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FAIR ISAAC CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD FEBRUARY 3, 2009,
AND PROXY STATEMENT

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Please take notice that the Annual Meeting of the Stockholders of Fair Isaac Corporation (  Annual Meeting ) will be
held at the time and place and for the purposes indicated below.

TIME 9:30 A.M., local time, on Tuesday, February 3, 2009
PLACE Offices of Fair Isaac Corporation
200 Smith Ranch Road

San Rafael, California

ITEMS OF BUSINESS 1. To elect ten directors to serve until the 2010 Annual Meeting and thereafter
until their successors are elected and qualified;

2. To ratify the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending September 30, 2009;
and

3. To transact such other business as may properly come before the meeting or
any adjournment thereof.

All of the above matters are more fully described in the accompanying proxy
statement.

RECORD DATE You can vote if you were a stockholder of record at the close of business on
December 8, 2008. A complete list of stockholders entitled to vote at the Annual
Meeting shall be open to the examination of any stockholder, for any purpose
germane to the Annual Meeting, during ordinary business hours for at least ten
days prior to the Annual Meeting at our offices at 901 Marquette Avenue,
Suite 3200, Minneapolis, Minnesota.

ANNUAL REPORT Our 2008 Annual Report on Form 10-K accompanies this proxy statement.

VOTING Your Vote is Important. We invite all stockholders to attend the meeting in
person. However, to assure your representation at the meeting, you are urged to
mark, sign, date and return the enclosed proxy card as promptly as possible in
the postage-prepaid envelope enclosed for that purpose or follow the Internet or
telephone voting instructions on the proxy card. Any registered stockholder
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attending the meeting may vote in person even if he or she returned a proxy
card.
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ADMITTANCE TO MEETING  Admittance to the Annual Meeting will be limited to stockholders. If you are a
stockholder of record and plan to attend, please detach the admission ticket from
your proxy card and bring it with you to the Annual Meeting. Stockholders who
arrive at the Annual Meeting without an admission ticket will be required to
present identification matching the corresponding stockholder account name at
the registration table located outside the meeting room. If you are a stockholder
whose shares are held by a bank, broker or other nominee, you will be asked to
certify to such ownership at the registration table prior to the Annual Meeting.

Mark R. Scadina
Senior Vice President, General Counsel and Secretary

January 5, 2009

THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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Fair Isaac Corporation
901 Marquette Avenue, Suite 3200
Minneapolis, Minnesota 55402-3232

Proxy Statement
ANNUAL MEETING AND VOTING
Why did I receive this proxy statement?

The Board of Directors is soliciting your proxy to vote at the Annual Meeting of Stockholders ( Annual Meeting ) to be
held on Tuesday, February 3, 2009, because you were a stockholder of Fair Isaac Corporation ( Fair Isaac, the

Company, we, our, us ) atthe close of business on December 8, 2008, the record date, and are entitled to vote at the
meeting.

This proxy statement, the proxy card and the Annual Report on Form 10-K (the Proxy Material ) are being mailed to
stockholders beginning on or about January 8, 2009. The proxy statement summarizes the information you need to
know to vote at the Annual Meeting. You do not need to attend the Annual Meeting to vote your shares.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?
If your shares are registered directly in your name with our transfer agent, BNY Mellon Shareowner Services
( Mellon ), you are considered the stockholder of record with respect to those shares. We sent the Proxy Material
directly to you. You have the right to vote these shares directly.
If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of shares held in street name. In this case, the Proxy Material has been forwarded to you by your broker, bank
or nominee who is considered the stockholder of record with respect to those shares. As the beneficial owner, you
have the right to direct your broker, bank or nominee how to vote your shares by using the voting instruction card
included in the mailing or by following their instructions for voting by telephone or the Internet.
What am I voting on?
Election of ten directors: A. George Battle; Nicholas F. Graziano; Mark N. Greene; Alex W. Hart;
James D. Kirsner; William J. Lansing; Allan Z. Loren; John S. McFarlane; Margaret L. Taylor; and Duane E.
White;

Ratification of the appointment of Deloitte & Touche LLP ( Deloitte ) as our independent registered public
accounting firm for the fiscal year ending September 30, 2009; and

Any other such business as may properly come before the meeting or any adjournment thereof.

The Board recommends a vote FOR each of the nominees to the Board of Directors and FOR the ratification of
Deloitte s appointment as independent registered public accounting firm for the fiscal year ending September 30, 2009.

What is the voting requirement to elect the directors?

A plurality of the votes cast is required for the election of each of the ten nominees for director.
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What is the voting requirement to ratify the appointment of Deloitte?

The affirmative vote of a majority of the shares present or represented by proxy and entitled to vote is necessary to
ratify the appointment of Deloitte as our independent auditors for the fiscal year ending September 30, 2009.
Abstentions will be counted toward a quorum and have the effect of negative votes with respect to this proposal. In the
event that a broker indicates on a proxy that it does not have discretionary authority to vote certain shares on a
particular matter, such broker nonvotes will also be counted toward a quorum and will have the same effect as
negative votes. All votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will
tabulate affirmative votes, negative votes, abstentions and broker nonvotes.
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What if other business is properly brought before the Annual Meeting for stockholder action?

The Board knows of no other matters to be presented for stockholder action at the Annual Meeting. However, if other
matters are properly brought before the Annual Meeting, the persons named as proxies in the accompanying proxy
card will have discretion with respect to how to vote the shares represented by them.

How many votes do I have?

