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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 November 27, 2024, CBIZ, Inc. (the “Company”) entered into an Employment Agreement with Brad S. Lakhia (the “Employment
Agreement”), pursuant to which Mr. Lakhia will serve as Senior Vice President and Chief Financial Officer, effective March 17, 2025. Ware H. Grove, who
has served as the Company’s Senior Vice President and Chief Financial Officer since 2000, will retire from his position as of the effective date of Mr.
Lakhia’s appointment.

Mr. Lakhia, 52, has served as Executive Vice President, Chief Financial Officer of OPENLANE, Inc., a NYSE-listed provider of technology-
driven solutions to the global wholesale used vehicle industry, since April 2023 and is expected to stay in that role until March 1, 2025. Prior to that, Mr.
Lakhia served as Vice President Finance, Americas of The Goodyear Tire & Rubber Company (“Goodyear”) from November 2019 to April 2023. Mr.
Lakhia was Vice President, Business Planning & Analysis of Andeavor (formerly Tesoro Corp.) from September 2016 to October 2018 and Vice President,
Treasurer and Credit of Andeavor from February 2014 to September 2016. Prior to joining Andeavor, Mr. Lakhia served in accounting, treasury and
divisional finance roles with increasing responsibility at Goodyear from October 1996 to February 2014.

Under the Employment Agreement, Mr. Lakhia’s base salary will initially be $625,000, his annual target short-term incentive award will initially
be 80% of base salary, and he will receive an initial grant of equity awards with a fair value of $1,700,000, split equally between restricted stock units and
performance share units with terms similar to awards granted to other executives of the Company. In addition, in order to compensate Mr. Lakhia for
certain compensation from his prior employer that he will forego as a result of his transition, he will receive an additional equity grant with a fair value of
$2,000,000 in the form of restricted stock units, vesting in two equal installments 18 months and three years after his effective date (the “Transition
RSUs”). If Mr. Lakhia’s employment is terminated by the Company without cause (as defined in the Employment Agreement), he will be entitled to,
among other benefits and subject to receipt of a customary release and other terms, full vesting of the Transition RSUs and cash payments in the amount of
$50,000 plus 1.5 times the sum of his annual base salary and average of the short-term incentive award payout in the prior two years. If the termination
without cause occurs within two years of a change of control (as defined in the Employment Agreement), then, in addition the foregoing, all unvested
restricted stock units and performance share units (at target) will vest.

There are no family relationships between Mr. Lakhia and any director or other executive officer of the Company, nor are there any transactions
involving Mr. Lakhia and the Company that would be reportable as a related party transaction under the rules of the United States Securities and Exchange
Commission (“SEC”).

The foregoing summary of the Employment Agreement is qualified in its entirety by reference to the full text of the agreement, which is attached
as Exhibit 10.1 hereto and incorporated by reference herein.

In addition, effective as of Mr. Grove’s retirement on March 17, 2025, Michael Mangan will be promoted to Chief Accounting Officer and serve
as the Company’s principal accounting officer. Mr. Mangan, 56, has served as the Company’s Vice President, Corporate Controller since May 2022 and
joined the Company as the Senior Director of Accounting, Financial Services in March 2021 after serving as a consultant to the Company during 2020 in
connection with the design and implementation of an accounting system upgrade. Prior to joining the Company, Mr. Mangan served as the Senior Director
of Financial Reporting at Nordson Corporation from 2013 through 2019 and served in various roles at OM Group prior to that. Mr. Mangan began his
career at Ernst & Young. As of the date of this report, compensation arrangements in connection with Mr. Mangan’s appointment have not been determined
and, to the extent required, will be disclosed once determined.

There are no family relationships between Mr. Mangan and any director or executive officer of the Company, nor are there any transactions
involving Mr. Mangan and the Company that would be reportable as a related party transaction under the rules of the SEC.



Item 7.01 Regulation FD Disclosure.

