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Item 1.01 Entry into a Material Definitive Agreement.

 
On February 27, 2020, Ceridian HCM Holding Inc. (the “Company”) entered into a waiver (the “Waiver”) of certain provisions of the
voting agreement (the “Voting Agreement”) dated April 30, 2018, between the Company, Cannae Holdings, LLC (“Cannae”), certain
funds affiliated with Thomas H. Lee Partners, L.P. (“THL”) and the other parties thereto. Within the Voting Agreement, Cannae and
THL together are referred to as the “Sponsor Stockholders,” and Members of the Company’s board of directors (the “Board”)
designated by Cannae and/or THL pursuant to the terms of the Voting Agreement are referred to as “Director Designees.”
 
The Voting Agreement provides that Cannae and THL are each entitled to one Director Designee for so long as Cannae and THL
each individually hold at least 10% of the Company’s outstanding voting power.  Following the sale of 6,300,000 shares of common
stock of the Company on February 19, 2020 (the “Transaction Date”), THL holds less than 10% of the Company’s outstanding voting
power and, accordingly, no longer has the right to a Director Designee. Additionally, because THL no longer has the right to
designate a director to the Board pursuant to the Voting Agreement, the Voting Agreement automatically terminated as to THL on the
Transaction Date.  

 
Pursuant to the Waiver, (i) the Company and Cannae release THL and (ii) THL releases the Company from their respective obligations
and rights pursuant to Section 2.01(g)(ii) of the Voting Agreement, which requires a Director Designee to offer his resignation on the
Board in connection with the loss of the related Sponsor Stockholder’s right to designate a director pursuant to the Voting
Agreement in connection with the Transaction.  The Waiver also acknowledges and confirms that Cannae is no longer required to
vote in favor of a THL designee to the Board.

 
Therefore, pursuant to the Waiver, Ganesh Rao, the current Director Designee designated by THL pursuant to the Voting Agreement,
is not required to resign from the Board. However, the Board determined that Mr. Rao would continue to serve on the Board as an
ordinary member.  

 
The Voting Agreement remains in effect as to Cannae and the Company, subject to the terms of the Waiver.

 
A copy of the Waiver is filed as Exhibit 10.1 to this Current Report on Form 8-K. The above description is qualified in its entirety by
reference to such exhibit.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

 
2020 Management Incentive Plan

 
On February 27, 2020, the Compensation Committee of the Board of the Company recommended, and the Board approved the
Company’s 2020 Management Incentive Plan (the “2020 MIP”). The 2020 MIP covers the incentive period of January 1, 2020 through
December 31, 2020. The 2020 MIP is designed to drive Company results related to key financial metrics and to provide incentive
compensation to active eligible employees who play a key role in the Company accomplishing its objectives.  

 
Receipt of performance based, incentive compensation under the 2020 MIP is based on the Company’s achievement of Cloud
revenue and adjusted EBITDA margin financial goals for fiscal year 2020. Target incentive compensation amounts are weighted (i)
50% for the Cloud revenue goal with a maximum payout of 150% and (ii) 50% for the adjusted EBITDA margin goal with a maximum
payout of 100%. No payout under the 2020 MIP will be made unless both of the following conditions are met: (1) Cloud revenue must
equal or exceed $800 million; and (2) adjusted EBITDA margin must equal or exceed 20.5%.  The maximum total combined incentive
component payout may not exceed 125% under the 2020 MIP.  Both the Cloud revenue and adjusted EBITDA margin goals are
calculated based on the Company’s operating results, adjusted for foreign currency and interest rate impacts plus other unique
impacts as approved by the Compensation Committee or the Board.

 
A participant’s individual incentive target in the 2020 MIP is based on either (i) a fixed dollar amount or (ii) a percentage of the
participant’s annual base salary (“Individual MIP Target”).  Under the 2020 MIP, the Individual MIP Target will be split where 50% of
the Individual MIP Target will be in the form of cash and 50% of the Individual MIP Target will be in the form of a performance stock
units (“PSU”) granted under the Ceridian HCM Holding Inc. 2018 Equity Incentive Plan (the “2018 EIP”) and pursuant to the terms of
the 2018 EIP and the PSU award agreement. A copy of the PSU award agreement is attached as Exhibit 10.2 to this Current Report on
Form 8-K.  

 
Any cash payment under the 2020 MIP will be determined using the participant’s base salary as of December 31, 2020. The number of
PSUs to be granted to a participant in the 2020 MIP was determined using the participant’s Individual MIP Target in effect on
February 28, 2020 (the “PSU Grant Date”). The vesting conditions for the PSU award will be determined based on the Company’s
performance against the Cloud revenue and adjusted EBITDA margin goals.  Upon vesting of a PSU, a participant will receive shares
of common stock of the Company.

 



 

Target incentive compensation levels under the 2020 MIP for the Company’s named executive officers listed in the Company’s proxy
statement, dated March 22, 2019, for the Company’s 2019 annual stockholders meeting (the “NEOs”) were as follows:  (i) David D.
Ossip, our Chief Executive Officer, is $800,000, or 114% of his current base salary; and (ii) Leagh Turner, President and Chief
Operating Officer, is 60% of her base salary.  Paul D. Elliott, our former Chief Operating Officer is not eligible to participate in the 2020
MIP.  Depending upon the Company’s performance against the goals, participants are eligible to earn 100% to 125% of their target
incentive compensation amount.

 
On February 28, 2020 and pursuant to the 2020 MIP, Mr. Ossip was granted 6,884 PSUs and Ms. Turner was granted 3,382 PSUs
under the 2018 EIP and pursuant to the terms of the 2018 EIP and the PSU award agreement.

 
The foregoing summary of 2020 MIP does not purport to be complete and is subject to, and qualified in its entirety by, the full text of
the 2020 MIP, a copy of which is attached as Exhibit 10.3 to this Current Report on Form 8-K and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits.

 
Exhibit No.  Description
   

10.1
 

Waiver Agreement, dated February 27, 2020, by and among Ceridian HCM Holding Inc., Cannae Holdings, LLC and
certain funds affiliated with Thomas H. Lee Partners, L.P.

   
10.2  Form of Performance Stock Unit Award Agreement

   
10.3  2020 Management Incentive Plan
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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.

 
CERIDIAN HCM HOLDING INC.

  
  
By:  /s/ William E. McDonald

Name:  William E. McDonald
Title:

 
Senior Vice President, Deputy General
Counsel and Corporate Secretary

Date: March 2, 2020
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Exhibit 10.1

Waiver Agreement

WAIVER AGREEMENT

This waiver agreement (this “Agreement”) is entered into as of February 27, 2020, by and among (i) Ceridian HCM Holding Inc., a
Delaware corporation (the “Company”), (ii) Thomas H. Lee Equity Fund VI, L.P., a Delaware limited partnership, Thomas H. Lee
Parallel Fund VI, L.P., a Delaware limited partnership, Thomas H. Lee Parallel (DT) Fund VI, L.P., a Delaware limited partnership, Great-
West Investors, L.P., a Delaware limited partnership, Putnam Investments Employees’ Securities Company III, LLC, a Delaware limited
liability company, THL Coinvestment Partners, L.P., a Delaware limited partnership, THL Operating Partners, L.P., a Delaware limited
partnership, THL Equity Fund VI Investors (Ceridian), L.P., a Delaware limited partnership, THL Equity Fund VI Investors (Ceridian)
II, L.P., a Delaware limited partnership, THL Equity Fund VI Investors (Ceridian) III, LLC, a Delaware limited liability company, THL
Equity Fund VI Investors (Ceridian) IV, LLC, a Delaware limited liability company, THL Equity Fund VI Investors (Ceridian) V, LLC, a
Delaware limited liability company (the THL-affiliated funds collectively, “THL”), and (iii) Cannae Holdings, LLC, a Delaware limited
liability company (together with the Cannae Affiliates (as defined below), “Cannae”). THL and Cannae are collectively referred to
herein as the “Sponsor Stockholders”. Reference is hereby made to that certain Voting Agreement of the Company, dated as of April
30, 2019 (the “Voting Agreement”). Capitalized terms used but not defined herein shall have the meanings set forth in the Voting
Agreement.

