required
as of the Closing Date to which a member of its respective Group is a party.
Equifax shall have the right of prior approval of the terms upon which all
Required Consents are obtained.

(b) Except as otherwise provided in Section 3.1 and the exhibits referenced
therein, Equifax shall bear the costs payable to third parties that are not
members of either Group, if any, of obtaining all Required Consents, including
without limitation, all charges and fees related to obtaining the Required
Consents for the Transferred Third Party Agreements and Third Party Use Rights.

(c) Equifax and Certegy shall use reasonable commercial efforts to obtain
all Required Consents with regard to Transferred Third Party Agreements and
Third Party Use Rights within one hundred eighty (180) days after the Closing
Date, unless otherwise agreed by the parties in writing. Until all Required
Consents are obtained, Equifax and Certegy shall each periodically publish a
list setting forth the status of each Required Consent for which a member of its
respective Group is the contracting party immediately prior to the Closing Date.
Equifax and Certegy shall timely cooperate with each other in order to
facilitate the proper and timely publication of such periodic Required Consents
list. If any Required Consent is not obtained with respect to any of the Third
Party Agreements or Third Party Use Rights, the parties shall cooperate with
each other in achieving a reasonable alternative arrangement for the affected
Group to continue to process its work with minimum interference to its business
operations until such Required Consents are obtained, including without
limitation, implementing the provisions of Section 2.4 (b). Except as otherwise
provided in Section 3.1 and the exhibits referenced therein, the cost payable to
third parties that are not members of either Group of achieving such
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reasonable alternative arrangements with respect to Third Party Rights that are
a part of the Transferred Assets or Transferred Third Party Agreements shall be
borne by Equifax.

(d) The financial obligations of Equifax under Sections 3.2(b) and (c) for
Required Consents and alternative arrangements, shall terminate with respect to
all such Required Consents and alternative arrangements not identified by the
parties to each other in a writing within twelve (12) months after the Closing
Date, and for all Required Consents and alternative arrangements identified
thereafter, all such financial obligations shall be borne by the party needing
the Required Consent or alternative arrangement to operate under or take
assignment of the Third Party Agreement or to obtain such Third Party Right for
which such Required Consent or alternative arrangement is required.

(e) For all periods after the Closing Date, except as set forth in Sections
3.2(b) and 3.2(c) for Required Consents and alternative arrangements, Equifax
and Certegy shall each bear financial responsibility and pay the Third Party
Providers, under all Transferred Third Party Agreements transferred to its
respective Group pursuant to Sections 3.1(a) (i) and 3.1(b) (i) above.

Section 3.3. Discharge of Liabilities.

(a) Certegy agrees that on and after the Closing Date it will timely pay,
perform and discharge, or cause to be timely paid, performed and discharged, all
of the Certegy Liabilities.

(b) Equifax agrees that on and after the Closing Date it will timely pay,
perform and discharge, or cause to be timely paid, performed and discharged, all
of the Equifax Liabilities.

ARTICLE IV
LICENSED MATERIALS
Section 4.1. Grant of Licenses by Equifax.

(a) Equifax hereby grants, and will cause the other members of the Equifax
Group to grant, to Certegy a fully paid, non-exclusive, perpetual, worldwide,
non-transferable license to use, modify, copy, improve, create Derivative Works
and Certegy Enhancements from, and sublicense the Licensed Equifax Materials
(excluding the Utility Software Programs) solely for use in the Certegy Business
and as that business may evolve and change in the future, subject to the
following:

(1) Certegy shall not sublicense, or otherwise disclose or
distribute, or permit any Person to use, the Licensed Equifax
Materials (excluding the Utility Software Programs), except in
accordance with Section 4.1 (b);

(ii) Certegy shall hold the Licensed Equifax Materials (excluding the
Utility Software Programs) in strict confidence; will not remove
or destroy any proprietary markings of the Equifax Group on or
contained in the Licensed Equifax Materials (excluding the
Utility
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Software Programs); and will include the copyright and patent
notices of the licensor as specified from time to time by the
licensor for the Licensed Equifax Materials (excluding the
Utility Software Programs) on and in all copies of the Licensed
Equifax Materials (excluding the Utility Software Programs);

(1iii) Certegy shall not export or re-export the Licensed Equifax
Materials (excluding the Utility Software Programs) without the
appropriate United States or foreign government licenses; and

(iv) all sublicenses from Certegy to members of the Certegy Group (A)
shall contain the rights and restrictions set forth in this
Section 4.1 (a) with respect to the license granted to Certegy
and comply with Sections 4.1(b) through (d) hereof and (B) shall
be diligently enforced by Certegy.

(b) The sublicense rights granted to Certegy pursuant to Section 4.1 (a)
include the right for Certegy to grant sublicenses to the Licensed Equifax
Materials (excluding the Utility Software Programs) to the members of the
Certegy Group, which sublicenses may include the right to further sublicense
such Licensed Equifax Materials (excluding the Utility Software Programs) to
such Group member's customers solely for each such customer's internal business
purposes to the extent related to the Certegy Business. All sublicensing by
Certegy and other members of the Certegy Group to any one of their customers
shall be pursuant to written agreements with such customer, executed before or
at the time of furnishing each copy of the Licensed Equifax Materials (excluding
the Utility Software Programs) to such customer, and which provide at a minimum
that such customer:

(1) receives only a personal, non-transferable and nonexclusive
right to use such copy of the Licensed Equifax Materials
(excluding the Utility Software Programs);

(ii) receives no title in the intellectual property contained in the
Licensed Equifax Materials (excluding the Utility Software
Programs) ;

(1iii) will not copy the Licensed Equifax Materials (excluding the
Utility Software Programs), except as necessary to use such
Licensed Equifax Materials (excluding the Utility Software
Programs) in accordance with the license grant and to make one
archival copy;

(iv) will not export or re-export the Licensed Equifax Materials
(excluding the Utility Software Programs) without the
appropriate United States or foreign government licenses;

(v) will hold the Licensed Equifax Materials (excluding the Utility
Software Programs) in confidence; will not reverse compile or
disassemble the Licensed Equifax Materials (excluding the
Utility
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Software Programs); will not remove or destroy any proprietary
markings of the licensor on or contained in the Licensed Equifax
Materials (excluding the Utility Software Programs), and will
include the copyright and patent notices of the licensor as
specified from time to time by the licensor for the Licensed
Equifax Materials (excluding the Utility Software Programs) on
and in all copies of the Licensed Equifax Materials (excluding
the Utility Software Programs); and

(vi) will not sublicense, assign or otherwise transfer the Licensed
Equifax Materials (excluding the Utility Software Programs) to
any other Person.

(c) In the event any member of the Certegy Group sublicenses any portion of
the Licensed Equifax Materials (excluding the Utility Software Programs) to any
third party pursuant to Section 4.1 (a) and (b) above, Certegy agrees to ensure
that such member shall diligently enforce the terms and conditions of all
sublicenses granted pursuant to this Section 4.1.

(d) In the event that Certegy, or another member of the Certegy Group,
shall enter into a Divested Business transaction with respect to the Certegy
Group, and the scope of permitted use or other terms applicable to the Licensed
Equifax Materials (excluding the Utility Software Programs) under the license or
sublicenses granted in this Section 4.1 are required to be modified to effect
such transaction, Equifax will, or will cause the sublicensor under the
applicable sublicense to, agree to such modifications to the extent (i) required
for the transaction to be effected and (ii) not materially detrimental to the
interests of the Equifax Group. Such modifications shall not be effective until
the Divested Business or the acquiror thereof, as required by Equifax, has
entered into a license agreement with the appropriate member of the Equifax
Group incorporating the terms of Section 4.1 and Section 4.2 and such other
terms as Equifax reasonably deems appropriate for the protection of its
interests in the Licensed Equifax Materials.

(e) Without limiting the foregoing, Equifax hereby grants, and will cause
the other members of the Equifax Group to grant, to Certegy a fully paid, non-
exclusive, perpetual, worldwide, transferable license to use, modify, improve,
create Derivative Works from, and sublicense, the Utility Software Programs (in
both object and source code format) identified on Exhibit L as being owned by
Equifax or a member of the Equifax Group for any and all fields of use and to
any and all Persons.

(f) The Licensed Equifax Materials may be marketed under such name and in
such manner as Certegy chooses, consistent with the terms and conditions of this
Agreement.

(g) Except for the Certegy Group's rights described in Section 4.1(a), (b)
and (e) above, the Equifax Group's rights in and to the Licensed Equifax
Materials shall be and remain the exclusive property of Equifax or the members
of the Equifax Group, and their respective successors and assigns.
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Section 4.2. Ownership of Enhancements by Certegy.

(a) Unless Exhibit J provides otherwise, Certegy, or the respective
Designated Certegy Member, shall own all the modifications and improvements to,
and the Certegy Enhancements and/or Derivative Works made from, the Licensed
Equifax Materials developed by any member of the Certegy Group, or by any party
other than a member of the Equifax Group at the expense of the Certegy Group.
Equifax hereby assigns, and shall cause each member of the Equifax Group to
assign, to Certegy, or the respective Designated Certegy Member, all right,
title and interest it may hold in and to such modifications, improvements,
Certegy Enhancements and Derivative Works. Certegy shall, or shall cause the
respective Designated Certegy Member to, have the right to make and file all
applications and other documents required to register the copyright(s) and file
for patents for such modifications, improvements, Certegy Enhancements and
Derivative Works in its discretion and at its sole cost and expense.

(b) Should Certegy elect to file any application for the registration,
perfection or protection of any modifications, improvements, Certegy
Enhancements or Derivative Works described in Section 4.2 (a), under any
copyright, patent or other law of any country or jurisdiction, Equifax will, at
the request and expense of Certegy, do all things and sign all documents or
instruments reasonably necessary in the opinion of Certegy to assist in the
registration of such claims, file such applications, and obtain, defend and
enforce such copyright, patent, mask work and other rights.

(c) Subject to the license rights granted in Section 4.1, as between the
parties. the Licensed Equifax Materials shall be and shall remain the sole and
exclusive property of the Equifax Group and the members of the Equifax Group may
make any internal use and may commercially exploit any enhancements to the
Licensed Materials made or caused to be made by members of the Equifax Group, as
they shall deem appropriate without any obligation to any member of the Certegy
Group or other restriction. The Equifax Group may in particular distribute and
manufacture, or cause to be manufactured or distributed by any third party, any
such enhancements and/or the Licensed Equifax Materials.

Section 4.3. License to Marks.

(a) Equifax hereby grants, and will cause each member of the Equifax Group
to grant, to Certegy and each member of the Certegy Group a fully paid, non-
exclusive, worldwide, non-transferable right to continue to use the Equifax
Marks employed in the Certegy Business, but only to the extent such Equifax
Marks were displayed by the Certegy Group prior to the Distribution Date (i) on
the Transferred Equifax Assets, (ii) on premises jointly occupied with Equifax,
and (iii) on letterhead, product and services documentation, invoices, software
programs, packaging and similar materials used by the members of the Certegy
Group, and such Equifax Marks are used in accordance with the guidelines for
usage of the Equifax Marks published and amended by Equifax from time to time.
Certegy will terminate the use of such Equifax Marks as soon as commercially
practical but in any event within twelve (12) months after the Closing Date.

(b) Certegy hereby grants, and will cause each member of the Certegy Group

to grant, to Equifax and each member of the Equifax Group a fully paid, non-
exclusive, worldwide, non-
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transferable right to continue to use the Marks that were owned immediately
prior to the Distribution Date by a member of the Certegy Group and employed in
the Equifax Business, but only to the extent such Marks were displayed by the
Equifax Group prior to the Distribution Date (i) on assets owned by Equifax or
any member of the Equifax Group (other than the Transferred Assets), (ii) on
premises jointly occupied with one or more members of the Certegy Group, and
(i1i) on letterhead, product and services documentation, invoices, software
programs, packaging and similar materials used by the members of the Equifax
Group, and such Marks are used in accordance with the same guidelines for usage
as the Equifax Marks as described in subsection (a) above. Equifax will
terminate the use of such Marks as soon as commercially practical but in any
event within twelve (12) months after the Distribution Date.

Section 4.4. Grant of License by Certegy.

(a) Certegy hereby grants, and will cause the other members of the Certegy
Group to grant, to Equifax a fully paid, non-exclusive, perpetual, worldwide,
non-transferable license to use, modify, copy, improve, create Derivative Works
and Equifax Enhancements from, and sublicense the Licensed Certegy Materials
(excluding the Utility Software Programs) solely for use in the Equifax Business
and as that business may evolve and change in the future, subject to the
following:

(1) Equifax shall not sublicense, or otherwise disclose or
distribute, or permit any Person to use, the Licensed Certegy
Materials (excluding the Utility Software Programs), except in
accordance with Section 4.4 (b);

(ii) Equifax shall hold the Licensed Certegy Materials (excluding the
Utility Software Programs) in strict confidence; will not remove
or destroy any proprietary markings of the Certegy Group on or
contained in the Licensed Certegy Materials (excluding the
Utility Software Programs); and will include the copyright and
patent notices of the licensor as specified from time to time by
the licensor for the Licensed Certegy Materials (excluding the
Utility Software Programs) on and in all copies of the Licensed
Certegy Materials (excluding the Utility Software Programs);

(iii) Equifax shall not export or re-export the Licensed Certegy
Materials (excluding the Utility Software Programs) without the
appropriate United States or foreign government license; and

(iv) all sublicenses from Equifax to members of the Equifax Group (A)
shall contain the rights and restrictions set forth in this
Section 4.4 (a) with respect to the license granted to Equifax
and comply with Sections 4.4 (b) through (d) hereof and (B) shall
be diligently enforced by Equifax.

(b) The sublicense rights granted to Equifax pursuant to Section 4.4 (a)

include the right for Equifax to grant sublicenses to the Licensed Certegy
Materials (excluding the Utility

15



Software Programs) to the members of the Equifax Group, which sublicenses may
include the right to further sublicense such Licensed Certegy Materials
(excluding the Utility Software Programs) to such Group member's customers
solely for each such customer's internal business purposes to the extent related
to the Equifax Business. All sublicensing by Equifax and other members of the
Equifax Group to any one of their customers shall be pursuant to written
agreements with such customer, executed before or at the time of furnishing each
copy of the Licensed Certegy Materials (excluding the Utility Software Programs)
to such customer, and which provide at a minimum that such customer:

(1) receives only a personal, non-transferable and nonexclusive
right to use such copy of the Licensed Certegy Materials
(excluding the Utility Software Programs);

(ii) receives no title in the intellectual property contained in the
Licensed Certegy Materials (excluding the Utility Software
Programs) ;

(iii) will not copy the Licensed Certegy Materials (excluding the
Utility Software Programs), except as necessary to use such
Licensed Certegy Materials (excluding the Utility Software
Programs) in accordance with the license grant and to make one
archival copy;

(iv) will not export or re-export the Licensed Certegy Materials
(excluding the Utility Software Programs) without the
appropriate United States or foreign government licenses;

(v) will hold the Licensed Certegy Materials (excluding the Utility
Software Programs) in confidence; will not reverse compile or
disassemble the Licensed Certegy Materials (excluding the
Utility Software Programs); will not remove or destroy any
proprietary markings of the licensor on or contained in the
Licensed Certegy Materials (excluding the Utility Software
Programs); and will include the copyright and patent notices of
the licensor as specified from time to time by the licensor for
the Licensed Certegy Materials (excluding the Utility Software
Programs) on and in all copies of the Licensed Certegy Materials
(excluding the Utility Software Programs); and

(vi) will not sublicense, assign or otherwise transfer the Licensed
Certegy Materials (excluding the Utility Software Programs) to
any other Person.

(c) In the event any member of the Equifax Group sublicenses any portion of
the Licensed Certegy Materials (excluding the Utility Software Programs) to any
third party pursuant to Section 4.4 (a) and (b) above, Equifax agrees to ensure
that such member shall diligently enforce the terms and conditions of all
sublicenses granted pursuant to this Section 4.4.

16



(d) In the event that Equifax, or another member of the Equifax Group,
shall enter into a Divested Business transaction with respect to the Equifax
Group, and the scope of permitted use or other terms applicable to the Licensed
Certegy Materials (excluding the Utility Software Programs) under the license or
sublicenses granted in this Section 4.4 are required to be modified to effect
such transaction, Certegy will, or will cause the sublicensor under the
applicable sublicense to, agree to such modifications to the extent (i) required
for the transaction to be effected and (ii) not materially detrimental to the
interests of the Certegy Group. Such modifications shall not be effective until
the Divested Business or the acquiror thereof, as required by Certegy, has
entered into a license agreement with the appropriate member of the Certegy
Group incorporating the terms of Section 4.4 and Section 4.5 and such other
terms as Certegy reasonably deems appropriate for the protection of its
interests in the Licensed Certegy Materials.

(e) Without limiting the foregoing, Certegy hereby grants, and will cause
the other members of the Certegy Group to grant, to Equifax a fully paid, non-
exclusive, perpetual, worldwide, transferable license to use, modify, improve,
create Derivative Works from, and sublicense, the Utility Software Programs (in
both object and source code format) identified on Exhibit L as being owned by
Certegy or a member of the Certegy Group for any and all fields of use and to
any and all Persons.

(f) The Licensed Certegy Materials may be marketed under such name and in
such manner as Equifax chooses, consistent with the terms and conditions of this
Agreement.

(g) Except for the Equifax Group's rights described in Section 4.4(a), (b)
and (e) above, the Certegy Group's rights in and to the Licensed Certegy
Materials shall be and remain the exclusive property of Certegy or the
respective Designated Certegy Member.

Section 4.5. Ownership of Enhancements by Equifax.

(a) Unless Exhibit K provides otherwise, Equifax, or the respective
Designated Equifax Member, shall own all the modifications and improvements to,
and the Equifax Enhancements and/or Derivative Works made from, the Licensed
Certegy Materials developed by any member of the Equifax Group, or by any party
other than a member of the Certegy Group at the expense of the Equifax Group.
Certegy hereby assigns, and shall cause each member of the Certegy Group to
assign, to Equifax, or the respective Designated Equifax Member, all right,
title and interest it may hold in and to such modifications, improvements,
Equifax Enhancements and Derivative Works. Equifax shall, or shall cause the
respective Designated Equifax Member to, have the right to make and file all
applications and other documents required to register the copyright(s) and file
for patents for such modifications, improvements, Equifax Enhancements and
Derivative Works in its discretion and at its sole cost and expense.

(b) Should Equifax elect to file any application for the registration,
perfection or protection of any modifications, improvements, Equifax
Enhancements or Derivative Works described in Section 4.5(a), under any
copyright, patent or other law of any country or Jjurisdiction, Certegy will, at
the request and expense of Equifax, do all things and sign all documents or
instruments reasonably necessary in the opinion of Equifax to assist in the
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registration of such claims, file such applications, and obtain, defend and
enforce such copyright, patent, mask work and other rights.

(c) Subject to the license rights granted in Section 4.4, as between the
parties, the Licensed Certegy Materials shall be and shall remain the sole and
exclusive property of the Certegy Group and the members of the Certegy Group may
make any internal use and may commercially exploit any enhancements to the
Licensed Materials made or caused to be made by members of the Equifax Group, as
they shall deem appropriate without any obligation to any member of the Equifax
Group or other restriction. The Certegy Group may in particular distribute and
manufacture, or cause to be manufactured or distributed by any third party, any
such enhancements and/or Licensed Certegy Materials.

Section 4.6. Data.

In no event shall any member of either Group be deemed to have been granted
any rights under this Agreement in or to any data owned or maintained by any
other member of the other Group, except as specifically provided in Sections 2.1
or 2.2. The respective rights of the members of each Group in and to such data
shall be governed exclusively by Sections 2.1 or 2.2 and the Intercompany Data
Purchase Agreement.

Section 4.7. Mutual Obligations.

(a) The parties agree and acknowledge that, in addition to the rights
granted or to be granted to the parties herein, certain other rights to software
source code, object code and documentation, and trademarks and service marks
related thereto, are described on Exhibit M.

(b) The parties acknowledge and agree that as of the Closing Date, the UK
mainframe environment, consisting of mainframe computer hardware ("Mainframe
Hardware") and certain third party software ("OEM Software"), currently consists
of three (3) logical partitions ("LPARs"), two (2) of which are shared between
Equifax and Certegy. The parties acknowledge and agree that certain OEM Software
("MIPS-Based Software") being used on the Mainframe Hardware contains
limitations based upon the number of millions of instructions per second
("MIPS") performed; other OEM Software ("CPU-Based Software") being used on the
Mainframe Hardware contains limitations based upon CPU group ratings. The
parties also acknowledge and agree that they have previously determined the
number of MIPS available, for each party, in excess of the current combined MIPS
usage, in connection with the MIPS-Based Software ("Projected MIPS"), and in
connection with the CPU-Based Software ("Overhead MIPS"), both as set forth on
Exhibit N. With respect to the foregoing, the parties hereby agree as follows:

(i) Certegy agrees that it shall, no later than March 31, 2002,
establish, or cause to be established, one or more new and separate LPAR(s) and
that Certegy shall no longer share any LPAR with Equifax. Certegy shall be
responsible for paying any and all additional software license fees, service
fees, fees related to hardware, or other similar fees incurred to establish the
new LPAR(s) and to migrate from the existing to the new LPAR(s). Notwithstanding
anything contained herein to the contrary, if the deadline for LPAR separation
is not met by Certegy prior to March 31, 2002, any costs or fees, including all
fees, costs or expenses incurred as a result of
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increased capacity or speed requirements or otherwise, incurred by either party
due to the non-separation shall be borne by Certegy.

(ii) If either party, prior to or at the time of the complete
separation of LPARs (described in subsection (i) above), exceeds its respective
Projected MIPS for any year, and, thereafter, any of the MIPS-Based Software is
required, under the terms of the respective software licenses, to be upgraded to
allow usage of the additional MIPS, the party first exceeding its respective
Projected MIPS ("Triggering Party") shall bear the full cost and expense of
upgrading the MIPS-Based Software licenses (whether or not such party ultimately
caused the MIPS limitations to be exceeded). Notwithstanding the foregoing, at
any time after an upgrade to a MIPS-Based Software license is purchased, if the
non-Triggering Party exceeds its Projected MIPS during a respective year, such
non-Triggering Party shall pay the Triggering Party an amount equal to the total
cost to the Triggering Party of purchasing the upgrade multiplied by a fraction,
the numerator of which is the number of MIPS used by the non-Triggering Party
that exceeds its original Projected MIPS, and the denominator of which is the
total number of MIPS permitted or allowable pursuant to the MIPS-Based Software
upgrade, but excluding the total number of MIPS permitted prior to the upgrade.

(iii) If either party, prior to or at the time of the complete
separation of LPARs (described in subsection (i) above), exceeds its respective
Overhead MIPS for any year, and, thereafter, the CPU-Based Software is required,
under the terms of the respective software licenses, to be upgraded to allow
usage of the additional MIPS, the party first exceeding its respective Overhead
MIPS ("CPU Triggering Party") shall bear the full cost and expense of upgrading
the CPU-Based Software licenses (whether or not such party ultimately caused the
MIPS limitations to be exceeded). Notwithstanding the foregoing, at any time
after an upgrade to a CPU-Based Software license is purchased, if the other
party ("non-CPU Triggering Party") exceeds its Overhead MIPS during a respective
year, such non-CPU Triggering Party shall pay the CPU Triggering Party an amount
equal to the total cost to the CPU Triggering Party of purchasing the upgrade
multiplied by a fraction, the numerator of which is the number of MIPS used by
the non-CPU Triggering Party that exceeds its original Overhead MIPS, and the
denominator of which is the total number of MIPS permitted or allowable pursuant
to the CPU-Based Software upgrade, but excluding the total number of MIPS
permitted prior to the upgrade.

(iv) The rules related to OEM Software upgrade requirements described
in subsections (ii) and (iii) above shall apply in the same manner, before or
after the completion of the LPAR separation, with respect to Mainframe Hardware
upgrade requirements.

(v) Notwithstanding the foregoing, Certegy shall cease the use of any
software or hardware that is shared between the parties no later than the date
which is two (2) years following the Closing Date.

(c) The parties acknowledge that the Licensed Materials are "intellectual
property" within the meaning of Section 101 of the Federal Bankruptcy Act and
shall be subject to Section 365(n) thereof, all as set forth in the Intellectual
Property Bankruptcy Protection Act, Public Law 100-506, 102 Stat. 2538.
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(d) In full and complete payment of the licenses granted in this Agreement,
the parties have made the payment described in the Distribution Agreement as set
forth in the Distribution Agreement.

(e) Each party shall notify the other party of any involuntary attachment
or other judicial process affecting the Licensed Materials.

ARTICLE V
THE CLOSING
Section 5.1. Equifax Deliverables.

On or before the Distribution Date, and effective as of the Closing Date,
Equifax will, and/or will cause each member of the Equifax Group to, deliver to
Certegy each of the following:

(a) Duly executed assignment and assumption agreements necessary for the
assignment and transfer to, and the assumption by Certegy of, the Transferred
Equifax Assets and Transferred Equifax Third Party Agreements;

(b) Duly executed assignment and assumption agreements necessary for the
assignment and transfer to, and the assumption by Equifax of, the Equifax
Liabilities; and

(c) Such other agreements, leases, documents or instruments as the parties
may agree are necessary or desirable in order to achieve the purposes of this
Agreement.

Section 5.2. Certegy Deliverables.

On the Closing Date, Certegy will, and/or will cause each member of the
Certegy Group to, deliver to Equifax each of the following:

(a) Duly executed assignment and assumption agreements necessary for the
assignment and transfer to, and the assumption by Equifax of, the Transferred
Certegy Assets and the Transferred Certegy Third Party Agreements;

(b) Duly executed assignment and assumption agreements necessary for the
assignment and transfer to, and the assumption by Certegy of, the Certegy
Liabilities; and

(c) Such other agreements, documents or instruments as the parties may

agree are necessary or desirable in order to achieve the purposes of this
Agreement.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES

Except as expressly set forth in this Agreement or any Related Agreement,
neither any member of the Equifax Group, nor any member of the Certegy Group,
has given or is giving any representation or warranty regarding the assets or
Liabilities retained, transferred, assumed or licensed as contemplated hereby or
thereby, including without limitation, (i) title to the assets, (ii) validity of
the Liabilities, (iii) any lien, claim or other encumbrance affecting the assets
or Liabilities, or (iv) the value of the assets and the amount of the
Liabilities. Except as may be expressly set forth in this Agreement or any
Related Agreement, all assets and Liabilities were, or are being, transferred,
assigned, licensed, assumed, or are being retained, on an "AS IS," "WHERE IS"
basis and the respective transferees, licensees and assignees will bear the
economic and legal risks that any such conveyance (x) shall prove to be
insufficient to vest in the transferee a title that is free and clear of any
lien, claim or other encumbrance, or (y) shall not constitute an infringement of
a third party's rights.