On December 3, 2024, the Company issued a press release announcing the appointment of Mr. Lakhia and retirement of Mr. Grove. A copy of the
press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01    Financial Statements and Exhibits
(d)    Exhibits

10.1    Employment Agreement, dated November 27, 2024, between the Company and Mr. Lakhia.

99.1    Press Release of CBIZ, Inc. dated December 3, 2024

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)



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.

Dated: December 3, 2024

CBIZ, Inc.

By: /s/ Jaileah X. Huddleston
Name: Jaileah X. Huddleston
Title: Senior Vice President, Chief Legal Officer, and Corporate Secretary



EMPLOYMENT AGREEMENT

    THIS EMPLOYMENT AGREEMENT (this “Agreement”), dated as of November 27, 2024 and effective as of March 17, 2025 (the
“Effective Date”), is made by and between CBIZ, Inc., a Delaware corporation (the “Company”), and Brad Lakhia (the “Executive”).

RECITALS

A. The Company desires to employ the Executive as its Senior Vice President and Chief Financial Officer.

B. The Executive desires to be employed by the Company in such capacity, all pursuant to the terms and provisions of this
Agreement.

    NOW, THEREFORE, in consideration of the foregoing and of the respective covenants and agreements set forth below, the parties hereto
agree as follows:

    1. Employment. During the period commencing on the Effective Date and continuing until the date that either the Company or the
Executive terminates this Agreement in accordance with Section 5 of this Agreement (the “Employment Period”), the Company hereby
employs the Executive as Senior Vice President and Chief Financial Officer of the Company, on the terms herein provided. The Executive
shall report to the Chief Executive Officer of the Company.

    2. Powers and Duties; Efforts. Subject to the supervisory authority of the Chief Executive Officer, the Executive shall have those powers
and duties normally associated with the position of Chief Financial Officer and such other powers and duties as may be prescribed by the
Chief Executive Officer; provided, that such other powers and duties are consistent with the Executive’s position. During the Employment
Period, the Executive shall devote substantially all his working time, attention and energies to the performance of his duties for the Company.
Notwithstanding the immediately preceding sentence, the Executive shall be permitted, to the extent such activities do not substantially
interfere with the performance by the Executive of his duties and responsibilities hereunder or violate Section 7 of this Agreement or the
Company’s Code of Professional Conduct and Ethics Guide, to (a) manage the Executive’s personal, financial and legal affairs, including
investing in other businesses, and (b) serve on other corporate and not-for-profit boards; provided, however, that before the Executive joins
any board, the Executive shall require the approval of the Chief Executive Officer, which approval shall not be unreasonably withheld.

    3. Place of Employment. The principal place of employment of the Executive shall be at the Company’s principal executive offices in
Independence, Ohio; provided, that the Executive shall be required to travel to other Company offices and on Company business.

    4. Compensation and Related Matters.
(a) Annual Base Salary. During the Employment Period, the Executive shall receive a base salary of not less than $625,000 per

annum payable in accordance with the Company’s normal payroll practices, which shall be reviewed by the Compensation and Human
Capital Committee (the “Committee”) of the Board of Directors (the “Board”) of the Company on an annual basis in connection with its
review of executive officer compensation (the “Annual Base Salary”).

(b) STI Award. In addition to the Annual Base Salary, for each fiscal year during the Employment Period, the Executive shall be
eligible to participate in the Company’s annual short-term incentive plan in accordance with the terms and conditions of the Company’s
short-term incentive plan



for the applicable performance year. The Executive’s target payout for calendar year 2025 and thereafter will be 80% of his Annual Base
Salary (the “STI Award”). A portion of the STI Award equal to 64% of the Executive’s Annual Base Salary will be determined and calculated
on a formula based on the achievement of the Company of its targeted financial and other goals as established by the Committee and/or
Board and a portion of the STI Award equal to 16% of his Annual Base Salary will be based on the Executive achieving individual goals
established by the Chief Executive Officer. The relative mix of the STI Award between financial and other goals and individual goals may be
modified from time to time by the Committee and/or the Board in connection with changes to the short-term incentive plan applicable to
executive officers generally.
 

