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TO THE ASSISTANT COMMISSIONER OF PATE

1.

Name of conveying party(ies): (If multiple assignors, list 2.

numerically)
RISK DATA CORPORATION

() Individual

() Association

() General Partnership

() Limited Partnership

(x) Corporation — State of California
() Other:

Additional name(s) of conveying party(ies) attached?
() Yes (X) No

Nature of conveyance:

() Assignment

(x) Merger

() Security Agreement
() Change of Name

() Other:
Execution Date: June 25, 1998

Name and address of party to whom correspondence
concerning document should be mailed:

Stacey R. Halpern
KNOBBE, MARTENS, OLSON & BEAR, LLP

Customer No. 20,995
Internal Address: Sixteenth Floor
Street Address: 620 Newport Center Drive
City: Newport Beach State: CA  ZIP: 92660
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Name and address of receiving party(ies):

Name: COMPREVIEW, INC.
Internal Address:

Street Address: 110 Theory

City: Irvine State: CA ZIP: 92612

() Individual

() Association

() General Partnership

() Limited Partnership

(x) Corporation — State of California
() 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?

() Yes (xX) No
4. Application number(s) or registration number(s):

a. Trademark Application No(s):
75/428,304 and 75/317,585

b. Trademark Registration No(s):
2,122.371; 2,062,096; 2,051,229; 1,803,904,
and 1,678,067
Additional numbers attached? () Yes (X) No
7. Total fee (37 CFR 3.41): $190.00
(X) PAIDIN FULL
0O Authorized to be charged to deposit account

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.
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10 THE ASSISTANT COMMISSIONER OF PATENTS AND TRADEmAnmo. 11vase ivvoiu wiv suuviios viigune wooMeNts or copy thereof.

1. Name of conveying party(ies): (If multiple assignors, list 2. Name and address of receiving party(ies):
numerically)
Name: Compreview, Inc.
Risk Data Corporation Internal Address: )
Street Address: 10 Thedry.
() Individual City: State: ZIP: Trvine, CA 92612
() Association
() General Partnership () Individual o
() Limited Partnership () Association
(X) Corporation - State: CA () General Partnership
() Other: () Limited Partnership
(X) Corporation - State: CA
Additional name(s) of conveying party(ies) attached? () Other:
) Yes (X) No

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

(Designations must be a separate dJocumernt from Assigninent}
Additiona: name(s) and address(es) attached?

() Yes X)) No
3. Nature of conveyance: 4. Application number(s) or registration number(s):
() Assignment a. Trademark Application No(s):
(X) Merger 75/428,304; 75/317,585
() Security Agreement
() Change of Name b. Trademark Registration No(s):
() Other: 2,122,371; 2,062,096; 2,051,229; 1,803,904,
1,678,067

Execution Date: (If multiple assignors, list execution dates
in numerical order corresponding to numbers indicated in 1 Additional numbers attached? () Yes (X) No
above) June 25, 1998

5. Name and address of party to whom correspondence 7. Total fee (37 CFR 3.41). $190.00
concerning document should be mailed:
(X) Enclosed
Name: Marguerite L. Gunn 0 Authorized to be charged to deposit account
KNOBBE, MARTENS, OLSON & BEAR, LLP
Customer No. 20,995

Internal Address: Sixteenth Floor 8. Deposit account number: 11-1410

Street Address: 620 Newport Center Drive

City: Newport Beach State: CA  ZIP: 92660 Please charge this account for any additional fees which may be
Attorney's Docket No.. HNCINS.023T required, or credit any overpayment to this account.

6.  Total number of applications and registrations involved: 7

9.  Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct, and any attached copy is a true copy of the
original document. ‘

Marguerite L. Gunn \’wwﬁ%&/ 2 KM \ WO

Name of Person Signing Signature N Date '

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

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

04/14/72000 JSHABAZZ 00000214 75428304
Commissioner of Patents and Trademarks

01 FC:481 40.00 0P Box Assignments
02 FCz482 150.00 0P Washington, D.C. 20231
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of € page(s) was

q prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true

and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

JAN 2 6 1988

Secretary of State

Sec/State Form CE-108 {rev. 4/97) pg————————
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AGREEMENT OF MERGER | of the State of Cajifornss "
of
RISK DATA CORPORATION JUN 31 1998
and
( COMPREVIEW, INC. - ﬁ -
ander the nanie of . JO;?{@”«L
“HNC INSURANCE SOLUTIONS, INC.” ' 1y of Stat

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

CompReview are each wholly-owned subsidiaries of HNC Scftware Inc., a Delaware corporation
{“"HNC).

