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No fee required
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing fee
for which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date of its filing.

(1) Amount previously paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:
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March 19, 2019
Dear Fellow Stockholders,

You are cordially invited to attend our annual meeting of stockholders at 2:00 p.m. Pacific Time on Tuesday, April 30,
2019, at the executive offices of CoreLogic, Inc., located at 40 Pacifica, Irvine, California 92618. We have included a
map and directions to our executive offices on the inside back cover of this proxy statement for your convenience.

Details regarding admission to the meeting and the business to be conducted are described in the accompanying notice
of annual meeting and proxy statement. We have also made available a copy of our 2018 Annual Report to
Stockholders (the Annual Report ) with this proxy statement. We encourage you to read the Annual Report, which
includes our audited financial statements and provides information about our business.

As in prior years, we have elected to provide access to our proxy materials over the Internet by mailing our
stockholders a Notice of Internet Availability of Proxy Materials (the Notice ). The Notice provides information on
how stockholders can obtain paper copies of our proxy materials if they so choose. This method expedites the receipt
of your proxy materials, lowers the costs of our annual meeting and supports conservation of natural resources. If you
would like more information, please see the Questions and Answers section of this proxy statement.

Thank you very much for your continued interest in CoreLogic.

Paul F. Folino Frank D. Martell

Chairman of the Board President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Date and Time Matters to be voted on at the 2019 Annual Meeting of Stockholders

April 30, 2019 1. To elect the eleven persons named in the accompanying proxy statement to serve on our
board of directors until the next annual meeting and until their respective successors are
2:00 p.m. Pacific Time duly elected and qualified;

Place 2. To approve, on an advisory basis, the compensation of our named executive officers;

CoreLogic, Inc. 3. To ratify the selection of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2019; and
40 Pacifica,

Irvine, CA 92618
4. To transact such other business as may properly come before the meeting or any
postponements or adjournments thereof.
Record Date Only stockholders of record at the close of business on March 4, 2019 are entitled to notice of and to
vote at the Annual Meeting.

How to Vote Your Shares

By Internet: Visit the website listed on your By Telephone: Call the phone number listed on
proxy card, notice or voting instruction form your proxy card or voting instruction form

By Mail: Complete, sign, date, and return your In Person: Attend our Annual Meeting and vote
proxy card or voting instruction form in the by ballot

envelope provided
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Your Vote is Very Important Even if you plan to attend the Annual Meeting, we encourage you to vote via the
Internet, by telephone or by mail as soon as possible to ensure that your shares are represented at the Annual Meeting.
We look forward to seeing you at the Annual Meeting.

By Order of the Board of Directors,

Arnold A. Pinkston
Chief Legal Officer and
Corporate Secretary

Irvine, California

March 19, 2019

Important Notice Regarding the Availability of Proxy Materials

for the Annual Meeting of Stockholders to be held on April 30, 2019

Our Notice of Annual Meeting of Stockholders, Proxy Statement and Annual Report to Stockholders for the
year ended December 31, 2018 are available at www.viewproxy.com/corelogic/2019. You are encouraged to
access and review all important information contained in our proxy materials before voting.
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PROXY STATEMENT SUMMARY
This summary highlights information contained elsewhere in this proxy statement. It does not contain all of the
information that you should consider prior to casting your vote at the 2019 annual meeting of stockholders (the

Annual Meeting ), and you should read the entire proxy statement carefully before voting.

ANNUAL MEETING INFORMATION AND STOCKHOLDER VOTING MATTERS

Board Voting

Annual Meeting Proposal Recommendation

Date & Time 1 Election of the eleven persons named in this proxy FOR
statement to serve on our board of directors until the next
April 30, 2019 annual meeting and until their respective successors are each nominee
duly elected and qualified
2:00 p.m. PT
2 Approval, on an advisory basis, of the compensation of FOR
our named executive officers
Place
CoreLogic 3 Ratification of the selection of FOR
PricewaterhouseCoopers LLP as our independent
40 Pacifica registered public accounting firm for the fiscal year ending
Irvine, CA 92618 December 31, 2019
Record Date

March 4, 2019
Mailing Date: This proxy statement and form of proxy are first being sent or made available to our stockholders on or
about March 19, 2019.
CORELOGIC AT A GLANCE
We delivered strong operating and financial results in 2018 despite significant US mortgage market headwinds. In the
face of these headwinds, we reduced our overall cost structure by more than $20 million through productivity

initiatives and cost management, continued to invest in future growth and productivity initiatives, and completed

Table of Contents 9



Edgar Filing: CORELOGIC, INC. - Form DEF 14A

targeted acquisitions to enhance our business mix by increasing our non-mortgage and international footprints while
driving higher technology platform revenues. We invested in next generation technology capabilities focusing on data
structures and visualization, technology platforms, and advanced automation techniques, which we expect will set a
foundation for future growth and margin expansion. Finally, we enhanced our infrastructure capabilities as we
initiated our migration to the Google Cloud platform.

Notable financial accomplishments in 2018 include:

Significant market outperformance as our 2018 revenues were down 3%, as compared with a 15% estimated drop in
overall US mortgage market unit volumes.

Increased adjusted EBITDA by 3% and adjusted EPS by 15%, supported by our productivity and cost initiatives.

Generated $258 million of free cash flow ( FCF ) while reinvesting to drive future growth and margin expansion.

Delivered more than $20 million in cost management and productivity benefits.

Repurchased approximately 3% of our outstanding common shares.
Please see Appendix A for a detailed reconciliation of adjusted EBITDA, adjusted EPS and FCF to the most directly
comparable financial measures calculated in accordance with generally accepted accounting principles in the United
States ( GAAP ).
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BOARD OF DIRECTOR NOMINEES

The following graphics and table provide summary information about each director nominee as of the date of this
proxy statement. All of the directors possess strength of character, inquiring and independent minds, mature judgment
and a deep commitment to our success.

Committee
Director Experience and Expertise Membership

Joined Public Real Private

CLGX Company Estate/ Financial/ Equity/

Board CEO/CFO Technology Insurance @M&A Investing AC SC CC NC
Paul F. Folino
2011

Chairman of the
Board

Frank D. Martell 2017

J. David Chatham 2010* Chair
Doqglas C. 2012

Curling
John C. Dorman 2012 Chair
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Claudia Fan

Munce 2017
Thomas C. " it
O Brien 2010 Chair

Vikrant Raina 2017

Jaynie Miller

Studenmund 2012

Chair

David F. Walker 2010

Mary Lee

ES
Widener 2010

* Denotes the year that director joined our board of directors ( Board ) pursuant to the separation from our predecessor,
The First American Corporation ( FAC ), in 2010. Messrs. Chatham and O Brien joined the predecessor FAC board in
1989 and 2008, respectively, and Ms. Widener joined the predecessor FAC board in 2006.

AC Audit Committee

SC Strategic Planning and Acquisition Committee

CC Compensation Committee

NC Nominating & Corporate Governance Committee
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Audit Committee Financial Expert
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CORPORATE GOVERNANCE HIGHLIGHTS

We are committed to sound and effective corporate governance practices that serve the long-term interests of our
stockholders. The Board diligently exercises its oversight responsibilities with respect to the Company s business and
affairs consistent with the highest principles of business ethics and corporate governance.

Board Independence

Independent Chairman

Annual Election of

Directors

Board Diversity

Board Refreshment

Active Stockholder

Engagement

Table of Contents

Ten of our eleven directors (91%) are independent.

The offices of CEO and Chairman of the Board are separate, and our Chairman of
the Board is an independent director.

Our Amended and Restated Bylaws ( Bylaws ) mandate that directors be elected
annually.

We have a diverse Board that includes the perspectives of three women, different
professional and educational backgrounds, prior experience on other boards of
directors, multiple political and social perspectives as well as directors of varying
race and national origin.

The Board regularly reviews the skills and experience of current and prospective
Board members to ensure it is positioned to address changes in the business and
the markets in which we operate. In 2017, the Board added Ms. Munce and

Mr. Raina to include their unique perspective and experience to the Board.

We actively engage with our stockholders to discuss strategy, operational
performance, financial results, corporate governance, compensation programs and
related matters.

14
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Majority Voting Standard,

with Resignation Policy

Director Overboarding
Policy

Annual Board and
Committee Evaluations

Director Stock
Ownership Guidelines

Single Voting Class

Stockholder Right to Call

Special Meetings

Stockholder Right to Act

by Written Consent

Table of Contents

Our Bylaws mandate that directors be elected under a majority of votes cast
standard in uncontested elections, and each incumbent director has submitted an
irrevocable letter of resignation that becomes effective if he or she does not
receive a majority of votes cast in accordance with our Corporate Governance
Guidelines and the Board determines to accept the resignation.

Our Corporate Governance Guidelines provide that our directors may not serve on
more than five public company boards (including our Board), and our Audit
Committee members may not serve on more than three public company audit
committees (including our audit committee) without prior Board approval.

The Board and each of its committees performs an annual evaluation under the
direction of the Nominating and Corporate Governance Committee.

All directors receive annual equity grants and must meet equity ownership
requirements during their service with us.

We have only one class of voting securities.

Stockholders holding 10% of more of our outstanding stock have the right to call
a special meeting of stockholders.

Stockholders may act by written consent on matters that could otherwise be acted
upon at a meeting of stockholders.

15
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We do not have a stockholder rights plan, commonly known as a poison pill,
place.

in
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STOCKHOLDER ENGAGEMENT PROGRAM

The Board and executive management are committed to engaging with our stockholders. Throughout the year,
executive management proactively and consistently meets with current and prospective stockholders to discuss our
strategic priorities, operational performance, and financial results. Also, through these discussions or separate outreach
efforts, we seek to engage our top stockholders to solicit feedback on corporate governance, our compensation
program, and related matters. In 2018, we conducted such outreach to our top stockholders representing a majority of
our outstanding shares; these stockholders did not express concerns over our corporate governance practices or
compensation program design.

EXECUTIVE COMPENSATION

We Pay for Performance. Our philosophy is designed to:

attract, motivate and retain highly-qualified executive officers critical to our long-term success;

align the interests of our executive officers with the interests of our stockholders;

reward executive officers for achieving pre-defined rigorous financial goals and strategic objectives that may not
yield current-period financial results but are expected to position us for enhanced results in future periods;

encourage strategic long-term development and profitable investment in the business;

motivate and reward appropriate risk-taking to grow the business; and

support pay practices with strong corporate governance and independent board oversight.
We aligned annual incentives to rigorous financial targets. The Company s underlying pay-for-performance
approach is intended to reward management appropriately in light of below- and above-expected performance results
through use of a weighted combination of three performance metrics revenue, adjusted EBITDA, and FCF.

We assessed and rewarded our most significant strategic accomplishments. Our decisions on ICP awards took
into consideration a number of key accomplishments in 2018 across our three strategic areas of focus growth and
innovation, operational excellence, and high performing organization.

