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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On April 15, 2019, IHS Markit Ltd. (“IHS Markit”), through its subsidiary, Markit Group Limited, entered into an amended and restated employment
agreement (the “Employment Agreement”) with Mr. Lance Uggla, the Chairman and Chief Executive Officer of IHS Markit (the “Executive”), which
amended his previous employment agreement with legacy Markit Ltd. entered into prior to the merger between IHS Inc. and Markit Ltd. The Employment
Agreement had an effective date of April 12, 2019.
The Employment Agreement memorializes the Executive’s current compensation arrangements, including his base salary and target annual cash incentive
opportunity. Further, the Employment Agreement, among other things, provides that:
•

Upon the Executive’s termination of employment due to death or disability, he will be entitled to receive, among other things, (i) any (a) unvested
time-based equity awards will fully vest within sixty days of his termination date and (b) unvested performance-based equity awards will continue to
vest, according to the vesting schedule in effect as of his termination date, based on IHS Markit’s actual performance, and (ii) continued health
coverage for 24 months for the Executive or the Executive’s family in the event of his death.

•

Upon the Executive’s termination of employment without cause or for good reason (as such terms are defined in the Employment Agreement), he
will be entitled to receive, among other things, (i) a severance amount equal to one times the sum of the Executive’s base salary and target annual
cash incentive opportunity, plus a prorated bonus payment for the fiscal year of termination based on IHS Markit’s actual level of performance, (ii)
continued health coverage for 24 months and (iii) continued vesting, according to the vesting schedule in effect as of his termination date, of any
(A) unvested time-based equity awards, prorated based on service during the vesting period and (B) unvested performance-based equity awards,
prorated based on service during the performance period and vesting based on actual performance.

•

Upon the Executive’s termination of employment without cause or for good reason that occurs within 18 months of a change in control, he will be
entitled to receive, among other things, (i) a severance amount equal to two times the sum of the Executive’s base salary and target annual cash
incentive opportunity, plus a prorated bonus payment for the fiscal year of termination based on target level of performance, (ii) continued health
coverage for 24 months and (iii) any unvested equity awards will fully vest within sixty days of his termination date, with performance-based equity
awards vesting based on target level of performance.

•

Upon the Executive’s retirement, he will be eligible to receive benefits provided in any retirement policy then in place for similarly-situated
executives of IHS Markit.

•

In the event that the Executive terminates his employment, he must provide 6 months’ written notice, which IHS Markit may waive in whole or in
part.

•

The Executive will be subject to post-termination non-competition and non-solicitation covenants for a period of at least 12 months and perpetual
non-disparagement and confidentiality covenants.

The foregoing description of the Employment Agreement with the Executive does not purport to be complete and is qualified in its entirety by reference to
the complete agreement, a copy of which will be filed as an exhibit to our next periodic filing with the Securities and Exchange Commission.
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