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

Officers

On April 20, 2026, the Board of Directors of Workday, Inc. (“Workday”) amended and restated the Workday, Inc. Executive Severance and Change in Control
Policy (the “Policy”). The purpose of the amendments to the Policy (the “Amendments”) is to revise and provide the following benefits in the event of a
participant’s Non-CIC Qualifying Termination (as defined in the Policy):

e the reduction of the time period for the exclusion of equity awards from the acceleration benefit set forth in the Policy from awards granted within the
twelve (12) months immediately prior to the date of the participant’s termination to awards granted within the three (3) months immediately prior to
the date of the participant’s termination; and

* achange to the calculation of the lump sum cash payment provided to the participant in Section (i)(b) or (ii)(b) of the Section entitled Benefits Upon a
Non-CIC Qualifying Termination such that:

o if the termination occurs after the end of the prior fiscal year but before the payout date of the annual bonus for such prior fiscal year, a lump
sum bonus equivalent payment for the prior fiscal year, based on an individual performance percentage of 100% and actual achievement of
the company’s performance goals, minus any portion of the annual bonus paid to the participant for the prior fiscal year; and

o a lump sum cash payment equivalent to one times the participant’s target bonus for the fiscal year in which the participant’s termination
occurs, pro rata based on the date of the termination, minus any portion of the annual bonus paid to the participant for the prior fiscal year.

Other than the Amendments, the compensation and benefits provided under the Policy are unchanged, and a description of the Policy has been previously
included in the Forms 8-K filed by Workday on November 26, 2024, and December 1, 2023.

The above description of the Policy, as amended by the Amendments, does not purport to be complete and is qualified in its entirety by reference to the full text
of the Policy, as amended by the Amendments, which is filed as Exhibit 10.1 hereto and incorporated herein by reference.

Item 9.01 — Financial Statements and Exhibits

Exhibit
Number Description

10.1 Workday, Inc. Executive Severance and Change in Control Policy, as amended
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Exhibit 10.1

Workday, Inc.
Executive Severance and Change in Control Policy
(as amended April 20, 2026)

PURPOSE;
EFFECTIVE DATE

This Executive Severance and Change in Control Policy (this “Policy”) was adopted by the Board of Directors
(the “Board) of Workday, Inc., a Delaware corporation (the “Workday) on November 30, 2023 and was most
recently amended April 20, 2026 (the date most recently amended, the “Effective Date”). This Policy sets forth the
separation benefits for eligible executives upon certain terminations of their employment with Workday under the
conditions set forth herein.

ELIGIBILITY

Executive officers for purposes of Section 16 of the Exchange Act of 1934, as amended (“Section 16 Officers™),
other Executive Vice Presidents, and other employees as designated (“Designated Employees”) by the Board or
the Compensation Committee of the Board (the “Committee”) are eligible to participate in this Policy (each, a
“Participant™).

A Participant shall cease to be a Participant under this Policy upon the earlier of (i) the date Participant’s
employment with Workday terminates for a reason other than a Non-CIC Qualifying Termination or a CIC
Qualifying Termination (as each is defined below), (ii) unless otherwise determined by the Board or the Committee
in its sole discretion, the date on which Participant is no longer either a Section 16 Officer or an Executive Vice
President, or (iii) as applicable to Designated Employees only, confirmation by the Board or the Committee, upon
the recommendation of the Chief Executive Officer or Co-Chief Executive Officer (referred to herein as “CEQ”)
or the Chief People Officer; provided, that, in the event of a Change in Control (as defined below), Participant’s
participation in this Policy may not be terminated pursuant to (ii) or (iii) above.

For the avoidance of doubt, in no event shall a Participant receive payment under both the section entitled Benefits
upon a Non-CIC Qualifying Termination and the section entitled Benefits upon a CIC Qualifying Termination.




BENEFITS UPON A
NON-CIC
QUALIFYING
TERMINATION

Under this Policy, in the event of a Non-CIC Qualifying Termination, and contingent upon the Participant’s
execution and non-revocation of a binding separation and release agreement in a form acceptable to Workday (a
“Release”) within sixty (60) days following the Non-CIC Qualifying Termination, the Participant will be entitled

to receive:

1) If the Participant was serving as CEO immediately prior to the Non-CIC Qualifying Termination:

a.