You are entitled to one vote for each share of Common Stock that you hold, except for the election of directors.
Because you may cumulate your votes in the election of directors, you are entitled to as many votes as equal the
number of shares held by you at the close of business on the record date, multiplied by the number of directors to be
elected.

How do I cumulate my votes in the election of directors?

You are entitled to as many votes as equal the number of shares held by you at the close of business on the record

date, multiplied by the number of directors to be elected. You may cast all of your votes for a single nominee or
apportion your votes among any two or more nominees. However, no stockholder may cumulate votes unless the
name or names of the candidate or candidates for whom votes are cast have been placed in nomination prior to the
voting, and the stockholder has given notice at the Annual Meeting prior to the voting of the stockholder s intention to
cumulate votes. If any one stockholder has given such notice, all stockholders may cumulate their votes for candidates
in nomination.

You may withhold votes from any or all nominees. Except for the votes that stockholders of record withhold from any
or all nominees, the persons named in the proxy card will vote such proxy FOR and, if necessary, will exercise their
cumulative voting rights to elect the nominees as directors of the Company.

How do I vote?
You may vote using any of the following methods:

Proxy card. Be sure to complete, sign and date the card and return it in the prepaid envelope. If you are a
stockholder of record and you return your signed proxy card without indicating your voting preferences, the
persons named in the proxy card will vote FOR the election of directors and the ratification of the appointment
of Deloitte as our independent registered public accounting firm for fiscal 2009.

By telephone or the Internet. The telephone and Internet voting procedures we established for stockholders
of record are designed to authenticate your identity, allow you to give your voting instructions and confirm that
these instructions have been properly recorded. The availability of telephone and Internet voting for beneficial
owners will depend on the voting processes of your broker, bank or nominee. Therefore, we recommend that
you follow the voting instructions in the materials you receive.

In person at the Annual Meeting. All stockholders may vote in person at the Annual Meeting. If you are a
beneficial owner of shares, you must obtain a legal proxy from your broker, bank or nominee and present it to
the inspector of election with your ballot when you vote at the meeting.

What can I do if I change my mind after I vote my shares?

If you are a stockholder of record, you may revoke your proxy at any time before it is voted at the Annual Meeting by:

8
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Sending written notice of revocation to the Corporate Secretary of Fair Isaac;
Submitting a new, proper proxy by telephone, Internet or paper ballot after the date of the revoked proxy; or
Attending the Annual Meeting and voting in person.

2
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If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or
nominee. You may also vote in person at the Annual Meeting if you obtain a legal proxy as described in the answer to
the previous question.

Who will count the vote?

Representatives of Mellon will tabulate the votes and act as the inspector of election.
What shares are included on the proxy card?

The shares on your proxy card represent shares you own.

Is my vote confidential?

Any proxy, ballot or other voting material that identifies the particular vote of a stockholder and contains the
stockholder s request for confidential treatment will be kept confidential, except in the event of a contested proxy
solicitation or as may be required by law. We may be informed whether or not a particular stockholder has voted and
will have access to any comment written on a proxy, ballot or other material and to the identity of the commenting
stockholder. The inspector of election will be an independent third party not under our control.

What constitutes a quorum?

As of the record date, 48,478,054 shares of Fair Isaac Common Stock were issued and outstanding. A majority of the
outstanding shares, present or represented by proxy, constitutes a quorum for the purpose of adopting proposals at the
Annual Meeting. If you submit a properly executed proxy, then you will be considered part of the quorum.

Who can attend the Annual Meeting?

All stockholders as of the record date may attend the Annual Meeting but must have an admission ticket. If you are a
stockholder of record, the ticket attached to the proxy card will admit you. If you are a beneficial owner, you may
request a ticket by writing to the Corporate Secretary, 901 Marquette Avenue, Suite 3200, Minneapolis, Minnesota
55402-3232, or by faxing your request to 612-758-6002. You must provide evidence of your ownership of shares with
your ticket request, which you can obtain from your broker, bank or nominee. We encourage you or your broker to fax
your ticket request and proof of ownership in order to avoid any mail delays. Stockholders who arrive at the Annual
Meeting without an admission ticket will be required to present identification matching the corresponding stockholder
account name at the registration table located outside the meeting room. If you are a stockholder whose shares are held
by a bank, broker or other nominee, you will be asked to certify to such ownership at the registration table prior to the
Annual Meeting.

What are Fair Isaac s costs associated with this proxy solicitation?

We have hired Georgeson Shareholder Communications, Inc. to assist in the distribution of Proxy Material and
solicitation of votes for $8,000 plus reasonable out-of-pocket expenses. Fair Isaac employees, officers and directors
may also solicit proxies. We will bear the expense of preparing, printing and mailing the Proxy Material, and
reimburse brokerage houses and other custodians, nominees and fiduciaries for their reasonable out-of-pocket

expenses for forwarding proxy and solicitation materials to the owners of Common Stock.

How can I obtain the Company s corporate governance information?

10
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The following Fair Isaac corporate governance documents are available on our website at www.fairisaac.com on the
Investors page and are also available in print and free of charge, to any stockholder who requests them:

Corporate Governance Guidelines;

Board Committee Charters Audit Committee, Governance, Nominating and Executive Committee, and
Compensation Committee;

11
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Code of Business Conduct and Ethics;
Code of Ethics for Senior Financial Management; and
Director Independence Criteria.

The Company is listed on the New York Stock Exchange ( NYSE ). As an NYSE-listed company, our Chief Executive
Officer must certify annually that he is not aware of any violation by the Company of NYSE corporate governance
listing standards as of the date of that certification. The most recent Chief Executive Officer s certification was filed
with the NYSE on March 17, 2008.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Do any stockholders own more than five percent of Fair Isaac s stock?

