




Notice of 2019 Annual Meeting of Shareholders

When: May 15, 2019, 8:00 AM, local time

Where: The offices of the Company
545 Washington Boulevard
Jersey City, New Jersey 07310

April 1, 2019

To Our Shareholders:

NOTICE IS HEREBY GIVEN that the 2019 Annual Meeting of Shareholders of Verisk Analytics, Inc. will be held on Wednesday,
May 15, 2019, at 8:00 a.m. local time, at 545 Washington Boulevard, Jersey City, New Jersey 07310, to:

• elect three (3) members of the Board of Directors;

• approve the compensation of the Company’s named executive officers on an advisory, non-binding basis (“say-on-pay”);

• ratify the appointment of Deloitte & Touche LLP as independent auditor for the year ending December 31, 2019; and

• transact such other business as may properly come before the meeting.

Our Board of Directors recommends that you vote “FOR” the election of directors, the approval of the compensation of the
Company’s named executive officers on an advisory, non-binding basis, and the ratification of the appointment of the auditor.

We are pleased to take advantage of the SEC rule allowing companies to furnish proxy materials via the Internet. We believe this
notice and access process expedites shareholders’ receipt of proxy materials and lowers the costs of our annual meeting of
shareholders. Accordingly, we have mailed to certain of our beneficial owners the Notice of Internet Availability of Proxy Materials
containing instructions on how to access the attached Proxy Statement and our Annual Report on Form 10-K via the Internet and
how to vote online. The Notice of Internet Availability of Proxy Materials also contains instructions on how you can receive a paper
copy of the proxy materials. We are mailing paper copies of our annual meeting materials to our shareholders of record, and to
eligible participants in the ISO 401(k) Savings and Employee Stock Ownership Plan, or ESOP.

The Notice of Internet Availability of Proxy Materials is being mailed to certain of our shareholders beginning on or about April 1,
2019. The Proxy Statement is being made available to our shareholders and eligible ESOP participants beginning on or about
April 1, 2019.

Very truly yours,

Kenneth E. Thompson
Executive Vice President, General
Counsel and Corporate Secretary

*****

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be held on May 15,
2019. Our Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2018 are
available at www.proxyvote.com. Upon written request to our Corporate Secretary, we will provide a copy of our

Annual Report on Form 10-K without charge. Please mail any written request to Kenneth E. Thompson, Verisk
Analytics, Inc., 545 Washington Boulevard, Jersey City, NJ 07310-1686.
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Proxy Statement

We are making this Proxy Statement available in connection with the solicitation of proxies by our Board of Directors for the 2019
Annual Meeting of Shareholders (the “2019 Annual Meeting”). We are mailing the Notice of Internet Availability of Proxy Materials
on or about April 1, 2019. This Proxy Statement is being made available to our shareholders on or about April 1, 2019. In this
Proxy Statement, we refer to Verisk Analytics, Inc. as the “Company,” “Verisk,” “we,” “our” or “us” and the Board of Directors as
the “Board.”

Annual Meeting Information

Date and Location

We will hold the annual meeting on Wednesday, May 15,
2019 at 8:00 AM, local time, at the offices of the Company,
545 Washington Boulevard, Jersey City, New Jersey 07310.

Admission

Only record or beneficial owners of our common stock as of
the Record Date, as defined below, or their proxies, and eligi-
ble participants of the ISO 401(k) Savings and Employee Stock
Ownership Plan, or ESOP, may attend the annual meeting in
person. When you arrive at the annual meeting, you must
present photo identification, such as a driver’s license. Benefi-
cial owners must also provide evidence of stock holdings,
such as a recent brokerage account or bank statement.

Record Date

The Record Date for the annual meeting is March 18, 2019.
Record and beneficial owners may vote all shares of Verisk’s
Common Stock they owned as of the close of business on
that date. Each share of Common Stock entitles you to one
vote on the election of each of the Directors nominated for
election and one vote on each other matter voted on at the
annual meeting. On the Record Date 163,511,776 shares of
Common Stock were outstanding. We need a quorum
consisting of a majority of the shares of Common Stock out-
standing on the Record Date present, in person or by proxy,
to hold the annual meeting.

Notice of Electronic Availability of Proxy Materials

Pursuant to the rules adopted by the SEC, we are making this
Proxy Statement and our Annual Report on Form 10-K avail-

able to many of our shareholders electronically via the Inter-
net. On or about April 1, 2019, we are mailing to our beneficial
owners (other than ESOP participants) the Notice of Internet
Availability of Proxy Materials (“Notice”) containing instructions
on how to access this Proxy Statement and our Annual
Report on Form 10-K via the Internet and how to vote online.
If you would like to receive a printed or electronic copy of our
proxy materials, you should follow the instructions for request-
ing such materials included in the Notice. Your participation in
this process enables us to save money on the cost of printing
and mailing the documents to you.

Printed copies of the proxy materials are being sent to record
holders of our stock and to eligible ESOP participants. All
shareholders and eligible ESOP participants will be able to
access the proxy materials at www.proxyvote.com.

Voting Information
Record and Beneficial Owners

If your shares are registered directly in your name with our
transfer agent, Equiniti Trust Company (formerly known as
Wells Fargo Shareowner Services), you are considered, with
respect to those shares, to be a stockholder of record, and
our annual meeting materials are being sent to you directly by
us. As the stockholder of record, you have the right to grant
your voting proxy or to attend the meeting and vote in person.
If your shares are held in a brokerage account or by a bank or
other nominee, you are considered a beneficial owner of those
shares held in “street name” and your broker or nominee is
considered, with respect to those shares, to be the stock-
holder of record. As the beneficial owner, you have the right to
direct your broker or nominee on how to vote your shares.

Votes Required

Proposals for Your Vote Votes Required
Effect of

Abstentions
Effect of Broker

Non-Votes

Proposal 1: Electing Three Members of the Board of Directors Majority of votes cast No effect No effect

Proposal 2: Approving the Compensation of the Company’s Named
Executive Officers on an Advisory, Non-binding Basis
(“Say-on-Pay”)

Affirmative vote of a
majority of shares
present or repre-
sented by proxy

Vote against No effect

Proposal 3: Ratifying the Appointment of Deloitte & Touche LLP as
Independent Auditor for 2019

Affirmative vote of a
majority of shares
present or repre-
sented by proxy

Vote against
None -

Brokers have
discretion to vote

Verisk 2019 Proxy Statement | 1



Voting Information

Votes Required to Elect Directors

In uncontested elections, each director will be elected by a
majority of the votes cast, meaning that the number of shares
voted “for” a director must exceed the number of shares
voted “against” that director for the director to be elected. The
Company has adopted a director resignation policy providing
that an incumbent director who did not receive a majority of
votes cast must promptly tender his or her resignation to the
Board. The Nominating Committee will consider the resig-
nation and make a recommendation to the Board whether to
accept or reject the resignation. If the Board decides not to
accept the resignation, the director will continue to serve on
the Board until such director’s successor is elected and quali-
fied or until such director’s earlier resignation or removal. If the
Board accepts the resignation, the Nominating Committee
may recommend to the Board, and the Board will thereafter
decide, whether to fill the resulting vacancy or to reduce the
size of the Board. The Board, excluding the director in ques-
tion, will act on the Nominating Committee’s recommendation
and publicly disclose its decision and the rationale supporting
it within 90 days following the date of the certification of the
election results.

Votes Required to Approve the Compensation of
the Company’s Named Executive Officers on an
Advisory, Non-Binding Basis

The approval of the compensation of the Company’s named
executive officers on an advisory, non-binding basis requires
the affirmative vote of a majority of the shares of common
stock present in person or represented by proxy at the annual
meeting and entitled to vote thereon.

Votes Required to Ratify the Auditor

The ratification of the appointment of Deloitte & Touche LLP
requires the affirmative vote of a majority of the shares of
common stock present in person or represented by proxy at
the annual meeting and entitled to vote thereon.

“Abstaining” and “Broker Non-Votes”

You may also “abstain” from voting for the director nominees
and the other proposals. Shares voting “abstain” and broker
non-votes with respect to any nominee for director will have
no effect on the election of directors. Shares voting “abstain”
on the other proposals will have the effect of a vote against
the proposal. Broker non-votes will not be counted in
determining the results of the vote on the say-on-pay pro-
posal but both abstentions and broker non-votes will be
counted as present at the annual meeting for purposes of
determining a quorum.
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Item 1 — Election of Directors

Our Board of Directors is divided into three classes each serv-
ing staggered terms. The number of directors is fixed by our
Board of Directors, subject to the terms of our amended and
restated certificate of incorporation. Our Board of Directors
currently consists of twelve directors and each director who is
elected will be elected for a three-year term.

The nominees for election at the 2019 Annual Meeting are set
forth below and will serve terms continuing until 2022. John F.
Lehman, Jr., a director currently serving a term expiring at the
2019 Annual Meeting, will retire from the Board effective as of

the 2019 Annual Meeting and therefore is not standing for
re-election. Accordingly, if each director nominee for election
at the 2019 Annual Meeting is elected, our Board of Directors
will consist of a total of eleven directors. All of the director
nominees are current directors of Verisk as of April 1, 2019,
and each nominee has indicated that he or she will serve if
elected. We do not anticipate that any nominee will be unable
or unwilling to stand for election, but if that happens, your
proxy may be voted for another person nominated by the
Board or the Board may reduce its size.

Board Qualifications and Diversity

We believe that each of the nominees listed below possesses key attributes that we seek in a director, including strong and effec-
tive decision-making, communication and leadership skills.

We also believe that the continuing Board members as a whole possess the right diversity of backgrounds, experience, qual-
ifications and skills to oversee and address the key issues facing the Company.

Gender Independence

Tenure

>106-10
Years

0-5

3 out of 11 are women 10 out of 11 are independent 3 new directors appointed since 2015

8 of 11
Other Public Company Board Experience

8 of 11
Prior or Current CEO Experience

Verisk 2019 Proxy Statement | 3



Item 1

Nominees for Election at the 2019 Annual Meeting

Nominees for terms continuing until 2022

Scott G. Stephenson
Chairman, President and CEO
Age 61

Committees: Executive (Chair)

Scott G. Stephenson has been our Chief Executive Officer since April
2013 and has been our President since March 2011. Mr. Stephenson
has also served on our Board of Directors since April 2013 and effec-
tive April 2016, Mr. Stephenson was appointed as the Chairman of our
Board. Mr. Stephenson also previously served as our Chief Operating
Officer and prior to that led our Decision Analytics segment. From
2002 to 2008, Mr. Stephenson served as our Executive Vice Presi-
dent, and he served as President of our Intego Solutions business
from 2001 to 2002. Mr. Stephenson joined the Company from Silver
Lake Partners, a technology-oriented private equity firm, where he was
an advisor from 2000 to 2001. From 1989 to 1999 Mr. Stephenson
was a partner with The Boston Consulting Group, eventually rising to
senior partner and member of the firm’s North American operating
committee. In assessing Mr. Stephenson’s skills and qualifications to
serve on our Board, our directors considered the in-depth operations
and management experience and knowledge gained by
Mr. Stephenson from his various senior management and executive
positions held by him within Verisk since 2001, including serving as
our Chief Executive Officer since April 2013.

Andrew G. Mills
Independent Director
Age 66

Committees: Audit, Finance and Investment

Andrew G. Mills has served as one of our directors since 2002.
Mr. Mills has served as Executive Chairman of Archegos Capital
Management since June 2014 and Co-Chief Executive Officer since
January 2019. Mr. Mills also currently serves as the Co-Chairman of
the Grace & Mercy Foundation. Mr. Mills has also served as the interim
President of The King’s College in New York, New York from October
2012 to July 2013 and from May 2007 to December 2008 and also
served as Chairman of the Board of Trustees from 2004 to 2014. He is
the former Chairman of Intego Solutions LLC, which he founded in
2000. Mr. Mills previously served as Chief Executive Officer of The
Thomson Corporation’s Financial and Professional Publishing unit and
as a member of Thomson’s Board of Directors. In 1984, he led the
start-up operations of Business Research Corporation and was
responsible for overseeing its sale and integration into The Thomson
Corporation. He began his career with Courtaulds Ltd. and joined The
Boston Consulting Group in 1979. Mr. Mills is on the Board of Direc-
tors of Camp of the Woods, is a member of the Massachusetts State
Board of the Salvation Army and is co-chairman of the Theology of
Work Project. In assessing Mr. Mills’ skills and qualifications to serve
on our Board, our directors considered his management expertise
gained through senior executive positions with diverse businesses and
his expertise in acquisitions and integration of acquired businesses.

Constantine P. Iordanou
Independent Director
Age 69

Committees: Nominating and Corporate
Governance, Compensation

Constantine P. Iordanou has served as one of our directors since
2001. Mr. Iordanou has served as Chairman and Senior Advisor of
Arch Capital Group Limited, or ACGL, since March 2018 and served
as President and Chief Executive Officer from August 2003 until March
2018. Mr. Iordanou has served as a director of ACGL since January
2002 and currently serves as non-executive Chairman of the Board.
From January 2002 through July 2003, he was Chief Executive Officer
of Arch Capital (U.S.) Inc., a wholly owned subsidiary of ACGL. Prior to
joining ACGL in 2002, Mr. Iordanou served in various capacities for
Zurich Financial Services and its affiliates, including as Senior Execu-
tive Vice President of Group Operations and Business Development of
Zurich Financial Services, President of Zurich-American Specialties
Division, Chief Operating Officer and Chief Executive Officer of Zurich
American and Chief Executive Officer of Zurich North America. Prior to
joining Zurich in March of 1992, he served as President of the
Commercial Casualty division of Berkshire Hathaway Inc. and served
as Senior Vice President with the American Home Insurance Com-
pany, a member of the American International Group. In assessing
Mr. Iordanou’s skills and qualifications to serve on our Board, our
directors considered his experience as director and Chief Executive
Officer of another public company, ACGL, as well as his extensive
experience as a senior executive of various global insurance busi-
nesses.

Our Board unanimously recommends a vote “FOR” the election of all three (3) nominees. Proxies solicited by our
Board will be voted “FOR” these nominees unless otherwise instructed.
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Item 1

Continuing Directors

Directors with terms continuing until 2020

Frank J. Coyne
Independent Lead Director
Age 70

Committees: Executive

Frank J. Coyne has served as one of our directors since 2002 and
has served as our independent Lead Director since April 2016. Pre-
viously, Mr. Coyne served as the Chairman of our Board from 2002
until April 2016 and served as our Chief Executive Officer from 2002
until his retirement in April 2013. From 2000 to 2002, Mr. Coyne
served as our President and Chief Executive Officer and he served as
our President and Chief Operating Officer from 1999 to 2000.
Mr. Coyne joined the Company from Kemper Insurance Cos., where
he was Executive Vice President, Specialty and Risk Management
Groups. Previously, he served in a variety of positions with General
Accident Insurance and was elected its President and Chief Operating
Officer in 1991. He has also held executive positions with Lynn
Insurance Group, Reliance Insurance Co. and PMA Insurance Co.
Mr. Coyne also serves on the Board of Directors of Strategic CAT
Holdings LLC, a privately-held independent adjusting company, the
Board of Trustees of Underwriters Laboratories, and the Board of
Directors of Duquesne University. In assessing Mr. Coyne’s skills and
qualifications to serve on our Board, our directors considered the
in-depth operations and management experience and knowledge
gained by Mr. Coyne as Chief Executive Officer of Verisk from 2002
until his retirement in 2013.

Christopher M. Foskett
Independent Director
Age 61

Committees: Audit (Chair), Executive, Finance
and Investment

Christopher M. Foskett has served as one of our directors since
1999. Mr. Foskett currently serves as a member of the Management
Committee of First Data Corporation and also oversees Corporate and
Business Development at First Data Corporation. From 2011 to April
2014, Mr. Foskett served as the Managing Director — Co-Head of
North American Banking and Global Head of Sales for Treasury Serv-
ices at JPMorgan Chase Bank. He was Managing Director — Global
Head of Financial Institutions of National Australia Bank from 2008 to
2011 and Managing Director and Global Head of the Financial
Institutions Group in Citigroup’s Corporate Bank from 2007 to 2008.
From 2003 to 2007, Mr. Foskett was Head of Sales and Relationship
Management for Citigroup Global Transaction Services. He also
served as Global Industry Head for the Insurance and Investment
Industries in Citigroup’s Global Corporate Bank from 1999 to 2003.
Previously, he held various roles in Citigroup’s mergers and acquis-
itions group. In assessing Mr. Foskett’s skills and qualifications to
serve on our Board, our directors considered his more than 30 years
in the banking and financial services industries, and experience gained
as a senior executive with global financial institutions.

David B. Wright
Independent Director
Age 70

Committees: Audit, Compensation

David B. Wright has served as one of our directors since 1999. Since
August 2014, Mr. Wright has served as Managing Partner of
Innovative Capital Ventures, Inc. From July 2012 to May 2014,
Mr. Wright served as the Chief Executive Officer of ClearEdge Power,
a privately held company. From February 2010 to July 2011,
Mr. Wright served as the Executive Vice Chairman and Chief Executive
Officer of GridIron Systems. Mr. Wright served as Chief Executive Offi-
cer and Chairman of Verari Systems, Inc., from June 2006 to
December 2009. He was Executive Vice President, Office of the CEO,
Strategic Alliances and Global Accounts of EMC Corporation from July
2004 until August 2006. From October 2000 to July 2004, Mr. Wright
served as President, Chief Executive Officer and Chairman of the
Board of Legato Systems. Prior to joining Legato Systems, Mr. Wright
had a 13-year career with Amdahl Corporation, where he served as
President and Chief Executive Officer from 1997 to 2000. Mr. Wright
also previously served on the Board of Directors of ClearEdge Power,
GridIron Systems, ActivIdentity Corp., Aspect Communications Corp.,
Boole and Babbage Inc. and GeekNet, Inc. In assessing Mr. Wright’s
skills and qualifications to serve on our Board, our directors consid-
ered the operations and management experience he gained in leader-
ship positions in diverse businesses.

Annell R. Bay
Independent Director
Age 63

Committees: Compensation, Nominating and
Corporate Governance

Annell R. Bay has served as one of our directors since August 2016.
Ms. Bay has more than 35 years of experience in the oil and gas
industries. Ms. Bay most recently served as vice president of global
exploration for Marathon Oil Corporation, from June 2008 until her
retirement in April 2014. Ms. Bay was previously Vice President of
Americas exploration for Shell Exploration and Production Company
and Vice President of worldwide exploration at Kerr McGee Oil and
Gas Corporation. Earlier in her career, Ms. Bay held positions in oper-
ations and applied research at Chevron, Sohio, and Oryx Energy.
Ms. Bay serves on the advisory boards for the Jackson School of
Geology at the University of Texas at Austin and the Houston Educa-
tion Center for the Independent Petroleum Association of America.
Ms. Bay has served on the Board of Directors of the Apache Corpo-
ration, a publicly traded company, since 2014, and Hunting PLC, a
UK-listed energy company, since 2015. In assessing Ms. Bay’s skills
and qualifications to serve on our Board, our directors considered her
deep knowledge of the oil and gas industries and her extensive
experience in the exploration of conventional and unconventional oil
and gas reservoirs and in exploration portfolio risk management.
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Item 1

Directors with terms continuing until 2021

Samuel G. Liss
Independent Director
Age 62

Committees: Finance and Investment (Chair),
Audit

Samuel G. Liss has served as one of our directors since 2005.
Mr. Liss is the principal of WhiteGate Partners LLC, a financial services
advisory firm, and an Adjunct Professor at both Columbia University
Law School and New York University Stern Graduate School of Busi-
ness. Previously, Mr. Liss served as Executive Vice President at The
Travelers Companies, overseeing corporate business development
and one of three operating divisions — Financial, Professional Lines
and International Insurance. Earlier in his career, Mr. Liss was a
Managing Director in the Investment Banking and the Equities divi-
sions at Credit Suisse, working with financial and business services
companies. Mr. Liss began his career in the equities division at Salo-
mon Brothers. Mr. Liss has served on the Board of Directors of Argo
Group International Holdings, Ltd., a publicly-traded company, since
February 2019. Mr. Liss formerly served on the Boards of DST Sys-
tems, Inc., Ironshore, Inc. and Nuveen Investments Inc. In assessing
Mr. Liss’ skills and qualifications to serve on our Board, our directors
considered his management and operational experience gained as a
senior executive of a global insurance business, his expertise in
investment banking and the capital markets and his Board governance
experience.