We did not make across-the-board increases in base salaries for the 6th consecutive year. Notwithstanding
strong results, consistent with our practices in recent years, our Compensation Committee did not increase NEO base
salaries for market trends. The Compensation Committee adjusted Mr. Martell s salary in recognition of his strong
leadership and management of the business through a challenging US mortgage market environment. Our
Compensation Committee also adjusted the salary for Mr. Balas in recognition of his continued strong leadership in
his CFO role. The new salaries for Mr. Martell and Mr. Balas move each of them to more competitive pay levels.
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What We Do

Review total compensation relative to the median of a Peer Group of industry-aligned companies with similar
executive talent needs

Tie annual incentives to achievement of multiple rigorous financial and operating goals

Use performance-based vesting for 50% of long-term compensation, tied to achievement of stretch EPS targets
and total stockholder return ( TSR ) relative to our peers

Cap performance-based vesting of performance shares at 150% of target if 3-year TSR ranks below 55t percentile

Require achievement of threshold adjusted net income level to be eligible to vest in RSU awards

Maintain robust stock ownership guidelines and require covered executives to retain 50% of net after-tax shares
earned until the guidelines are met

Maintain a claw-back policy for incentive payments

Use an independent compensation consultant retained directly by our Compensation Committee, in its sole
discretion, who performs no consulting or other services for management

Require double-trigger for accelerated vesting upon termination of employment following a change in control

Assess annually potential risks relating to the Company s compensation policies and practices

What We Don t Do
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x Incentivize participants to take excessive risks

x  Award bonuses to our executive officers outside of our incentive compensation plan ( ICP )

x  Allow margining, derivative, or speculative transactions, such as hedges, pledges, and margin accounts, by
executive officers

x  Provide excessive perquisites

x  Provide excise tax gross-ups upon termination with a change in control or tax gross-ups for other compensation

x  Allow for repricing of stock options without stockholder approval

x Pay single-trigger change-of-control cash payments or have single-trigger equity vesting

Table of Contents 20
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PROPOSAL 1 ELECTION OF DIRECTORS

OUR BOARD RECOMMENDS A VOTE FOR

EACH OF THE DIRECTOR NOMINEES

General Our Bylaws require that directors be elected annually, and our Amended and Restated Certificate of
Incorporation provides that the Board shall consist of such number of directors, as is determined from time to time,
exclusively by resolution adopted by the affirmative vote of a majority of the directors then in office. Pursuant to
resolutions adopted by the Board, our Board consists of 11 directors, all of whom, other than Frank D. Martell, our
President and Chief Executive Officer, is independent pursuant to the applicable rules of the New York Stock
Exchange ( NYSE ).

The Board, upon the recommendation of the Nominating and Corporate Governance Committee, has nominated the 11
individuals set forth under Nominees below for election at the Annual Meeting, to serve until the 2020 annual meeting
of stockholders and until their respective successors are duly elected and qualified.

Voting Standard Under our Bylaws, in an uncontested election, each director nominee will be elected to the Board to
serve until the next annual meeting and until his or her successor is duly elected and qualified, if the nominee receives
a majority of votes cast (meaning the number of shares voted for anominee mustexceed the number of shares voted
against such nominee) with respect to such director nominee s election. Under our Corporate Governance Guidelines,
each director nominee who was in office prior to the election (each, an incumbent director ) is required to submit, and
has submitted, to the Board an irrevocable letter of resignation from the Board and all committees thereof, which will
become effective if the director does not receive a majority of votes cast and the Board determines to accept the
resignation. The Nominating and Corporate Governance Committee will make a recommendation to the Board about
whether to accept or reject the resignation, or whether to take other action. The Board will act on the recommendation
of the Nominating and Corporate Governance Committee within 90 days from the date the election results are
certified and thereafter promptly disclose its decision in a Current Report on Form 8-K.

The majority voting standard does not apply, however, in a contested election, where the number of nominees for
director exceeds the number of directors to be elected. In a contested election, directors are instead elected by a
plurality of shares represented in person or by proxy at any such meeting and entitled to vote on the election of
directors (meaning that the number of director nominees who receive the highest number of shares voted for their
election are elected). The election of directors at the Annual Meeting will not be contested. Abstentions and broker
non-votes are not considered votes cast for the foregoing purpose and, therefore, will not be counted in determining
the outcome of the election of the director nominees.

Nominees Set forth below is information concerning each person nominated and recommended to be elected as a
director by our Board. The information set forth below is as of the date of this proxy statement. All of the nominees
currently serve as our directors and were previously elected to the present term of office at our 2018 annual meeting of
stockholders.

All of the director nominees listed below have consented to being named in this proxy statement and to serve as
directors if elected. If any nominee should become unable or unwilling for good cause to serve as a director, the
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proxies will be voted for such substitute nominee(s) as shall be designated by our Board or our Board may reduce the
number of directors on our Board. Our Board currently has no knowledge that any of the nominees will be unable or
unwilling to serve.

See the section entitled Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters for information pertaining to stock ownership of the nominees. There are no family relationships among any
of the nominees or any of our executive officers. In addition, there were and are no arrangements or understandings
between any director and any other person pursuant to which any director was or is to be selected as a director.
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J. David Chatham Director since 2010

Age 68

Board Committees | Audit, Compensation (Chair)

Biographical Information Mr. Chatham has served as President and Chief Executive Officer of Chatham Holdings
Corporation and the Chatham family of real estate businesses, specializing in real estate development, building,
brokerage, asset management, mortgage lending, valuation/independent appraisal and other associated industries,
since 1991. Mr. Chatham joined the Board of our predecessor company in 1989 and became a member of our Board in
June 2010. From 2003 to 2009, he served on the Board of First Advantage Corporation, a former Nasdag-listed
company and former subsidiary of ours, which provided screening analytics and identity solutions. During his career,
Mr. Chatham received a gubernatorial appointment to both the Georgia Growth Strategies Commission and the
Department of Community Affairs Board. In addition, he received the Free Enterprise Award from the Georgia
Society of CPAs and serves as an Emeritus Trustee of the University of Georgia, as well as on numerous industry
boards.

Qualifications and Experience Through his significant experience in the real estate arena, Mr. Chatham enhances
our Board s understanding of the mortgage, valuation and appraisal businesses as well as the residential and
commercial real estate markets. His broad executive and board experience provides particularly useful background for
his service as Chair of the Compensation Committee and as a member of our Audit Committee.

Douglas C. Curling Director since 2012

Age 64

Board Committees | Nominating and Corporate Governance, Strategic Planning & Acquisition

Public Company Board | Aaron s, Inc.
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Biographical Information Since 2010, Mr. Curling has been a principal and managing director of New Kent

Capital LLC, a family-run investment business, and a principal at New Kent Consulting LLC, a consulting business
that he founded. From 1997 until 2008, Mr. Curling held various executive positions at ChoicePoint Inc., a provider of
identification and credential verification services that was sold to Reed Elsevier, including serving as President from
2002 to 2008, as Chief Operating Officer from 1999 to 2008 and as Executive Vice President, Chief Financial Officer
and Treasurer from 1997 to 1999. Mr. Curling also served as a director of ChoicePoint Inc. from 2000 to 2008. Prior
to joining ChoicePoint Inc., Mr. Curling served in various financial roles at Equifax, Inc., a credit bureau, from 1989
to 1997. Mr. Curling currently serves as a director of Aaron s, Inc., a specialty retailer of furniture, consumer
electronics, computers, appliances and home accessories.

Qualifications and Experience Mr. Curling brings his experience operating a publicly traded data business and deep
knowledge of the insurance industry to provide insight on data monetization and growth strategies. His operational
background and board experience are particularly useful for his service as a member of the Nominating and Corporate
Governance Committee and the Strategic Planning Committee.
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John C. Dorman Director since 2012

Age 68

Board Committees | Audit, Strategic Planning and Acquisition (Chair)

Biographical Information Mr. Dorman is a private investor. He previously served as the Chairman from 2010 to
March 2013, co-Chairman in 2010 and interim Chief Executive Officer in 2010 of Online Resources Corporation, a
developer and supplier of electronic payment services that was acquired by ACI Worldwide, Inc. Prior to that, from
1998 to 2003, he served as Chief Executive Officer of Digital Insight Corporation, a provider of software as a service
for online banking and bill payment for financial institutions that was acquired by Intuit, Inc., and as Senior Vice
President of the Global Financial Services Division of Oracle Corporation from 1997 to 1998. From 1983 to 1997,
Mr. Dorman was the Chief Executive Officer of Treasury Services Corporation, a provider of modeling and analysis
software for financial institutions, which was acquired by Oracle Corporation in 1997. Mr. Dorman currently serves as
a director of loanDepot, LLC, a national non-bank lender serving consumers, and DeepDyve, Inc., an online rental
service for scientific and scholarly research.

Qualifications and Experience Mr. Dorman s prior experience as chief executive officer of a technology service
provider during a period of rapid growth and expansion enables him to provide insights into our operational,
technology and growth strategies. His strategic perspective in the financial innovation space and board experience are
also particularly useful for his service as Chair of our Strategic Planning and Acquisition Committee and as a member
of our Audit Committee.

Paul F. Folino, Chairman of the Board Director since 2011

Age 74

Board Committees | Audit, Compensation, Nominating and Corporate Governance, Strategic Planning and
Acquisition

Public Company Board | Lantronix, Inc.
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Biographical Information Mr. Folino was Executive Chairman of the Board of Emulex Corporation, an information
technology product manufacturer specializing in servers, network and storage devices for data centers, from 2006 until
his retirement in 2011, and continued as a board member until 2015. Previously, he served as a director of Emulex
from 1993 to 2015, as Chairman from 2002 to 2006, and as Chief Executive Officer from 1993 to 2006. Mr. Folino
serves on the Board of Lantronix, Inc., a provider of device networking and remote access products for remote IT
management, Commercial Bank of California, a full-service FDIC-insured community bank, and on several charitable
organizations. Mr. Folio previously served on the board of Microsemi Corporation, a provider of semiconductor
solutions, from 2004 until its sale in 2018.

Qualifications and Experience Mr. Folino brings significant expertise regarding information technology and
intellectual property. With his strong executive background, Mr. Folino provides valued input on a variety of
leadership, strategy, corporate governance and organizational matters. His extensive experience as a director of
publicly traded companies is particularly useful for his service as our Chairman of the Board.
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Frank D. Martell Director since 2017

Age 59

Board Committee | Strategic Planning and Acquisition

Biographical Information Mr. Martell has served as our President and Chief Executive Officer since March 2017.
Prior to that he served as our Chief Financial Officer from August 2011 to April 2016 and Chief Operating Officer
from July 2014 to March 2017. Before joining the Company, Mr. Martell served as the President and Chief Executive
Officer of the Western Institutional Review Board from 2010 to 2011, a leading provider of review, approval and
oversight for clinical research studies involving human subjects, and before that as Chief Financial Officer of
Information Services Group, Inc. from 2007 to 2009 and Advantage Solutions from 2009 to 2010. From 1996 to 2006,
Mr. Martell held various leadership positions at ACNielsen Corporation, including President of Asia Pacific and
Emerging Markets, Executive Vice President of the Marketing Information Group, and Chief Operating Officer of
ACNielsen and president of Europe, Middle East and Africa. Mr. Martell spent the initial 15 years of his business
career in a variety of financial leadership roles at General Electric. Mr. Martell currently serves on the Board of Bank
of the West, a wholly-owned subsidiary of BNP Paribas, and the Mortgage Bankers Association. Mr. Martell also
serves on the Board of Operation HOPE, a provider of financial literacy empowerment for youth and financial
capability for communities.

Qualifications and Experience Mr. Martell has worked with us in various executive leadership capacities for over
seven years to transform the Company into a global leader in residential property-related data-driven insights. He is a
proven leader of data-driven organizations with a track record of delivering exceptional operating and financial
performance. In addition, Mr. Martell s position as our President and Chief Executive Officer gives him intimate
knowledge of our culture, operations, strategy, financial and competitive position.