Yes. As of November 30, 2008, publicly available information indicated that certain stockholders were beneficial
owners of more than five percent of the outstanding shares of our Common Stock. The information in the table below
the following question is as reported in their filings with the Securities and Exchange Commission ( SEC ). We are not
aware of any other beneficial owner of more than five percent of our Common Stock.

What is the security ownership of directors and executive officers?

In addition to the information described in the preceding question, the following table sets forth the beneficial
ownership of our Common Stock as of November 30, 2008, for each director and nominee for director, each executive
officer named in the Summary Compensation Table below, and by all directors, nominees and executive officers of
the Company as a group.

Directors, Nominees, Executive Officers Beneficial Ownership!
and 5% Stockholders Number Percent?
Southeastern Asset Management, Inc.? 7,178,400 14.8%
6410 Poplar Avenue

Suite 900

Memphis, TN 38119

Barclays Global Investors? 2,937,713 6.1%

45 Fremont Street
San Francisco, CA 94105

Sandell Asset Management Corp.3 2,874,000 5.9%
40 West 57th Street

26th Floor

New York, NY 10020

FMR Corp.? 2,608,726 5.4%

82 Devonshire Street
Boston, MA 02109

Charles Osborne?# 405,662 *
A. George Battled 218,010 *
Michael Campbell® 209,704 *

12



Tony Christianson’
Richard Deal®
Margaret Taylor?
Alex Hart!0

Guy Henshaw!!
Mark Greene!2
William Lansing!3
James Kirsner!4
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198,386
200,587
151,766
135,991
131,940
69,511
48,395
38,975

* X X X X ¥ ¥ ¥

13
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Directors, Nominees, Executive Officers Beneficial Ownership!
and 5% Stockholders Number Percent?
Mark Scadinal® 35,998

Allan Loren!® 1,584

Nicholas Graziano

John McFarlane!” 1,000 *
Duane White

All executive officers, directors and nominees as a group (20 persons)!8 2,045,506 4.2%

%

1

Represents holdings of less than 1%.

To the Company s knowledge, the persons named in the table have sole voting and investment power with respect
to all shares shown as beneficially owned by them, subject to community property laws where applicable and the
information contained in the footnotes to this table.

If the named person holds stock options exercisable on or prior to January 29, 2009, or restricted stock units that
will vest on or prior to January 29, 2009, the shares underlying those options or restricted stock units are included
in the number for such person. Shares deemed issued to a holder of stock options or restricted stock units pursuant
to the preceding sentence are not deemed issued and outstanding for purposes of the percentage calculation with
respect to any other stockholder.

Information as to this person (including affiliated entities) is based on the report on the Form 13F filed by this
person as of September 30, 2008. The Company has no current information concerning this person s voting or
dispositive power with respect to the shares reported in the table, except with respect to Sandell Asset
Management Corp., which has orally confirmed that its holdings as of November 30, 2008 are as indicated.

Includes options to purchase 373,751 shares and restricted stock units representing 5,000 shares.

Includes options to purchase 177,000 shares. Also includes 8,388 shares held by Mr. Battle s adult son and
includes 4,000 shares held by his adult daughter, neither of whom share Mr. Battle s household. Mr. Battle
disclaims beneficial ownership of the shares held by his son and daughter.

Includes options to purchase 205,000 shares.

Includes options to purchase 177,011 shares. Mr. Christianson claims beneficial ownership of the options. Also
includes 21,375 shares held by Adam Smith Growth Partners ( ASGP ). Mr. Christianson disclaims beneficial
ownership of the shares held by ASGP, except for his own pecuniary interest in those common shares.

Mr. Christianson is Chairman of Adam Smith Companies, the General Partner of ASGP.

Includes options to purchase 183,812 shares and restricted stock units representing 4,167 shares.

9 Includes options to purchase 139,766 shares.

10

11

Includes options to purchase 123,991 shares.

Includes options to purchase 89,375 shares.

14
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12 Tncludes options to purchase 59,375 shares and restricted stock units representing 3,125 shares.

13 Includes options to purchase 35,395 shares

14 Tncludes options to purchase 18,750 shares. All of Mr. Kirsner s shares are held by the Kirsner Family Trust.

15 Includes options to purchase 26,250 shares and restricted stock units representing 834 shares.

16 Represents options to purchase 1,584 shares.

17 Represents shares acquired on the open market on December 12, 2008.

I8 Tncludes the shares in notes 4 thru 17 above, including a total of 1,807,356 shares subject to options exercisable or

restricted stock units scheduled to vest on or prior to January 29, 2009, by all the persons in the group.
5

15
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Section 16(a) Beneficial Ownership Reporting Compliance

Directors and persons who are considered officers of the Company for purposes of Section 16(a) of the Securities
Exchange Act of 1934 and greater than ten percent stockholders ( Reporting Persons ) are required to file reports with
the SEC showing their holdings of and transactions in the Company s securities. Our employees generally prepare
these reports on the basis of information obtained from each director and officer. Based on the information available

to us, we believe that all reports required by Section 16(a) of the Exchange Act to be filed by its directors, executive
officers, and greater than 10% owners during the last fiscal year were filed on time.

PROPOSAL 1
ELECTION OF DIRECTORS
How many directors are being elected this year?

Our Bylaws specify that the Board of Directors will establish by vote how many directors will serve on the Board. The
Board of Directors has set the number of directors at ten, each of whom is up for election each year.

