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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)                       April 15, 2005          

FAIR ISAAC CORPORATION
(Exact name of registrant as specified in its charter)

     
Delaware  0-16439  94-1499887

 
 

 
 

 

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

 
901 Marquette Avenue, Suite 3200   

Minneapolis, Minnesota  55402-3232
 

 
 

(Address of principal executive offices)  (Zip Code)
 

Registrant’s telephone number, including area code  612-758-5200
  

 

     Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

   
o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
   
o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
   
o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
   
o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

     On April 21, 2005, the Fair Isaac Corporation (the “Company”) announced the appointment of Michael H. Campbell to the newly created position of Vice
President and Chief Operating Officer-Products. The offer letter setting forth Mr. Campbell’s compensatory arrangements is filed with this report as Exhibit
10.01. The material terms of Mr. Campbell’s compensatory arrangements are summarized in Item 5.02(c) below.

Item 5.02. Departure of Directors or Principal Officers, Election of Directors; Appointment of Principal Officers.

     (c) Appointment of a Principal Officer.

     On April 21, 2005, the Company announced the appointment of Michael H. Campbell to the newly created position of Vice President and Chief Operating
Officer-Products. In this capacity, Mr. Campbell is responsible for leading global product line profit and loss functions, including business plan execution,
product management and product marketing for the Company’s diverse portfolio of analytic solutions and software. Prior to joining the Company,
Mr. Campbell, age 43, held the position of Chief Executive Officer from 2003 to 2005 for TempoSoft, Inc., a software company. From 1999 to 2003,
Mr. Campbell worked for SAP America, Inc. (“SAP”), a subsidiary of SAP AG, a German software company. During his employment with SAP,
Mr. Campbell held several positions, including Senior Vice President, Solutions and Marketing Organization, Senior Vice President, Solutions Management
Organization, and Senior Vice President, Professional Services Organization.

     In connection with hiring Mr. Campbell as an at-will employee and appointing him as Chief Operating Officer-Products, the Company will provide
Mr. Campbell with an annual base salary compensation of $375,000. He will also be eligible to participate in the Company’s Management Incentive Plan, as
described in the Company’s most recent proxy statement, with an annual payout opportunity ranging from zero to 100% of his annual base salary.
Mr. Campbell is guaranteed a minimum award payment of $50,000 under the Management Incentive Plan for the April through September 2005 semi-annual
cycle; provided that Mr. Campbell is actively employed on the date of payment and judged to be performing at an “achieving expectations” level.
Mr. Campbell is also eligible to become a party to a Management Agreement with the Company, as described in the Company’s most recent proxy statement,
and will receive reimbursement for certain relocation expenses. He is also eligible to participate in the Company’s comprehensive employee benefit programs.
Contingent upon the approval of the Compensation Committee of the Board of Directors of the Company, Mr. Campbell will be issued a non-qualified stock
option to purchase 200,000 shares of Company common stock assigned an exercise price equal to the closing market value of the Company’s common stock
on the effective date of the Committee’s approval. The option will become exercisable in four equal annual installments beginning on the first anniversary of
the grant date.
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Mr. Campbell has not been directly or indirectly involved in any transaction, proposed transaction, or series of similar transactions with the Company required
to be disclosed pursuant to Item 404(a) of Regulation S-K.

Item 9.01. Financial Statements and Exhibits.

     (c) Exhibits.

    
Exhibit  Description
10.01

 
Letter providing terms of offer of employment by the Company to Michael H. Campbell dated April 15,
2005

2



Table of Contents

SIGNATURE

     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

  

 By /s/ Charles M. Osborne   
 Charles M. Osborne  
 Vice President and Chief Financial Officer  
 

Date: April 21, 2005
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Exhibit No.  Description  Manner of Filing
10.01

 
Letter providing terms of offer of employment by the Company to Michael H. Campbell dated
April 15, 2005.  

Filed Electronically
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Exhibit 10.01

April 15, 2005

Mr. Michael H. Campbell
495 Ash Street
Winnetka, IL 60093

Dear Michael:

On behalf of Fair Isaac Corporation (“Fair Isaac”), I am pleased to present you with the following offer of employment as Vice President and Chief Operating
Officer-Products. The terms of the offer are described below:

 1.  In this capacity, you’ll report directly to me. Based on our previous discussions and my understanding of your availability, I’d like you to start as
soon as possible. Upon your acceptance of this offer we’ll agree on a specific start date.