ARTICLE VII
INDEMNIFICATION
Section 7.1. Certegy Indemnification of the Equifax Group.

If the Distribution occurs, on and after the Distribution Date, Certegy
shall indemnify, defend and hold harmless each member of the Equifax Group, and
each of their respective directors, officers, employees and agents (collectively
the "Equifax Indemnitees") from and against any and all damage, loss, liability
and expense, (including without limitation, reasonable expenses of investigation
and reasonable attorneys' fees and expenses) in connection with any and all
Actions or threatened Actions (collectively, "Indemnifiable Losses") incurred or
suffered by any of the Equifax Indemnitees and arising out of, or due to, the
failure of Certegy, or any other member of the Certegy Group, to timely pay,
perform or otherwise discharge, any of the Certegy Liabilities or its
obligations under this Agreement.
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Section 7.2. Equifax Indemnification of the Certegy Group.

If the Distribution occurs, on and after the Distribution Date, Equifax
shall indemnify, defend and hold harmless each member of the Certegy Group and
each of their respective directors, officers, employees and agents (collectively
the "Certegy Indemnitees") from and against any and all Indemnifiable Losses
incurred or suffered by any of the Certegy Indemnitees and arising out of, or
due to, the failure of Equifax, or any other member of the Equifax Group, to
timely pay, perform or otherwise discharge, any of the Equifax Liabilities or
its obligations under this Agreement or any Related Agreement.

Section 7.3. Insurance and Third Party Obligations.

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

ARTICLE VIII
INDEMNIFICATION PROCEDURES
Section 8.1. Notice and Payment of Claims.

If any Equifax Indemnitee or Certegy Indemnitee (the "Indemnified Party")
determines that it is or may be entitled to indemnification by a party (the
"Indemnifying Party") under Article VII (other than in connection with any
Action or claim subject to Section 8.2), the Indemnified Party shall deliver to
the Indemnifying Party a written notice specifying, to the extent reasonably
practicable, the basis for its claim for indemnification and the amount for
which the Indemnified Party reasonably believes it is entitled to be
indemnified. After the Indemnifying Party shall have been notified of the amount
for which the Indemnified Party seeks indemnification, the Indemnifying Party
shall, within thirty (30) days after receipt of such notice, pay the Indemnified
Party such amount in cash or other immediately available funds (or reach
agreement with the Indemnified Party as to a mutually agreeable alternative
payment schedule) unless the Indemnifying Party objects to the claim for
indemnification or the amount thereof. If the Indemnifying Party does not give
the Indemnified Party written notice objecting to such claim and setting forth
the grounds therefor within the same thirty (30) day period, the Indemnifying
Party shall be deemed to have acknowledged its liability for such claim and the
Indemnified Party may exercise any and all of its rights under applicable law to
collect such amount. Any amount owed under this Section 8.1 that is past due
shall bear interest at a simple rate of interest per annum equal to the lesser
of 1% per month or the maximum amount permitted by law.

Section 8.2. Notice and Defense of Third Party Claims.
(a) Promptly following the earlier of (i) receipt of notice of the
commencement by a third party of any Action against or otherwise involving any

Indemnified Party, or (ii) receipt of information from a third party alleging
the existence of a claim against an Indemnified Party,
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with respect to which indemnification may be sought pursuant to this Agreement
(a "Third Party Claim"), the Indemnified Party shall give the Indemnifying Party
written notice thereof. The failure of the Indemnified Party to give notice as
provided in this Section 8.2 (a) shall not relieve the Indemnifying Party of its
obligations under this Agreement, except to the extent that the Indemnifying
Party is prejudiced by such failure to give notice. Within thirty (30) days
after receipt of such notice, the Indemnifying Party shall by giving written
notice thereof to the Indemnified Party, (i) acknowledge, as between the parties
hereto, liability for and, at its option, elect to assume the defense of such
Third Party Claim at its sole cost and expense, or (ii) object to the claim of
indemnification set forth in the notice delivered by the Indemnified Party
pursuant to the first sentence of this Section 8.2 (a) setting forth the grounds
therefor; provided that if the Indemnifying Party does not within the same
thirty (30) day period give the Indemnified Party written notice acknowledging
liability or objecting to such claim and setting forth the grounds therefor, the
Indemnifying Party shall be deemed to have acknowledged, as between the parties
hereto, its liability for such Third Party Claim.

(b) Any contest of a Third Party Claim as to which the Indemnifying Party
has elected to assume the defense shall be conducted by attorneys employed by
the Indemnifying Party and reasonably satisfactory to the Indemnified Party;
provided that the Indemnified Party shall have the right to participate in such
proceedings and to be represented by attorneys of its own choosing at the
Indemnified Party's sole cost and expense. If the Indemnifying Party assumes the
defense of a Third Party Claim, the Indemnifying Party may settle or compromise
the claim without the prior written consent of the Indemnified Party; provided
that the Indemnifying Party may not agree to any such settlement pursuant to
which any such remedy or relief, other than monetary damages for which the
Indemnifying Party shall be responsible hereunder, shall be applied to or
against the Indemnified Party without the prior written consent of the
Indemnified Party, which consent shall not be unreasonably withheld.

(c) If the Indemnifying Party does not assume the defense of a Third Party
Claim for which it has acknowledged liability for indemnification under Article
VII, the Indemnified Party may require the Indemnifying Party to reimburse it on
a current basis for its reasonable expenses of investigation, reasonable
attorneys' fees and reasonable out-of-pocket expenses incurred in defending
against such Third Party Claim and the Indemnifying Party shall be bound by the
result obtained with respect thereto by the Indemnified Party; provided that the
Indemnifying Party shall not be liable for any settlement effected without its
consent, which consent shall not be unreasonably withheld. The Indemnifying
Party shall pay to the Indemnified Party in cash the amount for which the
Indemnified Party is entitled to be indemnified (if any) within fifteen (15)
days after the final resolution of such Third Party Claim (whether by
settlement, compromise, or by the final nonappealable judgment of a court of
competent jurisdiction or otherwise), or, in the case of any Third Party Claim
as to which the Indemnifying Party has not acknowledged liability, within
fifteen (15) days after the Indemnifying Party's objection has been resolved by
settlement, compromise, or the final nonappealable judgment of a court of
competent jurisdiction.

(d) Notwithstanding the foregoing, in no event shall either Equifax or
Certegy, or any Member of their respective Group, have any liability, whether
based on contract, tort (including, without limitation, negligence or strict
liability), warranty or any other legal or equitable
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grounds, for any punitive, consequential, indirect, exemplary, special or
incidental loss or damage suffered by the other arising from or related to this
Agreement, including without limitation, loss of data, profits, interest or
revenue, or interruption of business, even if such party has been informed of or
might otherwise anticipated or foreseen the possibility of such losses or
damages; provided, however, that such limitations shall not apply to liabilities
which may arise as the result of willful misconduct of a party. Notwithstanding
the foregoing, any damages awarded or obtained (whether by settlement,
compromise or judgment) as a result of Third Party Claims shall be considered
direct damages for purposes of this Agreement.

ARTICLE IX
CONFIDENTIALITY
Section 9.1. Exclusions.

Notwithstanding anything to the contrary contained in this Agreement,
"Company Information" does not include any information that before being
divulged by the receiving party (a) has become generally known to the public
through no wrongful act of the receiving party; (b) has been rightfully received
by the receiving party from a third party without restriction on disclosure and
without, to the knowledge of the receiving party, a breach of an obligation of
confidentiality running directly or indirectly to the disclosing party; (c) has
been approved for release to the general public by a written authorization of
the disclosing party; (d) has been independently developed by the receiving
party without use, directly or indirectly, of Company Information received from
the disclosing party; or (e) has been furnished to a third party by the
disclosing party without restrictions on the third party's rights to disclose
the information.

Section 9.2. Confidentiality.

(a) Each party acknowledges, and shall cause each member of the Group to
acknowledge, that it is in possession of significant confidential or proprietary
information concerning the business, operations and assets of the members of the
other Group.

(b) Each party shall, and shall ensure that each member of its Group shall,
(1) receive and hold the Company Information of the other Group in trust and in
strictest confidence; (ii) protect such Company Information from disclosure and
in no event take any action causing, or fail to take the action necessary in
order to prevent, any such Company Information to lose its character as Company
Information; (iii) exercise at a minimum the same care it would exercise to
protect its own highly confidential information; and (iv) not use, reproduce,
distribute, disclose, or otherwise disseminate the Company Information of the
other Group, (A) except as authorized pursuant to this Agreement or any Related
Agreement, or (B) except pursuant to a requirement of a governmental agency or
of law without similar restrictions or other protections against public
disclosure; provided, however, with respect to disclosures pursuant to (B)
above, the receiving party must first give written notice of such required
disclosure to the disclosing party, take reasonable steps to allow the
disclosing party to seek to protect the confidentiality of the Company
Information required to be disclosed, make a reasonable effort to obtain a
protective order requiring that the Company Information so disclosed be used
only for the purposes for which disclosure is required, and shall disclose only
that part of the Company Information
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which, in the written opinion of its legal counsel, it is required to disclose.
In no event shall the receiving party exercise less than a reasonable standard
of care to keep confidential the Company Information. Any and all reproductions
of such Company Information must prominently contain a confidential legend.

(c) The receiving party may make disclosures of the Company Information of
the disclosing party only to Representatives of the receiving party's Group (1)
who have a specific need to know such information; and (ii) who the receiving
party has obligated under a written agreement to hold such Company Information
in trust and in strictest confidence and otherwise to comply with the terms and
provisions of this Agreement or terms and conditions substantially similar to
and implementing the same restrictions and covenants as those set forth in this
Agreement. Certegy and Equifax agree, and shall ensure that each member of their
respective Group agrees, to diligently monitor each such Representative,
diligently enforce such agreements with its Representatives, and, upon request
by the other party, promptly to furnish to the other party a certified list of
the receiving party's Representatives having had access to such Company
Information.

(d) The covenants of confidentiality set forth in this Agreement (i) will
apply after the Closing Date to all Company Information disclosed to the
receiving party before, on and after the Closing Date and (ii) will continue and
must be maintained from the Closing Date through the termination of the
relationship under this Agreement between Equifax and Certegy (A) with respect
to Proprietary Information, the period during which the Proprietary Information
constituting a part of the Company Information retains its status as a "trade
secret" under applicable law; and (B) with respect to Confidential Information
constituting a part of the Company Information, for the shorter of a period
equal to three (3) years after the Closing Date, or until such Confidential
Information no longer qualifies as confidential under applicable law.

Section 9.3. Employee Confidentiality Agreements.

The members of each Group have entered into confidentiality and non-
disclosure agreements with their respective employees. To the extent that any
employee during or after employment violates any such agreement and such
violation is or may in the future be to the detriment of the other Group, at the
written request of the affected party, the other party shall, or shall cause the
appropriate members of its Group to, promptly bring and diligently pursue an
action against such employee if and to the extent reasonable under the
circumstances to preserve the value of the assets and Licensed Materials. The
Group member employing the employee violating his/her confidentiality and non-
disclosure agreement shall have the unilateral right to determine the forum for,
the manner of proceeding in, and legal counsel for such action and shall be
entitled to any damages or other relief against such employee awarded in such
action to the extent related to such Group's assets or business or to the
Licensed Materials. Such enforcement against and recovery by a Group member from
its breaching employee shall not constitute a release or sole remedy for the
members of the other Group injured by such breaching employee's actions, and
such members of the other Group may bring a claim against the Group members
employing the breaching employee for a breach of this Agreement. Each party
shall bear all out-of-pocket costs of pursuing such action and the other party
shall cooperate in connection therewith.
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Section 9.4. Rights and Remedies.

(a) If either party, or any member of the Group, should breach or threaten
to breach any of the provisions of this Agreement, the non-breaching party, in
addition to any other remedies it may have at law or in equity, will be entitled
to a restraining order, injunction, or other similar remedy in order to
specifically enforce the provisions of this Agreement. Each party specifically
acknowledges, and shall cause each member of its respective Group to
acknowledge, that money damages alone would be an inadequate remedy for the
injuries and damage that would be suffered and incurred by the non-breaching
party as a result of a breach of any of the provisions of this Agreement. In the
event that either party, or a member of such party's Group, should seek an
injunction hereunder, the other party hereby waives, and shall cause each member
of its Group to waive, any requirement for the submission of proof of the
economic value of any Company Information or the posting of a bond or any other
security. In the event of a dispute between the parties, the non-prevailing
party shall pay all costs and expenses associated with resolving the dispute,
including, but not limited to, reasonable attorneys' fees.

(b) The receiving party shall notify the disclosing party immediately upon
discovery of any unauthorized use or disclosure of Company Information, or any
other breach of this Agreement by the receiving party or any Representative of
the receiving party's Group, and will cooperate with the disclosing party in
every reasonable way to help the disclosing party regain possession of its
Company Information and prevent its further unauthorized use or disclosure. The
receiving party shall be responsible for the acts of any Representative of its
Group that are in violation of this Agreement.

Section 9.5. Competitive Activities.

(a) Subject to the rights and obligations set forth in this Article IX,
each party understands and acknowledges that the other party's Group may now
market or have under development products that are competitive with products or
services now offered or that may be offered by it and/or members of its Group,
and the parties' communications hereunder will not serve to impair the right of
either party, or any member of its respective Group, to independently develop,
make, use, procure, or market products or services now or in the future that may
be competitive with those offered by the other party's Group, nor require either
party, and/or the members of its Group, to disclose any planning or other
information to the other party.

(b) Neither party will be restricted in using, in the development,
manufacturing and marketing of its products and services and its operations, any
data processing or network management or operation ideas, concepts, know-how and
techniques which are retained in the minds of employees who have had access to
the other party's Company Information subject to the restrictions set forth in
this Agreement.

Section 9.6. No Implied Rights.
Except as provided herein or in any Related Agreement, all Company
Information is and shall remain the property of the disclosing party and/or the

respective member of its Group. By disclosing Company Information to the
receiving
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party's Group, the disclosing party and/or the members of its Group do(es) not
grant any express or implied rights or license to the receiving party's Group to
or under any patents, patent applications, inventions, copyrights, trademarks,
trade secret information, or other intellectual property rights heretofore or
hereafter possessed by the disclosing party and/or the members of its Group.

ARTICLE X
CONTINUED ASSISTANCE
Section 10.1. Continued Assistance and Transition.

(a) Following the Closing Date, Equifax shall, and shall cause each member
of the Equifax Group to, cooperate in an orderly transfer of the Transferred
Equifax Assets and the Transferred Equifax Third Party Agreements to Certegy or
the respective Designated Certegy Member. From time to time, at Certegy's
request and without further consideration, Equifax shall, and shall cause each
member of the Equifax Group, as applicable, to execute, acknowledge and deliver
such documents, instruments or assurances and take such other action as Certegy
may reasonably request to more effectively assign, convey and transfer any of
the Transferred Equifax Assets and the Transferred Equifax Third Party
Agreements. Equifax will assist Certegy in the vesting, collection or reduction
to possession of such Transferred Equifax Assets and Transferred Equifax Third
Party Agreements.

(b) Following the Closing Date, Certegy shall, and shall cause each member
of the Certegy Group to, cooperate in an orderly transfer of the Transferred
Certegy Assets and Transferred Certegy Third Party Agreements to Equifax or the
respective Designated Equifax Member. From time to time, at Equifax's request
and without further consideration, Certegy shall, and shall cause each member of
the Certegy Group, as applicable, to execute, acknowledge and deliver such
documents, instruments or assurances and take such other action as Equifax may
reasonably request to more effectively assign, convey and transfer any of the
Transferred Certegy Assets and Transferred Certegy Third Party Agreements.
Certegy will assist Equifax in the vesting, collection or reduction to
possession of such Transferred Certegy Assets and Transferred Certegy Third
Party Agreements.

Section 10.2. Records and Documents.

(a) As soon as practicable following the Closing Date, Equifax and Certegy
shall each arrange for the delivery to the other of existing corporate and other
documents (e.g. documents of title, source code, contracts, etc.) in its
possession relating to the Transferred Assets, Transferred Third Party
Agreements and assumed Liabilities.

(b) From and after the Closing Date, Equifax and Certegy shall each, and
shall cause each member of its Group to, afford the other and its accountants,
counsel and other designated Representatives reasonable access (including using
reasonable efforts to give access to person or firms possessing such
information) and duplicating rights during normal business hours to all records,
books, contracts, instruments, computer data and other data and information in
its possession relating to the assets, Liabilities, Licensed Materials, business
and affairs of the other (other than data and information subject to any
attorney/client or other privilege), insofar as such

27



access 1s reasonably required by the other, including without limitation, for
audit, accounting and litigation purposes.

(c) Notwithstanding the foregoing, either party may destroy or otherwise
dispose of any information at any time in accordance with the corporate record
retention policy maintained by such party with respect to its own records.

Section 10.3. Litigation Cooperation.

Upon written request, Equifax and Certegy shall, and shall cause each
member of its Group to, use reasonable efforts to cooperate in the evaluation
and defense of third party Actions arising out of the business of the other
party or of any member of the other party's Group prior to the Distribution Date
in which the requesting party or any member of its Group may from time to time
be involved, at the cost and expense of the requesting party. Such cooperation
shall include, without limitation, making its Representatives available as
witnesses or consultants to the extent that such persons may reasonably be
required in connection with such third party Actions.

ARTICLE XTI
MISCELLANEOUS
Section 11.1. Expenses.

Except as specifically provided in this Agreement or any Related Agreement,
all costs and expenses incurred in connection with the preparation, execution,
delivery and implementation of this Agreement and with the consummation of the
transactions contemplated by this Agreement (including transfer taxes and the
fees and expenses of all counsel, accountants and financial and other advisors)
shall be paid by Equifax.

Section 11.2. Notices.

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

If to Equifax, to:

Equifax Inc.

1550 Peachtree Street

Atlanta, Georgia 30309

Attn: Phillip J. Mazzilli, Chief Financial Officer
Fax: (404) 885-8682

with a copy to:
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Equifax Inc.

1550 Peachtree Street

Atlanta, Georgia 30309

Attn: Kent E. Mast, General Counsel
Fax: (404) 885-8988

If to Certegy, to:

Certegy Inc.
11720 Amberpark Drive, Suite 600
Alpharetta, Georgia 30004
Attn: Bruce S. Richards
Corporate Vice President, General Counsel and Secretary
Fax: (678) 867-8100

with a required copy to:

Certegy Inc.
P.O. Box 349
Alpharetta, Georgia 30009
Attn: Michael T. Vollkommer
Corporate Vice President and Chief Financial Officer
Fax: (678) 867-8100

Either party may, by written notice so delivered to the other party in
accordance with this Section 11.2, change the address to which delivery of any
notice shall thereafter be made.

Section 11.3. Amendment and Waiver.

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

Section 11.4. Entire Agreement.

This Agreement, together with the Related Agreements, constitutes the
entire understanding of the parties hereto with respect to the subject matter
hereof, superseding all negotiations, prior discussions and prior agreements and
understandings relating to such subject matter. To the extent that the
provisions of this Agreement are inconsistent with the provisions of any other
Related Agreement, the provisions of this Agreement shall prevail with respect
to the subject matter hereof.
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Section 11.5. Parties in Interest.

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

Section 11.6. Further Assurances and Consents.

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

Section 11.7. Severability.

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

Section 11.8. Governing Law.

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

Section 11.9. Counterparts.

This Agreement may be executed in one or more counterparts, each of which

shall be deemed an original instrument, but all of which together shall
constitute but one and the same agreement.
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Section 11.10. Disputes.

Any Disputes arising under this Agreement, whether based on contract, tort,
statute or otherwise, including but not limited to, disputes in connection with
claims by third parties, shall be resolved in accordance with Section 15.10 of
the Distribution Agreement; provided that the parties shall retain the rights
and remedies specified in Section 9.4 hereof.

Section 11.11. Force Majeure.

Neither party will be liable for any loss or damage due to causes beyond
its control, including, but not limited to, fire, accident, labor difficulty,
war, power or transmission failures, riot, Acts of God or changes in laws and
regulations, provided that the affected party must (a) promptly notify the other
party in writing and furnish all relevant information concerning the event of
force majeure; (b) use reasonable efforts to avoid or remove the cause of its
nonperformance; and (c) proceed to perform its obligations with dispatch when
such cause is removed.

Section 11.12. Documentation.

Prior to the Distribution Date and from time to time thereafter, the
parties will prepare, maintain and update schedules of the Transferred Equifax
Assets, the Transferred Certegy Assets, the Licensed Equifax Materials, the
Licensed Certegy Materials, and the Third Party Agreements, the Third Party Use
Rights and the Third Party Rights transferred and/or provided by each Group to
the other Group, in such detail as shall be appropriate for the management and
administration of these items as described in this Agreement.

Section 11.13. Headings.
The Article and Section headings set forth in this Agreement are included
for administrative, organizational and convenience purposes, and are not

intended to affect the meaning of the provisions set forth in this Agreement or
to be used in the interpretation of this Agreement.

31



IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement as of the day and year first above written.

EQUIFAX INC.

By: /s/ Kent E. Mast

Title: Corporate Vice President, General
Counsel and Secretary

Date: June 30, 2001

CERTEGY INC.

By: /s/ Bruce S. Richards

Title: Corporate Vice President, General
Counsel and Secretary

Date: June 30, 2001
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EXHIBIT A

CERTEGY GROUP

State or

Country of
Name of Subsidiary Incorporation
AGES Participacoes S.A. Brazil
Aircrown Ltd. England
Card Brazil Holdings, Inc. Georgia
Card Brazil Holdings Ltda. Brazil
Card Brazil LLC Georgia
Central Credit Services Ltd. Scotland
Equifax Asia Pacific Holdings, Inc. Georgia
Equifax Australia Plc England
Equifax Card Services, Inc. Florida
Equifax Card Solutions Australia Pty Ltd. Australia
Equifax Card Solutions Ltd. England
Equifax Card Solutions S.A. France
Equifax (Cayman Islands) Ltd. Cayman Islands
Equifax Check Services, Inc. Delaware
Equifax E-Banking Solutions, Inc. Georgia
Equifax Ltd. New Zealand
Equifax Payment Recovery Services, Inc. Georgia
Equifax Payment Services, Inc. Delaware
Equifax Pty Ltd. Australia
Equifax SNC France
Financial Insurance Marketing Group, Inc. District of Columbia
First Bankcard Systems, Inc. Georgia
Payment Brasil Holdings Ltda. Brazil
Payment Chile, SA. Chile
Payment Europe LLC Georgia
Payment South America Holdings, Inc. Georgia
Payment South America LLC Georgia
Payment U.K. Ltd. England
Procard S.A. Chile
Retail Credit Management Ltd. England
Telecredit Canada Inc. Canada
Transax France Plc England
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Transax Ireland Ltd. Ireland

Transax Plc England
Unnisa -- Solucoes em Meios de Pagamento Ltda Brazil
VIV Plc England

Equifax Card Services, Inc. will own a 51% interest in Circle of Value,
Ltd.

Payment Brazil Holdings Ltda. will own a 51% interest in Partech Ltda.
(Brazil) .

The names above are the names of the relevant entities as of June 20, 2001
and may have been changed subsequently.
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EXHIBIT B

TRANSFERRED EQUIFAX ASSETS

DESCRIPTION OF
ASSET OWNER ASSIGNEE RETAINED RIGHTS

Trademark: "Pathways", Equifax Inc. Certegy Inc. None.
U.S. Reg. #: 1,920,133

Trademark: "Cardsource", Equifax Inc. Certegy Inc. None.
U.S. Reg. #: 2,142,162

Trademark: "Interguard", Equifax Inc. Certegy Inc. None.
U.S. Reg. #: 2,019,884

Trademark: "Paycheck Equifax Inc. Certegy Inc. None.
Accept", U.S. Application

Pending, Serial #:

76/135,366

Trademark: "Cardview", Equifax Inc. Certegy Inc. None.
U.S. Application

Pending, Serial #:

76/175,937

Without limiting Equifax's requirements under the Agreement, Equifax (or
the respective member of the Equifax Group) shall execute such acknowledgements,
grants and assignments of rights in and to the intellectual property described
above, as Certegy may reasonably request for the purpose of evidencing,
enforcing, registering or defending its worldwide ownership of such intellectual
property.

35



EXHIBIT C

EQUIFAX THIRD PARTY AGREEMENTS - TRANSFERS

Equifax will transfer,

or cause to be transferred the following agreements

to Certegy, effective as of the Closing Date:

Name of Agreement Parties to Agreement/Other Matters

Compuware:

Equifax Inc. and Compuware, Inc.

License Agreement between Equifax, Inc. Equifax will transfer or have transferred to

and Compuware, Inc.

Oracle:

Certegy such rights under the agreement to permit
Certegy to use, for the duration of the license,

one copy of the following software products:
Abend Aid/XLS w/Primary Language Cobol
File Aid/MVS
Expeditor/CICS w/Assembler
Expeditor/TSO
Strobe MVS for Sysplex with Cobol
CICS Feature

Advanced Session Mgmt Feature

QACenter Enterprise Edition -- Includes
1 ConcurrentUser

Reconcile - 1 Concurrent User
QADirector - 1 Concurrent User
TrackRecord - 1 Concurrent User
Track Record - 3 Concurrent Users

APMPower for Windows - 20 Concurrent Users

In lieu of transferring such license, Equifax
may purchase new licenses on Certegy's behalf.

Equifax Inc. and Oracle, Inc.

Software License and Services Agreement Equifax will transfer, or have transferred,

dated March 5, 1992, and attendant

Ordering Documents

on Appendix A to this Exhibit C:

In addition to the foregoing, Equifax shall purchase on Certegy's behalf,

prior to the Closing Date,

licenses to use certain software products, as

identified below. The list below sets forth the vendor, the name of the software

products to be obtained on

Certegy's behalf by
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certain rights in and to the products identified

Maximum Fees/Costs
to be Paid

$0

TOTAL: $0



Equifax and the maximum license fee or other costs that Equifax shall be

required to pay for each license (or group of licenses).