How are directors elected?

Directors are elected by a plurality of the votes cast by the stockholders at a meeting at which a quorum is present.
Plurality means that the individuals who receive the largest number of votes cast are elected as directors up to the
maximum number of directors to be chosen at the meeting. Consequently, any shares not voted (whether by
abstention, broker nonvotes or otherwise) have no impact on the election of directors.

What is the length of the term?
Each director is elected for a one year term, or until a replacement who duly meets all requirements is duly elected.
How are nominees selected?

Our Governance, Nominating and Executive Committee selects nominees on the basis of recognized achievements
and their ability to bring various skills and experience to the deliberations of the Board, as described in more detail in
the Corporate Governance Guidelines available on our website at www.fairisaac.com. All of the current nominees to
the Board were recommended as nominees by the Governance, Nominating and Executive Committee, and the full
Board voted unanimously to designate them as nominees for election at the Annual Meeting. All of the nominees are
presently serving on our Board, except Mr. McFarlane and Mr. White, who are new nominees for the Board.

Why are there two new nominees for the Board?

Pursuant to an agreement between the Company and certain stockholders of the Company that are affiliated with
Sandell Asset Management Corp. (collectively, the Sandell Group ), the Company agreed to propose four director
nominees new director nominees John McFarlane and Duane White, and current directors Nicholas Graziano (who is
affiliated with the Sandell Group) and Allan Loren (collectively, the Agreed Nominees ) in addition to the other six
current directors being nominated for election to the Board. Pursuant to such agreement, the Sandell Group will cause
all shares of the Company s Common Stock beneficially owned by it to be present at the Annual Meeting and voted in
favor of the Agreed Nominees and the other six current members of the Board who stand for reelection and are
recommended by the Board. The agreement also provides that if the Sandell Group s beneficial ownership of the

16
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Company s Common Stock becomes less than three percent of the Company s outstanding shares as a result of Sandell
Group transfers, then upon a majority vote of the Board (excluding the Agreed Nominees), each of Mr. Graziano,

Mr. Loren and Mr. McFarlane shall immediately tender their resignations from the Board. In addition, if during his

term as a director Mr. Graziano ceases to be associated with the Sandell Group, he may be replaced by a designee of

the Sandell Group who is reasonably acceptable to the Board.

6
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The agreement with the Sandell Group also contains certain restrictions on the Sandell Group, which generally
terminate eighty days prior to the date of the Company s 2010 Annual Meeting (the Standstill Period ). During the
Standstill Period, the Sandell Group is restricted from increasing its investment in the Company above ten percent of
the Company s outstanding shares of Common Stock. During the Standstill Period, the Sandell Group is also restricted,
subject to certain limited exceptions, 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 Companys; (ii) participation
inany 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.

Are stockholders able to nominate director candidates?
Yes. Our Governance, Nominating and Executive Committee considers director candidates recommended by
stockholders who are entitled to vote for the election of directors at the Annual Meeting and comply with the notice
procedures described below. A stockholder who wishes to nominate a candidate must send a written notice to the Fair
Isaac Corporate Secretary. Each notice must include the following information about the nominee:

Name, age, and business and residence addresses;

Principal occupation or employment;

Class, series and number of shares of Fair Isaac beneficially owned;

A statement of the person s citizenship; and

Any other information that must be disclosed about nominees in proxy solicitations pursuant to

Regulation 14A under the Exchange Act (including the nominee s written consent to be named as a nominee

and to serve as a director if elected).
Each notice must also include the following information about the nominating stockholder:

The name and address, as they appear in our records, and

The class, series and number of shares of Fair Isaac beneficially owned.

We may require any proposed nominee to furnish such other information as may reasonably be required by us to
determine the eligibility of the proposed nominee to serve as a director.

Our Corporate Secretary must receive this information not less than 60 days nor more than 90 days prior to the
anniversary date of the immediately preceding Annual Meeting. In the case of an Annual Meeting which is held on a
date other than the first Tuesday of February, or the next business day, if such Tuesday is a legal holiday, and less than
70 days notice or prior public disclosure of the date of the scheduled meeting is given or made to stockholders, in
order for notice by the stockholder to be considered timely, it must be received no later than the earlier of (a) the close
of business on the 10th day following the date on which notice of the date of the scheduled Annual Meeting was
mailed or such public disclosure was made, whichever occurs first, or (b) two days prior to the date of the scheduled
Annual Meeting.

18
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What happens if a nominee becomes unavailable to serve once placed on the ballot?

Each of the nominees has consented to being named in the proxy statement and to serve if elected. If any nominee
becomes unavailable to serve, however, the persons named in the enclosed form of proxy intend to vote the shares
represented by the proxy for the election of such other person or persons as may be nominated or designated by the
Board of Directors, unless either they are directed by the proxy to do otherwise or the Board of Directors instead
reduces the number of directors.

19
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Director Nominees
The following persons have been nominated for election as directors:

A. George Battle. Director since August 1996 and Chair of the Board of Directors since February 2002; Chair of the
Governance, Nominating and Executive Committee; Age 64.