 
 2.  Your annual base salary will be $375,000 (less tax withholding) calculated and paid on established bi-weekly payroll dates.
 
 3.  You will participate in the Fair Isaac Management Incentive Plan for FY05 with an annual payout opportunity ranging from zero to 100% of your

annual base salary depending upon both company performance and your attainment of personal performance objectives as reflected in summary
performance ratings. These personal objectives will incorporate subjective and objectively measurable outcomes. Incentive awards will be calculated
and paid on a semi-annual basis, however, both semi-annual and year-to-date performance will be considered in determining specific payouts. Your
participation in this Plan will commence upon your hire date and the Company will guarantee a minimum award payment of $50,000 (less
applicable taxes) for the April through September, 2005 semi-annual cycle provided you are actively employed on the date of payment and judged to
be performing at an “achieving expectations” level. A copy of the Plan accompanies this letter.

 
 4.  You will be awarded a grant of 200,000 non-qualified stock option shares per the terms and conditions of the Fair Isaac Corporation 1992 Long-

Term Incentive Plan. This grant is contingent upon approval of the Compensation Committee of the Board of Directors (the “Committee”) which
convenes periodically to review and approve proposed awards. This grant will be effective and assigned an exercise price equal to the closing market
value on the effective date of the Committee’s approval which will be on or soon after your employment effective date. Twenty-five percent of these
shares will vest on each anniversary date of the grant. You will receive a detailed packet of information describing your grant approximately 4-
6 weeks following the Committee’s approval.
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 5.  You will be eligible to participate in Fair, Isaac’s comprehensive set of benefit programs including health and welfare, 401(k) and Employee Stock
Purchase and Supplemental Retirement and Savings Plans. In addition, you will accrue vacation at the rate of four (4) weeks per year as of your hire
date with all other terms and conditions of the Company’s time-off policies applicable. Detailed information about these programs accompanies this
letter.

 
 6.  You will be provided with relocation assistance to facilitate your family’s transition from Illinois to Minneapolis. As discussed, I’m supportive of a

reasonable delay in the timing of your formal move (by the end of summer would be fine) provided you begin working out of the Minneapolis office
immediately. A copy of the Fair Isaac Relocation Policy is enclosed. To initiate this benefit, you will need to sign and return the enclosed
“Relocation Agreement” form. While your specific relocation needs have yet to be determined, the Company will provide you with a relocation
package of up to $300,000 to substantially offset the bulk of your relocation expenses. Qualified relocation expenses will be reimbursed upon
submission of approved expense reports accompanied by receipts or direct billing from approved third party vendors. Further, to the extent elements
of your relocation package represent taxable, non-deductible income to you, the Company will apply a standard “gross-up” protocol to substantially
eliminate your tax liability. Our relocation consulting firm is available to begin working with you at your request.

 
 7.  You will be offered participation in a Management Change-in-Control Agreement, subject to approval of the Company’s Board of Directors, which,

among other things, will provide for accelerated vesting of unvested stock options and enhanced severance benefits in the event of a qualified
change-in-control of Fair Isaac followed by a qualified termination of your employment. A copy of the template Agreement accompanies this letter.

 
 8.  This offer letter does not constitute an Employment Agreement and your employment will be “at-will” meaning that either you or the Company may

terminate your employment relationship at any time for any reason, with or without cause or notice. This term of employment is not subject to
change or modification of any kind except by a written agreement signed by both you and the CEO of the Company.

 
 9.  You will be required to sign a standard Proprietary Information and Inventions Agreement at the time of your hire date. A copy of this agreement

accompanies this letter. In addition, your employment is conditioned upon the completion of our standard Criminal Background Review and
reference checking process. Please complete the enclosed Employment Application form and fax it to Richard Deal, VP-Human Resources, at 612-
758-5201 as soon as possible.
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Michael, I’m confident that your experience and leadership skills will allow you to make significant contributions to Fair Isaac’s continued success while
allowing you to achieve your own professional goals. As you consider this offer, feel free to contact myself at 612-758-5210 or Richard Deal at 612-758-5225
with any questions. Upon acceptance, please complete the section below and return a signed copy to Richard’s attention at the above fax number.
     
   Sincerely,

  

     
  Tom Grudnowski   
  President & CEO  
 

I have read and accept this offer of employment. I understand that any other agreements which may have previously been made to me are superseded by this
offer.

Dated:   
 

 
 

 

  Michael H. Campbell
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