VENDOR SOFTWARE PRODUCT

UK SOFTWARE

Allen Systems Group Beta 44

BETA Systems Beta 92 Version 3 CAF

BETA Systems Beta 92 Version 3 VAF

BETA Systems Beta 92 Version 3

BETA Systems Beta 93 Version 3

BETA Systems Beta 93 Version 3 CAF

BETA Systems Beta 93 Version 3 VAF

CNM CNM-XFER

CNM EEMS

Compute Bridgend Selcopy (Corporate)

Computer Associates APAS/Insight

Computer Associates Endevor/MVS

Computer Associates Endevor/MVS ACM

Computer Associates Endevor/MVS Extended Processor

Computer Associates Endevor/MVS External

Computer Associates Endevor/MVS Natural Security Interface

Computer Associates Endevor/MVS Parallel Development
Manager

Computer Associates Endevor/MVS Quick Edit

Computer Associates Intertest CICS W/XA-ESA

Computer Associates Intertest/Batch

Computer Associates JCL Check

Computer Associates Netspy (excluding Modeling)

Computer Associates One

Computer Associates Prevail/Spool (Pkg)

Computer Associates Spaceman

Computer Associates TPX (extended)

Compuware APM Power *2

Compuware Assembler Option for Xpediter CICS

Compuware CICS Abend-Aid FX

Compuware File-AID/Data Solutions

Compuware File-AID/MVS

Compuware QA Hiperstation

Compuware Strobe ADABAS/NATURAL Feature

Compuware Strobe Advanced Session Mgt Feature

Compuware Strobe CICS Feature
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MAXIMUM FEES/COSTS TO BE PAID

$91,491.84
$151,196 (collectively for all UK-related
BETA Systems licenses)

$33,605 (collectively for all UK-related
CNM licenses)

$120,120

$2,573,393 (collectively for all
UK-related Computer Associates licenses)

$530,000 (collectively for all
UK-related Compuware licenses)



Compuware
Compuware
Compuware
Compuware
Macro 4

SAS
SAS
SyncSort

PWC - ALPHARETTA

Chicago-S
Cincom
Cincom

Computer
Computer

Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer
Computer

oft Inc.

Associates
Associates

Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates
Associates

Strobe COBOL Feature

Strobe MVS for Sysplex 1

Xpediter CICS Cobol
XPEDITOR/Exchange

DUMPMASTER (combined) (All Features
- includes Base and Cobol Feature)

BASE
MXG (Merrill Consultants)
SyncSort MVS

MVS/Quick-Ref
Mantis
Scenario

ALLOCATE
DELIVER

DELIVER CICS OPTION

DELIVER ROSCOE INTERFACE
DELIVER VTAM INTERFACE

DISK

EASYTRIEVE PLUS

ELEVEN

ELEVEN/DISASTER RECOVERY PLNG
ELEVEN/NOTEPAD

ELEVEN/REPORTS PLUS

ENDEVOR/MVS

ENDEVOR/MVS AUTOMATED CONFIG MG
ENDEVOR/MVS EXTENDED PROCESSOR
ENDEVOR/MVS EXTERNAL SCRTY INT
ENDEVOR/MVS LIBRARIAN INTERFACE
ENDEVOR/MVS PARALLEL DEV MGR
ENDEVOR/MVS ROSCOE INTERFACE
LIBRARIAN (BASE+LIB/AM+TSO)
MULTI-IMAGE ALLOCATION

NEUMICS ACCOUNTING AND CHARGEBACK
NEUMICS ANLYZR FOR MEASUREWARE
NEUMICS BASE

NEUMICS CICS ANALYZER

NEUMICS DASD SPACE ANALYZER W/DSC
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$89,196

$138,910 (collectively for all UK-related
SAS licenses)

$52,983

$26,000

$318,460 (collectively for all

PWC - Alpharetta-related Cincom
licenses)

$2,500,000 (collectively for all PWC
- Alpharetta-related Computer
Associates licenses)



Computer Associates NEUMICS SYSTEM RELIABILITY
ANALYZER

Computer Associates ONE

Computer Associates ONE WORKSTATION - 5 Copies

Computer Associates ONE/COPYCAT

Computer Associates OPTIMIZER II

Computer Associates PANAUDIT PLUS

Computer Associates PANAUDIT PLUS EZTP-IMS

Computer Associates ROSCOE

Computer Associates SEVEN

Computer Associates SEVEN WORKSTATION - 5 Copies

Computer Associates SEVEN/NOTEPAD

Computer Associates SEVEN/REPORT BALANCING

Computer Associates SEVEN/REPORTS PLUS

Computer Associates SEVEN/SMART CONSOLE

Computer Associates SYSVIEW/e

Computer Associates TOP SECRET

Computer Associates TRANSCENTURY CALENDAR ROUTINES

Computer Associates VIEW

Computer Associates VIEW ERO OPTION

Computer Associates VIEW ROSCOE INTERFACE

Computer Associates VIEW VTAM INTERFACE

Compuware Abend-AID/XLS with Primary $430,125 (collectively for all PWC
Language-Cobol - Alpharetta-related Compuware
licenses)

Compuware Assembler Option for Xpediter/CICS

Compuware Assembler Option for Xpediter/TSO

Compuware CICS ABEND-AID/FX

Compuware CICS Feature

Compuware File-Aid/MVS

Compuware Strobe MVS for Sysplex with Cobol

Compuware Xpediter/CICS with Cobol

Compuware Xpediter/TSO with Cobol

Diversified Job/Scan $50,000

Innovation FATS/FATAR $12,750 (collectively for all PWC

Innovation FDR/Compaktor - Alpharetta-related Innovation
licenses)

IVIs Accounts Payable $217,314 (collectively for all
PWC - Alpharetta-related IVIS
licenses)

IVIS General System

IVIs Purchasing

Landmark Monitor for CICS/ESA $91,133

MacKinney KWIK-KEY $2,295

Merrill MXG $ 1,500

SAS BASE SAS $361,685 (collectively for all
PWC - Alpharetta-related SAS
licenses)

SAS SAS/AF
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SAS
Sterli

Syncso
Syncso
Tone
PWC-MI
Citrix
Citrix
Citrix
Citrix
Citrix
Citrix
Citrix
Citrix
Edify

Edify

Edify
Edify
Edify

Edify
Edify

Edify
Edify
Edify
Embarc

Techno
Hyperi

Hyperi

Kronos

Kronos

ng Commerce

rt Inc.
rt Inc.

DRANGE
-GEAC

- GEAC
-GEAC

- GEAC

- GEAC
-GEAC

- GEAC
-GEAC
Corporation

Corporation

Corporation
Corporation
Corporation

Corporation
Corporation

Corporation
Corporation

Corporation
adero

logies, Inc.

on

on

SAS/STAT

Connect: Direct for 0S/390
SNA Products)

Proc SyncSort

SyncSort MVS

OMC-Print

(TCP/IP &

Citrix Mf Xpa 1.0-10u Conn Pk W/sub
Adv Nt4/w2k

Citrix Mf Xpa 1.0-20u Conn Pk W/sub
Adv Nt4/w2k

Citrix Mf Xpa 1.0-50u Conn Pk W/sub
Adv Ntr/w2k

Citrix Mf Xpa 1.0-starter System 20u
W/sub Adv Nt4/w2K

Microsoft Open Business Windows 2000
Bus - 5.0 Cal.

Microsoft Open Business Windows 2000
Terminal Services Bus-5.0 Cal
Microsoft Open Business Windows Server
2000 Bus - 5.0

Microsoft Windows 2000 Server Media
Kit

Edify 6.2 Departmental (24 Agents)
Edify Development License
(Workforces Application Server:
Development Level)

Telephony Services: Departmental
Facsimile Services: Departmental
Facsimile Services Software:

Single Concurrent User
Multi-Database Access: Department
Electronic Workforce for Windows

NT Development Kit v6.2

Workforce Application Builder

(Agent Trainer)

American Spanish Language

Canadian French Language

(10) Embarcadero Rapid SQL

(1) Base Solution - Hyperion
Enterprise License (includes 2
Co-Located Named Administrator

Users)

(10) Hyperion Enterprise Named Basic
User (transfer of Equifax licenses)

(1) Connect, primary payroll interface

(1) Connect,
interface

secondary payroll
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$76,462

$69,385 (collectively for all PWC -
Alpharetta-related Syncsort licenses)
$66,930

$35,475 (collectively for all PWC -
Midrange-related Citrix - GEAC licenses)

$63,683
-related Edify Corporation licenses)

$8,970

$124,000 (collectively for all
PWC - Midrange-related Hyperion
licenses)

$151,090 (collectively for all
PWC - Midrange-related Kronos
licenses)

(collectively for all PWC - Midrange



Kronos
Kronos
Kronos
Kronos

Kronos
Kronos
Kronos
Kronos
Kronos

Kronos
Kronos

Merant
Resumix

Resumix
Resumix
Resumix
Resumix
Resumix

Resumix
Resumix
Resumix
Resumix
Resumix
Resumix
Resumix

Resumix
Resumix
Shanon
Sybase
Sybase
Sybase

Sybase

Sybase
Sybase

Accruals

Managers, up to 50
Web
Central v4. (2,500

WEFC Administration and Support
WFC Basic Configuration
WFC Daily Operations
WFC Database Maintenance

(1) Workforce
(1) Workforce
(1) Workforce
(1) Workforce
employees)

(2)

(2)

(2)

(2)

(210 Hrs)

Installation and Training
WFC Implementation Workshop

Kronos Virtual Classroom Module

(4)

(6)

Sessions

(2) PVCS Licenses

Implementation and

Resumix Human Asset Management (TM)

System

(1)

(10)

Non-Concurrent Users (5)
Interact Toolkit
Test License
Xerox OCR Software for Resume
Processing (1)
Crystal Reports Module (1)
Fulcrum Full-Text Search Engine
ResFax In/Out

Employment Folder

(1)

(1)

AutoMatch Capability (1)
System Administration Module (1)

Resumix Internet Recruiter Including

55 Requistions

LumiNet for two (2)
Requisition Lookup
Enterprise Client Site License

(1 server)

(85)
(1)

(1)

Users
(1)

Adaptive Server Enterprise
Adaptive Server Ent UNIX/WP 32
User (1)
Adaptive Server Ent UNIX/WP 32

User

(1)
(1)

LM French Connectivity

LM Japanese Connectivity
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(Includes Recruiter's Desktop,
Operator's Desktop and Database "A"

Server License
Concurrent Users

(1)

Adaptive Server Enterprise

$10,000
$330,000 (Collectively for all PWC
Midrange-related Resumix Licenses)

$55,000
$157,021 (collectively for all PWC -
Midrange-related Sybase licenses)



Sybase (1) LM German Connectivity
Sybase (1) LM Spanish Server
Sybase (1) LM Chinese Server

TOTAL: $8,940,172.84

Under no circumstances shall Equifax be required to pay, with respect to
the transfer of, acquisition of, or procuring or securing of Third Party
Agreements or Third Party Use Rights, costs, fees or expenses exceed the sum of
the "totals" identified on this Exhibit C and Exhibit D, except that:

(a) Equifax shall be responsible for paying any sales, transfer or VAT
taxes directly associated with transferring and/or acquiring such licenses, and
the parties agree that such taxes are not included in the maximum fees/costs
identified above; and

(b) Equifax agrees to pay (i) any fees and costs, not to exceed $16,500, in
connection with obtaining any consents necessary with respect to the Pitney
Bowes DocSense software products, LPC Finalist and Streamweaver, and (ii) any
fees and costs, not to exceed $120,000, in connection with obtaining any
consents necessary with respect to SAS Institute's software products, SAS Base,
SAS Connect, SAS Echo, SAS Stat and SAS Warehouse. Such amounts to be paid shall
be additional to the amounts required to be paid otherwise under this Exhibit C
or Exhibit D.

The scope of the licenses to be purchased by Equifax pursuant to the list
above shall be limited as follows:

(a) Certegy's rights to use the applicable software shall be substantially
similar to the rights held by Equifax with respect to the Certegy Business on
the Closing Date; provided that in no event shall such rights be greater, in
terms of duration, territory, usage or otherwise (including rights related to
the number of users, the number of concurrent users or the number of MIPS) than
Equifax possessed and used in the Certegy Business on the Closing Date.

(b) Equifax shall not be required to pay any maintenance fees with respect

to the software licenses unless such maintenance fee obligations are bundled as
part of the license fee for the first year of the license.
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APPENDIX A TO EXHIBIT C

ORACLE PRODUCT ASSIGNED/TRANSFERRED TO CERTEGY INC.

PRODUCT

Oracle Database Enterprise Edition
Oracle Database Enterprise Edition
Oracle Database Enterprise Edition
Oracle Database Enterprise Edition
Designer/2000

Developer/2000

Developer Server

Diagnostic Management Pack
Discoverer - Administrative Edition
Discoverer - User Edition

Oracle Database Enterprise Edition
Partitioning

Oracle Database Personal Edition
Tuning Management Pack

Web Application Server EE

LICENSE TYPE

Named User, Multi-Server
Concurrent-Network
Named User, Multi-Server
Universal Power Units
Developer

Concurrent

Concurrent

Universal Power Units
Concurrent

Concurrent
Concurrent-Network
Universal Power Units
Named User, Single-Server
Universal Power Units
Processors
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LICENSE LEVEL

Deployment

Full
Full
Full
Full
Full
Full
Full
Full
Full

Deployment

Full
Full
Full
Full

Use
Use
Use
Use
Use
Use
Use
Use
Use

Use
Use
Use
Use

NUMBER OF USERS

228

32

36
64,504

15
1,600
43

250
11,571

1,600



10.

11.

11.

12.

13.

14.

Support Services Agreement
PWC: Finance and Accounting
Business Process and Support
Services Agreement

EMC:

Product Transfer License

and Maintenance Agreement

Commencement Dates:

-#ME960283 -- 11/22/98
-#ME960265 -- 6/19/98
GEAC:

Agreement dated _July 8, 1996
between GEAC Enterprise Solutions,
Inc. (formerly known as Geac
Computer Systems, Inc and Equifax
Inc. (related to Accounts
Payable/General Ledger System).

Storage Technology Corp

Sterling Commerce:

License Agreement between Equifax
Information Technology, Inc. and
Sterling Commerce Inc.

Candle Corporation

BMC Software, Inc.

Magic Solutions
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related to this Agreement.

Equifax will negotiate and enter into new
agreements that will permit Certegy to have
certain use rights under this or related to
this Agreement.

Equifax will obtain expanded rights,
pursuant to a separate agreement between
Equifax and EMC, to use the EMC Catalog
Solution to process data for and on behalf
of Certegy

Equifax will obtain rights under this
Agreement for third party processors to
perform services for and on behalf of
Certegy for both Mainframe and Midrange
Software.

Equifax will obtain on Certegy's behalf
rights as an "authroized user" under the
Master Agreement to use the following
software product:

SILO/ExL M MTHLY

Equifax will obtain expanded rights,
pursuant to a separate agreement between
Equifax and Sterling Commerce, pursuant to
which Certegy shall have the right to use
the following software products until such
time as the Stering Commerce products
acquired under Exhibit C arc installed and
operational:

Direct MVS
Direct SDF

Connect:
Connect:

Equifax will obtain on Certegy's behalf
rights as an "authorized user" under the
Master Agreement to use the following
software products:

Omegamon II MVS
Omegamon II DB2

Equifax will obtain on Certegy's behalf
rights as an "authorized user" under the
Master Agreement to use the following
software product:

Resolve Pro SMS
Equifax will acquire a license to the
following software products from Magic
Solutions, which license will permit
Certegy to use the software products in the
Certegy Business:
- (12) SM/McAfee HD to Magic HP Upgrd Perp
- Magic HD - Ent. Ed. Connect Sppt.
- McAfee To Magic Upgrade

- Professional Services and Training

Not applicable.

Not applicable.

Not applicable.

Not Applicable

Not applicable.

Not applicable.

Not applicable.

Not applicable.

TOTAL:

S 200,000

$ 0
$ 0
$ 0
$ 0
$ 0
S 45,643

$245,643.00



EXHIBIT E

TRANSFERRED CERTEGY ASSETS

DESCRIPTION OF

ASSET OWNER ASSIGNEE RETAINED RIGHTS
U.S. PATENT #5,119,295 ENTITLED Equifax Payment Equifax Inc. None.
"CENTRALIZED LOTTERY SYSTEM FOR Services, Inc.
REMOTE MONITORING OR OPERATIONS AND fka Telecredit
STATUS DATA FROM LOTTERY TERMINALS Inc.

INCLUDING DETECTION OF MALFUNCTION
AND COUNTERFEIT UNITS", ISSUED JUNE

2,1992

U.S. PATENT #5,223,698 ENTITLED Equifax Payment Equifax Inc. None.
"CARD-ACTIVATED POINT-OF-SALE Services, Inc.

LOTTERY TERMINAL", ISSUED JUNE 29, fka Telecredit

1993 Inc.

U.S. PATENT #5,239,573 ENTITLED Equifax Payment Equifax Inc. None.
"TELEPHONE TERMINAL INCORPORATING Services, Inc.

SPEECH SYNTHESIZER FOR ENHANCED fka Telecredit

COMMUNICATION", ISSUED AUGUST 24, Inc.

1953

Without limiting Certegy's requirements under the Agreement, Certegy
(or the respective member of the Certegy Group) shall execute such
acknowledgements, grants and assignments of rights in and to the
intellectual property described above, as Equifax may reasonably request
for the purpose of evidencing, enforcing, registering or defending its
worldwide ownership of such intellectual property.
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EXHIBIT F

CERTEGY THIRD PARTY AGREEMENTS - TRANSFERS

None.
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EXHIBIT G

CERTEGY THIRD PARTY AGREEMENTS - RIGHTS GRANTED

None.
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EXHIBIT H

SPECIFIED EQUIFAX LIABILITIES

None.
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EXHIBIT I

SPECIFIED CERTEGY LIABILITIES

None.
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EXHIBIT J

LICENSED EQUIFAX MATERIALS

None.
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LICENSED CERTEGY MATERIALS

DESCRIPTION OF INTELLECTUAL
PROPERTY

U.S. Patent Application Serial
No. 09/845662, filed April 30,
2001 and entitled "System and
Method for Secure Network
Transactions" and related PCT
Patent Application, filed
April 30, 2001 and entitled
"System and Method for Secure
Network Transactions."

EXHIBIT K

OWNER OF IP

Equifax Check

Services,

52

Inc.

SCOPE OF LICENSE

Royalty free, non-exclusive,
worldwide, perpetual license
to make, practice, have made,
use and import systems and
processes covered by any
patent that issues from the
applications and to sell to
Equifax customers and
potential customers services
based on such systems and
processes; such license may
not be transferred or
sublicensed (other than to
Equifax Affiliates), except
pursuant to a state law merger
or the sale of substantially
all of the licensee's assets
and the licensee has no right
to authorize any third party
to make, have made or sell the
technology, whether or not for
purposes of allowing such
third parties to build and/or
run their own payment systems.

NAME OF LICENSEE

Equifax Inc.



EXHIBIT L
UTILITY SOFTWARE PROGRAMS
None, subject to the following:

For purposes of this Exhibit L, "Unidentified Utility Software Program" means
any utility software program (i) that is owned by any member of the Certegy

Group or the Equifax Group, (ii) used in the business of the party that is not
the owner thereof during the twelve (12) calendar months prior to the Closing
Date, (iii) for which a continuing business requirement exists on the Closing
Date, and (iv) that is identified, in good faith, by both parties as being a

Utility Software Program within twelve (12) months following the Closing Date.

The parties agree that the use of an Unidentified Utility Software Program by
the party who is not the owner thereof in the normal course of its business
shall be permissible. This Exhibit L shall be amended, from time to time, to add
any Unidentified Utility Software Programs. At any time an Unidentified Utility
Software Program is added to this Exhibit, it shall be deemed to be a "Utility
Software Program" for purposes of this Agreement.
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EXHIBIT M

OTHER IP ASSETS

Asset Ownership/Additional Rights
APPLY (SOFTWARE OWNERSHIP:
APPLICATION) SOURCE
CODE, OBJECT CODE AND A. As of the Closing Date, all right, title and
DOCUMENTATION interest in and to (i) the APPLY source code (other

than the source code owned by Equifax pursuant to
subsection B below) and object code, including the
customer level code written in the TCL or APPLY Basic
programming language, (i1i) documentation related to
the foregoing, and (iii) all patents, patent rights
and copyrights related thereto, shall be and at all
times will remain the sole and exclusive property of
Certegy. Certegy shall have the right to make, use,
sell, copy, distribute, import, develop Derivative
Works or enhancements of, and publicly perform and
display, for any purpose, any of the foregoing assets
without any obligation (including any obligation to
account or pay royalties) or liability to Equifax.

B. As of the Closing Date, all right, title and
interest in and to (i) all APPLY customer level source
code written in the TCL programming language
associated with the Telco operation in St. Petersburg,
(ii) source code written in the APPLY Basic
programming language associated with Equifax's
Canadian processing site in Montreal, (iii) all credit
processing platform source code acquired by Equifax
Credit Information Services, Inc. from Christopher T.
Nelson and Zoot Enterprises, Inc., known as the "Zoot
Code", that was used in the development of the APPLY
software product, (iv) documentation related to the
foregoing, and (v) all patents, patent rights and
copyrights related thereto, shall be and at all times
will remain the sole and exclusive property of
Equifax. Equifax shall have the right to make, use,
sell, copy, distribute, import, develop Derivative
Works or enhancements of, and publicly perform and
display, for any purpose, any of the foregoing assets
without any obligation (including any obligation to
account or pay royalties) or liability to Certegy.

LICENSE: As of the Closing Date, Equifax and Certegy
shall each have the perpetual, fully paid, worldwide
right and license to make, use, sell, copy,
distribute, import, develop Derivative Works or
enhancements of, and publicly perform and display, for
any purpose, the entire APPLY software product (to the
extent the licensee does not already own the same), in
both source and object code format, and the
documentation thereof without any obligation
(including any obligation to account or pay royalties)
or liability to the other owner. In connection with
Certegy's license to Equifax pursuant to the foregoing
sentence, Equifax agrees to pay Certegy a one-time
license fee of One Million One Hundred Thousand
Dollars ($1,100,000.00), which fee will be treated as
an intercompany payable from Equifax to Certegy and
shall be paid in accordance with Section 8.02 of the
Distribution Agreement. In connection with Equifax's
license to Certegy pursuant to the foregoing, Certegy
agrees to pay Equifax a one-time license fee of One
Hundred Thousand Dollars ($100,000.00), which fee will
be treated as an intercompany payable from Certegy to
Equifax and shall be paid in accordance with Section
8.02 of the Distribution Agreement

DERIVATIVE PRODUCTS: Any modifications, enhancements
or Derivative Works lawfully made by either party to
any of the foregoing assets shall be owned by the
entity that modified or enhanced such asset or created
such Derivative Work from such asset.

FEES/ALLOCATIONS: As set forth above.

ADDITIONAL PROVISIONS: Each owner of any of the
foregoing assets shall (i) have the right to enforce,
in any country, all rights embodied in such assets,
and the other party agrees (at its expense) to
cooperate in such enforcement action as reasonably
requested by the owner thereof, and (ii) have the
right to file appropriate patent, trademark, copyright
or other applications, in any country, with respect to
such assets.
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PAYNET SECURE (SOFTWARE
APPLICATION), SOURCE
CODE, OBJECT CODE AND
DOCUMENTATION

The parties acknowledge and agree that, as between the
parties, all right, title and interest in and to the
trademark or service mark "APPLY," as it relates to
the APPLY software product, shall be and remain the
sole and exclusive property of Certegy; provided,
however, that Certegy shall grant to Equifax a
perpetual, fully paid, world-wide, exclusive license
to use the "APPLY" trademark or service mark solely
for use in combination with the mark "Equifax" and
solely in connection with the use of the APPLY
software PRODUCT.

OWNERSHIP:

As of the Closing Date, all right, title and interest
in and to the source code, object code and
documentation with respect to (i) Paynet Secure Level
1 and (ii) the payment processing components of Paynet
Secure Level 3, including, without limitation, all
patents, patent rights and copyrights related thereto,
shall be and at all times will remain the sole and
exclusive property of Certegy. Certegy shall have the
right to make, use, sell, copy, distribute, import,
develop Derivative Works or enhancements of, and
publicly perform and display, for any purpose, any of
the foregoing assets without any obligation (including
any obligation to account or pay royalties) or
liability to Equifax.

As of the Closing Date, all right, title and interest
in and to the source code, object code and
documentation with respect to (i) Paynet Secure Level
4 and (ii) the authentication components of Paynet
Secure Level 3, including, without limitation, all
patents, patent rights and copyrights related thereto,
shall be and at all times will remain the sole and
exclusive property of Equifax. Equifax shall have the
right to make, use, sell, copy, distribute, import,
develop Derivative Works or enhancements of, and
publicly perform and display, for any purpose, any of
the foregoing assets without any obligation (including
any obligation to account or pay royalties) or
liability to Certegy.

Notwithstanding the foregoing, all right, title and
interest in and to eID Verifier, reports related
thereto, and all intellectual property rights related
thereto, shall be and remain the sole and exclusive
property of Equifax, provided that Equifax shall have
certain obligations to Certegy with respect to such
eID Verifier Reports as specifically set forth
pursuant to the Intercompany Data Purchase Agreement.
Equifax shall have the sole right to make, use, sell,
copy, distribute, import, develop Derivative Works or
enhancements of, and publicly perform and display, for
any purpose, any of the foregoing assets without any
obligation (including any obligation to account or pay
royalties) or liability to Certegy.

The parties agree and acknowledge that Paynet Secure
Level 2 does not exist.

LICENSE: Certegy hereby grants to Equifax a fully
paid, non-exclusive, perpetual, worldwide license to
use, modify, copy, improve and create Derivative Works
and enhancements from, in source code and object code
format, processes or procedures developed by Equifax
in support to the Paynet Secure software product that
have applicability independent of or from the Paynet
Secure software product.

DERIVATIVE PRODUCTS: Any modifications, enhancements
or Derivative Works lawfully made by either party to
any of the foregoing assets shall be owned by the
entity that modified or enhanced such asset or created
such Derivative Work from such asset.

FEES/ALLOCATIONS: None.

ADDITIONAL TERMS: Equifax agrees that it shall have no
ownership or proprietary rights in and to the
trademark "Paynet Secure" or similar mark. Each owner
of any of the foregoing assets shall (i) have the
right to enforce, in any country, all rights embodied
in such assets, and the other party agrees (at its
expense) to cooperate in such enforcement action as
reasonably requested by the owner thereof, and (ii)
have the right to file appropriate patent, trademark,
copyright or other applications, in any country, with
respect to such assets. Please refer to the Transition
Support Agreement for information concerning equipment
that supports Paynet Secure.
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RETAIL REACH (SOFTWARE OWNERSHIP: As of the Closing Date, all right, title

APPLICATION), SOURCE and interest in and to the Retail Reach source code,
CODE, OBJECT CODE AND object code and documentation, including, without
DOCUMENTATION limitation, all patents, patent rights and copyrights

related thereto, shall be and at all times will remain
jointly owned by Equifax and Certegy. Each respective
owner shall have the right to make, use, sell, copy,
distribute, import, develop Derivative Works or
enhancements of, and publicly perform and display, for
any purpose, any of the foregoing assets without any
obligation (including any obligation to account or pay
royalties) or liability to Equifax. Notwithstanding
the foregoing, ownership of check transaction data and
DL/MICR cross-referencing data shall be governed in
accordance with the terms of the Intercompany Data
Purchase Agreement and the Bridge Database (as defined
in the Transition Support Agreement) shall be owned
solely and exclusively by Equifax, subject to the
terms and conditions of the Transition Support
Agreement.

