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1. Name of conveying party(ies): (If multiple assignors, list

numerically)
CompReview, Inc.

() Individual

() Association

() General Partnership
() Limited Partnership
(X) Corporation - State:
() Other:

CA

Additional name(s) of conveying party(ies) attached?
0O Yes X) No
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2. Name and address of rccermg party(res)
- i N
Name: HNC Insurance Solutions, Inc.

Internal Address: 3200 Park Center Drive, Suite 500
Street Address:

City: Costa Mesa State: CA  ZIP: 92626

0
0

Individual(s) citizenship:
Association:

() General Partnership:

() Limited Partnership:

(X) Corporation - State: CA
() Other:

If assignee is not domiciled in the United States, a domestic
representative designation is attached: () Yes (X) No

(Designations must be a separate document from Assignment)
Additional name(s) and address(es) attached?
0 Yes (X) No

3. Nature of conveyance:

4. Application number(s) or registration number(s):

0 Assignment a. Trademark Application No(s).:

0 Merger 75/190,799; 75/193,407; 75/193,406; 75/260,632

0 Security Agreement

X) Change of Name b. Trademark Registration No(s).:

0O Other:

Execution Date: (If multiple assignors, list execution dates in Additional numbers attached? () Yes (X) No
numerical order corresponding to numbers indicated in 1 above)
June 25, 1998
5. Name and address of party to whom correspondence 7. Total fee (37 CFR 3.41): $115.00

concerning document should be mailed:

X) Enclosed
Name: Stacey R. Halpern 0O Authorized to be charged to deposit account

KNOBBE, MARTENS, OLSON & BEAR, LLP
Internal Address: Sixteenth Floor
Street Address: 620 Newport Center Drive
City: Newport Beach State: CA ZIP: 92660

6. Total number of applications and registrations involved:4

8. Deposit account number: 11-1410

Please charge this account for any additional fees which may be
required, or credit any overpayment to this account.

9. Statement and signature.

&8

To the best of my knowledge and belief, the foregoing information is true and correct, and any attached cogg a true copy of the

original document.

A 7

Stacey R. Halpern

o

Name of Person Signing

Total number of pages, including cover sheet, attachments and document:

Signature

Date

10

Mail documents to be recorded with required cover sheet information to:

Commissioner of Patents and Trademarks
Box Assignments
Washington, D.C. 20231

SRH-5333:ctc
020899

KNOBBE, MARTENS,
620 NEWPORT CENTER DR 16TH FLOOR
(949> 760-0404

OLSON & BEAR,

FAX (949) 760-9502
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I, BILL JONES, Secretary of State of the State of California,
hereby certify: “

That the attached transcript of 4 page(s) was

which it purports to be a copy, and that it is full, true

prepared by and in this office from the record on file, of ‘
and correct. !

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this I}

JAN 2 6 1938

Secretary of State

Sec/State Form CE-108 (rev. 4/97) 2 AL \ViaY ™,
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AGREEMENT OF MERGER of the State of Californiy
of
RISK DATA CORPORATION JUN 3n 1998
and
( COMPREVIEW, INC. - ﬁ 7%
under the name of I JONES, §4
“HNC INSURANCE SOLUTIONS, INC.” ' 1y of Stats

This Agreement of Merge: (this “Agreement’) is entered into as of June 25, 1998 (the
“date of this Agreement”™) by and between Risk Data Corporation, a California corporation
(“RDC’) and CompReview, Inc. (“CompReview™), a California corporation. RDC and

CompReview arc each wholly-owned subsidiaries of HNC Scftware Inc., a Delaware corporation
("HNC).

RECITALS

A. HNC, RDC and CompReview have entered into an Agreement and Plan of
Reorganization, dated as of June 25, 1998 (the “Plan™), providing for certain representations.
warranties and agreements in connection with the transactions contemplaied herevy, and for the
merger of RDC with and into CompReview in accordance with the General Corporation Law of

California (the “‘California Law™), the Plan and this Agreement, with CompReview to be the
surviving corporation of the Merger.

B. The Beards of Directors of HNC, RDC and CompReview, respectively, have
approved the Plan and this Agreement of Merger and have determined it to be advisable and in
the respective interests of HNC, RDC and CompReview and their respective shareholders that
RDC be imerged with and into CompReview in accordance with the Plan and this Agreement (the
“Merge:"”) so that CompReview will be the surviving corporation of the Merger.

C. The Plan, this Agreement and the Merger have been approved by HNC in its

capacity as the sole shareholder of RDC and as the sole sharcholder of CompReview in
accordance with applicable law.

0. RDC has a total of one hundred (1090) shares of Common Stock that are issued
and outstanding.

NOW, THEREFORE, RDC and CompReview hereby agree as follows:

ARTICLE 1
CERTAIN DEFINITIONS

As uscd in this Agreement, the following terms will have the meanings set forth below:

TRADEMARK
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I The “Effeccive Time means the date on whicn the Merger becomes lzgally
cffective unaer the laws of the State of California as a result of the filing with the Cahitfornia
Secrctary of State of this Agreement of Merger (and related officers’ certificates).