WHEREAS, the Company and the Sponsor Stockholders are parties to the Voting Agreement;

WHEREAS, pursuant to Section 2.01(f) of the Voting Agreement, for so long as a Sponsor Stockholder holds at least ten percent
(10%) but less than twenty percent (20%) in voting power of all the outstanding Voting Securities, such Sponsor Stockholder is
entitled to designate one (1) Sponsor Director Designee;

WHEREAS, pursuant to Section 2.01(g)(ii) of the Voting Agreement, if the number of Sponsor Director Designees that a Sponsor
Stockholder has the right to individually designate to the Board is decreased, then the corresponding number of Sponsor Director
Designees of such Sponsor Stockholder shall resign from the Board, and the Company and the Sponsor Stockholders shall be
promptly required to take any and all actions necessary or appropriate to cooperate in ensuring the removal of such Sponsor
Director Designee;

WHEREAS, pursuant to Section 4.03 of the Voting Agreement, the Voting Agreement terminates automatically as to a Sponsor
Stockholder upon the time at which such Sponsor Stockholder ceases to hold the right to designate a Sponsor Designee Director;

WHEREAS, on February 19, 2020 (the “Transaction Date”), THL sold Voting Securities that resulted in THL holding less than ten
percent (10%) in voting power of all the outstanding Voting Securities (the “Transaction”) and ceasing to have the right to designate
a Sponsor Director Designee and, therefore, the termination of the Voting Agreement as to THL;

 
WHEREAS, the Company and Cannae wish to release THL from its obligations under, and waive their respective rights pursuant to,
Section 2.01(g)(ii) of the Voting Agreement, solely to the extent arising from and in connection with the Transaction and subject to
paragraph 1(b) of this Agreement;

WHEREAS, the Company and each Sponsor Stockholder intend that no Sponsor Director Designee be required to resign, solely to
the extent that, but for this Agreement, such requirement would arise from and in connection with the Transaction; and

WHEREAS, Section 4.02 of the Voting Agreement provides that the parties to the Voting Agreement can waive any of the provisions
thereof by explicitly setting forth the waiver in writing and having such waiver executed by the party so waiving.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties to this Agreement hereby agree as follows:
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1. Waiver.

(a) The (i) Company and Cannae hereby release THL from its obligations under, and waives their respective rights pursuant to,
Section 2.01(g)(ii) of the Voting Agreement, and (ii) THL hereby releases the Company from its obligations under, and waives their
respective rights pursuant to, Section 2.01(g)(ii) of the Voting Agreement, solely to the extent they arise from and in connection with
the Transaction (collectively, the “Waiver”).

(b) The Company and each Sponsor Stockholder hereby agree that (i) no Sponsor Director Designee shall be required to resign from
their position as a director on the Board of the Company, and (ii) no Sponsor Director Designee shall have any liability to the
Company or any Sponsor Stockholder as a result of the failure of such person or their Sponsor Stockholder to take any steps that, in
the absence of the Waiver, the Sponsor Director Designee or the corresponding Sponsor Stockholder would otherwise be required to
take in connection with Section 2.01(g) of the Voting Agreement, in each case, solely as a result of and limited to the Transaction;
provided, however, that following the Transaction, Ganesh B. Rao shall cease to be a Sponsor Director Designee, and shall instead
continue to serve on the Board in the capacity of an ordinary member of the Board and not as a designee of THL or any of its
affiliates. Each Sponsor Director Designee is intended to be an express third party beneficiary of Section 1(a) and Section 1(b) of this
Agreement.

(c) All other provisions of the Voting Agreement (including, for the avoidance of doubt and without limitation, Section 2.01(f)), and
all rights thereunder, that are not specifically waived pursuant to the Waiver, shall remain unchanged and in full force and effect. The
Waiver shall be deemed a contract made under the domestic laws of the State of Delaware. The Waiver shall be binding upon and
inure to the benefit of the Company, the Stockholder Sponsors and their respective successors and assigns. For the avoidance of
doubt, following the Transaction, Cannae (i) shall continue to have the right to designate a Sponsor Director Designee in accordance
with, and subject to the terms and limitations of, Section 2.01(f) of the Voting Agreement, and (ii) is no longer required to vote its
Voting Securities to cause a Sponsor Director Designee designated by THL, if any, or any director affiliated with THL, to be elected
to the Board as set forth under Section 2.01(d) of the Voting Agreement.

 
2. Termination of Voting Agreement as to THL. The parties hereby confirm that pursuant to Section 4.03 of the Voting Agreement,
other than Sections 2.01(j) and (k) with respect to reimbursement and indemnification, the Voting Agreement automatically terminated
as to THL as of the Transaction Date.
 
3. Further Assurances. The parties hereto will sign such further documents, cause such meetings to be held, resolutions passed,
exercise their votes and do and perform and cause to be done such further acts and things necessary, proper or advisable in order to
give full effect to this Agreement and every provision hereof.

4. Governing Law. This Agreement shall be governed by and construed in accordance with, the Laws of the State of Delaware
without giving effect to any choice of Law or conflict of Law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the Law of any jurisdiction other than the State of Delaware.

5. Jurisdiction; WAIVER OF JURY TRIAL. In any judicial proceeding involving any dispute, controversy or claim arising out of or
relating to this Agreement, each of the parties hereto unconditionally accepts the non-exclusive jurisdiction and venue of the Court
of Chancery located in the State of Delaware or the United States District Court for the District of Delaware, and the appellate courts
to which orders and judgments thereof may be appealed. In any such judicial proceeding, the parties hereto agree that in addition to
any method for the service of process permitted or required by such courts, to the fullest extent permitted by Law, service of process
may be made by delivery provided pursuant to the directions in Section 4.01. EACH OF THE PARTIES HERETO HEREBY WAIVES
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING ANY DISPUTE, CONTROVERSY OR CLAIM ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR RELATING TO THE COMPANY OR ITS OPERATIONS.

6. Counterparts. This Agreement and any amendment hereto may be signed in any number of separate counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one Agreement (or amendment, as applicable). Any
signature page delivered electronically or by facsimile (including without limitation transmission by Portable Document Format or
other fixed image form) shall be binding to the same extent as an original signature page.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound hereby, have duly executed this Agreement as of the date
first written above.

     
COMPANY:
 

CERIDIAN HCM HOLDING
INC.
     
  

By:  /s/ Scott A. Kitching

  Name: Scott A. Kitching
 

 
Title: Executive Vice President, General Counsel
and Assistant Secretary

 



 

 
THL:
   
THOMAS H. LEE EQUITY FUND VI, L.P.
 

By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
 
By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
   
THOMAS H. LEE PARALLEL FUND VI, L.P.
 

By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
   
THOMAS H. LEE PARALLEL (DT) FUND VI, L.P.
 

By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
 
By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds

 

 



 

 
GREAT-WEST INVESTORS, LP
 

By: Thomas H. Lee Advisors, LLC, its attorney-in-fact
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
   
PUTNAM INVESTMENTS EMPLOYEES’
SECURITIES COMPANY III LLC
 

By:  Putnam Investment Holdings, LLC, its managing
member

By: Putnam Investments, LLC, its managing member
By: Thomas H. Lee Advisors, LLC, its attorney-in-fact
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
   
THL COINVESTMENT PARTNERS, L.P.
 

By: Thomas H. Lee Partners, L.P., its general partner
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds

 

 



 

 
THL OPERATING PARTNERS, L.P.
 

By: Thomas H. Lee Partners, L.P., its general partner
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
 

THL EQUITY FUND VI INVESTORS (CERIDIAN),
L.P.
 

By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
 

THL EQUITY FUND VI INVESTORS (CERIDIAN) II,
L.P.
 

By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds

 



 

 
THL EQUITY FUND VI INVESTORS (CERIDIAN) III,
LLC
 

By: THL Equity Advisors VI, LLC, its manager
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
 

THL EQUITY FUND VI INVESTORS (CERIDIAN) IV,
LLC
 

By: THL Equity Advisors VI, LLC, its manager
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds
 

THL EQUITY FUND VI INVESTORS (CERIDIAN) V,
LLC
 

By: THL Equity Advisors VI, LLC, its manager
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds

 



 

 
THL EQUITY FUND VI INVESTORS (CERIDIAN) VI,
L.P.
 

