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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of Certain
Officers.
On June 11, 2019, The Interpublic Group of Companies, Inc. (the “Company”) announced that Frank Mergenthaler, Executive Vice President and Chief
Financial Officer, will retire effective December 31, 2019. The Company also announced that Ms. Ellen Johnson, currently the Company’s Senior Vice
President of Finance and Treasurer, and CFO of IPG Mediabrands, will succeed Mr. Mergenthaler as Executive Vice President and Chief Financial Officer,
effective January 1, 2020. Ms. Johnson, age 53, was hired as Assistant Treasurer, International in February 2000. She was elected Senior Vice President and
Treasurer in October 2004, in February 2013, was elected to Senior Vice President of Finance and Treasurer and, in 2018 she added the title of CFO of IPG
Mediabrands.
There are no family relationships between Ms. Johnson and any director or executive officer of the Company, and she has no direct or indirect material
interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Mr. Mergenthaler will continue with the Company in an advisory role through March 31, 2020, serving as Executive Vice President during that period.
The Company will disclose any subsequent material arrangement in connection with Ms. Johnson’s appointment in an amendment to this Form 8–K
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
10.1
99.1

Description
Transition Agreement, dated as of June 11, 2019, by and between the Company and Frank Mergenthaler.
Press Release dated June 11, 2019, issued by the Company.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: June 12, 2019

THE INTERPUBLIC GROUP OF COMPANIES, INC.
By:
/s/ Andrew Bonzani
Name: Andrew Bonzani
Title: Executive Vice President, General Counsel and Secretary
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TRANSITION AGREEMENT
TRANSITION AGREEMENT between THE INTERPUBLIC GROUP OF COMPANIES, INC. (“Employer”) and
FRANK MERGENTHALER (“Employee”).
WHEREAS, Employer and Employee are parties to an Employment Agreement dated July 18, 2005 and amended on
September 12, 2007 (the “Employment Agreement”);
WHEREAS, the Employment Agreement has certain provisions governing the end of Employee’s employment;
WHEREAS, the parties have agreed to a transition plan pursuant to the terms described herein;
NOW THEREFORE, in consideration of the mutual covenants herein contained, the parties agree as follows:
1. Transition Period. Employee and Employer have agreed that Employee’s full-time employment with Employer will end
effective December 31, 2019. Subject to Employee’s execution, non-revocation, and compliance with this Agreement, from January 1,
2020 through March 31, 2020 (the “Retirement Date”), unless ended earlier pursuant to Paragraph 3 below (the period from January
1, 2020 through March 31, 2020 is referred to as the “Part-Time Period”), Employee will serve on a part-time basis as EVP of
Employer, pursuant to the following terms:
(a)

Duties and Reporting. During the Part-Time Period, Employee will be EVP of Employer, will assist in the
transfer of his responsibilities to the new CFO, and will continue to report to the Chief Executive Officer of
Employer. The parties expect that Employee’s level of service during the Part-Time Period will be
approximately fifty percent (50%) of his full-time schedule.

(b)

Salary and Benefits. Employee’s annual salary during the Part-Time Period shall be Five Hundred and Fifty
Thousand Dollars ($550,000), payable in equal semi-monthly installments, less applicable withholdings. During
the Part-Time Period, Employee will continue to be eligible to participate in Employer’s benefits plans and
programs, subject to the terms thereof.

(c)

Bonus Payment. Employee shall be eligible to receive a bonus for 2019 (not pro-rated), subject to the terms and
conditions of the Senior Executive Incentive Plan, and paid when bonuses for 2019 are paid to other executives,
expected to be in March 2020.

(d)

Medical, Dental, and Vision Benefits. Employee’s coverage elected under Employer’s medical, dental and
vision plans will end on March 31, 2020, unless Employee chooses to extend such coverage pursuant to
COBRA.

(e)

Expenses. Employee will be reimbursed for reasonable and valid business expenses, subject to Employer’s
expense reimbursement policy.
Office and Administrative Support. Employer will assign Employee an appropriate office space and
administrative support, to be determined by Employer in its sole discretion.

