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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-A/A

(Amendment No. 1)

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES

PURSUANT TO SECTION 12(b) OR (g) OF

THE SECURITIES EXCHANGE ACT OF 1934

IHS INC.

(Exact name of registrant as specified in its charter)

Delaware 13-3769440
(State or other jurisdiction of incorporation or

organization)
(I.R.S. Employer Identification No.)

15 Inverness Way East 80112
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Englewood, CO
(Address of principal executive offices) (Zip Code)

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class

to be so registered

Name of each exchange on which

each class is to be registered
Class A Common Stock, $0.01 par value per share New York Stock Exchange

If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is
effective pursuant to General Instruction A.(c) or (e), check the following box.  x

If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is
effective pursuant to General Instruction A.(d) or (e), check the following box.  ¨

If this form relates to the registration of a class of securities concurrently with a Regulation A offering, check the
following box.  ¨

Securities Act registration statement or Regulation A offering statement file number to which this form relates: Not
applicable (if applicable)

Securities to be registered pursuant to Section 12(g) of the Act:

Not applicable

(Title of class)
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EXPLANATORY NOTE

This Amendment No. 1 to Form 8-A is filed by IHS Inc., a Delaware corporation, to amend the Form 8-A filed with
the Securities and Exchange Commission (the �SEC�) on May 23, 2005 (the �Original Form 8-A�), in order to remove the
description of the Series A junior participating preferred stock purchase rights (the �Rights�) registered pursuant to the
Original Form 8-A, which Rights expired on November 10, 2015. This Amendment No. 1 to Form 8-A amends and
restates in its entirety the Original
Form 8-A.

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 1. Description of Registrant�s Securities to be Registered.
The terms �we,� �us� and �our� refer to IHS Inc., a Delaware corporation.

Our authorized capital stock consists of 160,000,000 shares of Class A common stock, $0.01 par value (the �Class A
common stock�), and 1,600,000 shares of preferred stock, which our board of directors may issue with or without par
value. The Class A common stock is our only class of common stock outstanding. No preferred stock is outstanding as
of the date hereof.

A description of our Class A common stock follows.

General

Voting Rights. The holders of our Class A common stock are entitled to one vote per share on all matters to be voted
upon by the stockholders. We have not provided for cumulative voting for the election of directors in our certificate of
incorporation.

Dividend Rights. Subject to preferences that may be applicable to any outstanding preferred stock, the holders of
Class A common stock are entitled to receive ratably such dividends, if any, as may be declared from time to time by
the board of directors out of funds legally available therefor. See �Market for the Registrant�s Common Equity, Related
Stockholder Matters and Issuer Purchases of Equity Securities�Dividend Policy� in our Annual Report on Form 10-K
for the year ended November 30, 2014, which is incorporated by reference herein. In the event a dividend is paid in
the form of shares of common stock or rights to acquire common stock, the holders of Class A common stock shall
receive Class A common stock, or rights to acquire Class A common stock, as the case may be.

Conversion. Our Class A common stock is not convertible into any other shares of our capital stock.

Liquidation Rights. In the event of liquidation, dissolution, distribution of assets or winding up, the holders of Class A
common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to prior
distribution rights of preferred stock, if any, then outstanding.
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Other Matters. The Class A common stock has no preemptive or other subscription rights. There are no redemption or
sinking fund provisions applicable to the Class A common stock. All outstanding shares of Class A common stock are
fully paid and non-assessable.

Anti-Takeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws

Under Delaware law, our certificate of incorporation and our bylaws contain certain provisions, which are
summarized below, that:

� are expected to discourage coercive takeover practices and inadequate takeover bids;

� are designed to encourage persons seeking to acquire control of us to first negotiate with our board of
directors;

� could have the effect of delaying, deferring or discouraging another party from acquiring control of us;

� could inhibit temporary fluctuations in the market price of our common stock that often result from
actual or rumored hostile takeover attempts;

� could prevent changes in our management; and

� could make it more difficult to accomplish transactions that stockholders may otherwise deem to be in
their best interests.