By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
  

By:  /s/ Mark A. Garcia

  Name: Mark A. Garcia
  Title: Chief Financial Officer, Funds

 



 

 
CANNAE:
 

CANNAE HOLDINGS, LLC
  

By:  /s/ Richard L. Cox

  Name: Richard L. Cox
 

 
Title: Chief Financial Officer, Funds and Chief
Financial Officer

 

 



 

Exhibit 10.2

Form of Performance Stock Unit Award Agreement

CERIDIAN HCM HOLDING INC.
2018 Equity Incentive Plan

Performance Stock Unit Award Agreement
 

Participant Name:

Participant ID No.:

Grant Date: February [__], 2020

Target Performance Stock Units: [INSERT]

Performance Period: January 1, 2020 to December 31, 2020
 

This Performance Stock Unit Award Agreement (this “Agreement”) is made by and between Ceridian HCM Holding Inc., a Delaware corporation

(the “Company”), and the above-named participant (the “Participant”), effective as of the above-designated grant date (the “Grant Date”).

RECITALS
 

WHEREAS, the Company has adopted the Ceridian HCM Holding Inc. 2018 Equity Incentive Plan (as the same may be amended from time to time,

the “Plan”), which Plan is incorporated herein by reference and made a part of this Agreement, and capitalized terms not otherwise defined in
this Agreement shall have the meanings ascribed to those terms in the Plan; and

 

WHEREAS, the Committee and/or the Board has authorized and approved the grant of an Award to the Participant that will provide the Participant

the opportunity to acquire a target number of shares of Common Stock (“Shares”) upon the settlement of performance-based restricted stock
units on the terms and conditions set forth in the Plan and this Agreement (“Performance Stock Units”).

 

NOW THEREFORE, in consideration of the premises and mutual covenants set forth in this Agreement, the parties agree as follows:
 

 1. Grant of Performance Stock Unit Award. The Company hereby grants to the Participant the above-designated target number of

Performance Stock Units (the “Target Performance Stock Units”) on the terms and conditions set forth in the Plan and this Agreement, subject
to adjustment as set forth in the Plan.  For purposes of this Agreement, "Employer" means the Subsidiary that employs the Participant (to the

extent the Participant is not directly employed by the Company).  Each Performance Stock Unit represents a contractual right to receive one (1)

Share upon the satisfaction of the terms and conditions of this Agreement.  The actual number of Performance Stock Units that may become

vested and settled pursuant to this Agreement will depend on the Company’s achievement of the performance metrics defined and reflected in
Exhibit A to this Agreement (the "Performance Metrics") during the Performance Period.  The number of Target Performance Stock Units shall

be equally apportioned to each Performance Metric.

 2. Vesting and Forfeiture of Performance Stock Units.

 (a) Normal Vesting.  Subject to the terms and conditions set forth in the Plan and this Agreement, the Award shall vest with respect to the

Target Performance Stock Units, if any, as determined pursuant to the terms of Exhibit A, which is incorporated by reference herein and

made a part of this Agreement; provided that (except as set forth in Section 3 below) the Award shall not vest with respect to any

Performance Stock Units under the terms of this Agreement unless the Participant remains in Service from the Grant Date through the date

on which the Committee determines the actual number of Performance Stock Units that vest pursuant to the achievement of the

Performance Metrics (the “Certification Date”).  The Committee shall determine the actual number of Performance Stock Units that vest
pursuant to the achievement of the Performance Metrics and such determination shall be final and conclusive. Until the Committee has

made such a determination, none of the Performance Metrics will be considered to have been satisfied.  Such certification shall occur, if

at all, no later than three (3) calendar months following the last day of the Performance Period.

 (b) Vesting upon Change in Control.  Upon a Change in Control, the Target Performance Stock Units shall fully vest so long as the Participant

remains in Service through the date of the Change in Control.
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 3. Treatment of Performance Stock Units upon Termination of Service.  If the Participant terminates Service prior to the Certification Date

for any reason (regardless of whether the termination is initiated by the Participant, the Company or the Employer), the Performance Stock

Units shall be forfeited except as provided as follows:

 (a) Death.  If the Participant terminates Service prior to the end of the Certification Date by reason of death, the Target Performance Stock

Units shall fully vest and shall be settled in accordance with Section 4 (whereby the date of the Participant's death shall be treated as the

Certification Date).

 (b) Involuntary Termination Without Cause on or after October 1.  If the Participant's Service is terminated involuntarily by the Company or the

Employer, as applicable, without Cause on or after October 1, 2020 but prior to the Certification Date, the Performance Stock Units shall be

forfeited (regardless of whether the Participant otherwise may be entitled to receive termination compensation, severance pay or pay in

lieu of notice of termination).  In lieu of the forfeited Performance Stock Units, the Participant shall receive a cash payment as soon as

reasonably practicable following the date of the Participant's termination equal to a pro-rata number of the Target Performance Stock Units

(based upon the 3-month average of the Fair Market Value of a Share on the Grant Date). For purposes of the foregoing, the pro-ration

shall be determined based upon a fraction, the numerator of which shall equal the total number of days from the Grant Date to the

Participant’s termination date, and the denominator shall equal the total number of days in the Performance Period.

 (c) Retirement. If the Participant terminates Service prior to the Certification Date by reason of retirement upon attaining age 55 and 15

continuous years of Service, the Performance Stock Units shall be forfeited.  In lieu of the forfeited Performance Stock Units, the

Participant shall receive a cash payment as soon as reasonably practicable following the Participant's retirement date equal to a pro-rata

number of the Target Performance Stock Units (based upon the 3-month average of the Fair Market Value of a Share on the Grant

Date).  For purposes of the foregoing, the pro-ration shall be determined based upon a fraction, the numerator of which shall equal the

total number of days from the Grant Date to the Participant's retirement date, and the denominator shall equal the total number of days in

the Performance Period.

 4. Settlement. The Company shall deliver to the Participant within forty-five (45) days following the Certification Date of the Performance Stock

Units a number of Shares equal to the aggregate number of Performance Stock Units that vest as of such date. No fractional Shares shall be

delivered; the Company shall pay cash in respect of any fractional Shares. The Company may deliver such shares either through book entry

accounts held by, or in the name of, the Participant or cause to be issued a certificate or certificates representing the number of Shares to be

issued in respect of the Performance Stock Units, registered in the name of the Participant. Notwithstanding the foregoing, the Performance

Stock Units may be settled in the form of: (a) cash, to the extent settlement in Shares (i) is prohibited under applicable laws, (ii) would require

the Participant, the Company or the Subsidiary that employs the Participant (the “Employer”) to obtain the approval of any governmental and/or
regulatory body in the Participant's country of residence (and country of employment, if different), or (iii) is administratively burdensome; or (b)

Shares, but the Company may require the Participant to immediately sell such Shares if necessary to comply with applicable laws (in which

case, the Participant hereby expressly authorizes the Company to issue sales instructions in relation to such Shares on the Participant's

behalf).  

 5. Responsibility for Taxes.
 

 (a) The Participant shall be solely responsible for the payment and withholding of all income, employment and other taxes attributable to the

Participant under this Agreement (the “Tax-Related Items”), and the Participant shall timely remit all taxes to the Internal Revenue Service,

Canada Revenue Agency and/or any other required governmental agencies. The Participant further acknowledges and agrees that,

during and after the Participant’s termination of Service, the Participant will indemnify, defend and hold the Company harmless from all
taxes, interest, penalties, fees, damages, liabilities, obligations, losses and expenses arising from a failure or alleged failure to make the

required reports and payments for income taxes.

 (b) Where the Company or the Employer is required by local laws in the Participant’s country of residence (or country of employment, if

different) to deduct or withhold any Tax-Related Items, then prior to the relevant taxable or taxable withholding event, as applicable, the

Participant agrees to pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all such Tax-Related

Items required to be withheld. In this regard, the Participant authorizes the Company and/or the Employer, or their respective agents, at

their discretion, to satisfy the obligations with regard to all such Tax-Related Items required to be withheld by having the Company

withhold a sufficient number of whole Shares that the Participant otherwise would have received upon vesting of the Performance Stock

Units; provided, if the foregoing tax withholding method is impermissible under applicable law, one or a combination of the following

withholding methods shall be used (as determined by the Company):

 (i) withholding from the Participant’s wages or other cash compensation, if any, paid to the Participant by the Company or the

Employer;

 (ii) withholding from the proceeds from the sale of Shares acquired upon vesting, either through a voluntary sale or through a

mandatory sale arranged by the Company (on the Participant’s behalf pursuant to this authorization) including pursuant to a

broker-assisted settlement; or

 (iii) any other arrangement satisfactory to the Company or the Employer regarding payment of such Tax-Related Items.