Claudia Fan Munce Director since 2017

Age 59

Board Committees | Compensation, Strategic Planning and Acquisition

Public Company Board | Best Buy Co., Inc.
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Biographical Information Ms. Munce has served as a Venture Advisor at New Enterprise Associates, one of the
world s largest and most active venture capital firms, since January 2016. Previously, she served as a Managing
Director of IBM Venture Capital Group and Vice President of Corporate Strategy at IBM Corp. from 2004 to 2015;
Director of Strategy, IBM Venture Capital Group from 2003 to 2004; and Head of Technology Transfer and
Licensing, IBM Research from 1994 to 2000. Ms. Munce serves on the Board of Best Buy Co., Inc., a retailer of
electronic goods and services, and Bank of the West, a wholly-owned subsidiary of BNP Paribas, as well as several
industry boards of directors.

Qualifications and Experience Ms. Munce has been certified as a cybersecurity oversight director by the NACD and
brings extensive experience in identifying emerging technologies and helping firms advance growth, and provides
particular expertise in technology, innovation and strategy. This experience is particularly useful as a member of our
Strategic Planning and Acquisition Committee.
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Thomas C. O Brien Director since 2010

Age 69

Board Committees | Compensation, Nominating and Corporate Governance (Chair)

Biographical Information Mr. O Brien served as the Chief Executive Officer and President of Insurance Auto
Auctions Inc., a provider of specialized services for automobile insurance from 2000 to April 2014, and as a director
from 2000 to 2007. Mr. O Brien joined the Board of our predecessor in 2008 and became a member of our Board in
June 2010. Mr. O Brien is the Chairman of the Board of PartsTrader Markets Limited, an online tendering system
based in New Zealand. He previously served on the Board of KAR Auction Services, Inc., a provider of vehicle
auction services in North America, from 2007 to June 2014, and of Fenix Parts, Inc., a recycler and reseller of
automotive parts, from May 2015 to February 2018.

Qualifications and Experience As a result of his experience as a Chief Executive Officer, Mr. O Brien provides
valued insight into our management practices. His leadership skills, board experience and background in corporate
governance are particularly useful for his service as Chair of our Nominating and Corporate Governance Committee
and as a member of our Compensation Committee.

Vikrant Raina Director since 2017

Age 51

Board Committees | Nominating and Corporate Governance, Strategic Planning and Acquisition

Biographical Information Mr. Raina has served as Managing Partner of BV Investment Partners, a middle-market
private equity firm focused on technology services and business services sectors, since 1999, where he currently
manages the firm s investment strategy, risk management and limited partnership relations activities and chairs the
Investment, Operating and Valuation committees. Prior to that, he was an Executive Director in the communications,
media and technology group at Goldman Sachs (Asia) and a project leader at The Boston Consulting Group. Through
his role at BV Investment Partners, Mr. Raina serves on a variety of private company boards of directors.
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Qualifications and Experience Mr. Raina brings extensive experience in identifying emerging technologies and
helping firms advance growth, and contributes deep experience in technology services, business services, risk
management and investment strategies. This experience is particularly useful as a member of our Strategic Planning
and Acquisition Committee.

10
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Jaynie Miller Studenmund Director since 2012

Age 64

Board Committees | Compensation, Nominating and Corporate Governance

Public Company Boards | ExIService Holdings, Inc., Western Asset Management

Biographical Information From January 2001 to January 2004, Ms. Studenmund was Chief Operating Officer of
Overture Services, Inc., the creator of paid search advertising, which was acquired by Yahoo, Inc. From 1999 to 2001,
Ms. Studenmund was President and Chief Operating Officer of PayMyBills.com, a leading online bill management
company. Prior to this, Ms. Studenmund held senior positions in the financial services industry, serving as Executive
Vice President and head of retail banking at Great Western Bank and Home Savings Bank (now part of JPMorgan
Chase) from 1995 to 1997, and as Executive Vice President and head of retail banking and Chief Marketing Officer at
First Interstate Bank (now part of Wells Fargo) from 1984 to 1995. Ms. Studenmund has served as a director of
ExlIService Holdings, Inc., an operations management and analytics company, since September 2018; as a director for
several public funds as well as other funds for Western Asset Management, a major fixed income fund, since 2004;
and as a director of several private companies. Previously, Ms. Studenmund served as a director of Pinnacle
Entertainment, Inc., an owner, operator and developer of casinos and related hospitality and entertainment facilities,
from 2012 to 2018, LifeLock, Inc., an identity theft protection company, from 2015 to 2017, Orbitz Worldwide, Inc.,
an online travel company, from 2007 to February 2014, and eHarmony, an online dating service and match provider.
Ms. Studenmund has more than 35 years of executive management and operational experience across a diverse group
of businesses and is also a seasoned director.

Qualifications and Experience Ms. Studenmund has spent much of her career in financial services, including serving
as the senior executive for some of the largest consumer and banking businesses, and in significant digital businesses.
She is also a seasoned executive and director, having guided the growth and development of several technology and
internet companies, including LifeLock, Orbitz Worldwide, ExiService, PayMyBills, and Overature Services.

Ms. Studenmund s deep executive and board experience is particularly useful background for her service as a member
of our Compensation and Nominating and Corporate Governance Committees.

David Walker Director since 2010

Age 65
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Board Committees | Audit (Chair), Strategic Planning and Acquisition

Public Company Boards | Chicos FAS, Inc., CommVault Systems, Inc.

Biographical Information Mr. Walker served as the director of the Program of Accountancy at the University of
South Florida in St. Petersburg from 2002 through June 2009, and also led the Program of Distinction in Social
Responsibility and Corporate Reporting at the University during that time. From 1986 to 2002, Mr. Walker was a
partner with Arthur Andersen LLP, an accounting firm, having led the firm s assurance and business advisory practice
for the Florida Caribbean Region from 1999 through 2002. Mr. Walker joined the Board of our predecessor company
in 2010 and became a member of our Board in June 2010. Mr. Walker also serves on the Boards of CommVault
Systems, Inc., a data and information management software company, and Chico s FAS, Inc., a women s specialty
retailer, where he is currently Chairman of the Board. Mr. Walker previously served as a director of Technology
Research Corporation, Inc. and First Advantage Corporation.

Qualifications and Experience Mr. Walker is a certified public accountant and certified fraud examiner. His

extensive experience in public accounting and on corporate boards, including as Chairman of the Board of Chico s and
a past and present chair of other audit committees, together with his role as an NACD Board Leadership Fellow,
contribute to the Board s oversight of our financial reporting, controls and risk management. Mr. Walker s background
is particularly useful for his service as Chair of our Audit Committee and member of our Strategic Planning and
Acquisition Committee.

11
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Mary Lee Widener Director since 2010

Age 80

Board Committee | Audit

Biographical Information Ms. Widener is a community investment consultant. From 1974 until her retirement in
2009, Ms. Widener was President and Chief Executive Officer of Neighborhood Housing Services of America, Inc., a
nonprofit housing agency. Ms. Widener joined the Board of our predecessor in 2006 and became a member of our
Board in June 2010. Ms. Widener also previously served on the Board of The PMI Group, Inc. from 1995 to October
2013 and served as Chairman of the Federal Home Loan Bank of San Francisco from 1994 to 2004. Ms. Widener has
been involved in her community throughout her career and was instrumental in the development of a degree program
in support of the community development field at the University of San Francisco College of Professional Studies.

Qualifications and Experience Given her extensive experience with organizations dedicated to revitalizing
neighborhoods and increasing homeownership opportunities, Ms. Widener brings to our Board a valuable perspective
on housing policy. She provides a strong understanding of the opportunities we have to improve home ownership in
underserved communities and the challenges residents face in purchasing homes in those communities. Her executive
experience is also particularly relevant background for her service as a member of our Audit Committee.

12
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PROPOSAL 2 ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

OUR BOARD RECOMMENDS A VOTE FOR
THE APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION

OF OUR NAMED EXECUTIVE OFFICERS

We are providing our stockholders with the opportunity to cast a non-binding vote to approve, on an advisory basis,

the compensation of our named executive officers, or NEOs. We urge stockholders to read the Compensation

Discussion and Analysis section below, which describes in more detail how our executive compensation policies and

practices are designed and operate to achieve our pay for performance compensation philosophy, as well as the
Summary Compensation Table and other related compensation tables and narratives.

Our compensation program is heavily weighted toward performance-based compensation that provides a direct link
between rigorous goals for corporate performance and pay outcomes for our executive officers. Our annual incentive
plan also ties pay outcomes to the achievement of key strategic objectives that we believe will drive longer-term value
to stockholders. We believe that our compensation program provides effective incentives for strong operating results
by appropriately aligning pay and performance.

In the advisory vote at our 2018 annual meeting, 98% of the votes cast by our stockholders supported our executive
compensation policies and practices. While we have regularly received strong support for our executive pay practices,
the Compensation Committee, with advice from independent third-party advisors, continues to engage in periodic
reviews of our executive compensation and benefits programs and makes changes as appropriate to reflect our
compensation philosophy and objectives, with consideration given to evolving trends and stockholder feedback.

Accordingly, the Board requests your advisory vote to approve the following resolution at the Annual Meeting:

RESOLVED, that the compensation paid to the Company s named executive officers, as disclosed in this proxy
statement pursuant to Item 402 of Regulation S-K (which disclosure includes the Compensation Discussion and
Analysis, the compensation tables and the narrative discussion that accompanies the compensation tables), is hereby
APPROVED.

This proposal to approve the compensation paid to our NEOs is advisory only and will not be binding upon us or the
Board, and will not be construed as overruling a decision by us or the Board or creating or implying any additional
fiduciary duty for us or our Board. The Board and the Compensation Committee value the opinions of our
stockholders. The Compensation Committee will consider the outcome of the vote when considering future executive
compensation arrangements.

Our policy is to provide stockholders with an annual opportunity to approve the compensation of the NEOs. The next
advisory vote on the compensation of our NEOs will occur at the 2020 annual meeting of stockholders.

Voting Standard Approval, on an advisory basis, of the compensation of our NEOs requires the affirmative vote of
the holders of a majority of shares of common stock present in person or represented by proxy and entitled to vote on
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the matter (meaning that of the shares represented at the meeting and entitled to vote on the proposal, a majority of
them must be voted for the proposal for it to be approved). Abstentions will have the same effect as a vote against this
proposal, and broker-non votes will not be counted in determining the outcome of this proposal.
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PROPOSAL 3 RATIFICATION OF SELECTION OF INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM

OUR BOARD RECOMMENDS A VOTE FOR
THE RATIFICATION OF THE SELECTION OF OUR INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board is responsible for the appointment, compensation, retention, and oversight of the
independent registered public accounting firm retained to audit the Company s financial statements. The Audit
Committee conducts an annual evaluation of the independent registered public accounting firm s qualifications,
performance, and independence. The Audit Committee exercises sole authority to approve all audit engagement fees.
In addition to ensuring the regular rotation of the lead audit engagement partner at least every five years as required by
law, the Audit Committee is involved in the selection of, and reviews and evaluates, the lead audit engagement
partner.

The Audit Committee has selected PricewaterhouseCoopers LLP ( PwC ) to serve as our independent registered public
accounting firm for the fiscal year ending December 31, 2019. PwC has audited the historical consolidated financial
statements of our Company since June 2010, and of our predecessor, FAC, for all annual periods since 1954. To help
ensure continuing auditor independence, the Audit Committee periodically considers whether there should be a

regular rotation of the independent registered public accounting firm.

