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Item 1.01                      Entry into a Material Definitive Agreement.

On December 7, 2007, Fair Isaac Corporation (the “Company”) and certain stockholders of the Company who are affiliated with Sandell Asset
Management Corp. (collectively, the "Sandell Group") entered into an agreement (the “Agreement”), pursuant to which, among other things,
the Company agreed to propose two director nominees (the "Nominees"), Nick Graziano, an individual affiliated with the Sandell Group (the
"Sandell Nominee") and Allen Z. Loren, former chairman and chief executive officer of the Dun & Bradstreet Corporation, in addition to the
eight directors proposed for reelection at the Company's 2008 annual meeting of stockholders (the "Annual Meeting").  Pursuant to the
Agreement, the Sandell Group will cause all shares of the Company's common stock beneficially owned by it to be present and voted in favor
of the Nominees and other candidates recommended by the Board at the 2008 Annual Meeting.  The Agreement also provides that if the
Sandell Group's beneficial ownership of the Company's common stock becomes less than three percent (3%) of the Company's outstanding
shares as a result of Sandell Group transfers, then upon a majority vote of the Company's Board of Directors (the "Board"), other than the
Nominees, the Nominees shall immediately tender their resignations from the Board.  In the event a Nominee is unable to perform his duties or
dies during his term of office as a director, or the Sandell Nominee is no longer associated with the Sandell Group, the Agreement provides that
each may be replaced by a designee of the Sandell Group who is reasonably acceptable to the Board.  In connection with the foregoing, the
Company increased the size of the Board from eight to ten directors.

The Agreement also contains certain restrictions on the Sandell Group, which generally terminate eighty days prior to the date of the
Company’s 2009 Annual Meeting (or a shorter period if the Company extends the period for advance notice of nominations of directors or
proposals under its By-Laws) (the “Standstill Period”).  During the Standstill Period, the Sandell Group is restricted from increasing its
investment in the Company above ten percent (10%) of the Company's outstanding shares of common stock.  During the Standstill Period the
Sandell Group is also restricted, subject to certain limited exceptions appearing in the Agreement, from activities with respect to: (i) influence
or control of Company management or obtaining Board representation, engaging in activities in opposition to the Board recommendations or
submitting any proposal or director nomination to the Company's stockholders, or soliciting, encouraging or in any way participating in the
solicitation of any proxies with respect to any voting securities of the Company; (ii) participation in any "group" within the meaning of Section
13(d)(3) of the Securities Exchange Act of 1934 other than the Sandell Group; (iii) public disparagement of any member of the Board or
Company management; and (iv) certain transfers of Company common stock without the prior written consent of the Company.

This summary of the Agreement is not complete and is qualified by reference to the entire Agreement, which is attached hereto as Exhibit 10.1
to this Current Report and incorporated herein by reference.

On December 10, 2007, the Company issued a press release regarding the Agreement.  A copy of the press release is attached hereto as Exhibit
99.1.

Item 5.03                      Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 7, 2007, the Company's Board of Directors approved an amendment to Article 3.1 of the Company’s By-Laws to increase the
number of directors from eight to ten, effective as of December 7, 2007.
 
 



 

 
This summary of the amendment to the By-Laws is not complete, and is qualified by reference to Article 3.1 of the Company’s By-Laws as
amended, which is attached hereto as Exhibit 3.1 to this Current Report and incorporated herein by reference.

Item 8.01                      Other Events.

The Company's 2008 Annual Meeting of Stockholders will be held on Tuesday, February 5, 2008, at 9:30 a.m. PST at the Company's offices
located at 200 Smith Ranch Road, San Rafael, California 94903.  Stockholders of record as of December 10, 2007 will be entitled to notice of
and vote at the annual meeting.  The Company expects to mail its definitive proxy statement to all stockholders of record on or about January 8,
2008.

Item 9.01                      Financial Statements and Exhibits.

(d) Exhibits.

3.1           Article 3.1 of Fair Isaac Corporation’s By-Laws, as amended
10.1         Agreement dated December 7, 2007, between the Company and the Sandell Group
99.1         Press release dated December 10, 2007



SIGNATURES

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

  FAIR ISAAC CORPORATION
   
Date    December 10, 2007  /s/ Mark R. Scadina  
  Mark R. Scadina

Senior Vice President and General Counsel
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EXHIBIT 3.1
Fair Isaac Corporation
By-Laws Article 3.1

As Amended

3.1           Powers; Number; Qualifications. The business and affairs of the Corporation shall be managed by or under the direction
of the Board of Directors, except as may be otherwise provided by law or in the certificate of incorporation. The number of
directors which shall constitute the Board of Directors shall be ten (10). Directors need not be stockholders.