(c) Make Whole Payments. As soon as practicable after the Effective Date, and not later than March 30, 2025, the Company will
issue to the Executive restricted stock units having an aggregate value equal to $2,000,000 as of the Effective Date, one-half of which will
vest on the date that is 18 months after the Effective Date and one-half of which will vest on the third anniversary date of the Effective Date
(the “Make Whole RSUs”).

(d) Long Term Incentive Compensation. During the Employment Period, the Executive shall be eligible to participate in the
Company’s 2019 Omnibus Incentive Plan or any successor thereto (the “LTIP”), with the number and type of equity awards granted in the
discretion of the Committee and the Board except as provided by the following sentence. The Executive will be entitled to an initial grant
under the LTIP, with an initial grant date on or about the Effective Date and a value of $1,700,000, split equally between time-based restricted
stock units with a three-year vesting period and performance share units with a three-year performance period, in each case pursuant to and
subject to the LTIP.

(e) Benefits. During the Employment Period, the Executive shall be entitled to participate in the other employee benefit plans,
programs and arrangements of the Company now (or, to the extent determined by the Board or Committee, hereafter) in effect which are
applicable to the executive officers of the Company generally, subject to and on a basis consistent with the terms, conditions and overall
administration thereof (including the right of the Company to amend, modify or terminate such plans).

(f) Reimbursement of Business Expenses and Moving Expenses. The Company shall promptly reimburse the Executive for all
reasonable business expenses upon the presentation of reasonably itemized statements of such expenses within 90 days of the date the
expenses were incurred in accordance with the Company’s policies and procedures now in force or as such policies and procedures may be
modified with respect to all executive officers of the Company. In addition, the Company shall promptly reimburse the Executive for all
reasonable expenses incurred by the Executive in connection with the Executive’s move to the Cleveland, Ohio area (including reasonable
lease breakage and other related transition expenses) upon the presentation of reasonably itemized statements of such expenses in accordance
with the Company’s policies and procedures now in force.

(g) Vacation; Sick Leave; Holidays. During the Employment Period, the Executive shall be entitled to participate in the vacation and
sick leave policy applicable to other executive officers of the Company as the same may be amended from time to time, provided that in no
event shall the Executive be entitled to less than four weeks of vacation per year. The Executive shall also be entitled to paid holidays in
accordance with the Company’s practices with respect to same as in effect as of the Effective Date or as may be modified with respect to all
executive officers of the Company.

(h) Automobile. During the Employment Period, the Company shall provide the Executive with an automobile allowance at a rate of
$18,000 per annum.

    5. Termination.
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(a) The Executive’s employment hereunder and the Employment Period may be terminated as follows (and any such termination
shall not in and of itself be considered a breach of this Agreement):

(i) Death. The Executive’s employment hereunder shall terminate upon his death.
(ii) Disability. If, as a result of the Executive’s incapacity due to physical or mental illness, the Executive shall have been

substantially unable to perform his duties hereunder for an entire period of three consecutive months, and within 30 days after written Notice
of Termination (as defined in Section 5(b)) is given after such three month period, the Executive shall not have returned to the substantial
performance of his duties on a full-time basis, the Company shall have the right to terminate the Executive’s employment hereunder for
“Disability.”

