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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities Offered

Maximum
Aggregate

Offering Price
Amount of

Registration Fee(1)
4.125% Senior Notes due 2029 $400,000,000 $48,480

(1) The filing fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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PROSPECTUS SUPPLEMENT

(To prospectus dated March 27, 2017)

$400,000,000

Verisk Analytics, Inc.

$400,000,000 4.125% Senior Notes due 2029

We are offering $400,000,000 aggregate principal amount of 4.125% Senior Notes due 2029 (the �notes�). The notes
will bear interest at a fixed rate of 4.125% per annum and will mature on March 15, 2029. We will pay interest on the
notes on March 15 and September 15 of each year, beginning on September 15, 2019.

We may redeem some or all of the notes at any time at the redemption prices described in this prospectus supplement,
together with accrued and unpaid interest. See �Description of Notes � Optional Redemption.� If a change of control
repurchase event as defined in this prospectus supplement under the heading �Description of Notes � Change of Control�
occurs, we may be required to offer to purchase the notes from the holders.

The notes will be our unsecured and unsubordinated obligations and will rank equally in right of payment among
themselves and with our existing and future unsecured and unsubordinated indebtedness. The notes will not be
guaranteed by any of our subsidiaries. The notes will be issued only in registered form in minimum denominations of
$2,000 and integral multiples of $1,000 in excess thereof.

The notes will not be listed on any securities exchange. The notes are a new issue of securities with no established
trading market.

Investing in the notes involves risks that are described in the �Risk Factors� section beginning on page S-10 of
this prospectus supplement.

Public offering
price(1)

Underwriting
discounts

Proceeds, before
expenses, to us(1)

Per note 99.463% 0.65% 98.813% 
Total $ 397,852,000 $ 2,600,000 $ 395,252,000

(1) Plus accrued interest, if any, from March 6, 2019, if settlement occurs after that date.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
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Any representation to the contrary is a criminal offense.

The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and
Clearstream Banking, société anonyme, on or about March 6, 2019.

Joint Book-Running Managers

BofA Merrill Lynch HSBC

J.P. Morgan Morgan Stanley SunTrust Robinson Humphrey Wells Fargo Securities
Co-Managers

BNP PARIBAS RBC Capital Markets TD Securities The Williams Capital Group, L.P.

The date of this prospectus supplement is February 27, 2019.
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We have not, and the underwriters have not, authorized anyone to provide you with information different from that
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free
writing prospectus prepared by or on behalf of us or to which we have referred you. Neither we nor the underwriters
take any responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. We and the underwriters are offering to sell, and seeking offers to buy, the notes only in jurisdictions where
offers and sales are permitted. The information contained or incorporated by reference in this prospectus supplement,
the accompanying prospectus, any free writing prospectuses relating to this offering or any document incorporated by
reference herein or therein is accurate only as of the date of such document, regardless of the time of delivery of this
prospectus supplement or of any sale of the notes.

S-i
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which contains the terms of this offering of
notes. The second part, the accompanying prospectus dated March 27, 2017, gives more general information, some of
which may not apply to this offering.

This prospectus supplement and the information incorporated by reference in this prospectus supplement may add to,
update or change the information in the accompanying prospectus. If information in this prospectus supplement varies
in any way from the information in the accompanying prospectus or in a document we have incorporated by reference,
you should rely on the information in the more recent document. You should also read and consider the additional
information under the captions �Where You Can Find More Information� and �Information Incorporated by Reference� in
this prospectus supplement.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in
certain jurisdictions may be restricted by law. This prospectus supplement and the accompanying prospectus do not
constitute an offer, or an invitation on our behalf or the underwriters or any one of them, to subscribe to or purchase
any of the notes, and may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction
in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer
or solicitation. See �Underwriting.�

Unless otherwise stated herein or the context otherwise requires, the terms �Verisk,� �Verisk Analytics,� �the Company,�
�we,� �us,� and �our� refer to Verisk Analytics, Inc. and its consolidated subsidiaries. If we use a capitalized term in this
prospectus supplement and do not define the term in this document, it is defined in the accompanying prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made or incorporated by reference statements under the captions �Summary,� �Risk Factors,� �Management�s
Discussion and Analysis of Financial Condition and Results of Operations,� �Business� and in other sections of this
prospectus supplement, the prospectus or the documents incorporated by reference herein that are forward-looking
statements. In some cases, you can identify these statements by forward-looking words such as �may,� �might,� �will,�
�should,� �expects,� �plans,� �anticipates,� �believes,� �estimates,� �predicts,� �potential� or �continue,� the negative of these terms and
other comparable terminology. These forward-looking statements, which are subject to risks, uncertainties and
assumptions about us, may include projections of our future financial performance, our anticipated growth strategies
and anticipated trends in our business. These statements are only predictions based on our current expectations and
projections about future events. There are important factors that could cause our actual results, level of activity,
performance or achievements to differ materially from the results, level of activity, performance or achievements
expressed or implied by the forward-looking statements, including those factors discussed under the captions entitled
�Risk Factors� in this prospectus supplement and our annual report on Form 10-K for the year ended December 31,
2018.

Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee
future results, level of activity, performance or achievements. Moreover, neither we nor any other person assumes
responsibility for the accuracy and completeness of any of these forward-looking statements. We are under no duty to
update any of these forward-looking statements after the date of this prospectus supplement to conform our prior
statements to actual results or revised expectations.

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 6



S-ii

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 7



Table of Contents

SUMMARY

This summary highlights the information contained elsewhere in this prospectus supplement or incorporated by
reference herein. Because this is only a summary, it may not contain all of the information that you should consider
before investing in the notes offered hereby. For a more complete understanding of this offering, we encourage you to
read this entire prospectus supplement, the prospectus and the documents incorporated by reference herein, including
the �Risk Factors.� You should read the following summary together with the more detailed information and
consolidated financial statements and the notes to those statements incorporated by reference into this prospectus
supplement. Unless otherwise indicated, financial information included or incorporated by reference in this
prospectus supplement is presented on an historical basis.

Company Overview

Verisk is a leading data analytics provider serving customers in insurance, energy and specialized markets, and
financial services. Using advanced technologies to collect and analyze billions of records, we draw on unique data
assets and deep domain expertise to provide innovations that may be integrated into customer workflows. We offer
predictive analytics and decision support solutions to customers in rating, underwriting, claims, catastrophe and
weather risk, natural resources intelligence, economic forecasting, and many other fields. In the United States, or U.S.,
and around the world, we help customers protect people, property, and financial assets.

Our customers use our solutions to make better decisions about risk and opportunities with greater efficiency and
discipline. We refer to these products and services as solutions due to the integration among our services and the
flexibility that enables our customers to purchase components or a comprehensive package. These solutions take
various forms, including data, expert insight, statistical models and tailored analytics all designed to allow our
customers to make more logical decisions. We believe our solutions for analyzing risk have a positive impact on our
customers� revenues and help them better manage their costs. In 2018, our customers included all of the top 100
property and casualty, or P&C, insurance providers in the U.S. for the lines of P&C services we offer, and all of the
top 30 credit card issuers in North America, the United Kingdom and Australia, as well as 9 of the top 10 global
energy providers around the world. We also work with a wide range of companies, governments and institutions
across the energy, and metals and mining value chains. We believe that our commitment to our customers and the
embedded nature of our solutions serve to strengthen and extend our relationships.

We believe that Verisk is uniquely positioned because of the set of distinctives or competitive advantages we cultivate
and continue to expand. Our existing businesses, in addition to new product innovations, integrate the following four
singular qualities into the foundation of our strategy.

Our Distinctives

� Unique Data Assets. Data is at the core of what we do. We use our proprietary data assets to develop
predictive analytics and transformative models for our customers.

� Deep Domain Expertise. We have specialized and in-depth knowledge in a number of defined vertical
markets, including insurance, energy, financial services, and risk management. We understand that different
verticals require different approaches, and our deep domain expertise adds value to our analytics in the
markets we serve.
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� Steady Stream of First-to-Market Innovations. We move quickly to be the first to market with new
solutions. Typically, the marketplace assumes that those who are first to market are superior to the
competition and better positioned to succeed.

S-1
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� Deep Integration into Customer Workflows. By embedding our solutions into customer workflows, we help
our customers better manage risk and optimize their bottom line. We achieve this goal by remaining closely
connected to our customers at all times and serving their distinct needs.

We offer our solutions and services primarily through annual subscriptions or long-term agreements, which are
typically pre-paid and represented over 80% of our revenues in 2018. For the year ended December 31, 2018, we had
revenues of $2,395.1 million and net income of $598.7 million. For the five year period ended December 31, 2018,
our revenues and net income grew at a compound annual growth rate, or CAGR, of 13.7% and 10.6%, respectively.

We organize our business in three segments: Insurance, Energy and Specialized Markets and Financial Services.

Insurance Segment

Our Insurance segment primarily serves our P&C insurance customers and focuses on the prediction of loss, the
selection and pricing of risk, and compliance with their reporting requirements in each U.S. state in which they
operate. We also develop predictive models to forecast scenarios and produce both standard and customized analytics
that help our customers better manage their businesses, including detecting fraud before and after a loss event, and
quantifying losses. Our customers include most of the P&C insurance providers in the U.S. In recent years, we have
expanded our offerings to also serve certain non-U.S. markets. Our databases include cleansed and standardized
records describing premiums and losses in insurance transactions, casualty and property risk attributes for commercial
buildings and their occupants and fire suppression capabilities of municipalities. We use this data to create policy
language and proprietary risk classifications that are industry standards and to generate prospective loss cost estimates
used to price insurance policies. We also develop solutions that our customers use to analyze key processes in
managing risk. Our combination of algorithms and analytic methods incorporates our proprietary data to generate
solutions. In most cases, our customers integrate the solutions into their models, formulas or underwriting criteria in
order to predict potential loss events, ranging from hurricanes to earthquakes. We develop catastrophe and extreme
event models and offers solutions covering natural and man-made risks, including acts of terrorism. We further
develop solutions that allow customers to quantify costs after loss events occur. Our multitier, multispectral terrestrial
imagery and data acquisition, processing, analytics, and distribution system using the remote sensing and machine
learning technologies help gather, store, process, and deliver geographic and spatially referenced information that
supports uses in many markets. Additionally, we offer fraud-detection solutions including review of data on claim
histories, analysis of claims to find emerging patterns of fraud, and identification of suspicious claims in the insurance
sector. Our underwriting & rating, insurance anti-fraud claims, catastrophe modeling, loss quantification and aerial
imagery solutions are included in this segment.

Energy and Specialized Markets Segment

We are a leading provider of data analytics across the natural resources value chain including the global energy,
chemicals, metals, mining, power and renewables sectors. We provide research and consulting services focusing on
exploration strategies and screening, asset development and acquisition, commodity markets, and corporate analysis.
We offer consultancy in the areas of business environment, business improvement, business strategies, commercial
advisory, and transaction support. We provide comprehensive and integrated coverage and analysis of relevant
commodities across the interconnected global energy sectors. We continuously gather and manage proprietary
information, insight, and analysis on thousands of oil and gas fields, mines, refineries and other assets, as well as
detailed assessments of the market fundamentals across each value chain. Our growing customer base includes
international and national energy companies, as well as chemicals, metals, mining, power utilities and renewables
companies, financial institutions, and governments. We also provide
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market and cost intelligence to energy companies to optimize financial results. We combine information, innovative
technology, and expert services to produce market intelligence. We further offer a suite of data and information
services that enable improved compliance with global Environmental Health and Safety requirements related to the
safe manufacturing, distribution, transportation, usage, and disposal of chemicals and products. Our energy business,
environmental health and safety services and, weather risk solutions are included in this segment.

Financial Services Segment

We maintain the largest bank account consortia to provide competitive benchmarking, decisioning algorithms,
business intelligence, and customized analytic services to financial institutions, payment networks and processors,
alternative lenders, regulators and merchants � enabling better strategy, marketing, and risk decisions. Our teams are
located across U.S., U.K., Canada, Australia, New Zealand, the United Arab Emirates, Mexico and India, delivering
unique products and services to an expanding customer base that values the comprehensiveness of our data and
solutions, as well as our full wallet spend view of a consumer. Our professionals have substantive industry knowledge
about providing solutions to the financial services sector. We are known for our unique ability to blend the highly
technical, data-centered aspects of our projects with expert communication and business knowledge. Our financial
services and retail analytics solutions are included in this segment.

Our Growth Strategy

Over the past five years, we have grown our revenues at a CAGR of 13.7% through the successful execution of our
business plan. Those results reflect strong organic revenue growth, new product development, and acquisitions. We
have made, and continue to make, investments in people, data sets, analytic solutions, technology, and complementary
businesses. The key components of our strategy include the following:

� Increase Solution Penetration with Customers. We expect to expand the application of our solutions in
customers� internal processes. Building on our deep knowledge of, and embedded position in, various
industries, we expect to sell more solutions to existing customers tailored to individual market segments. By
increasing the breadth and relevance of our offerings, we believe that we can strengthen our relationships
with customers and increase our value to their decision making in critical ways. We have opportunities to
expand solution penetration to our insurance, energy and financial services customers.

� Develop New, Proprietary Data Sets and Predictive Analytics. We work with our customers to understand
their evolving needs. We plan to create new solutions by enriching our mix of proprietary data sets, analytic
solutions and effective decision support across the markets we serve. We constantly seek to add new data
sets that can further leverage our analytic methods, technology platforms and intellectual capital.

� Leverage Our Intellectual Capital to Expand into Adjacent Markets and New Customer Sectors. Our
organization is built on more than four decades of intellectual property in risk management. We believe we
can continue to expand the use of our intellectual capital profitably and apply our analytic methods in new
markets where significant opportunities for long-term growth exist. We also continue to pursue growth
through targeted international expansion. We have already demonstrated the effectiveness of this strategy
with our expansion into non-insurance financial services.
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� Pursue Strategic Acquisitions that Complement Our Leadership Positions. We will continue to expand our
data and analytics capabilities across industries. While we expect this will occur primarily through organic
growth, we have acquired and will continue to acquire assets and businesses that strengthen our value
proposition to customers. We have developed an internal capability to source, evaluate, and integrate
acquisitions that have created value for shareholders.

S-3
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Corporate Information

Verisk Analytics, Inc. is incorporated under the laws of the State of Delaware. Our principal executive offices are
located at 545 Washington Boulevard, Jersey City, New Jersey, 07310-1686 and our telephone number is (201)
469-3000. Our internet address is www.verisk.com. Other than the documents expressly incorporated by reference, the
information on our website and any other website that is referred to in this prospectus supplement is not part of this
prospectus supplement or the accompanying prospectus.

S-4
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THE OFFERING

The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all the information that is important to you. For a more complete understanding of the notes, please refer to the
section of this prospectus supplement entitled �Description of Notes.�

Issuer Verisk Analytics, Inc.

Securities offered $400,000,000 aggregate principal amount of 4.125% Senior Notes due
2029.

Maturity date The notes will mature on March 15, 2029.

Interest payment dates Interest on the notes will be payable on March 15 and September 15 of
each year, beginning on September 15, 2019. Interest on the notes will
accrue from March 6, 2019.

No Guarantees The notes will not be guaranteed by any of our subsidiaries.

Ranking The notes will be our unsecured and unsubordinated obligations and will:

�rank equally in right of payment among themselves and with all of our
existing and future unsecured and unsubordinated indebtedness;

�be structurally subordinated to the indebtedness of all our subsidiaries;
and

�be effectively subordinated to any of our future secured indebtedness
to the extent of the value of the assets securing such indebtedness.

Optional redemption At any time and from time to time prior to December 15, 2028, we may
redeem some or all of the notes at the �make-whole� redemption price
described in this prospectus supplement, together with accrued and
unpaid interest.
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At any time from time to time on or after December 15, 2028, we may
redeem some or all of the notes at a redemption price equal to 100% of
the principal amount of the notes to be redeemed, together with accrued
and unpaid interest. See �Description of Notes � Optional Redemption.�

Change of control If a change of control repurchase event (as defined in this prospectus
supplement under the heading �Description of Notes � Change of Control�)
occurs, we may be required to offer to purchase the notes from the
holders.

Certain covenants The Indenture governing the notes will restrict the ability of us and our
subsidiaries to, among other things:

�create certain liens;

�enter into sale/leaseback transactions; and

S-5
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�consolidate with, sell, lease, convey or otherwise transfer all or
substantially all of our assets, or merge with or into, any other person
or entity.

These covenants are subject to important exceptions and qualifications
described under the heading �Description of Notes � Certain Covenants.�

Use of proceeds We intend to use the net proceeds of this offering for general corporate
purposes which includes repayment of amounts outstanding under our
revolving credit facility, which was primarily utilized to repay
$250 million aggregate principal amount of senior notes that matured on
January 15, 2019.

See �Use of Proceeds.�

Risk factors Investing in the notes involves substantial risk. Please read �Risk Factors�
beginning on page S-10 of this prospectus supplement and page 15 of our
annual report on Form 10-K for the year ended December 31, 2018 for a
discussion of certain factors you should consider in evaluating an
investment in the notes.

Conflicts of Interest Certain affiliates of the underwriters will receive at least 5% of the net
proceeds of this offering in connection with the repayment of amounts
outstanding under our revolving credit facility. See �Use of Proceeds.�
Accordingly, this offering is being made in compliance with the
requirements of FINRA Rule 5121. In accordance with that rule, no
�qualified independent underwriter� is required because the securities will
be rated investment grade. Such underwriters will not confirm sales to
discretionary accounts without the prior written approval of the
customer.