(f)
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(g)

(h)

Long-Term Incentive Awards . During the Part-Time Period, Employee will continue to vest in long-term
incentive (LTI) awards previously granted (i.e., the LTI award granted in February 2017 will vest in February
2020).
Capital Accumulation Plan (“CAP”). A dollar credit of Two Hundred Thousand Dollars ($200,000) will be
added to Employee’s CAP account for 2019. No dollar credits will be added to Employee’s CAP account for
any period after 2019.

2. Completion Payments. Subject to Employee’s satisfactory completion of all required duties during 2019 and the Part-Time
Period; Employee’s re-execution of this Agreement on or after the Retirement Date; and Employee’s compliance with all provisions of
this Agreement, Employer will make the following additional payments to Employee following the Retirement Date:
(a)

Bonus Payment. Employee will be eligible for a pro-rated bonus for 2020. Such bonus, if any, will be subject to
the terms and conditions of the Senior Executive Incentive Plan and paid when bonuses for 2020 are paid to
other executives, expected to be in March 2021. Employee agrees that he will not receive any further bonus
payments under the Senior Executive Incentive Plan or the Employment Agreement.

(b)

Pro-Rated LTI Awards . Employee’s unvested LTI awards will be pro-rated and payable at the time prescribed
by the applicable award agreements, as follows: (i) the pro-rata value of Employee’s 2018 LTI award is
scheduled to be paid to Employee in March 2021; and (ii) the pro-rata value of Employee’s 2019 LTI award is
scheduled to be paid to Employee in March 2022. Each performance-based LTI award will be determined
based on achievement of the applicable performance targets over the full performance period and pro-rated as
follows: the numerator will be the number of full months employed during the performance period and the
denominator will be the number of full months in the performance period. Each Restricted Stock Unit and
Restricted Cash award will be pro-rated as follows: the numerator will be the number of full months employed
during the vesting period and the denominator will be the number of full months in the vesting period.

(c)

COBRA Subsidy. Within thirty (30) days after the Retirement Date, Employer will make a lump sum payment
to Employee equal to 167% of the difference between the cost for eighteen (18) months of continued coverage
based on Employee’s medical, dental and vision plan elections at COBRA rates then in effect and the employee
contribution rate for such elections.

3. Early Termination.
Termination by Employer. In the event that Employer terminates Employee’s employment without Cause (as
defined in the Executive Severance Plan) prior to the Retirement Date, Employee shall not be eligible for benefits under
the Executive Severance Plan, the Employment Agreement, or otherwise, but Employer will continue to make the
payments described in Paragraphs 1 and 2 above, at the same times as if Employee’s employment had not terminated
(except to the extent that a different time is required to avoid tax under Section 409A of the Internal Revenue Code of
1986, as amended); provided that Employee will no longer be eligible for expense reimbursement, continued benefits
(other than the CAP credit described in Paragraph 2(h)), or an office/ administrative support with
(a)
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Employer. In the event that Employer terminates Employee’s employment for Cause (as defined in the Interpublic
Executive Severance Plan) prior to the Retirement Date, Employer will pay Employee through his last day of work and
shall not owe Employee any payments thereafter.
(b) Termination by Employee. In the event that Employee resigns prior to the Retirement Date, Employer will pay
Employee through his last day of work and shall not owe Employee any payments thereafter, with the exception of
payment of Employee’s CAP balance in accordance with Paragraph 4 below. For the avoidance of doubt, nothing in
this Agreement shall give rise to a claim of “good reason” under the Employment Agreement, the Executive Severance
Plan, or otherwise, and Executive shall not be eligible for severance pay under any arrangement due to termination for
good reason after the date of this Agreement.
4. Payment of CAP Balance. Employee’s vested CAP balance shall be paid to Employee at the time and in the form
prescribed by his CAP Participation Agreement- i.e., a lump sum payment two years after the Retirement Date, subject to the terms and
conditions of CAP and Employee’s Participation Agreement.
5. No Further Payments/Tax Withholdings. Employee acknowledges that the payments and benefits referenced in Paragraphs
1 through 4 above are in full satisfaction of any and all claims Employee may have against Employer, whether under the Employment
Agreement or otherwise, and exceed in value any payments to which Employee may otherwise be entitled. All payments and other
compensation under this Agreement are subject to withholding of income and employment taxes in amounts that Employer determines
are required by law. Regardless of the amount withheld, Employee shall be solely responsible for paying all required taxes on all
payments and other compensation (including imputed compensation) and benefits provided under the Agreement.
6. Release of Claims. By signing this Agreement and Release, Employee, on behalf of himself and his current, former, and
future heirs, executors, administrators, attorneys, agents and assigns, hereby fully and without limitation releases, covenants not to sue,
and forever discharges Employer, Interpublic, and their respective parents, subsidiaries and affiliates, officers, directors, employees,
shareholders, members, agents, attorneys, trustees, fiduciaries, representatives, benefit plans and plan administrators, successors and/or
assigns, and all persons or entities acting by, through, under, or in concert with any or all of them (collectively, the “Releasees”) from
all rights, claims, demands, liabilities, actions and causes of action, whether in law or in equity, suits, damages, losses, attorneys’ fees,
costs and expenses, of whatever nature whatsoever that Employee now has or has ever had, whether known or unknown or based on
facts now known or unknown, fixed or contingent, suspected or unsuspected, against the Releasees, occurring from the beginning of
time up to and including the date that Employee executes this Agreement and Release that arise out of, or are in any way related to
Employee’s employment by Employer or the termination of Employee’s employment with Employer.
Without limiting the foregoing, Employee understands and agrees that the foregoing release provisions include, without
limitation:
all claims for wrongful termination, defamation, invasion of privacy, intentional infliction of emotional
distress, or any other common law claims;
(a)