(iii) Termination for Cause. The Company may terminate the Executive’s employment hereunder for Cause. For purposes of this
Agreement, “Cause” shall mean any of the following: (i) the failure by the Executive, after written notice from the Chief Executive Officer of
the Company, substantially to perform his material duties and responsibilities as an officer or employee of the Company or any of its
subsidiaries (other than any such failure resulting from incapacity due to reasonably documented physical or mental illness), (ii) any willful
misconduct or gross negligence by the Executive that has the effect of materially injuring the business of the Company or any of its
subsidiaries, including, without limitation, the disclosure of material secret or confidential information of the Company or any of its
subsidiaries, (iii) fraud or dishonesty in the Executive’s relations with the Company or third parties, (iv) embezzlement, (v) conviction of a
felony or misdemeanor involving moral turpitude, (vi) the use of illegal drugs, (vii) the Executive’s violation of the Company’s written
policies or codes of conduct, including written policies related to discrimination, harassment, retaliation, or other ethical misconduct; or (viii)
the Executive breaches a material term of this Agreement, which breach is not cured within 30 days of receipt by the Executive of notice of
such breach.

(iv) Resignation for Good Reason. The Executive may terminate his employment hereunder for Good Reason within 90 days after
the Executive has actual knowledge of the occurrence, without the written consent of the Executive, of one of the following events that has
not been cured within 30 days after written notice thereof has been given by the Executive to the Company (“Good Reason”): (A) a material
decrease in the Annual Base Salary, or the amount of compensation potential under the STI Award, or the amount of compensation potential
under the LTIP after the date of this Agreement; (B) a material decrease in the employee benefits available to the Executive, which decrease
is materially different from the decreases that are generally applicable to executive officers of the Company taken as a whole; (C) the
assignment, without the Executive’s consent, to the Executive of any duties materially inconsistent with the Executive’s position (including
status, offices, titles and reporting requirements), authority, duties or responsibilities as contemplated by Sections 1 and 2, or any action by
the Company that results in a material diminution in such position, authority, duties or responsibilities (including any such action occurring
solely as a result of the Company’s ceasing to be a publicly traded entity); (D) the permanent non-voluntary relocation of the Executive’s
principal place of performance of services for the Company to a location more than 50 miles from Independence, Ohio and a further distance
from his then principal residence, or (E) the Company’s breach of a material term of this Agreement.

(v) Termination without Cause. The Company may terminate the Executive’s employment hereunder without Cause for any or no
reason.

(vi) Resignation without Good Reason. The Executive may resign his employment hereunder without Good Reason.

(b) Notice of Termination. Any termination of the Executive’s employment by the Company or by the Executive under this Section 5
(other than termination pursuant to subsection (a)(i)) shall be communicated by a written notice from the Company or the Executive to the
other indicating the specific
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termination provision in this Agreement relied upon, setting forth in reasonable detail the facts and circumstances claimed to provide a basis
for termination of the Executive’s employment under the provision so indicated, and specifying a date of termination (the “Date of
Termination”) which, except in the case of Termination by reason of Disability or Termination for Cause pursuant to Section 5(a)(ii) or 5(a)
(iii), respectively, shall be at least 30 days following the date of such notice (a “Notice of Termination”). The Executive shall continue to
receive his Annual Base Salary, annual STI Award and all other compensation and perquisites set forth in Section 3 through the Date of
Termination.

    6. Severance Payments.
(a) Termination without Cause. In the event the Executive’s employment with the Company is terminated without Cause, the

Company shall, subject to Sections 6(e), immediately vest all unvested Make Whole RSUs held by the Executive on the Date of Termination
and pay the Executive an amount equal to $50,000, plus one and one-half times the sum of:

(i) the Executive’s Annual Base Salary in effect on the Date of Termination; plus
(ii) the average annual STI Award payout to the Executive for the two completed years immediately preceding the Date of

Termination (such period, the “Determination Period”); provided, however, that if the Date of Termination occurs before the end of the
Determination Period, then: (y) an amount equal to the STI Award payout to the Executive for the STI Award for the first year immediately
following the Effective Date or (z) if the Date of Termination occurs before the Executive is eligible to receive an STI Award payout for the
first year immediately following the Effective Date, then an amount equal to the STI Award (as applicable, the “Average STI Payout”).