S-6

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 17



Table of Contents

SUMMARY CONSOLIDATED FINANCIAL DATA

The following summary historical financial data of the Company should be read in conjunction with, and are qualified
by reference to, �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and the
consolidated financial statements and notes thereto incorporated by reference in this prospectus supplement. The
consolidated statement of operations data for the years ended December 31, 2018, 2017 and 2016 and the consolidated
balance sheet data as of December 31, 2018 and 2017 are derived from the audited consolidated financial statements
incorporated by reference in this prospectus supplement. The consolidated balance sheet data as of December 31, 2016
is derived from audited consolidated financial statements that are not included or incorporated by reference in this
prospectus supplement. Historical results are not necessarily indicative of results that may be expected for the fiscal
year ended December 31, 2019 or any other future period.

Year Ended December 31,
2018 2017 2016

(In millions, except for share and per
share data)

Statement of Operations Data:
Revenues:
Insurance $ 1,705.9 $ 1,550.6 $ 1,419.1
Energy and Specialized Markets 513.3 444.6 442.8
Financial Services 175.9 150.0 133.3

Revenues 2,395.1 2,145.2 1,995.2

Operating Expenses:
Cost of revenues (exclusive of items shown
separately below) 886.2 783.8 714.4
Selling, general and administrative 378.7 322.8 301.6
Depreciation and amortization of fixed assets 165.3 135.6 119.1
Amortization of intangible assets 130.8 101.8 92.5

Total operating expenses 1,561.0 1,344.0 1,227.6

Operating income 834.1 801.2 767.6

Other income (expense):
Investment income and others, net 15.3 9.2 6.1
Interest expense (129.7) (119.4) (120.0) 

Total other expense, net (114.4) (110.2) (113.9) 

Income before income taxes from continuing
operations 719.7 691.0 653.7
Provision for income taxes (121.0) (135.9) (202.2) 

Income from continuing operations 598.7 555.1 451.5
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Income from discontinued operations, net of tax(1) �  �  139.7

Net income $ 598.7 $ 555.1 $ 591.2
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The following table sets forth our consolidated balance sheet data:

As of December 31,
2018 2017 2016

(In millions)
Balance Sheet Data:
Cash and cash equivalents $ 139.5 $ 142.3 $ 135.1
Total assets $ 5,900.3 $ 6,020.3 $ 4,631.2
Total debt(2) $ 2,723.3 $ 3,008.8 $ 2,387.0
Stockholders� equity $ 2,070.6 $ 1,925.4 $ 1,332.4

(1) On June 1, 2016, we sold our healthcare business. Results of operations for the healthcare business are reported
as discontinued operations for the year ended December 31, 2016.

(2) Includes capital lease obligations and unamortized discount and debt issuance costs.
Non-GAAP Measures for the Company

EBITDA is the financial measure that management uses to evaluate the performance of our segments. �EBITDA� is
defined as net income before interest expense, provision for income taxes, depreciation and amortization of fixed and
intangible assets. Although EBITDA is a non-GAAP financial measure, EBITDA is frequently used by securities
analysts, lenders and others in their evaluation of companies, EBITDA has limitations as an analytical tool, and should
not be considered in isolation, or as a substitute for an analysis of our results of operations or cash flow from operating
activities reported under GAAP. Management uses EBITDA in conjunction with traditional GAAP operating
performance measures as part of its overall assessment of company performance. Some of these limitations are:

� EBITDA does not reflect cash expenditures or future requirements for capital expenditures or contractual
commitments;

� EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

� Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized
often will have to be replaced in the future and EBITDA does not reflect any cash requirements for such
replacements; and

� Other companies in our industry may calculate EBITDA differently than we do, limiting its usefulness as a
comparative measure.

The financial operating data below sets forth information we believe is useful for investors in evaluating our overall
financial performance.

Because EBITDA is calculated from net income, this presentation includes EBITDA from discontinued operations of
our healthcare services business for the year ended December 31, 2016. See Note 19 of our audited consolidated
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financial statements incorporated by reference in this prospectus supplement.

Year Ended December 31,
2018 2017 2016

(In millions)
Other Data:
EBITDA(2):
Insurance $ 932.2 $ 855.8 $ 779.2
Energy and Specialized Markets 154.4 133.6 151.2
Financial Services 58.9 58.4 320.9

EBITDA $ 1,145.5 $ 1,047.8 $ 1,251.3

S-8
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The following is a reconciliation of net income to EBITDA:

Year Ended December 31,
2018 2017 2016

(In millions)
Net income $ 598.7 $ 555.1 $ 591.2
Depreciation and amortization of fixed and intangible
assets from continuing operations 296.1 237.4 211.6
Interest expense from continuing operations 129.7 119.4 120.0
Provision for income taxes from continuing operations 121.0 135.9 202.2
Depreciation, amortization, interest and provision for
income taxes from discontinued operations �  �  126.3

EBITDA $ 1,145.5 $ 1,047.8 $ 1,251.3

S-9
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RISK FACTORS

In deciding whether to purchase the notes, you should carefully consider the risks described below, which could cause
our operating results and financial condition to be materially adversely affected, as well as other information and
data included in or incorporated by reference into this prospectus supplement, including the �Risk Factors�
beginning on page 15 of our annual report on Form 10-K for the year ended December 31, 2018.

Risks Relating to this Offering

Our indebtedness could affect our financial health and make it difficult for us to fulfill our obligations under the
notes.

As of December 31, 2018, on an as adjusted basis after giving effect to this offering and the use of proceeds
therefrom, we would have had total consolidated indebtedness of approximately $2,723.3 million. For more detail
regarding our consolidated indebtedness, see �Capitalization.� Our debt could have important consequences for the
noteholders. Our ability to make scheduled payments of principal, or to pay the interest or premium, if any, on, or to
refinance our indebtedness (including the notes), or to fund capital expenditures, acquisitions and other strategic
initiatives will depend on our future performance, which, to a certain extent, is subject to general economic, financial,
competitive, regulatory, and other factors that are beyond our control. We cannot assure you that our business will
generate sufficient cash flow from operations or that future borrowings will be available under our revolving credit
facility or otherwise in an amount sufficient to enable us to service our indebtedness, including the notes, or to fund
our other liquidity needs. Furthermore, our increased leverage resulting from this offering could adversely affect our
business. In particular, it could increase our vulnerability to sustained, adverse macroeconomic weakness, limit our
ability to obtain further financing and limit our ability to pursue certain operational and strategic opportunities.

In addition, the Indenture will not limit our ability to incur additional unsecured debt, including debt that would rank
equally with the notes. If we incur any additional debt that ranks equally with the notes, the holders of that debt will
be entitled to share ratably with you in any proceeds distributed in connection with any insolvency, liquidation,
reorganization, dissolution or other winding-up of our company. This may have the effect of reducing the amount of
proceeds paid to you.

The notes will be effectively subordinated to all of our existing and future secured debt to the extent of the value of
the assets securing such debt.

The notes will be effectively subordinated in right of payment to any of our secured indebtedness to the extent of the
value of the assets securing such indebtedness. In the event of our bankruptcy, liquidation, reorganization or other
winding up, our assets that secure debt ranking senior or equal in right of payment to the notes will be available to pay
obligations on the notes only after the secured debt has been repaid in full from these assets. There may not be
sufficient assets remaining to pay amounts due on any or all of the notes then outstanding.

We are a holding company and substantially all of our operations are conducted by our subsidiaries. None of our
subsidiaries will guarantee the notes, and the notes will be structurally subordinated to the indebtedness and other
liabilities of our subsidiaries.

We conduct substantially all of our operations through our subsidiaries, and our subsidiaries generate substantially all
of our operating income and cash flow. Our ability to pay our obligations under the notes depends on our ability to
obtain cash dividends or other cash payments or obtain loans from our subsidiaries, which are separate and distinct
legal entities that will have no obligations to pay any dividends or to lend or advance funds to us. Our subsidiaries
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You will not have any claim as a creditor against any of our subsidiaries, and indebtedness and other liabilities of our
subsidiaries will effectively be senior to your claims against them. Consequently, in any insolvency, liquidation,
reorganization, dissolution or other winding-up of any of our subsidiaries, creditors of those subsidiaries would be
paid before any amounts would be distributed to us, and thus be available to satisfy our obligations under the notes
and other claims against us.

We may not be able to service our debt.

Our ability to pay or to refinance our indebtedness, including the notes, will depend upon our future operating
performance, which will be affected by general economic, financial, competitive, legislative, regulatory, business and
other factors beyond our control.

We cannot assure you that our business will generate sufficient cash flow from operations, that currently anticipated
revenue growth and operating improvements will be realized or that future borrowings will be available to us under
our credit facility in amounts sufficient to enable us to pay our indebtedness, including the notes, or to fund our other
liquidity needs. If we are unable to meet our debt service obligations or fund our other liquidity needs, we could
attempt to restructure or refinance our indebtedness or seek additional equity capital. We cannot assure you that we
will be able to accomplish those actions on satisfactory terms, if at all.

We may be unable to purchase the notes upon a change of control.

Upon the occurrence of a change of control repurchase event specified in �Description of Notes � Change of Control,�
you may require us to purchase your notes at 101% of the principal amount thereof, plus accrued and unpaid interest.
If we experience a change of control repurchase event, we cannot assure you that we will have the financial resources
to purchase your notes, particularly if that change of control event triggers a similar repurchase requirement for, or
results in the acceleration of, our other indebtedness. Our credit facility provides that certain change of control events
will constitute a default under the credit facility and could result in the acceleration of our indebtedness.

Restrictive covenants in our Indenture and our credit facility may adversely affect us.

The Indenture, as supplemented to provide for the issuance of the notes offered hereby, will contain various covenants
that limit our ability to engage in certain transactions. See �Description of Notes � Certain Covenants.� The Indenture
governing our existing senior notes contains substantially similar covenants as will apply to the notes offered hereby.

In addition, our credit facility also contains other and more restrictive covenants. Our credit facility requires us to
maintain specified financial ratios and satisfy other financial condition tests. Our ability to meet those financial ratios
and tests can be affected by events beyond our control, and we cannot assure you that we will meet those tests. A
breach of any of these covenants would result in an event of default under our credit facility. Upon the occurrence of
an event of default under our credit facility, the lenders could elect to declare all amounts outstanding under our credit
facility to be immediately due and payable and terminate all commitments to extend further credit. If the lenders under
our credit facility accelerate the repayment of borrowings, we cannot assure you that we will have sufficient assets to
repay amounts outstanding under our credit facility and our other indebtedness, including our existing senior notes and
the notes offered hereby.

The Indenture and our credit facility each limits our ability to dispose of operations or to engage in mergers. These
restrictions can adversely affect our ability to respond to changing economic and business conditions and may place us
at a competitive disadvantage relative to other companies that are subject to fewer or less restrictive limitations.
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Changes in our credit ratings may adversely affect your investment in the notes.

The credit ratings of our indebtedness are an assessment by rating agencies of our ability to pay our debts when due.
These ratings are not recommendations to purchase, hold or sell the notes, inasmuch as the ratings do not comment as
to market price or suitability for a particular investor, are limited in scope, and do not address all material risks
relating to an investment in the notes, but rather reflect only the view of each rating agency at the time the rating is
issued. The ratings are based on current information furnished to the ratings agencies by us and information obtained
by the ratings agencies from other sources. An explanation of the significance of such rating may be obtained from
such rating agency. There can be no assurance that such credit ratings will remain in effect for any given period of
time or that such ratings will not be lowered, suspended or withdrawn entirely by the rating agencies, if, in each rating
agency�s judgment, circumstances so warrant. Actual or anticipated changes or downgrades in our credit ratings,
including any announcement that our ratings are under review for a downgrade, could affect the market value and
liquidity of the notes and increase our borrowing costs.

If an active trading market does not develop for the notes, you may be unable to sell your notes at all or at a price
that you deem sufficient.

The notes are a new issue of securities for which there currently is no established trading market. Although certain of
the underwriters have informed us that they currently intend to make a market in the notes after we complete this
offering, they have no obligation to do so and may discontinue making a market in the notes at any time without
notice. We cannot provide you with any assurances regarding your ability to sell your notes or the price at which you
may be able to sell such notes. The market for the notes may not develop, or the notes may trade at prices that may be
higher or lower than the initial offering price for the notes depending on many factors, including prevailing interest
rates, our results of operations and financial condition, political and economic developments and the market for
similar securities. The notes will not be listed on a national securities exchange. We cannot assure you that a liquid
market for the notes will develop or be maintained.
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USE OF PROCEEDS

The net proceeds from this offering are estimated to be approximately $393.95 million after the deduction of the
underwriters� discounts and expenses of the offering payable by us.

We intend to use the net proceeds of this offering for general corporate purposes which includes the repayment of
amounts outstanding under our revolving credit facility, which was primarily utilized to repay $250 million aggregate
principal amount of senior notes that matured on January 15, 2019.

For further information on terms, including interest rate, of our revolving credit facility, see �Item 7. Management�s
Discussion and Analysis of Financial Condition and Results of Operations � Liquidity and Capital
Resources � Financing and Financing Capacity� of our annual report on Form 10-K for the year ended December 31,
2018.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization on a consolidated basis as of
December 31, 2018 and on an as adjusted basis to reflect the net proceeds for this offering. The table should be read in
conjunction with the information under the headings �Summary � Summary Consolidated Financial Data� and �Use of
Proceeds� and the consolidated financial statements, including the notes thereto, which are incorporated by reference
into this prospectus supplement.

As of December 31, 2018
Actual As Adjusted
(In millions, except for

share and per share data)
Cash and cash equivalents $ 139.5 $ 139.5

Short-term debt (including current portion of long-term debt):
Syndicated revolving credit facility(1) 415.0 21.0
Senior notes:
4.875% senior notes(1) 250.0 250.0
Capital lease obligations 7.8 7.8

Total short-term debt and current portion of long-term debt 672.8 278.8

Long-term debt (excluding current portion of long-term debt):
Senior notes
4.125% senior notes, less unamortized discount and debt issuance cost of
$6.0 million �  394.0
4.000% senior notes, less unamortized discount and debt issuance costs of
$7.9 million 892.1 892.1
5.500% senior notes, less unamortized discount and debt issuance costs of
$4.7 million 345.3 345.3
4.125% senior notes, less unamortized discount and debt issuance costs of
$2.3 million 347.7 347.7
5.80% senior notes, less unamortized discount and debt issuance costs of
$1.2 million 448.8 448.8
Capital lease obligations 19.5 19.5
Syndicated revolving credit facility debt issuance costs (2.9) (2.9) 

Total long-term debt 2,050.5 2,444.5

Total debt 2,723.3 2,723.3

Stockholders� equity:
Verisk common stock, $.001 par value; 2,000,000,000 shares authorized;
544,003,038 shares issued and 163,970,410 shares outstanding 0.1 0.1
Additional paid-in capital 2,283.0 2,283.0
Treasury stock, at cost, 385,751,817 shares, actual (3,563.2) (3,563.2) 
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Retained earnings 3,942.6 3,942.6
Accumulated other comprehensive losses (591.9) (591.9) 

Total stockholders� equity 2,070.6 2,070.6

Total capitalization $ 4,793.9 $ 4,793.9

(1) Does not reflect our additional borrowings of $250.0 million from the syndicated revolving credit facility
that were used to repay our 4.875% senior notes with an aggregate principal amount of $250.0 million in
full upon maturity on January 15, 2019.
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DESCRIPTION OF NOTES

The following description of notes should be read together with the description set forth in the accompanying
prospectus under the heading �Description of Debt Securities and Guarantees of Debt Securities.� In the event that
information in this prospectus supplement is inconsistent with information in the accompanying prospectus, you
should rely on this prospectus supplement.

The description of notes in this prospectus supplement and the description of debt securities in the accompanying
prospectus is only a summary and is intended to be a useful overview of the material provisions of the notes and the
Indenture (as defined below), but is not intended to be comprehensive. Since this description of notes is only a
summary of the specific terms of the notes offered hereby, you should refer to the Indenture, including the
supplemental indenture relating to the notes, for a complete description of our obligations and your rights thereunder.

The notes are a new series of �senior debt securities� as described in the accompanying prospectus. We will issue the
notes under the base indenture to be dated March 6, 2019 between Verisk Analytics, Inc. (�Verisk�), as issuer and Wells
Fargo Bank, National Association, as trustee, as supplemented by a supplemental indenture to be dated March 6, 2019
relating to the notes offered hereby (as so supplemented, the �Indenture�). The notes offered hereby will not have the
benefit of any guarantees. The terms of the notes include those expressly set forth in the Indenture and those made part
of the Indenture by referencing the Trust Indenture Act of 1939. We have filed a copy of the form of base indenture as
an exhibit to our registration statement filed with the SEC on March 27, 2017 and we will file the Indenture relating to
the notes on Form 8-K in connection with this offering, which is incorporated by reference in the registration
statement of which the accompanying prospectus is a part.

We may at any time, without notice to or the consent of the holders of the notes, issue an unlimited aggregate
principal amount of additional notes having identical terms and conditions as the notes, other than the issue date, issue
price and, in some cases, the first interest payment date. We will be permitted to issue such additional notes only if, at
the time of such issuance, we are in compliance with the covenants contained in the Indenture. Any additional notes
will be part of the same issue as the notes offered hereby and will vote on all matters with the holders of the original
notes; provided that if such additional notes are not fungible with the original notes for U.S. federal income tax
purposes, such additional notes will have a separate CUSIP number.