Representatives of PwC will be present at the Annual Meeting, will have an opportunity to make a statement if they
wish and will be available to respond to appropriate questions.

Selection of our independent registered public accounting firm is not required to be submitted for stockholder
approval by our Bylaws, but the Audit Committee is seeking ratification of its selection of PwC from our stockholders
as a matter of good corporate governance. If the stockholders do not ratify this selection, the Audit Committee may, in
its discretion, reconsider its selection of PwC and will either continue to retain PwC or appoint a new independent
registered public accounting firm. Even if the selection is ratified, the Audit Committee may, in its discretion, appoint
a different independent registered public accounting firm at any time during the year if it determines that such a
change would be in our and our stockholders best interests.

Voting Standard Ratification of the selection of PwC as the Company s independent registered public accounting firm
for the fiscal year ending December 31, 2019 requires the affirmative vote of the holders of a majority of shares of
common stock present in person or represented by proxy and entitled to vote on the matter (meaning that of the shares
represented at the meeting and entitled to vote on the proposal, a majority of them must be voted for the proposal for it
to be approved). Abstentions will have the same effect as a vote against this proposal. We do not expect any broker
non-votes on this matter.
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Report of the Audit Committee

The following report of the Audit Committee is not soliciting material, is not deemed filed with the U.S. Securities and
Exchange Commission (the SEC ) and is not incorporated by reference in any filing of the Company under the
Securities Act of 1933, as amended (the Securities Act ), or the Securities Exchange Act of 1934, as amended (the

Exchange Act ), whether made before or after the date of this proxy statement and irrespective of any general
incorporation language in such filing.

The Audit Committee consists of five non-management directors: Messrs. Walker, Chatham, Dorman and Folino and
Ms. Widener. All of the members meet the independence criteria and financial literacy requirements of the SEC and
NYSE rules. The Audit Committee has certain duties and powers as described in its written charter adopted by the
Board. A copy of the charter can be found on the Investors section of our website under Leadership &

Governance Highlights at www.corelogic.com.

The Audit Committee reviews the Company s accounting policies and financial reporting and disclosure practices,
system of internal controls, internal audit process and the process for monitoring compliance with laws, regulations
and corporate policies on behalf of the Board. The Company s management is responsible for establishing and
maintaining adequate internal control over financial reporting, for preparing the financial statements and for the public
reporting process. The Audit Committee has reviewed the Company s audited consolidated financial statements and
discussed them with management, although the Audit Committee members are not the auditors or certifiers of the
Company s financial statements.

PwC, the Company s independent registered public accounting firm for 2018, is responsible for expressing opinions on
the conformity of the Company s audited financial statements with generally accepted accounting principles and on the
Company s internal control over financial reporting. The Audit Committee has discussed with PwC the matters
required to be discussed by applicable auditing standards, including Auditing Standard 1301, Communications with
Audit Committees. The Audit Committee has received the written disclosures and the letter from PwC required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered
public accounting firm s communications with the Audit Committee, and has discussed with PwC its independence.
Based on the reviews and discussions noted above, the Audit Committee recommended to the Board that the audited
consolidated financial statements be included in the Company s Annual Report on Form 10-K for the fiscal year ended
December 31, 2018 and be filed with the SEC.

Audit Committee

David F. Walker (Chairman)

J. David Chatham

John C. Dorman

Paul F. Folino

Mary Lee Widener
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Independent Auditor Information

Principal Accounting Fees and Services

The Audit Committee oversees the audit and non-audit services provided by PwC and receives periodic reports on the

fees paid. The aggregate fees billed for each of the last two fiscal years for professional services rendered by PwC in
the four categories of service set forth in the table below are as follows:

Aggregate fees billed in year 2018 2017

Audit Fees $3,084,333 $ 3,088,466
Audit-Related Fees (1) 1,430,496 1,326,016
Tax Fees (2) 70,387 118,162
All Other Fees (3) 15,901 13,889
Total Fees $4,601,117 $4,546,534

(1) Fees in 2018 primarily related to due diligence procedures for certain acquisitions and review of procedures in
connection with the implementation of updated accounting guidance. Fees in 2017 primarily related to diligence
procedures over certain acquisitions and assessment of procedures in connection with the implementation of
updated accounting guidance over revenue recognition.

(2) Fees incurred for tax advice, compliance and planning over transfer pricing and acquisition of certain businesses.

(3) Fees primarily incurred for services related to the compilation of statutory financial statements.
Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditor

The Audit Committee retained PwC (along with other accounting firms) to provide non-audit services in 2018. We
understand the need for PwC to maintain objectivity and independence as the auditor of our financial statements and
our internal control over financial reporting. Accordingly, the Audit Committee has established the following policies
and processes related to audit and non-audit services.

The Audit Committee s policy is to pre-approve all engagements of our independent registered public accounting firm
for audit and non-audit services. The Audit Committee s pre-approval policy identifies specific services and assigns
pre-approved spending thresholds for each group of non-audit services. This policy works in conjunction with our
independent registered public accounting firm s annual audit services fee schedule, which is also approved by the
Audit Committee. Any services not pre-approved or not covered by the policy or the audit services fee schedule are
submitted to the Audit Committee s chairman, as the Audit Committee s designee, for review and approval and are
subsequently ratified by the Audit Committee at its next meeting, as appropriate.

All services provided by PwC during the fiscal years ended December 31, 2018 and 2017 were pre-approved by the
Audit Committee or its designee.

The Audit Committee has concluded that PwC s provision of audit and non-audit services to the Company is
compatible with PwC s independence.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND

MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The following table sets forth information regarding the ownership of our common stock as of December 31, 2018 by
the persons or groups of stockholders who are known to us to be the beneficial owners of 5% or more of our shares of
common stock as of March 4, 2019 (using the number of shares outstanding on this date for calculating the
percentage). The information regarding beneficial owners of 5% or more of our shares of common stock is based
solely on public filings made by such owners with the SEC.

Amount and

Nature of

Beneficial Percent of
Name of Beneficial Owner Ownership Class
T. Rowe Price Associates, Inc. (1) 13,841,628 17.3%
The Vanguard Group (2) 7,641,666 9.5%
BlackRock, Inc. (3) 7,208,307 9.0%
Harris Associates L.P. and affiliates (4) 4,029,333 5.0%

(1) According to a Schedule 13G/A filed February 14, 2019, as of December 31, 2018, these securities are owned by
various individual and institutional investors for which T. Rowe Price Associates, Inc. ( Price Associates ) serves as
a registered investment adviser with power to direct investments and/or sole power to vote the securities and by T.
Rowe Price Mid-Cap Growth Fund, Inc., an investment company. The Schedule 13G/A reports that Price
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Associates has sole voting power with respect to 4,761,708 shares and sole dispositive power with respect to
13,841,628 shares and T. Rowe Price Mid-Cap Growth Fund, Inc. has sole voting power with respect to 6,022,000
shares. The address of the principal business office of the reporting entities is 100 East Pratt Street, Baltimore,
Maryland 21202.

(2) According to a Schedule 13G/A filed February 11, 2019, as of December 31, 2018, these securities are owned by
The Vanguard Group and two wholly-owned subsidiaries, Vanguard Fiduciary Trust Company ( VFTC ) and
Vanguard Investments Australia, Ltd. ( VIA ), as investment managers of collective trust accounts and Australian
investment offerings, respectively. The Schedule 13G/A reports that VFTC is the beneficial owner of 34,065
shares and VIA is the beneficial owner of 20,661 shares. The Vanguard Group is a registered investment adviser
and has sole voting power with respect to 44,104 shares, shared voting power with respect to 10,622 shares, sole
dispositive power with respect to 7,596,979 shares and shared dispositive power with respect to 44,687 shares. The
address of the principal business office of the reporting entity is 100 Vanguard Boulevard, Malvern, PA 19355.

(3) According to a Schedule 13G/A filed February 4, 2019, as of December 31, 2018, BlackRock, Inc. is a parent
holding company with sole voting power with respect to 6,892,909 shares and sole dispositive power with respect
to 7,208,307 shares, reporting on behalf of certain related subsidiaries. The address of the principal business office
of the reporting entity is 55 East 52nd Street, New York, New York 10055.

(4) According to a Schedule 13G filed February 14, 2019, as of December 31, 2018, Harris Associates L.P., and
Harris Associates Inc. each have sole voting power with respect to 3,277,333 shares and sole dispositive power
with respect to 4,029,333 shares. The Schedule 13G provides that by reason of advisory and other relationships
giving it the power to vote the shares, Harris Associates L.P. may be deemed to be the beneficial owner of the
shares reported therein. Harris Associates Inc. is the general partner of Harris Associates L.P. The address of the
principal business office of the reporting entities is 111 S. Wacker Drive, Suite 4600, Chicago, Illinois 60606.
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SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth the total number of shares of our common stock beneficially owned and the percentage
of the shares so owned as of March 4, 2019 by:

each director;

each executive officer named in the Summary Compensation Table ; and

all directors and current executive officers as a group.
Unless otherwise indicated in the notes following the table, the persons listed in the table below are the beneficial
owners of the listed shares with sole voting and investment power (or, where applicable, shared power with such
individual s spouse and subject to community property laws) over the shares listed. Shares vesting or subject to rights
exercisable within 60 days after March 4, 2019 are treated as outstanding in determining the amount and percentage
beneficially owned by a person or entity.

Number of Percent
shares of
Stockholders Common Stock if greater than 1%
Directors
J. David Chatham 43,063
Douglas C. Curling 46,913
John C. Dorman 13,190

Table of Contents 44



Edgar Filing: CORELOGIC, INC. - Form DEF 14A

Paul F. Folino

Frank D. Martell

Claudia Fan Munce

Thomas C. O Brien

Vikrant Raina

Jaynie Miller Studenmund

David F. Walker

Mary Lee Widener

Current NEOs who are not directors

James L. Balas

Table of Contents

11,002

410,869

4,945

28,058

4,945

27,014

43,280

8,068

68,547
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Barry M. Sando 198,215

Arnold A. Pinkston 1,936

All directors and current executive officers as a group (14
persons) 910,045

18
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The shares set forth in the table above include shares that the following directors and NEOs, as well as directors and
current executive officers as a group, have the right to acquire within 60 days of March 4, 2019 pursuant to the vesting
of restricted stock units ( RSUs ) or the exercise of stock options in the amounts set forth below:

Number of
shares of Percent
Stockholders Common Stock if greater than 1%
J. David Chatham 3,190
Douglas C. Curling 3,190
John C. Dorman 3,190
Paul F. Folino 3,190
Frank D. Martell 2427763
Claudia Fan Munce 3,190
Thomas C. O Brien 3,190
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Vikrant Raina 3,190
Jaynie Miller Studenmund 3,190
David F. Walker 3,190
Mary Lee Widener 3,190
James L. Balas 27,937
Barry M. Sando 75,711
Arnold A. Pinkston 0

All directors and current executive officers as a group
(14 persons) 378,311

Securities Authorized for Issuance under Equity Compensation Plans

We currently maintain two equity compensation plans: the CoreLogic, Inc. 2018 Performance Incentive Plan (the

2018 Plan ) and the 2012 Employee Stock Purchase Plan ( 2012 ESPP ). We currently have outstanding awards under
The CoreLogic, Inc. Amended and Restated 2011 Performance Incentive Plan, as amended ( 2011 Plan ) and the 2006
Incentive Compensation Plan (the 2006 Plan ); however, we are no longer authorized to grant new awards under these
plans. Each of the 2018 Plan, the 2011 Plan, the 2012 ESPP and the 2006 Plan was approved by our stockholders.