Depending on the withholding method, the Company or the Employer may withhold or account for any such Tax-Related Items by

considering applicable statutory withholding rates (as determined by the Company or the Employer in good faith and in its sole discretion)

or other applicable withholding rates.

 (c) Finally, where and to the extent that Section 5(b) is applicable, the Participant agrees to pay to the Company or the Employer any number

of Tax-Related Items that the Company or the Employer may be required to withhold or account for as a result of the Participant’s
participation in the Plan that cannot be satisfied by the means previously described. The Company or the Employer may refuse to honor

the vesting of the Performance Stock Units,or refuse to deliver the Shares or the proceeds of the sale of Shares, if the Participant fails to

comply with the personal obligations in connection with the Tax-Related Items required to be deducted or withheld by the Company or the

Employer.
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 6. Adjustment of Shares. If there shall occur any change with respect to the outstanding shares of Common Stock as provided by Section 4.5

of the Plan, the Performance Stock Units may be adjusted accordingly.

 7. Compliance with Laws. If the Participant is resident or employed outside of the United States, as a condition of participation, the Participant

agrees to repatriate all payments attributable to the Shares or cash acquired under the Plan (including, but not limited to, dividends and any

proceeds derived from the sale of Shares acquired under the Plan) in accordance with local foreign exchange rules and regulations in the

Participant’s country of residence (and country of employment, if different). In addition, the Participant agrees to take any and all actions, and

consents to any and all actions taken by the Company and the Employer, as may be required to allow the Company and the Employer to comply

with local laws, rules and regulations in the Participant’s country of residence (and country of employment, if different). Finally, the Participant

agrees to take any and all actions as may be required to comply with the Participant’s personal legal and tax obligations under local laws, rules

and regulations in the Participant’s country of residence (and country of employment, if different).

 8. Private Placement. If the Participant is resident or employed outside of the United States, the Performance Stock Units are not intended to be

a public offering of securities in the Participant’s country of residence (or country of employment, if different). The Company has not submitted
a registration statement, prospectus or other filing with the local securities authorities (unless otherwise required under local law), and the

Performance Stock Units are not subject to the supervision of local securities authorities.

 9. No Advice Regarding Participation. No employee of the Company or its Subsidiaries is permitted to advise the Participant regarding

participation in the Plan. The Participant should consult with the Participant’s qualified personal tax, legal and financial advisors before taking

any action related to the Plan.

 10.Insider Trading and Market Abuse Laws: By participating in the Plan, the Participant agrees to comply with the Company’s policy on
insider trading (to the extent that it is applicable to the Participant). The Participant acknowledges that, depending on the Participant or the

Participant’s broker’s country of residence or where the Shares are listed, the Participant may be subject to insider trading restrictions and/or
market abuse laws that may affect the Participant’s ability to accept, acquire, sell or otherwise dispose of Shares, rights to Shares or rights
linked to the value of Shares during such times the Participant is considered to have “inside information” regarding the Company as defined in

the laws or regulations in the Participant’s country of residence (and country of employment, if different). Local insider trading laws and

regulations may prohibit the cancellation or amendment of orders the Participant placed before he or she possessed inside information.

Furthermore, the Participant could be prohibited from (a) disclosing the inside information to any third party (other than on a “need to know”
basis), and (b) “tipping” third parties or causing them otherwise to buy or sell securities. Third parties include fellow employees. Any
restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under the Company

insider trading policy. The Participant acknowledges that it is the Participant’s responsibility to comply with any restrictions and the Participant
should speak to a personal advisor on this matter.

 11.Imposition of Other Requirements: The Company reserves the right to impose other requirements on the Performance Stock Units, any

Shares acquired pursuant to the Performance Stock Units and the Participant’s participation in the Plan to the extent the Company determines,
in its sole discretion, that such other requirements are necessary or advisable for legal or administrative reasons. Such requirements may

include (but are not limited to) requiring the Participant to sign any agreements or undertakings that may be necessary to accomplish the

foregoing.
 

 12.Data Privacy. The Participant hereby explicitly and unambiguously consents to the collection, use, processing and transfer, in electronic or

other form, of the Participant’s personal data as described in this document by and among, as applicable, the Company and its Subsidiaries

and Affiliates for the exclusive purpose of implementing, administering and managing the Participant’s participation in the Plan.

The Participant understands that the Company and the Employer hold certain personal information about the Participant, including, but not

limited to, the Participant’s name, home address and telephone number, email address, date of birth, family size, marital status, sex, beneficiary

information, emergency contacts, passport/visa information, age, language skills, driver’s license information, nationality, C.V. (or resume),

wage history, employment references, social insurance number, resident registration number or other identification number, salary, job title,

employment or severance contract, current wage and benefit information, personal bank account number, tax-related information, plan or

benefit enrollment forms and elections, award or benefit statements, any Shares or directorships in the Company, details of all awards or any

other entitlements to Shares awarded, canceled, purchased, vested, unvested or outstanding for purpose of managing and administering the

Plan (“Data”).

The Participant understands that Data may be transferred to E*TRADE Financial Corporate Services, Inc. (or any successor Plan Broker) and

any third parties assisting in the implementation, administration and management of the Plan including, but not limited to, the Subsidiaries or

Affiliates of the Company. These third-party recipients may be located in the Participant’s country of residence (and country of employment, if
different) or elsewhere, and the recipient’s country may have different data privacy laws and protections than the Participant’s country. The
Participant understands that the Participant may request a list with the names and addresses of any potential recipients of the Data by

contacting the Company's People and Culture Organization.

The Participant authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of

implementing, administering and managing the Participant’s participation in the Plan, including any requisite transfer of such Data as may be

required to a broker or other third party with whom the Participant may elect to deposit any Shares acquired. The Participant understands that

Data only will be held as long as is necessary to implement, administer and manage the Participant’s participation in the Plan.

The Participant understands that the Participant may, at any time, view Data, request additional information about the storage and processing

of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in

writing the Company's People and Culture Organization. If the Participant does not consent, or if the Participant later seeks to revoke consent,

the Participant’s service status and career will not be affected; the only consequence of refusing or withdrawing the Participant’s consent is
that the Company would not be able to grant the Participant purchase rights or administer or maintain such purchase rights. Therefore, the

Participant understands that refusing or withdrawing his or her consent may affect the Participant’s ability to participate in the Plan. For more
information on the consequences of the Participant’s refusal to consent or withdrawal of consent, the Participant understands that the

Participant may contact the Company's People and Culture Organization.