When we refer to �we,� �us,� �our� or �the Company� in this section, we refer only to Verisk and not our subsidiaries. Unless
otherwise defined in this section below, capitalized terms used in this �Description of Notes� section are defined under
�Description of Debt Securities and Guarantees of Debt Securities � Definitions� in the accompanying prospectus.

General

The notes will be our unsecured and unsubordinated indebtedness and will rank equally in right of payment among
themselves and with all of our existing and future unsecured and unsubordinated indebtedness. Because the notes will
not be secured, they will be effectively subordinated to any future secured indebtedness we incur to the extent of the
value of the collateral securing that indebtedness. The notes will not be guaranteed by any of our subsidiaries. As a
result, the existing and future liabilities of our subsidiaries will be structurally senior to the notes.

The notes will initially be limited to $400,000,000 aggregate principal amount in this offering. The notes will be
issued in the form of one or more fully registered global securities, without coupons, in minimum denominations of
$2,000 and integral multiples of $1,000 in excess thereof. The notes will mature on March 15, 2029 unless earlier
redeemed by us, and upon surrender will be repaid at 100% of the principal amount thereof.
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payment date to which interest has been paid or provided for. Interest on the notes shall be calculated on
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the basis of a 360-day year consisting of twelve 30-day months. Interest on the notes will be payable semi-annually on
each March 15 and September 15 (each such date is referred to as an �interest payment date�), beginning on September
15, 2019, until the principal amount has been paid or made available for payment, to holders of notes at the close of
business on the March 1 or September 1, as the case may be, immediately preceding the applicable interest payment
date (each such date is referred to as a �interest record date�). If any interest payment date, maturity date or redemption
date falls on a day that is not a business day, the payment will be made on the next business day and no interest will
accrue for the period from and after such interest payment date, maturity date or redemption date.

Optional Redemption

At any time and from time to time prior to December 15, 2028, we may redeem the notes, at our option, in whole or in
part, upon not less than 10 nor more than 60 days� notice at a �make-whole� redemption price equal to the greater of:

� 100% of the principal amount of the notes to be redeemed; and

� the sum of the present values of the Remaining Scheduled Payments (as defined below) of the notes to be
redeemed, discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting
of twelve 30-day months) at the Treasury Rate (as defined below) plus 25 basis points;

in each case, plus accrued and unpaid interest thereon to, but excluding, the date of redemption.

At any time and from time to time on or after December 15, 2028, we may redeem the notes, at our option, in whole
or in part, upon not less than 10 nor more than 60 days� notice, at a redemption price equal to 100% of the principal
amount of the notes to be redeemed, plus accrued interest thereon to, but excluding, the date of redemption.

The principal amount of a note remaining outstanding after redemption in part will be $2,000 or an integral multiple
of $1,000 in excess thereof. If the date of redemption is on or after an interest record date and on or before the related
interest payment date, the accrued and unpaid interest, if any, will be paid to the Person in whose name the applicable
note is registered at the close of business on such interest record date, and no additional interest is payable to holders
whose notes will be subject to redemption by us.

For purposes of this �� Optional Redemption� section, the following terms have the following meanings:

�Business Day� means any day that is not a Saturday, a Sunday or a day on which banking institutions are not required
to be open in the State of New York.

�Comparable Treasury Issue� means the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term of the notes to be redeemed that would be used, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the notes.

�Comparable Treasury Price� means, with respect to any date of redemption, the Reference Treasury Dealer Quotations
for that date of redemption.

�Independent Investment Banker� means the Reference Treasury Dealer appointed by us.
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�Reference Treasury Dealer� means each of HSBC Securities (USA) Inc. and Merrill Lynch, Pierce, Fenner & Smith
Incorporated and their respective successors and two other nationally recognized investment banking firms that are
primary U.S. Government securities dealers (a �Primary Treasury Dealer�) specified from time to time by us so long as
the entity is a primary U.S. Government securities dealer.
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�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any date of
redemption, the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to us by such Reference Treasury
Dealer at 3:30 p.m., New York City time, on the third Business Day preceding that date of redemption, after excluding
the highest and lowest of such quotations, unless we obtain fewer than four such quotations, in which case the average
of all of such quotations.

�Remaining Scheduled Payments� means, with respect to the notes to be redeemed, the remaining scheduled payments
of the principal thereof and interest thereon that would be due after the related date of redemption therefor; provided,
however, that, if that date of redemption is not an interest payment date with respect to the notes, the amount of the
next succeeding scheduled interest payment thereon will be reduced by the amount of interest accrued thereon to that
date of redemption.

�Treasury Rate� means, with respect to any date of redemption, the rate per annum equal to the semiannual equivalent
yield to maturity, computed as of the third Business Day immediately preceding that date of redemption, of the
Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its
principal amount) equal to the Comparable Treasury Price for that date of redemption.

Notice of any redemption will be mailed by first-class mail (or otherwise transmitted in accordance with DTC
procedures) at least 10 days but not more than 60 days before the date of redemption to each holder of the notes to be
redeemed. If less than all of the notes are to be redeemed, the notes to be redeemed shall be selected by the trustee not
more than 60 days before the date of redemption by such method as the trustee deems fair and appropriate in
accordance with the procedures of the Depository Trust Company (�DTC�). Unless we default in payment of the
redemption price, on and after the date of redemption, interest will cease to accrue on the notes or portions thereof
called for redemption.

Except as described above, the notes will not be redeemable by us prior to their maturity date and will not be entitled
to the benefit of any sinking fund.

We may acquire notes by means other than a redemption, whether by tender offer, open market purchases, negotiated
transactions or otherwise, in accordance with applicable securities laws, so long as such acquisition does not otherwise
violate the terms of the Indenture or applicable law.

Change of Control

With respect to the notes, if a Change of Control Repurchase Event occurs, unless we have exercised our right to
redeem all of the notes as described under �� Optional Redemption� above, each holder will have the right to require us
to repurchase all or any part (equal to $2,000 and integral multiples of $1,000 in excess thereof) of such holder�s notes
at a purchase price in cash equal to 101% of the principal amount of the notes plus accrued and unpaid interest, if any,
to the date of repurchase (subject to the right of holders of record on the relevant interest record date to receive interest
due on the relevant interest payment date); provided that after giving effect to the purchase, any notes that remain
outstanding shall have a denomination of $2,000 or integral multiples of $1,000 in excess thereof.

Within 30 days following any Change of Control Repurchase Event, unless we have exercised our right to redeem all
of the notes as described under �� Optional Redemption� above, we will mail a notice (the �Change of Control Offer�) by
first-class mail (or otherwise transmit in accordance with DTC procedures) to each holder, with a copy to the trustee,
stating:
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to repurchase such holder�s notes at a purchase price in cash equal to 101% of the principal amount of such
notes plus accrued and unpaid interest, if any, to the date of repurchase (subject to the
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right of holders of record on the relevant interest record date to receive interest due on the relevant interest
payment date) (the �Change of Control Payment�);

� the date of repurchase (which shall be no earlier than 30 days nor later than 60 days from the date the
Change of Control Offer is mailed (or otherwise transmitted in accordance with DTC procedures), other than
as may be required by law) (the �Change of Control Payment Date�);

� the procedures determined by us, consistent with the Indenture, that a holder must follow in order to have its
notes called for redemption to be repurchased; and

� if the notice is mailed (or otherwise transmitted in accordance with DTC procedures) prior to the date of
consummation of the Change of Control, that the Change of Control Offer is conditioned upon the Change of
Control being consummated on or prior to the Change of Control Payment Date.

On the Change of Control Payment Date, we will, to the extent lawful:

� accept for payment all notes or portions of notes called for redemption (equal to $2,000 and integral
multiples of $1,000 in excess thereof) properly tendered and not properly withdrawn pursuant to the Change
of Control Offer;

� deposit with the paying agent an amount equal to the Change of Control Payment in respect of all such notes
or portions of such notes so tendered; and

� deliver or cause to be delivered to the trustee the notes called for redemption so accepted together with an
officers� certificate stating the aggregate principal amount of the notes or portions thereof being repurchased
by us.

The paying agent will promptly mail (or otherwise transmit in accordance with DTC procedures) to each holder of the
notes called for redemption so tendered the Change of Control Payment for such notes, and the trustee will promptly
authenticate and mail (or cause to be transferred by book-entry) to each holder a new note equal in principal amount to
any unpurchased portion of the notes surrendered, if any, provided that each such new note will be in a principal
amount of $2,000 and integral multiples of $1,000 in excess thereof.

If the Change of Control Payment Date is on or after an interest record date and on or before the related interest
payment date, any accrued and unpaid interest, if any, will be paid to the Person in whose name a note is registered at
the close of business on such interest record date, and no additional interest will be payable to holders who tender
pursuant to the Change of Control Offer.

Except as described above with respect to a Change of Control Repurchase Event, the Indenture does not contain
provisions that permit the holders to require us to repurchase or redeem the notes in the event of a takeover,
recapitalization or similar transaction.

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 37



With respect to the notes, we will not be required to make the Change of Control Offer upon a Change of Control
Repurchase Event if a third party makes the Change of Control Offer in the manner, at the times and otherwise in
compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer made by us and
repurchases all notes validly tendered and not withdrawn under the Change of Control Offer.

We will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Securities Exchange Act of
1934 in connection with the repurchase of notes pursuant to the Change of Control Offer. To the extent that the
provisions of any securities laws or regulations conflict with provisions of the Indenture, we will comply with the
applicable securities laws and regulations and will not be deemed to have breached our obligations described in the
Indenture by virtue of the conflict.

Holders of the notes electing to have such notes purchased pursuant to a Change of Control Offer will be required to
surrender such notes, with the form entitled �Option of Holder to Elect Purchase� on the reverse of
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such note completed, to the paying agent at the address specified in the notice, or transfer their notes to the paying
agent by book-entry transfer pursuant to the applicable procedures of the paying agent, prior to the close of business
on the third Business Day prior to the Change of Control Payment Date.

Our ability to repurchase the notes pursuant to the Change of Control Offer may be limited by a number of factors.
Certain events that may constitute a change of control under our indebtedness or that of our subsidiaries and cause a
default under the agreements related to such indebtedness may not constitute a Change of Control Repurchase Event
under the Indenture. Future indebtedness of ours and our subsidiaries may also contain prohibitions of certain events
that would constitute a Change of Control Repurchase Event or require such indebtedness to be repurchased upon a
Change of Control Repurchase Event. Moreover, the exercise by the holders of their right to require us to repurchase
the applicable notes could cause a default under such indebtedness, even if a Change of Control Repurchase Event
itself does not, due to the financial effect of such repurchase on us. Finally, our ability to pay cash to the holders upon
a repurchase may be limited by our then existing financial resources. We cannot assure you that sufficient funds will
be available when necessary to make any required repurchases. See �Risk Factors � Risks Relating to the Notes � We
may be unable to purchase the notes upon a change of control.�

Even if sufficient funds were otherwise available, the terms of our or our subsidiaries� future indebtedness may
prohibit our prepayment of the notes before their scheduled maturity. Consequently, if we or our subsidiaries are not
able to prepay our respective senior indebtedness and any such other indebtedness containing similar restrictions or
obtain requisite consents, we will not be able to fulfill our repurchase obligations if holders of notes exercise their
repurchase rights following a Change of Control Repurchase Event, resulting in a default under the Indenture. A
default under the Indenture will result in a cross-default under our or our subsidiaries� other senior indebtedness.

The Change of Control Repurchase Event provisions described above may deter certain mergers, tender offers and
other takeover attempts involving us by increasing the capital required to effectuate such transactions. The definition
of �Change of Control� below includes a disposition of all or substantially all of our property and assets and our
subsidiaries taken as a whole to any Person. Although there is a limited body of case law interpreting the phrase
�substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, in certain
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition
of �all or substantially all� of the property or assets of a Person. As a result, it may be unclear as to whether or not a
Change of Control, and thus a Change of Control Repurchase Event, has occurred and whether or not a holder of notes
may require us to make an offer to repurchase the notes as described above. The provisions under the Indenture
relative to our obligation to make an offer to repurchase the notes as a result of a Change of Control Repurchase Event
may be waived or modified with the written consent of the holders of a majority in principal amount of the
outstanding notes.

For purposes of this �Change of Control� section, the following terms have the following meanings:

�Change of Control� means:

� the consummation of any transaction (including, without limitation, any merger or consolidation) the result
of which is that any �Person� or �group� of related Persons (as such terms are used in Sections 13(d) and 14(d)
of the Securities Exchange Act of 1934) becomes the �beneficial owner� (as defined in Rules 13d-3 and 13d-5
under the Securities Exchange Act of 1934, except that such Person or group shall be deemed to have
�beneficial ownership� of all shares that any such Person or group has the right to acquire, whether such right
is exercisable immediately or only after the passage of time), directly or indirectly, of more than 50% of the
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total voting power of our Voting Stock (for the purposes of this clause, such Person or group shall be
deemed to beneficially own any of our Voting Stock held by a parent entity if such Person or group is the
�beneficial owner,� directly or indirectly, of a majority of the voting power of the Voting Stock of such parent
entity); or
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� we consolidate with, or merge with or into, any Person, or any Person consolidates with, or merge
with or into us, in any such event pursuant to a transaction in which any our outstanding Voting
Stock or the outstanding Voting Stock of such other Person is converted into or exchanged for
cash, securities or other property, other than any such transaction where the shares of our Voting
Stock outstanding immediately prior to such transaction constitute, or are converted into or
exchanged for, a majority of the Voting Stock of the surviving Person immediately after giving
effect to such transaction; or

� the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of our assets and the assets
of our subsidiaries taken as a whole to any �Person� (as such term is used in Sections 13(d) and 14(d) of the
Securities Exchange Act of 1934) other than to us or one of our subsidiaries; or

� the adoption by our stockholders of a plan or proposal for our liquidation or dissolution.
Notwithstanding the foregoing, a transaction will not be considered to be a Change of Control if (a) we become a
direct or indirect wholly-owned subsidiary of a holding company and (b) immediately following that transaction,
(1) the direct or indirect holders of the Voting Stock of the holding company are substantially the same as the holders
of our Voting Stock immediately prior to that transaction or (2) no Person or group is the beneficial owner, directly or
indirectly, of more than a majority of the Voting Stock of the holding company.

�Change of Control Repurchase Event� means the occurrence of both a Change of Control and a Rating Decline.

�Fitch� means Fitch Inc., a subsidiary of Fimalac, S.A., and its successors.

�Investment Grade� means BBB- or higher by S&P and Baa3 or higher by Moody�s, BBB- or higher by Fitch and BBB-
or the equivalent of such ratings by S&P, Fitch or Moody�s, if S&P, Fitch or Moody�s shall not make a rating on the
notes publicly available, another Rating Agency.

�Moody�s� means Moody�s Investors Service, Inc., a subsidiary of Moody�s Corporation, and its successors.

�Rating Agency� means each of S&P, Fitch and Moody�s or, to the extent S&P, Fitch or Moody�s do not make a rating on
the notes publicly available, a �nationally recognized statistical rating organization� (as such term is defined in
Section 3(a)(62) of the Exchange Act) or �organizations�, as the case may be, selected by us (as certified by a resolution
of our board of directors), which shall be substituted for S&P, Fitch or Moody�s, as the case may be.

�Rating Decline� means the notes are rated below Investment Grade by all of the Rating Agencies on any date during
the period from the date 60 days prior to the first public notice of an arrangement that could result in a Change of
Control until the end of the 60 day period following the consummation of such Change of Control (which period will
be extended following the consummation of such Change of Control for so long as any Rating Agency has publicly
announced that it is considering a possible downgrade in its rating of the notes).

�S&P� means S&P Global Ratings, a division of S&P Global Inc., and its successors.

�Voting Stock� of any specified Person as of any date means the capital stock of such Person that is at the time entitled
to vote generally in the election of the board of directors of such Person. With respect to Verisk, references in the
foregoing to �Voting Stock� shall refer to our Class A Common Stock, par value $0.001 per share.
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Certain Covenants

In addition to the terms set forth under the caption �Description of Debt Securities and Guarantees of Debt Securities� in
the accompanying prospectus, the Indenture will contain the following covenants in respect of the notes offered
hereby.