EXHIBIT 10.1

 
AGREEMENT

 
 
THIS AGREEMENT (“Agreement”), dated the 7th day of December, 2007 (“Effective Date”), is made by and between Fair Isaac
Corporation, a Delaware corporation (the “Company”), on the one hand, and Sandell Asset Management Corp., a Cayman Islands
exempted company (“SAMC”), Castlerigg Master Investments Ltd., a British Virgin Islands company ("Castlerigg Master
Investments"), Castlerigg International Limited, a British Virgin Islands company ("Castlerigg International"); Castlerigg
International Holdings Limited, a British Virgin Islands company ("Castlerigg Holdings"); Castlerigg Global Select Fund Limited,
a Cayman Islands exempted company ("Castlerigg Global Select"); CGS, Ltd., a Cayman Islands exempted company ("CGS"); and
Castlerigg GS Holdings, Ltd., a Cayman Islands exempted company (“CGSH”, and collectively with SAMC, Castlerigg Master
Investments, Castlerigg International, Castlerigg Holdings, Castlerigg Global Select, CGS, and CGSH, the “Sandell Group”), on
the other hand.
 
WHEREAS, the Sandell Group has filed a Schedule 13D with the Securities and Exchange Commission (the “SEC”) on June 29,
2007, as amended on October 12, 2007 and as may be amended from time to time (the "Schedule 13D");
 
WHEREAS, the Company is willing to undertake changes to the composition of the Company's Board of Directors (the "Board")
as set forth herein; and
 
WHEREAS, the Company and the Sandell Group have agreed that it is in their mutual interests to enter into this Agreement as
hereinafter described.
 
NOW, THEREFORE, in consideration of the premises and the representations, warranties, and agreements contained herein, and
other good and valuable consideration, the parties hereto mutually agree as follows:
 
1.           Representations and Warranties of the Sandell Group. The Sandell Group hereby represents and warrants to the Company
as follows:
                 

                          (a)         The Sandell Group has beneficial ownership of 2,874,000 shares of common stock of the Company
and has full power and authority to enter into this Agreement and to bind the entire number of shares of the common stock
of the Company which it holds, or may hold, including any shares purchased in the future, to the terms of this Agreement.

  (b)         This Agreement constitutes a valid and binding agreement of the Sandell Group. Except that Thomas E. Sandell
may be deemed to beneficially own shares of the Company and except as set forth in Section 1(a) hereof, no “affiliate” or
“associate” (as such terms are defined in the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of the
Sandell Group beneficially owns any shares or rights to acquire shares of common stock of the Company.

 
2.           Representations and Warranties of the Company.  The Company hereby represents and warrants to the Sandell Group, as
follows:
 
 



 
(a)           The Company has full power and authority to enter into and perform its obligations under this Agreement, and the
execution and delivery of this Agreement by the Company has been duly authorized by the Board and requires no further
Board or stockholder action, other than amendment of the bylaws of the Company to increase the size of the Board by two
members.

 
(b)           This Agreement constitutes a valid and binding obligation of the Company and the performance of its terms does
not constitute a violation of its certificate of incorporation or bylaws.

 
3.           Directorships.  The Company agrees that:

 
(a)           following the execution of this Agreement and prior to filing the definitive proxy statement in connection with the

Company's 2008 Annual Meeting of Stockholders (including any adjournment or postponement thereof, the "2008 Annual
Meeting"), the Board, at a duly convened meeting of directors, will take all necessary action to increase the size of the Board by
two members;
 

(b)            Nick Graziano (the "Sandell Nominee") will be nominated by the Board as a director at the 2008 Annual Meeting;
 

(c)            Allan Loren (the "Additional Nominee" and together with the Sandell Nominee, the "Nominees"), will be nominated
by the Board as a director at the 2008 Annual Meeting;
 

(d)           the Company's Board will recommend a vote "for" the Nominees at the 2008 Annual Meeting, and shall solicit its
stockholders to vote for such Nominees;
 

(e)           proxies solicited by the Company's Board will be voted "for" the Nominees at the 2008 Annual Meeting; and
 

(f)           during his term of office as a director, the Sandell Nominee and the Additional Nominee may each be replaced by
another designee of the Sandell Group who is reasonably acceptable to the Company's Board in the event that the Sandell Nominee
or the Additional Nominee dies, is unable to perform his duties as a director, or, in the case of the Sandell Nominee, is no longer
associated with the Sandell Group.
 