Classified Board. Our certificate of incorporation provides that our board of directors is divided into three classes of
directors, with the classes to be as nearly equal in number as possible. As a result, approximately one-third of our
board of directors are elected each year. The classification of directors has the effect of making it more difficult for
stockholders to change the composition of our board. Our certificate of incorporation and bylaws provide that the
number of directors will be fixed from time to time exclusively pursuant to a resolution adopted by a majority of the
board but must consist of not less than three or more than fifteen directors.

Removal of Directors; Vacancies. Under the Delaware General Corporation Law (the �DGCL�), unless otherwise
provided in our certificate of incorporation, directors serving on a classified board may be removed by the
stockholders only for cause. Our certificate of incorporation and bylaws provide that directors may be removed only
for cause and only upon the affirmative vote of the holders of at least 66 2/3% of the votes of the outstanding shares of
our common stock entitled to be cast in the election of directors. In addition, our certificate of incorporation provides
that any vacancies on our board of directors will be filled only by the affirmative vote of a majority of the remaining
directors even if the number of directors voting would not constitute a quorum.
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Supermajority Provisions. The DGCL provides generally that the affirmative vote of a majority of the outstanding
shares entitled to vote is required to amend a corporation�s certificate of incorporation or bylaws, unless the certificate
of incorporation requires a greater percentage. Our certificate of incorporation provides that the following provisions
in the certificate of incorporation may be amended only by a vote of 66 2/3% or more of all of the votes of the
outstanding shares of our common stock entitled to be cast:

� the classified board, including the election and term of our directors;

� the removal of directors and the filling of vacancies on our board of directors;

� the prohibition on stockholder action by written consent;

� the ability to call a special meeting of stockholders being vested solely in the chairman of our board of
directors or our president or corporate secretary acting at the direction of our board of directors;

� the ability of our board of directors to adopt, amend and/or repeal our bylaws without a stockholder
vote; and

� the amendment provision requiring that the above provisions be amended only with a 66 2/3%
supermajority vote.

In addition, our certificate of incorporation grants our board of directors the authority to amend our bylaws without a
stockholder vote in any manner that is consistent with the laws of the State of Delaware and our certificate of
incorporation. Our certificate of incorporation also provides that the following provisions in our bylaws may be
amended only by a vote of 66 2/3% or more of all of the votes of the outstanding shares of the Class A common stock
entitled to be cast:

� the ability to call a special meeting of stockholders being vested solely in the chairman of our board of
directors or our president or secretary acting at the direction of our board of directors;

� the advance notice requirements for stockholder proposals and director nominations;

� the number, election and term of our directors;

� the removal of directors and the filling of vacancies on our board of directors; and

� the amendment provision requiring that the above provisions be amended only with a 66 2/3%
supermajority vote.
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Authorized but Unissued Capital Stock. The DGCL does not require stockholder approval for any issuance of
authorized shares. In addition, the listing requirements of the New York Stock Exchange, which will apply to us so
long as our Class A common stock is listed on the New York Stock Exchange, only require stockholder approval of
certain issuances that equal or exceed 20% of the then-outstanding voting power or then-outstanding number of shares
of Class A common stock (or, in the case of certain related-party and other transactions, 1% or 5% of the
then-outstanding voting power or then-outstanding number of shares of Class A common stock).

The ability to issue authorized but unissued capital stock could enable our board of directors to issue shares to persons
friendly to current management, which issuance could render more difficult or discourage an attempt to obtain control
of us by means of a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our
management and possibly deprive the stockholders of opportunities to sell their shares of stock at prices higher than
prevailing market prices.

Undesignated Preferred Stock. The ability to authorize undesignated preferred stock makes it possible for our board of
directors to issue preferred stock with voting or other rights or preferences that could impede the success of any
attempt to acquire us. These and other provisions may have the effect of deterring hostile takeovers or delaying
changes in control or management of our company.