S-20

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 42



Table of Contents

Limitations on Liens

We will not, and will not permit any of our subsidiaries to, create, assume, incur or permit to exist any Lien on any of
its or such subsidiaries� property or assets, whether owned on the date of issuance of the notes or thereafter acquired, or
upon any income or profits therefrom, in order to secure any of its indebtedness or that of its subsidiaries, unless the
notes are at least equally and ratably secured with such secured indebtedness (together with, if we so determine, any
other Indebtedness of or guaranty by us or such subsidiary then existing or thereafter created that is not subordinated
to the notes) for so long as such other indebtedness is so secured; provided, however, that the above restrictions shall
not apply to the following (the �Permitted Liens�):

(1) Liens on property or other assets of any Person existing at the time such Person becomes a subsidiary,
provided that such Lien was not incurred in anticipation of such Person becoming a subsidiary;

(2) Liens in respect of Permitted Subsidiary Acquisition Indebtedness; provided that (i) each such Lien (A) shall
be created substantially simultaneously with the acquisition of the related property or properties or (B) shall
have existed on any property of a Person (1) at the time such Person becomes a subsidiary of or is merged
with or into us or our subsidiary or (2) at the time a subsidiary acquires such property from such Person, and,
in the case of each of the foregoing clauses (1) and (2), such Lien shall not have been created in
contemplation of such acquisition, and (ii) no such Lien at any time shall encumber any property or
properties other than the related property or properties financed by such Permitted Subsidiary Acquisition
Indebtedness and the proceeds thereof;

(3) Liens on property or assets to secure any indebtedness incurred prior to, at the time of, or within 270 days
after, the acquisition of such property or in the case of real property, the completion of construction, the
completion of improvements or the beginning of substantial commercial operation of such real property for
the purpose of financing all or any part of the purchase price of such real property, the construction thereof
or the making of improvements thereto;

(4) Liens in our favor or in favor of any guarantor of the notes;

(5) Liens existing on the date of issuance of the notes;

(6) Liens on property or other assets of a Person existing at the time the Person is merged into or consolidated
with us or any of our subsidiaries or at the time of a sale, lease or other disposition of the properties of a
Person as an entirety or substantially as an entirety to either us or any of our subsidiaries provided that such
Lien was not incurred in anticipation of the merger or consolidation or sale, lease or other disposition;

(7) extensions, renewals or replacements (or successive extensions, renewals or replacements) in whole or in
part of any Lien referred to above without increase of the principal of the indebtedness (plus any premium or
fee payable in connection with any such extension, renewal or replacement) secured by the Lien; provided,
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however, that any Permitted Liens shall not extend to or cover any of our or our subsidiaries� property, as the
case may be, other than the property specified in the foregoing clauses and improvements to this property;
and

(8) Liens arising in connection with trade letters of credit issued for our account or the account of a subsidiary
securing the reimbursement obligations in respect of such letters of credit, provided, that such Liens
encumber only the property being acquired through payments made under such letters of credit or the
documents of title and shipping and insurance documents relating to such property.

Notwithstanding the foregoing, we and any of our subsidiaries may create, assume, incur or guarantee indebtedness
secured by a Lien without equally and ratably securing the notes; provided that at the time of such creation,
assumption, incurrence or guarantee, after giving effect thereto and to the retirement of any indebtedness that is
concurrently being retired, the sum of (a) the aggregate amount of all outstanding indebtedness secured by Liens other
than Permitted Liens, and (b) the Attributable Debt of all of our and our subsidiaries� Sale/Leaseback Transactions (as
defined below) permitted by the third paragraph under �Limitation on Sale/Leaseback Transactions� below) does not at
such time exceed 7.5% of Consolidated Total Assets.
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Limitation on Sale/Leaseback Transactions

We will not, and will not permit any of our subsidiaries to, enter into any �Sale/Leaseback Transaction� (as defined
below) with respect to any real or personal property, whether now owned or hereafter acquired by us or any of our
subsidiaries, unless:

(a) we or such subsidiary would, at the time of entering into such arrangement, be able to incur indebtedness secured
by a Lien on the property involved in the transaction at least equal in amount to the Attributable Debt with respect to
such sale/leaseback transaction, without equally and ratably securing the notes under the covenant described in ��
Limitation on Liens� above; or

(b) the net proceeds of the sale of the property to be leased are at least equal to such property�s fair market value, as
determined by our board of directors, and the proceeds are applied within 270 days of the effective date of the
sale/leaseback transaction to the purchase, construction, development or acquisition of assets or to the repayment of
any of our indebtedness that ranks equally with the notes or any indebtedness of our subsidiaries.

This restriction does not apply to sale/leaseback transactions:

� entered into prior to the date of issuance of the notes;

� between us and any wholly-owned subsidiary, or between wholly-owned subsidiaries;

� involving leases for a period of no longer than three years; or

� in which the lease for the property or asset is entered into within 180 days after the date of acquisition,
completion of construction or commencement of full operations of such property or asset, whichever is
latest.

A �Sale/Leaseback Transaction� means an arrangement relating to property now owned or hereafter acquired whereby
either we transfer, or any of our subsidiaries transfers, such property to a Person and either we or any of our
subsidiaries leases it back from such Person.

Notwithstanding the restrictions outlined in the preceding paragraphs, we and our subsidiaries will be permitted to
enter into Sale/Leaseback Transactions that would otherwise be subject to such restrictions, without complying with
the requirements of clauses (a) and (b) above, if, after giving effect thereto, the aggregate amount of all Attributable
Debt with respect to Sale/Leaseback Transactions existing at such time that could not have been entered into except
for the provisions described in this paragraph, together with the aggregate amount of all outstanding indebtedness
secured by Liens permitted under the last paragraph under �� Limitation on Liens� above, does not exceed 7.5% of
Consolidated Total Assets.

Defaults

In addition to the Events of Default listed under the caption �Description of Debt Securities and Guarantees of Debt
Securities � Events of Default� in the accompanying prospectus, the following will constitute an �Event of Default� under
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the Indenture in respect of the notes offered hereby:

(a) a failure to make any payment at maturity, including any applicable grace period, on any of our or a guarantor�s
indebtedness in an amount in excess of $50 million and continuance of this failure to pay or (b) a default on any of our
or any guarantor�s indebtedness, which default results in the acceleration of indebtedness in an amount in excess of
$50 million without such indebtedness having been discharged or the acceleration having been cured, waived,
rescinded or annulled, for a period of, in the case of clause (a) or (b) above, 30 days or more after written notice
thereof to us by the trustee or to us and the trustee by the holders of at least 25% in aggregate principal amount of the
outstanding senior debt securities of such series; provided, however, that if the failure, default or acceleration referred
to in clause (a) or (b) above shall cease or be cured, waived, rescinded or annulled, then the event of default shall be
deemed cured.
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Definitions

For purposes of this �Description of Notes� section, the following terms have the following meanings:

�Attributable Debt� means, when used in connection with a sale/leaseback transaction, at the time of determination, the
lesser of:

� the fair value of such property (as determined in good faith by our board of directors); and

� the present value of the total net amount of rent required to be paid under the lease related to such property
during the remaining term thereof (including any renewal term or period for which such lease has been
extended), discounted at the rate of interest set forth or implicit in the terms of such lease,

� compounded semiannually as determined by Verisk�s principal accounting or financial officer.
�Consolidated Total Assets� means the total assets of the Company and its consolidated subsidiaries, as set forth on our
most recent consolidated balance sheet, as determined under GAAP.

�default� means any event that is, or after notice or passage of time or both would be, an Event of Default under the
Indenture.

�GAAP� means with respect to any computations required or permitted under the Indenture, generally accepted
accounting principles in effect in the United Sates as in effect from time to time; provided, however if the Company is
required by the SEC to adopt (or is permitted to adopt and so adopts) a different accounting framework, including but
not limited to the International Financial Reporting Standards, �GAAP� shall mean such new accounting framework as
in effect from time to time, including, without limitation, in each case, those accounting principles set forth in the
opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other
statements by such other entity as approved by a significant segment of the accounting profession.

�indebtedness� means, with respect to any Person, obligations (other than Nonrecourse Obligations) of such Person for
borrowed money or evidenced by bonds, debentures, notes or similar instruments.

�Lien� means a mortgage, security interest, pledge, lien, charge or other encumbrance.

�Nonrecourse Obligation� means indebtedness or other obligations substantially related to (a) the acquisition of assets
not previously owned by the Company or any of its subsidiaries or (b) the financing of a project involving the
development or expansion of its properties or those of any of our subsidiaries, as to which the obligee with respect to
such indebtedness or obligation has no recourse to the Company or any of its subsidiaries, or any of our assets or those
of any of our subsidiaries other than the assets that were acquired with the proceeds of such transaction or the project
financed with the proceeds of such transaction (and the proceeds thereof).

�Permitted Subsidiary Acquisition Indebtedness� means indebtedness of any subsidiary of the Company which is:
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(a) owed by any Person at the time (i) such Person becomes a subsidiary of or is merged with or into the Company or
a subsidiary of the Company or (ii) a subsidiary acquires any property from such Person and which indebtedness is
expressly assumed by such subsidiary at the time of such acquisition; provided that (A) such indebtedness was not
created, incurred, or assumed by such Person or such subsidiary in contemplation of such acquisition, (B) in the event
such indebtedness shall be guaranteed, such guarantee shall be unsecured and shall be given by ISO and/or the
Company, and (C) the principal amount of such indebtedness shall not be increased at any time after it is first acquired
or assumed, as applicable, or
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(b) incurred by such subsidiary to finance or to refinance such acquisition; provided that (i) such indebtedness shall be
incurred substantially simultaneously with the consummation of such acquisition, (ii) the principal amount of such
indebtedness incurred in connection with such acquisition shall not be increased at any time after it is first incurred,
(iii) the principal amount of such indebtedness (together with any accrued interest thereon and closing costs relating
thereto) shall at no time exceed one hundred percent (100%) of the original purchase price of such acquisition, and
(iv) in the event such indebtedness shall be guaranteed, such guarantee shall be unsecured and shall be given by ISO
and/or the Company.

�subsidiary� means, with respect to any Person, any corporation, association, partnership or other business entity of
which more than 50% of the total voting power of shares of capital stock or other interests (including partnership
interests) entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers
or trustees thereof is at the time owned or controlled, directly or indirectly, by (a) such Person, (b) such Person and
one or more subsidiaries of such Person or (c) one or more subsidiaries of such Person.

Additional Information

See �Description of Debt Securities and Guarantees of Debt Securities� and �Forms of Securities� in the accompanying
prospectus for additional important information about the notes, including, general information about the Indenture,
amendments and waivers to the Indenture and the notes, permissible transfer and exchange of the notes, defeasance,
the governing law of the Indenture and the notes, the trustee, book-entry delivery and settlement of the notes as well
as a description of additional restrictions and covenants and the events of default under the Indenture.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following are the material U.S. federal income tax consequences of owning and disposing of notes that are
purchased in this offering at the �issue price,� which is the first price at which a substantial amount of the notes is sold
to the public, and are held as capital assets for U.S. federal income tax purposes.

This discussion does not describe all of the tax consequences that may be relevant to you in light of your particular
circumstances, including alternative minimum tax consequences and differing tax consequences that may apply if you
are, for instance:

� a financial institution;

� an insurance company;

� a regulated investment company;

� a dealer or trader in securities that uses a mark-to-market method of tax accounting;

� a person holding notes as part of a �straddle� or integrated transaction;

� a U.S. Holder (as defined below) whose functional currency is not the U.S. dollar;

� a partnership for U.S. federal income tax purposes;

� a tax-exempt entity; or

� a person required for U.S. federal income tax purposes to conform the timing of income accruals with
respect to the notes to their financial statements under Section 451 of the United States Internal Revenue
Code of 1986, as amended to the date hereof (the �Code�).

If you are a partnership for U.S. federal income tax purposes, the U.S. federal income tax treatment of each of your
partners will generally depend on the status of the partner and your activities.

This summary is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury Regulations, changes to any of which after the date of this prospectus supplement may affect the
U.S. federal income tax consequences described herein, possibly on a retroactive basis. This summary does not
discuss any aspect of state, local, or non-U.S. taxation, any federal taxes other than U.S. federal income taxes, or the
potential application of the Medicare contribution tax. If you are considering the purchase of notes, you should consult
your tax adviser with regard to the application of the U.S. federal tax laws to your particular situation, as well as any
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tax consequences arising under the laws of any state, local or foreign taxing jurisdiction.

Tax Consequences to U.S. Holders

This section applies to you if you are a U.S. Holder. You are a U.S. Holder if for U.S. federal income tax purposes
you are a beneficial owner of a note that is:

� a citizen or individual resident of the United States;

� a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the United
States, any state therein or the District of Columbia; or

� an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
Certain Additional Payments

There are circumstances in which we might be required to make payments on a note that would increase the yield of
the note, for instance, as described under �Description of Notes � Change of Control.� We intend to take the position that
the possibility of such payments does not result in the notes being treated as �contingent
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payment debt instruments� under the applicable Treasury Regulations. Our position is not binding on the Internal
Revenue Service (�IRS�). If the IRS were to take a position contrary to that described above, you could be required to
accrue interest income based upon a �comparable yield� (as defined in the Treasury Regulations) determined at the time
of issuance of the notes (which is not expected to differ significantly from the actual yield on the notes), with
adjustments to such accruals when any contingent payments were made that differ from the projected payments based
on the comparable yield. In addition, any income on the sale, exchange, retirement or other taxable disposition of the
notes would be treated as ordinary income rather than as capital gain. You should consult your tax adviser regarding
the tax consequences if the notes were treated as contingent payment debt instruments. The remainder of this
discussion assumes that the notes are not treated as contingent payment debt instruments.

Payments of Interest

Stated interest on a note will be taxable to you as ordinary interest income at the time it accrues or is received, in
accordance with your method of accounting for U.S. federal income tax purposes. It is expected, and this discussion
assumes, that the notes will be issued without original issue discount for U.S. federal income tax purposes.

Sale or Other Taxable Disposition of the Notes

Upon the sale or other taxable disposition of a note, you will recognize taxable gain or loss equal to the difference
between the amount realized on the sale or other taxable disposition and your adjusted tax basis in the note. Your
adjusted tax basis in a note will equal the cost of your note. For these purposes, the amount realized does not include
any amount attributable to accrued but unpaid interest, which are treated as described under �Payments of Interest�
above. Gain or loss realized on the sale or other taxable disposition of a note will generally be capital gain or loss and
will be long-term capital gain or loss if at the time of sale or other taxable disposition the note has been held for more
than one year. Long-term capital gains recognized by non-corporate U.S. Holders may be subject to reduced tax rates.
The deductibility of capital losses is subject to limitations.

Tax Consequences to Non-U.S. Holders

This section applies to you if you are a Non-U.S. Holder. You are a Non-U.S. Holder if for U.S. federal income tax
purposes you are a beneficial owner of a note that is:

� a nonresident alien individual;

� a foreign corporation; or

� a foreign estate or trust.
You are not a Non-U.S. Holder if you are a nonresident alien individual present in the United States for 183 days or
more in the taxable year of disposition of a note, or if you are a former citizen or former resident of the United States,
in either of which cases you should consult your tax adviser regarding the U.S. federal income tax consequences of
owning and disposing of a note.

Payments on the Notes
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Subject to the discussion below under �FATCA Legislation,� payments of principal and interest on the notes will not be
subject to U.S. federal income or withholding tax, provided that, in the case of interest:

� you do not own, actually or constructively, ten percent or more of the total combined voting power of all
classes of stock of the Company entitled to vote;

� you are not a controlled foreign corporation related, directly or indirectly, to the Company through stock
ownership;
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� you certify on a properly executed IRS Form W-8BEN or W-8BEN-E (or other applicable form), under
penalties of perjury, that you are not a United States person; and

� the interest is not effectively connected with your conduct of a trade or business in the United States as
described below.

If you cannot satisfy one of the first three requirements described above and interest on the notes is not exempt from
withholding because it is effectively connected with your conduct of a trade or business in the United States (as
described below), payments of interest on the notes will generally be subject to withholding tax at a rate of 30%, or a
lower rate specified by an applicable treaty.

Sale or Other Taxable Disposition of the Notes

Subject to the discussion below under �FATCA Legislation,� you generally will not be subject to U.S. federal income or
withholding tax on gain realized on a sale, redemption or other taxable disposition of notes, unless the gain is
effectively connected with your conduct of a trade or business in the United States, as described below, except that
any amounts attributable to accrued but unpaid interest will be treated as described above under �Payments on the
Notes.�

Effectively Connected Income

If interest or gain on a note is effectively connected with your conduct of a trade or business in the United States (and,
if required by an applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base
maintained by you), you will generally be taxed in the same manner as a U.S. Holder (see �Tax Consequences to U.S.
Holders� above). In this case, you will be exempt from the withholding tax on interest discussed above, although you
will be required to provide a properly executed IRS Form W-8ECI in order to claim an exemption from withholding.
You should consult your tax adviser with respect to other U.S. tax consequences of the ownership and disposition of
notes, including the possible imposition of a branch profits tax at a rate of 30% (or a lower treaty rate) if you are a
corporation.

Backup Withholding and Information Reporting

If you are a U.S. Holder, information returns are required to be filed with the IRS in connection with payments on the
notes and proceeds received from a sale or other disposition of the notes unless you are an exempt recipient. You may
also be subject to backup withholding on these payments in respect of your notes unless you provide your taxpayer
identification number and otherwise comply with applicable requirements of the backup withholding rules or you
provide proof of an applicable exemption.

If you are Non-U.S. Holder, information returns are required to be filed with the IRS in connection with payments of
interest on your notes. Unless you comply with certification procedures to establish that you are not a United States
person, information returns may also be filed with the IRS in connection with the proceeds from a sale or other
disposition of a note. You may be subject to backup withholding on payments on your notes or on the proceeds from a
sale or other disposition of your notes unless you comply with certification procedures to establish that you are not a
United States person or otherwise establish an exemption. The certification procedures required to claim the
exemption from withholding tax on interest described above will avoid backup withholding as well.

Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited
against your U.S. federal income tax liability, provided the required information is timely furnished to the IRS.
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FATCA Legislation

Provisions commonly referred to as �FATCA� impose withholding of 30% on payments of interest on the notes, as well
as of gross proceeds of dispositions of the notes, to �foreign financial institutions� (which is broadly defined for this
purpose and in general includes investment vehicles) and certain other non-U.S. entities unless various U.S.
information reporting and due diligence requirements (generally relating to ownership by U.S. persons of interests in
or accounts with those entities) have been satisfied, or an exemption applies, which is typically evidenced by delivery
of a properly executed IRS Form W-8BEN-E. An intergovernmental agreement between the United States and an
applicable foreign country may modify these requirements. In addition, regulations proposed by the U.S. Treasury
Department (the preamble to which indicates that taxpayers may rely on the regulations pending their finalization)
would eliminate the requirement under FATCA of withholding on gross proceeds (other than payments of interest) of
the disposition of the notes. If FATCA withholding is imposed, a beneficial owner that is not a foreign financial
institution generally will be entitled to a refund of any amounts withheld by filing a U.S. federal income tax return
(which may entail significant administrative burden). You should consult your tax adviser regarding the effects of
FATCA on your investment in the notes.
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UNDERWRITING (CONFLICTS OF INTEREST)

HSBC Securities (USA) Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated are acting as representatives of
each of the underwriters named below. Subject to the terms and conditions set forth in a firm commitment
underwriting agreement among us and the underwriters, we have agreed to sell to the underwriters, and each of the
underwriters has agreed, severally and not jointly, to purchase from us, the aggregate principal amount of the notes set
forth opposite its name below.

Underwriter

Aggregate
Principal

Amount of
Notes

HSBC Securities (USA) Inc. . 112,000,000
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated 112,000,000
J.P. Morgan Securities LLC 34,000,000
Morgan Stanley & Co. LLC 34,000,000
SunTrust Robinson Humphrey, Inc. 34,000,000
Wells Fargo Securities, LLC 34,000,000
BNP Paribas Securities Corp. 10,000,000
RBC Capital Markets, LLC 10,000,000
TD Securities (USA) LLC 10,000,000
The Williams Capital Group, L.P. 10,000,000

Total 400,000,000

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally
and not jointly, to purchase all of the notes sold under the underwriting agreement if any of these notes are purchased.
If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting
underwriters may be increased or the underwriting agreement may be terminated.

We have agreed to indemnify the underwriters and their controlling persons against certain liabilities in connection
with this offering, including liabilities under the Securities Act, or to contribute to payments the underwriters may be
required to make in respect of those liabilities.

The underwriters are offering the notes, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the validity of the notes, and other conditions contained in the
underwriting agreement, such as the receipt by the underwriters of officer�s certificates and legal opinions. The
underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in
part.

Commissions and Discounts

The representatives have advised us that the underwriters propose initially to offer the notes to the public at the
applicable public offering price set forth on the cover page of this prospectus supplement and to certain dealers at such
price less a concession not in excess of 0.40% of the principal amount of the notes. The underwriters may allow, and
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the dealers may re-allow, a discount not in excess of 0.25% of the principal amount of the notes to other dealers. After
the initial offering, the public offering price, concession, reallowance discount or any other term of the notes may be
changed.

The expenses of the offering, not including the underwriting discount, are estimated at $1.30 million and are payable
by us.
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The following table shows the underwriting discount that we will pay to the underwriters in connection with the
offering of the notes:

Per note 0.65% 
Total $ 2,600,000

New Issue of Notes

The notes are a new issue of securities with no established trading market. We do not intend to apply for listing of the
notes on any national securities exchange or for inclusion of the notes on any automated dealer quotation system. We
have been advised by the underwriters that they presently intend to make a market in the notes after completion of the
offering. However, they are under no obligation to do so and may discontinue any market-making activities at any
time without any notice. We cannot assure the liquidity of the trading market for the notes or that an active public
market for the notes will develop. If an active public trading market for the notes does not develop, the market price
and liquidity of such notes may be adversely affected. If the notes are traded, it may trade at a discount from its initial
offering price, depending on prevailing interest rates, the market for similar securities, our operating performance and
financial condition, general economic conditions and other factors.

No Sales of Similar Securities

We have agreed that we will not, through and including the business day following the closing of this offering,
without first obtaining the prior written consent of the representatives, directly or indirectly, issue, offer, sell, offer to
sell or grant any option to sell, pledge, transfer or otherwise dispose of any debt securities or securities exchangeable
for or convertible into debt securities, except for the notes sold to the underwriters pursuant to the underwriting
agreement.

Short Positions

In connection with the offering, the underwriters may purchase and sell the notes in the open market. These
transactions may include short sales and purchases on the open market to cover positions created by short sales. Short
sales involve the sale by the underwriters of a greater principal amount of the notes than they are required to purchase
in the offering. The underwriters must close out any short position by purchasing the notes in the open market. A short
position is more likely to be created if the underwriters are concerned that there may be downward pressure on the
price of the notes in the open market after pricing that could adversely affect investors who purchase in the offering.

Similar to other purchase transactions, the underwriters� purchases to cover the syndicate short sales may have the
effect of raising or maintaining the market price of the notes or preventing or retarding a decline in the market price of
the notes. As a result, the price of the notes may be higher than the price that might otherwise exist in the open market.

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of the notes. In addition, neither we nor any of the
underwriters make any representation that the representatives will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.

Other Relationships
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The underwriters and certain of their affiliates have, from time to time, performed, and may in the future perform,
various commercial and investment banking and financial advisory services for us and our subsidiaries for which they
received or may in the future receive customary fees and expenses. In particular, affiliates of certain underwriters are
lenders under our revolving credit facility, and to the extent such debt is repaid with the proceeds of this offering, such
affiliates would receive a portion of this offering. In addition, an affiliate of Merrill Lynch, Pierce, Fenner & Smith
Incorporated acts as administrative agent, swing line lender and L/C issuer under the facility, Merrill Lynch, Pierce,
Fenner & Smith Incorporated acts as the sole lead arranger and sole bookrunner under the facility and affiliates of
certain underwriters act as co-syndication agents under the facility.

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such investments
and securities activities may involve securities and/or instruments of ours or our affiliates. If any of the underwriters
or their affiliates has a lending relationship with us, certain of those underwriters or their affiliates routinely hedge,
and certain other of those underwriters or their affiliates may hedge, their credit exposure to us consistent with their
customary risk management policies. Typically, those underwriters and their affiliates would hedge such exposure by
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions
in our securities, including potentially the notes offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the notes offered hereby. The underwriters and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such securities or
financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.

Conflicts of Interest

Certain affiliates of the underwriters will receive at least 5% of the net proceeds of this offering in connection with the
repayment of amounts outstanding under our revolving credit facility. See �Use of Proceeds.� Accordingly, this offering
is being made in compliance with the requirements of FINRA Rule 5121. In accordance with that rule, no �qualified
independent underwriter� is required because the securities will be rated investment grade. Such underwriters will not
confirm sales to discretionary accounts without the prior written approval of the customer.

Settlement

We expect that delivery of the notes will be made to investors on or about March 6, 2019, which will be the fifth New
York business day following the date of this prospectus supplement (such settlement being referred to as �T+5�). Under
Rule 15c6-1 under the Exchange Act, trades in the secondary market are required to settle in two business days, unless
the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes prior to the
delivery of the notes hereunder may be required, by virtue of the fact that the notes initially settle in T+5, to specify an
alternate settlement arrangement at the time of any such trade to prevent a failed settlement. Purchasers of the notes
who wish to trade the notes prior to their date of delivery hereunder should consult their advisors.

Offering Restrictions

Canada

The notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principals that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 61



and Ongoing Registrant Obligations. Any resale of the notes must be made in accordance with an exemption from, or
in a transaction not subject to, the prospectus requirements of applicable securities laws.

S-31

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 62



Table of Contents

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement and the accompanying prospectus (including any amendment
thereto) contain a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser�s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser�s province or territory
for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

PRIIPs Regulation / Prospectus Directive / Prohibition of sales to EEA retail investors

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (�EEA�). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, �MiFID II�); or (ii) a customer within the meaning of Directive 2002/92/EC (as amended or
superseded, the �Insurance Mediation Directive�), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC
(as amended or superseded, the �Prospectus Directive�). Consequently no key information document required by
Regulation (EU) No 1286/2014 (as amended, the �PRIIPs Regulation�) for offering or selling the notes or otherwise
making them available to retail investors in the EEA has been prepared, and therefore offering or selling the notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. This
prospectus supplement has been prepared on the basis that any offer of notes in any Member State of the EEA will be
made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers
of notes. This prospectus supplement and the underlying prospectus are not a prospectus for the purposes of the
Prospectus Directive.

United Kingdom

This prospectus supplement and the accompanying prospectus and any other material in relation to the notes is only
being distributed to and is only directed at persons in the United Kingdom that are (i) investment professionals falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�), or
(ii) high net worth entities or other persons falling within Articles 49(2)(a) to (d) of the Order, or (iii) persons to whom
it would otherwise be lawful to distribute it, all such persons together being referred to as �relevant persons�. The notes
are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such notes
will be engaged in only with, relevant persons. This prospectus supplement and the accompanying prospectus and
their contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed
by any recipients to any other person in the United Kingdom. Any person in the United Kingdom that is not a relevant
person should not act or rely on this prospectus supplement and the accompanying prospectus or their contents. The
notes are not being offered to the public in the United Kingdom.

In addition, in the United Kingdom, the notes may not be offered other than by an underwriter that:

� has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of section
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connection with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not
apply to us; and

� has complied and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to the notes in, from or otherwise involving the United Kingdom.
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Switzerland

This prospectus supplement is not intended to constitute an offer or solicitation to purchase or invest in the notes
described herein. The notes may not be publicly offered, sold or advertised, directly or indirectly, in, into or from
Switzerland and will not be listed on the SIX Swiss Exchange or on any other exchange or regulated trading facility in
Switzerland. Neither this prospectus supplement nor any other offering or marketing material relating to the notes
constitutes a prospectus as such term is understood pursuant to article 652a or article 1156 of the Swiss Code of
Obligations, and neither this prospectus supplement nor any other offering or marketing material relating to the notes
may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this prospectus supplement nor any other offering or marketing material relating to the offering, the notes or
us have been or will be filed with or approved by any Swiss regulatory authority. In particular, this prospectus
supplement will not be filed with, and the offer of the notes will not be supervised by, the Swiss Financial Market
Supervisory Authority, and the offer of the notes has not been and will not be authorized under the Swiss Federal Act
on Collective Investment Schemes, or the CISA. The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of the notes.

Dubai International Financial Centre

This document relates to an Exempt Offer in accordance with the Markets Rules 2012 of the Dubai Financial Services
Authority (�DFSA�). This document is intended for distribution only to persons of a type specified in the Markets Rules
2012 of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for
reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus
supplement nor taken steps to verify the information set forth herein and has no responsibility for this document. The
securities to which this document relates may be illiquid and/or subject to restrictions on their resale. Prospective
purchasers of the securities offered should conduct their own due diligence on the securities. If you do not understand
the contents of this document you should consult an authorized financial advisor.

In relation to its use in the DIFC, this document is strictly private and confidential and is being distributed to a limited
number of investors and must not be provided to any person other than the original recipient, and may not be
reproduced or used for any other purpose. The interests in the securities may not be offered or sold directly or
indirectly to the public in the DIFC.

Hong Kong

Each underwriter: (i) has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
note other than (a) to �professional investors� as defined in the Securities and Futures Ordinance (Cap. 571) of Hong
Kong (the �SFO�) and any rules made under the SFO; or (b) in other circumstances which do not result in the document
being a �prospectus� as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of
Hong Kong (the �C(WUMP)O�) or which do not constitute an offer to the public within the meaning of the
C(WUMP)O; and (ii) has not issued or had in its possession for the purposes of issue, and will not issue or have in its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document
relating to the notes, which is directed at, or the contents of which are likely to be accessed or read by, the public of
Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to the notes
which are or are intended to be disposed of only to persons outside Hong Kong or only to �professional investors� as
defined in the SFO and any rules made under the SFO.

Japan
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therein may be offered or sold, directly or indirectly, in Japan or to, or for the account or benefit of, any �resident� of
Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to or for the
account or benefit of any resident of Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the Financial Instruments and Exchange Act and any other applicable laws, regulations
and ministerial guidelines of Japan in effect at the relevant time.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, and if the Company has not notified the dealer(s) on the classification of the notes under and pursuant to
Section 309(B)(1) of the Securities and Futures Act, Chapter 289 Singapore (the �SFA�), this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may
not be circulated or distributed, nor may the notes be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor under Section 274 of Chapter 289 of the SFA, (ii) to a relevant person, or any person pursuant to Section
275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and
in accordance with the conditions of, any other applicable provision of the SFA.

Where the notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited
investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and
interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the notes
under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any
person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2)
where no consideration is given for the transfer; or (3) by operation of law.

Singapore Securities and Futures Act Product Classification - Solely for the purposes of its obligations pursuant to
sections 309B(1)(a) and 309B(1)(c) of the Securities and Futures Act (Chapter 289 of Singapore), the Company has
determined, and hereby notifies all relevant persons (as defined in Section 309A of the SFA) that the notes are
�prescribed capital markets products� (as defined in the Securities and Futures (Capital Markets Products) Regulations
2018) and Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment
Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Taiwan

The notes have not been, and will not be, registered with the Financial Supervisory Commission of Taiwan, the
Republic of China (�Taiwan�) pursuant to applicable securities laws and regulations. No person or entity in Taiwan is
authorized to distribute or otherwise intermediate the offering of the notes or the provision of information relating to
this prospectus supplement and the accompanying prospectus. The notes may be made available for purchase outside
Taiwan by investors residing in Taiwan (either directly or through properly licensed Taiwan intermediaries acting on
behalf of such investors), but may not be issued, offered or sold in Taiwan. No subscription or other offer to purchase
the notes shall be binding on us until received and accepted by us or any underwriter outside of Taiwan (the �Place of
Acceptance�), and the purchase/sale contract arising therefrom shall be deemed a contract entered into in the Place of
Acceptance.
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Republic of Korea

The notes have not been and will not be registered under the Financial Investment Services and Capital Markets Act
and the decrees and regulations thereunder (the �FSCMA�) and the notes have been and will be offered in Korea as a
private placement under the FSCMA. None of the notes may be offered, sold and delivered directly or indirectly, or
offered or sold to any person for reoffering or resale, directly or indirectly, in Korea or to any resident of Korea except
as otherwise permitted under the applicable laws and regulations of Korea, including the FSCMA and the Foreign
Exchange Transaction Law of Korea and the decrees and regulations thereunder (the �FETL�). For a period of one year
from the issue date of the notes, any acquirer of the notes who was solicited to buy the notes in Korea is prohibited
from transferring any of the notes to another person in any way other than as a whole to one transferee. Furthermore,
the purchaser of the notes shall comply with all applicable regulatory requirements (including but not limited to
requirements under the FETL) in connection with the purchase of the notes.
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LEGAL MATTERS

Certain legal matters with respect to the legality of the notes offered hereby will be passed upon for us by Davis
Polk & Wardwell LLP, New York, New York. Certain legal matters with respect to the offering will be passed upon
for the underwriters by Simpson Thacher & Bartlett LLP, New York, New York.

EXPERTS

The consolidated financial statements and the related financial statement schedule, incorporated in this prospectus by
reference from the Company�s Annual Report on Form 10-K and the effectiveness of Verisk Analytics, Inc.�s internal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial
statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of a registration statement that we filed with the SEC. The registration statement,
including the attached exhibits, contains additional relevant information about us. The rules of the SEC allow us to
omit from this prospectus supplement some of the information included in the registration statement. This information
may be found on the SEC�s Internet site, http://www.sec.gov, which contains reports, proxy and information
statements and other information regarding issuers that are subject to the SEC�s reporting requirements.

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the �Exchange
Act�). We fulfill our obligations with respect to such requirements by filing periodic reports and other information with
the SEC. These reports and other information are available as provided above.

INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. The
information incorporated by reference is considered to be a part of this prospectus supplement. We incorporate by
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (other than, in each case, documents or information deemed to have been furnished and not
filed in accordance with SEC rules), on or after the date of this prospectus supplement until all of the notes are sold.
The following documents filed with the SEC are incorporated by reference into this prospectus supplement:

� our annual report on Form 10-K for the year ended December 31, 2018; and

� our current report on Form 8-K filed on February 15, 2019 and the second current report on Form 8-K filed
on February 19, 2019 (Film #19615289).

Any statement made in this prospectus supplement, the prospectus or in a document incorporated by reference in this
prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the
extent that a statement contained in this prospectus supplement modifies or supersedes that statement. Any statement
so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this
prospectus supplement.
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person, including any beneficial owner, to whom a copy of this prospectus supplement is delivered, upon written or
oral request of such person, a copy of any or all of the documents referred to above which have been or may be
incorporated by reference in this prospectus supplement. You should direct requests for those documents to Verisk
Analytics, Inc., 545 Washington Boulevard, Jersey City, NJ 07310-1686, Attention: Investor Relations (telephone:
(201) 469-2142). The incorporated materials may also be found on the Investor Relations portion of our website at
investor.verisk.com. Our website and the information contained in it or connected to it shall not be deemed to be
incorporated into this prospectus supplement or the registration statement.
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PROSPECTUS

VERISK ANALYTICS, INC.

Common Stock

Preferred Stock

Debt Securities

Rights to Purchase Common Stock

Warrants to Purchase Debt Securities

Units

Verisk Analytics, Inc. and/or its selling stockholders, as applicable, may offer from time to time common stock,
preferred stock, debt securities, rights to purchase common stock, warrants to purchase debt securities and units
consisting of any of the foregoing securities. Selling stockholders of Verisk Analytics, Inc. may offer from time to
time common stock.

This prospectus will allow us to issue securities over time. Each of the securities registered hereby will be issued on
terms to be determined at the time of the offering of such securities.

We will provide a prospectus supplement each time we and/or any selling stockholders sell securities, which will
inform you about the specific terms of that offering and may also supplement, update or amend information contained
in this document. You should read this prospectus and the applicable prospectus supplement carefully before you
invest.