LICENSE: None.

DERIVATIVE PRODUCTS: Any modifications, enhancements
or Derivative Works lawfully made by either party to
any of the foregoing assets shall be owned by the
entity that modified or enhanced such asset or created
such Derivative Work from such asset.

FEES/ALLOCATIONS: None.

ADDITIONAL TERMS: Each owner of any of the foregoing
assets shall (i) have the right to enforce, in any
country, all rights embodied in such assets, and the
other party agrees (at its expense) to cooperate in
such enforcement action as reasonably requested by the
owner thereof, and (ii) have the right to file
appropriate patent, trademark, copyright or other
applications, in any country, with respect to such
assets. Any patent rights to any invention that (i)
has been incorporated into an asset and (ii) was
created or developed (in any form or manner) prior to
the Distribution Date, shall be jointly owned by the
respective parties. Certegy agrees that it shall have
no ownership, proprietary rights or rights of use in
and to the trademark "Retail Reach" or a similar mark.
Please refer to the Intercompany Data Purchase
Agreement and the Transition Support Agreement for
additional details regarding Retail Reach.

All references to Certegy and Equifax under this Exhibit M may, where the
context provides and where applicable, be construed to refer to such entity's
respective Group member.

Each party agrees to execute, or cause to be executed, such
acknowledgements, grants and assignments of rights in and to the intellectual
property described above, as the other party may reasonably request for the
purpose of evidencing, enforcing, registering or defending the ownership of such
intellectual property as contemplated above.
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EXHIBIT N

PROJECTED MIPS

2001 Former

PROJECTED MIPS EQUIFAX: 433 EQUIFAX: 438
CERTEGY: 178 CERTEGY: 266
OVERHEAD MIPS EQUIFAX: 114 EQUIFAX: 68
CERTEGY: 114 CERTEGY: 68
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EXHIBIT 10.4
AGREEMENT REGARDING LEASES

THIS AGREEMENT REGARDING LEASES (this "Agreement") is made and entered
into as of the 30th day of June, 2001, by and between EQUIFAX INC., a Georgia
corporation ("Equifax"), and CERTEGY PAYMENT SERVICES, INC. (f/k/a Equifax
Payment Services, Inc.), a Delaware corporation ("Certegy Payment Services").

WITNESSETH:

WHEREAS, Certegy Payment Services is currently a wholly-owned
subsidiary of Equifax;

WHEREAS, Equifax presently intends to transfer and assign to Certegy
Inc., a Georgia corporation ("Certegy"), as a contribution to the capital of
Certegy, the capital stock of Certegy Payment Services and certain related
assets (the "Spin Transaction"); and

WHEREAS, each of Certegy Payment Services and its subsidiaries
(collectively, the "Certegy Payment Services Group"; the persons and entities
composing the Certegy Payment Services Group are herein referred to as "Certegy
Payment Services Group Companies") and Equifax and its subsidiaries other than
those that compose the Certegy Payment Services Group Companies (collectively,
the "Equifax Group""; the persons and entities composing the Equifax Group are
herein referred to as "Equifax Group Companies") have entered into certain Lease
Agreements and Lease Guarantees, and the parties hereto desire to agree upon
certain matters with respect to such Lease Agreements and Lease Guarantees in
connection with the Spin Transaction, as set forth in this Agreement.

NOW, THEREFORE, for and in consideration of the sum of Ten and No/100
Dollars ($10.00), the foregoing premises and the respective undertakings of the
parties, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Equifax and Certegy Payment Services hereby
agree as follows:

1. Certegy Payment Services Group Leases; Equifax Guarantees.

(a) Certegy Payment Services Group Leases. Certain Certegy
Payment Services Group Companies are currently the "tenants" or "lessees" under
those certain Lease Agreements identified on Exhibit "A" attached hereto and
incorporated herein (the "Certegy Payment Services Group Leases"), and such
Certegy Payment Services Group Companies will continue to be the "tenants" or
"lessees" under their Lease Agreements immediately after the consummation of the
Spin Transaction. The parties intend that the Spin Transaction shall not
constitute an assignment or other transfer under any of the Certegy Payment
Services Group Leases that would require the consent of the "landlord" or
"lessor" thereunder, but, in the event the Spin Transaction is deemed to be such
an assignment or other transfer under any of the Certegy Payment Services Group
Leases, then Equifax and Certegy Payment Services hereby agree to reasonably
cooperate with each other in obtaining any such required consent of the
"landlord" or "lessor" thereunder. Certegy Payment Services shall, and hereby
agrees to,



indemnify, defend and hold Equifax harmless from, against and in respect of any
actions, causes of action, suits, claims, demands, judgments, or proceedings
asserted against, imposed upon or suffered or incurred by Equifax, and from,
against and in respect of any liabilities, damages, losses, costs, expenses
(including counsel fees and expenses and disbursements of counsel), amounts of
judgment, assessments, fines or penalties, and amounts paid in compromise or
settlement, asserted against, imposed upon or suffered or incurred by Equifax,
in connection with or arising out of or by reason of any one or more of the
Certegy Payment Services Group Leases in connection with the Spin Transaction or
otherwise.

(b) Equifax Guarantees. Equifax has entered into lease guarantees (the
"Equifax Guarantees") with respect to the duties, obligations, liabilities, and
responsibilities of the "tenant" or "lessee" under certain of the Certegy
Payment Services Group Leases, as identified on Exhibit "B" attached hereto and
incorporated herein. Certegy Payment Services shall, and hereby agrees to,
indemnify, defend and hold Equifax harmless from, against and in respect of any
actions, causes of action, suits, claims, demands, judgments, or proceedings
asserted against, imposed upon or suffered or incurred by Equifax, and from,
against and in respect of any liabilities, damages, losses, costs, expenses
(including counsel fees and expenses and disbursements of counsel), amounts of
judgment, assessments, fines or penalties, and amounts paid in compromise or
settlement, asserted against, imposed upon or suffered or incurred by Equifax in
connection with or arising out of or by reason of any one or more of the Equifax
Guarantees. Without limiting any of the rights or remedies of Equifax under the
Distribution Agreement (as hereinafter defined) or otherwise, Equifax shall be
subrogated to the right, title, and interest of the "landlord" or "lessor" under
each of the Equifax Guarantees and all rights or remedies of the "landlord" or
"lessor" thereunder to the extent Equifax is required to honor any such Equifax
Guarantees and to the extent permitted under the terms of the applicable Certegy
Payment Services Group Lease.

2. Equifax Group Leases; Subletting; Assignment.

(a) Equifax Group Leases. Certain Equifax Group Companies are
currently the "tenants" or "lessees" under those certain Lease Agreements
identified on Exhibit "C" attached hereto and incorporated herein (the "Equifax
Group Leases"), and all or a portion of the premises under each of such Equifax
Group Leases are currently occupied by one or more Certegy Payment Services
Group Companies. The parties desire that portions of the premises under certain
Equifax Group Leases be sublet, and that certain of the Equifax Group Leases be
assigned, to the Certegy Payment Services Group Company currently occupying all
or a portion of the premises thereunder, as set forth in subparagraphs (b) and
(c), below.

(b) Subletting. Certegy Payment Services Group Companies currently
occupy all or a portion of the premises under each of the Equifax Group Leases
identified as "to be sublet" on Exhibit "C" hereto, which occupied portion of
each such premises is more particularly described on said Exhibit "C". Each of
the Equifax Group Companies that is the "tenant" or "lessee" under each such
Equifax Group Lease (each as a "Sublandlord" hereunder) does hereby sublease to
the Certegy Payment Services Company identified on said Exhibit "C" as the
"Subtenant" with respect to such Equifax Group Lease, and each such Subtenant
does hereby sublease from its respective Sublandlord, for the term and on the
terms and conditions



hereinafter provided in Exhibit "D" attached hereto and incorporated herein,
such portion of the premises under such Equifax Group Lease as is more
particularly described in said Exhibit "C", and herein referred to, as the
"Sublet Premises". For purposes of Exhibit "D" and this Agreement, and with
respect to each such Equifax Group Lease, the term "Total Premises" means the
entire "premises" under such Equifax Group Lease. In the event any such
subletting requires the consent of the "landlord" or "lessor" under the
applicable Equifax Group Lease, then the respective Sublandlord and Subtenant
hereby agree to reasonably cooperate with each other in obtaining any such
required consent. All statements, covenants, agreements, representations and
warranties, if any, made herein (including, without limitation, in Exhibit "D"
hereto) by each Sublandlord shall be deemed to be made by such party only with
respect to itself or to the Equifax Group Lease or Sublet Premises of such
party, as the case may be, and shall not be deemed to be made by such party with
respect to any other Sublandlord or to any other Equifax Group Lease or Sublet
Premises, and each Sublandlord shall have liability and responsibility under
this Agreement with respect to such subletting only in respect of the Sublet
Premises of that Sublandlord and shall have no liability or responsibility in
respect of any other Sublet Premises.

(c) Assignment. Certegy Payment Services Group Companies currently
occupy all or a portion of the premises under each of the Equifax Group Leases
identified as "to be assigned" on Exhibit "C" hereto. Each of the Equifax Group
Companies that is the "tenant" or "lessee" under each such Equifax Group Lease
(each as an "Assignor" hereunder) does hereby assign all of its right, title,
and interest in and to its respective Equifax Group Lease to the Certegy Payment
Services Company identified on said Exhibit "C" as the "Assignee" with respect
to such Equifax Group Lease, and each such Assignee does hereby assume all of
the obligations, duties, responsibilities, and liabilities of the "tenant" or
"lessee" under such Equifax Group Lease with respect to periods of time from and
after the date of this Agreement, pursuant to and in accordance with the terms
and conditions hereinafter provided in Exhibit "E" attached hereto and
incorporated herein. In the event any such assignment requires the consent of
the "landlord" or "lessor" under the applicable Equifax Group Lease, then the
respective Assignor and Assignee hereby agree to reasonably cooperate with each
other in obtaining any such required consent. All statements, covenants,
agreements, representations and warranties, if any, made herein (including,
without limitation, in Exhibit "E" hereto) by each Assignor shall be deemed to
be made by such party only with respect to itself or to the Equifax Group Lease
of such party, as the case may be, and shall not be deemed to be made by such
party with respect to any other Assignor or to any other Equifax Group Lease,
and each Assignor shall have liability and responsibility under this Agreement
with respect to such assignment only in respect of the Equifax Group Lease of
that Assignor and shall have no liability or responsibility in respect of any
other Equifax Group Lease.

3. Distribution Agreement.

(a) Compliance. Certegy Payment Services shall comply with, abide by
and perform all of the terms, covenants, conditions, agreements, requirements,
restrictions and provisions of Section 2.08 of the Distribution Agreement (as
hereinafter defined) as to the Certegy Payment Services Group Leases and the
Equifax Guarantees and with respect to each Sublet Premises and the subleasing
and assignments set forth in this Agreement. The term



"Distribution Agreement" means that certain Distribution Agreement dated as of
the date of this Agreement executed by and between Equifax and Certegy in
connection with the Spin Transaction.

(b) Dispute Resolution. Any disputes arising under this Agreement, and
any liability of either party with respect to the attorneys' fees or costs
incurred by the other party with respect to such dispute, shall be resolved in
accordance with Section 15.10 of the Distribution Agreement in the same manner
and with the same effect as if said Section were set forth in full and at length
herein and as if Certegy Payment Services and each Sublandlord and Assignee
hereunder were the parties thereto other than Equifax, and as if Equifax and
each Sublandlord and Assignor hereunder were the parties thereto other than
Certegy, and said Section is hereby incorporated herein.

4. Further Assurances. From time to time after the date hereof, each
of Equifax and Certegy Payment Services, and any Sublandlord, Subtenant,
Assignor, and Assignee, shall, upon written request, do all such additional and
further acts, and shall execute and deliver all such additional and further
assignments, subleases, and other instruments and documents, as any other party
hereto may reasonably require to effectuate the terms and conditions of this
Agreement.

5. General Provisions.

(a) Notices. Whenever any notice, demand or request is required or
permitted to be given by one party hereto to the other party under this
Agreement, such notice, demand or request shall be in writing and shall be
delivered by hand, be sent by registered or certified mail, postage prepaid,
return receipt requested, or be sent by nationally recognized commercial courier
for next business day delivery, to the addresses set forth below such party's
respective execution hereof, or to such other addresses as are specified by
written notice given in accordance herewith. All notices, demands or requests
delivered by hand shall be deemed given upon the date so delivered; those given
by mailing as hereinabove provided shall be deemed given on the date of deposit
in the United States Mail; and those given by commercial courier as hereinabove
provided shall be deemed given on the date of deposit with the commercial
courier. Nonetheless, the time period, if any, in which a response to any
notice, demand or request must be given shall commence to run from the date of
receipt of the notice, demand or request by the addressee thereof. Any notice,
demand or request not received because of changed address of which no notice was
given as hereinabove provided or because of refusal to accept delivery shall be
deemed received by the party to whom addressed on the date of hand delivery, on
the first business day after deposit with commercial courier, or on the third
business day following deposit in the United States Mail, as the case may be.

(b) Headings. The use of headings, captions and numbers in this
Agreement is solely for the convenience of identifying and indexing the wvarious
provisions in this Agreement and shall in no event be considered otherwise in
construing or interpreting any provision in this Agreement.



(c) Exhibits. Each and every exhibit referred to or otherwise
mentioned in this Agreement is attached to this Agreement and is and shall be
construed to be made a part of this Agreement by such reference or other mention
at each point at which such reference or other mention occurs, in the same
manner and with the same effect as if each exhibit were set forth in full and at
length every time it is referred to or otherwise mentioned.

(d) Defined Terms. Capitalized terms used in this Agreement shall have
the meanings ascribed to them at the point where first defined, irrespective of
where their use occurs, with the same effect as if the definitions of such terms
were set forth in full and at length every time such terms are used.

(e) Pronouns. Wherever appropriate in this Agreement, personal
pronouns shall be deemed to include the other genders and the singular to
include the plural.

(f) Severability. If any term, covenant, condition or provision of
this Agreement, or the application thereof to any person or circumstance, shall
ever be held to be invalid or unenforceable, then in each such event the
remainder of this Agreement or the application of such term, covenant, condition
or provision to any other person or any other circumstance (other than those as
to which it shall be invalid or unenforceable) shall not be thereby affected,
and each term, covenant, condition and provision hereof shall remain valid and
enforceable to the fullest extent permitted by law.

(g) Non-Waiver. Failure by any party to complain of any action, non-
action or breach of any other party shall not constitute a waiver of any
aggrieved party's rights hereunder. Waiver by any party of any right arising
from any breach of any other party shall not constitute a waiver of any other
right arising from a subsequent breach of the same obligation or for any other
default, past, present or future.

(h) Rights Cumulative. All rights, remedies, powers and privileges
conferred under this Agreement on the parties shall be cumulative of and in
addition to, but not restrictive of or in lieu of, those conferred by law or at
equity.

(i) Time of Essence. Time is of the essence of this Agreement.

(j) Applicable Law. This Agreement shall be governed by, construed
under and interpreted and enforced in accordance with the laws of the State of
Georgia.

(k) Entire Agreement; Modification. This Agreement supersedes all
prior discussions and agreements between Equifax and Certegy Payment Services,
and any Sublandlord. Subtenant, Assignor, or Assignee, with respect to the
Certegy Payment Services Group Leases, the Equifax Group Leases, the Equifax
Guarantees, the subletting and assigning hereunder and other matters expressly
set forth herein, and this Agreement contains the sole and entire understanding
between Equifax and Certegy Payment Services, and the Sublandlords, Subtenants,
Assignors, and Assignees, with respect thereto. This Agreement shall not be
modified or amended except by an instrument in writing executed by or on behalf
of Equifax and



Certegy Payment Services; provided, however, that if any such modification or
amendment affects any subletting described in Section 2(b), above, or any
assignment described in Section 2(c), then the Sublandlord and Subtenant or the
Assignor and Assignee, as the case may be, shall also be a party to such
modification or amendment instrument.

(1) Counterparts. This Agreement may be executed in several
counterparts, each of which shall be deemed an original, and all of such
counterparts together shall constitute one and the same instrument.

(m) Authority. Each party hereto warrants and represents that such
party has full and complete authority to enter into this Agreement and each
person executing this Agreement on behalf of a party warrants and represents
that he has been fully authorized to execute this Agreement on behalf of such
party and that such party is bound by the signature of such representative.

(n) No Construction Against Preparer. No provision of this Agreement
shall be construed against or interpreted to the disadvantage of any party by
any court or other governmental or judicial authority by reason of such party's
having or being deemed to have prepared or imposed such provision.

(o) Successors and Assigns. This Agreement shall bind and benefit the
successors and assigns of the parties with the same effect as if mentioned in
each instance where a party hereto is named or referred to.



IN WITNESS WHEREOF, Equifax and Certegy Payment Services have caused

their duly authorized representatives to execute,

Agreement Regarding Leases,

Date executed: June 30, 2001

seal and deliver this

all as of the day and year first written above.

EQUIFAX:

Equifax Inc.,

By:

a Georgia corporation

/s/ Kent E. Mast
Kent E. Mast
Corporate Vice President,
General Counsel and Secretary

Name:
Title:

[CORPORATE SEAL]

Initial Address for Notices:

Equifax Inc.
1550 Peachtree Street

Atlanta,
Attn:

Georgia 30309

Phillip J. Mazzilli, CFO

with a copy to:

Equifax Inc.
1550 Peachtree Street

Atlanta,
Attn:

Georgia 30309
Kent E. Mast, General Counsel



Date executed: June 30,

2001

CERTEGY PAYMENT SERVICES:

Certegy Payment Services, Inc.,
a Delaware corporation

By: /s/ Bruce S. Richards
Name: Bruce S. Richards
Title: Corporate Vice President,
General Counsel and Secretary

[CORPORATE SEAL]
Initial Address for Notices:

Certegy Payment Services, Inc.
c/o Certegy Inc.

P.O. Box 349

Alpharetta, Georgia 30009

Attn: Michael T. Volkommer, CFO

with a copy to:

Certegy Payment Services, Inc.

c/o Certegy Inc.

11720 Amberpark Drive, Suite 600
Alpharetta, Georgia 30004

Attn: Bruce S. Richards, General Counsel



Agreement and Acknowledgment of Sublandlords and Subtenants:

Each of the following parties hereby agree to the terms and provisions

of the foregoing Agreement Regarding Leases,

and is hereby made a party thereto,

solely with respect to the subleasing of the Sublet Premises with respect to

which such party is Sublandlord or Subtenant pursuant to Section 2 (b)

foregoing Agreement Regarding Leases.

SUBLANDLORDS :

(f/k/a
Inc.)

Equifax Information Services, LLC
Equifax Credit Information Services,

/s/ Kent E. Mast
Kent E. Mast

Corporate Vice President
General Counsel and
Secretary

Counsel and Secretary

By:

Name :
Title:

[CORPORATE SEAL]
Equifax Knowledge Engineering, Inc.
(f/k/a Market Knowledge, Inc.)

/s/ Kent E. Mast

Kent E. Mast

Corporate Vice President,
General Counsel and
Secretary

By:

Name:
Title:

[CORPORATE SEAL]

By:

By:

of the

SUBTENANTS :

Certegy Inc.

/s/ Bruce S.

Richards

Bruce S. Richards
Corporate Vice President,
General Counsel and
Secretary

Name:
Title:

[CORPORATE SEAL]

Certegy Inc.

/s/ Bruce S.

Richards

Bruce S. Richards
Corporate Vice President,
General Counsel and
Secretary

Name:
Title:

[CORPORATE SEAL]

Initial Address for Notices for each Sublandlord

[Name of Sublandlord]

c/o Equifax Inc.

1550 Peachtree Street
Atlanta, Georgia 30309
Attn: Phillip J. Mazzilli, CFO
with a copy to:

[Name of Sublandlord]

c/o Equifax Inc.

1550 Peachtree Street

Atlanta, Georgia 30309

Attn: Kent E. Mast, General Counsel

Initial Address for Notices for each Subtenant

Certegy Inc.
P.0O. Box 349

Alpharetta, Georgia 30009

Attn: Michael T. Volkommer, CFO
with a copy to:

Certegy Inc.

11720 Amberpark Drive, Suite 600

Alpharetta, Georgia 30004

Attn: Bruce S. Richards, General Counsel



Agreement and Acknowledgment of Assignors and Assignees:

Each of the following parties hereby agree to the terms and provisions
of the foregoing Agreement Regarding Leases, and is hereby made a party thereto,
solely with respect to the assignment of the Equifax Group Lease with respect to
which such party is Assignor or Assignee pursuant to Section 2(c) of the
foregoing Agreement Regarding Leases.

Counsel and Secretary

ASSIGNORS: ASSIGNEES:
Equifax Inc. Certegy Inc.
By: /s/ Kent E. Mast By: /s/ Bruce S. Richards
Name: Kent E. Mast Name: Bruce S. Richards
Title: Corporate Vice President, Title: Corporate Vice President,
General Counsel and General Counsel and
Secretary Secretary
[CORPORATE SEAL] [CORPORATE SEAL]

Equifax Information Services, LLC (f/k/a

Equifax Credit Information Services, Inc.) Certegy Inc.
By: /s/ Kent E. Mast By: /s/ Bruce S. Richards
Name: Kent E. Mast Name: Bruce S. Richards
Title: Corporate Vice President, Title: Corporate Vice President,
General Counsel and General Counsel and
Secretary Secretary
[CORPORATE SEAL] [CORPORATE SEAL]

Initial Address for for Notices for each Assignee:

[Name of Assignor]

c/o Equifax Inc.

1550 Peachtree Street

Atlanta, Georgia 30309

Attn: Phillip J. Mazzilli, CFO

with a copy to:

[Name of Assignor]

c/o Equifax Inc.

1550 Peachtree Street

Atlanta, Georgia 30309

Attn: Kent E. Mast, General Counsel

Initial Address for Notices for each Assignee:

Certegy Inc.

P.0O. Box 349

Alpharetta, Georgia 30009

Attn: Michael T. Volkommer, CFO

with a copy to:
Certegy Inc.
11720 Amberpark Drive, Suite 600

Alpharetta, Georgia 30004
Attn: Bruce S. Richards, General Counsel
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EXHIBIT "A"

SCHEDULE OF CERTEGY PAYMENT SERVICES GROUP LEASES

Australia PLC
Australia PLC
Transax Australia PLC
Certegy Ltda. (f/k/a
Unnisa Soluces ern Meios
de Pagamento Ltda.)
Certegy Ltda. (f/k/a
Unnisa Soluces ern Meios
de Pagamento Ltda.)
Transax Financial
Services, Ltd.

Transax PLC

Transax
Transax

Certegy First Bankcard
Systems, Inc. (f/k/a First
Bankcard Systems, Inc.)
Certegy Payment
Services, Inc.
Equifax Payment
Services, Inc.)
Certegy Payment
Services, Inc.
Equifax Payment
Services, Inc.)
Goldleaf Technologies
Goldleaf Technologies
Goldleaf Technologies
Goldleaf Technologies
Goldleaf Technologies

(f/k/a

(f/k/a

Premises Location

570 Bourke Street, Melbourne, Australia
97 Pirie Street, Adelaide, Australia
56 O'Riordan Street, Sydney, Australia

Av. Getulio Vargas 1300, Nova Lima, Brazil
Av. Maria Coelho Auiar 215, Sao Paulo,
Brazil

Franklin Tower, Paris, France

The National Bank Centre, Tower IT,

Level 16, Auckland, New Zealand
The Pavilion at Lake Hearn, Atlanta,
Georgia

Plaza Executive Suites, Suite 6, 11
Sundial Circle, Carefree, Arizona

370 North 2200 West, Salt Lake City, Utah

103 Commerce Street, Lake Mary, Florida
104 N. Church Street, Hahira, Georgia
105 Webb Street, Hahira, Georgia

220 West Main Street, Hahira, Georgia
514 S. Church Street, Hahira, Georgia

Exhibit "A"
(Page 1 of 1)

Premises
Size (RSF)

5,500
8,622
1,647
46,482

31,041

4,865
6,180

50,063

225

24,605

2,000
2,500
1,400
500
100

Expiration
Date

09/30/2003
04/03/2002
12/31/2002
09/30/2005

06/24/2002

12/31/2006
12/31/2002

04/30/2002

10/31/2001

06/30/2004

02/28/2002
month-to-month
month-to-month
month-to-month
month-to-month



EXHIBIT "B"

SCHEDULE OF CERTEGY PAYMENT SERVICES GROUP LEASES
HAVING AN EQUIFAX INC. LEASE GUARANTEE

Tenant

Certegy First Bankcard
Systems, Inc. (f/k/a
First Bankcard Systems,
Inc.)

Landlord

Premises Location

Pavilion Partners,
L.P.

The Pavilion at Lake Hearn,
Atlanta, Georgia

Exhibit "B"
(Page 1 of 1)

Premises
Size (RSF)

Expiration
Date

04/30/2002



EXHIBIT

non

SCHEDULE OF EQUIFAX GROUP LEASES
TO BE SUBLET AND ASSIGNED

EQUIFAX GROUP LEASES TO BE SUBLET

Tenant Subtenant

Equifax Information
Services, LLC (f/k/a
Equifex Credit
Information Services,
Inc.)

Equifax Knowledge
Engineering, Inc.
(f/k/a Market
Knowledge, Inc.)

Certegy Inc.

Certegy Inc.

EQUIFAX GROUP LEASES TO BE ASSIGNED

Assignee

Equifax Information
Services, LLC (f/k/a
Equifax Credit
Information Services,
Inc.)

Equifax Inc.

Certegy Inc.

Certegy Inc.

Exhibit

Premises Location

Brea, California

747 East 22nd Street,
Illinois

Lombard,

Premises Location

2650 East Imperial Highway,
Brea, California

100, 102, 104 West Main
Street, Hahira, Georgia

nen

(Page 1 of 1)

Premises
Size (RSF)

27,484

Premises
Size (RSF)

8,000

Expiration
Date

04/30/03

05/31/05

Expiration
Date

07/31/02

12/31/01



EXHIBIT "D"
SUBLEASE TERMS AND CONDITIONS

1. Specifications. Sublandlord hereby subleases to Subtenant, and
Subtenant hereby hires from Sublandlord, the Sublet Premises, upon and subject
to the terms and conditions herein set forth, in its "as 1is" condition existing
on the date possession is delivered to Subtenant, without requiring any
alterations, improvements, repairs or decorations to be made by Sublandlord, or
at Sublandlord's expense, either at the time possession is given to Subtenant or
during the entire term of this Sublease, or any extension thereof. In connection
therewith, Subtenant represents that it has thoroughly examined the Sublet
Premises and the Total Premises and building of which it is a part.