A lump sum cash payment in an amount equal to one times such Participant’s annual base salary
as in effect immediately prior to the Non-CIC Qualifying Termination, plus one times such
Participant’s Target Bonus for the fiscal year in which the Non-CIC Qualifying Termination
occurs, less applicable withholding taxes;

A lump sum cash payment in an amount equivalent to the following:

i.  If the Non-CIC Qualifying Termination occurs after the end of the prior fiscal year but
before the payout date of the annual bonus for such prior fiscal year, a bonus equivalent
payment for the prior fiscal year, based on an Individual Performance Percentage of 100%
and actual achievement of the Company’s Performance Goals as determined by the Board
or Compensation Committee, minus any portion of the annual bonus paid to the
Participant for the prior fiscal year, less applicable withholding taxes, and

ii. One times such Participant’s Target Bonus for the fiscal year in which the Non-CIC
Qualifying Termination occurs, pro rata based on the date of the Non-CIC Qualifying
Termination, minus any portion of the annual bonus paid to the Participant for the fiscal
year in which the Non-CIC Qualifying Termination occurs, less applicable withholding
taxes;

Accelerated vesting of the portion of Participant’s unvested equity awards that would otherwise
vest in the twelve (12) months following the Non-CIC Qualifying Termination (excluding
Performance Awards (as defined below)); provided that any equity awards granted within the three
(3) months immediately prior to the date of the Non-CIC Qualifying Termination shall not be
eligible for accelerated vesting. With respect to awards that would otherwise vest only upon
satisfaction of performance criteria (“Performance Awards”), vesting will accelerate, if at all, as
set forth in the terms of the applicable performance-based award agreement; and

A lump sum cash payment in an amount equal to an estimate of the aggregate premiums for
continuation coverage for twelve (12) months pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1985 (“COBRA”), less applicable withholding taxes.

(i1) If the Participant was serving in a role other than CEO immediately prior to the Non-CIC Qualifying
Termination:

a.

A lump sum cash payment in an amount equal to one times such Participant’s annual base salary
as in effect immediately prior to the Non-CIC Qualifying Termination, less applicable
withholding taxes;




b. A lump sum cash payment in an amount equal to the following:

1.

il.

If the Non-CIC Qualifying Termination occurs after the end of the prior fiscal year but
before the payout date of the annual bonus for such prior fiscal year, a bonus equivalent
payment for the prior fiscal year, based on an Individual Performance Percentage of 100%
and actual achievement of the Company’s Performance Goals as determined by the Board
or Compensation Committee, minus any portion of the annual bonus paid to the
Participant for the prior fiscal year, less applicable withholding taxes, and

One times such Participant’s Target Bonus for the fiscal year in which the Non-CIC
Qualifying Termination occurs, pro rata based on the date of the Non-CIC Qualifying
Termination, minus any portion of the annual bonus paid to the Participant for the fiscal
year in which the Non-CIC Qualifying Termination occurs, less applicable withholding
taxes;

Accelerated vesting of the portion of Participant’s unvested equity awards that would otherwise

vest in the twelve (12) months following the Non-CIC Qualifying Termination (excluding
Performance Awards); provided that any equity awards granted within the three (3) months
immediately prior to the date of the Non-CIC Qualifying Termination shall not be eligible for
accelerated vesting. Performance Awards will accelerate, if at all, only as set forth in the terms of
the applicable performance-based award agreement; and

A lump sum cash payment in an amount equal to an estimate of the aggregate premiums for

continuation coverage for twelve (12) months pursuant to COBRA, less applicable withholding

taxes.

The foregoing benefits payable in cash will be provided on Workday’s first customary payroll date that is ten (10)
or more business days following the sixty-first (61%) day following the Non-CIC Qualifying Termination, and in
any event no later than March 15 of the year following the year in which the Non-CIC Qualifying Termination

occurs.




BENEFITS UPON A
CIC QUALIFYING
TERMINATION

Under this Policy, in the event of a CIC Qualifying Termination, and contingent upon the Participant’s execution
and non-revocation of a Release within sixty (60) days following the CIC Qualifying Termination, the Participant
will be entitled to receive:

(M)

(i)

The foregoing benefits payable in cash will be provided on Workday’s first customary payroll date that is ten (10)
or more business days following the sixty-first (61%) day following the CIC Qualifying Termination, and in any
event no later than March 15 of the year following the year in which the CIC Qualifying Termination occurs.

If the Participant was serving as CEO immediately prior to the Change in Control:

a.

If the Participant was serving in a role other than CEO immediately prior to the Change in Control:

a.

A lump sum cash payment in an amount equal to two times such Participant’s annual base salary
as in effect immediately prior to the CIC Qualifying Termination (or at the rate in effect
immediately prior to a reduction in the base salary that gave rise to Good Reason) or the Change
in Control, whichever is greater, less applicable withholding taxes;

A lump sum cash payment in an amount equal to two times such Participant’s Target Bonus for
the fiscal year in which the CIC Qualifying Termination occurs, less applicable withholding taxes;

Accelerated vesting of 100% of the amount of Participant’s unvested equity awards (excluding
Performance Awards) immediately prior to the CIC Qualifying Termination. With respect to
Performance Awards, vesting will accelerate, if at all, as set forth in the terms of the applicable
performance-based award agreement; and

A lump sum cash payment in an amount equal to an estimate of the aggregate premiums for
continuation coverage for twenty-four (24) months pursuant to COBRA, less applicable
withholding taxes.