Our common stock is listed for trading on the NASDAQ Global Select Market under the symbol �VRSK.� We have not
yet determined whether any of the other securities that may be offered by this prospectus will be listed on any
exchange, inter-dealer quotation system or over-the-counter market. If we decide to seek the listing of any such
securities upon issuance, the prospectus supplement relating to those securities will disclose the exchange, quotation
system or market on which the securities will be listed.

Investing in these securities involves certain risks. See �Risk Factors� beginning on page 15 of our annual report
on Form 10-K for the year ended December 31, 2016, which is incorporated by reference herein, and �Risk
Factors� in any prospectus supplement.
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We and/or our selling stockholders, as applicable, may offer and sell these securities to or through one or more
underwriters, dealers or agents, or directly to investors, on a continuous or delayed basis.

The applicable prospectus supplement will provide the names of any underwriters, dealers or agents, the
specific terms of the plan of distribution, any option granted to underwriters to acquire additional shares and
any applicable underwriting discounts and commissions.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities, or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

The date of this prospectus is March 27, 2017.
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in
this prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. We are not making an offer of these securities in any state where the offer is not permitted. You should not
assume that the information contained in or incorporated by reference in this prospectus is accurate as of any date
other than the date on the front of this prospectus. The terms �we,� �us,� and �our� refer to Verisk Analytics, Inc. and its
consolidated subsidiaries. We use the term �Verisk� to refer specifically to Verisk Analytics, Inc. as the public reporting
company.
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VERISK ANALYTICS, INC.

Verisk Analytics, Inc. and its consolidated subsidiaries (�Verisk� or the �Company�) enable risk-bearing businesses to
better understand and manage their risks. The Company provides its customers proprietary data that, combined with
analytic methods, create embedded decision support solutions. The Company is one of the largest aggregators and
providers of data pertaining to property and casualty, or P&C, insurance risks in the United States of America (�U.S.�).
The Company offers predictive analytics and decision support solutions to customers in rating, underwriting, claims,
catastrophe and weather risk, global risk analytics, natural resources intelligence, economic forecasting, and many
other fields.

Our principal executive offices are located at 545 Washington Boulevard, Jersey City, New Jersey, 07310-1686 and
our telephone number is (201) 469-2000. We maintain a website at www.verisk.com where general information about
us is available. We are not incorporating the contents of the website into this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a �shelf� registration process.
Under this shelf process, we and/or our selling stockholders, as applicable, may sell the securities described in this
prospectus in one or more offerings. This prospectus provides you with a general description of the securities we
and/or any selling stockholders may offer. Each time we and/or any selling stockholders sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information described under the heading �Where
You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

Verisk files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read
and copy any document that Verisk files at the Public Reference Room of the SEC at 100 F Street, N.E., Washington,
D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. In addition, the SEC maintains an Internet site, http://www.sec.gov, from which interested persons
can electronically access our SEC filings, including the registration statement and the exhibits and schedules thereto.

The rules of the SEC allow us to �incorporate by reference� the information Verisk files with them, which means that
we can disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this prospectus, and information that Verisk files later with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and all
documents subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange
Act of 1934, as amended, prior to the termination of the offering under this prospectus:

(a) Verisk�s Annual Report on Form 10-K for the year ended December 31, 2016; and

(b) Verisk�s Current Report on Form 8-K filed on January 6, 2017.
We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is
delivered, upon written or oral request of such person, a copy of any or all of the documents referred to above which
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have been or may be incorporated by reference in this prospectus. You should direct requests for those documents to
Verisk Analytics, Inc., 545 Washington Boulevard, Jersey City, NJ 07310-1686, Attention: Investor Relations
(telephone: (201) 469-2142). The incorporated materials may also be found on the Investor Relations portion of our
website at investor.verisk.com. Our website and the information contained in it or connected to it shall not be deemed
to be incorporated into this prospectus or the registration statement.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

We have made or incorporated by reference statements under the captions �Prospectus Summary,� �Risk Factors,�
�Management�s Discussion and Analysis of Financial Condition and Results of Operations,� �Business� and in other
sections of this prospectus or the documents incorporated by reference herein that are forward-looking statements. In
some cases, you can identify these statements by forward-looking words such as �may,� �might,� �will,� �should,� �expects,�
�plans,� �anticipates,� �believes,� �estimates,� �predicts,� �potential� or �continue,� the negative of these terms and other comparable
terminology. These forward-looking statements, which are subject to risks, uncertainties and assumptions about us,
may include projections of our future financial performance, our anticipated growth strategies and anticipated trends
in our business. These statements are only predictions based on our current expectations and projections about future
events. There are important factors that could cause our actual results, level of activity, performance or achievements
to differ materially from the results, level of activity, performance or achievements expressed or implied by the
forward-looking statements, including those factors discussed under the caption entitled �Risk Factors� beginning on
page 15 of Verisk�s annual report on Form 10-K for the year ended December 31, 2016, which is incorporated by
reference herein, and the �Risk Factors� included in any prospectus supplement. You should specifically consider the
numerous risks outlined under �Risk Factors.�

Although we believe the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee
future results, level of activity, performance or achievements. Moreover, neither we nor any other person assumes
responsibility for the accuracy and completeness of any of these forward-looking statements. We are under no duty to
update any of these forward-looking statements after the date of this prospectus to conform our prior statements to
actual results or revised expectations.

2
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RISK FACTORS

An investment in our securities involves significant risks. Before purchasing any securities, you should carefully
consider and evaluate all of the information included and incorporated by reference or deemed to be incorporated by
reference in this prospectus or the applicable prospectus supplement, including the risk factors incorporated by
reference herein from our Annual Report on Form 10-K for the year ended December 31, 2016, as updated by annual,
quarterly and other reports and documents we file with the SEC after the date of this prospectus and that are
incorporated by reference herein or in the applicable prospectus supplement. Our business, results of operations or
financial condition could be adversely affected by any of these risks or by additional risks and uncertainties not
currently known to us or that we currently consider immaterial.

USE OF PROCEEDS

Except as otherwise set forth in a prospectus supplement, we intend to use the net proceeds from the sale of the
securities for general corporate purposes, which could include repayments of outstanding debt, and for business
acquisitions or investments.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regarding our ratio of earnings to fixed charges. For purposes of
determining the ratio of earnings to fixed charges, earnings consist of income from continuing operations before
income taxes with applicable adjustments. Fixed charges consist of interest and our estimate of an appropriate portion
of rental expenses representative of the interest factor.

                                                                                     For the Fiscal Years Ended                        

December 31, 2016 December 31, 2015
December 31,

2014
December 31,

2013
December 31,

2012
5.4x 5.6x 7.1x 6.2x 6.0x

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 2,000,000,000 shares of common stock, par value $0.001 per share, and
80,000,000 shares of preferred stock, par value $0.001 per share.

The following descriptions are summaries of the material terms of our Amended and Restated Certificate of
Incorporation and Amended and Restated Bylaws. Please refer to the more detailed provisions of the Amended and
Restated Certificate of Incorporation and Amended and Restated Bylaws, copies of which are incorporated by
reference as exhibits to our registration statement, and applicable law.

Common Stock

Voting Rights

Holders of our common stock have the sole right and power to vote on all matters on which a vote of stockholders is
to be taken, except as provided by statute or resolution of our board of directors in connection with the issuance of
preferred stock in accordance with our Amended and Restated Certificate of Incorporation.
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The amendment of certain of the provisions in our amended and restated certificate of incorporation requires the
affirmative vote of at least two-thirds of the votes cast thereon by the outstanding shares of the common stock. These
provisions include certain of the limitations described below under �� Dividend Rights�, ��Liquidation Rights�, �� Beneficial
Ownership Limitations� and �Anti-Takeover Effects of Delaware Law � Staggered Boards.�
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Dividend Rights

Holders of our common stock are entitled to share equally (on a per share basis) in any dividend declared by our board
of directors, subject to any preferential or other rights of any outstanding preferred stock.

Liquidation Rights

Upon liquidation, dissolution or winding up, holders of our common stock are entitled to receive ratably the assets
available for distribution to the stockholders after payment of liabilities and payment of preferential and other
amounts, if any, payable on any outstanding preferred stock.

Beneficial Ownership Limitations

Our amended and restated certificate of incorporation prohibits any insurance company from beneficially owning
more than ten percent of the aggregate outstanding shares of our common stock. If any transfer is purportedly effected
which, if effected, would result in a violation of this limitation, the intended transferee will acquire no rights in respect
of the shares in excess of this limitation, and the purported transfer of such number of excess shares will be null and
void. In this context an insurance company means any insurance company whose primary activity is the writing of
insurance or the reinsuring of risks underwritten by insurance companies or any other entity controlling, controlled by
or under common ownership, management or control with such insurer or reinsurer.

Preferred Stock

The board of directors has the authority to issue the preferred stock in one or more series and to fix the rights,
preferences, privileges and restrictions thereof, including dividend rights, dividend rates, conversion rights, voting
rights, terms of redemption, redemption prices, liquidation preferences and the number of shares constituting any
series or the designation of such series, without further vote or action by the stockholders.

The issuance of preferred stock may have the effect of delaying, deferring or preventing a change in control of the
Company without further action by the stockholders and may adversely affect the voting and other rights of the
holders of common stock. At present, we have no plans to issue any of the preferred stock.

Anti-Takeover Effects of Delaware Law

We are subject to the �business combination� provisions of Section 203 of the Delaware General Corporation Law. In
general, such provisions prohibit a publicly held Delaware corporation from engaging in various �business combination�
transactions with any interested stockholder for a period of three years after the date of the transaction in which the
person became an interested stockholder, unless

� the transaction is approved by the board of directors prior to the date the interested stockholder obtained
such status;

� upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder,
the stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced; or
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� on or subsequent to such date the business combination is approved by the board of directors and authorized
at an annual or special meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding
voting stock which is not owned by the interested stockholder.

A �business combination� is defined to include mergers, asset sales and other transactions resulting in financial benefit
to a stockholder. In general, an �interested stockholder� is a person who, together with affiliates and associates, owns (or
within three years, did own) 15% or more of a corporation�s voting stock.
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The statute could prohibit or delay mergers or other takeover or change in control attempts with respect to the
Company and, accordingly, may discourage attempts to acquire us even though such a transaction may offer our
stockholders the opportunity to sell their stock at a price above the prevailing market price.

Advance Notice of Proposals and Nominations

Our bylaws establish advance notice procedures with regard to stockholders� proposals relating to the nomination of
candidates for election as directors or other business to be brought before meetings of its stockholders. These
procedures provide that notice of such stockholders� proposals must be timely given in writing to our secretary prior to
the meeting at which the action is to be taken. Generally, to be timely, notice must be received at our principal
executive offices not less than 60 days nor more than 90 days prior to the first anniversary date of the annual meeting
for the preceding year. The notice must contain certain information specified in the bylaws.

Limits on Written Consents

Our amended and restated certificate of incorporation prohibits stockholder action by written consent.

Limits on Special Meetings

Our amended and restated certificate of incorporation and bylaws provide that special meetings of the stockholders
may be called by our board of directors, the chairman of the board, the Chief Executive Officer, the President or our
Secretary.

Staggered Boards

Our board of directors is divided into three classes serving 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 fourteen directors, and each director is elected for a three-year term by the
holders of a majority of the votes cast by the holders of shares of common stock present in person or represented by
proxy at the meeting and entitled to vote on the election of the directors, provided that if the number of nominees
exceeds the number of directors to be elected, the directors shall be elected by the vote of a plurality of the votes cast
by the holders of shares of common stock present in person or represented by proxy at the meeting and entitled to vote
on the election of the directors. Vacancies on our board of directors will be filled by a majority of the remaining
directors.

Listing

Our common stock is listed on the NASDAQ Global Select Market under the symbol �VRSK.�

Transfer Agent and Registrar

The Transfer Agent and Registrar for the common stock is Wells Fargo Shareowner Services.

DESCRIPTION OF DEBT SECURITIES AND GUARANTEES OF DEBT SECURITIES

The following description of the terms of the debt securities provides certain general terms and provisions of the debt
securities to which any prospectus supplement may relate. We will describe in any prospectus supplement the
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securities.
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Verisk Analytics, Inc. (�Verisk� or the �Issuer�) may issue senior debt securities under an indenture (the �Senior Notes
Indenture�) to be entered into between Verisk, as issuer, and Wells Fargo Bank, National Association, as trustee (as
trustee under the Senior Notes Indenture and the Subordinated Notes Indenture (as defined below), the �Trustee�). In
addition, Verisk may issue subordinated debt securities under an indenture to be entered into between Verisk, as
issuer, and Wells Fargo Bank, National Association, as trustee (the �Subordinated Notes Indenture� and together with
the Senior Notes Indenture, the �Indentures� and each an �Indenture�).

The form of the Senior Notes Indenture and form of the Subordinated Notes Indenture are incorporated by reference
as exhibits to the registration statement to which this prospectus relates. The following summary of the Indentures
does not purport to be complete and is subject to, and qualified in its entirety by reference to, the Indentures.
Numerical references in parentheses below are to sections in the relevant Indenture.

General

The following description describes debt securities we may issue from time to time under this prospectus.
Modifications to these terms and/or additional terms will be provided in the applicable prospectus supplement. The
debt securities will be unsecured general obligations of the Issuer and will constitute either senior or subordinated debt
of the Issuer. Each Indenture provides that debt securities may be issued from time to time in one or more series. The
Issuer may authorize the issuance and provide for the terms of a series of debt securities pursuant to a supplemental
indenture or pursuant to a resolution of its Board of Directors, any duly authorized committee of the Board of
Directors or any committee of officers or other representatives of the Issuer duly authorized by the Board of Directors
for this purpose. The Indentures do not limit or otherwise restrict the amount of indebtedness which may be issued in
accordance with their terms or that may otherwise be issued by the Issuer or any of its subsidiaries.

You should refer to the prospectus supplement relating to a particular series of debt securities for the terms of those
debt securities, including, where applicable:

� the designation of the series of debt securities;

� the classification of the debt securities as senior or subordinated debt securities;

� the ranking of the specific series of debt securities relative to other outstanding indebtedness, including
subsidiaries� debt;

� if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent date,
that is senior to the subordinated securities, and any limitation on the issuance of additional senior
indebtedness;

� any limit upon the aggregate principal amount of the series of debt securities that may be authenticated and
delivered under the Indenture and any limitation on the Issuer�s ability to increase such aggregate principal
amount after the initial issuance of the series of debt securities;
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� the issue price of the debt securities;

� the date or dates on which the principal of the series of debt securities is payable (which date or dates may be
fixed or extendible);

� the interest rate or rates (which may be fixed or floating), if any, the method by which the rate or rates will
be determined and the interest payment and regular record dates;

� the place or places where the principal of and any interest on the series of debt securities shall be payable;

� the Issuer�s right, if any, to redeem debt securities of the series, in whole or in part, at the Issuer�s option and
the period or periods within which, the price or prices at which and any terms and
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conditions upon which debt securities of the series may be so redeemed, pursuant to any sinking fund or
otherwise;

� the Issuer�s obligation, if any, to redeem, purchase or repay debt securities of the series pursuant to any
mandatory redemption, sinking fund or analogous provisions or at the option of a holder thereof and the
price or prices at which and the period or periods within which and any of the terms and conditions upon
which debt securities of the series shall be redeemed, purchased or repaid, in whole or in part, pursuant to
such obligation;

� if other than denominations of $2,000 and any integral multiple of $1,000 in excess thereof, the
denominations in which debt securities of the series shall be issuable;

� if other than the principal amount thereof, the portion of the principal amount of debt securities of the series
which shall be payable upon declaration of acceleration of the maturity thereof;

� if other than the currency of the United States of America, the currency or currencies, including composite
currencies, in which payment of the principal of and interest on the debt securities of the series shall be
payable;

� whether the debt securities of the series will be issued in registered or bearer form (with or without coupons),
or any combination of the foregoing;

� whether the debt securities of the series may be exchangeable for and/or convertible into common stock or
any other security;

� whether and under what circumstances the Issuer will pay additional amounts on the debt securities of the
series held by a person who is not a U.S. person in respect of any taxes;

� if the debt securities of the series are to be issuable in definitive form (whether upon original issue or upon
exchange of a temporary debt security of such series);

� any trustees, depositaries, authenticating or paying agents, transfer agents or the registrar or any other agents
with respect to the debt securities of the series;

� provisions, if any, for the defeasance of the debt securities of the series (including provisions permitting
defeasance of less than all debt securities of the series);
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� if the debt securities of the series are issuable in whole or in part in global form, the identity of the depositary
or common depositary for such debt securities in global form;

� any other Events of Default or covenants with respect to the debt securities of the series; and

� any other terms of the debt securities of the series (which terms shall not be inconsistent with the provisions
of the Indenture).

If the Issuer issues Original Issue Discount Securities, we will also describe in the applicable prospectus supplement
the U.S. federal income tax consequences and other special considerations applicable to those securities.

Senior Debt

Verisk may issue under the Senior Debt Indenture additional debt securities that will constitute part of the senior debt
of Verisk. These senior debt securities will rank equally and pari passu with all other unsecured and unsubordinated
debt of Verisk.