2. Term. The term of this Sublease shall commence on JULY 1, 2001
(hereinafter referred to as "Commencement Date") and shall end on the day
immediately preceding the day of the expiration of the term of the Lease
Agreement demising the Total Premises to Sublandlord (such day on which the term
of this Sublease expires is hereinafter referred to as "Expiration Date"; such
Lease Agreement is hereinafter referred to as the "Overlease"), or on such
earlier date upon which said term may expire or be terminated pursuant to any of
the conditions or limitations or other provisions of this Sublease, the
Overlease or pursuant to law.

3. Rent. Subtenant agrees to pay to Sublandlord, as rent under this
Sublease, all base rent, additional rent, and any other charges or fees
whatsoever payable by Sublandlord under the Overlease in respect of the Sublet
Premises; and, without limiting the generality of the foregoing, Subtenant shall
pay to Sublandlord, as additional rent under this Sublease, all charges for any
additional services provided to Subtenant or the Sublet Premises, including,
without limitation, charges and fees for after-hours heating and
air-conditioning services. Subtenant's obligation to pay rent shall survive the
termination of this Sublease or the expiration of the term hereof. The base
rent, additional rent, and any other rent, charges, or fees payable hereunder
shall be paid to Sublandlord at 1550 Peachtree Street, Atlanta, Georgia 30309,
Attention: Accounting - Rent Payment, or at such other place as Sublandlord may
designate in writing, in lawful money of the United States of America without
notice or demand therefor and without any deduction, setoff or abatement
whatever.

4. Terms of Overlease.

(a) All of the terms, covenants, conditions, agreements, requirements,
restrictions and provisions of the Overlease required to be performed or
complied with by Sublandlord, as "tenant" or "lessee" under the Overlease, are
incorporated herein by reference as terms, covenants, conditions, agreements,
requirements, restrictions and provisions of this Sublease to be performed and
complied with by Subtenant for the benefit of both Sublandlord and the
"landlord" or "lessor" under the Overlease ("Lessor"), and Subtenant hereby
expressly assumes the same for the benefit of both Sublandlord and Lessor; and
all duties, obligations, liabilities and responsibilities of Sublandlord, as
"tenant" or "lessee" under the Overlease, in respect of the Sublet Premises
shall be duties, obligations, liabilities and responsibilities of Subtenant to
Sublandlord and Lessor. Sublandlord shall have all of the rights of Lessor under
the Overlease as against Subtenant.

(b) Subtenant acknowledges that the expiration or any earlier
termination of the Overlease as to the Sublet Premises shall automatically
extinguish and terminate this Sublease.

Exhibit "D"
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(c) Without limiting the generality of subparagraph (a), above,
Subtenant shall obtain and maintain all insurance types and coverages, and
waiver of subrogation endorsements from its insurer, as specified in the
Overlease to be obtained and maintained by Sublandlord, as "tenant" or "lessee"
under the Overlease, in amounts not less than those specified in the Overlease.
All policies of insurance obtained by Subtenant shall name Lessor and
Sublandlord as additional insureds thereon in accordance with the Overlease, and
all endorsements waiving the right of subrogation of Subtenant's insurers shall
benefit Lessor and Sublandlord. Subtenant's insurance shall be primary over
Lessor's and Subiandlord's insurance. Subtenant will deliver to Sublandlord and
Lessor annually certificates reflecting that Subtenant has obtained and is
maintaining the required insurance coverages in the appropriate amounts.

(d) Notwithstanding anything in this Sublease to the contrary,
Subtenant expressly acknowledges and agrees that Sublandlord shall not have any
liability or responsibility of any kind or nature whatsoever for any act or
omission of Lessor, or for any failure by Lessor to perform and comply with its
duties, obligations, liabilities and responsibilities under the Overlease; and,
without limiting the generality of the foregoing, Sublandlord shall not be
obligated to furnish for Subtenant any services of any nature whatsoever,
including, without limitation, the furnishing of heat, electrical energy, air
conditioning, elevator service, cleaning, window washing, or rubbish removal
services.

(e) Subtenant represents and warrants that it has reviewed the
Overlease, and that it is familiar with the contents thereof.

(f) Subtenant covenants and agrees that Subtenant will not do anything
that would constitute a default under the Overlease or omit to do anything,
which Subtenant is obligated to do under the terms of this Sublease and which
would constitute a default under the Overlease.

(g) Subtenant shall, and hereby agrees to, indemnify, defend and hold
Sublandlord harmless from, against and in respect of any actions, causes of
action, suits, claims, demands, judgments, or proceedings asserted against,
imposed upon or suffered or incurred by Sublandlord, and from, against and in
respect of any liabilities, damages, losses, costs, expenses (including counsel
fees and expenses and disbursements of counsel), amounts of judgment,
assessments, fines or penalties, and amounts paid in compromise or settlement,
asserted against, imposed upon or suffered or incurred by Sublandlord, by reason
of any failure by Subtenant to perform and comply with, fully and completely,
the terms, covenants, conditions, agreements, requirements, restrictions and
provisions of the Overlease in respect of the Sublet Premises and the use and
occupancy thereof, or the duties, obligations, liabilities and responsibilities
under the Overlease in respect of the Sublet Premises and the use and occupancy
thereof.

(h) The terms, covenants, conditions, agreements, requirements,
restrictions and provisions of this Sublease are cumulative of and in addition
to the terms, covenants, conditions, agreements, requirements, restrictions and
provisions of the Overlease.

5. Alterations to Sublet Premises.

(a) Subtenant shall not make any alteration, improvement, decoration,
or installation (hereinafter referred to as "Alterations") in or to the Sublet
Premises, without in each instance obtaining the prior written consent of both
Lessor and Sublandlord. If any Alterations are made without consent, Lessor or
Sublandlord may remove the same, and may correct, repair and restore the Sublet
Premises and any damage arising from such removal, and Subtenant shall be liable
for any and all costs and expenses incurred by Lessor or Sublandlord in the
performance of this work.
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(b) Subtenant may have any Alterations performed by contractors of its
own choice, at its expense, provided that Subtenant has obtained written
approval of the contractor by Lessor and Sublandlord. The design of all
Alterations undertaken by Subtenant shall be subject to prior written approval
of Lessor and Sublandlord, and no Alterations shall be commenced until such
approval is obtained. With reasonable notice to Subtenant, Lessor and
Sublandlord shall at all times have the right to inspect the work performed by
any contractor selected by Subtenant during normal business hours.

(c) Prior to the Expiration Date, or upon any earlier termination of
this Sublease, Subtenant, at the request of Sublandlord or Lessor, shall remove
all Alterations, repair all damage resulting from such removal and restore the
Sublet Premises to the condition as of the date possession was delivered to
Subtenant. If Subtenant fails or refuses to remove such Alterations, or fails to
correct, repair and restore the Sublet Premises, Lessor or Sublandlord may cause
the same to be removed, and repairs and restoration to be made, in which event
Subtenant shall reimburse to the party who caused said Alterations to be removed
and repairs made, the cost of such removal, repairs and restoration, together
with any and all damages which Lessor or Sublandlord may suffer and sustain by
reason of Subtenant's failure or refusal to remove said Alterations.

(d) Subtenant, at its sole cost and expense, shall be responsible for:
(i) the construction and installation of complete demising walls to separate the
Sublet Premises from the remainder of the Total Premises, if any, if desired by
Subtenant or required by Lessor or under any applicable law; (ii) the alteration
or modification of any of the building systems rendered necessary by reason of
the demise of the Sublet Premises (including all modifications necessary or
desirable to provide service to the Sublet Premises and "zoning" modifications
outside the Sublet Premises rendered necessary or desirable by reason of the
demise of the Sublet Premises); and (iii) for the construction and installation
of the complete demising walls for any newly created common areas on the floor
on which the Sublet Premises are located, the creation of which is necessitated
by the demise of the Sublet Premises.

6. Subtenant's Personal Property. On the Expiration Date or upon the
expiration or earlier termination of this Sublease, Subtenant shall remove all
of its furniture, furnishings and equipment, shall repair all damage resulting
from such removal or its use of the Sublet Premises, and shall surrender the
Sublet Premises, as so required, in good condition, subject only to reasonable
wear and tear and to damage, if any, by fire or other casualty. The obligations
of Subtenant as herein provided shall survive the termination of this Sublease.

7. Assignment and Sublease. Subtenant shall not assign, mortgage,
pledge or otherwise encumber this Sublease, or sublet the Sublet Premises or any
part thereof, without the prior written consent of Sublandlord and Lessor in
each instance.

8. Brokers. Sublandlord and Subtenant each represent and warrant, one
to another, that neither of them has employed any broker in carrying on the
negotiations, or had any dealings with any broker, relating to this Sublease.
Sublandlord shall indemnify and hold harmless Subtenant, and Subtenant shall
indemnify and hold harmless Sublandlord, from and against any claim or claims
for brokerage or other commission(s) arising from or out of any breach of the
foregoing representations and warranties by the respective indemnitors.

9. Entire Agreement. This Sublease contains all of the covenants,
agreements, terms, provisions, conditions, warranties and understandings
relating to the leasing of the Sublet Premises and Sublandlord's obligations in
connection therewith, and neither Sublandlord nor any agent or representative of
Sublandlord has made or is making, and Subtenant in executing and delivering
this
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Sublease is not relying upon, any warranties, representations, promises or
statements whatsoever, except to the extent expressly set forth in this
Sublease. All understandings and agreements, 1if any, heretofore had between the
parties with respect to subletting the Sublet Premises are merged in this
Sublease, which alone fully and completely expresses the agreement of the
parties with respect thereto. The failure of Sublandlord to insist in any
instance upon the strict keeping, observance or performance of any covenant,
agreement, term, provision or condition of this Sublease or to exercise any
election herein contained shall not be construed as a waiver or relinquishment
for the future of such covenant, agreement, term, provision, condition or
election, but the same shall continue and remain in full force and effect. No
waiver or modification of any covenant, agreement, term, provision or condition
of this Sublease shall be deemed to have been made unless expressed in writing
and signed by Sublandlord and Subtenant. No surrender of possession of the
Sublet Premises or of any part thereof or of any remainder of the term of this
Sublease shall release Subtenant from any of its obligations hereunder unless
accepted by Sublandlord in writing. The receipt and retention by Sublandlord of
base rent or additional rent from anyone other than Subtenant shall not be
deemed a waiver of the breach by Subtenant of any covenant, agreement, term or
provision of this Sublease, or as the acceptance of such other person as a
tenant, or as a release of Subtenant from the further keeping, observance or
performance by Subtenant of the covenants, agreements, terms, provisions and
conditions herein contained. The receipt and retention by Sublandlord of base
rent or additional rent shall not be deemed a waiver of any breach hereof.
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EXHIBIT "E"
ASSIGNMENT TERMS AND CONDITIONS

FOR VALUE RECEIVED, Assignor and Assignee hereby agree as follows, to be
effective as of JULY 1, 2001 (for purposes of this Exhibit "E", the "Effective
Date") :

1. Assignment. Assignor does hereby sell, convey, transfer and assign to
Assignee all of the right, title and interest of Assignee in, to and under that
certain Lease Agreement with respect to which Assignor and Assignee are the
"assignor" and "assignee" as set forth in and pursuant to SECTION 2(C) of the
foregoing Agreement Regarding Leases (the "Lease Agreement").

2. Assumption. Assignee hereby assumes and agrees to comply with and
perform all of the duties, obligations, responsibilities, and liabilities of the
"tenant" or "lessee" under the Lease Agreement with respect to time periods from
and after the Effective Date.

3. Representations and Warranties; Indemnities.

(a) Assignor represents and warrants as follows with respect to the Lease
Agreement: Assignor is the true and lawful owner of all of the right, title and
interest of the "tenant" or "lessee" or "tenant" in, to and under the Lease
Agreement, free and clear of all claims, liens and encumbrances of any kind or
nature whatsoever; the Lease Agreement is presently in full force and effect,
and is the entire agreement between Assignor and the "landlord" or "lessor"
thereunder; and Assignor has performed and complied with, in all material
respects, all of the duties, obligations, responsibilities, and liabilities of
the "tenant" or "lessee" under the Lease Agreement required by the Lease
Agreement to have been performed or complied with prior to the Effective Date.

(b) Assignor shall, and hereby agrees to, indemnify, defend and hold
Assignee harmless from, against and in respect of any actions, causes of action,
suits, claims, demands, judgments, or proceedings asserted against, imposed upon
or suffered or incurred by Assignee, and from, against and in respect of any
liabilities, damages, losses, costs, expenses (including counsel fees and
expenses and disbursements of counsel), amounts of judgment, assessments, fines
or penalties, and amounts paid in compromise or settlement, asserted against,
imposed upon or suffered or incurred by Assignee, by reason of any failure by
Assignor to perform and comply with, fully and completely, the duties,
obligations, responsibilities, and liabilities of the Lease Agreement required
by the Lease Agreement to be performed and complied with by the "tenant" or
lessee" thereunder prior to the Effective Date.

(c) Assignee shall, and hereby agrees to, indemnify, defend and hold
Assignor harmless from, against and in respect of any actions, causes of action,
suits, claims, demands, judgments, or proceedings asserted against, imposed upon
or suffered or incurred by Assignor, and from, against and in respect of any
liabilities, damages, losses, costs, expenses (including counsel fees and
expenses and disbursements of counsel), amounts of judgment, assessments, fines
or penalties, and amounts paid in compromise or settlement, asserted against,
imposed upon or suffered or incurred by Assignor, by reason of any failure by
Assignee to perform and comply with, fully and completely, the duties,
obligations, responsibilities, and liabilities to be performed and complied with
by the "tenant" or lessee" under the Lease Agreement from and after the
Effective Date.

Exhibit "E"
(Page 1 of 1)
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ICBA BANCARD, INC.

and

CERTEGY CARD SERVICES, INC.
2003 RENEWAL SERVICE AGREEMENT

This 2003 Renewal Service Agreement ("Agreement" or "2003 Renewal Agreement") is
made as of June 1, 2003 ("Effective Date"), by and between ICBA BANCARD, INC.
("Bancard"), a Delaware corporation, and CERTEGY CARD SERVICES, INC.

("Certegy"), a Florida corporation, with reference to the following facts:

RECITALS

Bancard is a corporation engaged primarily in the provision of payment services
to A. financial institutions (the "Bancard Program"). Certegy is engaged in the
business of providing processing for payment services to B. Financial
Institutions (the "Certegy Services").

C. Bancard, acting as agent for certain community banks that are members of the
Independent Community Bankers of America ("Financial Institutions"), has
retained Certegy to provide certain of the Certegy Services (the "Program
Services") to Financial Institutions in the Bancard Program.

D. Bancard and Certegy are parties to a 1994 Renewal Service Agreement, dated
December 12, 1994, as amended December 12, 1996 (First Amendment) and February
15, 2000 (Second Amendment); a Privacy Addendum dated February 1, 2001; and a
Letter Agreement dated September 28, 2001 (collectively, the "1994 Renewal
Agreement") governing the parties' rights and obligations with respect to the
Program Services provided to Financial Institutions.

E. The term of the 1994 Renewal Agreement expires on December 11, 2004, and
Bancard and Certegy now desire to modify, restate and extend the Term of the
1994 Renewal Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, it is hereby mutually
agreed by and between the parties as follows:



1.0 Modification and Restatement. By this Agreement, the parties hereby modify
and otherwise restate the terms of the 1994 Renewal Agreement. As of the
Effective Date hereof, the provisions of this Agreement supersede the provisions
of the 1994 Renewal Agreement and are incorporated into each of the agreements
for provision of the Program Services between Bancard and each Financial
Institution (the "Financial Services Agreement"). Extension of Term. The term of
the 1994 Renewal Agreement, as hereby modified 2.0 and restated, shall expire on
March 31, 2008 (the "Renewal Term").

Services. 3.0

3.1 Description. Certegy shall provide to those Financial Institutions
identified to it from time to time by Bancard (i) the credit card services
described in Schedules "A", "B", "G", "K" and "L" (the "Credit Card Program
Services") and the Merchant Services described in Schedule "C" (the "Merchant
Program Services"); and (ii) the debit, in-house/pass through and ATM card
services described in Schedule "E" (the "Debit Card Program Services"), Schedule
"J" (the "Stored Value Card Program Services") and the E-Banking Services as
described in Schedule "I" (the "EBanking Program Service Program"), all of which
are attached to, and fully incorporated into, this Agreement. Except as
otherwise specifically set forth in this Agreement, Bancard shall use Certegy
exclusively for the Credit Card Services and Merchant Program Services described
in subsection (i) above. Bancard shall identify to Certegy each Financial
Institution with which Bancard has executed a Financial Services Agreement to
provide the Credit Card Program Services, Merchant Program Services, Debit Card
Program Services, Stored Value Card Program Services and/or E-Banking Program
Services.

3.2 Data to Vendors. If a Financial Institution wishes Certegy to provide data
pertaining to that Financial Institution to third party vendors, that Financial
Institution shall provide written authorization to Certegy and indemnification
for claims pertaining to such data transfer and the performance of any such
vendors, in a form acceptable to Certegy. In addition, Certegy may require any
such vendors to enter into written agreements with Certegy governing the
transfer of such data.

Termination. 4.0

By Bancard. Bancard may terminate this Renewal Agreement: 4.1 in the event of
the loss or termination, for any reason, of Certegy's (a) right or ability to
provide the Program Services;

(b) subject to sections 4.9 herein, in the event Certegy commits any material
breach of its obligations under this Agreement, and such breach is not cured
within thirty (30) days of Certegy's receipt of notice of the breach. A
"Material Failure" as defined in section 9.0 herein and an "Adverse Event" as
defined in section 4.9 herein, shall each constitute a material breach of this
Agreement by Certegy within the meaning and intent of this section;



(c) upon any affirmative act of insolvency by VISA or MasterCard or affiliated
networks or upon the filing by VISA or MasterCard or affiliated networks of any
action under any reorganization, insolvency or moratorium law, or upon the
appointment of any receiver, trustee or conservator to take possession of the
properties of VISA or MasterCard or affiliated networks; provided, however, that
such an act or event by or relating to VISA or MasterCard or affiliated
networks, but not to both, shall not terminate this Agreement with regard to the
other, provided Certegy remains able to provide the Program Services to other
card associations or networks;

(d) to the extent permitted by applicable law, upon the filing by Certegy of any
action under any reorganization, insolvency or moratorium law, or upon the
appointment of any receiver, trustee or conservator to take possession of its
properties. By Certegy. Certegy may terminate this Agreement:

4.2 (a) in the event Bancard commits any material breach of its obligations
under this Agreement, and such breach is not cured within thirty (30) days of
Bancard's receipt of notice of the breach;

(b) to the extent permitted by applicable law, upon the filing by Bancard of any
action under any reorganization, insolvency or moratorium law, or upon the
appointment of any receiver, trustee or conservator to take possession of its
properties.

(c) upon any affirmative act of insolvency by VISA or MasterCard or affiliated
networks or upon the filing by VISA or MasterCard or affiliated networks of any
action under any reorganization, insolvency or moratorium law, or upon the
appointment of any receiver, trustee or conservator to take possession of the
properties of VISA or MasterCard or affiliated networks; provided, however, that
such an act or event by or relating to VISA or MasterCard or affiliated
networks, but not to both, shall not terminate this Agreement with regard to the
other, provided Certegy remains able to provide the Program Services to other
card associations or networks;

4.3 In the event of termination of this Agreement pursuant to section 4.1 (a),
(b), (c) or (d), or in the event of expiration of this Agreement governed by
section 20.2 herein, neither Bancard nor Financial Institutions shall be
required to pay to Certegy the Termination Fees (defined in section 4.4 below)
or any other fees or charges other than those which may have become due for
Program Services rendered hereunder prior to the termination or expiration.

4.4 In the event of termination by any Financial institution of the Program
Services on Schedule "aA", "B", "C", "E", "F", "G", "J", "K" and/or "L" with
respect to all or substantially all of its accounts falling under that Program
Service, for any reason whatsoever other than upon termination or expiration of
this Agreement due to circumstances described in section 4.3 above, Bancard
shall pay to Certegy the following termination fees (the "Termination Fees"):
the greater of (i) the Deconversion Fees set forth in the applicable Schedule
for the Program Services terminated or (ii) the sum of (a) an amount equal to
the last six (6) months fees, other than Pass



Through Fees, for the Program Services terminated, other than for Program
Services under Schedule "C" and (b) if the Schedule "C" Program Services are
terminated, that Financial Institution's fees, other than Pass Through Fees, for
Schedule "C" Services for the preceding three (3)months.

Notwithstanding the above, in the event a Financial Institution only terminates
the Services in Schedule "C" and retains the other Program Services being
provided under other Schedules, then neither Bancard nor such Financial
Institution shall be required to pay Certegy any Termination Fees under Schedule
C. For each termination of Program Services by a Financial Institution, Certegy
shall provide Bancard a written accounting of the Fees to be assessed, if any,
including an explanation of the Fee calculation. Notwithstanding the assessment
and collection of the above amounts, nothing in this Agreement shall limit the
legal and equitable remedies, which would otherwise be available to Certegy in
the event of termination of this Agreement following a material breach of this
Agreement by Bancard.

4.5 Cooperation. Upon termination of this Agreement pursuant to section 4.1,
Certegy will use its best efforts to assist Bancard in arranging for access to
the Program Services on substantially the same terms as are provided in this
Agreement so that Financial Institutions may continue receiving similar services
without substantial interruption. Certegy and Bancard will cooperate to effect
an orderly conversion of accounts and data to a successor card processing
institution. As requested by Certegy, Bancard shall cooperate to affect the
reclamation of cards, checks and drafts issued in connection with the Program
Services. Except as otherwise provided in section 4.9 or 20.4 herein, within
fourteen (14) days after the termination of this Agreement, Bancard shall send
to each Financial Institution via first class U.S. mail a letter in the form
attached hereto as Exhibit 3.

4.6 Rights of Parties to Funds. Upon expiration and non-renewal, or termination
of this Agreement for any reason, the respective rights of the parties to funds
in any and every account over which more than one party has signature authority
shall be governed by the provisions of section 7.0 hereof.

4.7 Notifications. Upon the occurrence of any event noted in sections 4.1 and
4.2 above, the party first having knowledge of such event shall notify the
other. Bancard shall require each Financial Institution desiring to terminate
the Program Services for reasons other than those in section 4.1 to provide
Certegy not less than six (6) months advance written notice.

4.8 Prohibited Solicitation. In the event of termination of this Agreement by
Bancard pursuant to section 4.1 (b), Certegy agrees that for a period of twelve
(12) months from the effective date of termination, Certegy, its subsidiaries
and affiliates, on their own behalf or as program administrator for the
Financial Institution Benefit Association ("FIBA") shall not, directly or
indirectly, engage in prohibited solicitation ("Prohibited Solicitation") of
Financial Institutions as customers of Certegy, its subsidiaries, affiliates, or
as members of FIBA, or as customers of any other entity which is a customer of
Certegy, its subsidiaries, affiliates, or is a member of FIBA, without the prior
written approval of Bancard; provided, however, that nothing herein shall
restrict (i) Certegy's right to do business with entities which are competitors
of Bancard, and (ii) such competitors' rights to solicit Financial Institutions
as customers.



"Prohibited Solicitation" within the meaning of this section means initiating
any written or oral communication with Financial Institutions, directly or
indirectly, which is, or may be construed by Financial Institution as, a direct
or indirect request or inducement to Financial Institutions to continue to
receive Program Services from Certegy, its subsidiaries, affiliates, or as a
member of FIBA or any other entity which is a customer of Certegy, its
subsidiaries, affiliates, or is a member of FIBA, following the expiration or
termination of this Agreement, without the prior written consent of Bancard.
Prohibited Solicitation shall include, but not be limited to, invitations to
educational or other seminars which Certegy, its subsidiaries, affiliates or
FIBA sponsor, or in which it or they participate; promotional or other
information concerning Certegy, its subsidiaries, affiliates or FIBA, including
financial information; and general information concerning services and prices.
Prohibited Solicitation shall not include changes in services or prices as
permitted under this Agreement and information needed by Financial Institutions
in order for Certegy to effect the deconversion of Financial Institutions.

4.9 Adverse Events. In the event that during the Renewal Term Bancard reasonably
determines that specific acts or events ("Adverse Events") by Certegy or its
subsidiaries or affiliates, have adversely affected, or would adversely affect,
to a substantial degree, (i) the goodwill and reputation of Bancard with members
of the Independent Community Bankers of America ("ICBA"), and (ii) Bancard's
business, and that such adverse effect would continue if Bancard continued its
relationship with Certegy under this Agreement, Bancard shall notify Certegy of
its intention to terminate this Agreement. In such event Certegy and Bancard
shall make every good faith effort to mutually overcome the effects of the
Adverse Event. If the matter is not resolved to the satisfaction of Bancard
within sixty (60) days after such notice, the issue of whether an Adverse Event
has occurred shall be submitted to binding arbitration pursuant to the
provisions of section 18 hereof. It is agreed, however, that this section 4.9
cannot be used to terminate this Agreement because Certegy has exercised its
rights against a Financial Institution or taken action on behalf of Bancard
against a Financial Institution pursuant to Certegy's rights under this
Agreement.

If Certegy accepts Bancard's notice of its desire to terminate, or if the
arbitrators determine that an Adverse Event has occurred, then the effective
date of termination shall be one (1) year from the date of such notice or from
the date on which the arbitration award is rendered, as the case may be, or such
other date as the parties mutually agree. Within fourteen (14) days after
Certegy's acceptance of Bancard's notice or the rendering of the arbitration
award, as the case may be, Bancard shall send to each Financial Institution via
first class U.S. mail a letter in the form attached hereto as Exhibit 3. An
Adverse Event under this section 4.9 shall be deemed to be a material breach of
this Agreement within the meaning and intent of section 4.1 (b) herein.
Intentionally Left Blank.

5.0 Fees.

6.1 Scheduled Fees. In consideration for provision of the Program Services to
Financial Institutions by Certegy, Bancard shall be responsible for all
Financial Institutions paying



to Certegy the fees set forth in Schedules "a", "B", "C", "E", "G", "J", "K",
"L", and "I" of Exhibit 1 attached to this Agreement (the "Scheduled Fees"). The
Scheduled Fees shall be effective as of the dates shown on each Schedule and
shall remain in effect until changed pursuant to the terms of this Agreement.
Bancard shall indemnify and hold Certegy harmless from any and all losses
incurred as the result of a Financial Institution's failure or refusal to pay
Certegy any uncontested Scheduled Fees.