Limits on Written Consent and Special Meetings. Our certificate of incorporation prohibits stockholder action by
written consent. It also provides that special meetings of our stockholders may be called only by the chairman of our
board of directors or by our president or corporate secretary at the direction of our board of directors.

Advance Notice Requirements for Nominations. Our bylaws contain advance notice procedures with regard to
stockholder proposals related to the nomination of candidates for election as directors. These procedures provide that
notice of stockholder proposals related to stockholder nominations for the election of directors must be received by
our corporate secretary, in the case of an annual meeting, no later than the close of business on the 90th day nor earlier
than the close of business on the 120th day prior to the anniversary date of the immediately preceding annual meeting
of stockholders. However, if the annual meeting is called for a date that is more than 30 days before or more than 70
days after that anniversary date, notice by the stockholder in order to be timely must be received not earlier than the
close of business on the 120th day prior to such annual meeting or not later than the close of business on the later of
the 90th day prior to such annual meeting or the tenth day following the day on which public announcement is first
made by us of the date of such meeting. If the number of directors to be elected to our board of directors at an annual
meeting is increased and there is no public announcement by us naming the nominees for the additional directorships
at least 100 days prior to the first anniversary of the preceding year�s annual meeting, a stockholder�s notice will be
considered timely, but only with respect to nominees for the additional directorships, if it is delivered to our corporate
secretary not later than the close of business on the tenth day following the day on which such public announcement is
first made by us.
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Stockholder nominations for the election of directors at a special meeting must be received by our corporate secretary
no earlier than the close of business on the 120th day prior to such special meeting and not later than the close of
business on the later of the 90th day prior to such special meeting or the tenth day following the day on which public
announcement is first made of the date of such special meeting and of the nominees proposed by our board of
directors to be elected at such meeting.

A stockholder�s notice to our corporate secretary must be in proper written form and must set forth information related
to the stockholder giving the notice and the beneficial owner (if any) on whose behalf the nomination is made,
including:

� the name and record address of the stockholder and the beneficial owner;

� the class and number of shares of our capital stock which are owned beneficially and of record by the
stockholder and the beneficial owner;

� a representation that the stockholder is a holder of record of our stock entitled to vote at that meeting
and that the stockholder intends to appear in person or by proxy at the meeting to bring the nomination
before the meeting; and

� a representation as to whether the stockholder or the beneficial owner intends or is part of a group
which intends to deliver a proxy statement or form of proxy to holders of at least the percentage of our
outstanding capital stock required to elect the nominee, or otherwise to solicit proxies from
stockholders in support of such nomination.

As to each person whom the stockholder proposes to nominate for election as a director, the notice must include:

� all information relating to the person that would be required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for election of directors
pursuant to the Securities Exchange Act of 1934, as amended; and

� the nominee�s written consent to being named in the proxy statement as a nominee and to serving as a
director if elected.

Advance Notice of Stockholder Proposals. Our bylaws also contain advance notice procedures with regard to
stockholder proposals not related to director nominations. These notice procedures, in the case of an annual meeting of
stockholders, are the same as the notice requirements for stockholder proposals related to director nominations
discussed above insofar as they relate to the timing of receipt of notice by our corporate secretary.

6

Edgar Filing: IHS Inc. - Form 8-A12B/A

8



A stockholder�s notice to our corporate secretary must be in proper written form and must set forth, as to each matter
the stockholder and the beneficial owner (if any) proposes to bring before the meeting:

� a description of the business desired to be brought before the meeting, the text of the proposal or
business (including the text of any resolutions proposed for consideration and, if such business
includes a proposal to amend our bylaws, the language of the proposed amendment), the reasons for
conducting the business at the meeting and any material interest in such business of such stockholder
and beneficial owner on whose behalf the proposal is made;

� the name and record address of the stockholder and beneficial owner;

� the class and number of shares of our capital stock which are owned beneficially and of record by the
stockholder and the beneficial owner;

� a representation that the stockholder is a holder of record of our stock entitled to vote at the meeting
and that the stockholder intends to appear in person or by proxy at the meeting to propose such
business; and

� a representation as to whether the stockholder or the beneficial owner intends or is part of a group
which intends to deliver a proxy statement or form of proxy to holders of at least the percentage of our
outstanding capital stock required to approve or adopt the business proposal, or otherwise to solicit
proxies from stockholders in support of such proposal.