The following table sets forth, for each of our equity compensation plans, the number of shares of common stock
subject to outstanding awards, the weighted-average exercise price of outstanding options, and the number of shares
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remaining available for future award grants as of December 31, 2018.

Number of
Number of Weighted-average securities
securities to be issued exercise remaining available for
upon exercise of price of future issuance under
outstanding outstanding equity compensation plans
options, options, warrants (excluding shares reflected
warrants and rights) (1) and rights in column (a))

Plan category (a) (b) (c)

Equity compensation plans

approved by stockholders 3,204,731 (1) $ 20.17 (2) 11,614,373 (3)

(1) Of these shares, 471,520 were subject to options still outstanding under the 2011 Plan, 2,354,435 were subject to
stock unit awards then outstanding under the 2011 Plan (which currently count as 4,708,870 under the 2011 Plan
(2 shares for each share issued), 280,426 were subject to stock unit awards then outstanding under the 2018 Plan
(which count as 560,852 under the 2018 Plan) and 98,350 were subject to options still outstanding under the 2006
Plan. Of the 2,634,861 shares subject to stock unit awards under the plans described above, 1,547,556 shares are
subject to performance-based awards assuming that the maximum level of performance with respect to such
awards is achieved. Note that the actual number of shares to be issued with respect to these performance-based
awards will vary depending on the applicable level of performance achieved, with such number ranging from zero
to the maximum level indicated above.
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(2) This weighted-average exercise price does not reflect the shares that will be issued upon the payment of
outstanding restricted stock units and is calculated solely with respect to outstanding unexercised stock options.

(3) Represents 10,656,593 shares available for future issuance under the 2018 Plan, and 957,780 shares available for
future issuance under the 2012 ESPP. Shares available under the 2018 Plan may be used for any type of award
authorized in the 2018 Plan (subject to certain limitations of the 2018 Plan) including stock options, stock

appreciation rights, stock units, restricted stock, performance-based awards, stock bonuses and other awards
payable in share of our common stock.

20

Table of Contents 50



Edgar Filing: CORELOGIC, INC. - Form DEF 14A

Table of Conten
CORPORATE GOVERNANCE AND BOARD MATTERS
Committees of the Board; Committee Charters

There are currently four standing committees of the Board: the Audit Committee, the Compensation Committee, the
Nominating and Corporate Governance Committee and the Strategic Planning and Acquisition Committee. In addition
to the four standing committees, the Board may approve, and has from time to time approved, the creation of special
committees or subcommittees to act on behalf of the Board.

Each of the standing committees operates under a written charter adopted by the Board. The charters of the Audit
Committee, Compensation Committee and Nominating and Corporate Governance Committee are available on the
Investors section of our website under Leadership & Governance Highlights at www.corelogic.com. Each committee
reviews and reassesses the adequacy of its charter annually, conducts annual evaluations of its performance with
respect to its duties and responsibilities as laid out in the charter, and reports regularly to the Board with respect to the
committee s activities.

Audit Committee

Members Committee Functions

David F. Walker*, Chairman overseeing the integrity of our financial reporting processes in consultation with
the independent auditor, management and our internal audit function;
J. David Chatham

John C. Dorman*
reviewing internal auditing procedures and results;
Paul F. Folino

Mary Lee Widener
appointing, compensating, retaining, evaluating and overseeing our independent
registered public accounting firm;

Meetings in 2018: six

engaging with our compliance and risk management executives to review the state
of enterprise risk management and compliance programs with a view to
* Our Board has determined that understanding the steps management has taken to monitor and control our major
each of Messrs. Walker and risk exposures;
Dorman is an audit committee
financial expert within the
meaning of the SEC s rules and
regulations and that each reviewing with internal counsel the state of litigation, claims and regulatory
member of our Audit Committee matters and overseeing our compliance with legal and regulatory matters;
is independent under applicable
SEC rules and the listing
standards of the NYSE and is
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discussing with management, internal audit and external advisors the state of
internal controls and our practices with respect to financial disclosure;

directing and supervising investigations into matters within the scope of its duties;

and

reviewing with the independent registered public accounting firm the plan and
results of its audit and determining the nature of other services to be performed by,
and fees to be paid to, such firm.

The Audit Committee has established procedures to receive, retain and address
complaints regarding accounting, internal accounting controls or auditing matters,
and for the submission by our employees or third parties of concerns regarding
questionable accounting or auditing matters or other ethics and compliance-related
matters. Our 24-hour, toll-free hotline is available for the submission of such
concerns or complaints at 1-888-632-5395 or concerns or complaints may also be
reported online at https://corelogic.alertline.com. To the extent required by
applicable law, individuals wishing to remain anonymous or to otherwise express
their concerns or complaints confidentially are permitted to do so.
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Compensation Committee

Members

J. David Chatham, Chairman
Paul F. Folino

Claudia Fan Munce

Thomas C. O Brien

Jaynie Studenmund

Meetings in 2018: six
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Committee Functions

establishing and reviewing our compensation philosophy;

overseeing the design and reviewing the operation of all executive compensation
and employee benefit plans and programs;

reviewing and approving corporate goals and objectives relevant to the
compensation of our chief executive officer, including annual performance
objectives, and evaluating our chief executive officer in light of those objectives;

reviewing and approving the compensation of our executive officers;

reviewing and approving awards of equity under the Company s equity-based
plans;

responsibility for review and approval of employment agreements with our chief
executive officer and other executive officers; and

exercising oversight of the Company s disclosures regarding executive
compensation, including reviewing the Compensation Discussion and Analysis
contained in our proxy statement and preparing the Compensation Committee
Report for inclusion in our proxy statement.

The Compensation Committee also has key oversight responsibilities in the
following areas, all of which are described in more detail elsewhere in this proxy
statement:

assessing risk in relation to the Company s compensation policies and practices;

53



Edgar Filing: CORELOGIC, INC. - Form DEF 14A

reviewing and making recommendations to the Board concerning development
and succession planning; and

reviewing and recommending to the Board the form and level of non-management
director compensation.

Committee Advisors. Pay Governance LLC ( Pay Governance ) was retained as the Compensation Committee s
independent compensation consultant. The Compensation Committee also seeks input from our Chief Executive
Officer, Chief Financial Officer, Chief Human Resources Officer and Chief Legal Officer when making decisions
regarding compensation matters. During 2018, Pay Governance attended all six Compensation Committee meetings.

Pay Governance provided to the Compensation Committee, among other things, guidance as to our peer group for
2018 compensation for executive compensation comparison purposes; director compensation for 2018; and
determining 2018 total compensation of each of our executive officers and the material elements of total
compensation, including (1) annual base salaries, (2) target cash bonus amounts and (3) the structure and target
amount of long-term incentive awards.

Pay Governance did not perform any services for the Company and the Compensation Committee does not believe
that the services performed by Pay Governance raised any conflict of interest. The Compensation Committee regularly
reviews the services provided by its independent compensation consultant.

Committee Independence. Our Board has determined that each member of our Compensation Committee is
independent under applicable listing standards of the NYSE. In making its independence determination for each

member of the Compensation Committee, our Board considered whether the director has a relationship with us that is

material to the director s ability to be independent from management in connection with the duties of a compensation

committee member. In addition, our Board has determined that each of Messrs. Chatham, Folino, O Brien and

Ms. Studenmund is a non-employee director for purposes of Rule 16b-3 under the Exchange Act and satisfies the

requirements of an outside director for purposes of Section 162(m) of the Code.
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Equity Awards Committee. The Equity Awards Committee was created by the Board in 2016 and has been
delegated limited authority to approve and establish the terms of equity awards granted to eligible participants under
our equity incentive plans. Mr. Martell is the sole committee member.

ominating and Corporate Governance Committee

Members Committee Functions

Thomas C. O Brien, Chairman identifying individuals qualified to become directors on our Board;
Douglas C. Curling

Paul F. Folino recommending to the Board candidates for election at annual meetings by the
stockholders and candidates to fill vacancies and newly-created directorships;
Vikrant Raina

Jaynie Studenmund
overseeing the evaluation of the Board; and

Meetings in 2018: three
developing, recommending to the Board and periodically reviewing the corporate
governance principles and policies applicable to us.

Board Diversity. We do not have a formal policy for the consideration of diversity in identifying nominees for
director. However, the Nominating and Corporate Governance Committee recognizes the benefits associated with a
diverse board and, as indicated above, considers diversity as a factor when identifying and evaluating candidates for
membership on our Board. The Nominating and Corporate Governance Committee utilizes a broad conception of
diversity, including professional and educational background, prior experience on other boards of directors (both
public and private), political and social perspectives as well as race, gender and national origin. Utilizing these factors,
and the factors described below under Evaluation of Director Nominees , the Nominating and Corporate Governance
Committee makes recommendations, as it deems appropriate, regarding the composition and size of the Board. The
priorities and emphasis of the Nominating and Corporate Governance Committee and of the Board may change from
time to time to take into account changes in business and other trends and the portfolio of skills and experience of
current and prospective Board members.
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Stockholder Recommendations for Director Nominees. The Nominating and Corporate Governance Committee has
adopted procedures by which certain of our stockholders may recommend director nominees to the Board. In
particular, the Nominating and Corporate Governance Committee has established a policy whereby it will accept and
consider, in its discretion, director recommendations from any stockholder holding in excess of 5% of our outstanding
common stock. Such recommendations must include the name and credentials of the recommended nominee and
should be submitted to our Secretary at our address included in this proxy statement. The Nominating and Corporate
Governance Committee will evaluate director candidates recommended by stockholders for election to our Board in
the same manner and using the same criteria as used for any other director candidate (as described below). If the
Nominating and Corporate Governance Committee determines that a stockholder-recommended candidate is suitable
for membership on our Board, it will include the candidate in the pool of candidates to be considered for nomination
upon the occurrence of the next vacancy on our Board or in connection with the next annual meeting of stockholders.
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Evaluation of Director Nominees. While the Nominating and Corporate Governance Committee has no specific
minimum qualifications in evaluating a director candidate, it takes into account all factors it considers appropriate in
identifying and evaluating candidates for membership on our Board, including some or all of the following: strength
of character, an inquiring and independent mind, practical wisdom, mature judgment, career specialization, relevant
industry experience, relevant technical skills, reputation in the community, diversity and the extent to which the
candidate would fill a present need on the Board. The Nominating and Corporate Governance Committee makes
recommendations to the full Board as to whether or not incumbent directors should stand for re-election. However, if
we are legally required by contract or otherwise to provide third parties with the ability to nominate directors, the
Nominating and Corporate Governance Committee may adjust its evaluation process for the designated candidates to
reflect our contractual obligations with respect to their nomination. The Nominating and Corporate Governance
Committee conducts all necessary and appropriate inquiries into the background and qualifications of possible
candidates and may engage a search firm to assist in identifying potential candidates for nomination.

Strategi ing and Acquisition Committee
Members Committee Functions

John C. Dorman, Chairman formulating, monitoring and revising a strategic plan for the Company, as well as
product and business strategies;
Douglas C. Curling

Paul F. Folino
considering market and industry trends that could impact the Company s strategic
Frank D. Martell plans;

Claudia Fan Munce
Vikrant Raina ensuring the Board is presented with all necessary and desirable information and

advice to assess, review, challenge and approve the Company s strategic plan;
David F. Walker

reviewing acquisition strategies and acquisition candidates with the Company s
Meetings in 2018: three management;

recommending acquisition strategies and candidates to the Board, as appropriate;
and

overseeing and approving certain investment, merger, acquisition and divestiture
transactions proposed by the Company s management within the size and other
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limitations delegated by the Board from time to time.