all claims for the breach of any written, implied or oral contract between Employee and Employer, including
but not limited to any contract of employment;
(b)
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all claims of discrimination, harassment or retaliation based on such things as age, national origin, ancestry,
race, religion, sex, sexual orientation, or physical or mental disability or medical condition;
(c)

all claims for payments of any nature, including but not limited to wages, overtime pay, vacation pay,
severance pay, commissions, bonuses and benefits or the monetary equivalent of benefits, but not including any claims
for unemployment or workers’ compensation benefits, or for the consideration being provided to Employee pursuant to
Paragraph 2 of this Agreement; and
(d)

all claims that Employee has or that may arise under the common law and all federal, state and local statutes,
ordinances, rules, regulations and orders, including but not limited to any claim or cause of action based on the Fair
Labor Standards Act, Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Family
and Medical Leave Act, the Americans with Disabilities Act, the Civil Rights Acts of 1866, 1871 and 1991, the
Rehabilitation Act of 1973, the National Labor Relations Act, the Employee Retirement Income Security Act of 1974,
the Worker Adjustment and Retraining Notification Act, the Vietnam Era Veterans' Readjustment Assistance Act of
1974, Executive Order 11246, and any state laws governing employee rights, as each of them has been or may be
amended.
(e)

This Agreement and Release shall be binding upon and inure to the benefit of Employee and the Releasees and any other
individual or entity who may claim any interest in the matter through Employee. Employee also acknowledges that he has not assigned
any of his rights to make the aforementioned claims or demands. Employee also acknowledges and represents that he has not filed nor
will he file any lawsuits based on claims or demands that he has released herein.
7. Attorney Review. Employee is hereby advised that he should consult with an attorney prior to executing this Agreement.
8. Review Period. Employee is also advised that he has twenty-one (21) days from the date this Agreement is delivered to
him within which to consider whether he will sign it, and to the extent he executes it before the expiration of review period, he has
done so knowingly and voluntarily.
In order to receive the payments described above, Employee must sign, date and return this Agreement and Release to
Employer c/o Andrew Bonzani not later than June 11, 2019. Please note that if Employee does not return the signed and dated
Agreement and Release to Employer by midnight on that date, the offer of payment described above will be automatically withdrawn.
9. Revocation Period. If Employee signs this Agreement, he acknowledges that he understands that he may revoke this
Agreement within seven (7) days after he has signed it by notifying Employer in writing that he has revoked this Agreement. Such
notice shall be addressed to Employer c/o Andrew Bonzani and must be received by Employer before the end of the revocation period.
This Agreement shall not be effective or enforceable in accordance with its terms until the 7-day revocation period has expired.
10. Intellectual Property Rights. Employee acknowledges and agrees that all concepts, writings and proposals submitted to
and accepted by Employer (“Intellectual Property”) which relate to the business of Employer and which have been conceived or
made by him during the period of his employment, either alone or with others are the sole and exclusive property of Employer or its
clients. As of the date hereof, Employee hereby assigns in favor of Employer all the Intellectual Property covered by this paragraph.
On or subsequent to the date hereof, Employee shall execute any and all other papers and lawful documents
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required or necessary to vest sole rights, title and interest in the Employer or its nominee of the Intellectual Property.
11. Non-Admission. This Agreement and Release shall not in any way be construed as an admission by Employer of any
liability for any reason, including, without limitation, based on any claim that Employer has committed any wrongful or discriminatory
act.
12. Non-Disparagement. Employee agrees that he will not say, write or cause to be said or written, any statement that may be
considered defamatory, derogatory or disparaging of any of the Releasees. Employee further agrees that he will adhere to the
messaging approved by Employer regarding his transition of employment. Employer agrees that it will not make any official statements