4.           Voting at Meetings of Stockholders.
 
(a)           At the 2008 Annual Meeting, the Sandell Group shall cause all of the shares of the Company common stock beneficially
owned by it to be present for quorum purposes and to be voted:
 

(i)           For each of (A) the Nominees and (B) the other candidates recommended by the Board in the Schedule 14A filed by
the Company with the SEC for election to the Board (the "Company Nominees"); provided that the Company Nominees are
each either current members of the Board or otherwise reasonably acceptable to the Sandell Group; and

 
(ii)           for the ratification of the selection of the Company’s independent auditors.

 
 



 
 

5.           The Sandell Group's Prohibited Conduct.  During the period commencing with the execution of this Agreement and
ending on the earlier to occur of (a) the date that is eighty (80) days prior to the date of the Company's 2009 Annual Meeting of
Stockholders (provided, however, that if the Board takes any action to amend the Company's restated bylaws in such a manner as to
increase the time period prior to the 2009 Annual Meeting of Stockholders by which a holder of the Company's common stock
must provide timely notice to the Company of (i) its nomination of a person or persons to the Board at a meeting of the Company's
stockholders, (ii) or of its proposal to bring business before a meeting of the Company's stockholders (clause (i) and (ii) together,
the "Stockholder Matters"), then the Standstill Period (as defined herein) shall expire ten (10) days prior to the date on which a
stockholder must give notice to the Company with respect to any Stockholder Matters), and (b) a material breach by the Company
of its obligations under this Agreement (the "Standstill Period"), neither the Sandell Group nor any of its controlled affiliates shall,
without the prior written consent of the Company:
 

(a) acquire or agree to acquire, or publicly offer or propose to acquire, directly or indirectly, by purchase or otherwise, any
voting securities or direct or indirect rights or options to acquire any voting securities of the Company or any subsidiary
thereof, or any assets of the Company or any subsidiary or division thereof; provided, however, that nothing herein shall limit
the ability of the Sandell Group to (i) transfer any voting securities or direct or indirect rights or options to acquire any voting
securities of the Company to any of its controlled affiliates, so long as such any such controlled affiliates agree to be bound by
the terms of this Agreement and execute a joinder agreement to this Agreement, in the form attached hereto as Exhibit A (a
"Joinder Agreement"), (ii) enter into any swap or other arrangement whereby it acquires the economic consequences of
ownership of the common stock without also acquiring the voting or other rights, privileges or powers associated with the
ownership of the underlying common stock, or (iii) subject to applicable law, including federal securities laws prohibiting
insider trading, acquire up to ten percent (10%) of the outstanding shares of Company common stock;

 
(b) other than as provided in this Agreement, seek or propose to influence or control the management or the policies of the
Company (provided that the Nominees' actions (or those of their replacements as contemplated by Section 3) as members of
the Board shall not be deemed to violate the foregoing) or to obtain representation on the Board (other than the nomination of
the Nominees), directly or indirectly engage in any activities in opposition to the recommendation of the Board (including the
recommendation of the Nominees and the Company Nominees as directors to be elected at the 2008 Annual Meeting), submit
any proposal (whether pursuant to Rule 14a-8 or otherwise) or nomination of a director or directors for stockholder action, or
solicit, or encourage or in any way participate in the solicitation of, any proxies or consents with respect to any voting
securities of the Company, provided, however, that the foregoing shall not prohibit the Sandell Group from (i) making public
statements (including statements contemplated by Rule 14a-1(1)(2)(iv) under the Exchange Act), or (ii) engaging in
discussions with other stockholders or (iii) soliciting, or encouraging or participating in the solicitation of, proxies or consents
with respect to voting securities of the Company (so long as such discussions are in compliance with subsection (d) hereof
(clauses (i), (ii) and (iii), together, "Permitted Actions") with respect to any transaction that has been publicly announced by
the Company involving (1) the recapitalization of the Company, (2)
 