Subordinated Debt

Verisk may issue under the Subordinated Debt Indenture the debt securities that will constitute part of the
subordinated debt of Verisk. These subordinated debt securities will be subordinate and junior in right of payment, to
the extent and in the manner set forth in the Subordinated Debt Indenture, to all senior indebtedness

7
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of Verisk. The Subordinated Debt Indenture defines �senior indebtedness� to include principal of and interest on all of
our debt but does not include nonrecourse obligations, the subordinated debt securities, any other obligations
specifically designated as being subordinate in right of payment to senior indebtedness or any of our redeemable
stock.

In general, the holders of all senior indebtedness are first entitled to receive payment of the full amount unpaid on
senior indebtedness before the holders of any of the subordinated debt securities are entitled to receive a payment on
account of the principal or interest on the indebtedness evidenced by the subordinated debt securities in certain events.
These events include:

� any liquidation, dissolution, winding up, receivership, reorganization, assignment for the benefit of creditors,
marshalling of assets and liabilities or any bankruptcy, insolvency or similar proceedings of ours; or

� a default having occurred for any payment with respect to any senior indebtedness, and such an event of
default shall not have been cured or waived or shall not have ceased to exist.

If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying
prospectus supplement or the information incorporated in this prospectus by reference will set forth the approximate
amount of senior indebtedness outstanding as of the end of the most recent fiscal quarter.

No Guarantees

None of Verisk�s subsidiaries will guarantee the senior notes or the subordinated notes.

Consolidation, Merger or Sale of Assets

Unless otherwise provided in a prospectus supplement, the Issuer may not consolidate with, merge with or into, or
sell, convey, transfer, lease or otherwise dispose of all or substantially all of its property and assets (in one transaction
or a series of related transactions), unless:

(a) (i) the Issuer shall be the continuing Person or (ii) the Person (if other than the Issuer), formed by such
consolidation or into which the Issuer is merged or to which the Issuer�s properties and assets shall be sold, conveyed,
transferred or leased shall be a Person organized and validly existing under the laws of the United States of America
or any jurisdiction thereof and shall expressly assume, by a supplemental indenture, executed and delivered to the
Trustee, all of the Issuer�s obligations on all of the debt securities under the Indenture;

(b) immediately after giving effect to the transaction referred to in clause (a), no Default shall have occurred and be
continuing; and

(c) the Issuer shall have delivered to the Trustee (A) an opinion of counsel stating that such consolidation, merger or
sale, conveyance, transfer or lease and such supplemental indenture (if any) complies with the relevant provision and
that all conditions precedent provided for in the Indenture relating to such transaction have been complied with and
that such supplemental indenture (if any) constitutes the legal, valid and binding obligation of the Issuer and any such
successor enforceable against such entity in accordance with its terms, subject to customary exceptions and (B) an
officers� certificate to the effect that immediately after giving effect to such transaction, no Default shall have occurred
and be continuing.
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Upon any consolidation or merger, or any sale, conveyance, transfer, lease or other disposition of all or substantially
all of the Issuer�s property and assets in accordance with the foregoing, the successor Person formed by such
consolidation or into which the Issuer is merged or to which such sale, conveyance, transfer, lease or other disposition
is made shall succeed to, and be substituted for, and may exercise every right and power of, the
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Issuer�s under the Indenture with the same effect as if such successor Person had been named in the Issuer�s place in the
Indenture and thereafter the predecessor Person, except in the case of a lease, shall be relieved of all obligations and
covenants under the Indenture and the debt securities.

Events of Default

Unless otherwise provided in a prospectus supplement, each of the following is an �Event of Default� under the
Indentures, together with any other Event of Default established with respect to the debt securities of any series as
provided in the applicable prospectus supplement:

� the Issuer defaults in the payment of the principal of any debt security of such series when due and payable
at maturity, upon acceleration, redemption or mandatory repurchase, including as a sinking fund installment,
or otherwise;

� the Issuer defaults in the payment of interest on any debt security of such series when the same becomes due
and payable, and such default continues for a period of 30 days;

� the Issuer defaults in the performance of or breaches any other covenant or agreement of the Issuer in the
Indenture with respect to any debt security of any series and such default or breach continues for a period of
90 days after written notice is given to the Issuer by the Trustee or to the Issuer and the Trustee by the
holders of 25% or more in aggregate principal amount of the debt securities of each series affected thereby
(acting as a separate class) specifying such default or breach and requiring it to be remedied and stating that
such notice is a �Notice of Default� as defined in the Indenture; and

� the occurrence of various events of bankruptcy, insolvency or reorganization involving the Issuer as
provided in the Indenture.

No Event of Default with respect to a single series of debt securities issued under the Indenture specific to such series
shall constitute an Event of Default with respect to any other series of securities unless otherwise provided in this
Indenture or any supplemental indenture, officers� certificate or board resolution with respect to any other series of
debt securities.

If an Event of Default other than as described in the fourth bullet above with respect to the debt securities of any series
then outstanding occurs and is continuing, then, and in each and every such case, except for any series of debt
securities the principal of which shall have already become due and payable, either the Trustee or the holders of not
less than 25% in aggregate principal amount of the debt securities of any such series then outstanding under the
Indenture by notice in writing to the Issuer (and to the Trustee if given by holders), may declare the entire principal
(or, if the debt securities of any such series are Original Issue Discount Securities, such portion of the principal
amount as may be specified in the terms of such series established pursuant to the Indenture) of all debt securities of
such series, and the interest accrued thereon, if any, to be due and payable immediately, and upon any such declaration
the same shall become immediately due and payable.

If an Event of Default described in the fourth bullet above occurs and is continuing, then the principal amount (or, if
any debt securities are Original Issue Discount Securities, such portion of the principal as may be specified in the
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terms thereof established pursuant to the Indenture) of all the debt securities then outstanding and interest accrued
thereon, if any, shall be and become immediately due and payable, without any notice or other action by any holder or
the Trustee, to the full extent permitted by applicable law.

The foregoing two paragraphs, however, are subject to the condition that if, at any time after the principal (or, if the
debt securities are Original Issue Discount Securities, such portion of the principal as may be specified in the terms
thereof established pursuant to the Indenture) of the debt securities of any series (or of all the debt securities, as the
case may be) shall have been so declared or become due and payable, and before any judgment or decree for the
payment of the moneys due shall have been obtained or entered as hereinafter provided, the Issuer shall pay or shall
deposit with the Trustee a sum sufficient to pay all matured installments of interest upon
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all the debt securities of each such series (or of all the debt securities, as the case may be) and the principal of any and
all debt securities of each such series (or of all the debt securities, as the case may be) which shall have become due
otherwise than by acceleration (with interest upon such principal and, to the extent that payment of such interest is
enforceable under applicable law, on overdue installments of interest, at the same rate as the rate of interest or Yield to
Maturity (in the case of Original Issue Discount Securities) specified in the debt securities of each such series to the
date of such payment or deposit) and such amount as shall be sufficient to cover all amounts owing the Trustee under
the Indenture, and if any and all Events of Default under the Indenture, other than the non-payment of the principal of
debt securities which shall have become due by acceleration, shall have been cured, waived or otherwise remedied as
provided herein, then and in every such case the holders of a majority in aggregate principal amount of all the then
outstanding debt securities of all such series that have been accelerated (voting as a single class), by written notice to
the Issuer and to the Trustee, may waive all defaults with respect to all such series (or with respect to all the debt
securities, as the case may be) and rescind and annul such declaration and its consequences, but no such waiver or
rescission and annulment shall extend to or shall affect any subsequent default or shall impair any right consequent
thereon.

No holder of any debt security of any series may institute any proceeding, judicial or otherwise, with respect to the
Indenture or the debt securities of any series, or for the appointment of a receiver or trustee, or for any other remedy
hereunder, unless: (a) such holder has previously given to the Trustee written notice of a continuing Event of Default
with respect to the debt securities of such series; (b) the holders of at least 25% in aggregate principal amount of
outstanding debt securities of such series shall have made written request to the Trustee to institute proceedings in
respect of such Event of Default in its own name as Trustee; (c) such holder or holders have offered to the Trustee
indemnity satisfactory to it against any costs, liabilities or expenses to be incurred in compliance with such request;
(d) the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to institute any
such proceeding; and (e) during such 60-day period, the holders of a majority in aggregate principal amount of the
outstanding debt securities of such series have not given the Trustee a direction that is inconsistent with such written
request. In addition, a holder may not use the Indenture to prejudice the rights of another holder or to obtain a
preference or priority over such other holder. However, these limitations do not apply to impair or affect the right of
any holder of a debt security to receive payment of principal of or interest, if any, on such holder�s debt security on or
after the respective due dates expressed on such debt security, or to bring suit for the enforcement of any such
payment on or after such respective dates.

If an Event of Default has occurred and is continuing, the Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by the Indenture at the request, order or direction of any of the holders, unless such
holders shall have offered to the Trustee security or indemnity satisfactory to it against the costs, expenses and
liabilities that might be incurred by it in compliance with such request or direction.

Subject to the right of the Trustee to receive indemnity satisfactory to it, the holders of at least a majority in aggregate
principal amount of the outstanding debt securities of any series affected may direct the time, method and place of
conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee with respect to the debt securities of such series by the Indenture.

The Trustee will, within 90 days after any default occurs, be required to give notice of the default to the holders of the
debt securities of that series, unless the default was already cured or waived. Unless there is a default in paying
principal or interest when due, the Trustee can withhold giving notice to the holders if it determines in good faith that
the withholding of notice is in the interest of the holders.

The Issuer is required to furnish to the Trustee an annual statement as to compliance with all conditions and covenants
under the Indentures within 120 days after the end of each fiscal year.
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Modification and Waiver

The Issuer and the Trustee may amend or supplement an Indenture or the debt securities of any series without notice
to or the consent of any holder in order to:

� cure any ambiguity, defect or inconsistency in the Indenture; provided that such amendments or supplements
shall not materially and adversely affect the interests of the holders;

� comply with the provisions set forth above under the caption �� Consolidation, Merger or Sale of Assets�;

� comply with any requirements of the Commission in connection with the qualification of the Indenture under
the Trust Indenture Act;

� evidence and provide for the acceptance of appointment under the Indenture with respect to the debt
securities of any or all series by a successor Trustee and to add to or change any of the provisions of the
Indenture as shall be necessary to provide for or facilitate the administration of the trusts under the Indenture
by more than one Trustee, pursuant to the requirements of the Indenture;

� establish the form or forms or terms of debt securities of any series or of the coupons appertaining to such
debt securities as permitted by Indenture;

� provide for uncertificated or unregistered debt securities and to make all appropriate changes for such
purpose; or

� make any change that does not materially and adversely affect the rights of any holder.
Subject to the terms of the Indenture, without prior notice to any holders, the Issuer and the Trustee may amend the
Indenture and the debt securities of any series with the written consent of the holders of a majority in principal amount
of the outstanding debt securities of each series affected by such amendment, and the holders of a majority in principal
amount of the outstanding debt securities of each series affected thereby by written notice to the Trustee may waive
future compliance by the Issuer with any provision of the Indenture or the debt securities of such series. However,
without the consent of each holder affected thereby, an amendment or waiver may not:

� change the stated maturity of the principal of, or any sinking fund obligation or any installment of interest
on, such holder�s debt security or the times at which it may be redeemed or repurchased;

� reduce the principal amount thereof or the rate of interest thereon (including any amount in respect of
original issue discount);
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� change the coin or currency in which any debt security or any premium or interest thereon is payable;

� impair the right to institute suit for the enforcement of any such payment on or after the maturity thereof (or,
in the case of redemption, on or after the redemption date);

� make any changes that would affect the ranking for the debt securities in a manner adverse to the holders
thereof;

� reduce the percentage of outstanding debt securities the consent of whose holders is necessary to modify or
amend the Indenture with respect to the debt securities of the relevant series;

� reduce the percentage in principal amount of outstanding debt securities of the relevant series the consent of
whose holders is required for any supplemental indenture or for any waiver of compliance with certain
provisions of the Indenture or certain Defaults and their consequences provided for in the Indenture; or

� make any changes to this paragraph.
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Denominations, Exchange, Registration and Transfer

Unless otherwise specified in the applicable prospectus supplement, the debt securities of any series will be issued as
registered securities, in global or certificated form and in denominations of $2,000 and any integral multiple of $1,000
in excess thereof, and will be payable only in U.S. dollars. For more information regarding debt securities issued in
global form, see �Forms of Securities� below. Any debt securities the Issuer issues in bearer form will have coupons
attached.

Registered debt securities of any series will be exchangeable for other registered debt securities of the same series in
the same aggregate principal amount and having the same stated maturity date and other terms and conditions. If so
provided in the applicable prospectus supplement, to the extent permitted by law, debt securities of any series issued
in bearer form which by their terms are registrable as to principal and interest may be exchanged, at the option of the
holders, for registered debt securities of the same series in the same aggregate principal amount and having the same
stated maturity date and other terms and conditions, upon surrender of those securities at the corporate trust office of
the trustee or at any other office or agency designated by the Issuer for the purpose of making any such exchanges.
Except in certain limited circumstances, debt securities issued in bearer form with coupons surrendered for exchange
must be surrendered with all unmatured coupons and any matured coupons in default attached thereto.

Upon surrender for registration of transfer of any registered debt security of any series at the office or agency
maintained for that purpose and upon payment of any tax or other governmental charges that may be required in
connection with any exchange or registration of transfer of such debt security, the Issuer will execute, and the Trustee
will authenticate and deliver, in the name of the designated transferee, one or more new registered debt securities of
the same series in the same aggregate principal amount of authorized denominations and having the same stated
maturity date and other terms and conditions. The Issuer may not impose any service charge, other than any required
tax or other governmental charge, on the transfer or exchange of debt securities.

The Issuer is not required (i) to issue, authenticate, register the transfer of or exchange debt securities of any series
during a period of 15 days before the mailing of a notice of redemption of such debt securities for redemption or (ii) to
register the transfer of or exchange any debt security so selected for redemption in whole or in part.

Satisfaction and Discharge; Defeasance

Satisfaction and Discharge

The Issuer may terminate its obligations under the Indenture with respect to any series of debt securities when:

(a) the Issuer has paid or caused to be paid the principal of and interest on all the debt securities of any series
outstanding under the Indenture (other than debt securities of such series which have been destroyed, lost or stolen and
which have been replaced or paid as provided in the Indenture) as and when the same shall have become due and
payable;

(b) the Issuer has delivered to the Trustee for cancellation all debt securities of any series theretofore authenticated
(other than any debt securities of such series which shall have been destroyed, lost or stolen and which shall have been
replaced or paid as provided in the Indenture); or

(c) all the debt securities of such series not theretofore delivered to the Trustee for cancellation have become due and
payable, or are by their terms to become due and payable within one year or are to be called for redemption within one
year under arrangements satisfactory to the Trustee for the giving of notice of redemption, and the Issuer has
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In any such case, the Issuer will also:

(a) pay or cause to be paid all other sums payable under the Indenture by the Issuer with respect to debt securities of
such series,

(b) deliver to the Trustee an officers� certificate and an opinion of counsel.

In no event shall the rights of holders of debt securities to receive amounts in respect of principal of and interest on the
debt securities held by them be delayed longer than required by then-applicable mandatory rules or policies of any
securities exchange upon which the debt securities are listed.

Legal Defeasance

The Issuer may also elect to have its obligations under the Indenture discharged with respect to the outstanding debt
securities of any series. The Issuer shall be deemed to have paid and shall be discharged from any and all obligations
in respect of the debt securities of any series, on the 123rd day after the deposit referred to in clause (i) below has been
made, and the provisions of the Indenture shall no longer be in effect with respect to the debt securities of such series
(and the Trustee, at the Issuer�s expense, shall execute proper instruments acknowledging the same), provided that the
following conditions shall have been satisfied:

(i) the Issuer has deposited or caused to be irrevocably deposited with the Trustee as trust funds in trust, specifically
pledged as security for, and dedicated solely to, the benefit of the holders of the debt securities of such series,
(A) money in an amount, or (B) U.S. Government Obligations which through the payment of interest and principal in
respect thereof in accordance with their terms will provide not later than one day before the due date of any payment
referred to in subclause (x) or (y) of this clause (i) money in an amount, or (C) a combination thereof, sufficient, in the
opinion of a nationally recognized firm of independent public accountants expressed in a written certification thereof
delivered to the Trustee, to pay and discharge without consideration of the reinvestment of such interest and after
payment of all federal, state and local taxes or other charges and assessments in respect thereof payable by the Trustee
(x) the principal of, premium, if any, and each installment of interest on the outstanding debt securities of such series
on the due dates thereof and (y) any mandatory sinking fund payments or analogous payments applicable to the debt
securities of such series on the day on which such payments are due and payable in accordance with the terms of debt
securities of such series and the Indenture with respect to the debt securities of such series;

(ii) the Issuer has delivered to the Trustee (A) either (x) an opinion of counsel to the effect that beneficial owners of
debt securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of the
Issuer�s exercise of its option and will be subject to federal income tax on the same amount and in the same manner
and at the same times as would have been the case if such deposit, defeasance and discharge had not occurred, which
opinion of counsel must be based upon a ruling of the Internal Revenue Service to the same effect or a change in
applicable federal income tax law or related treasury regulations after the date of the Indenture or (y) a ruling directed
to the Trustee received from the Internal Revenue Service to the same effect as the aforementioned opinion of counsel
and (B) an opinion of counsel to the effect that the creation of the defeasance trust does not violate the Investment
Company Act of 1940 and after the passage of 123 days following the deposit, the trust fund will not be subject to the
effect of Section 547 of the U.S. Bankruptcy Code or Section 15 of the New York Debtor and Creditor Law;

(iii) immediately after giving effect to such deposit on a pro forma basis, no Event of Default, or event that after the
giving of notice or lapse of time or both would become an Event of Default, shall have occurred and be continuing on
the date of such deposit or during the period ending on the 123rd day after the date of such deposit, and such deposit
shall not result in a breach or violation of any other agreement or instrument to which the Issuer is a party or by which
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(iv) if at such time the debt securities of such series are listed on a national securities exchange, the Issuer has
delivered to the Trustee an opinion of counsel to the effect that the debt securities of such series will not be delisted as
a result of such deposit, defeasance and discharge;

(v) the Issuer has delivered to the Trustee an officers� certificate and an opinion of counsel, each stating that all
conditions precedent to the defeasance and discharge have been complied with; and

(vi) if the debt securities of such series are to be redeemed prior to the final maturity thereof (other than from
mandatory sinking fund payments or analogous payments), notice of such redemption shall have been duly given
pursuant to the Indenture or provision therefor satisfactory to the Trustee shall have been made.