that may be considered defamatory, derogatory or disparaging of Employee.
13. Confidentiality/Company Property. Employee acknowledges that he has had access to confidential, proprietary business
information of Employer as a result of employment, and Employee hereby agrees not to use such information personally or for the
benefit of others. Employee also agrees not to disclose to anyone any confidential information at any time in the future so long as it
remains confidential. Employee further agrees to keep the terms and the existence of this Agreement and Release confidential and not
to discuss it with anyone other than his attorney, tax advisor, spouse, or as may be required by law. Employee represents that he will
return all Employer property in his possession at the appropriate time. In the event that Employer determines that Employee owes any
money to Employer, Employer will provide notice thereof to Employee and Employee hereby authorizes Employer to deduct such
amounts from any further payments to Employee. Employee also acknowledges and reaffirms his continuing obligations to Employer
pursuant to any confidentiality, non-compete and/or non-solicitation agreements signed by Employee.
14. Cooperation. Employee agrees to make himself reasonably available to cooperate fully with Employer, its parents and
affiliates and their legal counsel in any pending or future legal proceedings or investigatory matters involving issues in which
Employee was involved during his employment with Employer.
15. Non-Solicitation of Clients and Employees. During employment and until the final payment is made hereunder (expected
to be in March 2022), Employee shall not: (a) directly or indirectly solicit any employee who was employed by Employer within one
(1) year of the Retirement Date (an “employee”) to leave such employ to enter the employ of Employee or of any person, firm or
corporation with which Employee is then associated, or induce or encourage any such employee to leave the employment of Employer
or to join any other company, or hire any such employee, or otherwise interfere with the relationship between Employer and any of its
employees; or (b) directly or indirectly solicit or handle on Employee’s own behalf or on behalf of any other person, firm or
corporation, the type of services provided by Employer from or for any person or entity which is a client of Employer, or that was a
client of Employer at any time within two (2) years prior to Retirement Date, or that was a prospective client of Employer with whom
Employee had contact within two (2) years prior to Retirement Date (collectively “Client”) or to induce any such Client to cease to
engage the services of Employer or to use the services of any entity or person that competes directly with a material business of
Employer, where the identity of such Client, or the Client’s need, desire or receptiveness to services offered by Employer is known by
Employee as part of his employment with Employer. Employee acknowledges that these provisions are reasonable and necessary to
protect Employer’s legitimate business interests, and that these provisions do not prevent Employee from earning a living.
16. Non-Competition. During employment and until the final payment is made hereunder (expected to be in March 2022),
Employee may not be employed by, engage in, invest in (other than as the owner of not more than one percent (1%) of the outstanding
securities of any publicly owned company), or
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otherwise participate in any business that competes with Employer. In the event Employee violates this Paragraph 16, he shall
immediately forfeit his right to all future payments and benefits otherwise required by this Agreement; provided, however, Employee
may serve on the Board of Directors of a client of Employer or one of its agencies if Employee provides advance written notice to
Employer of his intent to do so. In the event that Employee is considering an opportunity that could violate this Paragraph 16,
Employee may seek Employer’s permission to take such opportunity without forfeiting payments hereunder. Any such request will be
made to Employer’s EVP, General Counsel. Employer will consider any such request in its discretion.
17. Entire Agreement; No Other Promises. Except as to any confidentiality, non-compete and/or non-solicitation agreements
signed by Employee with respect to outstanding equity awards and deferred compensation plans (CAP), Employee hereby
acknowledges and represents that this Agreement and Release contains the entire agreement between Employee and Employer, and it
supersedes any and all previous agreements concerning the subject matter hereof, including Employee’s Employment Agreement with