Finally, upon request of the Company or the Employer, the Participant agrees to provide an executed data privacy consent form (or any other

agreements or consents that may be required by the Company and/or the Employer) that the Company and/or the Employer may deem



necessary to obtain from the Participant for the purpose of administering the Participant’s participation in the Plan in compliance with the data
privacy laws in the Participant’s country of residence (and country of employment, if different), either now or in the future. The Participant
understands and agrees that he or she will be unable to participate in the Plan if the Participant fails to provide any such consent or agreement

requested by the Company and/or the Employer.
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 13.Nature of the Benefit.  The Participant understands and agrees that:

 (a) the Plan is established voluntarily by the Company, it is discretionary in nature and may be amended, modified, suspended or terminated by

the Company at any time as provided in the Plan;

 (b) the grant of Performance Stock Units is voluntary and occasional and does not create any contractual or other right to receive future

grants of Performance Stock Units, or benefits in lieu of Performance Stock Units, even if Performance Stock Units have been granted

repeatedly in the past;

 (c) all decisions with respect to future grants, if any, including, but not limited to, the times when the Performance Stock Units shall be granted

and the vesting period will be at the sole discretion of the Company;

 (d) the grant of Performance Stock Units and the Participant’s participation in the Plan shall not create a right to further employment with the
Employer, shall not be interpreted as forming an employment or Service contract with the Company and shall not interfere with the ability

of the Employer to terminate the Participant’s employment relationship at any time (as otherwise may be permitted under local law);

 (e) the Participant’s participation in the Plan is voluntary;

 (f) the Performance Stock Units and any underlying Shares are not intended to replace any pension rights or compensation;

 (g) the grant of Performance Stock Units and the underlying Shares are an extraordinary item of compensation outside the scope of the

Participant’s employment (and employment contract, if any) with the Employer and is not part of normal or expected compensation for any
purpose, including, without limitation, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service

payments, bonuses, long-service awards, pension or retirement or welfare benefits or similar payments;

 (h) the future value of the underlying Shares is unknown, indeterminable and cannot be predicted with certainty;

 (i) the acquisition of Shares involves certain risks, and the Participant should carefully consider all the risk factors and tax considerations

relevant to the acquisition and disposition of Shares under the Plan;

 (j) the Participant should carefully review all the materials related to the Performance Stock Units and the Plan, and should consult with the

Participant's personal legal, tax and/or financial advisors for professional advice in relation to the Participant's personal circumstances;

 (k) the grant of Performance Stock Units will not be interpreted to form an employment contract with the Employer;

 (l) the Company and the Employer are not liable for any exchange rate fluctuation between the Participant’s local currency and the United
States Dollar that may affect the value of the Shares or any amounts due pursuant to settlement or the subsequent sale of any Shares;

and

 (m) no claim or entitlement to compensation or damages shall arise from forfeiture of the Performance Stock Units under the Plan resulting

from termination of the Participant’s employment by the Employer (for any reason and whether or not in breach of local labor laws and

whether or not later found to be invalid).

 14.Country Addendum; Interpretation of Terms; General. The term “Country Addendum” means any document prepared by the Company
and which refers to this Agreement and contains additional Performance Stock Unit terms to address matters pertaining to the Participant’s
then current country of residence (and country of employment, if different). If the Participant is a citizen of a country other than that in which

the Participant is currently residing and/or employed, or is considered a resident of another country for local law purposes, the Country

Addendum may not apply, or may not apply in the same manner, to the Participant, as shall be determined by the Company in view of applicable

laws and the intent of the Company in granting the Award. Further, if the Participant relocates to one of the countries included in the Country

Addendum, the special terms and conditions for such country will apply to the Participant, to the extent the Company determines that the

application of such terms and conditions is necessary or advisable for legal or administrative reasons (or the Company may establish

alternative terms as may be necessary or advisable to accommodate the Participant’s transfer). The Country Addendum constitutes part of

this Agreement. The Committee shall interpret the terms of the Performance Stock Units, this Agreement, the Plan and any Country Addendum,

and all determinations by the Committee shall be final and binding. The Company may, without the Participant’s consent, assign all of their

respective rights and obligations under the Performance Stock Unit to their respective successors and assigns. Following an assignment to

the successor of the Company, as applicable, all references herein to the Board of Directors and Committee shall be references to the board

of directors and committee, as applicable, of the successor of the Company. This Agreement, the Plan and any Country Addendum contain the

complete agreement between the Company and the Participant concerning the Performance Stock Units, are governed by the laws of the

State of Delaware (or the laws stated in an applicable Country Addendum), and may be amended only in writing, signed by an authorized

officer of the Company. The Participant will take all actions reasonably requested by the Company to enable the administration of the

Performance Stock Units and Plan and/or comply with the local laws and regulations of the Participant’s then current country of residence. No
waiver of any breach or condition of this Agreement, the Plan or a Country Addendum shall be deemed to be a waiver of any other or

subsequent breach or condition whether of like or different nature.

 15.Compensation Recoupment Policy. The Performance Stock Units and any Shares issued thereunder shall be subject to any

compensation recoupment policy of the Company that is applicable by its terms to the Participant and to awards of this type. For purposes of

the foregoing, the Participant expressly and explicitly authorizes the Company to issue instructions, on the Participant's behalf, to any

brokerage firm and/or third-party administrator engaged by the Company to hold Shares and other amounts acquired under the Plan to re-

convey, transfer or otherwise return such Shares and/or other amounts to the Company.
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 16.Miscellaneous Provisions

 (a) Rights of a Shareholder of the Company. Prior to settlement of the Performance Stock Units in Shares, neither the Participant nor the

Participant’s representative will have any rights as a shareholder of the Company with respect to any Shares underlying the Performance

Stock Units. To the extent the Company pays any regular cash dividends to its shareholders, dividend equivalent rights with respect to the

Shares will be accumulated and will be satisfied in additional Performance Stock Units that are subject to the same terms and conditions

of the applicable Performance Stock Units.

 (b) Entire Agreement. This Agreement and the Plan constitute the entire agreement between the parties hereto with regard to the subject

matter of this Agreement. This Agreement and the Plan supersede any other agreements, representations or understandings (whether

oral or written and whether express or implied) that relate to the subject matter of this Agreement.

 (c) Official Language. The official language of this Agreement, the Plan and any Country Addendum is English. Documents or notices not

originally written in English shall have no effect until they have been translated into English, and the English translation shall then be the

prevailing form of such documents or notices. Any notices or other documents required to be delivered to Ceridian under this Agreement,

shall be translated into English, at the Participant’s expense, and provided promptly to the Company in English. The Company may also
request an untranslated copy of such documents.

 (d) Successors and Assigns. The provisions of this Agreement will inure to the benefit of, and be binding upon, the Company and its

successors and assigns and upon the Participant, the Participant’s executor, personal representative(s), distributees, administrator,
permitted transferees, permitted assignees, beneficiaries, and legatee(s), as applicable, whether or not any such person will have

become a party to this Agreement and have agreed in writing to be joined herein and be bound by the terms hereof.

 (e) Severability. The provisions of this Agreement are severable, and if any one or more provisions are determined to be illegal or otherwise

unenforceable, in whole or in part, then the remaining provisions will nevertheless be binding and enforceable.

 (f) Amendment. Except as otherwise provided in the Plan, this Agreement will not be amended unless the amendment is agreed to in writing

by both the Participant and the Company.

 (g) Signature in Counterparts. This Agreement may be signed in counterparts, manually or electronically, each of which will be an original,

with the same effect as if the signatures to each were upon the same instrument.

 (h) Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to any Awards granted under the

Plan by electronic means or to request the Participant’s consent to participate in the Plan by electronic means. The Participant hereby
consents to receive such documents by electronic delivery and to agree to participate in the Plan through an on-line or electronic system

established and maintained by the Company or another third party designated by the Company.

 (i) Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and

understands the terms and provisions of the Plan and this Agreement and accepts the Performance Stock Units subject to all of the terms

and conditions of the Plan and this Agreement. In the event of a conflict between any term or provision contained in this Agreement and a

term or provision of the Plan, the applicable term and provision of the Plan will govern and prevail.

 (j) Section 409A. The Performance Stock Units are intended to be short-term deferrals exempt from Section 409A of the Code (“Section

409A”), to the extent applicable, and notwithstanding anything to the contrary herein, the Plan and this Agreement shall be interpreted and
administered consistent with such intent, but in the event that any portion of this Award constitutes deferred compensation within the

meaning of Section 409A, then the issuance of Shares shall comply with Section 409A. If any provision of the Plan or this Agreement

would, in the reasonable, good faith judgment of the Committee, result or likely result in the imposition on the Participant of a penalty tax

under Section 409A, the Committee may modify the terms of the Plan or this Agreement, without the consent of the Participant, in the

manner that the Committee may determine to be necessary or advisable to avoid the imposition of such penalty tax. This Section 15(j)

does not create an obligation on the part of the Company to modify the Plan or this Agreement and does not guarantee that the

Performance Stock Units will not be subject to taxes, interest and penalties under Section 409A. In no event shall the Company be liable

for any such taxes, interest or penalties that may be imposed.
 

IN WITNESS WHEREOF, the Company and the Participant have executed this Performance Stock Unit Award Agreement as of the dates set forth

below.
 

PARTICIPANT CERIDIAN HCM HOLDING INC.
     