 



 
an acquisition, disposition or sale of assets or a business by the Company where (A) the consideration to be received or paid
in such transaction exceeds $400 million in the aggregate or (B) requires approval by the holders of common stock of the
Company, or (3) a change of control of the Company (each, a "Material Transaction"), provided, further, that in the event that
one of the Nominees votes against an acquisition, disposition or sale of assets or a business by the Company, which is neither
a Material Transaction nor an acquisition, disposition or sale of assets or a business by the Company where the consideration
to be received or paid in such transaction is less than $125 million in the aggregate, at the Board meeting approving such
transaction, the Company will make a public statement that such Nominee so voted;

 
(c) make any public announcement with respect to, or publicly offer to effect, seek or propose (with or without conditions) a
merger, consolidation, business combination or other extraordinary transaction with or involving the Company or any of its
subsidiaries or any of its or their securities or assets, provided, however, that nothing in this subsection (c) shall restrict the
Sandell Group from taking Permitted Actions with respect to a Material Transaction;

 
(d) (i) form, join or in any way participate in a "group" as defined in Section 13(d)(3) of the Exchange Act, and the rules and
regulations promulgated thereunder, other than a "group" that includes all or some lesser number of persons identified as
members of the Sandell Group, or (ii) enter into any negotiations, arrangements or understandings with any third parties,
other than members of the Sandell Group solely with respect to the existing members of the Sandell Group, in connection
with becoming a "group" as defined in Section 13(d)(3) of the Exchange Act;

 
(e) publicly disparage any member of the Board or management of the Company; or

 
(f) publicly seek or request permission to do any of the foregoing, request to amend or waive any provision of this Section 5
(including, without limitation, any of clauses (a)-(e) hereof), or make or seek permission to make any public announcement
with respect to any of the foregoing.

 
 
6.           Transfer Restrictions.  The Sandell Group agrees that, during the Standstill Period, it shall not offer, pledge, sell, contract
to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to
purchase, lend (other than in a customary commingled brokerage account in the ordinary course of business), or otherwise transfer
or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or exercisable or exchangeable,
directly or indirectly, for common stock, whether any such transaction described above is to be settled by delivery of common stock
or such other securities, in cash or otherwise (any such action a "Transfer"), in each case without the prior written consent of the
Company; provided that the foregoing shall not restrict the Sandell Group from (i) a Transfer of any shares to a controlled affiliate
which agrees to be bound by the terms of this Agreement and executes a Joinder Agreement, (ii) subject to compliance with law,
the Transfer of shares in either (1) brokers' transactions (within the meaning of Rule 144(g) of the Securities Act of 1933 (the
"Securities Act")), but not in transactions directly with a market maker (as defined in Section 3(a)(38) of the Exchange Act), or (2)
private Transfers (including transactions with, or indirectly through, a market maker), in a single Transfer or series of related
Transfers, so long as the Sandell Group,
 
 



 
at the time of such Transfer, does not have actual knowledge, after reasonable inquiry, that such Transfer or series of Transfers
would result in the ultimate purchaser of such shares of common stock from the Sandell Group beneficially owning, together with
its affiliates, following such Transfer or Transfers, in excess of five percent (5%) of the Company's common stock in the aggregate,
or (iii) Transfers made pursuant to (x) tender offers in respect of the Company's common stock made by the Company or any third
party, or (y) repurchase offers in respect of the Company's common stock made directly with the Company.
 
7.           Resignation.  Each of the Nominees shall immediately tender his resignation from the Board, if requested by the Board as
a result of a majority vote of the directors, other than the Nominees, in favor of such resignations from the Board, in the event that
the Sandell Group's beneficial ownership of the Company's common stock becomes less than three percent (3%) of the outstanding
shares of common stock of the Company solely as a result of a Transfer or series of Transfers by the Sandell Group.
 
8.           Nondisparagement.  During the Standstill Period, the Company shall not publicly disparage the Sandell Group or any
member of the management of the Sandell Group.
 
9.           Public Announcement.  The parties shall promptly disclose the existence of this Agreement after its execution pursuant to
a joint press release in the form attached hereto as Exhibit B; however, neither party shall disclose the existence of this Agreement
until the press release is issued.
 