P2 “CompReview Common Stock” means CompReview's Common Stock, no par

value per share.

ARTICLE 2

THE MERGER
R The Mcerge..  Subject to the terins and couditions of this Agreement, at the
Effective Time. RDC vill be imerged with and inte CompReview pursuant to the Plan and this
Apreement and in acenrdance with applicable provisions of the laws of the State of California.

2.2 Couversion of RDC Stock. At the Effective Time, each share of Common Stock

of RDC rhur is issued and outstanding immediately prior to the Effective Time shall. by virtue of
the Merger and without the need tor any further action on the part of the holder thereof, oe
converted into and become ome (1) share of CompReview Common Stock that is issued and
outstanding immediately after the Effective Time.

23 Effects of the Merger. At and upon the Effective Time:

(a) the separate existence of RDC will cease and RDC will be merged with
and into CompReview, and CompReview will be the surviving corporation of the Merger (the
“Surviving Corporation”) pursuart 1o the terms of this Agreement and the Plan:

(b} each share of Commoen Stock of RDC that is outstanding immediately
prior to the Effective Time shall be converted into one (1) share of CompReview Common Stock
as provided in Section 2.1.1 hereot: and

(¢) the Merger shall, from and after the Fifective Time, have all of the effects
provided by applicable law.

ARTICLE 3
GOVERNING DOCUMENTS

3l Articles of Survivor. At the Effective Time, Article 1 of the Articles of
Incorporation of CompReview shall be amended to read as set forth in Exhibit A attached hereto.
Except as amended in [xhibit A, the Articles of Incorporation of CompReview immcdiately
prior to the Effective Time shall continue in full force as the avticles of the Surviving Corporation
until further amended as provided therein or as provided by law.

~ -

3.2 Byiaws of Survivor.  The Bylaws of CompReview as existing on the Effective
Time shall continee wr full force as the Byvlaws of the Surviving Corporation until altered,
amended or repealed as provided therein or as provided by law.

tJ
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ARTICLE 4
EXCHANGE OF CERTIFICATES

4.1 At or before the Effective Time, the sole holder of the shares of RDC Common
Stock shall surrender 10 CompReview the certificate(s) for such shares (the “RDC Certificate™),
duly endorsed to CompReview, for cancellation. Promptly after the Effective Time and receipt
of such RDC Certificates. CompReview or its transfer agent wili issue to the holder of cach RDC
Certificate a certificate for the number of shares of CompReview Common Stock to which such

holder is entitled upon the conversion of such shares of RDC Common Stock pursuant to Scction
2.2 hereof.

4.2 After the Effective Time, therc will be no further registration of transfers on the
stock transfer books of RDC or its transfer agent of any shares of Common Steck of RDC that
were outstanding irnmediately prior to the Eftective Time. If, after the Effective Time. RDC

Certificates are presented for any reason, they will be canceled and exchanged as provided in this
Section 4.

4.3 Until RDC Certificates representing shares of RDC stock that were outstanding
prior to the Merger are surrendered pursuant to Section 4.1 above, such RDC Certificates will be
deemed, for all purposes. to evidence ownership of the number of shares of CompXleview

Common Stock into which such shares of RDC stock will have been converted pursuant to
Section 2.2 of this Agreement.

ARTICLE 5
TERMINATION AND AMENDMENT

5.1 Agreement_Subject to Termination by Mutual Consent. Notwithstanding the
approval of this Agreement by the Boards of Directors of RDC and CompReview, the sole
shareholder of RDC and the sole shareholder of CompReview, this Agreement may be

terminated at any time prior to the Effective Time by the mutual written agreement of RDC and
CompReview.

52 Agreement Subject to Termination on Termination of Plan Notwithstanding the
approval of this Agreement by the Buards of Directors of RDC and CompReview, the sole
shareholder of RDC and the sole shareholder of CompReview, this Agreement will terminate

forthwith in the cvent that the Plan 1s terminated in accordance with its terms prior to the
Effective Time.

53 Effect of Termination. In the event of the termination of this Agreement as
provided above, this Agreement will forthwith become void and there will be no hability on the
part of either RDC or CompReview or their respective officers and directors, except as otherwise
provided in the Plan.

54 Amendment. This Agreement may be amended by the parties hereto at any time
betore or after approval by the shareholders of either RDC or CempReview, but, atter such
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appres . no amendment will be made which by applicable law requires the further approvai of
shar wotders without obtaining such furthe: shareholder approval. This Agreement may not be
ameided except by aninstrument in writing signed on behalf of RDC and CompRevicw,

ARTICLE ¢
MISCELLANEQGUS
6.1 Plan. The Plan and this Agreement are intended to be construed together in order

to eftectuate their purposes.

6.2 Assignment; Binding Upon_Successors 2nd Assigns.  Neither party hereto mav
assign or delegate any of its rights or obligations un fer this Agreemient without the piior written
consent of the other party hereto. This Agreement will be binding upon and inure to the benefit
of the parties hereto and their respective successors and permitted assigns.

6.3 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of California (nrespective of its choice of law
principles).