By:  Date:  By:  Date: 

     
Printed Name:     Printed Name:    
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CERIDIAN HCM HOLDING INC.
2018 Equity Incentive Plan

Performance Stock Unit Award Agreement
 

COUNTRY ADDENDUM
 

This Country Addendum to the Agreement includes additional terms and conditions that govern the Performance Stock Units and the

Participant’s participation in the Plan if the Participant resides and/or works outside of the United States. If the Participant is a citizen of a

country other than that in which the Participant is currently residing and/or working, or is considered a resident of another country for local

law purposes, the Country Addendum may not apply, or may not apply in the same manner, to the Participant, as shall be determined by the

Company in view of applicable laws and the intent of the Company in granting the Award. Further, if the Participant transfers to another

country reflected in this Country Addendum, the additional terms and conditions for such country (if any) will apply to the Participant to the

extent the Company determines, in its sole discretion, that the application of such terms and conditions is necessary or advisable for legal or

administrative reasons (or the Company may establish alternative terms as may be necessary or advisable to accommodate the Participant’s
transfer). Capitalized terms not defined in this Country Addendum but defined in the Agreement or the Plan shall have the same meaning as in

the Agreement or the Plan.

AUSTRALIA

 1. Breach of Law. Notwithstanding anything to the contrary in the Agreement or the Plan, the Participant will not be entitled to, and shall not claim

any benefit (including without limitation a legal right) under the Plan if the provision of such benefit would give rise to a breach of Part 2D.2 of

the Corporations Act 2001 (Cth) (or any successor provision), any other provision of that Act, or any other applicable statute, rule or

regulation which limits or restricts the giving of such benefits.

 2. Tax Information. The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) applies (subject to conditions

in the Act).

CANADA

 1. Securities Law Information. The Participant is permitted to sell Shares acquired through the Plan through the designated broker appointed

under the Plan, if any, provided that the resale of such Shares takes place outside of Canada through the facilities of a stock exchange on

which the Shares are listed.

 2. Termination Date. Notwithstanding any provisions in the Agreement or the Plan to the contrary, the effective date of the Participant’s
termination of Service for purposes of the Performance Stock Units shall be the last day of any statutory notice of termination period required

under applicable law.

If the Participant is a resident of Quebec, the following provision applies:

 3. English Language Consent. The parties acknowledge that it is their express wish that the Agreement, as well as all documents, notices

and legal proceedings entered into, given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.

Les parties reconnaissent avoir expressément souhaité que la convention, ainsi que tous les documents, avis et procédures judiciarise,
exécutés, donnés ou intentés en vertu de, ou lié, directement ou indirectement à la présente convention, soient rédigés en langue anglaise.

IRELAND

No country-specific provisions.

MAURITIUS

No country-specific provisions.

 

NEW ZEALAND

 1. Securities Law Notice.

WARNING: This is an offer of Performance Stock Units which, upon vesting and settlement in accordance with the terms of the Plan and the

Agreement, will be converted into Shares. Shares provide the Participant with a stake in the ownership of the Company. the Participant may

receive a return on any Shares acquired under the Plan if dividends are paid.

If the Company runs into financial difficulties and is wound up, the Participant will be paid only after all creditors and holders of preference

shares have been paid.  The Participant may lose some or all of his / her investment, if any.
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New Zealand law normally requires people who offer financial products to give information to investors before they invest.  This information is

designed to help investors make an informed decision.  The usual rules do not apply to this offer because it is made under an employee share

scheme.  As a result, the Participant may not be given all the information usually required.  The Participant also will have fewer other legal

protections for this investment. On this basis, the Participant should seek independent professional advice before acquiring any Shares under

the Plan.

Prior to the vesting and settlement of the Performance Stock Units, the Participant will not have any rights of ownership (e.g., voting or

dividend rights) with respect to the underlying Shares.

No interest in any Performance Stock Units may be transferred (legally or beneficially), assigned, mortgaged, charged or encumbered.

The Shares are quoted on the New York Stock Exchange under the symbol "CDAY".  This means that if you acquire Shares under the Plan, the

Participant may be able to sell them on the New York Stock Exchange if there are interested buyers.  The price will depend on the demand for

the Shares.

The information on risk factors impacting the Company's business that may affect the value of the Shares, the Participant should refer to the

risk factors discussion in the Company's Annual Report on Form 10-K and Quarterly reports on Form 10-Q, which are filed with the U.S.

Securities and Exchange Commission and are available online at www.sec.gov, as well as on the Company's Investor Relations website at

https://investors.ceridian.com/overview/default.aspx.

For more details on the terms and conditions of the Performance Stock Units, please refer to the Notice, the Plan and the U.S. prospectus for

the Plan which are avai lab le  on  the Stock Plan Admin is t ra tor ’s  websi te  and  f ree of  charge on  request  v ia   email to

HCMStockEquityAward@cerdian.com.

As noted above, the Participant should carefully read the materials provided before making a decision whether to participate in the Plan. The

Participant also should contact his or her tax advisor for specific information concerning the Participant's personal tax situation with regard to

Plan participation.

UNITED KINGDOM

 1. Responsibility for Taxes. The following provision supplements Section 5 of the Agreement:

The Participant agrees to be liable for any Tax-Related Items and hereby covenants to pay any such Tax-Related Items, as and when

requested by Ceridian or the Employer or by Her Majesty’s Revenue & Customs (“HMRC”) (or any other tax authority or any other relevant

authority). The Participant also agrees to indemnify and keep indemnified the Company and the Employer against any Tax-Related Items that

they are required to pay or withhold or have paid or will pay to HMRC (or any other tax authority or any other relevant authority) on the

Participant’s behalf.

Notwithstanding the foregoing, if the Participant is a director or executive officer (within the meaning of Section 13(k) of the Exchange Act),

the terms of the immediately foregoing provision may not apply. In such case, the Participant understands that the Participant may not be able

to indemnify the Company for the amount of any income tax not collected from or paid by the Participant and, therefore, any such income tax

not so collected from or paid by the Participant within 90 days after the end of the U.K. tax year in which the event giving rise to the Tax-

Related Items occurs may constitute a benefit to the Participant on which additional income tax and national insurance contributions may be

payable. The Participant acknowledges that the Company or the Employer may recover any such additional income tax and national insurance

contributions at any time thereafter by any of the means referred to in the Agreement. However, the Participant is primarily responsible for

reporting and paying any income tax due on this additional benefit directly to HMRC under the self-assessment regime.

 2. Exclusion of Claim. The Participant acknowledges and agrees that the Participant will have no entitlement to compensation or damages

insofar as such entitlement arises or may arise from the Participant ceasing to have rights under or to be entitled to the Performance Stock

Units under the Plan, whether or not as a result of termination of employment (whether such termination is in breach of contract or

otherwise), or from the loss of diminution in value of the Shares underlying the Performance Stock Units. Upon the grant of the Performance

Stock Units, the Participant shall be deemed to have waived irrevocably such entitlement.
 

***********************************************************
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CERIDIAN HCM HOLDING INC.
2018 Equity Incentive Plan

Performance Stock Unit Award Agreement
 

EXHIBIT A - PERFORMANCE METRICS
 

 1. Performance Metrics.  

 (a) For the avoidance of doubt, terms defined in the Agreement will have the same definition in this Exhibit A.   

 (b) The percentage of the Target Performance Stock Units that vest will be determined based on the Company’s achievement of (1) Cloud
Revenue, and (2) Adjusted EBITDA Margin; provided, based on the Company’s financial results for the Performance Period as certified by
the Board, the Board determines that both of the following threshold conditions have been satisfied:

 

 (i) Cloud Revenue equals or exceeds $800M (21.4% year-over-year growth constant currency); and  

 (ii) Adjusted EBITDA Margin equals or exceeds 20.5% (including Bureau Revenue).  

 (c) Provided that both threshold conditions have been satisfied, the Target Performance Stock Units shall vest based upon achievement of

the Performance Metrics as follows; provided, the maximum number of Target Performance Stock Units that may vest, in the aggregate

based upon the achievement of the Performance Metrics, is 125% of the Target Performance Stock Units:

 

 (i) Cloud Revenue.  50% of the Target Performance Stock Units shall vest based upon the Company's achievement of Cloud

Revenue during the Performance Period in accordance with the following table:

 

 

Performance Metric: Cloud Revenue

Achievement

Vesting Percentage of Target

Performance Stock Units

Less than $800M 0%

Equals or Exceeds $800M 100%

Equals or Exceeds $821M 150%

** The Vesting Percentage for Cloud Revenue Achievement between $800M and $821M shall be determined on a straight-line

basis (linearly interpolated).