Independence of Directors

Pursuant to the listing rules of the NYSE, a majority of the Board must be independent. A director will not qualify as
independent unless the Board affirmatively determines that the director has no material relationship with us (either
directly or as a partner, stockholder or officer of an organization that has a relationship with us). To assist in its
determination of director independence, the Board has adopted categorical director independence standards, which are
contained in our Corporate Governance Guidelines. The Corporate Governance Guidelines are available to
stockholders on the Investors section of our website under Leadership & Governance Highlights at
www.corelogic.com.

In accordance with applicable NYSE listing rules and our categorical director independence standards, the Board has
affirmatively determined that each of Messrs. Chatham, Curling, Dorman, Folino, O Brien, Raina and Walker, and
Mses. Munce, Studenmund and Widener is independent . Mr. Martell is not considered independent because he is
employed by us as a senior executive.

During 2018, each member of the Audit Committee, the Compensation Committee and the Nominating and Corporate
Governance Committee was determined by the Board to be independent in accordance with the applicable NYSE
listing rules and in accordance with our categorical director independence standards. The Board further determined
that each member of the Audit Committee and the Compensation Committee met the additional independence
standards applicable to those committees under the NYSE listing rules and the SEC.

24

Table of Contents 58



Edgar Filing: CORELOGIC, INC. - Form DEF 14A

Table of Conten
Board Leadership Structure

The offices of Chief Executive Officer and Chairman are separate. Mr. Folino has served as Chairman of our Board
since July 2014. Our Board believes that the separation of the offices of Chairman and Chief Executive Officer
continues to be appropriate as it allows our Chief Executive Officer to focus primarily on his management
responsibilities and the Chairman to oversee and manage the Board and its functions. Having an independent
Chairman promotes the independence of our Board and provides appropriate oversight of management and ensures
free and open discussion and communication among the non-management members of our Board. The Chairman also
chairs and coordinates the agenda for executive sessions of the non-management directors.

Our Corporate Governance Guidelines provide that the Board shall annually elect a lead director by a majority vote of
the independent directors unless the Chairperson of the Board is an independent director, in which case the
Chairperson of the Board will perform the functions of a lead director and no lead director shall be elected.

Mr. Folino, an independent director, is the Chairman and, as a result, we do not currently have a lead director.

Director Education

Directors are strongly encouraged to attend educational seminars regarding the Company s business, corporate
governance and other issues pertaining to their directorship. We also provide the Board with educational training from
time-to-time on subjects applicable to the Board and the Company, including with regard to industry and regulatory
developments, accounting, financial reporting, and corporate governance, using both internal and external resources.

Succession Planning

Among the Compensation Committee s responsibilities described in its charter is to oversee development and
succession planning for executive officers, and the Compensation Committee also oversees this for other key
members of senior management. The Board plans for succession of the CEO and periodically reviews senior
management selection and succession planning that is undertaken by the Compensation Committee. As part of this
process, the non-management directors annually review the Compensation Committee s recommended candidates for
senior management positions to see that qualified candidates are available for all positions and that development plans
are being utilized to strengthen the skills and qualifications of the candidates. The criteria used when assessing the
qualifications of potential CEO successors include, among others, strategic vision and leadership, operational
excellence, financial management, executive officer leadership development, ability to motivate employees, and an
ability to develop an effective working relationship with the Board.
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Risk Oversight

Full Board

To maximize long-term stockholder value, the Board s responsibilities in overseeing our businesses include

oversight of our key risks and management s processes and controls to regulate them appropriately. Our
management, in turn, is responsible for the day-to-day management of risk and implementation of appropriate risk
management controls and procedures. Although risk oversight permeates many elements of the work of the full
Board, the Board has delegated to certain committees specific risk oversight matters.

Audit Committee Compensation Committee

The Audit Committee has the most direct and systematic The Compensation Committee oversees

responsibility for overseeing risk management. The Audit Committee our compensation policies and practices

charter provides for a variety of regular and recurring responsibilities  and has assessed whether our

relating to risk, including: compensation policies encourage
excessive risk-taking. The Compensation
Committee has concluded that these
policies and practices are not reasonably

having responsibility for the internal audit function, with that likely to have a material adverse effect on
function having a direct line of communication to the us. In arriving at that conclusion, the
Audit Committee; Compensation Committee considered,

among other factors:

receiving reports from management and the internal audit function
regarding the adequacy and effectiveness of various internal controls; the metrics used to determine variable
compensation;

reviewing periodically with internal counsel legal and regulatory
matters that could have a significant impact on us and could indicate the portion of variable compensation paid
emerging areas of risk; in equity, which is either time-vested or
tied to the achievement of long-term
Company objectives;

overseeing accounting and risk management processes, including
receiving regular reports from our Chief Legal Officer; and
the amount of compensation paid as sales
commissions and the number of people to
whom such compensation is paid; and
discussing with management our guidelines and policies with respect
to risk assessment and enterprise risk management, including our
major risk exposures and the steps management has taken to monitor
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and control such exposures. controls, such as pricing limits, a
recoupment policy and financial
reconciliation processes for sales
crediting, quality checks that we employ

In performing these functions, the Audit Committee regularly and the approval process for certain

receives reports from management (including the Chief Executive compensation-related activities.

Officer, the Chief Financial Officer, the Controller and the Chief

Legal Officer) and internal auditors regarding our risk management

program (which incorporates our compliance, information & cyber

security, and business continuity programs), extraordinary claims and

losses, and significant litigation. The Board receives updates on risk

oversight from the Audit Committee and members of management.

Board Meetings and Attendance

Our Board held six meetings during 2018 and our non-management directors also met five times in executive session
without management present. Each director attended 75% or more of the total number of meetings of the Board and
meetings of the committees (if any) on which the director served during his or her respective tenure on the Board
during 2018. From time to time, our Board and committees also act by unanimous written consent as permitted by our
Bylaws and the Delaware General Corporation Law.

Retention of Outside Advisors

The Board and all of its committees have authority to retain outside advisors and consultants that they consider
necessary or appropriate in carrying out their respective responsibilities. The independent accountants are retained by,
and report directly to, the Audit Committee. In addition, the Audit Committee is responsible for the selection,
assessment, and termination of the internal auditors to which we have outsourced our internal audit function.
Similarly, the consultant retained by the Compensation Committee to assist in the evaluation of senior executive
compensation reports directly to that committee.
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Code of Conduct

The Board has adopted a Code of Conduct (the Code ) that applies to all employees, including our directors, Chief
Executive Officer, Chief Financial Officer, Controller, and persons performing similar functions, which has been

posted under Investors Leadership & Governance Highlights on our website www.corelogic.com. If we waive or amend
any provisions of the Code that apply to our directors and executive officers, including our Chief Executive Officer,

Chief Financial Officer, Controller and persons performing similar functions, we will disclose such waivers or

amendments on our website, at the address and location specified above, to the extent required by applicable SEC and
NYSE rules.

Corporate Governance Guidelines

The Board has adopted Corporate Governance Guidelines which have been posted under Investors Leadership &
Governance Highlights on our website www.corelogic.com. In addition to stating the standards that the Board applies
in determining whether or not its members are independent, these guidelines address, among other items, the
qualifications and responsibilities of our directors and describe fundamental aspects of our Board and certain of its
committees.

Director Overboarding Policy

Our Corporate Governance Guidelines provide that our directors may not serve on more than five public company
boards (including our Board), and our Audit Committee members may not serve on more than three public company
audit committees (including our Audit Committee), in each case, without prior Board approval. In each case, in
determining whether to grant such approval, the Board will consider the director s ability to devote sufficient time to
the activities of the Board and/or Audit Committee and the director s qualifications and contribution, or potential
contribution, to the Board and/or Audit Committee. As of the date of this proxy statement, all of our directors are in
compliance with the overboarding policy.

Board and Committee Evaluations

To increase their effectiveness, the Board and each of its committees perform an annual self-evaluation under the
direction of the Nominating and Corporate Governance Committee. The evaluation addresses, among other items,
attendance, preparedness, participation, candor and other measures of performance selected by the Board.

Director Attendance at Annual Meetings

We encourage our directors to attend the annual meetings of our stockholders, either in person or telephonically. All
eleven directors attended the 2018 annual meeting.

Communicating with Directors

Stockholders and other interested parties may communicate directly with members of the Board, including the
Chairman of the Board or any of the other non-management directors of our Company (individually or as a group), by
writing to such director(s) at:

CoreLogic, Inc.

c/o Chief Legal Officer and Secretary
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40 Pacifica, Suite 900

Irvine, CA 92618

Our Corporate Secretary reviews and promptly forwards communications to the directors, as appropriate.
Communications involving substantive accounting or auditing matters are forwarded to the Chair of the Audit
Committee. Certain items that are unrelated to the duties and responsibilities of the Board will not be forwarded such
as: business solicitation or advertisements; product- or service-related inquires; junk mail or mass mailings; resumes
or other job-related inquires; and spam and inappropriately hostile, threatening, potentially
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illegal or similarly unsuitable communications. Directors receiving communications will respond as such directors
deem appropriate, including the possibility of referring the matter to management of our Company, to the full Board
or to an appropriate committee of the Board.

Transactions with Management and Others

The Board has adopted a written policy regarding transactions with related persons that requires the approval or
ratification by the Board or the Nominating and Corporate Governance Committee of any transaction exceeding
$120,000 in which we are a participant and any related person has a direct or indirect material interest. A related
person includes a director, nominee for election as a director, executive officer, person controlling over 5% of our
common stock and the immediate family members of each of these individuals. Once a transaction has been
determined to require approval, the transaction will be reviewed and approved by either the Board or the Nominating
and Corporate Governance Committee. The Board or the Nominating and Corporate Governance Committee will
review and consider the terms, business purpose and benefits of the transaction to the Company and the related
person.

If a related party transaction is not pre-approved, then it must be brought to the Board or the Nominating and
Corporate Governance Committee for ratification as promptly as possible. No member of the Board or the Nominating
and Corporate Governance Committee may participate in the review or approval of a related party transaction in
which he or she has a direct or indirect interest, unless the Chairman of the Board or the chairperson of the
Nominating and Corporate Governance Committee requests such individual to participate.

The following types of transactions do not require pre-approval:

compensatory arrangements for service as an officer or director of ours, provided such compensation is approved by
the Compensation Committee;

transactions between us and our affiliates (other than directors and officers);

transactions involving a related person with only an indirect interest resulting solely from ownership of less than
10% of, or being a director of, the entity entering into a transaction with us;

ordinary course transactions involving annual payments of $100,000 or less; or

transactions involving indebtedness between us and a beneficial owner of more than 5% of our common stock or an
immediate family member of such beneficial owner, provided that the beneficial owner or family member is not an
executive officer, director or director nominee of ours or an immediate family member thereof.
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DIRECTOR COMPENSATION

The following table sets forth certain information concerning the compensation of our directors other than Mr. Martell

for the fiscal year ended December 31, 2018.