Therese M. Vaughan
Independent Director
Age 62

Committees: Nominating and Corporate
Governance (Chair), Executive, Audit

Therese M. Vaughan has served as one of our directors since Febru-
ary 2013. Dr. Vaughan is currently the Robb B. Kelley Visiting Dis-
tinguished Professor of Insurance and Actuarial Science at Drake
University. From June 2014 to June 2017, Dr. Vaughan served as the
Interim Dean and then the Dean of Drake’s College of Business and
Public Administration. Dr. Vaughan is a leading expert in insurance
regulation having served as Chief Executive Officer of the National
Association of Insurance Commissioners from February 2009 to
November 2012 and as Commissioner of the Iowa Insurance Division,
directing all insurance business transacted in the State of Iowa, from
August 1994 to December 2004. Dr. Vaughan is an Associate of the
Society of Actuaries (ASA), a Chartered Property Casualty Underwriter
(CPCU), an Associate of the Casualty Actuarial Society (ACAS), and a
Member of the American Academy of Actuaries (MAAA). Dr. Vaughan
has served on the Board of Directors of Wellmark Blue Cross and Blue
Shield since May 2013. Dr. Vaughan has previously served on the
Board of Directors of Validus Holdings, Ltd., Principal Financial Group,
Inc. and Endurance Specialty Holding Ltd. In assessing Dr. Vaughan’s
skills and qualifications to serve on our Board, our directors consid-
ered her deep knowledge of the insurance industry and regulatory
environment gained from her experience with the National Association
of Insurance Commissioners and as Commissioner of the Iowa
Insurance Division.

Bruce Hansen
Independent Director
Age 59

Committees: Audit, Compensation

Bruce Hansen has served as one of our directors since May 2015.
From 2002 to 2012, Mr. Hansen served as Chairman and CEO of ID
Analytics, a company he co-founded in 2002. Prior to that,
Mr. Hansen served as President of HNC Software, Inc., a publicly
traded company. Mr. Hansen has also held executive roles at CASA
Inc., CitiGroup, ADP and JPMorgan Chase. Mr. Hansen currently
serves on the Board of Directors of two publicly traded companies,
Performant Financial Corporation and MITEK Systems Inc., as well as
one privately held company, RevSpring, Inc. Mr. Hansen is also an
active member of the National Association of Corporate Directors. In
assessing Mr. Hansen’s skills and qualifications to serve on our Board,
our directors considered his management and operations experience
gained as a senior executive of multiple data analytics businesses, as
well as his experience gained by his current and past service on other
public company boards.

Kathleen A. Hogenson
Independent Director
Age 58

Committees: Finance and Investment,
Nominating and Corporate Governance

Kathleen A. Hogenson has served as one of our directors since
August 2016. Ms. Hogenson is an accomplished executive and
entrepreneur with more than 30 years of energy experience.
Ms. Hogenson has served as the President and Chief Executive Officer
of Zone Oil & Gas, LLC, a company providing advisory and valuation
services in energy, since 2007. Ms. Hogenson served as President
and Chief Executive Officer of Zone Energy, LLC, a company she
founded in 2009 and sold in 2015. Previously, Ms. Hogenson was
President of Santos USA Corporation and Vice President of explora-
tion and production technology for Unocal Corporation. Ms. Hogenson
currently serves on the Board of Directors of First Quantum Minerals
Ltd., a Canadian-listed mining company, and has previously served on
the Board of Directors of Petrofac Limited and Parallel Petroleum LLC.
Ms. Hogenson has also served on the advisory Board of Samsung
Oil & Gas USA Corporation. In assessing Ms. Hogenson’s skills and
qualifications to serve on our Board, our directors considered her
proven entrepreneurial track record and extensive commercial and
strategic knowledge of the oil and gas industry.
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Corporate Governance

Corporate Governance Strengths

We are committed to good corporate governance, which
promotes the long-term interests of our stockholders and
strengthens our Board and management accountability. High-
lights of our corporate governance practices include the fol-
lowing:

Corporate Governance Highlights

• Proxy access for qualifying shareholders to nominate
directors

• Majority voting in uncontested director elections

• Lead independent director

• 100% independent members on the Audit, Compensa-
tion, Finance and Investment, and Nominating and
Corporate Governance Committees

• Four new directors in last six years

• Annual Say-on-Pay vote

• No Poison Pill

• Robust stock ownership guidelines for directors and
executive officers

• Robust “clawback” policy

• Policy of no hedging or pledging of Company secu-
rities

• Annual Board and Committee Evaluations

• Code of Business Conduct and Ethics

• Periodic reviews of Committee Charters, Corporate
Governance Guidelines and Code of Business Con-
duct and Ethics

Actions Taken in 2018 to Strengthen Corporate
Governance

Our Board, in coordination with our Nominating and Corpo-
rate Governance Committee, deliberates on and discusses
the appropriate governance structure of our Company. During
2018, the Nominating and Corporate Governance Committee
reviewed and made recommendations to the Board, and the
Board approved changes and updates to the following
governance documents and practices of the Company:

Corporate Governance changes implemented in 2018

• Adopted By-law Amendment to introduce Proxy
Access

• Refreshed Committee Leadership and Membership

• Updated each of the Charters for the Audit, Compensa-
tion, Finance and Investment, and Nominating and
Corporate Governance Committees

• Updated Corporate Governance Guidelines

• Updated Code of Business Conduct and Ethics

• Refined Annual Board Self-Assessment Process and
Tools

Proxy Access

During 2018, our Nominating and Corporate Governance
Committee proactively evaluated the desirability of adopting
an amendment to our Amended and Restated By-Laws to
provide for certain of our shareholders to nominate director
nominees and have such shareholder-nominated director
candidates be included in our proxy materials. Upon recom-
mendation of the Nominating and Corporate Governance
Committee, at its meeting in February 2019 the Board
adopted a proxy access bylaw provision to be included in the
Company’s Amended and Restated By-laws. As a result, the
Company’s Amended and Restated By-Laws now permit one
or a group of up to 20 shareholders who, in the aggregate,
own continuously for at least three years, shares of our
company representing an aggregate of at least 3% of the
voting power entitled to vote in the election of directors, to
nominate up to the greater of two or 20% of our Board and
have such nominations included in our proxy materials, pro-
vided that the shareholder(s) and nominee(s) meet the
requirements in our By-Laws. Shareholders who wish to
nominate directors for inclusion in next year’s Proxy State-
ment or directly at the 2019 Annual Meeting should follow the
instructions set forth in the section titled “Shareholder Pro-
posals” in this Proxy Statement.

Committee Leadership Refreshment

Our Board believes it is important that Board Committee
leadership roles be filled by directors with appropriate skills
and experience, and that succession planning is necessary in
order to ensure continuity of Board leadership. The
Independent Lead Director and Committee Chairs are
appointed for one-year terms. On an annual basis, the Nomi-
nating and Corporate Governance Committee reviews the
selection of the Independent Lead Director and the Chairs of
each Committee to evaluate the utility of any changes for the
coming year. Based on the recommendations of the Nominat-
ing and Corporate Governance Committee, the Board has
approved the following changes which will become effective
at the 2019 Annual Meeting.

• Independent Lead Director: Christopher M. Foskett will
become Independent Lead Director. Mr. Foskett has
been Chair of our Audit Committee since 2015.
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• Audit Committee: Bruce Hansen will become Chair of
the Audit Committee. Mr. Hansen has been a member
of our Audit Committee since 2015.

• Compensation Committee: Annell R. Bay will become
Chair of our Compensation Committee. Ms. Bay has
been a member of our Compensation Committee
since 2017.

Leadership Structure, Chairman and
Independent Lead Director

On April 1, 2016, we combined the roles of Chairman and
CEO and we created the new role of Independent Lead Direc-
tor. We believe that giving Mr. Stephenson the additional role
of Chairman, effective upon his third anniversary as CEO,
promoted efficiency. In addition, we have established the role
of Independent Lead Director. We believe having an
Independent Lead Director promotes a more robust corporate
governance program and aligns our Company with an
increasing number of leading public companies. Frank J.
Coyne has served as Independent Lead Director since 2016.
Effective at the 2019 Annual Meeting of Shareholders,
Christopher M. Foskett will assume the role of Independent
Lead Director.

Our Corporate Governance Guidelines establish a robust role
for the Independent Lead Director. The Corporate Gover-
nance Guidelines provide that the Lead Director shall:

• preside at all meetings of the Board at which the Chair-
man is not present, including executive sessions of the
independent directors;

• encourage and facilitate active participation of all direc-
tors;

• serve as liaison between the Chairman and the
independent directors when requested to do so by the
independent directors;

• approve Board meeting agendas after conferring with
the Chairman and other members of the Board, as
appropriate, and add agenda items at his or her dis-
cretion;

• approve Board meeting schedules to assure that there
is sufficient time for discussion of all agenda items;

• have the authority to call meetings of the independent
directors;

• be available for consultation and direct communication
with shareholders, as appropriate, upon reasonable
request;

• provide leadership to the Board if circumstances arise
in which the role of the Chairman may be, or may be
perceived to be, in conflict, and respond to any
reported conflicts of interest, or potential conflicts of
interest, arising for any director;

• lead the independent directors in the annual evaluation
of the performance of the CEO and communicate that
evaluation to the CEO;

• be available to advise the chairs of the committees of
the Board in fulfilling their designated roles and
responsibilities to the Board and attend meetings of
the committees of the Board; and

• engage with the Chairman between Board meetings
and assist with informing or engaging with
non-employee directors, as appropriate.

Director Independence

Currently, our Board of Directors has twelve directors. Under
our bylaws, our Board may consist of between seven and fif-
teen directors, as the Board may determine. Upon
Mr. Lehman’s retirement effective as of the 2019 Annual
Meeting and if all director nominees for election at the 2019
Annual Meeting are elected, our Board will consist of eleven
directors. Eleven of our current twelve directors are
“independent” as determined by the Board, consistent with
the Nasdaq listing rules: Annell R. Bay, Frank J. Coyne, Chris-
topher M. Foskett, Bruce Hansen, Kathleen A. Hogenson,
Constantine P. Iordanou, John F. Lehman, Jr., Samuel G.
Liss, Andrew G. Mills, David B. Wright, and Therese M.
Vaughan. Scott G. Stephenson, our current Chairman and
Chief Executive Officer, is not considered independent. As of
April 1, 2016, the Board determined that Frank J. Coyne is
independent under Nasdaq listing rules as three years had
passed since Mr. Coyne retired as our Chief Executive Officer.
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Board Meetings and Director Attendance

Our bylaws provide that the Board of Directors may designate one or more committees. We currently have five committees: Execu-
tive Committee, Audit Committee, Compensation Committee, Finance and Investment Committee, and Nominating and Corporate
Governance Committee. Our Board met four times in 2018. In 2018, all directors attended at least 75% of the meetings of the
Board and of the committees on which the directors served that were held while such directors were members.

Member
Executive

Committee
Audit

Committee
Compensation

Committee

Finance
and

Investment
Committee

Nominating
and Corporate

Governance
Committee

Annell R. Bay ✓* ✓

Frank J. Coyne ✓

Christopher M. Foskett ✓ CHAIR ✓

Bruce Hansen ✓* ✓

Kathleen A. Hogenson ✓ ✓

Constantine P. Iordanou ✓ ✓

John F. Lehman, Jr. ✓ CHAIR ✓

Samuel G. Liss ✓ CHAIR

Andrew G. Mills ✓ ✓

Scott G. Stephenson CHAIR

Therese M. Vaughan ✓ ✓ CHAIR

David B. Wright ✓ ✓

Meetings in 2018 0 7 9 3 4

* To become Committee Chair effective as of the 2019 Annual Meeting

The Executive Committee currently consists of Scott G. Ste-
phenson (Chair), Frank J. Coyne (Lead Director), Christopher
M. Foskett, John F. Lehman, Jr., and Therese M. Vaughan.
The Executive Committee exercises all the power and author-
ity of the Board of Directors (except those powers and author-
ities that are reserved to the full Board of Directors under
Delaware law) between regularly scheduled Board of Directors
meetings. The Executive Committee also makes recom-
mendations to the full Board of Directors on various matters.
The Executive Committee meets as necessary upon the call
of the Chairman of the Board. The Executive Committee did
not meet in 2018 as all relevant matters were handled at
meetings of the full Board of Directors.

The Audit Committee currently consists of Christopher M.
Foskett (Chair), Bruce Hansen, Samuel G. Liss, Andrew G.
Mills, Therese M. Vaughan and David B. Wright, all of whom
are “independent” as defined under Nasdaq listing rules.
Effective as of the 2019 Annual Meeting, Bruce Hansen will
become Chair of the Audit Committee. The Audit Committee
is established in accordance with Section 3(a)(58) of the
Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Each member of our Audit Committee is
financially literate, as such term is interpreted by our Board. In
addition, each member of the Audit Committee meets the
qualifications of an “audit committee financial expert” in
accordance with SEC rules, as determined by our Board. The
Audit Committee reviews the internal accounting and financial
controls for the Company and the accounting principles and

auditing practices and procedures to be employed in prepara-
tion and review of the financial statements of the Company.
The Audit Committee also provides assistance to our Board
of Directors in fulfilling its responsibilities with respect to our
compliance with legal and regulatory requirements. In addi-
tion, the Audit Committee makes recommendations to the
Board of Directors concerning the engagement of the
independent accounting firm and the scope of the audit to be
undertaken by such auditors. The Audit Committee met seven
times in 2018.

The Compensation Committee currently consists of John F.
Lehman, Jr. (Chair), Annell R. Bay, Bruce Hansen, Con-
stantine P. Iordanou and David B. Wright, all of whom are
“independent” as defined under Nasdaq listing rules and qual-
ify as “non-employee directors” within the meaning of Sec-
tion 16b-3 under the Exchange Act. Effective as of the 2019
Annual Meeting, Annell R. Bay will become Chair of the
Compensation Committee. The Compensation Committee
reviews and, as it deems appropriate, recommends to the
Board of Directors policies, practices and procedures relating
to the compensation of the CEO and of each of the Compa-
ny’s other executive officers and directors and the establish-
ment and administration of employee benefit plans. The
Compensation Committee also exercises all authority under
the Company’s employee equity incentive plans and advises
and consults with the officers of the Company as may be
requested regarding managerial personnel policies. The
Compensation Committee may delegate its authority to sub-
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committees or the Chair of the Compensation Committee
when it deems it appropriate and in the best interests of the
Company. The Compensation Committee met nine times in
2018.

The Finance and Investment Committee currently consists of
Samuel G. Liss (Chair), Christopher M. Foskett, Kathleen A.
Hogenson, and Andrew G. Mills. The Finance and Investment
Committee meets as necessary to establish, monitor and
evaluate the Company’s investment policies, practices and
advisors and to advise management and the Board of Direc-
tors on the financial aspects of strategic and operational
directions, including financial plans, capital planning, financing
alternatives, stock repurchases and acquisition opportunities.
The Finance and Investment Committee met three times in
2018.

The Nominating and Corporate Governance Committee cur-
rently consists of Therese M. Vaughan (Chair), Annell R. Bay,
Kathleen A. Hogenson, Constantine P. Iordanou, and John F.
Lehman, Jr., all of whom are “independent” as defined under
Nasdaq listing rules. Dr. Vaughan was elected Chair of the
Nominating and Corporate Governance Committee in January
2018. The Nominating and Corporate Governance Committee
reviews and, as it deems appropriate, recommends to the
Board of Directors policies and procedures relating to director
and committee nominations, including consideration of
shareholder nominees, and corporate governance policies.
The Nominating and Corporate Governance Committee met
four times in 2018.

Our Board has adopted a written charter for each of the Audit
Committee, Compensation Committee, Executive Committee,
Finance and Investment Committee and Nominating and
Corporate Governance Committee setting forth the roles and
responsibilities of each committee.

Director Attendance at Annual Meetings

Pursuant to the Company’s Corporate Governance Guide-
lines, directors are expected to attend annual meetings of
shareholders. All of our directors attended the 2018 Annual
Meeting of Shareholders (the “2018 Annual Meeting”).

Independent Executive Sessions

The Company’s Corporate Governance Guidelines provide
that non-employee directors may meet in executive sessions
and the Independent Lead Director will preside over these
executive sessions. If any non-employee directors are not
independent, then the independent directors will meet in
executive sessions and the Independent Lead Director will
preside over these executive sessions. In 2018, after every
Board and committee meeting an executive session consist-
ing of independent directors was convened.

Communications with Directors

Shareholders and other interested parties may contact any
member (or all members) of the Board by mail. To communi-

cate with the Board, the Independent Lead Director, any
individual director or any group or committee of directors
(including the independent directors as a group), corre-
spondence should be addressed to the Board or any such
individual director or group or committee of directors by either
name or title. All such correspondence should be sent to
Kenneth E. Thompson, Executive Vice President, General
Counsel and Corporate Secretary, Verisk Analytics, Inc., 545
Washington Blvd., Jersey City, NJ 07310. Items that are
unrelated to a director’s duties and responsibilities as a Board
member, such as junk mail, may be excluded by the Corpo-
rate Secretary. Any communication to report potential issues
regarding accounting, internal controls and other auditing
matters should be marked “Personal and Confidential” and
sent to Verisk Analytics, Inc., 545 Washington Blvd., Jersey
City, NJ 07310, Attention: Chair of the Audit Committee of
Verisk Analytics, Inc., in care of Kenneth E. Thompson,
Executive Vice President, General Counsel and Corporate
Secretary. Our Policy for Reporting Concerns Related to
Accounting and Ethical Violations (Whistleblower Policy) is
available on our website at the “Corporate Governance —
Governance Documents” link under the “Investors” link at
www.verisk.com.

Mandatory Retirement

John F. Lehman, Jr. is currently serving as a director for a
three-year term ending in 2019. Mr. Lehman has passed the
Company’s mandatory retirement age of 75 for directors
under our Corporate Governance Guidelines and accordingly,
Mr. Lehman is not standing for re-election and will retire effec-
tive as of the 2019 Annual Meeting.

Compensation Governance

The Compensation Committee will consist of at least three
members, all of whom must be independent directors meet-
ing the independence requirements of the Nasdaq listing
rules. The Compensation Committee currently consists of five
members, each of whom is an “outside director” within the
meaning of Section 162(m) of the Internal Revenue Code of
1986, as amended (the “Code”), and qualifies as a
“non-employee director” within the meaning of Section 16b-3
under the Exchange Act. The Compensation Committee has
the responsibility and authority to approve performance-
based compensation for the Company’s executive officers.