6.2 Settlement of Fees. For those Program Services for which Certegy settles
daily for Program Members, processing fees shall be settled each banking day for
the applicable transactions and shall be payable by deduction from the
applicable Financial Institution's daily settlement amount. Fees for all other
Program Services shall be invoiced monthly, payable ten (10) days after the
invoice date. In no event will any sums due Certegy under section 4.3 or 4.4
hereof be deducted by Certegy from any settlement account, BIN, ICA or
otherwise.

6.3 Bancard's Financial Responsibility. As to Certegy, as agent for the
Financial Institutions, Bancard assumes financial responsibility for all VISA
and MasterCard transactions processed into and out of its, or a Financial
Institution's, Base Identification Number (BIN) Account and its, or a Financial
Institution's, Interbank Card Association (ICA) Account including, but not
limited to, counterfeit transactions and fraudulent transactions. Bancard shall
indemnify Certegy for any and all losses Certegy incurs related to such
transactions, which losses were not caused by Certegy's actions or omissions in
performance of the Program Services. Certegy is expressly prohibited from using
Bancard's, or a Financial Institution's, BIN or ICA Account for the benefit of
any person or organization other than Financial Institutions in the Bancard
Program, or for any purpose other than processing transactions for such
Financial Institutions, without the prior express written consent of the
applicable VISA or MasterCard principal member.

6.4 Time Frame for Merchant Settlement. Certegy shall remit to the Settlement
Account the amount of all VISA and MasterCard merchant transactions from each
Financial Institution no more than four (4) business days following Certegy's
receipt of such merchant VISA and MasterCard transactions from a Financial
Institution, except for delays resulting from those events provided for in
section 34.0 herein.

6.5 Fee Increases. Certegy may make a one-time adjustment to the Scheduled Fees
at any time during the final twenty-four (24) months of the Renewal Term in
accordance with the requirements of section 6.5.1 below; provided, however, that
(i) no such Fee increase may be made if a "Material Failure" which has not been
cured, as defined in section 9.1 below, has occurred during the four (4)
calendar quarters immediately preceding Certegy's notice of proposed Fee
increase; and (ii) Certegy may implement adjustments of those fees over which
Certegy has no control ("Pass Through Fees") and which are identified as such in
the Scheduled Fees, at any time during the Renewal Term of this Agreement.
Certegy shall notify Bancard of any Pass Through Fee increase at least thirty
(30) days prior to the date Certegy implements such increase.

6.5.1 Certegy may implement increases of the Scheduled Fees by a percentage
which is equal to or less than the sum of (i) the amount by which the Percentage
Increase (defined in section 6.5.4 below) exceeds two percent (2%), but is not
more than six percent (6%);



and (ii) one-half of the amount by which the Percentage Increase exceeds six
percent (6%). Certegy shall notify Bancard of any such fee increase at least one
hundred eighty (180) days prior to the date Certegy implements such increase.

6.5.2 The following definitions shall apply to this section 6.5: "Index" shall
mean the Consumer Price Index for All Urban Consumers (1967 = 100), specified
"All Items", relating to Tampa, Florida and issued by the Bureau of Labor
Statistics of the United States Department of Labor. If the Index in its form as
of the Effective Date hereof is discontinued, or if the basis on which it is now
calculated shall be revised, the parties shall make an appropriate conversion to
such revised Index on the basis of conversion factors published by the Bureau of
Labor Statistics; if such conversion factors are not published, either party may
request the Bureau of Labor Statistics to provide, when needed, an appropriate
conversion or adjustment which shall be applicable thereafter; or if the Bureau
of Labor Statistics shall be unable or unwilling to provide such appropriate
conversion or adjustment, then the parties shall, in good faith, agree on a
suitable substitute for the Index.

6.5.3 "Base Index" shall mean the Index established for the month in which the
prices on the Schedule that Certegy seeks to adjusted became effective; and (ii)
for any subsequent increase, the Index in the month that was the Comparative
Month in the last applicable increase.

6.5.4 "Percentage Increase" shall mean the percentage equal to the fraction, the
numerator of which shall be the Index in the Comparative Month less the Base
Index, and the denominator of which shall be the Base Index.

6.5.5 "Comparative Month" shall mean the most recent month for which the Index
has been published prior to Certegy providing notice of the increase, which
Comparative Month shall be deemed the month of the last increase for purposes of
establishing the new "Base Index" for any future increase.

6.6 Most Favored. If during the Renewal Term, Certegy signs a new or renewal
contract for services similar to Credit Card Program Services and Merchant
Program Services with any other association of financial institutions which has
approximately the same or comparable Credit Card and Merchant transaction
volumes for approximately the same or comparable group of services and levels of
support as the Credit Card and Merchant Program Services and support being
provided to the Bancard Program, then within fifteen (15) business days after
that contract is signed or made public (in the case of a contract which is
required to be publicly disclosed), Certegy shall give Bancard written notice of
that fact and shall provide a schedule of the basic terms that will govern the
credit card and merchant services to be provided and the rates, including any
provisions for rate increases or decreases, to be charged to the members of that
other association (the "Rate Structure"). Bancard shall have the right to elect
to have the Rate Structure substituted for Bancard's then current rates and
terms, which election it may make only by giving written notice to Certegy
within thirty (30) days following receipt of the Rate Structure from Certegy;
provided, however, that Certegy then shall be entitled to provide the Program
Services on the same basic terms under which they are being provided to the
other association. If Bancard elects the other association's Rate



Structure, it shall become effective on a reasonable date to be mutually agreed
by the parties, which date shall be at least thirty (30) days from Bancard's
election and which shall be the first calendar day of a month.

Other Services. Certegy may perform services for Bancard or the Financial 6.7
Institutions which are not included in this Agreement at prices to be mutually
agreed by Certegy and Bancard prior to the performance of such services, and
shall be documented by means of a written amendment to this Agreement. Certegy
shall not be responsible or obligated for any services Bancard provides to
Financial Institutions which are not included in this Agreement including, but
not limited to, advertising, research and development, taxes allocated to
property owned by Bancard, and insurance. Program Clearing, Settlement and
Payment Accounts.

7.1 Program Clearing Account. As agent for Financial Institutions, Bancard shall
maintain a demand deposit account (the "Program Clearing Account" or "PCA") for
daily settlement of transactions, charges and reimbursements.

7.1.1 Access. Certegy may access the PCA for the following purposes: daily
settlement of all VISA and MasterCard cardholder

(a) amounts due to/from VISA and MasterCard; and daily settlement of fees due
Certegy for the transactions

(b) previously processed; and

(c) monthly settlement of fees and charges due Certegy, other than processing
fees, such access permitted not less than ten (10) days after the invoicing of
such fees and charges to Bancard; and

(d) daily settlement of all dues, fees, assessments and other charges due
Certegy for, without limitation, the combined warning bulletin fees, interchange
fees, VISA and/or MasterCard Association fines or other charges, if any, and
assessments; and

(e) daily payment of any interest due Certegy for funds Certegy paid to VISA or
MasterCard on behalf of Bancard that Bancard did not have available to Certegy
in the PCA ("PCA Shortfall"). Bancard shall pay Certegy interest at the base
rate charged by the clearing bank for the Bancard Program, plus one percent (1%)
for all PCA Shortfall; and daily investment for Bancard's benefit of surplus
funds in the

(f) PCA.
7.1.2 Minimum Balance. For Credit Card Program Services and Debit Card Program

Services, Bancard shall maintain at all times in the PCA a minimum balance
("Minimum Balance") equivalent to the product of the following equation:

-8-



[The anticipated average aggregate cardholder base for all Financial
Institutions for the next ninety (90) days or two hundred (200), whichever is
greater] x 2.5 (anticipated transactions per cardholder account per month) x 52
(anticipated average transaction amount) / 21.5 (average business days per
month) x 3. The elements of the above equation shall be adjusted quarterly by
Certegy, or more often if deemed necessary by Certegy and Bancard, based on the
actual volume of the previous month and seasonal factors, in all cases with
advance written notice to Bancard,. Settlement.

7.2

7.2.1 Settlement Account. Bancard shall require each Financial Institution to
maintain at all times a demand deposit account (the "Settlement Account" or
"SA") for the purpose of replenishing the PCA so that an amount no less than
each Financial Institution's pro rata share of the Minimum Balance is maintained
at all times. Bancard and/or Certegy through the Automated Clearing House
("ACH") or wire transfer at Bancard's expense, may access each SA on a daily
basis to transfer to the PCA a sum equivalent to the product of the following
equation: [Financial Institution's anticipated cardholder base for the next
ninety (90) days or two hundred (200), whichever is greater] x 2.5 (anticipated
transactions per cardholder account per month) x 52 (anticipated average
transaction amount) / 21.5 (average business days per month) x 3 (average number
of the days required for clearance of transfers from Financial Institutions into
the PCA). The elements of the above equation shall be adjusted quarterly by
Certegy, or more often if deemed necessary by Certegy and Bancard, based on the
actual volume of the previous month and seasonal factors, in all cases with
advance written notice to Bancard and each Financial Institution. Bancard shall
require each Financial Institution to maintain at all times in the SA an amount
equal to the product of the equation expressed above in this section 7.4, as
adjusted from time to time.

7.2.2 Settlement to Financial Institutions processing on BASE2000. Financial
Institutions receiving Certegy Services under Schedules "K" or "L" shall each
establish a Settlement Account in the Financial Institution's name to enable
VISA and/or MasterCard to settle transactions, dues, fees, assessments and other
amounts directly to the Financial Institution Settlement Account. The Financial
Institution shall maintain sufficient balances in the Settlement Account to
enable such VISA and/or MasterCard settlements. Neither Bancard nor Certegy
shall bear any responsibility or liability for funding of the Financial
Institution's Settlement Account.

7.3 Payment Account. As agent for Financial Institutions, Bancard shall
establish a demand deposit account for deposit of payments made to Bancard and
Financial Institutions ("Payment Account"). Certegy may access such Payment
Account to deposit payments received from cardholders and to transfer sums to
the appropriate Financial Institution Settlement Account.



7.4 Reporting. Certegy shall furnish to Bancard on a monthly basis

(a) detailed information including bank statements and reconciliation statements
for the PCA;

(b) a monthly statement of each day's interchange fees; and

(c) such data as may be reasonably requested by Bancard and/or any Financial
Institution. Certegy also shall furnish to each Financial Institution daily
statements of settlements with VISA, MasterCard and Certegy.

7.5 Audit. Bancard shall have the right to receive an annual Statement from
Certegy's outside certified public accounting firm, at Certegy's expense, in the
form such Statement is normally prepared for Certegy's regular audits, which
confirms that the firm has examined Certegy's operations and that the reports
furnished to Bancard and Financial Institutions are accurate and based upon
generally accepted accounting principles. Additional Obligations of Financial
Institutions. Each Financial Institution is bound 8.0 by the following
provisions as of the Effective Date of this Agreement:

8.1 Right to Refuse Merchants. Financial Institution shall not enroll merchants
for participation in the VISA and/or MasterCard systems through Bancard or
Certegy if such merchants are within the categories of merchants designated by
Bancard and/or Certegy from time to time as "high-risk merchants". Bancard or
Certegy shall have the right to refuse to enroll, and may terminate the
enrollment of, any merchant, if it determines, in its sole and absolute
discretion, that enrolling, or failing to terminate, such merchant would create
excessive risk for Bancard and/or Certegy.

8.2 Right to Refuse Transactions. In the event that either Bancard or Certegy
determines, in its sole and absolute discretion, that the risks related to the
credit card sales drafts introduced by any merchant enrolled by any Financial
Institution are excessive, then Bancard or Certegy may refuse to accept and
process such transactions. Bancard or Certegy shall promptly notify Financial
Institution of its refusal to accept and process transactions from any such
merchant.

8.3 Card Association Requirements. Financial Institution shall comply with all
VISA and/or MasterCard and Network requirements for enrolling new merchants
including, but not limited to, the performance of a credit check and/or other
financial background investigation; a physical inspection of the merchant's
place of business; and an investigation to determine whether the merchant
previously has been expelled from the VISA and/or MasterCard systems by another
Financial Institution for fraud, suspected fraud or failure to meet its
financial responsibilities. Financial Institution shall examine the sales drafts
contained in sealed merchant deposits before forwarding such deposits to Certegy
in order to detect possible fraud and other irregularities.

8.4 Indemnification. Notwithstanding any other provision of this Agreement to
the contrary, Financial Institution shall indemnify and hold harmless Certegy
and Bancard, and their respective stockholders, officers, directors, employees,
agents, affiliates, subsidiaries, successors and assigns (the "Indemnified
Parties"), from and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses, fees, including
reasonable attorney fees, or disbursements of any kind or nature whatsoever (the
"Losses"), which may be suffered by, imposed on, incurred by, or asserted
against the Indemnified Parties in any way relating to, or arising
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out of, any merchant deposit of VISA or MasterCard credit card or debit card
sales drafts ("Sales Drafts") which arise from transactions from merchants
enrolled by Financial Institution or an agent institution of Financial
Institution for the Merchant Program Services provided pursuant to this
Agreement and/or the Financial Services Agreement, including counterfeit or
fraudulent transactions, credits processed by a merchant, or any chargebacks of
Sales Drafts. Certegy shall be a third-party beneficiary of the indemnities in
this section, and if Certegy brings any lawsuit, arbitration or other action
against Financial Institution to enforce the provisions of this section, the
prevailing party shall be entitled to recover its reasonable attorneys' fees and
costs in connection with the action.

8.5 Right to Utilize Certain Funds. Bancard and/or Certegy shall have the right
to utilize any amounts payable to Financial Institution as a result of
transactions in the MasterCard and/or VISA systems in payment of, or to
reimburse Bancard or Certegy for, chargebacks or any other amounts payable by,
or any other Losses resulting from, the activities of any merchants enrolled by
Financial Institution or an agent institution of Financial Institution.
Financial Institution acknowledges that Certegy is a third party beneficiary of
all Bancard rights in the Financial Services Agreement, and that Certegy is
entitled to exercise all rights given to it pursuant to this section to, among
other things, apply incoming amounts to offset or recover amounts due on
fraudulent transactions introduced into the MasterCard and/or VISA systems by
merchants enrolled by Financial Institution or an agent institution of Financial
Institution. Financial Institution specifically agrees that the rights of
Bancard and Certegy and the obligations of Financial Institution hereunder shall
survive the expiration or earlier termination of this Agreement.

9.0 Quality Control Standards.

9.1 Compliance Requirements. Certegy shall maintain the Quality Control
Standards set forth in Exhibit 2 attached hereto (the "Standards"), which shall
apply as appropriate and as indicated on Exhibit 2, beginning on the Effective
Date, to the Program Services on the Schedules to Exhibit 1. At the end of each
calendar quarter, Certegy and Bancard shall review Certegy's performance for
that quarter in light of the Standards. To facilitate such review, Certegy shall
provide Bancard with internally generated monthly reports on which the review
can be based, along with a certification by a Certegy officer verifying their
accuracy. For purposes of measuring Certegy's compliance with the requirements
of this section, the "Standards" designated as "material standards" shall be
deemed to be "Material Standards" for the purposes of this Agreement. Certegy's
failure to meet one or more Material Standards, or three (3) or more of the
other Standards, in any calendar quarter, shall be deemed a "Material Failure."
In the event of a Material Failure, Certegy shall take those steps necessary to
cure that specific Material Failure within the thirty (30) day period following
notice by Bancard to Certegy of the Material Failure. The test period to
determine whether such cure has been accomplished shall be the thirty (30) day
period following the thirty (30) day period for cure referred to above. In the
event that the Material Failure has not been cured as evidenced by Certegy's
reports thereon, subject to Bancard's right of inspection and audit, Certegy
shall have committed a "material breach" of its obligations hereunder which has
not been cured within the meaning and intent of section 4.1 (b) hereof.
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9.2 Right to Audit. On reasonable notice during normal business hours, Bancard
representatives shall have the right, at Bancard's expense, to inspect and audit
information and records in Certegy's possession or control pertaining to
Certegy's compliance with the Standards; provided that Certegy shall have the
right to receive and comment on any report prepared by any representative of
Bancard in connection with any such inspection or audit prior to its
dissemination to Financial Institutions or other third parties.

9.3 Joint Review and New Card Processing Systems. Bancard and Certegy agree to
review the Standards and make amendments as agreed. The parties jointly shall
make reasonable modifications to the Standards when needed to apply to any new
card processing system or platform implemented by Certegy during the Renewal
Term. Those modifications shall take into account the differences in capability
and function of any such new system.

9.4 Filing and Reporting Requirements. On Bancard's behalf, Certegy agrees to
comply with all Visa and MasterCard filing and reporting requirements imposed on
Bancard, as a result of Program Services. Certegy's assistance to Bancard with
filling and reporting requirements occasioned by the Bancard Program not
resulting from Certegy Services shall be subject to the parties agreement on
applicable terms and fees.

10.0 System Enhancements. Bancard and Certegy will negotiate a schedule of
specific system enhancements that Certegy will provide at no additional cost to
Bancard or the Financial Institutions. The parties will set forth that schedule
and the terms applicable to the provision of those enhancements in an amendment
to this Agreement. Further, during the Renewal Term, if Bancard requests other
enhancements or changes to the Program Services, then Certegy and Bancard will
negotiate whether and upon what terms Certegy will provide those enhancements or
changes, including additional fees which Certegy may charge. Certegy reserves
the right to make any changes to the Program Services so long as Bancard will
continue to be able to meet its obligations to the Financial Institutions and
their customers.

11.0 Confidentiality.

11.1 Each of the parties to this Agreement agrees to hold as secret and
confidential information, reports, plans, customer lists, documents, drawings,
writings, samples, statements, audit reports, software, manuals, know how and
other proprietary material ("Confidential Information") received from the other
party. "Confidential Information" shall also include information and data
concerning the business, activities, operations, financial results, properties
or management of the Financial Institutions or their customers prepared by or
for Certegy, or used in any way by Certegy in connection with the provision of
Program Services to Financial Institutions and their customers, whether or not
Financial Institutions and their customers are therein identified by name. All
Confidential Information provided from one party to the other shall remain the
property of the disclosing party. For purposes of this section 11.0,
Confidential Information shall not include information which becomes available
to the public through no wrongful action of the receiving party; which may be
published prior to the date hereof; which is already in the possession of the
receiving party and not subject to an existing agreement of confidence between
the parties; which is received from a third party without restriction and
without breach of this Agreement; which is independently
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developed by the receiving party; or which is disclosed pursuant to a
requirement or request from a government agency. This Agreement shall in no way
be construed to grant any right, license, or authorization to either party to
use Confidential Information except as permitted in this Agreement. Each party
shall restrict Confidential Information received from the other party to those
employees and persons in the receiving party's organization with a need to know
such Confidential Information in order to provide the Program Services
hereunder. Such employees or persons shall be under the same obligations to hold
secret and confidential such Confidential Information as provided herein.
Certegy may disclose Confidential Information to its third-party vendors or
contractors as necessary to provide the Program Services under this Agreement.
Before disclosing Confidential Information to such third-party vendors or
contractors, Certegy shall first secure the written agreement of such vendors or
contractors to protect and limit the use of such Confidential Information as
provided herein. The obligations of the parties hereunder shall survive the
expiration or earlier termination of this Agreement.

11.2 Bancard and Certegy agree as follows regarding the use to be made of, and
the protections to be provided to, Confidential Information, including non-
public financial information that is personally identifiable to a customer of a
Financial Institution (referenced in the Gramm-Leach-Bliley Act (the "GLB Act"),
as "Non-public Personal Information" or "NPI"), which is disclosed to Certegy to
enable it to provide the Program Services to Financial Institutions:

11.2.1 NPI shall be treated as Confidential Information under section 11.1 of
this Agreement;

11.2.2 A1l Confidential Information provided to or acquired by Certegy in the
course of providing Program Services to a Financial Institution shall be used
only for the provision of the Program Services, unless lawful disclosure is
authorized in writing by that Financial Institution. Certegy shall not disclose
Confidential Information to any person not affiliated with the Financial
Institution, except as necessary to provide the Program Services or if such
disclosure would be lawful if made directly by the Financial Institution;

11.2.3 When contracting with third parties to assist in providing the Program
Services to Financial Institutions ("Third Party Vendors"), Certegy shall
require those Third Party Vendors to comply with the same, or substantially
similar, confidentiality and privacy obligations as apply to Certegy under this
Agreement;

11.2.4 Certegy shall restrict its employees' access to Confidential Information
to those employees who need to know the Confidential Information in order to
provide the Program Services to Financial Institutions;

11.2.5 Certegy shall maintain physical, electronic and procedural safeguards

that comply with the applicable laws and regulations concerning NPI, to prevent
unauthorized and unlawful disclosure;
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11.2.6 Bancard shall require each Financial Institution to comply with the GLB
Act including, but not limited to, providing the privacy notices to each
customer of each Financial Institution;

11.3 Upon the expiration and non-renewal, or earlier termination of this
Agreement, or at the expiration or termination of any Financial Institution's
Financial Services Agreement, each party, including each Financial Institution,
shall return to the disclosing party all copies of Confidential Information
received from the other, or shall deliver a certificate signed by an officer of
the party certifying that such Confidential Information has been destroyed.

11.4 Annual Review. Each year upon Bancard's request, or upon the written
request of a Financial Institution, Certegy shall provide to Bancard or the
requesting Financial Institution, a copy of the most recent third party
auditors' review and report on the design and compliance test of Certegy's
processing system.

12.0 Data Transmission. Financial Institution, at its expense, shall be
responsible, and shall bear the risk of loss or damage, for transmission of
information and data ("Data") to and from Certegy's data processing center. In
the case of physical transmission, Financial Institution shall bear the risk of
loss and damage to the point where and until Certegy signs a receipt for the
Data, and in the case of electronic transmission, until Certegy confirms
receipt. Certegy's responsibility for the safekeeping and security of plastics
commences upon the delivery of such plastics to Certegy and terminates upon
delivery of plastics by Certegy to the U.S. mail, courier or freight
representatives designated by Financial Institution.

13.0 Records Inspection. Information and records concerning Bancard or the
Financial Institutions in the possession of Certegy shall be available for
inspection and audit by representatives of Bancard and each of the Financial
Institutions upon presentation of written authorization, upon reasonable notice
and during normal business hours. Information and records in the possession of
Certegy concerning a Financial Institution or a customer of a Financial
Institution, shall be available for inspection and audit by representatives of
such Financial Institution upon presentation of written authorization, upon
reasonable notice and during normal business hours.

14.0 Changes to the Program Services. Should Bancard request a change in any of
the Program Services that would require modification of hardware or software
utilized by Certegy, then Certegy and Bancard agree to negotiate whether and
upon what terms and conditions such modifications shall be provided, if at all.
Certegy reserves the right to make changes to the Program Services so long as
Bancard will continue to be able to meet its obligations to Financial
Institutions and their customers.

15.0 Government Inspection. Certegy shall permit those governmental agencies
which regulate and examine Bancard and the Financial Institutions to examine
Certegy, its books and records, to the same extent as if the Program Services
were being performed by Bancard or the Financial Institutions on its own
premises.

16.0 Insurance.
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16.1 Forms and Limits. Certegy represents that it has the following minimum
limits of insurance coverage currently in effect ("Insurance Coverage") and that
premiums therefor shall be paid when due:

Limits Forms

General Liability - Basic (a) S 500,000
General Liability - Excess $15,000,000
Errors and Omissions (b) $ 5,000,000
EDP Extra Expense (c) $ 1,500,000
Employee Dishonesty - Basic (d) $ 50,000
Employee Dishonesty - Excess $ 5,000,000

Upon Bancard's request, Certegy annually will provide certificates of coverage
evidencing the Insurance Coverage.

16.2 Maintenance of Policies and Endorsements. Certegy agrees to maintain the
Insurance Coverage at no less than the above-stated minimum Limits during the
Renewal Term and any subsequent renewal terms, between Certegy and Bancard.
Certegy shall maintain Endorsements naming Bancard as Loss Payee, as agent for
Financial Institutions, on all Certegy insurance policies which provide coverage
for losses incurred by Financial Institutions resulting from, or arising out of,
employee dishonesty. The Endorsements shall be in a form acceptable to Bancard.

16.3 Involuntary Changes of Coverage. Should the Insurance Coverage, or any
portion thereof, be involuntarily terminated or modified without the consent of
Certegy, Certegy shall replace such terminated or modified portions of the
Insurance Coverage prior to final termination or modification, or as soon
thereafter as commercially possible. In the event of involuntary termination or
modification, Certegy shall notify Bancard immediately, but in no event later
than three (3) days following receipt of notice by the Chief Financial Officer
of Certegy of the termination or modification.

16.4 Premium Expense not a Defense. It is expressly understood and agreed that
premium expense shall not be a valid reason for Certegy's failure to maintain,
renew, replace or selfinsure the Insurance Coverage.

16.5 Consent to Change Coverage. It is expressly understood and agreed that

Certegy may not reduce the Limits below those stated above or discontinue or
terminate the
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Insurance Coverage for any reason without prior notice to, and the express
written consent of, Bancard, which consent shall not be unreasonably withheld.

17.0 Backup Provisions. Certegy will maintain dual Central Processing Units in
its computer data center, will provide off-premises secured storage of data and
program files as required by VISA, MasterCard and applicable state and federal
regulations, and will have available redundant sources of electrical power. In
the event Certegy is prevented from performing its obligations under this
Agreement through no fault of its own, Certegy shall, through its own
facilities, or suppliers of computer equipment, and/or other processors, provide
processing services for the Program Services of a quality of care, priority and
attention equivalent to that available for Certegy's own work and shall provide
such processing services as promptly as is reasonably possible, but in no event
later than twenty-four (24) hours after interruption of Certegy's performance.

18.0 Arbitration.

18.1 Initiation. All disputes between the parties which are to be resolved by
arbitration as provided hereunder, shall be conducted as hereinafter described.
Either party may institute arbitration by giving written notice to the other
party of its intention to arbitrate, which notice shall contain the name of the
arbitrator selected by the party instituting arbitration, the nature of the
controversy, the remedies sought and any other pertinent matter. Within thirty
(30) days after the giving of such notice, the other party may submit to the
initiating party the name of an arbitrator whom it has appointed and may submit
an answering statement. Within ten (10) days thereafter the two arbitrators so
appointed shall in good faith select a neutral third arbitrator; the three
arbitrators so selected shall resolve the controversy. If the two arbitrators
are unable to agree upon a neutral third arbitrator within the ten (10) day
period, the third arbitrator shall be appointed by the American Arbitration
Association in accordance with its then existing commercial arbitration rules.
If the other party shall refuse or neglect to appoint an arbitrator within the
requisite thirty (30) day period, the arbitrator appointed by the initiating
party shall be empowered to proceed to arbitrate and determine the fact or
matter in controversy as the sole arbitrator, and his award in writing shall be
final, conclusive and binding upon the parties. The arbitrators nominated or
appointed hereunder shall not be parties or affiliates of a party, or associated
with, or employed by, or have the status of, supplier of goods or services to a
party or affiliate of a party.