6.4 Counterparts. This Agreement may be executed in two or more counterparts, each
of which will be an original as regards any party whose signature eppears thercon and all of
which together wiil constituie one and the same instrument.

e TRADEMARK i<
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement of Merger to he
duly executed as of the date and year first above written.

COMPREVIEW, INC. RISK DATA CORPORATION
S , b J—
By: /U (/f L (f\/[ S — Bw: o /1 { g Q/A/:;//
Rotert L. Kaaren Sean M. Downs
Chairman President

N D\ P
By: //\. ) \/~ VANAY -V By: ,// \/ \//‘ _] 7%‘—1,._...

Raymond V. Thomas Raymond V. Thomas
Secretary Secretary

. TRADEMARK -i-:s¢,
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Exhibit A to Apreement of Merger

Article 1 of the Articles of Incorporation of CompReview, Inc. shall be amended to read
as follows:

“The name of this corporation is HNC Insurance Solutions, Inc.”

o TRADEMARK ~ F174¢!
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CERTIFICATE OF APPROVAL
OF

ACREEMENT OF MERGER
(Risk Data Corporation)

SEANM DOWNS and PAYMOND V. THOMAS hereby certify that:

1.

i

They are the President and the Secretary. respectively, of Risk Data Corporation, a
Calitornia corporation (the "Corporaticn™).

The Agreement of Merger between the Corporation and CompReview, Inc., a California
corporation ("CompReview™), in the form attached to this Certificate (the "Agreement of
Merger"y was duly approved by the Board of Directors and by the sole shareholder of the
Corporation. The Agreement of Merger provides for the statutory merger (che "Merger")
of the Corporation with and into CompReview, with CompReview to be the surviving
corporation of the Merger.

The Corporation has only one class of stock, which is the Corporation's Common Stock,
no par value per share ("Common Stock™), and only the Common Stock was entitled to
voie on the Agreement of Merger. The percentage vote required to approve the
Agrcement of Merger was the affirmative vote of a majority of the outstanding shares of
Common Stock. The number of shares of Common Stock outstanding and entitled to
vote on the Agreement of Merger was one hundred (100) shares.

The principal terms of the Agreement of Merger were approved by the Corporation by the
vote of a sumber of shares of Common Stock that equaled or exceeded the vote required.

The shareholder approval was by the holder of 100% of the outstanding shares of the
Corporation's Common Stock.

We turther declare under penalty of perjury under the laws of the State of California that

the matters sct forth in this Certificate are tiue and correct of our own knowledge.

Dated: June 25. 1998 §—‘ M Qfm/ﬂ/

Sean M. Downs. President

RN TG

Raymond V. Thomas, Sccretary
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CERTIFICATE OF APPROVAL
Gr

AGREEMENT OF MERGER
(CompReview, Inc.)

ROBERT L. KAAREN and RAYMOND V. THONAS hereby ceriify that:

i, They cre the Chaimman aad the Sccretary, respectively, o/ CompReview, Inc . a Caiifo; <ia
corporation (e "LCerporation™).

2. The Agreement of Merger between the Corperation and Risk Dota Corporaton, a Caliterie
corporation { ‘Risk Data™), in the fonm attached to this Certificat. (the "Agreement of #lerg. - oas
duly approved by the Board of Directors and by the sole sharchc!der of the Torporation. The
Agreement of Merger provides for the statutory merger (the "Merger™) of Risk Data w.h andd "o the
Corporation, with the Corporation to be the surviving corporation of the "arger. The Agreemen: o
Merger further provides that on the effective date of the Merger, Article | of the Article: of
Incorpcration of the Corporation will be amended to change the Corporation’s name to "HNC
Insurance Solutions, Inc.” (the "Amendnient”). The Amendment was duly aproved by the ioard o1
Directors and by the sole shareholder of the Corporation.

3, The Corporaticn has only one class of stock. wiich is the Corporation's Commin Steak, no © rvalue
per snare ("Cormon Steck™), and only the Common Stock was entitled Lo vote or the Agrecinent of
Merger and the Amendment. The percentage vote required to approve each of the Agreement of
Merger ard the Amendment was the affirmative vote of 2 majority o1 the outstaiding shares or
Common Steck. The number of shares of Common Stock outstanding and entifled to veie on the
Agreement of Merger and the Amendment was one hundred (100) shares.

4. The principal terms of the Agreeinent ot Merger were approved by the Corporation ty ihe vote of a
number of shares of Common Stock that equaled or exceeded the vote required. The shareholder
approvai was by the holder ot 100% of the outstanding shares of the Corporation's Coinmen Stock.

5

The Amendment was approved by the Corporation by the vote of a number of shares of Comnion
Stock that eyualed or exceeded the voie required. The sharcholder approval was by the helder of
100% of the cutstanding shares of the Corporation’s Common Stock.

We further declare under penaliy of perjury under the faws of the State of Calitornia that the mattars
set forth in this Certificate are true and correct of our own knowledge.

Dated: June 25, 1998 L C@QZ/ T

/ \3 : \‘V/ /47—_{(\ A

Raymond V. Thomias, Secretany
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