The Compensation Committee is responsible for determining,
or recommending to the Board for determination, annually all
compensation awarded to the Company’s executive officers,
including the CEO and the other executive officers named in
the “Summary Compensation Table” herein (“named execu-
tive officers” or “NEOs”). In addition, the Compensation
Committee administers the Company’s equity incentive plans,
including reviewing and approving equity grants to executive
officers. Information on the Compensation Committee’s proc-
esses, procedures and analysis of NEO compensation for
fiscal 2018 is addressed in the “Compensation Discussion
and Analysis” section herein.
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The Compensation Committee actively engages in its duties
and follows procedures intended to ensure excellence in
compensation governance, including those described below:

• Identifying corporate goals and objectives relevant to
executive officer compensation.

• Evaluating each executive officer’s performance in light
of such goals and objectives and setting each execu-
tive officer’s compensation based on such evaluation
and such other factors as the Compensation Commit-
tee deems appropriate and in the best interests of the
Company (including the cost to the Company of such
compensation).

• Determining any long-term incentive component of
each executive officer’s compensation.

• Identifying corporate goals and objectives relevant to
director compensation.

• Evaluating each director’s performance in light of such
goals and objectives and setting each director’s
compensation, including any long-term incentive
component, based on such evaluation and such other
factors as the Compensation Committee deems
appropriate and in the best interests of the Company
(including the cost to the Company of such
compensation).

Additional information about our executive compensation
plans and arrangements and their administration is described
in the “Compensation Discussion and Analysis” section herein
and the accompanying executive compensation tables. The
Compensation Committee may delegate the administration of
these plans as appropriate, including to one or more officers
of the Company, to subcommittees of the Board or to the
Chairperson of the Compensation Committee when it deems
it appropriate and in the best interests of the Company.

The Compensation Committee has the sole authority to retain
and terminate any advisor, including any compensation con-
sultant assisting the Compensation Committee in the evalua-
tion of CEO or other executive officer compensation, including
authority to approve all such fees and other retention terms. As
further described in the “Compensation Discussion and Analy-
sis” section herein, during 2018, the Compensation Committee
retained a compensation consultant. In developing its views on
compensation matters and determining the compensation
awarded to our NEOs, the Compensation Committee also
obtains input from the Company’s Human Resources depart-
ment, which collects information and prepares materials for the
Compensation Committee’s use in compensation decisions.

Compensation Committee Interlocks and Insider
Participation

No member of the Compensation Committee is a current or
former officer of the Company or any of our subsidiaries. In

addition, there are no compensation committee interlocks
with the Board of Directors or compensation committee of
any other company.

Criteria for Board Candidates, Including Board
Diversity

The Board seeks individuals with backgrounds and qualities
that, when combined with those of our incumbent directors,
enhance the Board’s effectiveness and result in the Board
having a broad range of skills, expertise and industry knowl-
edge relevant to the Company’s business. In addition, the
Nominating and Corporate Governance Committee and the
Board include diversity of viewpoints, background, experience
and other demographics among the criteria they consider in
connection with selecting candidates for the Board. While
neither the Board nor the Nominating and Corporate Gover-
nance Committee has a formal diversity policy, two of many
factors the Board and the Nominating and Corporate Gover-
nance Committee carefully considers in the selection of new
directors are the importance to the Company of race/ethnicity
and gender diversity in board composition. In conducting its
search for new directors in 2016 and in 2018, the Board uti-
lized, and is utilizing in 2019, a process that requires the final
pool of candidates to include potential directors who would
increase the Board’s race/ethnicity/national origin and/or
gender diversity. We anticipate utilizing a similar process in
future searches for Board candidates.

Shareholder Recommendations for Board
Candidates

The Nominating and Corporate Governance Committee will
consider any director candidates recommended by share-
holders who submit a written request to the Corporate Secre-
tary of the Company. The candidates should meet the
director qualification criteria. The Nominating and Corporate
Governance Committee evaluates all director candidates and
nominees in the same manner regardless of the source.

Shareholders may make recommendations at any time by
writing to the Nominating and Corporate Governance
Committee, c/o Kenneth E. Thompson, Corporate Secretary,
Verisk Analytics, Inc., 545 Washington Blvd., Jersey City, NJ
07310-1686. Nominations for the annual meeting of share-
holders must be received pursuant to the deadlines set forth
in the Company bylaws as discussed under “Shareholder
Proposals.”

Board Role in Risk Oversight

The Board of Directors oversees the Company’s enterprise-
wide approach to the major risks facing the Company and,
with the assistance of the Audit and Compensation Commit-
tees, oversees the Company’s policies for assessing and
managing its exposure to risk.

Board. The Company’s Enterprise Risk and Compliance
Group conducts an annual risk assessment, the results of
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which are reported to the full Board. The risk assessment
process seeks to identify, and segregate risks based on their
nature and/or potential significance. In conducting its risk
assessment process for the Board, the Company uses the
framework set forth by the Committee of Sponsoring Orga-
nizations of the Treadway Commission (“COSO”). The Board
reviews the prioritization of risks such as cyber risk, com-
pliance risk and others, and the Company’s mitigation actions
related to those risks.

Audit Committee. The Audit Committee reviews financial and
reporting risk with management and the auditors. The
Company’s Internal Audit department also uses the COSO
framework in assessing risk and reviews the results of the
Enterprise Risk and Compliance risk assessment in establish-
ing the annual Internal Audit Plan. The Internal Audit Plan is
reviewed and approved by the Audit Committee. The Chief
Internal Auditor reports both to the Chair of the Audit Commit-
tee and to the General Counsel. The Audit Committee reviews
and discusses with the Chief Internal Auditor the Company’s
internal system of audit and financial controls, enterprise risk
information, and the periodic report of audit activities. Finally,
on a quarterly basis, management reviews its progress on the
testing and mitigation of any identified risks with the Audit
Committee.

Compensation Committee. The Compensation Committee
considers risk in establishing and evaluating compensation
policies. For a more detailed discussion, please see “Risk
Assessment Regarding Compensation Policies and
Practices”.

The Board’s role in risk oversight has not had any effect on
the Board’s leadership structure.

Board Evaluations

Our Board is committed to continuous improvement and
recognizes the fundamental role a robust Board and Commit-
tee evaluation process plays in ensuring that our Board main-
tains an optimal composition and is functioning effectively.

Board Self-Evaluations. The Nominating and Corporate
Governance Committee conducts an annual self-evaluation of
our Board’s effectiveness in order to identify opportunities
where an enhancement or change in practices may lead to
further improvement. In our Board self-evaluation process, all
directors provide responses to a written questionnaire, and
the Company’s General Counsel interviews all directors on
the following Board effectiveness topics:

Board Effectiveness Topics evaluated in 2018

• Board Composition & Structure

• Meeting Dynamics

• Leadership & Individual Contributions

• Access to Information

• Interaction with Management

• Strategic Planning and Goal Setting

• Fostering Innovation

• Operational Matters

• Financial Matters

• Risk Oversight

• Governance

In addition, the Chair of the Nominating and Corporate Gover-
nance Committee conducts one-on-one interviews with each
director. The results of the interviews and the responses pro-
vided are analyzed and presented to the full Board in a report
that includes both strengths in Board effectiveness and
opportunities for enhancing Board effectiveness. The
Nominating and Corporate Governance Committee uses the
results of the evaluation in determining the characteristics and
skills required of prospective candidates for election to the
Board. It also uses these results to make recommendations
to the Board with respect to assignments of Board members
to various Board Committees.

Committee Self-Evaluations. Each Committee of the Board
(other than the Executive Committee) annually evaluates its
performance as a Committee. The evaluation process is sim-
ilar to that of the Board and is also facilitated by the Compa-
ny’s General Counsel. Each Committee’s evaluation is
focused on the Committee’s effectiveness in performing its
key functions. The outcome of each Committee’s self-
evaluation is reported to the respective Committee, the
Nominating and Corporate Governance Committee and the
full Board. The Chair of each Committee or the Nominating
and Corporate Governance Committee may make recom-
mendations for improvement to the Board.

Succession Planning

Our Board recognizes that one of its most critical
responsibilities is to guarantee excellence and stability in our
Company’s senior leadership. As a result, our Board is
actively engaged in talent management. Our Board oversees
the development of executive talent and plans for the succes-
sion of our Board, our Independent Lead Director, our Com-
mittee Chairs, our Chairman and Chief Executive Officer and
other senior members of executive management.

Board Succession Planning. The Nominating and Corporate
Governance Committee considers the critical needs of the
Company regularly, taking into account the results of the
annual Board and Committee evaluations and other relevant
data to assess Board skills and the leadership capabilities of
existing directors, including to evaluate the appropriateness of
new or different Committee service for our directors and to
identify sitting directors who are ready to fill the role of Chair
of each of our Committees should one of those directors
vacate his or her position unexpectedly or upon retirement.
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Chief Executive Officer Succession Planning. Our Board is
responsible for the selection of our Chief Executive Officer.
Our Board regularly reviews leadership development initiatives
and identifies and periodically updates the skills, experience
and attributes that they believe are required to be an effective
Chief Executive Officer in light of the Company’s business
strategy, prospects and challenges. In furtherance of its
succession planning efforts, during 2018 the Board requested
and received from the Chief Executive Officer a detailed report
on recommendations for short- and long-term succession
plans for the Chief Executive Officer, including in the event of
unanticipated vacancy.

Corporate Governance Documents

Verisk maintains a corporate governance website at the
“Corporate Governance — Governance Documents” link
under the “Investors” link at www.verisk.com.

Our Corporate Governance Guidelines (including our director
independence standards); Code of Business Conduct and

Ethics; and Audit, Compensation and Nominating and Corpo-
rate Governance Committee charters are available on our
website at the “Corporate Governance — Governance
Documents” link under the “Investors” link at www.verisk.com
and are available to any shareholder who requests them by
writing to Verisk Analytics, Inc., 545 Washington Blvd., Jersey
City, New Jersey 07310, Attention: Kenneth E. Thompson,
Corporate Secretary.

Our Code of Business Conduct and Ethics applies to our
directors, executive officers and employees. If we make any
substantive amendment to, or grant a waiver from, a provision
of the Code of Business Conduct and Ethics for our chief
executive officer (CEO), chief financial officer (CFO), principal
accounting officer or controller or persons performing similar
functions, we will satisfy the applicable SEC disclosure
requirement by disclosing within four business days the
nature of the amendment or waiver on our website at the
“Governance Documents” link under the “Investors” link at
www.verisk.com.
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Under the terms of the Company’s Director Compensation
Plan approved by the Compensation Committee, each of the
Company’s non-employee directors receives annual
compensation in the form of (i) an annual retainer, and (ii) an
annual equity grant.

Annual Retainer. In 2018 each non-employee director
received an annual base retainer fee of $90,000 for member-
ship on the Board of Directors. The chairpersons of the Audit
Committee and Compensation Committee each received an
additional $20,000 annual retainer fee, while each
non-employee director who chairs any other committee
received an additional $15,000 retainer fee. In 2018, Frank J.
Coyne, who served as Independent Lead Director, received
an additional $50,000 annual retainer fee.

Each non-employee director may elect to receive the annual
retainer in the form of (i) cash, (ii) deferred cash, (iii) shares of
common stock, (iv) deferred shares of common stock,
(v) options to purchase common stock (not to exceed 25% of
the total value of the retainer amounts) or (vi) a combination of
the foregoing. Any options taken as a portion of the annual
retainer are exercisable for a period of ten years from the date
of grant (subject to earlier termination if the individual ceases
to be a director of the Company), vest immediately, and have
an exercise price equal to the fair market value of the com-
mon stock on the date of grant.

Equity Grants. In 2018, each non-employee director received
an annual equity award having a value of $155,000 pursuant

to the Director Compensation Plan. Twenty-five percent (25%)
of the value of the annual equity award was awarded in the
form of options to purchase common stock based on the
Black-Scholes value on the date of grant and seventy-five
percent (75%) of the value of the annual equity award was
awarded in the form of deferred stock units based on the
value of a share of common stock on the date of grant. The
options are exercisable for a period of ten years from the date
of grant (subject to earlier termination if the individual ceases
to be a director of the Company), vest on the first anniversary
of the date of grant, and have an exercise price equal to the
fair market value of the common stock on the date of grant.
Shares of common stock in respect of deferred stock units
will be distributed to the directors upon retirement or other
separation from the Board of Directors. Such awards shall
vest in equal monthly installments over a period of 12 months.

Any retainer amount payable or equity award granted to a
director newly appointed or elected to the Board on a date
other than July 1 (the annual scheduled payment and grant
date for all directors) will be pro-rated to reflect the remaining
portion of the compensation year in which such new director
is appointed or elected.

Scott G. Stephenson, our Chairman and Chief Executive Offi-
cer, does not receive additional compensation for his service
on the Board of Directors.

The table below shows compensation paid to or earned by the directors during 2018. As noted above, directors may elect to
receive compensation in various forms other than cash.

2018 DIRECTOR COMPENSATION

Name

Fees Earned
or Paid in
Cash ($)

Stock
Awards
($)(1)(2)

Option
Awards
($)(1)(3)

Total
($)

Annell R. Bay — 206,238 38,759 244,997

Frank J. Coyne 140,000 116,251 38,759 295,010

Christopher M. Foskett — 226,259 38,759 265,018

Bruce Hansen — 206,238 38,759 244,997

Kathleen A. Hogenson — 116,251 128,772 245,023

Constantine P. Iordanou — 116,251 128,772 245,023

John F. Lehman, Jr. — 116,251 148,764 265,015

Samuel G. Liss — 116,251 143,776 260,017

Andrew G. Mills — 116,251 128,772 245,023

Therese M. Vaughan 105,000 116,251 38,759 260,010

David B. Wright 90,000 116,251 38,759 245,010

(1) Represents the aggregate grant date fair value of stock and stock option awards granted in 2018 computed in accordance
with ASC Subtopic 718-10, “Compensation-Stock Compensation” (ASC Topic 718), excluding forfeiture estimates. For a
discussion of the assumptions used to calculate the amounts shown in the option awards and stock awards columns, see
note 17 of the notes to our audited consolidated financial statements included as part of our Annual Report on Form 10-K for
the year ended December 31, 2018.
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(2) At December 31, 2018, directors had outstanding stock awards as follows: (a) Annell R. Bay — 3,854; (b) Frank J. Coyne —
60,078; (c) Christopher M. Foskett — 10,981; (d) Bruce Hansen — 7,889; (e) Kathleen A. Hogenson — 3,779; (f) Constantine
P. Iordanou — 228,989; (g) John F. Lehman, Jr. — 265,329; (h) Samuel G. Liss — 50,479; (i) Andrew G. Mills — 69,605; (j)
Therese M. Vaughan — 6,537; (k) David B. Wright — 26,741.

(3) At December 31, 2018, directors had outstanding option awards as follows: (a) Annell R. Bay — 9,885; (b) Frank J. Coyne —
25,823; (c) Christopher M. Foskett — 76,905; (d) Bruce Hansen — 15,225; (e) Kathleen A. Hogenson — 13,559; (f) Con-
stantine P. Iordanou — 166,106; (g) John F. Lehman, Jr. — 155,346; (h) Samuel G. Liss — 123,727; (h) Andrew G. Mills —
111,947; (j) Therese M. Vaughan — 25,823; (k) David B. Wright — 90,512.

Where no information in the table is given as to a particular
type of award with respect to any individual, such individual
did not hold or receive such an award during or as of the end
of the last fiscal year, as the case may be.

Stock Ownership Requirements for Directors

Directors are subject to minimum equity holding requirements.
Each non-employee director is required to hold stock with a
value equal to six times their respective annual base retainer
(i.e., excluding additional retainer amounts for committee
chairs). The “in-the-money” value of vested and unvested
options held by such directors is not included in determining
compliance with this requirement. Directors elected to the
Board prior to December 20, 2011 (which was the date of the
adoption of the director stock ownership requirement) were
required to comply with this requirement by July 1, 2015.
Directors elected to the Board after December 20, 2011 are

required to comply with this requirement no later than the
sixth anniversary of their election to the Board.

Frank J. Coyne, Christopher M. Foskett, Bruce Hansen,
Constantine P. Iordanou, John F. Lehman, Jr., Samuel G.
Liss, Andrew G. Mills, Therese M. Vaughan and David B.
Wright, each currently holds stock with a value in excess of
six times their respective annual base retainer. Annell R. Bay
and Kathleen A. Hogenson, each a director elected to the
Board on August 17, 2016, have until the sixth anniversary of
their respective election to the Board to comply with the
director stock ownership requirement and have not yet
reached such anniversary date. Scott G. Stephenson, our
Chairman and Chief Executive Officer, does not receive an
annual retainer for his service on the Board and is subject to
and is in compliance with the stock ownership requirement for
executive officers set forth on page 30.
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Executive Officers of Verisk

Information regarding the ages and past five years’ business
experience of our executive officers is as follows:

Scott G. Stephenson (61) has been our Chief Executive
Officer since April 2013 and has been our President since
March 2011. Mr. Stephenson has also served on our Board
of Directors since April 2013 and as of April 2016 has served
as our Chairman of the Board. Mr. Stephenson also pre-
viously served as our Chief Operating Officer and, prior to
that, led our Decision Analytics segment. From 2002 to 2008,
Mr. Stephenson served as our Executive Vice President, and
he served as President of our Intego Solutions business from
2001 to 2002. Mr. Stephenson joined the Company from
Silver Lake Partners, a technology-oriented private equity firm,
where he was an advisor from 2000 to 2001. From 1989 to
1999, Mr. Stephenson was a partner with The Boston Con-
sulting Group, eventually rising to senior partner and member
of the firm’s North American operating committee.

Lee Shavel (51) has been our Executive Vice President and
Chief Financial Officer since November 2017. Mr. Shavel
served as Chief Financial Officer and Executive Vice Presi-
dent, Corporate Strategy of Nasdaq, Inc. from May 2011 to
March 2016. Before joining Nasdaq, Mr. Shavel was Americas
Head of Financial Institutions Investment Banking at Bank of
America Merrill Lynch. Previously, he was Head of Finance,
Securities and Technology and Global COO for the Financial
Institutions Group at Merrill Lynch. Mr. Shavel joined Merrill
Lynch in 1993 as an Associate, coming from Citicorp where
he worked as an Associate in the Financial Institutions Group.
Since 2016, Mr. Shavel has served as a board director and
chair of the Audit Committee of Investment Technology
Group, Inc., a publicly-traded broker-dealer.

Mark V. Anquillare (53) has been our Chief Operating Officer
since June 2016 and continues to serve as our Executive Vice
President, a position he has held since March 2011. From
2007 to June 2016, Mr. Anquillare served as our Chief Finan-
cial Officer. Mr. Anquillare joined the Company as Director of
Financial Systems in 1992 and since joining the Company,
Mr. Anquillare has held various management positions, includ-
ing Assistant Vice President, Vice President and Controller,
and Senior Vice President and Controller. Prior to 1992,
Mr. Anquillare was employed by the Prudential Insurance
Company of America. Mr. Anquillare is a Fellow of the Life
Management Institute.