Employer. Employee further acknowledges and represents that neither Employer nor any of its agents, representatives or employees
have made any promise, representation or warranty whatsoever, express, implied or statutory, not contained herein, concerning the
subject matter hereof, to induce Employee to execute this Agreement and Release, and Employee acknowledges that he has not
executed this Agreement and Release in reliance on any such promise, representation or warranty.
18. Equitable Relief. Employee acknowledges that a remedy at law for any breach or attempted breach of this Agreement
will be inadequate, and agrees that Employer shall be entitled to specific performance and injunctive and other equitable relief in the
case of any such breach or attempted breach. It is also agreed that, in addition to any other remedies, in the event of a breach of this
Agreement by Employee, Employer may withhold and retain all or any portion of the payments described in this Agreement.
19. Severability. If any term or condition of this Agreement and Release shall be held to be invalid, illegal or unenforceable in
any respect by a court of competent jurisdiction, this Agreement and Release shall be construed without such term or condition. If at
the time of enforcement of any provision of this Agreement, a court shall hold that the duration, scope or area restriction of any
provision hereof is unreasonable under circumstances now or then existing, the parties hereto agree that the maximum duration, scope
or area reasonable under the circumstances shall be substituted by the court for the stated duration, scope or area.
20. Choice of Law and Forum. This Agreement and Release shall be construed and enforced in accordance with, and
governed by, the laws of the State of New York, without regard to its choice of law provisions. Any dispute under this Agreement and
Release shall be adjudicated by a court of competent jurisdiction in the city of New York, New York.
21. Section 409A. It is intended that this Agreement comply with or be exempt from Section 409A of the Code and the
Treasury Regulations and IRS guidance thereunder (collectively referred to as “Section 409A”). Notwithstanding anything to the
contrary in this Agreement, all payments under this Agreement shall be subject to “specified employee” rule set forth in the
Employment Agreement, and this Agreement shall, to the maximum extent possible, be administered, interpreted, and construed in a
manner consistent with Section 409A. For purposes of Section 409A, each installment in a series of payments shall be treated as a
separate payment. If any provision of this Agreement (or of any award of compensation due to Employee under this Agreement)
would cause Employee to incur any additional tax or interest under Section 409A of the Code or any regulations or Treasury guidance
promulgated thereunder, Employer shall modify this Agreement to make it compliant with Section 409A and maintain the value of the
payments and benefits under this Agreement; provided, however, that no provision of this Agreement shall be interpreted or construed
to transfer any liability for failure to comply with Section 409A from Employee or any other individual to Employer or any of its
affiliates.
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22. Amendment. This Agreement and Release may not be amended or modified in any way, except pursuant to a written
instrument signed by both parties.
HAVING READ AND UNDERSTOOD THE RELEASE, CONSULTED COUNSEL OR VOLUNTARILY ELECTED
NOT TO CONSULT COUNSEL, AND HAVING HAD SUFFICIENT TIME TO CONSIDER WHETHER TO ENTER
INTO THIS AGREEMENT AND RELEASE, THE PARTIES HERETO HAVE EXECUTED THIS AGREEMENT AND
RELEASE AS OF THE DAY AND YEAR FIRST WRITTEN BELOW. FURTHER, AND Notwithstanding anything to
the contrary set forth in this Agreement, nothing contained herein shall be construed as prohibiting Employee from providing
information concerning possible violations of federal, state, OR local law OR REGULATION to any government, regulatory
or self-regulatory agency OR ENTITY unless such information is protected by the attorney-client privilege.
/s/ Frank Mergenthaler
Frank Mergenthaler
Dated: 6/11/19
The Interpublic Group of Companies, Inc.
By: /s/ Andrew Bonzani
Andrew Bonzani, EVP, General Counsel & Secretary
Dated: 6/11/19
*** For Re-Execution Purposes***
__________________________________________________
Frank Mergenthaler
Dated: ____________________________
___________________________________________________
The Interpublic Group of Companies, Inc.
By: _______________________________
Andrew Bonzani, EVP, General Counsel & Secretary
Dated: ___________________________
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FOR IMMEDIATE RELEASE
Interpublic Group Announces CFO Transition
•
•
•