 (ii) Adjusted EBITDA Margin.  50% of the Target Performance Stock Units shall vest based upon the Company's achievement of

Adjusted EBITDA Margin during the Performance Period in accordance with the following table:

 

 

Performance Metric: Adjusted EBITDA

Margin

Vesting Percentage of Target

Performance Stock Units

Less than 20.5 (including Bureau Revenue) 0%

Equals or Exceeds 20.5% (including Bureau

Revenue)
100%

 

 2. Definitions. For purposes of the Award, the following definitions will apply:  

 (a) “Adjusted EBITDA” means net income (loss) before interest, taxes, depreciation, and amortization, as adjusted to exclude: net income

(loss) from discontinued operations; non-cash charges for asset impairments; gain (loss) on assets and liabilities held in a foreign

currency other than the functional currency of a Subsidiary; share-based compensation expense and related employer taxes; severance

charges; restructuring consulting fees; significant acquisitions or disposals and related transaction costs; as well as other non-recurring

charges, subject to Board approval.

 (b) "Adjusted EBITDA Margin" means the percentage Adjusted EBITDA to Total Revenue determined by calculating the percentage Adjusted

EBITDA divided by Total Revenue.

 (c) “Bureau Revenue” means revenue generated primarily from HCM solutions delivered via a service-bureau model delivered via three

primary service lines: payroll, payroll-related tax filing services, and outsourced human resource solutions. Revenue from payroll

services is generated from recurring fees charged on a per-process basis. In addition, certain customers use our tax filing services on a

stand-alone basis and our outsourced human resource.  Individual services for customers, such as check printing, wage attachment and

disbursement, and Affordable Care Act (“ACA”) management are included. Other Additional items included in Bureau revenue are custom
professional services revenue; investment income generated from holding Bureau customer funds in trust before funds are remitted to

taxing authorities, Bureau customer employees, or other third parties; consulting services related to Bureau offerings; and revenue from

the sale of third-party services.
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 (d) "Cloud Revenue" means Dayforce and Powerpay, presented on a constant currency basis:

 (i) Dayforce includes global HR, payroll, benefits, workforce management, and talent management on web and native iOS and

Android platforms. Dayforce revenue is primarily generated from monthly recurring fees charged on a PEPM basis, generally one-

month in advance of service. Dayforce also includes outsourced human resource solutions to certain Dayforce customers. Also

included within Dayforce revenue is implementation, staging, and other professional services revenue; revenues from the sale,

rental, and maintenance of time clocks; and billable travel expenses.

 

 (ii) Powerpay revenue is primarily generated from recurring fees charged on a per-employee, per-process basis from small market

Canadian customers.

 

 (e) "Guidance” means the Company’s full year forecasted earnings estimate communicated externally to stockholders and investors on
February 5, 2020.

 

 (f) “All Revenue” means all revenue components, presented on a constant currency basis, is used to assess how our underlying business

performed excluding the effect of foreign currency rate fluctuations.  Revenue for use in the Management Incentive Plan (MIP)

calculations is defined as Total Revenue, presented on a constant currency basis, with consideration of other adjustments such as the

impact of significant acquisitions or disposals, subject to Board approval.

 

 

***********************************************************
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Exhibit 10.3
2020 Management Incentive Plan

Ceridian HCM Holding Inc.
2020 Management Incentive Plan (“MIP”)

Cash & Performance Stock Units
 

The MIP is a discretionary, short-term incentive plan designed to drive company results related to our key financial metrics.
Participants in the MIP are active eligible employees of Ceridian HCM Holding Inc. (“Ceridian”) and its subsidiaries who play a
key role in Ceridian accomplishing its objectives and as further described below under the heading “Cash MIP & PSU MIP
Eligibility” below (“Participant”). The Board of Directors (“Board”) of Ceridian and the Compensation Committee of the Board (the
“Committee”) have approved the MIP for the performance period (defined as January 1, 2020‐December 31, 2020) (“Performance
Period”), including the Incentive Components as set forth below. The Board and/or Committee will consider the achievement of
the Incentive Components (set forth below) to determine whether any adjustment to calculated payment will be made to
participants in the MIP.
 
Incentive Components
 • Cloud Revenue (50%)
 • Adjusted EBITDA Margin (50%)

(Cloud Revenue and Adjusted EBITDA Margin are defined in the attached Appendix A.)
 

A Participant’s Individual MIP Target (as defined below) is 50% in the form of cash (the “Cash MIP”) and 50% in the form of
performance stock units (“PSUs”) granted under the terms of the Ceridian HCM Holding Inc. 2018 Equity Incentive Plan, as
amended (“2018 EIP”), and the applicable PSU award agreement (the “PSU MIP”). Achievement of the Incentive Component(s)
below the “Target Incentive Component Results” set forth in the table below or the failure to satisfy the “Threshold Conditions”
described in the table below will result in no payout under the MIP. If the Threshold Conditions are met and at least the Target
Incentive Component Result(s) are met, a Participant will receive a payout under the MIP. All payouts under the MIP are subject
to the discretion of the Board and/or Committee.  
 

EMPLOYEE’S INDIVIDUAL MIP TARGET MEASUREMENT OF INCENTIVE COMPONENTS

Percentage of
MIP Target

Payment
Type

Incentive
Component

Incentive
Component
Weighting

Threshold Conditions
Incentive

Component

Target Maximum**

Incentive
Component

Result

Incentive
Component
Payout %

Incentive
Component

Result

Incentive
Component
Payout %

50% Cash MIP

CLOUD
REVENUE Equally split

between
Incentive

Components

Both  of the following
conditions must be
met before either of
the Incentive
Components will be
eligible for a Payout.

1)  Cloud Revenue ≥
$800M (21.4% year-

over year growth

constant currency)

2)  Adjusted EBITDA

Margin ≥20.5%
(including Bureau

Revenue)

CLOUD
REVENUE*

≥$800M
(Low End of
Guidance)

100%
(50% Weighted)

 

≥$821M
(High End of
Guidance)

150%
(50% Weighted)

ADJUSTED
EBITDA
MARGIN

50% PSU MIP

CLOUD
REVENUE Equally split

between
Incentive

Components

ADJUSTED
EBITDA

MARGIN

≥20.5%
Margin

100%
(50% Weighted)

≥20.5%
Margin

100%
(50% Weighted)

ADJUSTED
EBITDA
MARGIN

*Payments for Cloud Revenue achievement between Target and Maximum will be determined on a straight-line basis (i.e., linearly
interpolated).

**The maximum total combined Incentive Component Payout may not exceed 125%
 
Cash MIP & PSU MIP Eligibility
• The MIP applies to designated Participants who are employees of Ceridian, as approved by management in its sole discretion,
who are leveled as “Management” in Grades 7 and above and “Professional Individual Contributors” in Grades 10 and above.

• Eligible Participants must be actively employed by Ceridian to be eligible to participate in the Cash MIP.  
• Eligible Participants must be actively employed by Ceridian and eligible for the MIP on the date the PSU award is granted to

receive a PSU grant. A Participant will only be eligible for the PSU MIP, if the Participant would be eligible to receive 10 or
more PSUs on the date of grant.  If Participant is not eligible for the PSU MIP, the individual MIP target will be eligible to be
paid 100% in cash. The terms of the 2018 EIP and the PSU award agreement will govern the PSU grant.

• Participant who are new hires and promotions/job changes eligible for the MIP after the PSU grant date will be eligible to
participate only in the Cash MIP; provided the Participant is actively employed on or before October 1. Proration for the Cash
MIP is based on the employee’s date of eligibility and duration of active employment in the Performance Period. Employees on
long term leaves are not considered actively employed.

• Employees who previously met MIP eligibility criteria and management has approved their continued participation for 2020.
• Ceridian retains the right to amend these eligibility criteria in its sole discretion.