Kenneth E. Thompson (59) has been our Executive Vice
President, General Counsel and Corporate Secretary since
March 2011, and was our Senior Vice President, General
Counsel and Corporate Secretary from 2006 to March 2011.
Prior to joining the Company in 2006, Mr. Thompson was a
partner of McCarter & English, LLP from 1997 to 2006.
Mr. Thompson served on the Board of Directors of Measure-
ment Specialties, Inc. from November 2006 until October
2014.

Vincent de P. McCarthy (54) has been our Group President
since August 2018 and previously served as our Senior Vice
President, Corporate Development and Strategy since
October 2009. Mr. McCarthy is responsible for providing
guidance and support for the Verisk Financial Services, Verisk
3E, and Verisk Maplecroft businesses. Mr. McCarthy joined
Verisk from Bank of America Merrill Lynch, where he was a
Managing Director in the Investment Banking group in New
York, advising companies in the financial technology, pay-
ments and processing, and analytics sectors. Mr. McCarthy
joined Merrill Lynch in 1994, and across his career with that
firm served in investment banking roles both in the United
States and Europe.
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Security Ownership of Certain Beneficial Owners and
Management

Stock Ownership of Directors and Executive
Officers. We encourage our directors, officers and employ-
ees to own our common stock, as owning our common stock
aligns their interests with your interests as shareholders. The
following table sets forth the beneficial ownership of our

Common Stock by each of our named executive officers and
directors, and by all our directors and executive officers as a
group, as of March 18, 2019. Percentage of class amounts
are based on 163,511,776 shares of our Common Stock
outstanding as of March 18, 2019.

In accordance with the rules of the Securities and Exchange Commission, beneficial ownership includes voting or investment
power with respect to securities and includes the shares issuable pursuant to stock options that are exercisable, or stock awards
that may be settled, within 60 days of March 18, 2019. Shares issuable pursuant to such stock options or stock awards are
deemed outstanding for computing the percentage of such person’s holdings but are not outstanding for computing the percent-
age of any other person. Unless otherwise indicated, the address for each listed shareholder is: c/o Verisk Analytics, Inc., 545
Washington Boulevard, Jersey City, New Jersey 07310. To our knowledge, except as indicated in the footnotes to this table and
pursuant to applicable community property laws, the persons named in the table have sole voting and investment power with
respect to all shares of Common Stock.

Shares of Common Stock
Beneficially Owned

Number of
Shares

Percentage of
Class

NAMED EXECUTIVE OFFICERS

Scott G. Stephenson(1) 1,718,888 1.05%

Lee M. Shavel(2) 29,975 *

Mark V. Anquillare(3) 531,308 *

Kenneth E. Thompson(4) 398,519 *

Vincent de P. McCarthy(5) 228,821 *

DIRECTORS

Frank J. Coyne(6) 85,505 *

Annell R. Bay(7) 13,343 *

Christopher M. Foskett(8) 87,490 *

Bruce Hansen(9) 22,718 *

Kathleen A. Hogenson(10) 16,942 *

Constantine P. Iordanou(11) 394,699 *

John F. Lehman, Jr.(12) 417,161 *

Samuel G. Liss(13) 173,810 *

Andrew G. Mills(14) 181,156 *

Therese M. Vaughan(15) 31,964 *

David B. Wright(16) 105,607 *

ALL DIRECTORS AND EXECUTIVE OFFICERS AS A GROUP (16 PERSONS) 4,437,906 2.71%

(1) Includes (a) 876,984 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 54,940 shares of
restricted stock which vest in four equal installments on each anniversary of the shares’ respective grant dates.
Mr. Stephenson also serves as the Chairman of our Board. Amount does not include 19,545 PSUs granted on April 1, 2018,
which are not treated as beneficially owned under SEC rules because the holder does not have the right to acquire the under-
lying stock within 60 days of March 18, 2019 and, to the extent earned, PSUs will be settled in shares, cash, or a combination
of both, at the sole discretion of the Compensation Committee.

Verisk 2019 Proxy Statement | 17



Security Ownership of Certain Beneficial Owners and Management

(2) Includes (a) 4,418 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 3,606 shares of restricted
stock which vest in four equal installments on each anniversary of the shares’ respective grant dates, and (c) 16,464 shares of
restricted stock which vest in four equal installments on each anniversary of Mr. Shavel’s employment commencement date of
November 14, 2017. Amount does not include 5,330 PSUs granted on April 1, 2018, which are not treated as beneficially
owned under SEC rules because the holder does not have the right to acquire the underlying stock within 60 days of
March 18, 2019 and, to the extent earned, PSUs will be settled in shares, cash, or a combination of both, at the sole dis-
cretion of the Compensation Committee.

(3) Includes (a) 469,789 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 21,979 shares of
restricted stock which vest in four equal installments on each anniversary of the shares’ respective grant dates. Amount does
not include 7,527 PSUs granted on April 1, 2018, which are not treated as beneficially owned under SEC rules because the
holder does not have the right to acquire the underlying stock within 60 days of March 18, 2019 and, to the extent earned,
PSUs will be settled in shares, cash, or a combination of both, at the sole discretion of the Compensation Committee.

(4) Includes (a) 354,354 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 14,561 shares of
restricted stock which vest in four equal installments on each anniversary of the shares’ respective grant dates. Amount does
not include 4,620 PSUs granted on April 1, 2018, which are not treated as beneficially owned under SEC rules because the
holder does not have the right to acquire the underlying stock within 60 days of March 18, 2019 and, to the extent earned,
PSUs will be settled in shares, cash, or a combination of both, at the sole discretion of the Compensation Committee.

(5) Includes (a) 192,653 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 12,575 shares of
restricted stock which vest in four equal installments on each anniversary of the shares’ respective grant dates. Amount does
not include 4,140 PSUs granted on April 1, 2018, which are not treated as beneficially owned under SEC rules because the
holder does not have the right to acquire the underlying stock within 60 days of March 18, 2019 and, to the extent earned,
PSUs will be settled in shares, cash, or a combination of both, at the sole discretion of the Compensation Committee.

(6) Includes (a) 25,427 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 26,305 deferred stock
units that entitle Mr. Coyne to 26,305 shares of Common Stock at the end of his service to the Board, and (c) 2,484 deferred
stock awards that entitle Mr. Coyne to 2,484 shares of Common Stock at the end of his service to the Board.

(7) Includes (a) 9,489 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 2,712 deferred stock
units that entitle Ms. Bay to 2,712 shares of Common Stock at the end of her service to the Board.

(8) Includes (a) 76,509 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 5,860 deferred stock
units that entitle Mr. Foskett to 5,860 shares of Common Stock at the end of his service to the Board, and (c) 4,450 deferred
stock awards that entitle Mr. Foskett to 4,450 shares of Common Stock at the end of his service to the Board.

(9) Includes (a) 14,829 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 3,743 deferred stock
units that entitle Mr. Hansen to 3,743 shares of Common Stock at the end of his service to the Board, and (c) 3,015 deferred
stock awards that entitle Mr. Hansen to 3,015 shares of Common Stock at the end of his service to the Board.

(10) Includes (a) 13,163 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 2,712 deferred stock
units that entitle Ms. Hogenson to 2,712 shares of Common Stock at the end of her service to the Board, and (c) 1,067
deferred stock awards that entitle Ms. Hogenson to 1,067 shares of Common Stock at the end of her service to the Board.

(11) Includes (a) 165,710 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 5,860 deferred
stock units that entitle Mr. Iordanou to 5,860 shares of Common Stock at the end of his service to the Board.

(12) Includes (a) 133,200 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 5,860 deferred stock
units that entitle Mr. Lehman to 5,860 shares of Common Stock at the end of his service to the Board, and (c) 3,500 deferred
stock awards that entitle Mr. Lehman to 3,500 shares of Common Stock at the end of his service to the board.

(13) Includes (a) 123,333 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 5,860 deferred
stock units that entitle Mr. Liss to 5,860 shares of Common Stock at the end of his service to the Board.

(14) Includes (a) 111,551 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 5,860 deferred
stock units that entitle Mr. Mills to 5,860 shares of Common Stock at the end of his service to the Board.

(15) Includes (a) 25,427 shares subject to stock options exercisable within 60 days of March 18, 2019, and (b) 5,860 deferred
stock units that entitle Dr. Vaughan to 5,860 shares of Common Stock at the end of her service to the Board.

(16) Includes (a) 78,866 shares subject to stock options exercisable within 60 days of March 18, 2019, (b) 5,860 deferred stock
units that entitle Mr. Wright to 5,860 shares of Common Stock at the end of his service to the Board and (c) 4,171 deferred
stock awards that entitle Mr. Wright to 4,171 shares of Common Stock at the end of his service to the Board.

* Indicates less than 1% ownership.

18 | Verisk 2019 Proxy Statement



Principal Shareholders

The following table contains information regarding each person we know of that beneficially owns more than 5% of our Common
Stock. The information set forth in the table below and in the related footnotes was furnished by the identified persons to the U.S.
Securities and Exchange Commission (the “SEC”).

Name and address

Shares of Common Stock
Beneficially Owned

Number of
Shares

Percentage of
Class

The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355 16,559,112(1) 10.05%

BlackRock, Inc.
55 East 52nd Street
New York, NY 10055 11,426,119(2) 6.9%

(1) As of December 31, 2018, based on a Schedule 13G/A Information Statement filed with the SEC on January 10, 2019 by The Vanguard
Group (“Vanguard”). The Schedule 13G/A reported that Vanguard has sole voting power as to 199,720 shares of our Common Stock and
sole dispositive power as to 16,322,239 shares of our Common Stock.

(2) As of December 31, 2018, based on a Schedule 13G/A Information Statement filed with the SEC on February 6, 2019 by BlackRock, Inc.
(“BlackRock”). The Schedule 13G/A reported that BlackRock has sole voting power as to 10,099,092 shares of our Common Stock and sole
dispositive power as to 11,426,119 shares of our Common Stock.
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Overview

Introduction
This section discusses the principles underlying our policies and decisions relating to the compensation of our named executive
officers for 2018 (our “named executive officers” or “NEOs”). The information in this section describes the manner and context in
which compensation is earned by and awarded to our NEOs, and provides perspective on the tables and narrative that follow. Our
NEOs for the 2018 fiscal year are:

Scott G. Stephenson Chairman, President and Chief Executive Officer

Lee M. Shavel Executive Vice President and Chief Financial Officer

Mark V. Anquillare Executive Vice President and Chief Operating Officer

Kenneth E. Thompson Executive Vice President, General Counsel and Corporate Secretary

Vincent de P. McCarthy Group President

20 | Verisk 2019 Proxy Statement



Executive Compensation

This section also presents key compensation decisions made
during 2018 and a summary of our business performance
supporting these decisions. Additionally, as presented under
“Shareholder Engagement,” we discuss critical steps we took
in 2018 to strengthen the performance orientation of our
executive compensation program in response to the results of
our 2017 say-on-pay vote and discussions with our share-
holders and to more closely align our program to our strategic
goals.

Overall Compensation Philosophy
Our business is characterized by high incremental and total
margins and relatively low capital intensity. Moreover, we
enjoy strong relationships with most, if not all, of the partic-
ipants in the vertical markets we serve. Given those qualities,
the key to long-term value creation for Verisk is organic rev-
enue growth leading to scaled margins and better returns on
invested capital. In turn, our organic growth depends on:

• deepening the reach and quality of our analytics so
that our existing solutions yield more insight and value
for customers;

• creating a steady stream of new solutions that meet
customers’ emerging needs; and

• reaching new customers through geographic
expansion

Our focus on organic growth — which in our case necessarily
requires innovation — means our leadership and workforce
must be second to none. Therefore, the primary focus of our
compensation philosophy is to attract and retain the highest
level of talent in line with our specific needs. Most of our crit-
ical roles are in categories where the competition for talent is
most fierce, including machine-learning methods, cloud-
based computing, statistical modeling, software development
and technical sales. In many cases, the talent marketplace
determines the compensation required to attract and retain
such talent.

In addition to ensuring our compensation is competitive, we
also work to ensure it is responsible. Our goal is to make
compensation for individuals consistent with their personal
contributions, tied to the context of overall corporate
performance; in other words, pay-for-performance is at the
heart of our philosophy. We also guard against our
compensation levels becoming excessive relative to market
norms by referencing relevant benchmark data. To that end,
our Compensation Committee generally seeks to achieve
compensation outcomes at market competitive levels, with
differentiation by executive based on individual factors such
as proficiency in role, tenure, criticality to the Company and
scope of responsibility.

We believe in a mix of three types of compensation for our
executives: base salaries, annual cash awards under our
short-term incentive (“STI”) program, and annual awards of
equity under our long-term incentive (“LTI”) program. Further,

we require vesting of equity awards to occur over multiple
years with an element of our LTI program vesting based solely
on the attainment of Company performance goals, which we
believe more closely and objectively aligns our executives’
compensation to shareholder returns. The mix of compensa-
tion types and requirement of multi-year vesting of equity
incents our executives to take a balanced view on short and
long-term performance.

In the most general sense, we know we are in the right posi-
tion on compensation when we retain a high-level of our crit-
ical talent, have tied their annual outcomes to metrics which
align with value creation and show differentiation for different
levels of performance, and are sensible relative to established
market norms.

Compensation Philosophy as it Applies to our NEOs
All of the above statements apply to our philosophy for com-
pensating our NEOs and other executive leaders. The primary
customization for NEOs is to set a high percentage of their
compensation in the form of equity awards, so that their
outcomes most closely mirror those of our shareholders. As
seniority increases at Verisk, the percentage of compensation
coming in the form of equity increases. In particular, 71% of
our CEO’s 2018 annual compensation package was com-
prised of equity awards.

What We Paid in 2018 and Why
Key Compensation Decisions in 2018 for our NEOs
During 2018, we made the following key compensation deci-
sions for our NEOs:

• No base salary increase for our CEO; modest base
salaries increases for our other NEOs of 1% on aver-
age from 2017 levels.

• Annual STI awards to all our NEOs in the aggregate
were decreased by 13% over their 2017 levels
(excluding Mr. Shavel as he was granted a pro-rated
STI award amount in 2017 due to his November 2017
hire date).

• Long-term incentive awards to our NEOs in April of
2018 were increased by approximately 10% over their
2017 levels (excluding the one-time equity award
granted to Mr. Shavel in connection with his hire as our
CFO in November 2017).

• We instituted a new formulaic annual bonus program
design (discussed further under “Annual STI
Awards — 2018 STI Financial Metrics and Individual
Target Amounts”) in order to more closely and
objectively align annual awards to our business per-
formance.

• We instituted a new long-term incentive program
(discussed further under “Annual LTI Awards — 2018
LTI Awards”), which included for the first time perform-
ance share units (“PSUs”) linked to our relative total
shareholder return performance compared to compa-
nies that comprise the S&P 500 Index to strengthen
the link between the compensation of our executives
under the program with the return of our shareholders.
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Key Business Performance Highlights
Our Company had another solid performance year in 2018,
with total revenue increasing 11.6%, net income increasing
7.9% and total adjusted EBITDA increasing 9.1%, from the
previous year. Adjusted organic constant currency revenue
increased 6.1% and adjusted organic constant currency
EBITDA increased 5.4% in 2018 compared to 2017. In addi-
tion to solid financial performance, we positioned ourselves
strongly for the future through developing and bringing new

products to market, expanding our investment and focus on
innovation and improving our approach to capital manage-
ment.

Our share price continued to perform strongly, and we deliv-
ered 13.6%, 12.4% and 10.7% total shareholder return over
the 1, 3 and 5-years ending December 31, 2018.

The table below summarizes the Company’s financial and stock price performance during 2018.

Metric

Consolidated Revenue Growth 11.6%

Adjusted Organic Constant Currency Revenue Growth 6.1%

Net Income Growth 7.9%

Adjusted EBITDA Growth 9.1%

Adjusted Organic Constant Currency EBITDA Growth 5.4%

1-year TSR 13.6%

3-year TSR 12.4%

5-year TSR 10.7%

See Appendix A for a reconciliation of the non-GAAP measures
discussed herein to the most directly comparable GAAP measure.

Shareholder Engagement
Following the results of the advisory, non-binding vote on the
compensation of our NEOs held at our 2017 Annual Meeting
of Shareholders (the “2017 Annual Meeting”) (in which 69.4%
of our shareholders voted in favor of the proposal), we decided
to launch a comprehensive shareholder engagement cam-
paign in order to gain a better understanding of our share-
holders’ concerns and to identify areas for improvement within
our executive compensation programs.

We commenced our shareholder outreach efforts in May of
2017, prior to our 2017 Annual Meeting. We reached out to
our 50 largest shareholders (who at the time owned approx-
imately 75% of our issued and outstanding common stock)
and offered to listen to their concerns regarding our
compensation practices and policies. Of those shareholders,
six accepted our invitation to meet with us. We continued our
shareholder engagement efforts during early 2018 prior to our
2018 Annual Meeting. During this round our General Counsel
met with seven of our largest shareholders (who at the time
owned approximately 17% of our issued and outstanding
common stock) and our Chief Financial Officer met with 28 of
our largest shareholders (who at the time owned approx-
imately 36% of our issued and outstanding common stock).

We welcomed the feedback we received during our engage-
ment with our shareholders. A number of our shareholders had
similar reactions to our compensation programs and provided
instructive feedback for how we might improve those pro-
grams. Capitalizing on those conversations, we elected to

make design changes that we believe better align our NEO
compensation programs with current best practices and better
reflect the interests of our shareholders. In February 2018, our
Compensation Committee approved those compensation
design changes which became effective for the 2018 perform-
ance year. We described these compensation design changes
in our 2018 Proxy Statement and received 93.7% shareholder
say-on-pay approval in favor of the compensation of our NEOs
at our 2018 Annual Meeting. We believe that the significantly
improved result in our say-on-pay vote from our 2017 Annual
Meeting to our 2018 Annual Meeting underscores the
effectiveness of our shareholder outreach efforts and the pos-
itive reaction of our shareholders to the changes that we made
to our executive compensation programs in early 2018.

93.7%
Shareholder
Approval for

2018 say-on-pay
vote
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Our primary focus for 2018 was to ensure that executive pay decisions were more quantitative, transparent and performance-
based than had historically been our practice since we became a public company in 2009. The table below describes what we
heard from our shareholders in 2017 and 2018 and how we implemented improvements to achieve these goals beginning in 2018
and going forward.

What We Heard How We Responded

Long-term incentive awards should be more
performance-based

Annual equity grants in 2018 for our NEOs were 50% in the
form of PSUs, which vest at the end of a three-year perform-
ance period based on the achievement of Total Shareholder
Return (“TSR”) compared to the S&P 500 constituents.

The remaining 50% were comprised 25% of stock options and
25% of restricted stock awards, thereby making 75% of the
overall annual equity grant value delivered in the form of
performance-based equity.

Short-term incentive awards are too discretionary Annual cash incentive awards for our NEOs for the 2018 per-
formance year were formulaic.

A significant portion of annual cash incentive awards was based
on financial performance.

• Mr. Stephenson’s awards were based 50% on achieve-
ment of pre-established adjusted organic revenue targets
and 50% on achievement of pre-established adjusted
organic EBITDA targets.

• Other NEOs’ awards were based 40% on achievement
of pre-established adjusted organic revenue targets,
40% on achievement of pre-established adjusted organic
EBITDA targets and 20% based on individual perform-
ance.

Achievement of 2018 target performance goals required
improved performance over 2017 results.

