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As filed with the Securities and Exchange Commission on June 4, 2004.

Registration No. 333-          

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

Under
THE SECURITIES ACT OF 1933

EQUIFAX INC.
(Exact name of registrant as specified in its charter)

Georgia
(State or other jurisdiction of
incorporation or organization)

 58-0401110
(I.R.S. Employer

Identification No.)

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

(404) 885-8000
(Address, including zip code, and telephone number,

including area code, of registrant's principal executive offices)

Equifax Inc. Non-Employee Director Stock Option Plan
(Full Title of the Plan)

Kent E. Mast, Esq.
1550 Peachtree Street, N.W.

Atlanta, Georgia 30309
(404) 885-8000

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies to:

Larry D. Ledbetter, Esq.
Kilpatrick Stockton LLP

1100 Peachtree Street, N.E., Suite 2800
Atlanta, Georgia 30309

(404) 815-6500
(404) 815-6555 (fax)

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered(1)  

Amount to
be Registered(2)  

Proposed Maximum
Offering Price
per Share(2)  

Proposed Maximum
Aggregate

Offering Price(3)  
Amount of

Registration Fee

Common Stock, par value $1.25 per share  206,790 shares  $24.22  $4,881,744  $619

(1) This registration statement also relates to an equal number of rights to purchase shares of Common Stock which are currently attached to and transferable only with
shares of Common Stock registered hereby.

(2) Together, pursuant to Rule 416(c) under the Securities Act of 1933 (the "Securities Act"), with an indeterminate number of shares that may be necessary to adjust the
number of shares reserved for issuance pursuant to the Equifax Inc. Non-Employee Director Stock Option Plan (the "Plan") as the result of a stock split, stock dividend,
reclassification of stock, corporate transaction or similar adjustment of the outstanding shares of Equifax Inc. (the "Registrant").

(3) With respect to 76,976 shares of Common Stock underlying options issued under the Plan prior to the date hereof, calculated based on the exercise price of such options
pursuant to Rule 457(h)(1) under the Securities Act. With respect to 129,814 shares of Common Stock underlying options to be issued in the future under the Plan,
estimated solely for the purpose of determining the registration fee with respect to the shares being registered hereby pursuant to Rule 457(c) and (h)(1) under the
Securities Act, based on $24.22, the average of the high and low prices of the Registrant's Common Stock on June 1, 2004, as reported on the New York Stock
Exchange.



The Registrant previously registered 300,000 shares of Common Stock to be issued under the Plan. The purpose of this Registration Statement on Form S-8 is to register an
additional 206,790 shares of Common Stock to be issued under the Plan. The contents of the Registrant's Registration Statement on Form S-8, as filed with the Securities and
Exchange Commission on December 4, 1998 (Commission File No. 333-68421), which became effective on such date, relating to the registration of shares of Common Stock
authorized for issuance under the Plan, are incorporated by reference herein in accordance with General Instruction E to Form S-8.

  
Item 8. Exhibits. 

        The exhibits included as part of this Registration Statement are as follows:

Exhibit No.

 

Description

  4.1  Articles II, III, IV, V and VI of the Registrant's Amended and Restated Articles of Incorporation, effective as of June 27, 1996 (incorporated by reference to
Exhibit B to Registrant's Schedule 14A, filed on March 27, 1996).

  4.2  Articles One, Two, Three, Six, Seven, Eight, Nine, Ten and Eleven of the Registrant's Amended and Restated Bylaws, effective as of September 8, 2003
(incorporated by reference to Exhibit 3.2 to Registrant's Form 10-K for the year ended December 31, 2003, filed on March 11, 2004).

  4.3  Equifax Inc. Non-Employee Director Stock Option Plan and Agreement (incorporated by reference to Exhibit 10.16 to Registrant's Form 10-K for the year
ended December 31, 1998, filed on March 31, 1999).

  4.4  Rights Agreement, dated as of October 25, 1995, between Equifax Inc. and SunTrust Bank, Atlanta with Form of Right Certificate attached as Exhibit "A"
(incorporated by reference to Exhibit 4.3 to Registrant's Form 10-K for the year ended December 31, 2000, filed on March 29, 2001).

  5  Opinion and Consent of Kilpatrick Stockton LLP, Counsel to the Registrant.

23.1  Consent of Ernst & Young LLP.

23.2  Statement Pursuant to Rule 437a of the Securities Act of 1933 Regarding Absence of the Consent of Arthur Andersen LLP.

23.3  Consent of Kilpatrick Stockton LLP (included in Exhibit 5).

24  Power of Attorney (included on the Signature Page).

  
Item 9. Undertakings. 