RECITALS

A. IHINC. 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 contemplated 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 Boards 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 merged with and 1.0 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
copacity as the sole shareholder of RDC and as the sole sharcholder of CompReview in
accordance with applicable law.

D. RDC has a total of one hundred (100) shares of Common Stock that are issued
and outstanding.

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

ARTICLE1
CERTAIN DEFINITIONS

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

TRADEMARK
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ho The “fffecdve Time™ means the date on whica the Merger becomes lxpally
cifective unaer the laws of the State of Califormia as a result of the filing with the California
Secrctary of State of this Agreement of Merger (and related ofticers' certificates).

1.2 “CowmpReview Common Stock”™ means CompReview's Common Stock, no par

value per share.

ARTICLE 2
THE MERGER

R The Merge.. Subject to the tenins and conditions of this Agreement, at the
Bftective Time, RIXC vl be merged with and inte CompReview pursuant to the Plan and this
Avreetnent and in aceordarce with applicable provisions of the laws of the State ot California.

2 Conversion of RDC Stock. At the Ettective Time, cach share of Comimron Stock
of RDC rhar is issued and outstanding immediately prior to the Eftective Time shall, by virtue of
the Merger and without the need tor any further action on the part of the holder thercof, be
converted into and become one (1) share ot CompReview Common Stock that is issued and
outstanding immediately after the Effective Time.

2.3 Effects of the Merger. At and upon the Eftective Time:
(1) the veparate 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”) pursuant to the terms of this Agreement and the Plan:

(b cach share of Commoen Stock of RDC that is outstanding immediately
prior 1o the Ettective 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 Fltective Time, have all of the eftects
provided by applicable law.

ARTICLE 3
GOVERNING DOCUMENTS

R Articles of Survivor. At the Effective Time, Article T of the Articles of
Incorporation ot CompReview shall be amended to read as set forth in Exhibit A attached hereto,
Except as amended in Exhibit A the Articles of Incorporation of CompReview mumediaels
prior to the Effective Time shall continue in full foree as the asticles of the Surviving Corporsitton

until tosther amended as provided therein or as provided by faw,

R Byiaws of Sarviver. The Bylaws of CompReview as existing on the Effective

Fime shall continue tn fu'l foree as the Bylaws of the Surviving Cerporation until altered,

anended or repealed as provided therein or as provided by faw,
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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 to CompReview the certiticate(s) for such shares (the “RDC Certificate™),
duly endorsed to CompReview. tor cancellation. Promptly after the Eftective Time and receipt
of such RDC Certificates, CompReview or its transfer agzent wili issuce to the holder of cuch RIC
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 Section
2.2 hercof.

4.2 After the Effective Time, there will be no further registration of transfers on the
stock transfer books ot RDC or its transfer agent of any shares of Common Steck of RDC that
were outstanding immediately prior to the Eftective Time. If, after the Effective Time, RDC
Certificates are presented for any rcason, they will be canceled and exchanged as provided in this
Section 4.

1.3 Until RDC Certificates representing shares of RDC stock that were outstanding
prior to the Merger are surrendered pursuant to Scction 4.1 above, such RDC Certificates will be
deemed. for all purposes. to evidence ownership of the number of shares of Compleview
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 ot RDC and

CompReview.

52 Agreement Subject to Termination on Termination of Plan  Notwithstanding the
approval of this Agreement by the Boards of Directors of RDC and CompReview, the sole

) - (" * 1 ’ ia EY>Y oy -'t ey i IR
sharcholder of RDC and the sole shareholder of CompReview, this Agreement will terminaie

c
forthwith in the event that the Plan 1s terminated in accordance with its terms prior to the

[itective Time.

5.5 ffect of Termination. In the event of the termination of this Agreement as
provided above. this Agreement will feorthwith become void and there will be no Hability on the
part of either RDC or CompReview or their respective officers and directors, except a5 otherwise

provided in the Plan.

SA Amendmeni. This Agreement may be amended by the parties hereto at any time
hefare or atter approval by the sharcholders of either RDC or CompReview, but. atter such

D3 TRADEMARK R
REEL: 002113 FRAME: 0398



aproc o, oo ameadment will be made which by applicable law requires the further approvar of
sheo elders without obtamning sach furthes shareholder approval. Tiis Agreement may not be
dinded except by aningtrument m writing signed on behalf of RDC and CompReview,

ARTICLE 6
MISCELLANEQOUS

0.1 Plan. The Plan and this Agreement are intended to be construed together in order
10 effectuate (heir purposes.

0.2 Assipnment; Binding Upon _Successors 2nd Assign,.  Neither party nereto may
assign or delegate any of'its rights or obligations un fer this Agreement without the pitor written
consent of the other party hereto. This Agreement wil be binding upon and inure to the benetit

of the partics hereto and their respective successors and permitted assigns.