(b) Termination without Cause following a Change in Control. In the event the Executive’s employment with the Company is
terminated without Cause during the two-year period immediately following a Change in Control (as defined in Section 6(f) below), then in
lieu of Section 6(a) above the Company shall, subject to Section 6(e):

(i) pay the Executive an amount equal to $50,000, plus one and one-half times the sum of (A) the Executive’s Annual Base Salary
in effect on the Date of Termination plus (B) the Average STI Payout;

(ii) immediately vest all unvested restricted stock units held by the Executive on the Date of Termination; and
(iii) immediately vest all unvested performance share units held by the Executive on the Date of Termination (which shall be

valued at the target amount).
(c) Timing of Payments. Cash payments required to be made by the Company pursuant to Section 6(a) or Section 6(b) shall be paid

to the Executive in bi-monthly installments for a period of 24 consecutive months commencing in the first full month following the Date of
Termination (the “Payment Period”).

(d) Benefits Provided Upon Termination of Employment. If the Executive’s termination or resignation does not constitute a
“separation from service,” as such term is defined under Code Section 409A, the Executive shall nevertheless be entitled to receive all of the
payments and benefits that the Executive is entitled to receive under this Agreement on account of his termination of employment. However,
the payments and benefits that the Executive is entitled to under this Agreement shall not be provided to the Executive until such time as the
Executive has incurred a “separation from services” within the meaning of Code Section 409A.

(e) Release. Notwithstanding any other provision of this Agreement, the Company shall not be obligated to make any payment under
this Section 6 (other than accrued Base Salary) unless (i) prior to
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the 60th day following the Date of Termination, the Executive executes a release of claims against the Company and its affiliates in a form
reasonably satisfactory to the Company (the “Release”), and (ii) any applicable revocation period has expired during such 60-day period
without the Executive revoking such Release. To the extent the Executive is required to sign a Release to receive any amount under this
Section 6 deemed to be “deferred compensation” for purposes of Code Section 409A, and the 60-day period allotted to sign (and not revoke)
the Release starts in one calendar year and ends in the following calendar year, such payments will be made in the second calendar year,
notwithstanding when the Release is executed and becomes irrevocable. The Company shall provide the release to the Executive for his
consideration within five days of the Date of Termination.

(f) “Change in Control” shall have the meaning provided in the LTIP.

    7. Competition; Non-Solicitation; Non-Interference.
(a) During the Employment Period and, following any termination of the Executive’s employment, for a period equal to (i) the

Payment Period, in the case of a termination of employment for which payments are made pursuant to Section 6(a) or (b) hereof, or
(ii) 24 months from the date of such termination in the event of a voluntary termination of employment by the Executive without Good
Reason, or a termination by the Company for Cause, the Executive shall not, without the prior written consent of the Chief Executive Officer,
directly or indirectly engage in, or have any interest in, or manage or operate any person, firm, corporation, partnership or business (whether
as director, officer, employee, agent, representative, partner, security holder, consultant or otherwise) that engages in any business (other than
a business that constitutes less than five percent of the relevant entity’s net revenue and a proportionate share of its operating income)
anywhere in the United States which competes with any business of the Company or any entity owned by it; provided, however, that the
Executive shall be permitted to acquire a stock interest in such a corporation provided such stock is publicly traded and the stock so acquired
does not represent more than one percent of the outstanding shares of such corporation.

(b) During the Employment Period and for a period of two years following any termination of the Executive’s employment, the
Executive shall not, directly or indirectly, on his own behalf or on behalf of any other person or entity, whether as an owner, employee,
service provider or otherwise, solicit or induce any person who is or was employed by, or providing consulting services to, the Company or
any of its subsidiaries during the 12-month period prior to the date of such termination, to terminate their employment or consulting
relationship with the Company or any such subsidiary.
 