Name

J. David Chatham

Douglas C. Curling

John C. Dorman

Paul F. Folino

Claudia Fan Munce

Thomas C. O Brien

Vikrant Raina

Table of Contents

Fees Earned or

Paid in Cash
%

125,000

96,500

112,500

223,500

104,079

113,500

102,417

Stock
Awards (1)(2)

$)

159,978

159,978

159,978

159,978

159,978

159,978

159,978

Total

$

284,978

256,478

272,478

383,478

264,057

273,478

262,395
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Jaynie Miller Studenmund 101,500 159,978 261,478
David F. Walker 125,000 159,978 284,978
Mary Lee Widener 95,000 159,978 254,978

(1) The amounts shown reflect the aggregate grant date fair value of stock awards granted in 2018 computed in
accordance with the Financial Accounting Standards Board s Accounting Standards Codification Topic 718,
Compensation-Stock Compensation. We value the RSUs as of the grant date by multiplying the closing price of
our common stock on that date by the number of RSUs awarded. The stock awards were granted on May 1, 2018
to each non-management director.

(2) The aggregate numbers of RSUs held by each current non-management director as of December 31, 2018 were as
follows:

Restricted Stock Unit
Name Awards (#)
J. David Chatham 3,190
Douglas C. Curling 3,190
John C. Dorman 3,190
Paul F. Folino 3,190
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Claudia Fan Munce 3,190
Thomas C. O Brien 3,190
Vikrant Raina 3,190
Jaynie Miller Studenmund 3,190
David F. Walker 3,190
Mary Lee Widener 3,190

As described in the Compensation Discussion and Analysis, Pay Governance served as independent compensation
consultant for the Compensation Committee for 2018 and will continue to advise on the compensation of our directors
for 2019. During 2018, as part of its engagement with the Committee, Pay Governance:

provided advice on the selection of a peer group of companies for director compensation comparison purposes;

provided guidance on industry best practices and emerging trends and developments in director compensation;

reviewed director compensation; and

provided advice on determining the structure and amounts payable under our director compensation program.
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The Compensation Committee reviews and recommends to the Board the form and level of director compensation. In

December 2018, the Compensation Committee reviewed the Directors
changes for 2019; the Board affirmed the recommendation of the Compensation Committee.

The table below describes the components of the non-management director compensation program in effect during

2018:

Compensation Element

Annual Retainer Non-Management Directorf1)

Annual Equity Compensation RSU$2)

Annual Retainer Non-Management Board Chairman

Annual Retainer Committee Chair§l)

Audit Committee

Compensation Committee

Nominating and Corporate Governance Committee

Strategic Planning and Acquisition Committee

Annual Retainer Committee Member$1)

Audit Committee

Compensation Committee

Nominating and Corporate Governance Committee

Table of Contents

2018

$ 80,000

$ 160,000

$ 100,000

$ 25,000

$ 20,000

$ 15,000

$ 12,500

$ 15,000

$ 10,000

$ 7,500

Compensation Policy and recommended no
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Strategic Planning and Acquisition Committee $ 5,000

Fee for attendance of Board and Committee Meetings in Excess of

Designated Number (3) $ 2,000

(1) Committee chair retainer represents amounts paid to each committee chair for their service in addition to the
committee member annual retainer. Fees are paid in cash in equal quarterly installments. Fees are paid pro-rata for
directors joining the Board after the payment date.

(2) The award is granted and priced on the day of our annual meeting or, in the event of an out-of-cycle annual
meeting, such earlier date as may be approved by the Board, and vest on the first anniversary of the grant date (or
the day prior to the date of the annual meeting if earlier). Vesting of the award will accelerate upon death,
disability, retirement from the Board or a change in control. Directors joining the Board after the date of the
Annual Meeting will receive a pro rata annual RSU award on the date the director joins the Board, which will vest
on the same terms as the other annual RSU awards.

(3) Meeting fees paid only for meetings in excess of eight meetings of the Board, Audit Committee and Compensation
Committee, and in excess of four meetings of the Nominating and Corporate Governance Committee and Strategic
Planning and Acquisition Committee. Fees are paid in cash in connection with each such additional meeting.

Director Share Ownership Guidelines

We require our non-management directors to own a fixed amount of Company stock. The guidelines are based on a
multiple of the annual retainer and, beginning in 2018, require a value of at least $400,000 be held by each director.
Directors have five years from their date of election to the Board to reach the ownership requirement. All Company
securities owned outright or earned and subject only to time-based vesting restrictions, including deferred awards, are
credited toward the requirement.

Anti-Hedging and Pledging Policy
The Company maintains a policy that prohibits director transactions in put options, call options or other derivative

securities on an exchange or in any other organized market, as well as holding Company securities in a margin
account or otherwise pledging Company securities as collateral for a loan.
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EXECUTIVE OFFICERS

Set forth below is information regarding our current executive officers. Our executive officers are appointed annually
by the Board.

Frank D. Martell Age 59

President and Chief Biography is set forth under the heading Proposal 1  Election of Directors
Executive Officer above.

James L. Balas Age 48

Chief Financial Mr. Balas has served as the Company s Chief Financial Officer since April 2016.

Officer Mr. Balas joined CoreLogic in March 2011, as Senior Vice President, Controller and
principal accounting officer. In 2012, his role expanded to include oversight of finance in
addition to his other responsibilities. Prior to joining the Company, Mr. Balas held a
variety of senior finance leadership positions at several publicly-traded companies after a
successful 10-year career at Ernst & Young and Capgemini.

Barry M. Sando Age 59

Managing Director, Mr. Sando has served as the Company s Managing Director of Underwriting and

Underwriting and Workflow Solutions (and predecessor business segments) since June 2010, when we

Workflow Solutions became a stand-alone public company. Mr. Sando has more than 30 years experience in
the housing finance and property information business and previously served in various
executive positions with our predecessor company, FAC.

Arnold A. Pinkston Age 60

Chief Legal Officer

and Corporate
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Mr. Pinkston has served as the Company s Chief Legal Officer and Corporate Secretary
since January 2018. In this role, he oversees the global legal and compliance teams.
Previously, Mr. Pinkston served as Executive Vice President and General Counsel for
Allergan, Inc., a multi-specialty health care company, from 2011 to March 2015. From
2005 to 2011, Mr. Pinkston served as Senior Vice President, General Counsel and

Secretary for Beckman Coulter, Inc., a health care diagnostics and life sciences company.

From 1994 to 2005, he held various legal positions at Eli Lilly and Company, a global
pharmaceutical company, including Vice President and Deputy General Counsel.
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COMPENSATION DISCUSSION & ANALYSIS
This Compensation Discussion and Analysis ( CD&A ) describes our compensation program, including our

compensation strategy, philosophy, polices, programs and practices for our NEOs and the positions they held in 2018.
For purposes of this CD&A, the Committee refers to the Compensation Committee of our Board of Directors.

Named Executive Officer Position as of December 31, 2018

Frank D. Martell President and Chief Executive Officer

James L. Balas Chief Financial Officer

Barry M. Sando Managing Director, Underwriting and Workflow Solutions
Arnold A. Pinkston Chief Legal Officer and Corporate Secretary

2018 BUSINESS HIGHLIGHTS

Our compensation program is designed to align the interests of our executive officers with those of our stockholders
through execution in three areas of strategic focus: growth and innovation, operational excellence, and high
performing organization. In 2018, a majority of our NEOs compensation continued to be based upon our financial
performance and execution against these strategic priorities.

As we set our 2018 performance goals early in the year, we anticipated the potential for a high degree of volatility and
unpredictability based on expectations for the economic environment such as:

An increasing interest rate environment due to a strong US economy.

A decline in overall US mortgage origination unit volumes by approximately 10% compared to 2017 levels as the
onset of rising interest rates would unfavorably impact mortgage refinance activity.

Continuing impact on mortgage origination purchase volumes due to multiple factors such as tight inventory

supply, insufficient supply of new housing stock, and affordability, all of which we expect to continue for the

foreseeable future.
We delivered strong operating and financial results in 2018 despite significant US mortgage market headwinds. In the
face of these headwinds, we reduced our overall cost structure by more than $20 million through productivity
initiatives and cost management, continued to invest in future growth and productivity initiatives, and completed
targeted acquisitions to enhance our business mix by increasing our non-mortgage and international footprints while
driving higher technology platform revenues. We invested in next generation technology capabilities focusing on data
structures and visualization, technology platforms, and advanced automation techniques, which we expect will set a
foundation for future growth and margin expansion. Finally, we enhanced our infrastructure capabilities as we
initiated our migration to the Google Cloud platform.

Notable financial accomplishments in 2018 include:
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Significant market outperformance as our 2018 revenues were down 3%, as compared with a 15% estimated drop in
overall US mortgage market unit volumes.

Increased adjusted EBITDA by 3% and adjusted EPS by 15%, supported by our productivity and cost initiatives.

Generated $258 million of free cash flow while reinvesting to drive future growth and margin expansion.

Delivered more than $20 million in cost management and productivity benefits.

Repurchased approximately 3% of our outstanding common shares.
We attribute these results to management s ability to navigate market volatility and maintain focus in a time of
significant change, with strong leadership from Mr. Martell.
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EXECUTIVE COMPENSATION HIGHLIGHTS

Since 2011, we have grown revenues at an annual compounded rate of 7%, operating margin by 821 bps and
adjusted EPS by 24%.

We aligned annual incentives to rigorous financial targets. The Company s underlying pay-for-performance
approach is intended to reward management appropriately in light of below- and above-expected performance results
through use of a weighted combination of three performance metrics. For 2018, the Company exceeded its adjusted
EBITDA target by 2.7%, but fell below target for revenue (-4.6%) and FCF (-2.4%). Combined results for revenue,
adjusted EBITDA and FCF generated funding for corporate participants in our annual cash bonus plan, the ICP, of
96.7% of target.

We assessed and rewarded our most significant strategic accomplishments. Our decisions on ICP awards took
into consideration a number of key accomplishments in 2018 across our three strategic areas as noted below. Based on
overall strong strategic accomplishments in the face of a challenging revenue environment, and individual
contributions to those accomplishments, the Committee awarded our four NEOs from 110% to 131% of target. Total
resulting payouts for our NEOs ranged from 95% to 100% of the overall ICP target for 2018.

Strategic Focus 2018 Accomplishments
Growth and Core mortgage businesses out-performed US mortgage market volume trends
Innovation

Expanded deployment of solutions bundling intended to secure significant market share
gains

Completed several acquisitions to expand and scale our platform, international, and
insurance capabilities footprint
Operational Excellence Exceeded productivity savings targets

Invested in data technology enhancements, artificial intelligence, and visualization to
enhance future growth and offering capabilities

Launched migration to Google Cloud to further technology infrastructure capabilities
and efficiencies

Enhanced the vendor supply chain to improve quality, security, and IP protection
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Generated strong free cash flow, which was modestly below target, despite enhanced
investment levels to support future growth and productivity
High Performing Developed employee engagement action plans based on a global employee satisfaction
Organization survey (93% employee participation)

Expanded the talent review process to emphasize the development of high-potential
talent

Continued transformation of shared services functions to enhance quality and reduce
cost, and invested in automation and systems related to finance and human capital

Initiated a focused, long-term incentive program for our top 40 business leaders
(excluding the CEO) to accelerate growth and margins

Strong Stockholder Support on Say on Pay

Our Board and management are committed to maintaining sound and effective compensation and governance policies
and programs designed to build value for our stockholders. At our 2018 Annual Meeting, 98% of the votes cast were
in favor of the advisory vote to approve our executive compensation paid in 2017. With this support in favor of our
existing compensation program, absence of negative feedback from our stockholder outreach effort, and following its
regular review of our practices, the Committee determined to continue our 2017 compensation program in 2018 with
only minor adjustments.
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Active Engagement with Our Stockholders

The Board and executive management are committed to engaging with our stockholders. Throughout the year,
executive management proactively and consistently meets with current and prospective stockholders to discuss our
strategic priorities, operational performance, and financial results. Also, through these discussions or separate outreach
efforts, we seek to engage our top stockholders to solicit feedback on corporate governance, our compensation
program, and related matters. In 2018, we conducted such outreach to our top stockholders representing a majority of
our outstanding shares; these stockholders did not express concerns over our corporate governance practices or
compensation program design.