Limitations on Liability and Indemnification Matters. The DGCL authorizes corporations to limit or eliminate the
personal liability of directors to corporations and their stockholders for monetary damages for breaches of directors�
fiduciary duties. Our certificate of incorporation includes a provision that eliminates the personal liability of directors
for actions taken as a director, except for liability:

� for breach of duty of loyalty;

� for acts or omissions not in good faith or involving intentional misconduct or knowing violation of
law;

� under Section 174 of the DGCL (unlawful dividends); or

� for transactions from which the director derived improper personal benefit.
Our certificate of incorporation and bylaws provide that we must indemnify our directors and officers to the fullest
extent authorized by the DGCL. We are also expressly authorized to carry directors� and officers� insurance providing
indemnification for our directors, officers and certain employees for some liabilities. We believe that these
indemnification provisions and insurance are useful to attract and retain qualified directors and executive officers.
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The limitation of liability and indemnification provisions in our certificate of incorporation and bylaws may
discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions
may also have the effect of reducing the likelihood of derivative litigation against directors and officers, even though
such an action, if successful, might otherwise benefit us and our stockholders.

Delaware Anti-Takeover Statute. We are subject to the provisions of Section 203 of the DGCL regulating corporate
takeovers. In general, Section 203 prohibits a publicly held Delaware corporation from engaging, under certain
circumstances, in a business combination with an interested stockholder for a period of three years following the time
the person became an interested stockholder unless:

� prior to the time the person became an interested stockholder, the board of directors of the corporation
approved either the business combination or the transaction which resulted in the stockholder
becoming an interested stockholder;

� upon completion of the transaction that resulted in the stockholder becoming an interested stockholder,
the stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the voting stock outstanding (but not
the outstanding voting stock owned by the interested stockholder) those (1) shares owned by persons
who are directors and also officers and (2) shares owned by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan
will be tendered in a tender or exchange offer; or

� at or subsequent to the time the person became an interested stockholder, the business combination is
approved by the board of directors and authorized at an annual or special meeting of stockholders, and
not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock
which is not owned by the interested stockholder.

The application of Section 203 may limit the ability of stockholders to approve a transaction that they may deem to be
in their interests.

Under Section 203, a �business combination� generally includes a merger, asset or stock sale, or other similar
transaction with an interested stockholder, and an �interested stockholder� is generally a person who, together with its
affiliates and associates, owns or, in the case of affiliates or associates of the corporation, owned 15% or more of a
corporation�s outstanding voting securities within three years prior to the determination of interested stockholder
status.
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Listing

Our Class A common stock is listed on the New York Stock Exchange under the symbol �IHS.�

Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is American Stock Transfer & Trust Company, LLC.

Item 2. Exhibits.

Exhibit Description

3.1 Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
registrant�s Quarterly Report on Form 10-Q for the period ended May 31, 2009).

3.2 Certificate of Amendment of Amended and Restated Certificate of Incorporation (incorporated by
reference to Exhibit 3.1 to the registrant�s Annual Report on Form 10-K for the period ended November
30, 2010).

3.3 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.2 to the registrant�s Annual
Report on
Form 10-K for the period ended November 30, 2011).

4.1 Form of Class A Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the registrant�s
Registration Statement on Form S-1/A (No. 333-122565) filed on May 20, 2005).

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this
registration statement to be signed on its behalf by the undersigned, thereto duly authorized.

November 13, 2015

IHS INC.

By: /s/ Stephen Green
Name: Stephen Green
Title: Executive Vice President, Legal and

Corporate Secretary
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