CEO’s base pay increased disproportionately
to Company performance

Consistent with prior year disclosure, Mr. Stephenson did not
receive a base salary increase in 2018 and will not receive a
salary increase for the 2019 fiscal year.

Throughout 2018 we continued our shareholder outreach efforts and by the end of the year we met with a total of 70 institutional
shareholders (who at the time owned approximately 47% of our issued and outstanding common stock) to obtain their input and
discuss their views on, among other things, our compensation practices and policies, board diversity and corporate governance
practices.
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Executive Compensation Program Highlights
The following table describes the highlights of our executive compensation practices, each of which is described in more detail
elsewhere in this proxy:

WHAT WE DO WHAT WE DON’T DO

❖ Require our compensation committee to be comprised
solely of independent board members

❖ Do not accelerate equity awards on a “single-trigger”
basis

❖ Utilize an independent compensation consultant ❖ Do not provide excise tax gross-ups to our executive
officers

❖ Maintain and enforce robust stock ownership and
retention guidelines

❖ Do not provide excess perquisites and personal benefits

❖ Maintain and enforce a robust “clawback” policy ❖ Do not allow for the repricing of stock options without
our shareholders’ consent

❖ Establish target and maximum awards for our NEOs ❖ Do not provide employment agreements to our NEOs

❖ Apply a formulaic framework to determine our NEO’s
short-term incentive awards

❖ Employ rigorous goal setting tied to annual and multi-
year targets for our NEOs

❖ Prohibit our directors and employees from hedging or
pledging Company securities

Fiscal 2018 Executive Compensation Program

Role of Compensation Committee and Management
Our Compensation Committee is responsible for making
decisions regarding the compensation of our executive offi-
cers, including our NEOs. Our Compensation Committee
determines the compensation levels for our CEO, and appro-
ves the compensation of our other NEOs based on the
recommendations of our CEO. In addition, our Compensation
Committee establishes and approves the financial goals and
performance for the Company’s annual STI and LTI pro-
grams.

Role of Compensation Consultant
To ensure that our compensation program design, policies
and practices remain competitive and in line with current
market practice, our Compensation Committee has engaged
FW Cook as an independent compensation consultant. In
respect of 2018 compensation, the independent compensa-
tion consultant advised our Compensation Committee on
various executive compensation matters including the com-
pensation levels for senior management with respect to 2018.
The independent compensation consultant also advised our
Compensation Committee with respect to its implementation
of the design changes that we made for 2018. The
independent compensation consultant’s advice is one of
several inputs into our Compensation Committee’s decision-
making process.

Peer Group
Our Compensation Committee has historically used a bench-
marking peer group, as one of many factors, to inform pay
decisions for our NEOs. The peer group below is reviewed
annually by our Compensation Committee with the assistance
of the independent compensation consultant and is com-
prised of companies in comparable industries to ours
(focusing on information software and services companies)
and within a size range comparable to ours (focusing on both
revenue and market capitalization as they influence
compensation levels). Because the majority of our incentive
compensation is provided in the form of equity awards and
due to our historically high market capitalization to revenue
ratio, the Compensation Committee focused heavily on the
market capitalization comparison to peer group companies so
that the resulting compensation data would accurately reflect
the size and scope of our operations.

In early 2018, our Compensation Committee used twelve of
the thirteen-company peer group noted in the table below
(excluding CoStar Group, Inc.) to inform its decisions regard-
ing senior executive base salary changes as well as annual
cash awards made under our STI program and annual equity
awards granted under our LTI program.
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For performance year 2018, our Compensation Committee, with the assistance of the independent compensation consultant,
added CoStar Group, Inc. to our peer group because it is a comparable industry peer within the standard size range used by the
independent compensation consultant that positions the Company at the peer median for operating income and market capital-
ization and slightly below the peer median for revenue. The companies listed in the table below represent those with comparable
revenue and market capitalizations to ours during and throughout 2018.

Alliance Data Systems Fiserv MSCI

CoStar Group Gartner Nielsen Holdings

Equifax IHS Markit S&P Global

FactSet Research Systems Moody’s TransUnion

Fidelity National Information Services

For 2018, the median revenue and market capitalization of
our peer group was $3,901 million and $13,690 million,
respectively, versus the Company’s revenue and market capi-
talization of $2,395 million and $17,771 million, respectively.

When conducting its annual market competitive compensa-
tion review, the independent compensation consultant
supplemented the peer group proxy information with national,
proprietary technology industry survey data. The survey data
are intended to be representative of each executive’s revenue
responsibility, inclusive of adjustments to reflect our Compa-
ny’s high operating margins relative to comparable compa-
nies, and functional role within the Company.

2018 NEO Pay Mix
We currently provide the following elements of compensation
to our NEOs, each of which fulfills one or more of our
compensation program objectives:

• base salary;

• short-term cash incentive awards;

• long-term equity incentive awards; and

• health, welfare and retirement plans.

The percentage of a Verisk employee’s compensation that is
variable increases with seniority, because the decisions of
more senior executives have a greater impact on our
performance. We have designed our compensation programs
so that a majority of each NEO’s compensation is variable
rather than fixed.

Variable compensation for our NEOs consists of an annual
cash payment pursuant to our STI program and a long-term
equity incentive award pursuant to our LTI program. We
believe the design of our compensation programs effectively
encourages our senior managers, including our NEOs, to act
in a manner that benefits the Company by creating long-term
value for our shareholders. In evaluating NEO compensation
awards, our Compensation Committee generally seeks to
achieve compensation outcomes at market competitive levels,

with differentiation by executive based on individual factors
such as proficiency in role, tenure, criticality to the Company
and scope of responsibility.

Base Salary
We pay base salaries to attract, reward and retain senior
executives in a competitive landscape. Each year, our Com-
pensation Committee reviews the salaries of our NEOs and
makes appropriate adjustments as necessary to maintain
competitive market levels, which are based on the experience
and scope of responsibilities of each NEO. In addition, each
year we perform our own internal analysis of prevailing market
levels of salary for comparable positions. This analysis utilizes
our general knowledge of the industry, information gained by
our human resources professionals in the hiring and termi-
nation process and, when available, commercially prepared
market surveys obtained by our human resources pro-
fessionals. We also review the percentage of each of our
NEOs’ base salaries as a percentage of their total compensa-
tion in light of the executive’s position and function.

Annual adjustments to base salaries are determined by our
Compensation Committee (in the case of Mr. Stephenson),
and by Mr. Stephenson with the approval of our Compensa-
tion Committee (in the case of other NEOs), based on the
assessment of prevailing market compensation practices as
described above, and based on the evaluation of individual
performance factors.

Mr. Stephenson’s 2018 base salary remained unchanged
from 2017. In general, the view of the Compensation Commit-
tee is that progression in Mr. Stephenson’s compensation
package, and the total value of Mr. Stephenson’s compensa-
tion package, should be tied to the progression of his equity
awards (described below under “Annual LTI Awards”) and the
performance of those awards in relation to the performance of
Verisk’s stock. In 2018, base salaries for NEOs other than
Mr. Stephenson were modestly increased by approximately
1% on average to maintain competitive market salary levels.
As discussed in “Shareholder Engagement” above,
Mr. Stephenson will not be receiving any salary increase for
2019.
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The table below sets forth the annual base salaries for our NEOs for the 2017, 2018 and 2019 fiscal years:

Named Executive Officer
2017 Base Salary

($)
2018 Base Salary

($)
2019 Base Salary

($)

Scott G. Stephenson $1,000,000 $1,000,000 $1,000,000

Lee M. Shavel $ 550,000 $ 550,000 $ 650,000

Mark V. Anquillare $ 600,000 $ 625,000 $ 650,000

Kenneth E. Thompson $ 465,800 $ 465,800 $ 470,800

Vincent de P. McCarthy $ 450,000 $ 450,000 $ 455,000

Annual STI Awards

2018 STI Financial Metrics and Individual Target Amounts
In response to the feedback we received from our share-
holders, we amended our annual STI program to enhance our
pay-for-performance objectives by improving the program’s
alignment with our communicated financial goals and improv-
ing clarity for our employees and shareholders. The financial
metrics that we chose for our 2018 STI program were
adjusted organic constant currency revenue growth and
adjusted organic constant currency EBITDA growth, because
we believe that growing organic revenue and EBITDA streams
on a constant currency basis are the most important forms for
performance and the best measure of our NEOs’ perform-
ance. Awards are paid out based on the achievement of
pre-established threshold, target and maximum performance
levels. As may be applicable, in calculating adjusted organic
constant currency revenue and adjusted organic constant
currency EBITDA, the Compensation Committee had dis-
cretion to eliminate the financial impact of certain items includ-
ing, among others, the cost of earn-out payments related to
acquisitions, the effect of new accounting pronouncements,

certain non-recurring expenses and the impact of changes in
foreign currency. We believe the ability of the Compensation
Committee to make adjustments for these items is appro-
priate because we do not think our NEOs’ short term
incentive compensation should be impacted by events that do
not reflect the underlying operating performance of the busi-
ness.

Payouts under the 2018 STI program were determined on a
formulaic basis. Mr. Stephenson’s annual STI award payout
for 2018 was based 50% on achievement of adjusted organic
constant currency revenue targets, and 50% on achievement
of adjusted organic constant currency EBITDA targets, as we
felt it was important to directly align his incentive payout to
these critical financial performance measures. For our other
NEOs, STI award payouts for 2018 were based 40% on ach-
ievement of adjusted organic constant currency revenue
amounts, 40% on adjusted organic constant currency
EBITDA amounts and 20% on individual performance which
allowed our Compensation Committee to consider substantial
individual performance in addition to the attainment of Com-
pany financial performance objectives.

The following table sets forth the levels for each of our financial metrics, as well as the resulting performance multiplier (from 0% to
200%) that were applied to the individual NEO bonus award targets, with linear interpolation applied between performance levels.

Performance Levels

Adjusted Organic
Constant Currency
Revenue Growth %

Adjusted Organic
Constant Currency
EBITDA Growth %

Multiplier
(as a % of target)

Below Threshold < 3.0% < 3.5% 0%

Threshold 3.0% 3.5% 50%

Target 7.0% 7.5% 100%

Above Target 11.0% 11.5% 150%

Maximum 15.0% 15.5% 200%

2018 STI Performance
During 2018, we achieved an adjusted organic constant cur-
rency revenue growth rate of 6.1%, which implies an interpo-
lated funding multiplier of 89.2%, and an adjusted organic
constant currency EBITDA growth rate of 5.4%, which implies
an interpolated funding multiplier of 73.8%, yielding a com-
bined funding multiplier of 81.5%.

CEO 2018 STI Outcome
In 2018, the Compensation Committee established the CEO’s
targeted STI award at $1,500,000, which was unchanged

from 2017. In general, the view of the Compensation Commit-
tee is that progression in Mr. Stephenson’s compensation
package, and the total value of Mr. Stephenson’s compensa-
tion package, should be tied to the progression of his equity
awards (described below under “Annual LTI Awards”) and the
performance of those awards in relation to the performance of
Verisk’s stock.
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As set forth in the following table, the CEO’s STI award for 2018 calculated from the Company’s performance in relation to the
performance grid described above was $1,222,500 (applying the funding multiplier of 81.5% against the target STI award of
$1,500,000), as the CEO’s STI award outcome is 100% formulaic with no discretionary component.

Named Executive Officer

2018 Target STI
Amount

($)

2018 Actual STI
Amount

($)

2018 Actual STI
Amount

(as a % of target)

Scott G. Stephenson $1,500,000 $1,222,500 81.5%

Other NEOs’ 2018 STI Outcomes
For individual NEOs, other than Mr. Stephenson, the 2018 STI
awards calculated from the Company’s performance in rela-
tion to the performance grid described above implied a fund-
ing multiplier of 81.5% of each NEO’s respective target STI
award. However, for such NEO’s, 80% of their STI award is
formulaic and 20% is discretionary based on individual per-
formance. For the portion of the STI award which is discre-
tionary, our NEOs are expected to behave as a team and
large differentiation on the discretionary part of their annual
STI award will be expected only when there are notable
examples of individual overperformance or underperformance.
Factors considered in evaluating such NEO’s individual per-
formance are described below, although they were not given
any specific weight.

• Mr. Shavel: introduced a new level of capital manage-
ment discipline into business unit and corporate budg-
eting; advocated for new capital allocation approaches
including the introduction of a dividend; successfully
incorporated responsibility for the corporate develop-
ment function.

• Mr. Anquillare: leadership of the insurance vertical to
impressive, Verisk-leading levels of organic revenue
growth; oversight of Verisk’s strategy of international
expansion, including significant customer acquisition
and growth in the UK; oversight of Verisk’s lean six
sigma program to record levels of employee partic-
ipation.

• Mr. Thompson: oversight of Verisk’s risk and security
posture, which in 2018 yielded an environment free of
major security incidents; repositioning of Verisk’s con-
tractual practices in light of GDPR; oversight of widely
revamped corporate governance practices performed
in partnership with Verisk’s Chairman of the Board and
Chair of the Nominating and Corporate Governance
Committee.

• Mr. McCarthy: assumption of line leadership responsi-
bility for Verisk Financial Services, Verisk 3E and Verisk
Maplecroft; half-year leadership of the corporate
development function which resulted in four successful
international acquisitions.

Accordingly, the Compensation Committee approved, based on Mr. Stephenson’s evaluation of each NEO’s individual perform-
ance and recommendation, that each NEO, other than the CEO, be awarded the following amounts in respect of their 2018 STI
awards:

Named Executive Officer

2018 Target STI
Amount

($)

2018 Actual STI
Amount

($)

2018 Actual STI
Amount

(as a % of target)

Lee M. Shavel $687,500 $586,000 85%

Mark V. Anquillare $656,250 $559,000 85%

Kenneth E. Thompson $447,168 $381,000 85%

Vincent de P. McCarthy $504,000 $429,000 85%

Annual LTI Awards

Pre-2018 LTI Awards
Long-term equity incentive awards have historically been
granted on an annual basis to eligible employees, including
our NEOs, pursuant to our LTI program. For grants made in
2017 and in prior years, LTI awards were comprised 50% of
stock options and 50% of time-based restricted stock
awards, and were granted in April of each fiscal year in
amounts that were based on the Company’s prior year per-
formance.

In prior years, at the conclusion of each performance year,
our Compensation Committee determined the aggregate
value of the stock options and restricted stock issuable to all

eligible participants under the LTI program by evaluating the
same performance goals used to determine the aggregate
funding amount under the STI program. Our Compensation
Committee then determined Mr. Stephenson’s individual
amount based on the achievement of the Company’s financial
measures, and his individual performance, while also seeking
to increase the percentage of the equity award component
compared to his overall compensation mix. Awards for our
other NEOs were recommended by Mr. Stephenson, and
approved by our Compensation Committee.

2018 LTI Awards
Beginning in April 2018 in response to the feedback we
received from our shareholders, our LTI program included
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grants of PSUs to our executive officers, including our NEOs,
such that awards under our LTI program were comprised of
50% PSUs, 25% stock options and 25% time-based
restricted stock awards. PSUs vest over a three-year
performance period, subject to the recipient’s continued serv-
ice with our Company, with potential payouts ranging from
0% to 200% of target levels based on the Company’s
achievement of relative TSR as compared to the companies
that comprise the S&P 500 Index. Stock options and time-
based restricted stock awards vest ratably on each of the first
four anniversaries of the grant date.

We chose to include PSUs in our mix of equity awards
because these awards more closely align our executives’
payments to shareholder returns, and reward superior per-
formance over companies with whom we compete for capital,
while also retaining a retentive element through time-based
vesting requirements. We believe the S&P 500 Index is the
appropriate comparator group for these awards because the
index provides a sufficient number of comparator companies
and represents the universe of companies with which the
Company competes for investor capital.

The performance period for PSUs granted in 2018 is January 1, 2018 through December 31, 2020. PSUs will be paid at the end
of the three-year performance period in the form of (i) shares of our common stock, (ii) cash in an amount equal to the then fair
market value of the number of shares corresponding to the number of vested PSUs on such vesting date, or (iii) a combination of
both, in accordance with the table below. The following table sets forth the performance multiplier (from 0% to 200%) that will be
applied to the target PSUs at the end of the performance period for each performance level, with linear interpolation applied
between performance levels.

Performance Level
TSR Percentile Rank Relative to

Comparator Group
TSR Multiplier

(as a % of target)

Below Threshold < 25th percentile 0%

Threshold 25th percentile 50%

Target Median 100%

Above Target 75th percentile 150%

Maximum > 90th percentile 200%

The size of Mr. Stephenson’s and each of our NEO’s annual grant amount for the 2018 LTI awards were determined individually,
benchmarking their positions against available market data.

28 | Verisk 2019 Proxy Statement



Executive Compensation

Summary of 2018 NEO STI and LTI Programs
The chart below summarizes the program features of our STI and LTI programs for our NEOs in 2018 which closely align these
programs to our strategic objectives and shareholder interests.

2018 Program Rationale

STI Company Financial Metrics Adjusted Organic Constant
Currency Revenue Growth

Adjusted Organic Constant
Currency EBITDA Growth

Simple to communicate

Aligns to strategic plan

Requires year-over-year
top-line growth

Individual Awards Formulaic based on
Company performance
relative to pre-established
threshold, target and
maximum performance levels

CEO — 50% weighting on
each Company Financial
Metric

Other NEOs — 40%
weighting on each Company
Financial Metric and 20%
individual performance

More transparent for
employees and shareholders

Retains heavy weight on
Company performance, but
allows for differentiation for
NEOs (other than our CEO)
based on individual
achievement

Formulaic approach (versus
prior discretionary plan),
which is more consistent with
market practice

LTI Award Mix 50% PSUs, 25% stock
options and 25% restricted
stock

Adds an additional
performance-based long-
term component (PSUs) into
executive compensation
program

Balance absolute and relative
stock price performance

Performance Metric Relative TSR versus S&P 500
constituents, measured over
a three-year period

Creates alignment with our
shareholders’ interest in
superior returns

Health, Welfare and Retirement Plans
We offer standard health and welfare benefit programs includ-
ing medical, dental, life, accident and disability insurance, to
which we make contributions as a percentage of the asso-
ciated costs. These benefits are available to substantially all of
our employees and the percentage of the Company’s con-
tribution is the same for all.

Our tax-qualified retirement plans during 2018 included:

• a combined 401(k) Savings Plan and ESOP,

• a defined benefit pension plan with (i) a traditional final
pay formula applicable to employees who were 49
years old with 15 years of service as of January 1,
2002, and (ii) a cash balance formula applicable to
other employees hired prior to March 1, 2005
(effective February 29, 2012, the Company
implemented a “hard freeze” of such benefits under
the pension plan), and

• a profit sharing plan (as a component of the 401(k)
Savings Plan), which is available to employees hired

on or after March 1, 2005 (the Company did not make
any contribution during 2018).

Our nonqualified retirement plans include a supplemental
pension and a supplemental savings plan for highly compen-
sated employees, including our NEOs. The combined 401(k)
Savings Plan and ESOP and the pension/profit sharing plans
are broad-based plans available to substantially all of our
employees, including our NEOs. The supplemental retirement
plans are offered to our highly-paid employees, including our
NEOs, to restore to them amounts to which they would be
entitled under our tax-qualified plans but which they are pre-
cluded from receiving under those plans by Internal Revenue
Service limits. The supplemental retirement plans are
unsecured obligations of the Company. Effective February 29,
2012, the Company implemented a “hard freeze” of the bene-
fits under the supplemental pension plan.