18.2 The Proceedings. Prior to rendering their decision, the arbitrators shall
afford each of the parties an opportunity, both orally and in writing, to
present any relevant evidence and to present arguments in connection with the
matter in arbitration; provided, however, that the formal rules of evidence
applicable to judicial proceedings shall not apply; and further provided, that
any party submitting written materials shall be required to deliver a copy of
the same to the other party concurrently with the delivery thereof to the
arbitrators, and such other party shall have the opportunity to submit a written
reply, a copy of which will be delivered to the other party concurrently with
the delivery thereof to the arbitrators. Oral argument shall take place only at
a hearing before all of the arbitrators at which all parties are afforded a
reasonable opportunity to be present and to be heard.
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Unless the time is extended by a majority of the arbitrators, they shall submit
their determination in writing within sixty (60) days after the third arbitrator
is selected, or if only one arbitrator is acting, within sixty (60) days after
the single arbitrator becomes empowered to act alone.

If there are three arbitrators selected, as provided above, an award in writing
signed by any two of them shall be final, conclusive and binding upon the
parties. Any award made pursuant to arbitration may be entered as a judgment by
any court of competent jurisdiction upon the application of any party to said
arbitration.

18.3 Alternating Venues. If arbitration is required to resolve any disputes
between the parties arising under or out of this Agreement, the proceedings to
resolve the first such dispute shall be held in Tampa, Florida, the proceedings
to resolve the second such dispute shall be held in Washington, D.C., and the
proceedings to resolve any subsequent disputes shall alternate between Tampa,
Florida and Washington, D.C.

18.4 Costs and Legal Fees. Each party shall bear its own costs and expenses of
arbitration, except that the fees, costs and expenses of the arbitrator(s) shall
be equally divided. However, upon application by either party, the arbitrator(s)
may award any or all of the total costs and expenses of arbitration, including
legal fees, to one party or may apportion them between the parties.

19.0 MasterCard/VISA Requirements.
19.1 Use of Trademarks.

19.1.1 Certegy shall not use any of the MasterCard trademarks and/or VISA Card
Program Marks (collectively referred to hereafter as "Marks") unless a Financial
Institution is prominently identified by name and city adjacent to such Marks.
No such material may identify Certegy unless Certegy is prominently identified
as an agent or representative of a Financial Institution.

19.1.2 Certegy shall have no authority to permit use of the Marks by any of
Certegy's agents.

19.1.3 Certegy shall indemnify and hold harmless VISA, Bancard and Financial
Institutions from any liability, loss, damage or expense of any kind including
reasonable attorneys' fees, resulting from any failure by Certegy to comply with
all applicable VISA Bylaws and rules and any regulations, procedures or
guidelines, as amended from time to time, including the requirements of this
section 19.0.

19.2 Solicitation Material. Any solicitation material used by Certegy shall

disclose that the subsequent cardholder and/or merchant agreements are between
the Financial Institution and the individual cardholder and/or merchant.
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19.3 MasterCard Member Service Provider Requirements.

19.3.1 Certegy agrees to fully comply with all applicable MasterCard Bylaws and
Rules and any operational regulations, procedures or guidelines (collectively
referred to hereafter as "Rules") established from time to time by MasterCard.

19.3.2 Certegy has registered with MasterCard as a Member Service Provider
("MSP") and has submitted a signed MSP Agreement to MasterCard.

19.3.3 Certegy will indemnify and hold harmless MasterCard, Bancard and
Financial Institutions from any liability, loss, damage or expense of any kind,
including reasonable attorneys' fees, resulting from any failure by Certegy to
comply with the Rules, as amended from time to time, including the requirements
of this section 19.0.

19.3.4 Certegy shall disclose to Bancard the identity and location of all of its
sales locations and any other MSP or independent party performing part or all of
the services Certegy is contracting with Bancard to provide.

19.3.5 In the event of any inconsistency between any provisions of this section
19.0 and the Rules, the Rules in each instance shall apply.

19.3.6 In addition to the provisions of sections 4.1 and 4.2 above, this
Agreement may be terminated by Bancard in the event of a material breach by
Certegy of the Rules applicable to the Program Services provided by Certegy, and
is terminated automatically in the event of termination of Bancard's applicable
MasterCard license and/or its membership in MasterCard.

19.4 Certegy will provide the Member Bulletins and other materials and services
to Financial Institutions required by VISA (Group Membership) and MasterCard.

20.0 Further Renewal of Agreement.

20.1 Negotiation of Renewal; Notice of Non-renewal. On or before March 31, 2007,
Certegy and Bancard shall commence good faith negotiations with each other
regarding the terms of a renewal of this Agreement. In the event Bancard
determines not to renew this Agreement, Bancard shall provide written notice
thereof to Certegy on or before September 30, 2007. If this Agreement is not
renewed and expires by its own terms, then the applicable provisions of sections
20.2 and 20.3 below shall apply.

20.2 Non-renewal for Failure to Comply with Standards Provisions. If Bancard
does not renew this Agreement because of Certegy's failure to cure a Material
Failure in accordance with the requirements of section 9.0 of this Agreement as
evidenced by Certegy's reports thereon, subject to Bancard's inspection and
audit ("Certegy Failure to Cure"), Certegy agrees that through March 31, 2009,
Certegy, its subsidiaries and affiliates, on their own behalf or as program
administrators for FIBA, shall not, directly or indirectly, engage in Prohibited
Solicitation (as defined in section 4.8 of this Agreement) of Financial
Institutions as customers of Certegy, its subsidiaries,

-18-



affiliates or as members of FIBA, or as customers of any other entity which is a
customer of Certegy, its subsidiaries, affiliates or FIBA, without the prior
written approval of Bancard; provided, however, that nothing herein shall
restrict (i) Certegy's right to do business with entities which are competitors
of Bancard; and (ii) such competitors' rights to solicit Financial Institutions
as customers.

20.3 Non-renewal for Other Reasons. If Bancard does not renew this Agreement
because of reasons other than a Certegy Failure to Cure, then Bancard shall not
enter into a processing agreement with any other company without having first
made an offer to Certegy to enter into an agreement on the same or better terms
and conditions as such other company is offering to Bancard (the "Competitive
Bid"). "Competitive Bid" shall mean each and every provision of the proposed
agreement by the other company. The Competitive Bid shall be given to Certegy in
writing with a copy of the terms and conditions such other company (which shall
be named) is offering; provided, however, that such other company need not be
named if such other company desires, or is obligated under applicable securities
laws and regulations, to keep its identity confidential. Within fifteen (15)
days after receipt of the Competitive Bid from Bancard, Certegy may, at its
option, elect to accept Bancard's offer and enter into an agreement with Bancard
or may offer Bancard other terms and conditions ("Counter-Proposal") than those
contained in the Competitive Bid and, within fifteen (15) days after receipt of
the Counter-Proposal, Bancard may elect to enter into an agreement with Certegy.
If the offer is not accepted by Certegy or if Certegy's Counter- Proposal is not
accepted by Bancard, (i) Bancard may enter into an agreement with such other
company in strict accordance with the Competitive Bid, and (ii) for the twelve
(12) month period following the expiration and nonrenewal of the Agreement,
Certegy, its subsidiaries and affiliates and FIBA, shall not, directly or
indirectly, engage in Prohibited Solicitation (as defined in section 4.8 above)
of Financial Institutions as customers of Certegy, its subsidiaries, affiliates
or FIBA, or as customers of any other entity which is a customer of Certegy, its
subsidiaries, affiliates or FIBA, without the prior written approval of Bancard;
provided, however, that nothing herein shall restrict (i) Certegy's right to do
business with entities which are competitors of Bancard, and (ii) such
competitors' rights to solicit Financial Institutions as customers.

20.4 Non-renewal Letter to Financial Institutions. If this Agreement is not
renewed in accordance with section 20.2 or 20.3 hereof, then within fourteen
(14) days after either (i) the date notice of non-renewal is given by Bancard in
accordance with section 20.2, or (ii) the earlier of the date Certegy notifies
Bancard that it does not accept Bancard's offer or the expiration of the fifteen
(15) day period described in section 20.3, whichever is applicable, Bancard
shall send to each Financial Institution via first class U.S. mail a letter in
the form attached hereto as Exhibit 3.

20.5 No Effect on Other Certegy Services. Notwithstanding the provisions of
sections 4.8, 20.2 and 20.3 or any other provision of this Agreement to the
contrary, a "Prohibited Solicitation” shall not include, and no Certegy company
shall be prohibited from, marketing and providing services other than VISA or
MasterCard credit, debit or merchant processing or related enhancement services.
A "Prohibited Solicitation" also shall not include the E-Banking Services or any
other services provided by Certegy E-Banking.

21.0 Disposal of Records. Upon expiration or earlier termination of this

Agreement, Certegy will dispose of the information and records pertaining to
Bancard, Financial Institutions and
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Financial Institutions' customers in any manner Certegy deems appropriate
consistent with applicable VISA and/or MasterCard and federal government
agencies' regulations, unless Bancard, prior to such expiration or termination,
furnishes to Certegy written instructions for the disposition of such
information and records at Bancard's expense.

22.0 Falcon Services. Certegy 1is party to an agreement with HNC Software, Inc.

("HNC"), in which Certegy has the right to offer HNC's proprietary transaction
account fraud detection systems, commercially known as FalconTM and Falcon
DebitTM (collectively, "Falcon"). Bancard hereby engages Certegy to provide the

Falcon services ("Falcon Services") to all Financial Institutions receiving the
Credit Card Program Services. Bancard shall require all Financial Institutions
receiving the Credit Card Program Services to utilize Falcon through Certegy in
conjunction with such Services. Financial Institutions receiving the Debit Card
Program Services may also choose to receive the Falcon Services under the terms
of this Agreement.

22.1. Falcon Fees. Bancard shall be responsible for either paying or for each
Financial Institution paying, to Certegy, the fees for the Falcon Services (the
"Falcon Fees").

22.2. Responsibilities of Financial Institutions. As agent for each of the
Financial Institutions, Bancard agrees as follows:

22.2.1 Each Financial Institution shall participate, via Certegy, in HNC's Fraud
Control Consortium (the "Consortium"), a cooperative arrangement among credit
and debit card issuers and HNC that permits HNC to collect and analyze data on
credit and debit card fraud for the sole purpose of identifying fraud trends and
fraudulent behavior. Bancard authorizes Certegy to provide to HNC information in
its possession, and Bancard shall provide to Certegy or arrange for Certegy to
receive, on a monthly basis, information from each Financial Institution
requested from time to time by HNC, for use by HNC to update its fraud detection
algorithms. Bancard understands and agrees that as a member of the Consortium
making contributions of data for use by HNC, as requested by Certegy from time
to time, is a requirement for use of Falcon. All Financial Institution data
provided to the Consortium will be subject to the confidentiality provisions set
forth in sections 11.0 and 22.8 of this Agreement. HNC and/or Certegy may make
modifications and updates to Falcon, from time to time, in their sole
discretion.

22.2.2 Each Financial Institution shall participate in periodic confidential
surveys deemed necessary by Certegy to assess Falcon's performance. Subject to
the confidentiality provisions of this Agreement, Bancard, on behalf of itself
and all participating Financial Institutions, authorizes Certegy to provide to
HNC any Financial Institution information deemed reasonably necessary by Certegy
or HNC in connection with the operation of Falcon.

22.2.3 The parameters for operation of Falcon shall be determined from time to
time by Certegy and HNC, as applicable, in their sole discretion, to attempt to
improve the performance of Falcon. Examples of such parameters include, without
limitation, minimum Falcon scores required to trigger an inquiry, prerequisites
to a card block decision and/or initiation of contact by Certegy with Financial
Institutions or cardholders.
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22.2.4 Bancard and each Financial Institution shall provide Certegy within 30
days of enrollment in Falcon, the names and corresponding valid telephone
numbers for all of its cardholders, and authorize Certegy to contact those
cardholders at any time for the purpose of confirming card transactions. On
behalf of all such Financial Institutions, Bancard acknowledges that neither it,
nor Certegy, will be able to contact Financial Institution's cardholders without
valid telephone numbers, and each Financial Institution must use its best
efforts to obtain and maintain the current telephone number on all of the files
for all of its cardholders, upon request, and to assist Certegy in contacting
cardholders. Bancard authorizes Certegy to contact Financial Institution
cardholders as may be deemed necessary by Certegy in connection with the
operation of Falcon, as well as to block transactions on cards at any time,
regardless of whether Certegy has been able to communicate with the cardholder
or Financial Institution prior to such block, all as contemplated by the then
current Falcon operating procedures. However, while Certegy will use due care
and commercially reasonable efforts in performing those functions, it does not
guarantee that it will always take those actions and shall not be deemed
responsible for failing to take those actions.

Accordingly, Bancard shall arrange for each Financial Institution to always
monitor its Falcon service reports to determine, as the final decision maker,
whether Financial Institution should contact the cardholder and/or block the
account.

22.2.5 Bancard and each Financial Institution shall comply with the requirements
of this section and the current Falcon operating procedures, and as they may be
from time to time amended.

22.3 Certegy's Responsibilities.

22.3.1 Certegy shall arrange for each Financial Institution to have access to
the Falcon Services in connection with provision of the Program Services as
provided herein. Certegy shall provide to Bancard and each Financial Institution
its then-current copy of the Falcon operating procedures which shall include,
but not be limited to: (i) the then- current description of Falcon; (ii) the
operating hours of Certegy's customer service center for Falcon-related
questions; and (iii) procedures for Financial Institutions to utilize the Falcon
service.

22.3.2 Within approximately 15 days following each Financial Institution's
enrollment, Certegy will commence building that Financial Institution's
individual profile for each "Open Account". The profiling period will take
approximately 60 to 90 days (the "Profiling Period"). Upon completion of the
Profiling Period, Certegy will provide Bancard and the Financial Institution
with notice of the date that Falcon will become operational for that Financial
Institution (for each Financial Institution separately, the "Activation Date").
During the profiling period for each financial institution, prior to the
Activation Date, potential fraudulent activity will not be routed to Certegy's
fraud analysts for review. Potential fraudulent activity from financial
institution's cardholders will be reviewed by Certegy only after the Activation
Date for that financial institution.

22.3.3 Certegy shall maintain a customer service center to respond to telephone
calls from Bancard and Financial Institutions regarding the Falcon service.
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22.3.4 Upon receipt of a Falcon scored transaction that is deemed by Certegy, in
its sole discretion, as being questionable under Falcon, Certegy will twice
attempt to contact the applicable Financial Institution's cardholder within a 24
hour period, as well as block transactions on a card at any time, regardless of
whether Certegy has been able to communicate with the cardholder or Financial
Institution prior to such block, as contemplated by the then current Falcon
operating procedures and subject to subsection 22.4 of this Agreement.

22.4. Disclaimer of Liability. Neither Certegy, HNC nor Bancard shall be
responsible for any losses, damages, or liabilities of any kind or nature,
whether in contract, tort (including negligence), strict liability or under any
other theory, incurred by Financial Institutions, their agents, or any
cardholders, caused by failures, inaccuracies or errors in Falcon's operation,
failure of Falcon to detect fraudulent transactions or other claims associated
with Falcon or the functions and services provided by Certegy, Bancard, or HNC
with respect to the Falcon Services.

In no event shall Certegy, Bancard, or HNC be liable for indirect, special,
incidental, or consequential damages including, but not limited to, lost profits
incurred by Financial Institutions, their agents, or any cardholders in
connection with the Falcon Services. Financial Institutions shall indemnify and
hold Certegy, Bancard and HNC harmless from any liability of any kind or nature,
fees (including reasonable attorneys' fees) and expenses resulting, directly or
indirectly, from any claim by Financial Institution cardholders based upon the
use of Falcon Services. Certegy, for itself and on behalf of Bancard and HNC,
disclaims all warranties with respect to the Falcon Services provided pursuant
to this section, both express and implied including, but not limited to, any
implied warranty of merchantability and warranty of fitness for a particular
purpose.

The Falcon Services are provided "as is" with no warranties or representations
by any party.

22.5. Ownership of Computer Programs and Related Documentation; Disposal of
Records. All computer programs and related documentation used or supplied by
Certegy and/or HNC to provide Bancard and Financial Institutions with access to
Falcon are subject to the proprietary rights of Certegy and HNC respectively, as
well as the confidentiality provisions of this Agreement. This section shall in
no way be construed to grant any right, license or authorization to Bancard or
to any Financial Institution to use the computer programs and/or related
documentation used or supplied by Certegy or HNC for any purpose except as
permitted herein.

22 .7 Trademark Usage. Bancard, on its own behalf and as agent for each Financial
Institution, shall not utilize trademarks of either Certegy or HNC (the "Marks")
without first receiving Certegy's prior written consent and identifying the Mark
as owned by Certegy or HNC, as applicable. HNC's Marks include, without
limitation, FalconTM, Falcon Debit TM, Falcon Expert Reason TM, ReporterTM and
DeployNetTM. Bancard's and Financial Institution's use of the Marks shall be in
accordance with Certegy's and HNC's trademark usage policies in effect from time
to time, as applicable. Nothing contained herein shall give Bancard or any
Financial Institution any interest in any Marks.

22.8 Confidentiality of Falcon. Bancard, on behalf of itself and all Financial
Institutions, and Certegy, each agrees to hold in strictest confidence any
information and material which is related to the other party's business,
software systems or information and material which is designated as proprietary
and confidential herein or otherwise, by any party in connection with the
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Falcon Services. Such information shall be treated as Confidential Information.
Neither party nor any Financial Institution shall use such Confidential
Information of the other party other than for the specific purposes of the
Falcon Service. Confidential Information shall also include information obtained
by HNC directly from each Financial Institution, pursuant to Financial
Institution's participation in the Consortium, through Bancard, or otherwise.
Each party's obligations of confidentiality under this section shall survive the
expiration or earlier termination of this Agreement. Without limiting the
generality of the foregoing, Certegy and Bancard, for itself and each Financial
Institution, agree:

(a) Not to disclose or permit any other person or entity access to any
Confidential Information, except that such disclosure or access shall be
permitted to any employee, agent, representative or independent contractor of
such party requiring access to the same in the course of his or her employment
or services to the extent reasonably required to carry out the purposes of the
Falcon Service;

(b) To ensure that its employees, agents, representatives, and independent
contractors who are given access to any Confidential Information of the other
party are advised of the confidential nature of such information and are
precluded from taking any action prohibited under section 11.0 herein;

(c) Not to alter or remove any identification, copyright or proprietary rights
notice which indicates the ownership of any part of any Confidential Information
of another party;

(d) To notify the other party promptly and in writing of the circumstances
surrounding any possession, use or knowledge of any Confidential Information of
the other party by any person or entity other than those authorized by this
Agreement; and For purposes of this section 22.8 only, the term "Certegy" shall
include both Certegy and HNC. Certegy represents and warrants to Bancard that,
by the terms of its agreement with HNC, HNC is subject to the confidentiality
obligations set forth in this section 22.8.

22.9. Use of Falcon; Termination of Falcon Use. Bancard shall require each
credit card issuing Financial Institution to use Falcon during the Renewal
Term(s) of this Agreement. Certegy may terminate the Falcon Services and
Financial Institutions' use of Falcon if Certegy's agreement with HNC is
terminated for any reason, by providing written notice to Bancard and each
Financial Institution utilizing Falcon under this Agreement. In such event,
Certegy will use its best efforts to replace the Falcon Services with another
provider on terms and conditions satisfactory to Bancard.

23.0 Special Programming.
23.1 During the Renewal Term, Certegy shall make programming time available to
Bancard, at a maximum rate of 1,500 hours per year, cumulative to a maximum of

4,000 hours, to implement additional system features and functions (the
"Modifications") to the Program Services
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provided by Certegy to Financial Institutions. Certegy's duties under this
section shall terminate in the event Bancard provides notice of nonrenewal
pursuant to section 20.1.

23.2 Within 30 days after receiving written notice from Bancard requesting a
Modification (the "Modification Request"), Certegy will provide written notice
to Bancard regarding whether or not the Modification can be made. Any
Modification Request should include a written description of the proposed
Modification.

23.3 Certegy expressly reserves the right to assign any Modification for
completion to the appropriate skill required.

23.4 No right, title, license or other interest is conveyed to Bancard as a
result of or in the Modifications. The exclusive right of ownership, including
industrial ownership and literary and artistic ownership, relating to the
Certegy system and any Modification is, and shall remain, the exclusive property
of Certegy. To the extent that Bancard may, under applicable law, be entitled to
claim an ownership interest in the Modifications, Bancard assigns, transfers,
grants, conveys, and relinquishes exclusively to Certegy, without the necessity
of further consideration, all of its right, title and interest in the
Modifications.

24.0 Users Group Meetings. Certegy will support and help fund up to five (5)
state/regional Bancard Users group meetings each calendar year. This includes
Certegy's commitment to the current number of sessions and includes the cost of
the meeting rooms, meals, AV equipment and other hotel expenses. Certegy will
continue to host the Merchant Focus Group and the Bankers Banks meetings in St.
Petersburg and reimburse for one person per institution for two nights of hotel
expense. Certegy will continue to supply trainers for the seminars and will
provide a Relations representative when available or when there are at least 15
Financial Institutions in attendance.

25.0 Financial Institution Benefit Association. Bancard agrees that it shall
sign a Financial Institution Benefit Association, Inc. ("FIBA") Membership
Agreement in the form attached hereto as Exhibit 3, on behalf of itself and the
Financial Institutions. Bancard agrees to require that each Financial
Institution be bound by the terms of the FIBA Membership Agreement and that each
shall be a Sponsoring Member of FIBA as that term is defined in the FIBA
Membership Agreement. Each Financial Institution, as a Sponsoring Member of
FIBA, can make available to its customers any of the benefits of FIBA membership
by signing individual FIBA Riders to the FIBA Membership Agreement.

26.0 Legal Compliance and Indemnification.

26.1 Sample Forms. As a convenience to Bancard and the Financial Institutions
which issue VISA or MasterCard credit cards, Certegy shall provide to Bancard
for the Financial Institutions samples of (i) applicable terms and conditions of
credit card issuance and use; and (ii) required federal Truth-In-Lending
disclosures. All sample forms are provided with no express or implied
representation or warranty as to their compliance with applicable state or
federal law or
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appropriateness for use by Financial Institutions, and Financial Institutions
shall have the responsibility for overall approval of such materials.

26.2 Financial Institution Responsibility. Bancard will require that each
Financial Institution is responsible for its compliance with all laws, rules and
regulations applicable to their performance of operations of its VISA and/or
MasterCard program including, without limitation, usury laws, the
Truth-In-Lending, Fair Credit Billing, Fair Credit Reporting, Equal Credit
Opportunity, and Electronic Funds Transfer Acts, and all rules and regulations
promulgated thereunder, and all applicable state laws and regulations. Each
party shall cooperate and shall use its best efforts to facilitate Financial
Institutions' compliance.

26.3 Indemnification by Bancard. Bancard agrees to defend, indemnify and hold
harmless Certegy, its affiliates, subsidiaries, successors and assigns, and its
and their stockholders, officers, directors, employees and agents, and to
require all Financial Institutions to defend, indemnify and hold Certegy
harmless from and against all liabilities, claims, damages, losses or expenses,
including attorneys' fees, which arise out of, or in connection with, any
failure of Bancard or the Financial Institutions, as the case may be, to comply
with all applicable laws, rules and regulations including, without limitation,
all disclosures and other requirements under the federal Truth-In-Lending Act,
which indemnity shall be effective regardless of whether a Financial Institution
uses any forms or other materials supplied by Certegy; provided, however, that
Bancard and the Financial Institutions shall have no liability for negligent
acts or omissions by Certegy, its employees, agents or representatives.

26.4 Indemnification by Financial Institution. Bancard shall require each
Financial Institution to defend, indemnify and hold both Bancard and Certegy
harmless from and against any and all liabilities, claims, damages, losses or
expenses, including attorneys' fees, which arise out of or in connection with,
the transfer of any data or the performance of any vendor, as contemplated by
section 3.2 of this Agreement. Notwithstanding anything to the contrary in this
section 26.0, each Financial Institution shall be solely responsible for
providing any and all required debit card disclosures and forms to its
customers. Each Financial Institution shall be solely responsible for compliance
with all applicable laws, rules, and regulations applicable to all aspects of
the operations of its VISA debit card programs, regardless of whether Financial
Institution uses any forms or other materials supplied by Certegy.

26.5 Indemnification by Certegy. Certegy agrees to defend, indemnify and hold
harmless Bancard, its affiliates, subsidiaries, successors and assigns and its
and their stockholders, officers, directors, employees and agents from and
against all liabilities, claims, damages, losses, expenses and fees, including
attorneys' fees, which arise out of or in connection with any failure of Certegy
to comply with all laws, rules and regulations applicable to it pursuant to the
provisions of this Agreement or the standards established by Visa and
MasterCard, including the transfer of data as contemplated by section 3.2 of
this Agreement.

26.6 Limitation on Indemnities. Indemnities under this section 26.0 shall be in

addition to any right of indemnification or other rights or remedies which any
party may otherwise have under this Agreement or applicable law.
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27.0 Limitations on Damages. In any action by one of the parties against the
other arising from performance, or the failure of performance, or in connection
with the indemnity provisions of this Agreement, damages, liabilities, costs,
losses, expenses, claims and fees will be limited to direct money damages,
losses, expenses, costs, fees, including attorneys' fees, and statutory
penalties, if any imposed, in an amount not to exceed such amount actually
incurred by the party. In no case will one party be responsible to another for
special, incidental, consequential or exemplary damages, except as a result of a
willful breach of this Agreement.

28.0 Distribution to Financial Institutions. Within thirty (30) days after the
execution of this Agreement by both parties, Bancard shall distribute copies of
this Agreement to all Financial Institutions by certified mail or by courier,
and shall obtain a receipt for each delivery, and shall advise each that (a)
this Agreement supersedes the 1994 Renewal Agreement, as amended, (b) each of
them is bound by the relevant provisions of this Agreement in accordance with
section 2 of their Financial Services Agreement with Bancard, and (c) the term
of their Financial Services Agreement remains concurrent with the Renewal Term.

29.0 Agent Bank Agreements. Bancard shall require each Financial Institution
that enters into agreements with other financial institutions ("Agent Banks"
whereby, among other things, the Agent Bank shall agree to (a) make Financial
Institution's VISA and/or MasterCard card available to its customers and/or (b)
enroll merchants in Financial Institution's merchant program, to be a party to a
written agreement with Bancard ("Agent Bank Agreement"). Bancard shall require
that each Agent Bank be a party to an Agent Bank Agreement. The Agent Bank
Agreement shall require that the Financial Institution obtain the signature of
each Agent Bank as a party to that Agreement prior to commencement of services
to that Agent Bank. The Agent Bank Agreement also shall provide that the
Financial Institution is, and shall remain, fully responsible for the selection,
monitoring and financial responsibility of the Agent Banks and for their
compliance with the terms of the Financial Services Agreement and this
Agreement, as applicable, in the same manner and to the same extent as Financial
Institution. The Agent Bank Agreement also shall contain the agreement of each
Agent Bank that shall enroll merchants in Financial Institution's merchant
program to indemnify and hold harmless Certegy [under language comparable to
that in section 8.4 above] with respect to Sales Drafts which arise from
transactions from merchants enrolled by Agent Bank in Financial Institution's
merchant program.