10.           Remedies. The Company and the Sandell Group acknowledge and agree that a breach or threatened breach by either
party may give rise to irreparable injury inadequately compensable in damages, and accordingly each party shall be entitled to
injunctive relief to prevent a breach of the provisions hereof and to enforce specifically the terms and provisions hereof in any state
or federal court having jurisdiction, in addition to any other remedy to which such aggrieved party may be entitled to at law or in
equity. In the event either party institutes any legal action to enforce such party’s rights under, or recover damages for breach of,
this Agreement, the prevailing party or parties in such action shall be entitled to recover from the other party or parties all costs and
expenses, including but not limited to reasonable attorneys’ fees, court costs, witness fees, disbursements and any other expenses of
litigation or negotiation incurred by such prevailing party or parties.
 
11.           Notices. All notice requirements and other communications shall be deemed given when delivered or on the following
business day after being sent by overnight courier with a nationally recognized courier service such as Federal Express, addressed
to the Company, SAMC, Castlerigg Master Investments, Castlerigg International, Castlerigg Holdings, Castlerigg Global Select,
CGS, CGSH and Mr. Sandell as follows:
 

The Company:
Fair Isaac Corporation
901 Marquette Avenue, Suite 3200
Minneapolis, MN 55402-3232
Facsimile:  (612) 758-6002
Attention: General Counsel

 
 



 
With a copy to (which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP
525 University Avenue, Suite 1100
Palo Alto, California 94301
Facsimile:    (650) 470-4570
Attention:    Kenton J. King
 Celeste E. Greene

The Sandell Group:
Sandell Asset Management Corp.
40 W 57th Street, 26th Floor
New York, NY 10019
Facsimile: (212) 603-5725
Attn: General Counsel

with copies to (which shall not constitute notice):

Schulte Roth & Zabel LLP
919 Third Avenue
New York, NY 10022
Facsimile: (212) 593-5955
Attention:  Marc Weingarten

 
12.           Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject
matter hereof and supersedes all prior and contemporaneous agreements understandings, negotiations and discussions of the parties
in connection therewith not referred to herein.
 
13.           Counterparts; Facsimile. This Agreement may be executed in any number of counterparts and by the parties hereto in
separate counterparts, and signature pages may be delivered by facsimile, each of which when so executed shall be deemed to be an
original and all of which taken together shall constitute one and the same agreement.
 
14.           Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect
the meaning hereof.
 
15.           Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the
State of Delaware, without regard to choice of law principles that would compel the application of the laws of any other
jurisdiction.
 
16.           Severability. In the event one or more of the provisions of this Agreement should, for any reason, be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this
Agreement, and this Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been contained
herein.
 
 



 
 
17.           Successors and Assigns. This Agreement shall not be assignable by any of the parties to this Agreement.  This
Agreement, however, shall be binding on successors of the parties hereto.
 
18.           Survival of Representations, Warranties and Agreements. All representations, warranties, covenants and agreements
made herein shall survive the execution and delivery of this Agreement.
 
19.           Amendments. This Agreement may not be modified, amended, altered or supplemented except upon the execution and
delivery of a written agreement executed by all of the parties hereto.
 
20.           Further Action. Each party agrees to execute any and all documents, and to do and perform any and all acts and things
necessary or proper to effectuate or further evidence the terms and provisions of this Agreement.
 
21.           Consent to Jurisdiction. Each of the parties hereby irrevocably submits to the exclusive jurisdiction of any state court
sitting in the State of Delaware in any action or proceeding arising out of or relating to this Agreement and each of the parties
hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard and determined in any such court.
 
22.           Expenses. Each party agrees to bear its own expenses in connection with the transactions contemplated hereby.
 
 

 
 

[Signature Page Follows]
 
 

 



 
The Company and the Sandell Group each indicate its agreement with the foregoing by signing and returning one copy of this
agreement, whereupon this letter agreement will constitute their agreement with respect to the subject matter hereof.
 

Accepted to and agreed, as of the date
first written above:

Fair Isaac Corporation

By:          /s/ Mark N. Greene                                           
Name:     Mark N. Greene                                           
Title:       CEO                                           

Sandell Asset Management Corp.

By:          /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   

Castlerigg Master Investments Ltd.

By:           /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   

Castlerigg International Limited

By:          /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   

Castlerigg International Holdings Limited

By:          /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   

Castlerigg Global Select Fund Limited

By:          /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   

 



 

 
CGS, Ltd.

By:          /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   

Castlerigg GS Holdings, Ltd.