We established our ESOP at the time we converted from
not-for-profit to for-profit status, in order to foster an owner-
ship culture in the Company and to strengthen the link
between compensation and value created for stockholders.
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This plan has enabled our employees to hold an ownership
interest in the Company as well as provide a stock vehicle for
Company matching contributions to our 401(k) and profit
sharing plans, which has allowed employees to monitor
directly, and profit from, the increasing value of our stock.

Change in Control Severance Agreements and Employment
Agreements
In October 2009, in connection with our initial public offering
or IPO, we entered into Change in Control Severance Agree-
ments with Mr. Stephenson, Mr. Anquillare, Mr. McCarthy and
Mr. Thompson. In connection with the hiring of Mr. Shavel as
our CFO in November 2017, we entered into a Change in
Control Severance Agreement with Mr. Shavel effective as of
such time. We believe that these agreements are desirable to
retain the services of these individuals in whom the Company
has a significant investment. For information about the provi-
sions of the NEOs’ change in control severance agreements,
please see “Potential Payments upon Termination or Change
in Control.” We have not entered in any other type of
employment agreement with any of our NEOs.

Policies and Practices

Executive Stock Ownership Guidelines
Our Compensation Committee has adopted strict minimum
equity holding requirements applicable to our executive offi-
cers, including our NEOs, as a percentage of their base sal-
ary, to further align their interests with those of our long-term
shareholders. If any of our NEOs have not met this ownership
level, he or she is required to retain 50% of the after-tax value
of stock acquired upon the vesting of restricted stock awards,
PSUs or a stock option exercise. The “in-the-money” value of
vested and unvested stock options and unvested restricted
stock and PSUs held by the NEO is not included in determin-
ing compliance with the stock ownership requirement. The
value of vested Company stock held by NEOs in their
respective 401(k) accounts or ESOP accounts are included in
determining compliance with the stock ownership require-
ment.

Mr. Stephenson currently holds stock with a value in excess
of the six times base salary requirement for the CEO.
Mr. Anquillare, Mr. Thompson, and Mr. McCarthy each cur-
rently hold stock with a value in excess of the three times
base salary requirement for other NEOs. Mr. Shavel, who was
appointed Chief Financial Officer in November 2017, currently
does not yet hold stock with a value in excess of the three
times base salary requirement but he has satisfied the
requirement to retain 50% of the after-tax value of stock
acquired upon the vesting of restricted stock awards or stock
option exercises since the date he was appointed an execu-
tive officer.

“Clawback” Policy
The Company maintains a “clawback” policy that permits the
Board of Directors to recover bonus or incentive compensa-
tion from executive officers whose fraud or misconduct
resulted in a significant restatement of financial results. The

policy allows for the recovery or cancellation of any bonus or
incentive payments (including profits realized from the sale of
Company securities) made to an executive officer on the basis
of having met or exceeded performance targets during a
period of fraudulent activity or a material misstatement of
financial results if the Board of Directors determines that such
a recovery or cancellation is appropriate due to intentional
misconduct by the executive officer that resulted in perform-
ance targets being achieved that would not have been ach-
ieved absent such misconduct. The Board of Directors
intends to review this policy when the proposed regulations
promulgated by the U.S. Securities and Exchange Commis-
sion implementing the provisions of the Dodd-Frank Wall
Street Reform and Consumer Protection Act relating to claw-
backs are finalized.

Anti-Hedging and Pledging Policies
The Company prohibits its directors and employees, including
its NEOs, from pledging Company securities, hedging Com-
pany securities, selling short or trading options or futures in
Company securities, or purchasing Company securities on
margin or holding Company securities in a margin account.

Tax and Accounting Considerations
Our Compensation Committee takes into consideration the
accounting and tax implications of our compensation and
benefit programs, including with respect to the tax deducti-
bility of compensation paid under Section 162(m) of the
Internal Revenue Code (the “Code”).

Section 162(m) of the Code generally limits the tax deducti-
bility of annual compensation paid by public companies to
certain executive officers to $1 million. Prior to the enactment
of the Tax Cuts and Jobs Act of 2017 (“TCJA”),
Section 162(m) of the Code provided an exemption from this
limitation for “qualified performance-based compensation”,
which we historically relied on to obtain a tax deduction for
performance-based compensation paid to our NEOs.

However, the TCJA repealed the “qualified performance-
based compensation” exception under Section 162(m) of the
Code, effective for taxable years beginning after
December 31, 2017. The TCJA provides transition relief for
certain contractual arrangements in place as of November 2,
2017. In August 2018, the Internal Revenue Service issued
initial guidance on certain aspects of Section 162(m), as
amended by the TCJA, effective for taxable years ending on
or after September 10, 2018. The Internal Revenue Service
also indicated that it anticipates proposing rules on the
amended Section 162(m) and requested additional comments
from the public.

In the exercise of its business judgment, and in accordance
with its compensation philosophy, our Compensation
Committee continues to have the flexibility to award compen-
sation that is not tax deductible if it determines that such
award is in our shareholders’ best interests.
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Risk Assessment Regarding Compensation Poli-
cies and Practices

When reviewing our compensation programs and approving
awards under them, the Compensation Committee considers
the potential risks associated with these policies and practi-
ces. We selected adjusted organic constant currency revenue
and adjusted organic constant currency EBITDA achievement
as the primary criteria for the funding of the aggregate STI
award pool in 2018 because we believe that growing organic
revenue and EBITDA streams are the most important forms
for performance and the best measure of our employees’
performance. We believe these financial metrics appropriately
aligns the interests of management with those of our share-
holders, while providing an appropriate balance of risk and
reward that does not encourage excessive or unnecessary
risk-taking behavior. As a result, we do not believe that risks
relating to our compensation policies and practices for our
employees are reasonably likely to have a material adverse
effect on the Company.

In reaching this determination we also considered the follow-
ing attributes of our programs:

• balance between annual and longer-term performance
opportunities;

• alignment of annual and long-term incentives to ensure
that the awards encourage consistent behaviors and
achievable performance results;

• beginning in 2018, using a combination of 10-year
stock options, restricted stock awards and
performance-based stock units, all of which vest over
time;

• generally providing senior executives with long-term
equity-based compensation on an annual basis, as we
believe that accumulating equity over a period of time
encourages executives to take actions that promote
the long-term sustainability of our business;

• stock ownership guidelines that are reasonable and
align the interests of the executive officers with those
of our shareholders, which discourages executive offi-
cers from focusing on short-term results without
regard for longer-term consequences; and

• a “clawback” policy that permits the Board of Directors
to recover bonus or incentive compensation from
executive officers whose fraud or misconduct resulted
in a significant restatement of financial results, as more
fully described above.

Compensation Committee Report

We, the Compensation Committee of the Board of Directors of Verisk Analytics, Inc., have reviewed and discussed with manage-
ment the Compensation Discussion and Analysis above. Based on our review and discussions, the Compensation Committee
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement and
incorporated by reference into the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2018, filed
with the Securities and Exchange Commission.

Respectfully submitted,

John F. Lehman, Jr. (Chair)
Annell R. Bay
Bruce Hansen
Constantine P. Iordanou
David B. Wright
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Executive Compensation and Benefits
The following table sets forth information concerning the compensation paid to and earned by the Company’s NEOs for the years
ended December 31, 2016, 2017 and 2018.

2018 SUMMARY COMPENSATION TABLE

Name and
Principal Position Year

Salary
($)

Stock
Awards

($)(1)

Option
Awards

($)(2)

Non-Equity
Incentive

Plan
Compensation

($)(3)

Change in
Pension

Value and
Nonqualified

Deferred
Compensation

Earnings
($)

All Other
Compensation

($)
Total

($)

Scott G. Stephenson 2018 1,000,000 4,124,966 1,375,035 1,222,500 3,343 17,913(4) 7,744,757
Chairman, President and
Chief Executive Officer

2017 1,000,000 2,250,012 2,249,996 1,500,000 74,267 20,561(5) 7,094,836
2016 1,000,000 2,149,974 2,150,024 1,575,000 39,490 12,714(6) 6,927,202

Lee M. Shavel 2018 550,000 1,124,955 375,042 586,000 — 13,617(7) 2,649,614
Executive Vice President
and Chief Financial

Officer

2017 68,750(8) 1,999,956(9) — 86,000 — 3,437(10) 2,158,143

Mark V. Anquillare 2018 618,750 1,588,513 529,503 559,000 (9,859) 24,259(11) 3,310,166
Executive Vice President
and Chief Operating
Officer

2017 600,000 999,969 1,000,029 630,000 140,515 24,052(12) 3,394,565
2016 530,200 799,975 800,027 600,000 69,182 5,181(13) 2,804,565

Kenneth E. Thompson 2018 465,800 975,034 324,963 381,000 (8,413) 16,005(14) 2,154,389
Executive Vice President,
General Counsel and
Corporate Secretary

2017 465,800 614,960 615,040 448,000 16,711 14,279(15) 2,174,790
2016 451,800 599,982 600,024 428,000 6,035 5,419(16) 2,091,260

Vincent de P. McCarthy 2018 450,000 873,698 291,287 429,000 973 14,889(17) 2,059,847
Group President 2017 450,000 549,967 550,033 500,000 348 13,241(18) 2,063,589

2016 430,400 499,985 500,023 475,000 54 4,239(19) 1,909,701

(1) This column represents the aggregate grant date fair value of (i) restricted stock awards granted in the relevant year, valued at the grant date based
on the closing price of the Company’s common stock, and (ii) PSU awards granted in the relevant year, valued at the grant date based on the
probable outcome of the performance conditions, in each case computed in accordance with ASC Subtopic 718, excluding forfeiture estimates. For
a discussion of the assumptions used to calculate the amounts shown in this column see note 17 of the notes to our audited consolidated financial
statements included as part of our Annual Report on Form 10-K for the year ended December 31, 2018. For the PSUs granted in 2018, the actual
number of PSUs earned (0% up to the maximum level of 200%) will depend on the Company’s future total shareholder return performance com-
pared to companies that comprise the S&P 500 Index over the three-year performance period. The values of each NEO’s 2018 PSU award as of
the grant date, assuming maximum achievement of the performance conditions are: Mr. Stephenson: $5,499,963; Mr. Shavel: $1,499,862;
Mr. Anquillare: $2,118,098; Mr. Thompson: $1,300,068; and Mr. McCarthy: $1,164,996.

(2) This column represents the aggregate grant date fair value of stock option awards granted in the relevant year, computed in accordance with
ASC Subtopic 718, excluding forfeiture estimates. For a discussion of the assumptions used to calculate the amounts shown in the option
awards columns, see note 17 of the notes to our audited consolidated financial statements included as part of our Annual Report on
Form 10-K for the year ended December 31, 2018.

(3) The amounts in this column are cash incentive awards under the STI program in respect of performance for the years ended December 31,
2016, 2017 and 2018, as applicable.

(4) Amount includes a 401(k) Savings Plan matching contribution of $12,765.
(5) Amount includes a 401(k) Savings Plan matching contribution of $12,150.
(6) Amount includes a 401(k) Savings Plan matching contribution of $6,450.
(7) Amount includes a 401(k) Savings Plan matching contribution of $12,375.
(8) Amount represents the pro-rata portion of Mr. Shavel’s annualized base salary of $550,000 paid in 2017.
(9) Represents a one-time equity award of $1,999,956 in the form of shares of restricted stock that will vest ratably over four years on the

respective anniversary dates of Mr. Shavel’s employment commencement date of November 14, 2017.
(10) Amount includes a 401(k) Savings Plan matching contribution of $3,281.
(11) Amount includes a 401(k) Savings Plan matching contribution of $13,434.
(12) Amount includes a 401(k) Savings Plan matching contribution of $12,150.
(13) Amount includes a 401(k) Savings Plan matching contribution of $3,939.
(14) Amount includes a 401(k) Savings Plan matching contribution of $13,659.
(15) Amount includes a 401(k) Savings Plan matching contribution of $12,150.
(16) Amount includes a 401(k) Savings Plan matching contribution of $3,351.
(17) Amount includes a 401(k) Savings Plan matching contribution of $13,685.
(18) Amount includes a 401(k) Savings Plan matching contribution of $12,150.
(19) Amount includes a 401(k) Savings Plan matching contribution of $3,191.
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Grants of Plan-Based Awards

The following table sets forth information concerning grants of plan-based awards made to the NEOs during the Company’s fiscal
year ended December 31, 2018.

2018 GRANTS OF PLAN BASED AWARDS

Name
Grant

Date(1)

Estimated Future Payouts
Under Non-Equity

Incentive Plan Awards

Estimated Future Payouts
Under Equity

Incentive Plan Awards

All Other
Stock

Awards:
Number of
Shares of
Stock or

Units

All Other
Option

Awards:
Number of
Securities
Underlying

Options

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant
Date
Fair

Value of
Stock
and

Option
Awards

($)(2)
Threshold

($)
Target

($)
Maximum

($)
Threshold

(#)
Target

(#)
Maximum

(#)

Scott G. Stephenson April 1, 2018 — — — — — — — 64,799 104.00 1,375,035

April 1, 2018 — — — — — — 13,221 — — 1,374,984

February 13, 2018 (3) (3) (3) — — — — — — —

April 1, 2018 — — — 9,773 19,545 39,090 — — — 2,749,982

Lee M. Shavel April 1, 2018 — — — — — — — 17,674 104.00 375,042

April 1, 2018 — — — — — — 3,606 — — 375,024

February 13, 2018 (3) (3) (3) — — — — — — —

April 1, 2018 — — — 2,665 5,330 10,660 — — — 749,931

Mark V. Anquillare April 1, 2018 — — — — — — — 24,953 104.00 529,503

April 1, 2018 — — — — — — 5,091 — — 529,464

February 13, 2018 (3) (3) (3) — — — — — — —

April 1, 2018 — — — 3,764 7,527 15,054 — — — 1,059,049

Kenneth E. Thompson April 1, 2018 — — — — — — — 15,314 104.00 324,963

April 1, 2018 — — — — — — 3,125 — — 325,000

February 13, 2018 (3) (3) (3) — — — — — — —

April 1, 2018 — — — 2,310 4,620 9,240 — — — 650,034

Vincent de P. McCarthy April 1, 2018 — — — — — — — 13,727 104.00 291,287

April 1, 2018 — — — — — — 2,800 — — 291,200

February 13, 2018 (3) (3) (3) — — — — — — —

April 1, 2018 — — — 2,070 4,140 8,280 — — — 582,498

(1) All awards reflected in this table were approved by the Compensation Committee on February 13, 2018.
(2) This column represents the aggregate grant date fair value of the following awards granted in the relevant year under the Verisk Analytics, Inc.

2013 Equity Incentive Plan, in accordance with ASC Subtopic 718, excluding forfeiture estimates, to the extent applicable: (i) restricted stock
awards and stock option awards, valued at the closing price of the Company’s common stock, and (ii) performance stock unit awards, valued
based on the probable outcome of the performance conditions. For a discussion of the assumptions used to calculate the amounts shown in
this column see note 17 of the notes to our audited consolidated financial statements included as part of our Annual Report on Form 10-K for
the year ended December 31, 2018.

(3) As described in the “Compensation Discussion and Analysis,” our NEOs are eligible for an annual incentive compensation cash award under
our STI program which will be paid out based on the achievement of pre-established threshold, target and maximum performance levels. For
additional details regarding the NEO STI program, including the relevant performance factors for 2018, see “Compensation Discussion and
Analysis — Annual STI Awards — 2018 STI Financial Metrics and Individual Targets” and “Compensation Discussion and Analysis — Sum-
mary of 2018 STI and LTI Programs.” For the actual amounts of cash incentive awards paid to each of our NEOs under our STI program in
respect of performance for 2018, see the “Non-Equity Incentive Plan Compensation” column of our 2018 Summary Compensation Table.
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Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concerning unexercised options, unvested restricted stock and unvested PSUs held by
our NEOs as of the end of the Company’s fiscal year ended 2018 based on a market value of $109.04 per share (our closing
market price on December 31, 2018).

2018 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards(1) Stock Awards(2)

Name

Date of
Award
Grant

Number of
Securities
Underlying

Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying

Unexercised
Options (#)

Unexercisable

Option
Exercise
Price ($)

Option
Expiration

Date

Number of
Shares or
Units of
Stock
That

Have Not
Vested

(#)

Market
Value of
Shares
or Units
of Stock

That
Have
Not

Vested
($)

Equity
Incentive

Plan
Awards:

Number of
Unearned
Shares,
Units or
Other
Rights

That Have
Not

Vested
(#)(3)

Equity
Incentive

Plan
Awards:

Market or
Payout
Value of

Unearned
Shares,
Units or
Other
Rights
That

Have Not
Vested
($)(3)

Scott G. Stephenson 4/1/2011 103,769 — 33.30 4/1/2021 — — — —
4/1/2012 54,744 — 46.97 4/1/2022 — — — —
4/1/2013 189,035 — 61.14 4/1/2023 — — — —
4/1/2014 168,352 — 59.74 4/1/2024 — — — —
4/1/2015 125,390 41,797 71.53 4/1/2025 7,515 819,436 — —
4/1/2016 70,079 70,079 80.19 4/1/2026 13,406 1,461,790 — —
4/1/2017 36,290 108,871 81.14 4/1/2027 20,798 2,267,814 — —
4/1/2018 — 64,799 104.00 4/1/2028 13,221 1,441,618 — —
4/1/2018 — — — — — — 9,773 1,065,593

Lee M. Shavel 11/14/2017 — — — — 16,464(4) 1,795,235 — —
4/1/2018 — 17,674 104.00 4/1/2028 3,606 393,198 — —
4/1/2018 — — — — — — 2,665 290,592

Mark V. Anquillare 4/1/2010 105,000 — 28.20 4/1/2020 — — — —
4/1/2011 82,299 — 33.30 4/1/2021 — — — —
4/1/2012 43,796 — 46.97 4/1/2022 — — — —
4/1/2013 40,959 — 61.14 4/1/2023 — — — —
4/1/2014 61,027 — 59.74 4/1/2024 — — — —
4/1/2015 44,322 14,775 71.53 4/1/2025 2,657 289,719 — —
4/1/2016 26,076 26,077 80.19 4/1/2026 4,988 543,892 — —
4/1/2017 16,129 48,389 81.14 4/1/2027 9,243 1,007,857 — —
4/1/2018 — 24,953 104.00 4/1/2028 5,091 555,123 — —
4/1/2018 — — — — — — 3,764 410,372

Kenneth E. Thompson 4/1/2010 79,000 — 28.20 4/1/2020 — — — —
4/1/2011 64,408 — 33.30 4/1/2021 — — — —
4/1/2012 34,671 — 46.97 4/1/2022 — — — —
4/1/2013 31,506 — 61.14 4/1/2023 — — — —
4/1/2014 47,055 — 59.74 4/1/2024 — — — —
4/1/2015 33,532 11,178 71.53 4/1/2025 2,010 219,170 — —
4/1/2016 19,557 19,558 80.19 4/1/2026 3,741 407,919 — —
4/1/2017 9,920 29,760 81.14 4/1/2027 5,685 619,892 — —
4/1/2018 — 15,314 104.00 4/1/2028 3,125 340,750 — —
4/1/2018 — — — — — — 2,310 251,882

Vincent de P. McCarthy 4/1/2011
4/1/2012

32,043
28,285

—
—

33.30
46.97

4/1/2021
4/1/2022

—
—

—
—

—
—

—
—

4/1/2013 25,206 — 61,14 4/1/2023 — — — —
4/1/2014 35,775 — 59.74 4/1/2024 — — — —
4/1/2015 26,244 8,749 71.53 4/1/2025 1,573 171,520 — —
4/1/2016 16,298 16,298 80.19 4/1/2026 3,118 339,987 — —
4/1/2017 8,871 26,615 81.14 4/1/2027 5,084 554,359 — —
4/1/2018 — 13,727 104.00 4/1/2028 2,800 305,312 — —
4/1/2018 — — — — — — 2,070 225,713
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(1) The right to exercise stock options vests ratably on the first, second, third and fourth anniversaries of the date of grant.
(2) The stock awards shown in this column are restricted stock awards that vest ratably on the first, second, third and fourth anniversaries of the

date of grant. The PSUs shown in this column are scheduled to vest on December 31, 2020 based on the achievement of the Company’s
total shareholder return performance compared to companies that comprise the S&P 500 Index over the three-year performance period.