 

Plan Payment Opportunity
• Ceridian offers no employee any guarantee of any expectation of receiving an incentive or any incentive payment under the

MIP.
• Employees have been provided their individual MIP target, a percentage of their base salary or a fixed dollar amount
(“Individual MIP Target”).

• Cash MIP. Subject to the overarching exercise of discretion, as noted below, any Cash MIP payment will be determined using
the employee’s base salary as of December 31, 2020. In the event the “Incentive Components” are achieved and “Threshold
Conditions” are satisfied, payment of the Cash MIP is calculated as follows: 1) Participant’s Individual MIP Target amount is
multiplied by 50%; 2) The result is multiplied by the Incentive Component Weighting (50% as above); 3) The result is then
multiplied by the Incentive Component Payout % based on the specific Incentive Component result.

• PSU MIP.  The number of PSUs awarded to the Participant under the 2018 EIP will be determined using the Participant’s
Individual MIP Target. To determine the number of PSUs granted: 1) Participant’s Individual MIP Target amount is multiplied
by 50%; 2) The result is multiplied by the Incentive Component Weighting (50% as above); 3) As applicable, currency is
converted to USD; 4) The 3-month average value of a share of Ceridian common stock is used to calculate the number of PSUs
granted to the Participant; 5) the result is then increased by 10% (the PSU premium); 6) the resulting PSU amount is then
rounded up to the next whole share and awarded to the employee on the PSU grant date. The vesting conditions for the PSU
award will be determined based on the Incentive Component results as outlined in the PSU award agreement and issued within
45 days of the certification date.

• Notwithstanding anything herein to the contrary, Ceridian retains the overarching discretion to modify, deny or decrease an
employee’s Cash MIP payment as it deems fit in its sole discretion based on the employee’s performance and/or disciplinary
record.
 

Termination Provisions
For specific terms and conditions of the PSU’s as it relates to termination, refer to the “2018 Equity Incentive Plan ‐ Performance
Stock Unit Award Agreement”. The following sets out applicable provisions with respect to the Cash MIP payment, where the
employee’s employment is terminated during the Performance Period and/or prior to the payment of the Cash MIP:

(a) Death  - If the employee terminates service prior to the provision of the Cash MIP payment by reason of death, the
employee’s estate, shall receive a pro‐rata cash payment equal to the number of days in the Performance Period to the
date of the employee’s death.

 

(b) Involuntary Termination Without Cause on or after October 1 ‐ If the employee’s employment is terminated involuntarily
by Ceridian without cause prior to the provision of the Cash MIP payment, the employee shall receive a pro-rata cash
payment equal to the number of days in the Performance Period to the date of the employee termination, not to exceed
December 31, 2020. In no circumstance will a period relating to pay in lieu of notice or severance be included for
eligibility or pay purposes. The employee will not be entitled to recover damages or any other form of compensation in
lieu of the incentive payment to which the employee may otherwise have been entitled under the MIP (unless required by
local law).

 

(c) Retirement - If the employee terminates employment prior to the provision of the Cash MIP payment by reason of retirement
upon attaining age 55 and 15 continuous years of service, the employee shall receive a pro-rata cash payment equal to the
number of days in the Performance Period to the date of the employee’s retirement not to exceed December 31, 2020.

 

(d) Termination for Any Reason on or prior to September 30 – if the employee’s employment is terminated by Ceridian on or
prior to September 30 (including with or without just cause), the employee is not eligible for any portion of the Cash MIP
payment for the year in which they are terminated, regardless of whether the employee may be entitled to receive
compensation, severance or pay in lieu of notice of termination.  

 

(e) Resignation - If the employee resigns employment prior to December 31, the employee is not eligible for any portion of the
MIP payment. If the employee resigns on or after December 31, but prior to payment of the MIP payment,  the employee
will be eligible to receive a cash payment equal to the individual’s MIP target only for the Cash MIP payment portion, at
the time such payments are provided to all MIP eligible employees, provided the Company achieves one or both Incentive
Components at target and the Board approves the payment. In no circumstance will the former employee be eligible for
any amount in excess of target regardless of the Company performance.

 

(f) Cause  - If Ceridian terminates the employee for just cause (or gross misconduct serious as to justify summary dismissal),
the Cash MIP payment shall immediately terminate and be forfeited.

 

 
• The MIP is discretionary and subject to change from time to time, including discontinuation, at Ceridian’s sole discretion.
• Any MIP incentive payments do not vest to the employee nor are deemed wages until and if it is paid.
• Any Cash MIP payments will be made as soon as administratively feasible upon approval from the Board and/or

Committee in the calendar year following the applicable Performance Period year.  
 

 

Performance Period
January 1, 2020 through December 31, 2020.  
 

Entire Agreement
This document represents the entire agreement related to the MIP.  The terms of the PSU award are set forth in the 2018 EIP and
the PSU award agreement; copies of which and other information pertaining to the 2018 EIP have been provided to the
Participant. The MIP replaces all prior agreements or representations with respect to the MIP.  Neither the Participant nor
Ceridian rely upon, or regard as material, any representation (oral or in writing) not expressly included in this document.
 



 

APPENDIX A
Definitions

 
 

Adjusted EBITDA Adjusted EBITDA is defined as net income (loss) before interest, taxes, depreciation, and amortization,
as adjusted to exclude: net income (loss) from discontinued operations; non-cash charges for asset
impairments; gain (loss) on assets and liabilities held in a foreign currency other than the functional
currency of a company subsidiary; share-based compensation expense and related employer taxes;
severance charges; restructuring consulting fees; significant acquisitions or disposals and related
transaction costs; as well as other non-recurring charges, subject to board approval. 

Adjusted EBITDA Margin Adjusted EBITDA Margin is determined by calculating the percentage Adjusted EBITDA divided by Total
Revenue.

Bureau Revenue Bureau revenue is generated primarily from HCM solutions delivered via a service-bureau model
delivered via three primary service lines: payroll, payroll-related tax filing services, and outsourced
human resource solutions. Revenue from payroll services is generated from recurring fees charged on a
per-process basis. In addition, certain customers use our tax filing services on a stand-alone basis and
our outsourced human resource.  Individual services for customers, such as check printing, wage
attachment and disbursement, and Affordable Care Act (“ACA”) management are included. Other
Additional items included in Bureau revenue are custom professional services revenue; investment
income generated from holding Bureau customer funds in trust before funds are remitted to taxing
authorities, Bureau customer employees, or other third parties; consulting services related to Bureau
offerings; and revenue from the sale of third-party services.

Cloud Revenue Cloud revenue, presented on a constant currency basis, includes Dayforce and Powerpay.
•  Dayforce includes global HR, payroll, benefits, workforce management, and talent management on

web and native iOS and Android platforms. Dayforce revenue is primarily generated from monthly
recurring fees charged on a PEPM basis, generally one-month in advance of service. Dayforce also
includes outsourced human resource solutions to certain Dayforce customers. Also included within
Dayforce revenue is implementation, staging, and other professional services revenue; revenues
from the sale, rental, and maintenance of time clocks; and billable travel expenses.

•  Powerpay  revenue is primarily generated from recurring fees charged on a per-employee, per-process
basis from small market Canadian customers.

Guidance Ceridian’s full year forecasted earnings estimate communicated externally to stockholders and
investors on February 5, 2020.

All Revenue All revenue components are presented on a constant currency basis, is used
to assess how our underlying business performed excluding the effect of foreign currency rate
fluctuations.  Revenue for use in MIP calculations is defined as Total Revenue, presented
on a constant currency basis, with consideration of other adjustments such as the impact of significant
acquisitions or disposals, subject to board approval.

 
Executive Officer Target Incentive Compensation Levels in the 2020 MIP

On February 27, 2020, the target incentive compensation level for David D. Ossip, our Chair of the Board and Chief Executive
Officer, is $800,000, or 114% of his current base salary.  On February 27, 2020, the target incentive compensation level for each
of our other executive officers as a percentage of base salary is:  60% for Leagh E. Turner, our President and Chief Operating
Officer; 60% for Christopher Armstrong, our Executive Vice President, Chief Customer Officer; 80% for Arthur Gitajn our Executive
Vice President and Chief Financial Officer; and 60% for Scott A. Kitching our Executive Vice President, General Counsel and
Assistant Secretary.

 