From January 2004 through August 1, 2005, Mr. Battle served as Executive Chairman of Ask Jeeves, Inc., a provider
of information search and retrieval services. From December 2000 until January 2004, Mr. Battle served as Chief
Executive Officer of Ask Jeeves. From 1968 until his retirement in 1995, Mr. Battle was an employee and then partner
of Arthur Andersen LLP and Andersen Consulting (now known as Accenture Ltd.), global accounting and consulting
firms. Mr. Battle s last position at Andersen Consulting was Managing Partner, Market Development, responsible for
Andersen Consulting s worldwide industry activities, its Change Management and Strategic Services offerings, and
worldwide marketing and advertising. Mr. Battle is a director of the following public companies in addition to Fair
Isaac: Netflix Inc., Advent Software, Inc., and Expedia, Inc. He is also a director of the Masters Select family of
funds. Mr. Battle received an undergraduate degree from Dartmouth College and an M.B.A. from the Stanford
University Business School.

Nicholas F. Graziano. Director since February 2008; Member of the Audit Committee; Age 36.

Since September 2006, Mr. Graziano has been a Managing Director of Sandell Asset Management Corp., an
investment manager. From February 2004 to July 2006, Mr. Graziano was an investment analyst with Icahn
Associates Corp, the primary investment vehicle of Carl Icahn including Icahn Partners, a multi-billion dollar global
hedge fund. From February 2002 to February 2004, Mr. Graziano was an analyst with March Partners LLC, a global
event-driven hedge fund. From May 1999 to May 2000, and from September 2000 to October 2001, Mr. Graziano was
employed as a Vice President in the Investment Banking Department of Thomas Weisel Partners, an investment bank.
From May 2000 to September 2000, Mr. Graziano was Vice President of Business Development at Forbes.com, the
online subsidiary of Forbes Inc. From 1995 to 1999, Mr. Graziano was employed by Salomon Smith Barney as an
Associate in the Financial Sponsors Group. Mr. Graziano is also a director serving on the Audit Committee for WCI
Communities, Inc. Mr. Graziano earned an undergraduate degree and an M.B.A. from Duke University. Mr. Graziano
has been selected as a nominee pursuant to an agreement between the Company and the Sandell Group.

Mark N. Greene. Director since February 2007; Age 54.

Dr. Greene joined Fair Isaac as Chief Executive Officer and director in February 2007. From 1995 to 2007, he held
various leadership positions in the financial services industry segment and software business groups of IBM. Prior to
joining IBM, he served in leadership roles with Technology Solutions Company, Berkeley Investment Technologies,
and Citicorp. From 1982 until 1988, he was an economist with the Federal Reserve Board. He received his bachelor s
degree from Amherst and his masters and doctorate degrees from the University of Michigan. Dr. Greene is a director
of the following public companies in addition to Fair Isaac: Capella Education Company.

Alex W. Hart. Director since August 2002; Member of the Compensation Committee; Age 68.

Since November 1997, Mr. Hart has been an independent consultant to the financial services industry. He served as
Chief Executive Officer of Advanta Corporation, a consumer lending company, from August 1995 to November 1997,
and as its Executive Vice Chairman from March 1994 to August 1995. From November 1988 to March 1994, he
served as President and Chief Executive Officer of MasterCard International. Mr. Hart is a director of the following
public companies in addition to Fair Isaac: Global Payments, Inc., where he chairs the Governance Committee and
serves on the Compensation Committee; SVB Financial Inc., f/k/a Silicon Valley Bancshares Inc., where he serves as
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Chairman of the Board, chairs the Governance Committee and sits on the Compensation Committee; and VeriFone
Inc., where he is a member of the Governance and Nominating Committee. He became chairman of the Verifone
Governance Committee on October 8, 2008. He served as a director of HNC Software Inc. from October 1998 through
August 2002. Mr. Hart holds an undergraduate degree from Harvard University.

8
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James D. Kirsner. Director since February 2007. Chair of the Audit Committee; Age 65.

In 2001, Mr. Kirsner served as a consultant and interim Chief Operating Officer of Tukman Capital Management, an
equity management firm. From 1993 until 2001, Mr. Kirsner was the Chief Financial Officer and head of Barra
Ventures at Barra, Inc., an investment risk management services company. From 1967 until 1993, Mr. Kirsner was an
audit professional with Arthur Andersen LLP, an international accounting and consulting firm. Mr. Kirsner was a
partner in the firm from 1977 until his retirement in 1993. Mr. Kirsner is a director of the following public companies
in addition to Fair Isaac: Bank of Marin Bancorp (until January 1, 2009), where he serves on the Audit and Wealth
Management Committees; and Advent Software, Inc., where he serves on the Audit and Compensation Committees.
Mr. Kirsner received his undergraduate and masters degrees from Wharton School of Business at the University of
Pennsylvania.

William J. Lansing. Director since February 2006; Member of the Audit Committee; Age 50.

From 2004 until 2007, Mr. Lansing served as Chief Executive Officer and President of Value Vision Media, Inc.,
which owns and operates Shop NBC. From 2001 to 2003, he served as a General Partner of General Atlantic LLC, a
global private equity firm. From 2000 to 2001, he was Chief Executive Officer of NBC Internet, Inc., an integrated
Internet media company. From 1998 to 2000, he served as President, then as Chief Executive Officer of Fingerhut
Companies, Inc., a direct marketing company. From 1996 to 1998, he was Vice President, Corporate Business
Development for General Electric Company. In 1996, he was Chief Operating Officer/Executive Vice President of
Prodigy, Inc. From 1986 through 1995, Mr. Lansing worked with McKinsey & Company, Inc. Mr. Lansing serves on
the following public company boards in addition to Fair Isaac: Digital River, Inc. and RightNow Technologies, Inc.
He holds an undergraduate degree from Wesleyan University and a J.D. from Georgetown University.

Allan Z. Loren. Director since February 2008; Member of the Compensation Committee; Age 70.