A lump sum cash payment in an amount equal to such Participant’s annual base salary as in effect
immediately prior to the CIC Qualifying Termination (or at the rate in effect immediately prior to
a reduction in the base salary that gave rise to Good Reason) or the Change in Control, whichever
is greater, less applicable withholding taxes;

A lump sum cash payment in an amount equal to such Participant’s Target Bonus for the fiscal
year in which the CIC Qualifying Termination occurs, less applicable withholding taxes;

Accelerated vesting of 100% of the amount of Participant’s unvested equity awards (excluding
Performance Awards) immediately prior to the CIC Qualifying Termination. With respect to
Performance Awards, vesting will accelerate, if at all, as set forth in the terms of the applicable
performance-based award agreement; and

A lump sum cash payment in an amount equal to an estimate of the aggregate premiums for
continuation coverage for twelve (12) months pursuant to COBRA, less applicable withholding
taxes.




DEFINITIONS

A “Change in Control” shall be deemed to have occurred if any one of the following events shall have occurred:

(M)

(i1)
(iii)

any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934
(the “Exchange Act”)) other than Workday’s founders or a trust, foundation or other estate planning
vehicle established by one of Workday’s founders, becomes the “beneficial owner” (as defined in Rule
13d-3 of the Exchange Act), directly or indirectly, of securities representing fifty percent (50%) or
more of the total voting power represented by Workday’s then-outstanding voting securities;

the consummation of the sale or disposition of all or substantially all of Workday’s assets; or

the consummation of a merger or consolidation of Workday with any other corporation, other than a
merger or consolidation which would result in Workday’s voting securities outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or by being converted into
voting securities of the surviving entity or its parent) at least fifty percent (50%) of the total voting
power represented by our voting securities or such surviving entity or its parent outstanding
immediately after such merger or consolidation.

“Change in Control Period” means the period commencing upon a Change in Control and ending twelve (12)
months following a Change in Control.

“CIC Qualifying Termination” shall be (i) an involuntary termination of Participant’s employment other than for
“Cause,” death, or disability or (ii) Participant’s voluntary resignation for “Good Reason”, in each case occurring
within a Change in Control Period.

“Cause” shall mean:

(M)
(i)

(iii)

(iv)
™)

Gross negligence or misconduct in the performance of Participant’s duties;

Participant’s conviction or a plea of “guilty” or “no contest” for (x) a felony or (y) any violent crime
or crime involving theft, dishonesty, moral turpitude, or money laundering;

Participant’s negligent or intentional act or omission which is, or is reasonably likely to be, materially
injurious to the financial condition or reputation of Workday or its affiliates;

Participant’s breach of Workday’s standard Proprietary Information and Inventions Agreement; or

Participants breach of Workday’s written policies and procedures, including without limitation a code
of conduct, or any contract or agreement between Participant and Workday, in either case which is, or
is reasonably likely to be, materially injurious to the financial condition or reputation of Workday or
its affiliates.

“Good Reason” shall mean:

(M)

(i)

(iii)

any material reduction in Participant’s Base Salary or target bonus opportunity (excluding a reduction
affecting substantially all similarly situated Participants or any change in the value of equity
incentives);

the relocation of the Participant’s primary work location such that Participant’s one-way commute is
increased by more than fifty (50) miles;

a material diminution to Participant’s duties and responsibilities as in effect immediately prior to a
Change in Control; or




(iv) a successor of Workday as set forth in the section “Successors” hereof does not assume this Policy;

provided, that, any of the events described in clauses (i)-(iv) of this section shall constitute Good Reason only if
Workday fails to cure such event within 30 days after receipt from Participant of written notice of the event which
constitutes Good Reason and Participant resigns his or her employment within 30 days following expiration of
such cure period; provided, further, that Good Reason shall cease to exist for an event on the 90th day following
its initial occurrence, unless Participant has given Workday written notice thereof prior to such date. The notice
provided by Participant to Workday must set forth in reasonable detail the specific conduct of Workday that
constitutes Good Reason and the specific provision(s) of this definition on which the Participant is relying.

The “Code” shall mean the Internal Revenue Code of 1986, as amended.

“Non-CIC Qualifying Termination” shall be an involuntary termination of Participant’s employment other than
for “Cause,” death, or disability occurring outside of a Change in Control Period.