We did not make across-the-board increases in base salaries for the 6th consecutive year. Notwithstanding strong
results, consistent with our practices in recent years, the Committee did not increase NEO base salaries for market
trends. The Committee adjusted Mr. Martell s salary in recognition of his strong leadership and management of the
business through a challenging US mortgage market environment. The Committee also adjusted the salary for

Mr. Balas in recognition of his continued strong leadership in his CFO role. The new salaries for Mr. Martell and

Mr. Balas move each of them to more competitive pay levels.

GOOD PAY GOVERNANCE PRACTICES

The Committee oversees the design and administration of our compensation program and evaluates it against

competitive practices, legal and regulatory developments and corporate governance trends. The Committee has
incorporated the following governance features into our compensation program:

What We Do

Review total compensation relative to the median of a peer group of industry-aligned companies with similar
executive talent needs

Tie annual incentives to achievement of multiple rigorous financial and operating goals

Use performance-based vesting for 50% of long-term compensation, tied to achievement of stretch EPS targets
and TSR relative to our peers

Cap performance-based vesting of performance shares at 150% of target if 3-year TSR ranks below 55t percentile

Require achievement of threshold adjusted net income level to be eligible to vest in RSU awards

Maintain robust stock ownership guidelines and require covered executives to retain 50% of net after-tax shares
earned until the guidelines are met
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Maintain a claw-back policy for incentive payments

Use an independent compensation consultant retained directly by the Committee, in its sole discretion, who
performs no consulting or other services for management

Require double-trigger for accelerated vesting upon termination of employment following a change in control

Assess annually potential risks relating to the Company s compensation policies and practices
What We Don t Do

x Incentivize participants to take excessive risks
x  Award bonuses to our executive officers outside of our ICP

x  Allow margining, derivative, or speculative transactions, such as hedges, pledges, and margin accounts, by
executive officers

x  Provide excessive perquisites

x  Provide excise tax gross-ups upon termination with a change in control or tax gross-ups for other compensation
x  Allow for repricing of stock options without stockholder approval

x Pay single-trigger change-of-control cash payments or have single-trigger equity vesting
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PAY PHILOSOPHY

We pay for performance. Our compensation program is heavily weighted toward performance-based compensation
that provides a direct link between rigorous goals for corporate performance and pay outcomes for our executive
officers. Our annual ICP also ties pay outcomes to the achievement of key strategic objectives that we believe will

drive longer-term value to stockholders. We believe that our compensation program provides effective incentives for
strong operating results by appropriately aligning pay and performance. Our philosophy is designed to:

Compensation Philosophy Attract, motivate and retain highly-qualified executive officers critical to our
long-term success

Align the interests of our executive officers with the interests of our stockholders

Reward executive officers for achieving pre-defined rigorous financial goals and
strategic objectives that may not yield current-period financial results but are
expected to position us for enhanced results in future periods

Encourage strategic long-term development and profitable investment in the business

Motivate and reward appropriate risk-taking to grow the business

Support pay practices with strong corporate governance and independent board

oversight

Compensation Program 1 Base salary
Primary Elements

2 Annual cash incentive compensation plan award
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3 Long-term equity incentives

4 Other compensation (welfare, retirement, termination and other benefits)

Our compensation program emphasizes performance-based incentives. 86% of our CEO compensation and 75%
of the compensation for the other NEOs is performance-based. The chart below illustrates our pay mix.
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We increase base salaries based on performance or promeotion. Our practice is to benchmark compensation
annually but to increase an NEO s base salary only when warranted by sustained performance, an increase in the scope
of responsibilities or significant gaps to competitive pay levels. Only Messrs. Martell and Balas received base salary
increases in 2018 to recognize performance and move their respective salaries to more competitive levels.

We set rigorous goals in our incentive plans. We set challenging goals for both our annual incentive and long-term
equity plan. We outperformed US mortgage market trends and delivered single-digit top line growth in our core
operations, resulting in the achievement of our adjusted EBITDA target and near-achievement of our revenue and FCF
targets.

We use strategic goals in our ICP. Results on strategic goals represent 25% of the annual ICP opportunity for our
executive officers. We believe this approach rewards the accomplishment of key objectives that will drive future
performance. The Committee separately determines the portion of the funded amount that should be paid as a result of
achievement of the assigned objectives. The Committee carefully evaluates management s accomplishments relative to
the goals, as further described below.

We focus on long-term stockholder value. Nearly 70% of the total compensation opportunity for our CEO is based
on achievement of stockholder-aligned performance and the value of our shares. For other NEOs, over half of their
total target compensation opportunities are tied to these stockholder results.

Our equity grants are tied to performance. In 2018, 50% of the target value of our long-term incentive awards for
our CEO and other NEOs was granted in the form of performance-based restricted stock units ( PBRSUs ) that vest
based on achievement of adjusted EPS results relative to target and TSR relative to the companies in our Peer Group
(as described and defined later in this section). The remaining 50% of the target value of our long-term incentive
awards was granted in the form of RSUs that require us to achieve a threshold adjusted net income level in order to be
eligible to vest. We set rigorous goals in our PBRSU awards, as reflected in the variability of payouts in the last three
awards. The payouts above target reflect improved performance. In addition, to further incentivize the expansion of
adjusted EBITDA margin between 2018 and 2020, we granted certain key executives, including our NEOs but
excluding our CEO, an additional performance-based long-term incentive award in 2018 (see the description of the
A30 Award below).

3-Year PBRSU Payouts
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2018 COMPENSATION PROGRAM OVERVIEW

The following table describes our pay program including the role and purpose for each aspect of it.

ELEMENT

REWARDS STRATEGY

BASE SALARY

ANNUAL INCENTIVE

PROGRAM (ICP)

Performance-
Based Restricted

Stock Units

(PBRSUs)

LONG-TERM

Table of Contents

DESCRIPTION

Review target total pay relative
to market median and

determine individual pay based
on experience and performance

Tie approximately 75% or
more of target pay opportunity
to operating results and share
price performance

Competitive fixed
compensation

Base salary increased primarily
for promotions or adjusted for
competitive pay levels

Base incentives on
performance against rigorous
targets for revenue, adjusted
EBITDA, FCF and strategic
goals

50% of 2018 total LTI grant
value for executive officers

Shares earned based on 3 years
of adjusted EPS performance,
modified by TSR relative to

ROLE AND PURPOSE

Provide market-competitive
mix of base salary, cash
incentives and equity
incentives

Align compensation to results
for our stockholders

Provide competitive level of
fixed pay to attract, motivate
and retain highly-qualified
executives

Limited salary increases
control fixed costs and
emphasize pay for
performance

Motivate and reward
achievement of key financial
goals and strategic
accomplishments that drive
stockholder value

Focus and reward for
achievement of operating
results over the long term

Use of operating results and
relative TSR ensures
alignment of payouts with our
performance relative to the
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Restricted Stock
Units (RSUs)

RETIREMENT PROGRAMS

PERQUISITES

Table of Contents

our peers

50% of 2018 total LTI grant
value for executive officers

Grants vest ratably over three
years

Requires achievement of
threshold adjusted net income
goal to be eligible for vesting

401(k) program for all
employees

Legacy supplemental executive
retirement plan frozen in 2010
with no new entrants allowed

Limited benefits available

37

broader market

EPS growth historically has
been highly aligned with our
share price

Enhance retention of key
talent

Value at vesting based on
share price, which aligns
executives with stockholders
interests

Provide market-prevalent
retirement programs

Focus executives on
accumulating savings

Focus executives on rewards
from value-creating activities

82



Edgar Filing: CORELOGIC, INC. - Form DEF 14A

Table of Conten
Determining Pay

Generally, in determining base salary, target annual ICP and guidelines for long-term equity awards, the Committee
considers several factors including, but not limited to, the executive officer s:

role, including the scope and complexity of responsibilities;
experience and capabilities, including institutional knowledge;
contributions or responsibilities beyond the typical scope of the role;
individual performance;

positioning relative to our other executive officers;

difficulty in recruiting a replacement; and

competitive compensation opportunities provided by our peers and other competitors for similar executive talent.
Our philosophy is to incentivize and reward executive officers for future performance. While the Committee regularly
reviews executive officer equity grants and vesting, it does not consider prior stock compensation gains (PBRSU
payouts or restricted stock awarded in prior years) in setting future compensation levels.

Peer Group and Benchmarking

To monitor competitive compensation practices, the Committee relies primarily upon data compiled from public
filings of selected companies (our Peer Group ) that it considers to be competitors or appropriate comparators for
executive talent. The Committee reviews and approves the Peer Group annually. Criteria for Peer Group selection
include firms that operate in data, information and analytics and related businesses. Our 2018 Peer Group is presented
in the table below.

CORELOGIC 2018 PEER GROUP

Comparator Group Rationale
Data Direct

Market Comparable Comparable Talent
Revenue Valu&BITDA MarginRevenue Size Market Value Analytics Competitor

(SMM) ___(SMM) (%)
$ 7875 $ 8,653 14%
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Fidelity National
Financial, Inc.

First American
Financial Corporation
Broadridge Financial
Solutions, Inc.
Gartner, Inc.

Global Payments Inc.
Equifax Inc.

Paychex, Inc.
Euronet Worldwide,
Inc.

FleetCor
Technologies, Inc.
Verisk Analytics, Inc.
Teradata Corporation
Jack Henry &
Associates, Inc.
Black Knight, Inc.
Fair Isaac Corporation
CSG Systems
International, Inc.
75th Percentile

50th Percentile

25th Percentile
CoreLogic, Inc.

Notes:
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$ 5,812

$ 4,330
$ 3,901
$ 3,540
$ 3,415
$ 3,381

$ 2,492

$ 2,400
$ 2,352
$ 2,202

$ 1,537
$ 1,096
$ 1,032

$ 833
$ 3,901
$ 2,492
$ 1,537
$ 1,839

$ 4,990

$11,237
$11,620
$16,316
$11,229
$23,395

$ 5,279

$ 16,464
$ 17,950
$ 4,534

$ 9,780
$ 6,732
$ 5415

$ 1,059
$16,316
$ 9,780
$ 5,279
$ 2,692

14%

19%
15%
36%
25%
42%

19%

54%
45%
7%

31%
34%
23%

19%
36%
23%
15%
23%

Data above reflects most recent fiscal year (2018) results when available; if FY 18 financial results not yet released at

the time of this report, revenue and EBITDA data reflect 12-month trailing results for Q4 of 2017 and Q1 - Q3 of

2018.
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The Committee reviews executive officer pay relative to the median pay of comparable positions in Peer Group
companies and, as appropriate, relevant survey data from nationally-recognized consulting and data firms such as
Willis Towers Watson, Mercer and Equilar, scoped to a comparable revenue size for us, from both general industry
and the high technology sector.

2019 Peer Group Considerations

Historically, the Company s peer group has been challenging to construct as there are few firms that operate with
highly comparable business mixes. Peers have generally been information and servi