(a)    The undersigned Registrant hereby undertakes:

        (1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement; 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such
information in the Registration Statement;
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        (2)    That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

        (3)    To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b)    The undersigned Registrant hereby undertakes that, for the purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant's annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to
Section 15(d) of the Exchange Act of 1934) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)    Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the Registrant pursuant
to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Atlanta, State of Georgia, on
June 4, 2004.

 EQUIFAX INC.

 By: /s/  THOMAS F. CHAPMAN      

Thomas F. Chapman
Chairman and Chief Executive Officer

  
POWER OF ATTORNEY 

        We, the undersigned directors and officers of Equifax Inc., do hereby appoint Thomas F. Chapman, Kent E. Mast and Donald T. Heroman, each our true and lawful
attorneys-in-fact and agents with full power of substitution and resubstitution, to do any and all acts and things in our name and on our behalf in our capacities as directors and
officers and to execute any and all instruments for us and in our names in the capacities indicated below, which said attorneys-in-fact and agents, or any of them, may deem
necessary or advisable to enable Equifax Inc. to comply with the Securities Act of 1933, as amended, and any rules, regulations and requirements of the Securities and Exchange
Commission, in connection with this Registration Statement of Equifax Inc. on Form S-8, including specifically, but without limitation, power and authority to sign for us or any
of us in our names in the capacities indicated below, any and all amendments (including post-effective amendments) hereto; and we do each hereby ratify and confirm all that
said attorneys-in-fact and agents, or any one of them, shall do or cause to be done by virtue hereof. This Power of Attorney may be executed in multiple counterparts, each of
which shall be deemed an original, but which taken together shall constitute one instrument.

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated on June 4, 2004.

/s/  THOMAS F. CHAPMAN      

Thomas F. Chapman

 Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

/s/  DONALD T. HEROMAN      

Donald T. Heroman

 Corporate Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/  NUALA M. KING      

Nuala M. King

 Vice President and Corporate Controller
(Principal Accounting Officer)

/s/  LEE A. AULT, III      

Lee A. Ault, III  

Director

/s/  JOHN L. CLENDENIN      

John L. Clendenin  

Director

/s/  JAMES E. COPELAND      

James E. Copeland  

Director

[Signatures continued on following page]

   

3



 

[Signatures continued from preceding page]

/s/  A. WILLIAM DAHLBERG      

A. William Dahlberg  

Director

/s/  L. PHILLIP HUMANN      

L. Phillip Humann  

Director

/s/  LEE A. KENNEDY      

Lee A. Kennedy  

Director

/s/  LARRY L. PRINCE      

Larry L. Prince  

Director

/s/  D. RAYMOND RIDDLE      

D. Raymond Riddle  

Director

/s/  LOUIS W. SULLIVAN, M.D.      

Louis W. Sullivan, M.D.  

Director

/s/  JACQUELYN M. WARD      

Jacquelyn M. Ward  

Director
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EXHIBIT INDEX 

Exhibit No.

 

Description

  4.1  Articles II, III, IV, V and VI of the Registrant's Amended and Restated Articles of Incorporation, effective as of June 27, 1996 (incorporated by reference to
Exhibit B to Registrant's Schedule 14A, filed on March 27, 1996).

  4.2  Articles One, Two, Three, Six, Seven, Eight, Nine, Ten and Eleven of the Registrant's Amended and Restated Bylaws, effective as of September 8, 2003
(incorporated by reference to Exhibit 3.2 to Registrant's Form 10-K for the year ended December 31, 2003, filed on March 11, 2004).

  4.3  Equifax Inc. Non-Employee Director Stock Option Plan and Agreement (incorporated by reference to Exhibit 10.16 to Registrant's Form 10-K for the year
ended December 31, 1998, filed on March 31, 1999).

  4.4  Rights Agreement, dated as of October 25, 1995, between Equifax Inc. and SunTrust Bank, Atlanta with Form of Right Certificate attached as Exhibit "A"
(incorporated by reference to Exhibit 4.3 to Registrant's Form 10-K for the year ended December 31, 2000, filed on March 29, 2001).

  5  Opinion and Consent of Kilpatrick Stockton LLP, Counsel to the Registrant.

23.1  Consent of Ernst & Young LLP.

23.2  Statement Pursuant to Rule 437a of the Securities Act of 1933 Regarding Absence of the Consent of Arthur Andersen LLP.