(c) In the event the agreement in this Section 7 shall be determined by any court of competent jurisdiction to be unenforceable by
reason of its extending for too great a period of time or over too great a geographical area or by reason of its being too extensive in any other
respect, it shall be interpreted to extend only over the maximum period of time for which it may be enforceable, and/or over the maximum
geographical area as to which it may be enforceable and/or to the maximum extent in all other respects as to which it may be enforceable, all
as determined by such court in such action.

    (d) During the Employment Period and for a period of two years after the termination thereof, the Executive will not knowingly or
purposefully directly or indirectly interfere with the relationship of Company and any employee, agent or representative of Company and will
not knowingly or purposefully, directly or indirectly interfere with the relationships of Company with customers, dealers, distributors,
vendors or sources of supply. After discussing the matter with the Executive, Company shall have the right, subject to applicable law, to
inform any other third party that Company reasonably believes to be, or to be contemplating, participating with the Executive or receiving
from the Executive assistance in violation of this Agreement, of the terms of this Agreement and of the rights of Company hereunder, and
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that participation by any such third party with the Executive in activities in violation of this Section 7 may give rise to claims by Company
against such third party.

    8. Nondisclosure of Proprietary Information; Non-Disparagement.
(a) Except as required in the faithful performance of the Executive’s duties hereunder or pursuant to subsection (c), the Executive

shall, in perpetuity, maintain in confidence and shall not directly, indirectly or otherwise, use, disseminate, disclose or publish, or use for his
benefit or the benefit of any person, firm, corporation or other entity any confidential or proprietary information or trade secrets of or relating
to the Company, including, without limitation, information with respect to the Company’s operations, processes, products, inventions,
business practices, finances, principals, vendors, suppliers, customers, potential customers, marketing methods, costs, prices, contractual
relationships, regulatory status, compensation paid to employees or other terms of employment, except for such information which is or
becomes publicly available other than as a result of a breach by the Executive of this Section 8, or deliver to any person, firm, corporation or
other entity any document, record, notebook, computer program or similar repository of or containing any such confidential or proprietary
information or trade secrets. The parties hereby stipulate and agree that as between them the foregoing matters are important, material and
confidential proprietary information and trade secrets and affect the successful conduct of the businesses of the Company (and any successor
or assignee of the Company).

(b) Upon termination of the Executive’s employment with the Company for any reason, the Executive shall promptly deliver to the
Company all correspondence, drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents, or any
other documents concerning the Company’s customers, business plans, marketing strategies, products or processes and/or which contain
proprietary information or trade secrets.

(c) The Executive may respond to a lawful and valid subpoena or other legal process but shall give the Company the earliest possible
notice thereof, shall, as much in advance of the return date as possible, make available to the Company and its counsel the documents and
other information sought and shall assist such counsel in resisting or otherwise responding to such process.

(d) The Executive shall refrain, both during the term he performs services for Company and after his employment with Company has
ended, from publishing any oral or written statements, to any person or entity (other than, during the term he performs services for Company,
to Company, any Affiliates, or any of Company’s or affiliates’ directors, officers, employees, agents, or representatives) that damage or
disparage the reputation of Company or any affiliates, or any of Company’s or affiliates’ directors, officers, employees, agents or
representatives. A violation or threatened violation of this prohibition may be enjoined by the courts. The rights afforded Company and its
affiliates under this Section 8(d) are in addition to any and all rights and remedies otherwise afforded by law.

(e) Nothing in this Agreement or any other agreement between the parties or any policy of the Company or any of its affiliates shall
prohibit or restrict any party or their respective attorneys from: (i) making any disclosure of relevant and necessary information or documents
in any action, investigation, or proceeding relating to this Agreement, or as required by law or legal process, including with respect to
possible violations of law; (ii) participating, cooperating or testifying in any action, investigation or proceeding with, or providing
information to, any governmental agency or legislative body, any self-regulatory organization, and/or pursuant to the Sarbanes-Oxley Act; or
(iii) accepting any U.S. Securities and Exchange Commission awards. In addition, nothing in this Agreement or any other agreement among
the parties or any policy of the Company or any of its affiliates prohibits or restricts any such party from initiating communications with, or
responding to any inquiry from, any regulatory or supervisory authority regarding any good faith concerns about possible violations of law or
regulation.
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9. Section 409A of the Internal Revenue Code.