By:          /s/ Thomas E. Sandell                                                   
Name:     Thomas E. Sandell                                                      
Title:        Chief Executive Officer                                                   



EXHIBIT A

FORM OF JOINDER AGREEMENT

The undersigned hereby agrees, effective as of the date hereof, to become a party to that certain Agreement, dated as of December
7, 2007, by and among Fair Isaac Corporation, a Delaware corporation (the "Company"), Sandell Asset Management Corp., a
Cayman Islands exempted company (“SAMC”), Castlerigg Master Investments Ltd., a British Virgin Islands company ("Castlerigg
Master Investments"), Castlerigg International Limited, a British Virgin Islands company ("Castlerigg International"); Castlerigg
International Holdings Limited, a British Virgin Islands company ("Castlerigg Holdings"); Castlerigg Global Select Fund Limited,
a Cayman Islands exempted company ("Castlerigg Global Select"); CGS, Ltd., a Cayman Islands exempted company ("CGS"); and
Castlerigg GS Holdings, Ltd., a Cayman Islands exempted company (“CGSH” and collectively with SAMC, Castlerigg Master
Investments, Castlerigg International, Castlerigg Holdings, Castlerigg Global Select, CGS, and CGSH, the “Sandell Group”) (the
"Agreement"). By executing this joinder agreement, the undersigned hereby agrees to be, and shall be, deemed a member of the
"Sandell Group" for all purposes of the Agreement, entitled to the rights and subject to the obligations thereunder with respect to
the voting securities of the Company acquired from the Sandell Group.

The address and facsimile number to which notices may be sent to the undersigned is as follows:
 

                   Facsimile No.:

 
By:  
 
Name:  
 
 Title:  
 
 Date:  
 



                                                                                                                                  EXHIBIT 99.1

Investors & Analysts:
John D. Emerick, Jr.
Marcy K. Oelhafen
Fair Isaac Corporation
(800) 213-5542
investorrelations@fairisaac.com

FAIR ISAAC TO NOMINATE ALLAN Z. LOREN AND NICK GRAZIANO
TO BOARD OF DIRECTORS

Sandell agrees to support candidates and abide by certain standstill provisions until the 2009 annual meeting

December 10, 2007 - (Minneapolis, Minnesota, USA) - Fair Isaac Corporation (NYSE: FIC) ( the "Company") and Sandell Asset Management
Corp. ("Sandell"), which together with its affiliates owns 5.7% of the Company's outstanding shares, today announced that the Company has
agreed to nominate two new independent directors for election to its Board of Directors: Allan Z. Loren, former chairman and chief executive
officer of The Dun & Bradstreet Corporation ("D&B") and Nick Graziano, a managing director of Sandell Asset Management.  Messrs. Loren
and Graziano will be included in the Company's proxy statement as candidates for election at the 2008 Annual Meeting of Stockholders to be
held on February 5, 2008.  With the addition of Messrs. Loren and Graziano, Fair Isaac's Board will be expanded from eight directors to ten
directors, nine of whom will be independent.

In connection with the nomination of Messrs. Loren and Graziano to its Board, the Company entered into an agreement with Sandell, pursuant
to which Sandell has agreed to vote its shares in support of all of the Board's director nominees at the 2008 Annual Meeting and abide by
certain standstill provisions until the 2009 Annual Meeting of Stockholders.  In addition, Sandell has agreed not to increase its investment in the
Company above 10% of the Company's outstanding shares of common stock during this period.

A. George "Skip" Battle, Chairman of the Board, said, "We are pleased with the prospect of Allan and Nick joining our Board.  Our Board is
committed to enhancing value for all Fair Isaac stockholders and we look forward to working closely with Allan and Nick and benefiting from
their experience.  Allan brings extensive strategic, technology and operational experience to Fair Isaac.  Nick adds the perspective of a major
stockholder and his extensive financial and capital markets expertise will be valuable to the Company as we continue to drive growth and
strengthen our business."

Thomas Sandell commented, "Adding Allan and Nick to Fair Isaac's Board is a positive, stockholder-friendly step and we are confident that
their experience will enhance the composition of the Board.  We look forward to continuing to work constructively with the Company to
maximize the value of Fair Isaac for all stockholders."
 