30.0 Guarantees of Certegy Inc. The Guarantee and Indemnity of Certegy Inc.,
currently in effect, which guarantees the full and faithful performance by
Certegy of all its obligations under the 1994 Renewal Service Agreement which
result from, or arise out of, employee dishonesty, and indemnifies Bancard and
Financial Institutions against liability, loss or damage resulting therefrom,
shall remain in full force and effect in accordance with its terms.

31.0 No Waiver. No action taken pursuant to this Agreement by either party shall
be deemed to constitute a waiver of compliance with any representation,
warranty, covenant, obligation or agreement contained in this Agreement, and
shall not operate or be construed as a waiver of any subsequent breach, whether
of a similar or dissimilar nature.
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32.0 Force Majeure. In the event Certegy is unable to timely perform its
obligations hereunder due to causes that are beyond its control, including
without limitation, strikes, riots, earthquakes, epidemics, war, fire, or any
other catastrophe rendering its data processing center wholly or partially
inoperable, Certegy shall not be liable for any loss or damage which results to
Bancard, Financial Institutions or their customers.

33.0 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida.

34.0 Entire Agreement; Construction. This Agreement constitutes the entire
understanding and agreement of the parties with respect to the subject matter of
this Agreement, and any and all other prior agreements, understandings, or
representations are hereby terminated and cancelled in their entirety and are of
no further force and effect. This Agreement shall not be construed more strongly
against either party regardless of which is more responsible for its
preparation.

35.0 Modification or Amendments. Except as otherwise provided for herein, no
amendment or modification of this Agreement shall be valid unless in writing and
signed by all of the parties hereto.

36.0 Assignment. Bancard may freely assign its rights and obligations hereunder
to any organization which is majority owned directly or indirectly by the
Independent Community Bankers of America. Upon any such intended assignment,
Bancard shall provide Certegy with advance notice. In no event shall such an
assignment or transfer be deemed a termination for purposes of section 4.0
hereof. Otherwise, neither Certegy nor Bancard may assign its rights or
obligations hereunder without the prior written consent of the other, which
consent shall not be unreasonably withheld. Any unauthorized assignment shall be
void.

37.0 Notices. Any and all notices, demands or other communications required or
desired to be given hereunder by any party shall be in writing and shall be
validly given or made to another party if served either personally or if
deposited in the United States mail, certified or registered, postage prepaid,
return receipt requested. If such notice, demand or other communication be
served personally, service shall be conclusively deemed made at the time of such
personal service. If such notice, demand or other communication be given by
mail, such shall be conclusively deemed given forty-eight (48) hours after the
deposit thereof in the United States mail addressed to the party to whom such
notice, demand, or other communication is to be given as hereinafter set forth:

To Certegy: Certegy Card Services, Inc.
11720 Amberpark Drive

Alpharetta, GA 30004

Attention: Lee A. Kennedy

President and CEO
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With a Copy To:
To Bancard:
With a Copy To:

38.0. Attorneys' Fees. In the event any action be instituted by a party to
enforce any of the terms and provisions contained herein, the prevailing party
in such action shall be entitled to such reasonable attorneys' fees, costs and
expenses as may be fixed by the Court.

39.0. Captions. The section captions in this Agreement are for convenience only
and shall not bear on the interpretation of the terms of this Agreement. IN
WITNESS WHEREOF, the parties hereto have executed this 2003 Renewal Service
Agreement as of the Effective Date.

ICBA BANCARD, INC.,
a Delaware corporation

By: /s/ Linda F. Echard
Linda F. Echard,
President and CEO
Certegy Law Department

11601 Roosevelt Blvd. TA-41
St. Petersburg, FL 33716-2202
Attention: Norman E. Gamble

ICBA Bancard, Inc.

Suite 400

2107 Wilson Boulevard
Arlington, VA 22201
Attention: Linda F. Echard
President

Powell, Goldstein, Frazer & Murphy LLP
1001 Pennsylvania Avenue, N.W.
Washington, D.C. 20004

Attention: Leonard J. Rubin, Esqg.

CERTEGY CARD SERVICES, INC.,
a Florida corporation

By: /s/ Lee Kennedy

Lee A. Kennedy,
President and CEO
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EXHIBIT 1
2003 RENEWAL SERVICE AGREEMENT, DATED AS OF JUNE 1, 2003,
BETWEEN ICBA BANCARD, INC. AND CERTEGY CARD SERVICES, INC.

SCHEDULE LISTING
[This Exhibit has been omitted in its entirety and filed separately with the

Securities and Exchange Commission as part of an application for confidential
treatment pursuant to the Securities Exchange Act of 1934, as amended.]



EXHIBIT 2
2003 RENEWAL SERVICE AGREEMENT, DATED AS OF JUNE 1, 2003,
BETWEEN ICBA BANCARD, INC. AND CERTEGY CARD SERVICES, INC.

QUALITY CONTROL STANDARDS
[This Exhibit has been omitted in its entirety and filed separately with the

Securities and Exchange Commission as part of an application for confidential
treatment pursuant to the Securities Exchange Act of 1934, as amended.]



EXHIBIT 3
2003 RENEWAL SERVICE AGREEMENT, DATED AS OF JUNE 1, 2003,
BETWEEN ICBA BANCARD, INC. AND CERTEGY CARD SERVICES, INC.
FORM OF LETTER TO FINANCIAL INSTITUTIONS OF NON-RENEWAL OR TERMINATION

Intentionally omitted by the parties.



EXHIBIT 10.6

2004 RESTATED CSCU CARD PROCESSING SERVICE AGREEMENT This 2004 Restated CSCU
Card Processing Services Agreement (this "Agreement") is made as of January 1,
2004 by and between Card Services for Credit Unions, Inc., a Florida corporation
("CSCU") and Certegy Card Services, Inc. (formerly Equifax Card Services, Inc.),
a Florida corporation ("Certegy") with reference to the following facts:

A. CSCU is an organization consisting of member credit unions (the "Credit
Unions"), which are licensees of VISA U.S.A., Inc. ("VISA") and/or MasterCard
International, Inc. ("MasterCard").

B. Among other purposes, CSCU has been organized for the purpose of obtaining
and maintaining one or more bank identification numbers (BIN's) issued by VISA
and/or interbank card association numbers (ICA's) issued by MasterCard for
shared use by the Credit Unions in connection with their VISA and/or MasterCard
programs.

C. Certegy is engaged in the business of providing card processing services to
assist licensees of VISA and MasterCard in the operation of their card programs.

D. CSCU, in a desire to retain Certegy on an exclusive basis to provide card
processing services to the Credit Unions, entered into the CSCU Card Processing
Service Agreement with Equifax Card Services, Inc., f/k/a Telecredit Service
Center, Inc., on February 7, 1989, which was amended on September 15, 1989, July
1, 1992, March 27, 1993, and April 1, 1993 (collectively, the Original
Agreement"). The parties entered into a Restated CSCU Card Processing Service
Agreement on February 16, 1994, which they later amended on August 2, 1997 and
April 1, 1999 (the "Restated Agreement"). The term of the Restated Agreement
extends through September 30, 2004.

E. The parties now desire to enter into this Agreement to extend the term of the
Restated Agreement from October 1, 2004 through December 31, 2009 (the "Extended
Period"), and to update and again restate the terms of their Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Agreement, the parties agree as follows:

Services. 1.

1.1 Retention of Certegy. By this Agreement, CSCU retains Certegy, and Certegy
agrees, to provide card processing services to the Credit Unions in accordance
with the terms of this Agreement. The services to be provided (the "Services")
include all of the items referenced on Schedules A, B, C, E, G, J, K and L.
Except as otherwise provided for in this Agreement, so long as this Agreement
remains in effect, CSCU shall not retain any other party to provide any of



the Services. If CSCU wishes to utilize or offer additional services or products
not included on any of the Schedules or Exhibits, CSCU shall provide Certegy the
right of first refusal to provide those other services or products. In this
event, CSCU shall provide to Certegy in writing the specifications for those
services or products and shall give Certegy ninety (90) days from receipt of
such notice to advise CSCU if Certegy can provide the requested services and/or
products and on what additional terms (i.e., fees). CSCU may obtain competitive
bids from other providers in the industry for these other services and products
not included on the Schedules or Exhibits, but shall always provide Certegy the
opportunity to meet any competitive bid and provide those additional products
and services. In the event that Certegy is unable or unwilling to meet the bid
submitted by another third party processor, CSCU may purchase those services or
products from such other provider.

1.2 Should CSCU request a change to any of the Services that would require
modification of or addition to hardware or software utilized by Certegy or
hiring of additional staff by Certegy or result in Certegy incurring any
additional expenses in providing the Services (e.g., customization of a
particular program for a particular group of Credit Unions, or should CSCU
request Certegy to implement a program sooner then scheduled by Certegy,) then
Certegy and CSCU agree to negotiate whether and upon what terms such changes or
implementations shall be provided. Certegy reserves the right to make changes to
the Services from time to time so long as the changes do not prevent Certegy or
CSCU from meeting their obligations to the Credit Unions and Cardholders (e.g.,
changing vendors, changing equipment, upgrading software and other changes that
are determined necessary by Certegy, in its sole discretion, to maintain
performance levels and competitiveness). Certegy shall be responsible for
implementing, at no additional cost to CSCU or the Credit Unions, all updates
and releases as required by MasterCard and/or Visa, as well as modifications to
correct problems with the Services that are the responsibility of Certegy.
Certegy shall test all changes, using commercially reasonable means including
quality control checks, prior to placing changes into production, to increase
the likelihood of a successful implementation. In addition, Certegy will present
to CSCU information on new products and services prior to those new products or
services being offered to the Credit Unions.

1.3 Credit Union Service Agreement. Certegy shall enter into a "Credit Union
Service Agreement," substantially in the form of one of those agreements
attached as Exhibits "B," "B-1 and "B-2 with each Credit Union desiring to
acquire the Services.

1.4 Minimum Rating Requirements. From time to time, CSCU and Certegy may jointly
establish minimum financial requirements for eligibility in the program offered
pursuant to this Agreement.

1.5 Other Vendors. If a Credit Union wishes Certegy to provide to vendors data
pertaining to that Credit Union, that Credit Union shall provide written
authorization to Certegy to provide that data as well as indemnification for
claims pertaining to the provision of that data or the performance of any such
vendors, in a form acceptable to Certegy. In addition, Certegy my require any
such vendor to enter into written agreements with Certegy governing the
provisions of that data and the vendor's duty to protect the data from
compromise and unauthorized use or disclosure.



Fees for the Services. 2.

2.1 CSCU Enrollment Fee. At the time a Credit Union enters into a Credit Union
Service Agreement, that Credit Union shall pay to CSCU, and CSCU hereby
authorizes Certegy to collect on its behalf, a nonrefundable enrollment fee of
One Hundred Fifty Dollars ($150.00).

2.2 Guaranteed Rates. Certegy shall charge the Credit Unions, and the Credit
Unions shall pay, those fees set forth on Schedules "aA", "B", "C", "E", "G",
"Jg", "K" and "L", copies of which are attached to and made a part of this
Agreement (collectively, the "Schedules"). Subject to subparagraphs 2.3 and 2.4
of this Agreement, those fees set forth on the Schedules shall remain in effect
through the term of this Agreement. Pass through Fees. From time to time,
Certegy shall have the right to increase

2.3 any of the fees over which it has no control up to the amount of the actual
cost incurred by Certegy including, but not limited to, Certegy's reasonable
internal costs (collectively, the "Pass Through Fees") and which are identified
as such on the Schedules, effective as of the date those Pass Through Fees are
increased to Certegy. CSCU shall not be responsible, however, for any MasterCard
and Visa fines and penalties that result from Certegy's failure to fulfill its
obligations under this Agreement.

2.4 Fee Increases for Inflation. Effective October 1, 2004, upon written notice
in accordance with section 2.5, Certegy shall have the right, three times during
the Extended Period, to increase one or more of the fees set forth on the
Schedules, excluding the Pass Through Fees, by a percentage equal to the
Percentage Increase, if any, in the Consumer Price Index as described below, but
not to exceed 3% in any one increase. For purposes hereof, the following
definitions shall apply:

(1) The "Consumer Price Index" shall mean the Consumer Price Index of the Bureau
of Labor Statistics of the United States Department of Labor (the "DOL") for All
Urban Consumers, U.S. City Average (1982-84=100), "All Items" (the "Index"). If
the DOL revises the basis on which the Index is now calculated, the parties
shall make an appropriate conversion to a revised "Index" on the basis of
conversion factors published by the DOL. If conversion factors are not available
from the DOL, either party may request the DOL to provide an appropriate
conversion or adjustment. If the DOL is unable or unwilling to provide an
appropriate conversion or adjustment, or if the Index is discontinued, the
parties shall in good faith agree on a suitable substitute for the Index.

(ii) The "Percentage Increase" shall mean the percentage equivalent to the
fraction, the numerator of which is the Index for the Comparative Month less the
Index for the Base Month, and the denominator of which is the Index for the Base
Month.

(iii) The "Comparative Month" shall mean the third month prior to the effective
date of the increase, and the "Base Month" shall mean (a) in the case of the
first increase for any applicable Schedule, March of 2002, and (b) in the case
of a subsequent increases, the month that was the Comparative Month for the last
increase of the fees being increased.



2.5 Notice of Fee Modification. Any allowed fee modification shall be effective
on the first calendar day of the next month following thirty (30) days prior
written notice from Certegy to CSCU and the Credit Unions. Certegy shall
document any fee modification by revising the applicable Schedules, providing a
copy of the revised Schedules to CSCU and providing notice of the changes to the
individual Credit Unions.

2.6 Payment of Fees. Fees for processing transactions shall be settled each
banking day for the transactions processed for the previous banking day and
shall be payable by deduction from the various Accounts referenced in section 3
of this Agreement. Fees for all other Services shall be invoiced by Certegy
monthly and shall be payable by deduction from the Accounts referenced in, and
in accordance with, section 3 of this Agreement. Settlement Procedures. 3.
Program Clearing Account. So long as this agreement remains in effect, Certegy

3.1 shall maintain on behalf of CSCU a demand deposit account (the "Program
Clearing Account" or "PCA") at a mutually agreeable financial institution the
purpose of settling transactions, charges, and reimbursements in connection with
the Credit Unions' VISA and MasterCard programs. Access. Certegy shall have the
right to make deposits into and withdrawals from

3.2 the PCA for the following purposes:

(1) daily settlement of all incoming VISA and MasterCard cardholder amounts due
VISA and MasterCard;

(ii) daily settlement of fees payable to Certegy for the transactions processed
the previous banking day;

(iii) monthly settlement of Certegy's fees and charges other than daily
transaction processing fees;

(iv) daily settlement of all VISA and MasterCard fees charged CSCU or a CSCU
member by VISA or MasterCard or deducted from Certegy's accounts, including

without limitation the combined warning bulletin fees, interchange fees, and
assessments;

(v) daily payment of any interest due Certegy for Funds paid by Certegy to VISA
or MasterCard on behalf of the Credit Unions that were not available in the PCA
(the "PCA Shortfall"), which interest shall be calculated at the prime rate
charged by Certegy's depository bank plus one percent (1%) for all PCA
shortfall;

(vi) daily investment for CSCU's benefit of available funds from the PCA as
described in section 3.4;

(vii) settlement of all incoming debt transactions; and



(viii) settlement of all outgoing debit transactions not more than three (3)
business days following Certegy's receipt of such outgoing debit transactions
from a Credit Union.

3.3 Funding and Management of the PCA. CSCU, through each of the Credit Unions,
shall provide Certegy the funds to maintain on behalf of CSCU, at all times in
the PCA, a balance not less than the following (the "Minimum Balance"):

(1) If Certegy provides any of the Services referenced on Schedule "A" and "B",
the anticipated average number of credit cardholder accounts of each Credit
Union under its VISA and/or MasterCard programs for the first 90 days or 300
accounts, whichever is greater, x 2.5 (anticipated charges per cardholder
account per month) x $75 (anticipated average transaction amount) divided by
21.5 (average business days per month); plus

(1ii) If Certegy provides any of the Services referenced on Schedule "E" and "J",
the anticipated average number of debit cardholder accounts of each Credit Union
under its VISA and/or MasterCard programs for the first 90 days or 300 accounts,
whichever is greater, x 5 (anticipated debits per cardholder account per month)
x $40 (anticipated average debit amount) divided by 21.5 (average business days
per month); plus

(iii) if Certegy provides any other Services to a Credit Union, an amount
sufficient to cover those daily transactions and chargebacks as well (e.g.,
Direct Processing Merchant Services as referenced on Schedule "C" or Commercial
Card Services on Schedule "G"). The above factors may be adjusted by Certegy
based on the actual transaction volume history of those Credit Unions for which
Certegy has been providing Services, and the factors shall thereafter be
adjusted quarterly by Certegy, or more often if deemed necessary by Certegy and
CSCU, based on the actual transaction volume history of the prior quarter and
seasonal factors. Certegy shall give prior written notice to CSCU and the Credit
Unions of any adjustment of the factors. Credit Union authorizes Certegy, at
Credit Union's expense, to access the PCA as well as the Settlement Account
through the Automated Clearing House ("ACH"), U.S. Central Credit Union's data
switch, wire transfer, or draft transfer in order to maintain Credit Union's
required balances, if applicable, or for any purpose described in this section
3, and similarly to transfer funds owing to a Credit Union into the applicable
account. CSCU guarantees the availability of the funds in the various accounts
referenced in this section 3 and agrees that Certegy shall at all times have
access to such funds for the above referenced purposes and further agrees that
Certegy shall be able to make the withdrawals and transfers required hereunder
and hereby authorizes Certegy to borrow funds, on a short-term basis on behalf
of CSCU, to maintain funds in those accounts in an amount reasonably required by
Certegy to perform daily settlements. Certegy agrees to manage the various
accounts on CSCU's behalf and on behalf of Credit Union to achieve these stated
purposes. Investment of Funds. Certegy shall invest any available funds in the
PCA on

3.4 behalf of CSCU in short-term investments to be mutually agreed on in
writing.



3.5 Settlement Account. Certegy shall on behalf of CSCU require each Credit
Union to maintain, and each Credit Union shall maintain, at all times a demand
deposit account (a "Settlement Account") with funds in an amount sufficient to
enable CSCU and/or Certegy to replenish the PCA, on a daily basis, so that the
Credit Union's pro rata share of the Minimum Balance is maintained at all times.
CSCU and/or Certegy, through U.S. Central Credit Union's data switch, through
the Automated Clearing House ("ACH"), or through wire transfer, at the expense
of each Credit Union, shall have the right to transfer funds from each
Settlement account to the PCA, on a daily basis, in an amount necessary to
replenish the PCA as set forth above. Each Credit Union shall provide overdraft
protection for its Settlement Account to further ensure that CSCU and/or Certegy
shall be able to make the transfers necessary under this section. So long as
Certegy shall follow reasonable and prudent procedures to minimize loss
resulting from the failure of a Credit Union to maintain the required balance in
its Settlement Account, CSCU shall indemnify and hold harmless Certegy from and
against any losses and liabilities resulting from the failure of a Credit Union
to maintain the required balance. Settlement to Credit Unions processing on
BASE2000. Credit Unions receiving

3.6 Certegy Services under Schedules "K" or "L" shall each establish a
settlement account in the Credit Union's name to enable VISA and/or MasterCard
to settle transactions, dues, fees, assessments and other amounts directly to
the Credit Union settlement account ("Direct Settlement Account"). The Credit
Union shall maintain sufficient balances in the Direct Settlement Account to
enable such VISA and/or MasterCard settlements. Neither CSCU nor Certegy shall
bear any responsibility or liability for funding of the Credit Union's Direct
Settlement Account.

3.7 Payment Account. Certegy shall maintain on behalf of CSCU one or more demand
deposit accounts for the purpose of deposit of cardholder and other payments
made to CSCU and the Credit Unions (the "Payment Accounts"). Certegy shall have
the right to deposit cardholder and other payments into the Payment Accounts and
to transfer funds from the Payment Accounts to the PCA, the Settlement Account
or the Direct Settlement Account, as appropriate.

3.8 Records. Certegy shall maintain complete records pertaining to the PCA and
the Payment Accounts, including records pertaining to reconciliation of the PCA,
daily interchange fees, and daily settlements, and pertaining to Certegy's
transfers to and from the Settlement Accounts.

Quality Control Standards. 4.

4.1 Certegy shall maintain the quality control standards set forth in Exhibit
"C", which is attached to and made a part of this Amendment (the "Standards").
At the end of each calendar quarter, Certegy and CSCU shall review Certegy's
quarterly performance regarding the Standards. To facilitate that quarterly
review, Certegy shall provide CSCU with monthly reports on which that review can
be based. Those Standards on Exhibit C, which are deemed to be "Material
Standards", are identified as such on Exhibit "C". CSCU and Certegy shall each
measure Credit Union satisfaction through their independently conducted surveys.
If CSCU notifies Certegy that CSCU's satisfaction survey results for any period
vary materially from the results of Certegy's satisfaction survey for the same
period, the parties shall compare their



surveys to confirm that the survey questions seek the same information, the
surveys are addressed to the same target audience, and the surveys use the same
response scale. If matching these factors corrects the variance, future results
should match. When these factors are the same and the results still have a
statistically significant variance and the issue causing the variance can be
identified, CSCU and Certegy will mutually agree on corrective action and
implement the corrective action plan within 30 days. If Certegy and CSCU cannot
identify or agree upon the cause for the variance, the parties will jointly
retain the assistance of an outside statistical survey specialist to assist the
parties' effort to eliminate the variance.

4.2 The failure by Certegy to have met one or more Material Standards or three
or more of the other Standards in any three consecutive months shall be deemed a
"Material Failure". In the event Certegy is implementing a technology or
software enhancement, Certegy may inform CSCU in advance of the Standards it
expects to be negatively affected and the timeframe for the implementation. Such
identified Standards will not be included in determining whether there has been
a Material Failure during the implementation. In the event of a Material
Failure, Certegy shall take those steps necessary to cure that specific Material
Failure within the l-month period following notice by CSCU to Certegy of the
Material Failure (the "Cure Period"). Except as provided for in subsection 4.3,
the test period to determine whether such cure has been accomplished shall be
the l-month period following the Cure Period.

4.3 In addition, during any Cure Period for the Standards identified in Exhibit
"C" as either the "Cardholder Satisfaction Rating Index Goal" or the "Credit
Union Satisfaction Rating Index Goal", for satisfaction surveys conducted by
Certegy, (collectively, the "Satisfaction Rating Index Goals"), Certegy will pay
CSCU (i) $20,000 for any month in which there is a Material Failure of one
Satisfaction Rating Index Goal, and (ii) $40,000 for any month in which there is
a Material Failure of both Satisfaction Rating Index Goals. Notwithstanding
anything in this Agreement to the contrary, if Certegy is unable to cure the
applicable Satisfaction Rating Index Goal(s) after a 90-day period following the
beginning of the Cure Period, CSCU may terminate this Agreement.

4.4 Unless otherwise expressly agreed to in writing by the parties, all results
of all Standards shall be deemed "Confidential Information" of Certegy, subject

to section 8 of this Agreement.

4.5 Certegy will invest in improvements to its debit/ATM processing capability
during the Renewal Term. Certegy's goals will be:

(1) to establish effective, efficient and dependable connectivity to enable
authorizations and settlements over all major debit/ATM networks;

(2) to provide competitive solutions for CSCU Credit Union's debit and ATM card
processing needs;

(3) to have Certegy's platform connect directly to VISA for signature debit
authorizations;

(4) to settle signature debit transactions directly with VISA;
(5) to enable single point settlement;

(6) to provide a graphical user interface;

(7) to enable seven-day processing, and

(8) to enable unique authorization parameters by BIN. Backup, Disaster Recovery,
Force Majeure and System Integrity. 5.

5.1 Backup. Certegy shall provide for backup data processing in the event
Certegy's primary data processing unit becomes inoperable. Certegy will provide
off-premises secured



storage of data and program files as required by VISA and MasterCard and will
have available redundant sources of electrical power.

5.2 Disaster Recovery. In the event Certegy is prevented from performing its
obligations under this Agreement through no fault of its own, Certegy shall,
through its own facilities, suppliers of computer equipment and/or other
processors, make best efforts to assist Credit Union to obtain replacement
processing services for the Services, as promptly as is reasonably possible.
Credit Union authorizes Certegy to provide cardholder and other Confidential
Information to those vendors it contracts with to provide disaster recovery and
other back-up processing services to Certegy, in order to test and prepare for
disaster recovery as well as to perform Services in the event of a threatened or
actual disaster. Certegy shall require each vendor that is to receive
Confidential Information to sign a confidentiality agreement binding such vendor
to protect and not improperly disclose Confidential Information. Certegy has
maintained and shall continue to maintain arrangements with vendors to provide
backup processing capability and Certegy shall test the functionality and
viability of such backup processing capability twice each year.

5.3 Force Majeure. If Certegy is prevented from performing its obligations under
this Agreement due to causes beyond its control, including without limitation
strikes, riots, earthquakes, epidemics, wars, acts of terrorists, fires, power
failures, the failure or closure of a Credit Union, machine breakdowns,
computer-associated equipment outages, or any other catastrophe rendering its
data processing center wholly or partially inoperable, Certegy shall not be
liable for any loss or damage to Credit Union, Agent Credit Unions or Customers.

5.4 Annual Financial and System Review. Each year, Certegy shall provide to CSCU
a copy of the most recent annual report of its publicly held parent corporation
and a copy of the most recent third party auditors' review and report on the
design and compliance test of Certegy's card processing system (SAS 70). Upon
Credit Union's written request, Certegy shall provide these documents to Credit
Union.

6. Merchant Fees. If a Credit Union utilizes the Merchant Services provided by
Certegy, the fees referenced in Schedule "C" attached to and made a part of this
Amendment, shall apply to those services, and the following terms are added to
the Agreement:

6.1 Right to Refuse Merchants. Credit Union shall not enroll merchants for
participation in the VISA and/or MasterCard system through CSCU or Certegy, if
those merchants are within the categories of merchants designated by CSCU and/or
Certegy from time to time as "high-risk merchants". CSCU and/or Certegy shall
have the right to refuse to enroll, and may terminate the enrollment of, any
merchant if it determines, in its sole and absolute discretion, that failure to
do so wo