(3) The number of unvested PSUs reported in this column reflects achievement of threshold performance goals.
(4) Represents a one-time equity award in the form of shares of restricted stock that will vest ratably over four years on the respective anniversary

dates of Mr. Shavel’s employment commencement date of November 14, 2017.

Option Exercises and Stock Vested

The following table sets forth information concerning each exercise of stock options and vesting of shares of restricted stock for
the NEOs during 2018. Restricted stock awards are typically granted to our NEOs on April 1 of each year and vest in four equal
installments on the first, second, third and four anniversaries of their grant date.

2018 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards

Name

Number of Shares
Acquired on
Exercise (#)

Value Realized
on Exercise ($)

Number of Shares
Acquired on
Vesting (#)

Value Realized
on Vesting ($)

Scott G. Stephenson 647,500 60,660,031 29,519 3,069,976
Lee M. Shavel — — 5,487 664,421

Mark V. Anquillare 425,000 40,721,899 11,265 1,171,560

Kenneth E. Thompson 340,000 30,383,356 8,115 843,960

Vincent de P. McCarthy 56,630 4,616,210 6,605 686,920

Pension Plans

The following table sets forth information with respect to each
plan that provides for payments or other benefits at, following,
or in connection with retirement.

Eligible employees hired prior to March 1, 2005 participate in
the Pension Plan for Insurance Organizations, or PPIO, a
multiple-employer pension plan in which we participate. The
PPIO provides a traditional final pay formula pension benefit,
payable as an annuity, to employees who were 49 years old
with 15 years of service as of January 1, 2002. Effective
January 1, 2002, this formula benefit was frozen for all eligible
employees. Effective January 1, 2002, a cash balance pen-
sion benefit, also payable as an annuity, was established
under the PPIO. Employees hired prior to January 1, 2002

receive their frozen traditional benefit as well as their cash
balance benefit. Employees hired from January 1, 2002 to
March 1, 2005 receive only the cash balance benefit. Effective
February 29, 2012, the Company implemented a “hard
freeze” of benefits under the PPIO. Accordingly, after Febru-
ary 29, 2012 benefits under the PPIO will no longer increase
as the result of new compensation earned or continued serv-
ice. The Supplemental Cash Balance Plan, or the Supple-
mental Plan, provides a benefit to which the participant would
be entitled under the PPIO but which is subject to caps
imposed by IRS regulations. Employees hired on or after
March 1, 2005 were not eligible to participate in the PPIO or
the Supplemental Plan. Effective February 29, 2012, the
Company implemented a “hard freeze” of benefits under the
Supplemental Plan.

2018 PENSION BENEFITS

Name Plan Name

Number of Years
Credited Service

(#)

Present Value of
Accumulated

Benefit
($)(1)

Payments During
Last Fiscal

Year
($)

Scott G. Stephenson PPIO 15 204,459 —
Supplemental Plan 15 737,792 —

Lee M. Shavel NA NA NA NA
Mark V. Anquillare PPIO 23 425,158 —

Supplemental Plan 23 453,459 —
Kenneth E. Thompson NA NA NA NA
Vincent de P. McCarthy NA NA NA NA

(1) For a discussion of the assumptions used to calculate the amounts shown in this column see note 18 of the notes to our aud-
ited consolidated financial statements included as part of our Annual Report on Form 10-K for the year ended December 31,
2018.
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Nonqualified Deferred Compensation Table

Certain highly compensated employees, including our NEOs, are eligible to participate in the Supplemental Executive Retirement
Savings Plan (the “Top Hat Plan”). The Top Hat Plan allows participants to elect to defer compensation on a non-tax qualified basis
and provides a vehicle for the Company to provide, on a non-tax qualified basis, matching contributions that could not be made
on the participants’ behalf to the tax-qualified 401(k) Savings Plan due to limits imposed by IRS regulations. The deferred amounts
are notionally invested in the same investment options selected by the participant under the 401(k) Savings Plan. Participants elect
to receive payment at termination of employment or some other future date.

The following table sets forth information with respect to the Top Hat Plan.

2018 NONQUALIFIED DEFERRED COMPENSATION

Name

Executive
Contributions

in Last FY
($)(1)

Registrant
Contributions in

Last FY
($)

Aggregate
Earnings/
(Losses) in

Last FY
($)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at
Last FYE

($)

Scott G. Stephenson 48,082 — (19,189) — 557,928
Lee M. Shavel — — — — —
Mark V. Anquillare 25,082 — (23,940) — 618,471
Kenneth E. Thompson 14,197 — (8,413) — 130,970
Vincent de P. McCarthy 4,707 — 973 — 55,991

(1) All amounts shown are also included in the 2018 Summary Compensation table in the “Salary” and/or “Non-Equity Incentive
Plan Compensation” column.

Potential Payments Upon Termination or
Change in Control

Below is a description of the arrangements in place applicable
to the NEOs relating to payments upon termination or change
in control, other than severance payments upon termination
(other than for cause) available to all salaried employees.

In October 2009, in connection with our IPO, the Company
entered into Change in Control Severance Agreements with
Mr. Stephenson, Mr. Anquillare, Mr. Thompson, and
Mr. McCarthy. In connection with the hiring of Mr. Shavel as
our new Chief Financial Officer, the Company entered into a
Change in Control Severance Agreement with Mr. Shavel
effective November 2017. These agreements incorporate
provisions for payments to be made to the NEOs upon termi-
nation of their employment. Payments will be due under these
agreements in the event the NEO’s employment is
involuntarily terminated by the Company without “cause,” or is
voluntarily terminated by the NEO for “good reason,” which
are defined in the agreements, within a two-year period
following a “change in control,” which is defined in the
agreements.

These agreements provide that, upon a qualifying termination
event, a NEO will be entitled to:

(i) a pro rata STI award for the year of termination;

(ii) a severance payment equal to two times the sum of the
NEO’s base salary and target bonus amount;

(iii) continuation of health benefits (at the NEO’s expense) for
18 months; and

(iv) immediate vesting of any remaining unvested equity
awards (except for PSUs which are subject to the terms
described below).

The severance and pro rata bonus amounts will be payable in
cash, in a lump sum to NEOs. Receipt of these benefits is
conditioned upon the NEO executing a general release of
claims against the Company, and complying with perpetual
confidentiality obligations and noncompete and nonsolicitation
obligations for a period of 24 months. If these agreements
had been in place at December 31, 2018, in the event of a
qualifying termination Mr. Stephenson would be entitled to
cash payments totaling $6,500,000, Mr. Shavel would be
entitled to cash payments totaling $3,162,500, Mr. Anquillare
would be entitled to cash payments totaling $3,218,750,
Mr. Thompson would be entitled to cash payments totaling
$2,273,104, and Mr. McCarthy would be entitled to cash
payments totaling $2,412,000.

None of our NEOs will be entitled to excise tax gross-ups as
their respective agreements do not provide for such pay-
ments.

The 2013 Equity Incentive Plan and its predecessor plan, the
Verisk Analytics, Inc. 2009 Equity Incentive Plan (the “2009
Equity Incentive Plan,” together with the 2013 Equity Incentive
Plan, the “Incentive Plans”), both provide that the Compensa-
tion Committee will determine and set forth in each award
agreement whether any awards granted in such award
agreement will continue to be exercisable, continue to vest or
be earned and the terms of such exercise, vesting or earning,
on and after the date that a participant ceases to be
employed by or to provide services to us (including as a
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director), whether by reason of death, disability, voluntary or
involuntary termination of employment or services, or other-
wise.

The award agreements with respect to currently outstanding
options and restricted stock held by the NEOs under the
Incentive Plans provide that in the event of the NEO’s death,
“disability” (as defined under the Incentive Plans), “retirement”
(as defined under the Incentive Plans), or termination of
employment for “good reason” or without “cause” (each as
defined under the Incentive Plans) within two years following a
“change in control” (as defined under the Incentive Plans), the
options will become immediately exercisable with respect to
the number of unexercised shares covered by the option and
the unvested shares of restricted stock will become fully
vested. Based on the closing price of our Common Stock on
December 31, 2018, the number of options that would
become vested for our NEOs, minus the exercise price of
those options, and the number of unvested restricted stock
shares that would become vested for our NEOs, in the event
of a qualifying termination on December 31, 2018, the accel-
eration of option and restricted stock vesting would have a
value of $15,075,517 for Mr. Stephenson, $2,858,693 for
Mr. Shavel, $5,999,682 for Mr. Anquillare, $3,982,518 for
Mr. Thompson, and $3,432,718 for Mr. McCarthy.

The award agreements with respect to currently outstanding
PSUs held by the NEOs under the 2013 Equity Incentive Plan
provide that:

(1) the event of a NEO’s death or “disability” (as defined
under the PSU award agreement), at any time during

the “performance period” (as defined under the PSU
award agreement), the PSUs shall immediately vest
and the “performance condition” shall be deemed to
have been satisfied at the target level;

(2) in the event of a NEO’s retirement (as defined under
the PSU award agreement), the PSUs shall immedi-
ately vest and the “performance condition” shall be
measured at the end of the “performance period”;

(3) in the event of a “change of control” (as defined
under the PSU award agreement),

a. (i) within the first year of the “performance
period”, the “performance condition” shall be
deemed to have been satisfied at the target
level, or (ii) on or after the first anniversary of the
commencement of the “performance period” but
prior to the end of the “performance period”, the
“performance condition” shall be measured from
the commencement of the performance period
to the date of the “change of control”, and

b. the “service condition” shall remain in effect;
provided, however, if the “change of control” is
accompanied or followed by a “double trigger
event” (as defined under the PSU award
agreement), the PSUs shall immediately vest.

The following table sets forth the value of the PSUs that would have been payable to the NEOs in the event of a qualifying termi-
nation on December 31, 2018 based on the closing price of our Common Stock on such date.

Change of Control

No Double Trigger Event
Occurrence of Double Trigger

Event

Name

Death or
Disability

($)
Retirement

($)(1)

Within first
year of

Performance
Period ($)

On or after first
anniversary of
Performance
Period start

($)(1)

Within first
year of

Performance
Period ($)(2)

On or after first
anniversary of
Performance
Period start

($)(1)(2)

Scott G. Stephenson 2,131,187 2,131,187 2,131,187 2,131,187 2,131,187 2,131,187

Lee M. Shavel 581,183 581,183 581,183 581,183 581,183 581,183

Mark V. Anquillare 820,744 820,744 820,744 820,744 820,744 820,744

Kenneth E. Thompson 503,765 503,765 503,765 503,765 503,765 503,765

Vincent de P. McCarthy 451,426 451,426 451,426 451,426 451,426 451,426

(1) For purposes of measuring the achievement of the “performance condition” for the applicable “period performance”, amounts
shown assume the achievement of the performance condition at the target level.

(2) Amounts shown assume the “double trigger event” occurs on the same date as the “change of control event”.
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Equity Compensation Plan Information
The following table sets forth certain information, as of December 31, 2018, concerning the Company’s equity compensation
plans.

Plan Category

Number of
securities to be

issued upon
exercise of
outstanding

options, warrants
and rights

(a)

Weighted-average
exercise price of

outstanding options,
warrants and rights

(b)

Number of
securities

remaining available
for future issuance

under equity
compensation plans
(excluding securities

reflected in column (a))
(c)

Equity compensation plans approved by security holders(1) 5,159,027 $78.67 5,602,624

Equity compensation plans not approved by security holders 1,641,772(2) $32.22 —(3)

(1) Reflects the 2013 Equity Incentive Plan. See “Verisk Analytics, Inc. 2013 Equity Incentive Plan” included in Appendix A to the
Company’s Proxy Statement on Schedule 14A, dated April 1, 2013 and Note 17 to our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2018 for a discussion of the material features
of our 2013 Equity Incentive Plan.

(2) Reflects the 2009 Equity Incentive Plan. See “Verisk Analytics, Inc. 2009 Equity Incentive Plan” included in our Registration
Statement on the Form S-1/A filed on September 21, 2009 and Note 17 to our consolidated financial statements included in
our Annual Report on Form 10-K for the year ended December 31, 2018 for a discussion of the material features of our 2009
Equity Incentive Plan.

(3) On May 15, 2013, the 2009 Equity Incentive Plan was terminated and no new equity awards can be granted under this plan.

CEO Pay Ratio

In accordance with the requirements of Section 953(b) of the
Dodd-Frank Act and Item 402(u) of Regulation S-K (which we
collectively refer to as the “Pay Ratio Rule”), we are providing
the following estimated information for 2018:

• the median of the annual total compensation of all our
employees (except our Chief Executive Officer) was
$75,628;

• the annual total compensation of our Chief Executive
Officer was $7,744,757; and

• the ratio of these two amounts was 102 to 1. We
believe that this ratio is a reasonable estimate calcu-
lated in a manner consistent with the requirements of
the Pay Ratio Rule.

SEC rules for identifying the median employee and calculating
the pay ratio allow companies to apply various methodologies
and apply various assumptions and, as a result, the pay ratio
reported by us may not be comparable to the pay ratio
reported by other companies.

In calculating the median of the annual total compensation of
all of our employees (other than our Chief Executive Officer)
for 2018, as permitted by the Pay Ratio Rule we are using the
same median employee we used in last year’s pay ratio calcu-
lation as there have been no material changes in our
employee population or employee compensation arrange-
ments that we reasonably believe would result in a significant
change to our pay ratio disclosure. As we disclosed in last
year’s Proxy Statement, we determined that, as of

December 31, 2017, our employee population consisted of
approximately 7,304 individuals (as reported in Item 1, Busi-
ness, in our Annual Report on Form 10-K for the year ended
December 31, 2017) of which approximately 72% were
located in the United States and 28% were located in juris-
dictions outside the United States. Our employee population
consisted of our global workforce of full-time, part-time, sea-
sonal and temporary employees.

As permitted by the Pay Ratio Rule, we adjusted our total
employee population (as described above) for purposes of
identifying our “median employee” by excluding approximately
343 of our employees located in certain jurisdictions outside
of the United States given the relatively small number of
employees in those jurisdictions and the estimated costs of
obtaining their compensation information, as follows: approx-
imately 1 employee from Argentina; approximately 1
employee from Austria; approximately 2 employees from
Bahrain; approximately 13 employees from Brazil; approx-
imately 91 employees from Canada; approximately 44
employees from China; approximately 40 employees from
Denmark; approximately 21 employees from Germany;
approximately 1 employee from Hong Kong; approximately 2
employees from Indonesia; approximately 12 employees from
Ireland; approximately 15 employees from Israel; approx-
imately 19 employees from Japan; approximately 1 employee
from Kazakhstan; approximately 8 employees from Malaysia;
approximately 5 employees from Mexico; approximately 1
employee from Netherlands; approximately 1 employee from
Nigeria; approximately 1 employee from Peru; approximately
39 employees from Russia; approximately 9 employees from
South Africa; approximately 4 employees from South Korea;
approximately 1 employee from Taiwan; and approximately
11 employees from United Arab Emirates.
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After taking into account the above described adjustments to
our employee population as permitted by the Pay Ratio Rule,
our total adjusted employee population for purposes of
determining our “median employee” consisted of approx-
imately 6,961 individuals.

To identify our “median employee” from our total adjusted
employee population, we compared the amount of base
wages of our employees as reflected in our payroll records.
We identified our “median employee” using this compensation
measure, which was consistently applied to all our employees
included in the calculation.

Using the methodologies described above, we determined
that our “median employee” was a full-time, salaried
employee located in the United States.

Once we identified our “median employee”, we then calcu-
lated such employee’s annual total compensation for 2018
using the same methodology we used for purposes of
determining the annual total compensation of our NEOs for
2018 (as set forth in the 2018 Summary Compensation Table
on page 32 of this Proxy Statement). Our CEO’s annual total
compensation for 2018 for purposes of the Pay Ratio Rule is
equal to the amount reported in the “Total” column in the
2018 Summary Compensation Table.
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Certain Relationships and Related Transactions

Customer Relationships

In 2018, we received fees from Arch Capital Group Limited of
$7,459,569 for participation and license fees and Validus
Holdings of $1,891,990 for license fees. Constantine P.
Iordanou, one of our directors, is the Chairman and Senior
Advisor of Arch Capital Group Limited. Therese M. Vaughan,
one of our directors, was a director of Validus Holdings until
July 2018.

In 2018, in connection with our purchase of insurance cover-
age we also paid fees to Arch Capital Group Limited of
$861,556 related to insurance policy premiums. Constantine
P. Iordanou, one of our directors, is the Chairman and Senior
Advisor of Arch Capital Group Limited.

ESOP

We established an ESOP that includes 401(k), ESOP and
profit sharing components to provide employees with equity
participation. The trustee of the ESOP is GreatBanc Trust
Company. Voting rights with respect to shares of our Com-
mon Stock owned by the ESOP are exercised by the trustee
of the ESOP. The trustee is required to vote shares allocated
to an ESOP participant’s account as directed by the ESOP
participant for all matters submitted to a vote of our share-
holders. Shares of stock not allocated to a participant’s
account may be voted in accordance with the discretion of
the Trustee in the best interest of ESOP participants.