 



 

 
Allan Z. Loren, 69, served as both Chairman and CEO of D&B (NYSE: DNB) from May 2000 to January 2005, and as Chairman until May
2005.  Mr. Loren was instrumental in refocusing D&B's business and creating and implementing D&B's "Blueprint for Growth"
strategy.  During his five years leading the company, Mr. Loren grew D&B's earnings per share from $1.71 to $2.98, increased free cash flow
from $164 million to $239 million per year, and produced a total shareholder return of 378%.  Prior to D&B, Mr. Loren served as Executive
Vice President and Chief Information Officer for American Express for six years.  He was President and CEO of Galileo International from
1991 - 1994 and President of Apple Computer U.S.A. from 1988 - 1991. Mr. Loren holds a bachelor's degree in mathematics from Queens
College, City of New York, did graduate work in mathematics and statistics at American University, and completed the Executive Management
Program at Stanford University.  Mr. Loren previously served on the Boards of Directors of Hershey Foods, Reynolds & Reynolds and Venator
Group, a predecessor to Foot Locker, Inc.

Nick Graziano, 35, is a Managing Director of Sandell Asset Management Corp., an investment manager, and has over 12 years of financial
management experience.  Mr. Graziano has been with Sandell since September 2006.  From February 2004 to July 2006, Mr. Graziano was an
investment analyst with Icahn Partners, the primary investment vehicle of Carl C. Icahn. From February 2002 to February 2004, Mr. Graziano
was an analyst with March Partners LLC, a global event-driven hedge fund.  From 1995 to 2001, Mr. Graziano held positions in the Investment
Banking Departments of Thomas Weisel Partners and Salomon Smith Barney. Mr. Graziano earned a BA in Economics from Duke University
in 1994 and an MBA in Finance from Duke University in 1995.  Mr. Graziano currently serves on the Boards of Directors of WCI
Communities, Inc. (NYSE: WCI), InfoSpace, Inc. (NASDAQ: INSP) and previously served on the board of directors of WestPoint
International, Inc. and HowStuffWorks, Inc.

About Fair Isaac Corporation

Fair Isaac Corporation (NYSE:FIC) combines trusted advice, world-class analytics and innovative applications to help businesses make smarter
decisions. Fair Isaac's solutions and technologies for Enterprise Decision Management turn strategy into action and elevate business
performance by giving organizations the power to automate more decisions, improve the quality of their decisions, and connect decisions
across their business. Clients in 80 countries work with Fair Isaac to increase customer loyalty and profitability, cut fraud losses, manage credit
risk, meet regulatory and competitive demands, and rapidly build market share. Fair Isaac also helps millions of individuals manage their credit
health through the www.myFICO.com website.  Learn more about Fair Isaac online at www.fairisaac.com

About Sandell Asset Management

Sandell Asset Management Corp. is a multi-billion dollar global investment management firm, founded by Thomas E. Sandell, which focuses
on global corporate events and restructurings throughout North America, Continental Europe, the United Kingdom, Latin America and the
Asia-Pacific theatres. Sandell frequently will take an "active involvement" in facilitating financial or organization improvements accruing to the
benefit of investors.

Statement Concerning Forward-Looking Information

Except for historical information contained herein, the statements contained in this news release that relate to Fair Isaac or its business are
forward-looking statements within the meaning of the "safe harbor" provisions of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially, including the success of the
Company's Enterprise Decision Management strategy, its ability to recruit and retain key technical and managerial personnel, the maintenance
of its existing relationships and ability to create new relationships with customers and key alliance partners, its ability to continue to develop
new and enhanced products and services, competition, regulatory changes applicable to the use of consumer credit and other data, the
possibility that the anticipated benefits of acquisitions, including expected synergies, will not be realized and other factors that could affect the
Company' s business and financial results that are described more fully under the captions "Risk Factors" and "Management's Discussion and
Analysis of Financial Condition and Results of Operations" in Fair Isaac's SEC reports, including its Annual Report on Form 10-K for the year
ended September 30, 2007, which is on file with the SEC and available at the SEC's website at www.sec.gov. All information, including
forward-looking statements, set forth in this press release is as of November 30, 2007. Fair Isaac does not intend, and disclaims any obligation
to update this information, including the forward-looking statements, to reflect future events or circumstances. Fair Isaac, however, reserves the
right to update such information including forward-looking statements or any portion thereof at any time for any reason.

Fair Isaac is a trademark or registered trademark of Fair Isaac Corporation in the United States and in other countries. Other company names
contained in this release may be trademarks of their respective owners.