“Target Bonus” shall mean the Participant’s annual target cash bonus at the rate then in effect (a) immediately
prior to the Non-CIC Qualifying Termination, in the event of Participant’s Non-CIC Qualifying Termination or (b)
immediately prior to the CIC Qualifying Termination (ignoring any decrease in Target Bonus that forms the basis
for Good Reason) or the Change in Control, whichever is greater, in the event of Participant’s CIC Qualifying
Termination, as applicable. For purposes of this Policy, “Target Bonus” shall not include any other Company cash
incentive payments for which Participant may be eligible (e.g., commission payments, sign-on bonus, etc.).

POLICY
EFFECTIVENESS;
TERMINATION

This Policy is effective as of the Effective Date and replaces and supersedes in its entirety the Change in Control
Policies which were effective as of September 3, 2020, and April 22, 2021, respectively, and any prior versions of
this Policy. This Policy will be reviewed regularly by the Committee and may be amended or terminated by the
Committee or Board. Notwithstanding anything herein to the contrary, in no event shall any amendment or
termination adversely affect the rights of any Participant (i) during the Change in Control Period or (ii) who is
then receiving or entitled to receive payments or benefits under this Policy, without the prior written consent of
such Participant.

SUCCESSORS

Workday shall require any successor (whether pursuant to a Change in Control, direct or indirect, and whether by
purchase, merger, consolidation, liquidation or otherwise) to all or substantially all of the business and/or assets of
Workday to expressly assume and agree to perform the obligations under this Policy in the same manner and to
the same extent as Workday would be required to perform in the absence of such a succession of Workday. For all
purposes of this Policy, the term “Workday” shall include any successor to Workday’s business and/or assets or
which becomes bound by this Policy by operation of law.

OTHER SEVERANCE
ARRANGEMENTS

A Participant shall be entitled to receive the greatest of (a) the total payments, equity acceleration and benefits
provided for under this Policy, subject to the applicable terms and conditions of this Policy or (b) the total
payments, equity acceleration and benefits provided in the event of a change of control and/or qualifying
termination of employment provided under arrangements entered into by and between Participant and Workday
prior to the Effective Date of this Policy, subject to the applicable terms and conditions of such arrangements. For
the purposes of this section, the value of (a) and (b) shall be calculated and determined by Workday at its
discretion.




280G BEST-OF
PROVISION

If the benefits described in this Policy constitute “parachute payments” within the meaning of the Code and would
be subject to the excise tax imposed by Section 4999 of the Code, then at the Participant’s discretion, the benefits
will be payable either (i) in full, or (ii) as to such lesser amount which would result in no portion of such benefits
being subject to the excise tax under Section 4999 of the Code, whichever of the foregoing amounts (taking into
consideration applicable taxes, including the excise tax under Section 4999) would result in the receipt by
Participant on an after-tax basis of the greatest amount of benefits (even if some of such benefits are taxable under
Section 4999).

SECTION 409A

For purposes of this Policy, no payment will be made to any Participant upon termination of the Participant’s
employment unless such termination constitutes a “separation from service” within the meaning of Section 409A
of the Code. It is intended that the right of any Participant to receive installment payments pursuant to this Policy
shall be treated as a right to receive a series of separate and distinct payments for purposes of Section 409A of the
Code. It is further intended that all payments and benefits hereunder satisfy, to the greatest extent possible, the
exemption from the application of Section 409A of the Code (and any state law of similar effect) provided under
Treasury Regulation Section 1.409A-1(b)(4) (as a “short-term deferral””) and are otherwise exempt from or comply
with Section 409A of the Code. Accordingly, to the maximum extent permitted, this Policy shall be interpreted in
accordance with that intent. To the extent necessary to comply with Section 409A of the Code, if the designated
payment period for any payment under this Policy begins in one taxable year and ends in the next taxable year, the
payment will commence or otherwise be made in the later taxable year. For purposes of Section 409A of the Code,
if Workday determines that a Participant is a “specified employee” under Section 409A(a)(2)(B)(i) of the Code at
the time of his or her separation from service, then to the extent delayed commencement of any portion of the
payments or benefits to which the Participant is entitled pursuant to this Policy is required in order to avoid a
prohibited distribution under Section 409A(a)(2)(B)(i) of the Code, such portion shall not be provided to the
Participant until the earlier (i) the expiration of the six-month period measured from the Participant’s separation
from service or (ii) the date of the Participant’s death.

As soon as administratively practicable following the expiration of the applicable Section 409A(2)(B)(i) period,
all payments deferred pursuant to the preceding sentence shall paid in a lump-sum to the Participant and any
remaining payments due pursuant to this Policy shall be paid as otherwise provided herein.