Frank Mergenthaler, Executive Vice President and Chief Financial Officer of Interpublic Group since August 2005, to
retire effective December 31, 2019
Ellen Johnson, currently Senior Vice President of Finance and Treasurer of Interpublic Group, and Global Chief Financial
Officer of IPG Mediabrands, to become Interpublic’s Executive Vice President and Chief Financial Officer on January 1,
2020.
Transition of experienced and accomplished leaders demonstrates the company’s depth of talent and thoughtful long-term
succession planning

New York, NY - June 11, 2019 - Interpublic Group (NYSE: IPG) today announced that Frank Mergenthaler, Executive Vice President and
Chief Financial Officer, has elected to retire effective December 31, 2019. Mr. Mergenthaler will continue with the company in an
advisory role through March 31, 2020.

Mr. Mergenthaler became IPG’s Chief Financial Officer in August 2005. In this position, he has direct management responsibility for all
areas of Global Finance, Information Technology and Investor Relations. Since 2015, he has also served as Chairman of Interpublic’s
CMG Group, where he has operational responsibility for the company's public relations, sports and experiential marketing businesses,
and from which he will also step down.

“Frank’s outstanding record of achievement and value-creation has benefitted our clients, our people and our shareholders. He has
played a crucial role in the development and execution of our success over his decade and a half with Interpublic,” said Michael Roth,
IPG’s Chairman and CEO. “Along with his many contributions in helping to lead our company to the top rank of our industry across
nearly all performance metrics, Frank has built a very strong team of financial leaders within our organization. I personally want to
thank him for being a trusted partner, and for his dedication and commitment,” Mr. Roth continued.
Interpublic Group 909 Third Avenue New York, NY 10022 212-704-1200 tel 212-704-1201 fax
1
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The company also announced that Ellen Johnson, currently the company’s Senior Vice President of Finance and Treasurer, and Global
Chief Financial Officer of IPG Mediabrands, will succeed Mr. Mergenthaler, to become Interpublic’s Executive Vice President and Chief
Financial Officer on January 1, 2020. Ms. Johnson joined IPG’s treasury group in 2000, and prior to that, held senior finance leadership
roles at Revlon.

“Ellen’s experience, leadership and success in key financial and business roles, both at IPG and at our operating units, position her
extraordinarily well to build on the strong business and financial results we’ve delivered over the last several years,” said Mr. Roth. “We
congratulate Ellen, who becomes the first woman CFO of a global holding company in our industry’s history, and look forward to a
smooth executive transition.”
###
About Interpublic
Interpublic is values-based, data-fueled, and creatively-driven. Major global brands include Acxiom, Craft, FCB (Foote, Cone & Belding),
FutureBrand, Golin, Huge, Initiative, Jack Morton, MAGNA, McCann, Momentum, MRM//McCann, MullenLowe Group, Octagon, R/GA, UM
and Weber Shandwick. Other leading brands include Avrett Free Ginsberg, Campbell Ewald, Carmichael Lynch, Deutsch, Hill Holliday,
ID Media and The Martin Agency. For more information, please visit www.interpublic.com.
###
Contact Information
Tom Cunningham
(Press)
(212) 704-1326
Jerry Leshne
(Analysts, Investors)
(212) 704-1439
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