6.3 Governing Law.  Vhis Agreement shall be governed by and construed in
accordance with the internal laws of the State of Cattfornia (nrespective of its chotce ot 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 constitiic one and the same instrument.

TRADEMARK
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IN W NESS WHEREOF . the pasties hereto have caused this Agreement of Marger to he
duly executed ¢s of the date and year first above written.

COMPREYIE V., INC. RISK I)A A CORPORATION
g M /) s

By: /u uj ( ,,__/(7;/ P — By: — /»;;W‘Q/af/'

Retert ! . Kaaren Sean M Mm ns

Chairinan President

R ‘) ya
SN / /

B}: ,} o .\L - _/ \ﬁ‘\f\azj_, B}'I \z / Y""W'L_,,M

Raymond V. Thomas Ray mond V. Thomas

Secretasy Secretary

e TRADEMARK '~
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Exhibit A to Agreement of Merger

Article [ 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.”

TATHC
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CERTIFICATE OF APPROVAL
OF

ACREEMENT OF MERGER
(Risk Data Corporation)

SEANM DOWNS and PAYMOND VO THOMAS hereby ceruty that:

They are the President and the Secretary, respectively, of Risk Data Corporation. a
California corporation (the "Corporaiion”).

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

i

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
Agreement of Merger was the affirmative vote of a majority ef the outstanding shares ot
Common Stock. The number of shaies of Common Stock outstanding and entitled to
vote on the Agreement of Merger was one hundred (100) shares.

4. The principal terms of the Agreement of Merger were approved by the Corporation by the
vate of 2 _wmber of shares of Common Stock that equaled or exceeded the vote required.
The sharcholder approval was by the holder of 100% of the outstanding shares of the

Corporation’s Common Stock.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this Certificate are tiue and correct of our own knowledge.

Sean M. Downs, President

\ . ;
Yy
K - \/ ~ ‘ZV/YN“‘ Tl

Dated: June 25, 1998

Raymond V. Thomas, Secretary
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CERTIFICATE OF APPROVAL
Uk

AGREEMENT OF MERGER
(CompReview. Inc))

ROBERT L. KAAREN snd KAYVMOND V. THONAS herchy corify that:

£

P

A

Dated: June

They e the Chairman ead the Secretary, respectively. o CompReview, Inc L a Caiifor
corporation (e "Lerparation”).

The Agreement of Merger between the Corperution and Risk Dea Corporat o, a Catirormic
corporation { "Risk PDara™), in the fonm adtached to this Certificat. (the "Agrecrment of Aerg. ™ ox
dulv approved by the Board of Directors and by the sole sharche!der of the “orporation. The
Agreement of Merger provides for the statatory merger (the "Merper™ of Risk Data w.hane o !
Corporation, wih tie Lorporation to be the surviving corporation of the Merger. The Agrecinc
Merger furthr provides that on the effective date of the Merger, Article T ot the Articles of
Incorporation of the Corporation will be amended to change the Corporation’s rame to "HANC
Insurance Soludions, Inc.” ithe "Amendmient”). The Amendment was duly aproved by the itoard ¢
Directors amd by the soie shareholder of the Corporation.

The Corporation bas only one class of siock. which is the Corporation's Commom Steck, ao s rvalye
per snare ("Comron Steck ™). end only the Common Stock was entitled L2 vote o the Agree.nent of
Merge: and the Amendment. The percentage vote required to approve cach of tae Agraement of
Murger and the Amendment was the aftinmative vote of & majority of the onetainting shares of
Common Steck. The numbes of shares of Common Stock outstanding and entiled to veore on the
Agreement of Merger and the Amendment was one hundred (100) shares,

The principal terms of the Auzreement of Merger were approved by the Corporation ty the vote ofa
number of shares of Common Stock that egqualed or exceeded the vote required. The sharcholder
approval was by the holder of 100% ot ithe outstanding shares i the Corporation's Cvimmen ock.

The Amendiient was anproved by the Corporation by the vote ot a pumbet of shares of £onon

K

8
Stock that cuualed or exceeded the voie regquired. The sharcholder approvi was by the hetaer ¢f

10O of the cutsteading shares of the Corporation’s Common

Siock.
We further declare onder penaits of perfury under the Taws o the Staie o Catitornia that tee ot
et forth in this Certificate are irug and correct of our own knowledge.

‘: :_: || Quw ‘\JJ \:‘r (_ Qi/j: ,‘/;«‘ ,/:"’""""”:‘- -

fobert 1 Kaoren, Chatpnan

o 3
;o

Roorond Vo Thorees, sooretan
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