Statement of Policy Regarding Transactions with
Related Persons

Our Board of Directors has adopted a written statement of
policy regarding transactions with related persons and has

designated the Nominating and Corporate Governance
Committee to oversee it. Our related person policy requires
that a “related person” (as defined as in paragraph (a) of Item
404 of Regulation S-K) must promptly disclose to the corpo-
rate secretary any “related person transaction” (defined as any
transaction that is reportable by us under Item 404(a) of Regu-
lation S-K in which we were or are to be a participant and the
amount involved exceeds $120,000 and in which any related
person had or will have a direct or indirect material interest).
The corporate secretary will then promptly communicate that
information to the Nominating and Corporate Governance
Committee, which must approve or ratify any related person
transactions. Any directors interested in a related person
transaction will recuse themselves from any vote of a related
person transaction in which they have an interest. In reviewing
a transaction, the Nominating and Corporate Governance
Committee will consider all relevant facts and circumstances,
including without limitation, the commercial reasonableness of
the terms, the benefit and perceived benefit, or lack thereof,
to the Company, opportunity costs of alternate transactions,
the materiality and character of the related person’s direct or
indirect interest and the actual or apparent conflict of interest
of the related person. No related person transaction will be
approved or ratified unless, upon consideration of all relevant
information, the transaction is in, or not inconsistent with, the
best interests of the Company and its shareholders.
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Item 2 — Approval of the Compensation
of the Company’s Named Executive Officers
on an Advisory, Non-binding Basis

At the 2017 Annual Meeting of Shareholders, we conducted
an advisory, non-binding vote regarding the frequency with
which we would seek approval of the compensation of our
named executive officers. At such meeting, shareholders
expressed their preference for an annual vote on executive
compensation on an advisory, non-binding basis and, con-
sistent with this preference, the Board of Directors determined
that we would conduct such a vote on an annual basis.
Accordingly, and pursuant to Section 14A of the Securities
Exchange Act of 1934, we are providing our shareholders
with the opportunity to approve the compensation of our
named executive officers for 2018 as disclosed in this Proxy
Statement on an advisory, non-binding basis (“say-on-pay”)
through the following resolution:

“RESOLVED, that the compensation paid to the
Company’s named executive officers, as disclosed in the
Company’s Proxy Statement for the 2019 Annual Meet-
ing of Shareholders pursuant to Item 402 of Regulation
S-K, including the Compensation Discussion and Analy-
sis, compensation tables and narrative discussion, is
hereby APPROVED.”

Because your vote is advisory, it will not be binding on the
Board of Directors and will not overrule any decision by the

Board of Directors or require the Board of Directors to take
any action. However, the Board of Directors and the
Compensation Committee will take into account the outcome
of the say-on-pay vote when considering future executive
compensation decisions for named executive officers.

The Compensation Committee believes that the Company’s
compensation programs and policies and the compensation
decisions for 2018 described in this Proxy Statement, includ-
ing the Compensation Discussion and Analysis, appropriately
reward our named executive officers for their and the
Company’s performance and will assist the Company in
retaining our senior leadership team. You are strongly
encouraged to read the full details of our executive
compensation programs and policies under the section titled
“Executive Compensation” above.

Our Board unanimously recommends a vote
“FOR” the approval of the compensation of the
Company’s named executive officers as disclosed
in this Proxy Statement. Proxies solicited by the
Board will be voted “FOR” this resolution unless
otherwise instructed. Broker non-votes will not be
counted in determining the results of the vote.
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Item 3 — Ratification of the Appointment of Verisk’s
Independent Auditor

The Audit Committee appointed Deloitte & Touche LLP
(Deloitte & Touche) as independent auditors for 2019 and
presents this selection to the shareholders for ratification.
Deloitte & Touche will audit our consolidated financial state-
ments for 2019 and perform other permissible, preapproved
services.

A Deloitte & Touche representative will attend the annual
meeting to respond to your questions and will have the
opportunity to make a statement. The Audit Committee will

consider the result of the vote, but may decide to continue to
retain Deloitte & Touche or appoint a different auditor regard-
less of the vote outcome if the Audit Committee believes it is
in the best interest of the Company.

Our Board unanimously recommends a vote “FOR” the
ratification of Deloitte & Touche’s appointment as our
independent auditor. Proxies solicited by the Board will
be voted “FOR” this ratification unless otherwise
instructed.

Independent Auditor’s Fees. The following table summarizes the aggregate fees (including related expenses; in thousands) bil-
led in 2018 and 2017 for professional services provided by Deloitte & Touche.

2018 2017

Audit fees(1) $2,405 $2,625

Audit-related fees(2) 531 518

Tax fees(3) 450 744

Total $3,386 $3,887

(1) Audit fees consisted of fees billed for audits of our consolidated financial statements included in our Annual Reports on Form
10-K, reviews of the interim condensed consolidated financial statements included in our quarterly reports on Form 10-Q, and
other regulatory audits.

(2) Audit-related fees consisted of fees incurred in conjunction with due diligence, accounting consultations and audits related to
acquisitions.

(3) Includes tax compliance and other tax services not related to the audit.

Preapproval Policy of the Audit Committee of
Services Performed by Independent Auditor

The Audit Committee has implemented preapproval policies
and procedures related to the provision of audit and nonaudit
services by the independent auditor to ensure that the serv-
ices do not impair the auditor’s independence. Under these
procedures, the Audit Committee preapproves both the type
of services to be provided by the independent auditor and the
estimated fees related to those services. During the pre-
approval process, the Audit Committee considers the impact
of the types of services and the related fees on the

independence of the auditor. Even if a service has received
general preapproval, if it involves a fee in excess of $350,000
or relates to tax planning and advice, it requires a separate
preapproval, which may be delegated to the Chairman of the
Audit Committee so long as the entire Audit Committee is
informed at its next meeting. The services and fees must be
deemed compatible with the maintenance of the auditor’s
independence, including compliance with SEC and PCAOB
rules and regulations. In accordance with this preapproval
policy, all audit and nonaudit services were preapproved by
the Audit Committee in 2018.
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Audit Committee Report

The Audit Committee operates under a written charter
adopted by the Board. The charter is available on our website
at the “Corporate Governance — Governance Documents”
link under the “Investors” link at www.verisk.com. The Audit
Committee is responsible for the oversight of the integrity of
the Company’s consolidated financial statements, the
Company’s system of internal control over financial reporting,
the Company’s risk management, the qualifications and
independence of the Company’s independent registered pub-
lic accounting firm (independent auditor), the performance of
the Company’s internal auditor and independent auditor and
the Company’s compliance with legal and regulatory require-
ments. The Audit Committee has the sole authority and
responsibility to appoint, compensate, evaluate and, when
appropriate, replace the Company’s independent auditor. In
making such determinations, the Audit Committee considers,
among other things, the recommendations of management of
the Company. The Board has determined that all of the Audit
Committee’s members are independent under the applicable
independence standards of the Nasdaq listing rules and the
Exchange Act.

The Audit Committee serves in an oversight capacity and is
not part of the Company’s managerial or operational decision-
making process. Management is responsible for the financial
reporting process, including the system of internal controls,
and the preparation of consolidated financial statements in
accordance with accounting principles generally accepted in
the United States. The Company’s independent auditor,
Deloitte & Touche, is responsible for auditing those financial
statements and expressing an opinion as to their conformity
with accounting principles generally accepted in the United
States and expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. The Audit
Committee’s responsibility is to oversee the financial reporting
process and the Company’s internal control over financial
reporting. The Audit Committee relies, without independent
verification, on the information provided to us and on the
representations made by management, the internal auditor
and the independent auditor.

The Audit Committee held seven meetings during 2018, and
has met in 2019 to discuss the Company’s financial state-
ments for the year ended December 31, 2018. With respect
to the year ended December 31, 2018, the Audit Committee,
among other things:

• reviewed and discussed the Company’s quarterly earn-
ings releases;

• reviewed and discussed (i) the quarterly unaudited
consolidated financial statements and related notes
and (ii) the audited consolidated financial statements
and related notes for the year ended December 31,
2018 with management and Deloitte & Touche;

• reviewed and discussed the annual plan and scope of
work of the independent auditor;

• reviewed and discussed the annual plan and scope of
work of the internal auditor and summaries of sig-
nificant reports to management by the internal auditor;

• met with Deloitte & Touche, the internal auditor, the
General Counsel and Company management in
executive sessions;

• reviewed and discussed certain critical accounting
policies; and

• reviewed business and financial market conditions,
including an assessment of risks posed to the
Company’s operations and financial condition.

The Audit Committee discussed with Deloitte & Touche mat-
ters that independent registered public accounting firms must
discuss with audit committees under generally accepted
auditing standards and standards of the Public Company
Accounting Oversight Board, including, among other things,
matters related to the conduct of the audit of the Company’s
consolidated financial statements and the matters required to
be discussed by Public Company Accounting Oversight
Board AU 380 (Communications with Audit Committees).
These reviews included discussions with management and
the independent auditor of the quality (not merely the accept-
ability) of the Company’s accounting principles, the reason-
ableness of significant estimates and judgments, and the
disclosures in the Company’s consolidated financial state-
ments, including the disclosures relating to critical accounting
policies.

Deloitte & Touche also provided to the Audit Committee the
written disclosures and the letter required by applicable
requirements of PCAOB Ethics and Independence Rule 3526,
Communication with Audit Committees Concerning
Independence, regarding its communications with the Audit
Committee concerning independence, and represented that it
is independent from the Company. The Audit Committee
discussed with Deloitte & Touche their independence from the
Company and considered if services they provided to the
Company beyond those rendered in connection with their
audit of the Company’s consolidated financial statements,
and reviews of the Company’s interim condensed con-
solidated financial statements included in its Quarterly Reports
on Form 10-Q, compromise independence.

During 2018, the Audit Committee received regular updates
on the amount of fees and scope of audit and audit-related
services provided. In addition, the Audit Committee reviewed
and approved audit and non-audit services provided by
Deloitte & Touche pursuant to the preapproval policies and
procedures related to the provision of audit and non-audit
services by the independent auditor as described above
under “Preapproval Policy of the Audit Committee of Services
Performed by Independent Auditor.”
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Audit Committee Report

Based on the Audit Committee’s review and these meetings, discussions and reports discussed above, and subject to the limi-
tations on our role and responsibilities referred to above and in the Audit Committee charter, the Audit Committee recommended
to the Board that the Company’s audited consolidated financial statements for the year ended December 31, 2018 be included in
the Company’s Annual Report on Form 10-K. The Audit Committee also appointed Deloitte & Touche as the Company’s
independent auditor for 2019 and are presenting the appointment to the shareholders for ratification.

Respectfully submitted,

Christopher M. Foskett (Chair)
Bruce Hansen
Samuel G. Liss
Andrew G. Mills
Therese M. Vaughan
David B. Wright
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Shareholder Proposals

Shareholder Proposals for the 2020 Annual Meeting.
Shareholders intending to present a proposal at the 2020

annual meeting and have it included in our proxy statement
for that meeting under Rule 14a-8 must submit the proposal
in writing to Kenneth E. Thompson, Corporate Secretary,
Verisk Analytics, Inc., 545 Washington Blvd., Jersey City, NJ
07310-1686. We must receive the proposal no later than
December 3, 2019.

Shareholder Nominations or Other Proposals for the
2020 Annual Meeting. Pursuant to our proxy access bylaw
provision, one, or a group of up to 20 shareholders who, in
the aggregate, own continuously for at least three years,
shares of our company representing an aggregate of at least
3% of the voting power entitled to vote in the election of
directors, may nominate and include in our proxy materials
director nominees constituting the greater of two or up to
20% of our Board, provided that the shareholder(s) and the
nominee(s) satisfy the requirements in our bylaws. Notice of
proxy access director nominees must be received by our
Corporate Secretary at the address above no earlier than
November 3, 2019 and no later than December 3, 2019,

assuming we do not change the date of our 2020 annual
meeting by more than 30 days before or after the anniversary
date of our 2019 annual meeting.

Shareholders of record wishing to present a proposal or
nomination at the 2020 annual meeting, but not requiring the
proposal be included in our proxy statement, must comply
with the requirements set forth in our bylaws. For the 2020
annual meeting of shareholders, shareholders of record must
submit the nomination or proposal, in writing, no earlier than
February 15, 2020, and no later than March 16, 2020. As
required by our bylaws, the written notice must demonstrate
that it is being submitted by a shareholder of record of Verisk.
For nominations, it must include information about the direc-
tor candidate such as name, age, business address, principal
occupation, principal qualifications and other relevant bio-
graphical information. In addition, the shareholder must con-
firm his or her candidate’s consent to serve as a director.
Shareholders must send recommendations to the Nominating
and Corporate Governance Committee, c/o Kenneth E.
Thompson, Corporate Secretary, Verisk Analytics, Inc., 545
Washington Blvd., Jersey City, NJ 07310-1686.
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Additional Voting Information

Submitting Voting Instructions for Shares Held Through
a Broker. If you hold shares through a broker, follow the
voting instructions you receive from your broker. If you want
to vote in person at the annual meeting, you must obtain a
legal proxy from your broker and present it at the annual
meeting. If you do not submit voting instructions to your
broker, your broker may still be permitted to vote your shares.
New York Stock Exchange (NYSE) member brokers may vote
your shares as described below:

• Discretionary Items. The ratification of the
appointment of Verisk’s independent auditor is a
“discretionary” item. NYSE member brokers that do not
receive instructions from beneficial owners may vote on
this proposal in their discretion, subject to any voting
policies adopted by the broker holding your shares.

• Nondiscretionary Items. The election of directors
and the approval of the compensation of the Compa-
ny’s named executive officers on an advisory,
non-binding basis are considered “non-discretionary”
items. NYSE members that do not receive instructions
from beneficial owners may not vote on these pro-
posals on their behalf.

If you do not submit voting instructions and your broker does
not have discretion to vote your shares on a matter, your
broker will return the proxy card without voting on that matter
(referred to as broker non-votes). Your shares will not be
counted in determining the outcome of the vote on that mat-
ter. Therefore, if you hold your shares through a broker, it is
critically important that you submit your voting instructions if
you want your shares to count in the election of directors and
the approval of the compensation of named executive officers
on an advisory, non-binding basis.

Submitting Voting Instructions for Shares Held in Your
Name. If you hold shares as a record holder, you may vote
by submitting a proxy for your shares by mail, telephone or
Internet as described on the proxy card. The deadline for
submitting your proxy via the Internet or by telephone is 11:59
p.m., EDT, on May 14, 2019. Submitting your proxy will not
limit your right to vote in person at the annual meeting. A
properly completed and submitted proxy will be voted in
accordance with your instructions, unless you subsequently
revoke your instructions. If you submit a signed proxy card
without indicating your vote, the person voting the proxy will
vote your shares according to the Board’s recommendations.

Submitting Voting Instructions for Shares held in the
ESOP. Participants who hold shares indirectly through the
ISO 401(k) Savings and Employee Stock Ownership Plan may
instruct the Plan Trustee, GreatBanc Trust Company, how to
vote all shares of Verisk Common Stock allocated to their
accounts. The Plan Trustee will vote the ESOP shares for
which it has not received instruction in its discretion, in the
best interests of ESOP participants. All votes will be kept con-
fidential and individual votes will not be disclosed to
management unless required by law.

Revoking Your Proxy. You can revoke your proxy at any
time before your shares are voted by (1) delivering a written
revocation notice prior to the annual meeting to the Corporate
Secretary, Kenneth E. Thompson, Verisk Analytics, Inc., 545
Washington Boulevard, Jersey City, New Jersey 07310;
(2) submitting a later proxy that we receive no later than the
conclusion of voting at the annual meeting; or (3) voting in
person at the annual meeting. Attending the annual meeting
does not revoke your proxy unless you vote in person at the
meeting.
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Other Matters

Section 16(a) Beneficial Ownership Reporting
Compliance. Based solely upon our review of forms filed
by our directors and executive officers during the most recent
fiscal year, we believe that all required reports have been
timely filed under the SEC’s rules for reporting transactions by
executive officers and directors in our common stock.

Other Business. We do not know of any other matters that
may be presented for action at the meeting other than those
described in this Proxy Statement. If any other matter is
properly brought before the meeting, the proxy holders will
vote on such matter in their discretion.

Cost of Soliciting Your Proxy. We will pay the expenses
for the preparation and mailing of the proxy materials and the
solicitation by the Board of your proxy. Our directors, officers
and employees, who will receive no additional compensation
for soliciting, may solicit your proxy, in person or by tele-
phone, mail, facsimile or other means of communication.

Shareholders Sharing an Address. Consistent with
notices sent to record shareholders sharing a single address,
we are sending only one Notice, Annual Report and Proxy
Statement to that address unless we received contrary
instructions from any shareholder at that address. This
“householding” practice reduces our printing and postage
costs. Shareholders may request or discontinue house-
holding, or may request a separate copy of the Notice, Annual
Report or Proxy Statement as follows:

• Record shareholders wishing to discontinue or begin
householding, should contact our Corporate Secretary,
Kenneth E. Thompson, Verisk Analytics, Inc., 545
Washington Blvd., Jersey City, NJ 07310-1686.

• Shareholders owning their shares through a bank,
broker or other holder of record who wish to either
discontinue or begin householding should contact their
record holder.

• Any householded shareholder may request prompt
delivery of a copy of the Annual Report or Proxy
Statement by contacting us at (201) 469-4327 or may
write to us at Investor Relations, Verisk Analytics, Inc.,
545 Washington Blvd., Jersey City, NJ 07310-1686.
Instructions for requesting such materials are also
included in the Notice.

Consent to Electronic Delivery of Annual Meeting
Materials. Shareholders and ESOP participants can
access this Proxy Statement and our Annual Report on Form
10-K via the Internet at www.proxyvote.com by following the
instructions outlined on the secure web site. For future annual
meetings of shareholders, shareholders can consent to
accessing their proxy materials, including the Notice of Inter-
net Availability of Proxy Materials, the proxy statement and the
annual report, electronically in lieu of receiving them by mail.
To receive materials electronically you will need access to a
computer and an e-mail account. To sign up for electronic
delivery, when voting using the Internet at
www.proxyvote.com, when prompted, indicate that you agree
to receive or access proxy materials electronically in future
years.

Registered shareholders that wish to revoke their request for
electronic delivery at any time without charge should contact
our Corporate Secretary, Kenneth E. Thompson, Verisk Ana-
lytics, Inc., 545 Washington Blvd., Jersey City, NJ 07310-
1686 or contact us at (201) 469-4327.

If you hold your shares through a bank, brokerage firm or
other nominee and you have not already done so, you can
choose this electronic delivery option by contacting your
nominee. You may update your electronic address by
contacting your nominee.

Disclaimer. Information contained on our website is not
incorporated by reference into this Proxy Statement or any
other report filed with the SEC.
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Appendix A — Reconciliation of GAAP and Non-GAAP Financial
Measures

The Company has provided certain non-GAAP financial
information as supplemental information regarding its operat-
ing results. These measures are not in accordance with, or an
alternative for, U.S. GAAP and may be different from
non-GAAP measures reported by other companies. The
Company believes that its presentation of non-GAAP meas-
ures provides useful information to management and invest-

ors regarding certain financial and business trends relating to
its financial condition and results of operations. In addition,
the Company uses certain non-GAAP measures such as
adjusted organic constant currency revenue growth and
adjusted organic constant currency EBITDA growth as per-
formance metrics in determining executive compensation.

Below is a reconciliation of the GAAP and non-GAAP financial measures discussed in the Compensation Discussion and Analysis
section of this Proxy Statement.

(in millions)

2018 2017

Organic revenues $2,275 $2,135

Revenues from acquisitions 120 10

Revenues $2,395 $2,145

Organic adjusted EBITDA $1,103 $1,039

Adjusted EBITDA from acquisitions 27 (3)

Adjusted EBITDA 1,130 1,036

Acquisition-related costs (earn-out) (5) —

Gain and interest income on subordinated promissory note receivable 20 12

Depreciation and amortization of fixed assets (165) (136)

Amortization of intangible assets (131) (102)

Investment income and others, net (15) (9)

Operating income 834 801

Investment income and others, net 15 9

Interest expense (129) (119)

Income before income taxes 720 691

Provision for income taxes (121) (136)

Net income $ 599 $ 555

Growth

Twelve Months Ended Twelve Months Ended
December 31, December 31, 2018

2018 2017 Reported

Organic
Constant
Currency

Revenues $2,395 $2,145 11.6% 6.1%

Adjusted EBITDA $1,130 $1,036 9.1% 5.4%
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