From May 2000 to January 2005, Mr. Loren served as both Chairman and CEO of Dun & Bradstreet ( D&B ), and he
served as Chairman of D&B from January 2005 until May 2005. 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 to 1994 and President of Apple Computer U.S.A. from 1988 to 1991. Mr. Loren holds an
undergraduate degree from Queens College, City of New York. Mr. Loren has been selected as a nominee pursuant to
an agreement between the Company and the Sandell Group.

John S. McFarlane. New Nominee; Age 60.

Since June 2005, Mr. McFarlane has been the Chief Executive Officer of PIANO Networks Inc., a developer of
mobile IP, video routing and collaboration software which he co-founded. From December 2007 until April 2008,
Mr. McFarlane served as interim CEO at Exar Corporation, a fabless semi-conductor company. From January 2004
until February 2005, Mr. McFarlane was the Chairman and CEO of Ascendent Systems Inc., a private
communications software company. Previously, he held senior executive positions at Sun Microsystems, including
President of the software division, and President of the service provider division. Prior to Sun, Mr. McFarlane held
executive positions at Nortel Networks and Bell Northern Research. Mr. McFarlane is currently a director of the
following public company: Pitney Bowes Inc. Mr. McFarlane received his undergraduate and masters degrees from
the University of Toronto. Mr. McFarlane has been selected as a nominee pursuant to an agreement between the
Company and the Sandell Group.

Margaret L. Taylor. Director since December 1999; Chair of the Compensation Committee; Member of the
Governance, Nominating and Executive Committee; Age 57.
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Since 2000, Ms. Taylor has served as a Managing Partner of B Cubed Ventures LLC, a venture capital investment
management firm. From 1999 to 2005, Ms. Taylor served as President of PeopleSoft Investments, Inc., an investment
management subsidiary of PeopleSoft, Inc., a developer of enterprise client/server application software products.
From 1989 until 1999, she was a Senior Vice President of PeopleSoft, Inc. From 1986 to 1988 she was Vice President,
Trust and Investment Management of Hibernia Bank. She holds an undergraduate degree from Lone Mountain
College in San Francisco, California.
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Duane E. White. New Nominee; Age 53.

Since 2006, Mr. White has served as a Managing Director with Polihua Holdings LLC, a consulting firm working

with companies in the financial services and healthcare industries. Through his position with Polihua Holdings,

Mr. White was a consultant to Total System Services, Inc. ( TSYS ), leading TSYS s healthcare initiatives, and
continued this role in an employee capacity as President of TSYS s healthcare division commencing in June 2007. Mr.
White will cease to be an employee of TSYS on January 31, 2009, but will continue to work with this company as a
consultant through Polihua Holdings. From 2002 to 2006, Mr. White was with UnitedHealth Group ( UHG ) as Chief
Operating Officer for Exante Financial Services, a financial services start-up company within UHG. Prior to UHG,

Mr. White served as Director of the specialty finance group at Marquette Financial Companies from 2000 to 2002,

and as Executive Vice President of corporate services at Arcadia Financial Ltd. from 1997 to 2000. Mr. White
received an undergraduate degree from the University of Wisconsin Eau Claire and an M.B.A. from Harvard
University. Mr. White has been selected as a nominee pursuant to an agreement between the Company and the Sandell
Group.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF THE
NOMINEES LISTED ABOVE.

PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

It is the responsibility of the Audit Committee to select and retain independent auditors. Our Audit Committee has
appointed Deloitte as our independent auditors for the Company s fiscal year ending September 30, 2009. Although
stockholder ratification of the Audit Committee s selection of independent auditors is not required by our Bylaws or
otherwise, we are submitting the selection of Deloitte to stockholder ratification so that our stockholders may
participate in this important corporate decision. If not ratified, the Audit Committee will reconsider the selection,
although the Audit Committee will not be required to select different independent auditors for the Company.

Representatives of Deloitte will be present at the Annual Meeting and will have an opportunity to make a statement
and respond to questions from stockholders present at the meeting.

Audit and Non-Audit Fees
The following table presents fees for professional audit services rendered by the Company s independent auditors for

the fiscal years ended September 30, 2008, and September 30, 2007, for the audit of our annual financial statements
for, and fees for other services rendered by, the firm during those respective periods.

2008 2007
Audit Fees $ 2,653,000 $ 2,960,000
Audit-Related Fees 1,117,000 546,000
Tax Fees 253,000 55,000
All Other Fees 2,000 2,000
Total $ 4,025,000 $ 3,563,000
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Audit Fees. Audit fees consisted of fees for services rendered in connection with the annual audit of our consolidated
financial statements, quarterly reviews of financial statements included in our quarterly reports on Form 10-Q, and the
audit of internal control over financial reporting. Audit fees also consisted of services provided in connection with
statutory audits, consultation on accounting matters and SEC registration statement services.

Audit-Related Fees. Audit-related fees consisted principally of fees for audits of financial statements of employee

benefit plans, vendor compliance audits, due diligence related to acquisitions, and fees related to operational system
attestation services.

Tax Fees. Tax services consisted of fees for tax consultation and tax compliance services.

10
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Our Audit Committee considers whether the provision of services other than for audit fees is compatible with
maintaining our independent auditor s independence, and has determined that these services for fiscal 2008 and 2007
were compatible. None of the services described above were approved by the Audit Committee pursuant to the
exception provided by paragraph (c)(7)(i)(C) of Rule 2-01 of Regulation S-X under the Exchange Act.