However, neither satisfaction and discharge of the Indenture nor legal defeasance will discharge the provisions of the
Indenture with respect to: (a) rights of registration of transfer and exchange, and the Issuer�s right of optional
redemption, if any, (b) the substitution of mutilated, defaced, destroyed, lost or stolen debt securities, (c) the rights of
holders to receive payments of principal thereof and interest thereon, upon the original stated due dates therefor (but
not upon acceleration) and remaining rights of the holders to receive mandatory sinking fund payments, if any, (d) the
rights, obligations and immunities of the Trustee under the Indenture and (e) the rights of the holders of such series as
beneficiaries under the Indenture with respect to the property deposited with the Trustee payable to all or any of them.

Covenant Defeasance

In addition, the Issuer may elect to have its obligations released with respect to certain covenants in the Indenture,
following which the Issuer will no longer be required to comply with any term, provision or condition set forth in, and
the Indenture will no longer be in effect with respect to certain covenants, and certain events described above under ��
Events of Default� shall be deemed not to be an Event of Default with respect to debt securities of any series, if:

(a) the Issuer has deposited or caused to be irrevocably deposited with the Trustee as trust funds in trust, specifically
pledged as security for, and dedicated solely to, the benefit of the holders of the debt securities of such series and the
Indenture with respect to the debt securities of such series, (i) money in an amount or (ii) U.S. Government
Obligations which through the payment of interest and principal in respect thereof in accordance with their terms will
provide not later than one day before the due dates thereof or earlier redemption (irrevocably provided for under
agreements satisfactory to the Trustee), as the case may be, of any payment referred to in subclause (x) or (y) of this
clause (a) money in an amount, or (iii) a combination thereof, sufficient, in the opinion of a nationally recognized firm
of independent public accountants expressed in a written certification thereof delivered to the Trustee, to pay and
discharge without consideration of the reinvestment of such interest and after payment of all federal, state and local
taxes or other charges and assessments in respect thereof payable by the Trustee (x) the principal of, premium, if any,
and each installment of interest on the outstanding debt securities of such series on the due date thereof or earlier
redemption (irrevocably provided for under arrangements satisfactory to the Trustee), as the case may be, and (y) any
mandatory sinking fund payments or analogous payments applicable to the debt securities of such series and the
Indenture with respect to the debt securities of such series on the day on which such payments are due and payable in
accordance with the terms of the Indenture and of debt securities of such series and the Indenture with respect to the
debt securities of such series;

(b) the Issuer has delivered to the Trustee (i) an opinion of counsel to the effect that beneficial owners of debt
securities of such series will not recognize income, gain or loss for federal income tax purposes as a result of the
Issuer�s exercise of its option and will be subject to federal income tax on the same amount and in the same manner
and at the same times as would have been the case if such deposit and defeasance had not occurred and (ii) an opinion
of counsel to the effect that the creation of the defeasance trust does not violate the Investment Company Act of 1940

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 101



and after the passage of 123 days following the deposit, the trust fund will not be subject to the effect of Section 547
of the U.S. Bankruptcy Code or Section 15 of the New York Debtor and Creditor Law;

14

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 102



Table of Contents

(c) immediately after giving effect to such deposit on a pro forma basis, no Event of Default, or event that after the
giving of notice or lapse of time or both would become an Event of Default, shall have occurred and be continuing on
the date of such deposit or during the period ending on the 123rd day after the date of such deposit, and such deposit
shall not result in a breach or violation of any other agreement or instrument to which the Issuer is a party or by which
the Issuer is bound;

(d) if at such time the debt securities of such series are listed on a national securities exchange, the Issuer has delivered
to the Trustee an opinion of counsel to the effect that the debt securities of such series will not be delisted as a result
of such deposit, defeasance and discharge;

(e) the Issuer has delivered to the Trustee an officers� certificate and an opinion of counsel, each stating that all
conditions precedent to the defeasance have been complied with; and

(f) if the debt securities of such series are to be redeemed prior to the final maturity thereof (other than from
mandatory sinking fund payments or analogous payments), notice of such redemption shall have been duly given
pursuant to the Indenture or provision therefor satisfactory to the Trustee shall have been made.

Concerning the Trustee

Unless otherwise provided in a prospectus supplement, Wells Fargo Bank, National Association is the Trustee under
each of the Indentures and is also the registrar and paying agent of the debt securities. The duties of the Trustee shall
be as provided by the Trust Indenture Act, and as set forth in each Indenture.

The Trustee in its individual or any other capacity, may become the owner or pledgee of debt securities and may
otherwise deal with us and our affiliates with the same rights it would have if it were not the Trustee.

Governing Law

The laws of the State of New York shall govern each of the Indentures and the debt securities, without regard to
conflicts of law principles thereof.

Definitions

�affiliate� of any Person means any other Person directly or indirectly controlling or controlled by or under direct or
indirect common control with such Person. For the purposes of this definition, �control� (including, with correlative
meanings, the terms �controlling,� �controlled by� and �under common control with�) when used with respect to any Person
means the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

�Commission� means the Securities and Exchange Commission, as from time to time constituted, created under the
Exchange Act or, if at any time after the execution of this instrument such Commission is not existing and performing
the duties now assigned to it under the Trust Indenture Act, then the body performing such duties at such time.

�Default� means any event that is, or after notice or passage of time or both would be, an Event of Default.

�indebtedness� means, with respect to any person, obligations (other than Nonrecourse Obligations) of such person for
borrowed money or evidenced by bonds, debentures, notes or similar instruments.
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�Nonrecourse Obligation� means indebtedness or other obligations substantially related to (a) the acquisition of assets
not previously owned by us or any of our subsidiaries or (b) the financing of a project involving the development or
expansion of its properties or those of any of our subsidiaries, as to which the obligee with respect to such
indebtedness or obligation has no recourse to us or any of our subsidiaries, or any of our assets or those of any of our
subsidiaries other than the assets that were acquired with the proceeds of such transaction or the project financed with
the proceeds of such transaction (and the proceeds thereof).

�Person� means an individual, a corporation, a partnership, a limited liability company, an association, a trust or any
other entity or organization, including a government or political subdivision or an agency or instrumentality thereof.

�Trust Indenture Act� means the Trust Indenture Act of 1939, as amended (15 U.S. Code §§ 77aaa-77bbbb), as it may
be amended from time to time.

�Trustee� means Wells Fargo Bank, National Association until a successor replaces it in accordance with the provisions
of the Indenture and thereafter shall mean or include each Person who is then a Trustee under the Indenture, and if at
any time there is more than one such Person, �Trustee� as used with respect to the debt securities of any series shall
mean the Trustee with respect to debt securities of that series.

�U.S. Government Obligations� means debt securities that are (i) direct obligations of the United States of America for
the payment of which its full faith and credit is pledged or (ii) obligations of an agency or instrumentality of the
United States of America the payment of which is unconditionally guaranteed as a full faith and credit obligation by
the United States of America, and shall also include a depository receipt issued by a bank or trust company as
custodian with respect to any such U.S. Government Obligation or a specific payment of interest on or principal of
any such U.S. Government Obligation held by such custodian for the account of the holder of a depository receipt.

�Yield to Maturity� means, as the context may require, the yield to maturity (i) on a series of debt securities or (ii) if the
debt securities of a series are issuable from time to time, on a debt security of such series, calculated at the time of
issuance of such series in the case of clause (i) or at the time of issuance of such debt security of such series in the
case of clause (ii), or, if applicable, at the most recent redetermination of interest on such series or on such debt
security, and calculated in accordance with the constant interest method or such other accepted financial practice as is
specified in the terms of such debt security.

DESCRIPTION OF RIGHTS

We may issue rights under a purchase contract for the purchase or sale of equity securities issued by us, a basket of
such securities, an index or indices or such securities or any combination of the above as specified in the applicable
prospectus supplement.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on
specified dates, such securities at a specified purchase price, which may be based on a formula, all as set forth in the
applicable prospectus supplement. We may, however, satisfy our obligations, if any, with respect to any purchase
contract by delivering the cash value of such purchase contract or the cash value of the property otherwise deliverable
as set forth in the applicable prospectus supplement. The applicable prospectus supplement will also specify the
methods by which the holders may purchase or sell such securities and any acceleration, cancellation or termination
provisions or other provisions relating to the settlement of a purchase contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which
payments may be deferred to the extent set forth in the applicable prospectus supplement, and those payments may be
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to secure their obligations in a specified manner to be described in the applicable prospectus supplement.
Alternatively, purchase contracts may require holders to satisfy their obligations thereunder when the purchase
contracts are issued. Our obligation to settle such pre-paid purchase contracts on the relevant settlement date may
constitute indebtedness. Accordingly, pre-paid purchase contracts will be issued under an indenture.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt securities or other rights, including rights to receive payment in cash or
securities based on the value, rate or price of one or more specified commodities, currencies, securities or indices, or
any combination of the foregoing. Warrants may be issued independently or together with any other securities and
may be attached to, or separate from, such securities. Each series of warrants will be issued under a separate warrant
agreement to be entered into between us and a warrant agent. The terms of any warrants to be issued and a description
of the material provisions of the applicable warrant agreement will be set forth in the applicable prospectus
supplement.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more purchase
contracts, warrants, debt securities, shares of preferred stock, shares of common stock or any combination of such
securities.

FORMS OF SECURITIES

Each debt security, warrant and unit will be represented either by a certificate issued in definitive form to a particular
investor or by one or more global securities representing the entire issuance of securities. Unless otherwise provided
in a prospectus supplement, certificated securities in definitive form and global securities will be issued in registered
form. Definitive securities name you or your nominee as the owner of the security, and in order to transfer or
exchange these securities or to receive payments other than interest or other interim payments, you or your nominee
must physically deliver the securities to the trustee, registrar, paying agent or other agent, as applicable. Global
securities name a depositary or its nominee as the owner of the debt securities, warrants or units represented by these
global securities. The depositary maintains a computerized system that will reflect each investor�s beneficial ownership
of the securities through an account maintained by the investor with its broker/dealer, bank, trust company or other
representative, as we explain more fully below.

Global Securities

Registered Global Securities. We may issue registered debt securities, warrants and units in the form of one or more
fully registered global securities that will be deposited with a depositary or its nominee and registered in the name of
that depositary or nominee. In those cases, one or more registered global securities will be issued in a denomination or
aggregate denominations equal to the portion of the aggregate principal or face amount of the securities to be
represented by registered global securities. Unless and until it is exchanged in whole for securities in definitive
registered form, a registered global security may not be transferred except as a whole by and among the depositary for
the registered global security, the nominees of the depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be
represented by a registered global security will be described in the prospectus supplement relating to those securities.
We anticipate that the following provisions will apply to all depositary arrangements.

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 107



17

Edgar Filing: Verisk Analytics, Inc. - Form 424B5

Table of Contents 108



Table of Contents

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that
have accounts with the depositary or persons that may hold interests through participants. Upon the issuance of a
registered global security, the depositary will credit, on its book-entry registration and transfer system, the participants�
accounts with the respective principal or face amounts of the securities beneficially owned by the participants. Any
dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be
credited. Ownership of beneficial interests in a registered global security will be shown on, and the transfer of
ownership interests will be effected only through, records maintained by the depositary, with respect to interests of
participants, and on the records of participants, with respect to interests of persons holding through participants. The
laws of some states may require that some purchasers of securities take physical delivery of these securities in
definitive form. These laws may impair your ability to own, transfer or pledge beneficial interests in registered global
securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the securities represented by the registered
global security for all purposes under the applicable indenture, warrant agreement or unit agreement. Except as
described below, owners of beneficial interests in a registered global security will not be entitled to have the securities
represented by the registered global security registered in their names, will not receive or be entitled to receive
physical delivery of the securities in definitive form and will not be considered the owners or holders of the securities
under the applicable indenture, warrant agreement or unit agreement. Accordingly, each person owning a beneficial
interest in a registered global security must rely on the procedures of the depositary for that registered global security
and, if that person is not a participant, on the procedures of the participant through which the person owns its interest,
to exercise any rights of a holder under the applicable indenture, warrant agreement or unit agreement. We understand
that under existing industry practices, if we request any action of holders or if an owner of a beneficial interest in a
registered global security desires to give or take any action that a holder is entitled to give or take under the applicable
indenture, warrant agreement or unit agreement, the depositary for the registered global security would authorize the
participants holding the relevant beneficial interests to give or take that action, and the participants would authorize
beneficial owners owning through them to give or take that action or would otherwise act upon the instructions of
beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to
warrants or units, represented by a registered global security registered in the name of a depositary or its nominee will
be made to the depositary or its nominee, as the case may be, as the registered owner of the registered global security.
None of Verisk, the trustees, the warrant agents, the unit agents or any other agent of Verisk, agent of the trustees or
agent of the warrant agents or unit agents will have any responsibility or liability for any aspect of the records relating
to payments made on account of beneficial ownership interests in the registered global security or for maintaining,
supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any
payment of principal, premium, interest or other distribution of underlying securities or other property to holders on
that registered global security, will immediately credit participants� accounts in amounts proportionate to their
respective beneficial interests in that registered global security as shown on the records of the depositary. We also
expect that payments by participants to owners of beneficial interests in a registered global security held through
participants will be governed by standing customer instructions and customary practices, as is now the case with the
securities held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility
of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling or
unable to continue as depositary or ceases to be a clearing agency registered under the Securities Exchange Act of
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registered global security that had been held by the depositary. Any securities issued in definitive form in exchange
for a registered global security will be registered in the name or names that the depositary gives to the relevant trustee,
warrant agent, unit agent or other relevant agent of ours or theirs. It is expected that the depositary�s instructions will
be based upon directions received by the depositary from participants with respect to ownership of beneficial interests
in the registered global security that had been held by the depositary.

PLAN OF DISTRIBUTION

We and/or the selling stockholders may sell the securities in one or more of the following ways (or in any
combination) from time to time:

� through underwriters or dealers;

� directly to a limited number of purchasers or to a single purchaser; or

� through agents.
The prospectus supplement will state the terms of the offering of the securities, including:

� the name or names of any underwriters, dealers or agents;

� the purchase price of such securities and the proceeds to be received by us, and/or the selling stockholders,
as applicable;

� any underwriting discounts or agency fees and other items constituting underwriters� or agents� compensation;

� any public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchanges on which the securities may be listed.
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed
from time to time. If we and/or the selling stockholders, if applicable, use underwriters in the sale, the securities will
be acquired by the underwriters for their own account and may be resold from time to time in one or more
transactions, including:
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� at a fixed public offering price or prices, which may be changed;

� at market prices prevailing at the time of sale;

� at prices related to prevailing market prices; or

� at negotiated prices.
Unless otherwise stated in a prospectus supplement, the obligations of the underwriters to purchase any securities will
be conditioned on customary closing conditions and the underwriters will be obligated to purchase all of such series of
securities, if any are purchased.

We and/or the selling stockholders, if applicable, may sell the securities through agents from time to time. The
prospectus supplement will name any agent involved in the offer or sale of the securities and any commissions we pay
to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment.

We and/or the selling stockholders, if applicable, may authorize underwriters, dealers or agents to solicit offers by
certain purchasers to purchase the securities from us at the public offering price set forth in the
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prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date
in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the
prospectus supplement will set forth any commissions we pay for solicitation of these contracts.

Underwriters and agents may be entitled under agreements entered into with us and/or the selling stockholders, if
applicable, to indemnification by us and/or the selling stockholders, if applicable, against certain civil liabilities,
including liabilities under the Securities Act of 1933, or to contribution with respect to payments which the
underwriters or agents may be required to make. Underwriters and agents may be customers of, engage in transactions
with, or perform services for us and our affiliates in the ordinary course of business.

Each series of securities other than the common stock, which is listed on the NASDAQ Global Select Market, and
other than any re-opening of any notes, will be a new issue of securities and will have no established trading market.
Any underwriters to whom securities are sold for public offering and sale may make a market in the securities, but
such underwriters will not be obligated to do so and may discontinue any market making at any time without notice.
The securities, other than the common stock, may or may not be listed on a national securities exchange.

VALIDITY OF SECURITIES

The validity of the securities in respect of which this prospectus is being delivered will be passed on for us by Davis
Polk & Wardwell LLP.

EXPERTS

The consolidated financial statements and the related financial statement schedule, incorporated in this prospectus by
reference from the Company�s Annual Report on Form 10-K, and the effectiveness of Verisk Analytics, Inc.�s internal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports, which are incorporated herein by reference. Such financial statements and
financial statement schedule have been so incorporated in reliance upon the reports of such firm given upon their
authority as experts in accounting and auditing.
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