23.3  Consent of Kilpatrick Stockton LLP (included in Exhibit 5).

24  Power of Attorney (included on the Signature Page).
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Exhibit 5 

KILPATRICK STOCKTON LLP  Attorneys at Law
Suite 2800

1100 Peachtree Street
Atlanta, Georgia 30309-4530

Telephone: 404.815.6500
Facsimile: 404.815.6555

Web site: www.kilpatrickstockton.com

June 4, 2004

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

Re: Form S-8 Registration Statement

Gentlemen:

        We have acted as counsel for Equifax Inc., a Georgia corporation (the "Company"), in the preparation and filing of a registration statement on Form S-8 (the "Registration
Statement") relating to the Company's Non-Employee Director Stock Option Plan (the "Plan") and the proposed offer and sale of up to 206,790 shares of the Company's
common stock, par value $1.25 per share (the "Shares") pursuant thereto.

        In connection with the preparation of the Registration Statement, we have examined originals or copies of such corporate records, documents, and other instruments
relating to the authorization and issuance of the Shares as we have deemed relevant under the circumstances. In all such examinations, we have assumed the genuineness of
signatures on original documents and the conformity to such original documents of all copies submitted to us as certified, conformed or photographic copies, and as to
certificates of public officials, we have assumed the same to have been properly given and to be accurate.

        On the basis of the foregoing, it is our opinion that the offer and sale of the Shares pursuant to the Plan have been duly authorized by the Board of Directors of the
Company, and such Shares, when issued in accordance with the terms and conditions of the Plan, will be legally and validly issued, fully paid, and non-assessable.

        We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.

  Sincerely,

  KILPATRICK STOCKTON LLP

  By:  Larry D. Ledbetter, a Partner
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Exhibit 23.1 

  
Consent of Independent Auditors 

        We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Equifax Inc. Non-Employee Director Stock Option Plan of our
report dated February 18, 2004, with respect to the consolidated financial statements of Equifax Inc. included in its Annual Report (Form 10-K) for the year ended
December 31, 2003, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP

Atlanta, Georgia
June 4, 2004
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Exhibit 23.2 

  
STATEMENT PURSUANT TO RULE 437a OF THE SECURITIES ACT OF 1933 REGARDING

ABSENCE OF THE CONSENT OF ARTHUR ANDERSON LLP 

        The consolidated financial statements of Equifax Inc. ("Equifax") as of December 31, 2001 and for the year ended December 31, 2001, included in our annual report on
Form 10-K for the year ended December 31, 2003 and incorporated by reference in this registration statement, were audited by Arthur Andersen LLP, independent certified
public accountants ("Andersen"). As recommended by Equifax's Audit Committee, Equifax's Board of Directors on March 28, 2002 decided to dismiss Andersen as Equifax's
independent accountants. See Equifax's Current Report on Form 8-K filed with the Securities and Exchange Commission ("SEC") on April 3, 2002, and the information
reported in our Current Report on Form 8-K/A filed with the SEC on April 9, 2002 for more information.

        Andersen was convicted on federal obstruction of justice charges on June 15, 2002, ceased practicing before the SEC on August 31, 2002, and was sentenced to five years
probation on October 16, 2002. After reasonable efforts, Equifax has been unable to obtain Andersen's written consent to the incorporation by reference into this registration
statement of its audit reports with respect to Equifax's financial statements as of December 31, 2001 and the year ended December 31, 2001. Under these circumstances,
Rule 437a under the Securities Act of 1933, as amended (the "Securities Act") permits Equifax to omit the consent from this filing, and permits Equifax to incorporate by
reference Andersen's reports into present and future registration statements.

        Section 11(a) of the Securities Act provides that if any part of a registration statement, at the time such part becomes effective, contains an untrue statement of a material
fact or an omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, any person acquiring a security pursuant to
such registration statement (unless it is proved that at the time of such acquisition such person knew of such untruth or omission) may sue, among others, every accountant who
has consented to be named as having prepared or certified any part of the registration statement, or as having prepared or certified any report or valuation which is used in
connection with the registration statement, with respect to the statement in such registration statement, report or valuation which purports to have been prepared or certified by
the accountant.

        Because Andersen has not consented to the inclusion of their report in this registration statement, Andersen will not have any liability under Section 11(a) of the Securities
Act for any untrue statements of a material fact contained in the financial statements audited by Andersen or any omissions of a material fact required to be stated therein.
Accordingly, investors will not be unable to assert a claim against Andersen under Section 11(a) of the Securities Act for any purchases of securities under this registration
statement. To the extent provided in Section 11(b)(3)(C) of the Securities Act, however, other persons who are liable under Section 11(a) of the Securities Act, including
Equifax's officers and directors, may still rely on Andersen's original audit reports as being made by an expert for purposes of establishing a due diligence defense under
Section 11(b) of the Securities Act. In addition, the ability of Andersen to satisfy any claims (including claims arising out of Andersen's provision of auditing and other services
to Equifax) may be limited given Andersen's conviction on June 15, 2002 on federal obstruction of justice charges and Andersen's subsequent cessation of practice before the
SEC on August 31, 2002.
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