Policy on Audit Committee Preapproval of Audit and Non-Audit Services of Independent Auditors

Our Audit Committee is responsible for appointing, setting compensation, and overseeing the work of the independent
auditors. The Audit Committee has established a policy regarding preapproval of all audit and permitted non-audit
services provided by the independent auditors.

On an ongoing basis, management communicates specific projects and categories of service for which it requests the
advance approval of the Audit Committee. The Audit Committee reviews these requests and advises management if
the Audit Committee approves the engagement of the independent auditors. On a periodic basis, management reports
to the Audit Committee regarding the actual spending for such projects and services compared to the approved
amounts. The Audit Committee may also delegate the ability to preapprove audit and permitted non-audit services to a
subcommittee consisting of one or more members, provided that any such preapprovals are reported on at the next
Audit Committee meeting.

Vote Required
The affirmative vote of a majority of the shares present and entitled to vote is required to ratify this proposal.
Recommendation of the Board of Directors

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RATIFICATION OF DELOITTE &
TOUCHE LLP AS THE COMPANY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE FISCAL YEAR ENDING SEPTEMBER 30, 2009.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
How does Fair Isaac determine if a director is independent?

Our Board of Directors has determined that all of the current directors except Dr. Greene meet its independence
standards, which are set forth in the Corporate Governance Guidelines on our website at www.fairisaac.com. The
Board defines an independent director as one who has no material relationship with the Company and its subsidiaries
either directly or as a partner, shareholder or officer of an organization that has a relationship with the Company. In
addition, independent directors must meet the requirements to be considered independent directors as defined under
the current rules of the NYSE. The two new director nominees are also expected to meet the applicable independence
standards at the time of their election to the Board. In this regard, Duane White is currently an employee of TSYS and,
given the business relationship between the Company and TSYS, would not be considered independent under our
independence standards and the independence standards of the NYSE if he were to remain a TSYS employee.
However, Mr. White will cease to be an employee of TSYS on January 31, 2009 and, as such, is expected to meet all
applicable independence standards at the time of his election to the Board.

Are there any directors who are not independent or nominees who are not expected to be independent at the
time of their election?

Yes. Dr. Greene is not independent, as he is employed by us as our CEO.
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Are there any family relationships between any of the nominees, continuing directors and executive officers of
Fair Isaac?

No.

11
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How does Fair Isaac determine if a transaction includes a related person?

We maintain a written policy for the approval of any related person transactions that we are required to report in the
annual proxy statement. A related person, for purposes of our policy, means:

Any person who is, or at any time since the beginning of our last fiscal year was, a director or executive officer
or a nominee for director;

Any person known to be the beneficial owner of more than 5% of our Common Stock; or
Any immediate family member of the foregoing persons.

Immediate family members include children, stepchildren, parents, stepparents, spouses, siblings, mothers- and
fathers-in-law, sons- and daughters-in-law, brothers- and sisters-in-law and any other person (other than a tenant or
employee) sharing the household of one of these individuals.

Under the Related Persons Transaction Policy, any transaction, arrangement or relationship between us and a related
person must be reviewed by the Audit Committee, except that the following transactions, arrangements or

relationships are exempt under the Policy:

Payment of compensation by the Company to a Related Person for the Related Person s service to the Company
as a director, officer or employee;

Transactions available to all employees or all shareholders of the Company on the same terms; and
Transactions, which when aggregated with the amount of all other transactions between the Company and the
Related Person or any entity in which the Related Person has an interest, involve less than $120,000 in a fiscal

year.

In determining whether to approve a Related Persons Transaction, the Audit Committee will also consider the
following:

Whether the terms are fair to the Company;

Whether the transaction is material to the Company;

The importance of the Related Persons Transaction to the Related Persons;

The role the Related Person has played in arranging the Related Persons Transaction;
The structure of the Related Persons Transaction; and

The interests of all Related Persons in the Related Persons Transaction.

We will only enter into a Related Persons Transaction if the Audit Committee determines that the Related Persons
Transaction is beneficial to the Company, and the terms of the Related Persons Transaction are fair to the Company.

BOARD MEETINGS, COMMITTEES AND ATTENDANCE
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What committees of the Board of Directors does Fair Isaac have?

Our board has three committees: Audit, Compensation, and Governance, Nominating and Executive. All of the
members of the committees are independent directors under the NYSE listing standards. Each committee s charter
expressly provides that the committee has the sole discretion to retain, compensate, and terminate its advisors. Current
copies of the charters of the three committees are available on our website at www.fairisaac.com.

12
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Which directors are on each committee? Who chairs the committees?

Name of Nonemployee Director Audit

A. George Battle

Tony J. Christianson!

Nicholas F. Graziano X
Alex W. Hart

Guy R. Henshaw!
James D. Kirsner
William J. Lansing
Allan Z. Loren
Margaret L. Taylor

X O X

C=Chair; X=Committee Member

I Messrs. Christianson and Henshaw are not standing for reelection to the Board.

Audit Committee

Compensation

a X

What is the role of the Audit Committee? How often did it meet in fiscal 2008?

Among other responsibilities, the Audit Committee assists the Board in its oversight of:

The integrity of our financial statements;
Compliance with legal and regulatory requirements;

The adequacy of our internal control over financial reporting; and

Governance,
Nominating
and
Executive

The independence and performance of our internal auditors and independent registered public accountants.

In addition, the Audit Committee has the sole authority to retain, compensate, and terminate the independent
registered public accounting firm. During fiscal 2008, the Audit Committee met nine times.

Does the Audit Committee review the audited financial statements with management?

Yes, and on an annual basis it provides an Audit Committee Report wherein it states that it recommends to the Board
that the audited financial statements be included in our Annual Report on Form 10-K. The Audit Committee Report

for this year follows.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
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The Audit Committee selects and retains an independent registered public accounting firm as the Company s
independent auditor and assists the Board in overseeing (1) the integrity of the Company s financial statements, (2) the
independent auditor s qualifications and independence, (3) the performance of the Company s internal audit function
and independent auditor, and (4) the compliance by the Company with legal and regulatory requirements. The Board
of Directors has adopted a written charter for the Audit Committee that addresses the responsibilities of the Audit
Committee. This charter is available on the Investors page of our website at www.fairisaac.com.

While the Audit Committee has the responsibilities and powers set forth in its charter, it is not the duty of the Audit
Committee to plan or conduct audits or to determine that the Company s financial statements and disclosures are
complete and accurate and are in accordance with generally accepted accounting principles and applicable legal and
other requirements. These are the responsibilities of management and the independent auditor. Additionally, in
performing its oversight function, the Audit Committee necessarily relies on the work and assurances of, and
information provided by, management and the independent auditor.

13

31



Edgar Filing: FAIR ISAAC CORP - Form DEF 14A

Deloitte & Touche LLP ( Deloitte ) served as the Company s independent auditor for the fiscal year ended
September 30, 2008. In fiscal 2008, the Audit Committee met and held discussions with management and Deloitte on
numerous occasions. In fulfilling its oversight responsibilities, the Audit Committee reviewed and discussed with
management and Deloitte the Company s quarterly consolidated financial statements prior to the filing of each
Quarterly Report on Form 10-Q and the audited consolidated financial statements included in the Annual Report on
Form 10-K for the fiscal year ended September 30, 2008. The Audit Committee discussed with Deloitte matters
required to be discussed by Statement on Auditing Standards No. 61 (Communication with Audit Committees).
Deloitte also provided to the Audit Committee the written disclosures required by applicable requirements of the
Public Company Accounting Oversight Board regarding the independent accountant s communications with the Audit
Committee concerning independence, and the Audit Committee discussed with Deloitte the firm s independence.

Based upon the Audit Committee s discussions with management and the independent auditor, and the Audit
Committee s review of the representations of management and the report of the independent auditor to the Audit
Committee, the Audit Committee recommended to the Board of Directors that the audited consolidated financial
statements be included in the Company s Annual Report on Form 10-K for the fiscal year ended September 30, 2008,
as filed with the SEC.

Submitted by the Audit Committee:

James D. Kirsner, Chair

Nicolas F. Graziano

Guy R. Henshaw

William J. Lansing

Are all members of the Audit Committee financially literate according to the NYSE standards?

Yes.

Are there any Audit Committee members who meet the SEC standard for being an audit committee financial
expert ?

Yes. All of our Audit Committee members have been determined to be audit committee financial experts under the
SEC regulations.

Is the Audit Committee charter available on the Internet?
Yes. The Audit Committee Charter is available on our website at www.fairisaac.com on the Investors page.
Compensation Committee
What is the role of the Compensation Committee? How often did it meet in fiscal 2008?
Among other responsibilities, the Compensation Committee:
Determines all aspects of compensation of our executive officers;

Administers our 1992 Long-term Incentive Plan ( LTIP ) and 2003 Employment Inducement Award Plan
( EIAP ); and
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Makes recommendations concerning various employee benefit programs.
The Compensation Committee met 10 times in fiscal 2008.
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Compensation Committee Interlocks and Insider Participation

Tony J. Christianson, Alex W. Hart, Allan Z. Loren and Margaret L. Taylor served as the members of our
Compensation Committee for the fiscal year ended September 30, 2008. Messrs. Christianson, Hart and Loren and
Ms. Taylor are and were nonemployee directors. No executive officer serves, or in the past has served, as a member of
the Board of Directors or Compensation Committee of any entity that has any of its executive officers serving as a
member of our Board of Directors or Compensation Committee.

Is the Compensation Committee Charter available on the Internet?

Yes. The Compensation Committee Charter is available on our website at www.fairisaac.com on the Investors page.

Governance, Nominating and Executive Committee

What is the role of the Governance, Nominating and Executive Committee? How many times did it meet in
fiscal 2008?

Among other responsibilities, the Governance, Nominating and Executive Committee:

Reviews annually with the Board the composition of the Board, the requisite skills and characteristics of new
Board members, and the performance and continued tenure of incumbent Board members;

Seeks individuals qualified to become Board members for recommendation to the Board;

Develops and recommends to the Board the criteria for identifying and evaluating director candidates, and
recommends candidates for election or reelection to the Board;

Establishes the agenda for each Board meeting in cooperation with the CEO and appropriate senior
management;

Recommends the membership of the Audit and Compensation Committees;

Reviews and assesses the adequacy of the Corporate Governance Guidelines and recommends any proposed
changes to the Board for approval;

Receives recommendations of the Compensation Committee with respect to the form and amount of director
compensation, and, jointly with the Compensation Committee, recommends changes in director compensation

to the Board;

Takes action between meetings and subject to defined limits with respect to investment, budget and capital and
exploratory expenditure matters arising in the normal course of the Company s business; and

Takes action between meetings and subject to defined limits to sell, lease, pledge, mortgage or otherwise
dispose of property or assets of the Company.

During fiscal 2008, the Governance, Nominating and Executive Committee met six times.

Is the Governance, Nominating and Executive Committee Chart