(a)    This Agreement, and any amounts payable and any benefits under this Agreement, are intended to comply with, or be exempt
from, the provisions of Section 409A of the Internal Revenue Code and, accordingly, to the maximum extent permitted, this Agreement will
be interpreted to be in compliance therewith or exempt therefrom. In no event will the Company be liable for any additional tax, interest or
penalty that may be imposed on the Executive by Section 409A or for damages, costs or expenses resulting from for failure to comply with
Section 409A.

(b)    A termination of the Executive’s employment hereunder will not be deemed to have occurred for purposes of any provision of
this Agreement providing for the payment of any amount or benefit constituting “nonqualified deferred compensation” under Section 409A
upon or following a termination of employment unless such termination is also a “separation from service” within the meaning of Section
409A and, for purposes of any such provision of this Agreement, references to a “termination”, “termination of employment” or like terms
mean “separation from service”. Notwithstanding anything to the contrary in this Agreement, in the event that any payment or benefit made
hereunder or under any compensation plan, program or arrangement of the Company would constitute payments or benefits pursuant to a
“non-qualified deferred compensation plan” within the meaning of Section 409A and, at the time of the Executive’s “separation from
service”, the Executive is a “specified employee” within the meaning of Section 409A, then any such payments or benefits will not be made
or provided until the date which is the earlier of (i) the expiration of the six-month period measured from the date of such “separation from
service” of the Executive and (ii) the date of the Executive’s death, to the extent required under Section 409A. Upon the expiration of the
foregoing delay period, all payments and benefits delayed pursuant to this Section 9(b) (whether they would have otherwise been payable in a
single sum or in installments in the absence of such delay) will be paid or reimbursed to the Executive in a lump sum, and any remaining
payments and benefits due under this Agreement will be paid or provided in accordance with the normal payment dates specified for them
herein.

(c)    For purposes of Section 409A, the Executive’s right to receive any installment payments pursuant to this Agreement will be
treated as a right to receive a series of separate and distinct payments. Whenever a payment under this Agreement specifies a payment period
with reference to a number of days, the actual date of payment within the specified period will be within the sole discretion of the Company.

(d)    If any reimbursements or in-kind benefits provided by the Company pursuant to this Agreement would constitute “nonqualified
deferred compensation” for purposes of Section 409A, such reimbursements or in-kind benefits are subject to the following rules: (i) the
amounts to be reimbursed, or the in-kind benefits to be provided, will be determined pursuant to the terms of the applicable benefit plan,
policy or agreement; (ii) the amounts eligible for reimbursement, or the in-kind benefits provided, during any calendar year may not affect
the expenses eligible for reimbursement, or the in-kind benefits provided, in any other calendar year; (iii) any reimbursement of an eligible
expense will be made on or before the last day of the calendar year following the calendar year in which the expense was incurred; and (iv)
the Executive’s right to an in-kind benefit or reimbursement is not subject to liquidation or exchange for cash or another benefit.

(e)    Notwithstanding anything contained in this Agreement to the contrary, in no event will any payment under this Agreement that
constitutes “nonqualified deferred compensation” for purposes of Section 409A be subject to offset by any other amount unless otherwise
permitted by Section 409A.

10. Injunctive Relief. It is recognized and acknowledged by the Executive that a breach of the covenants contained in Sections 7 and
8 will cause irreparable damage to the Company and its goodwill,

4866-0537-3692.1



the exact amount of which will be difficult or impossible to ascertain, and that the remedies at law for any such breach will be inadequate.
Accordingly, the Executive agrees that in the event of a breach of any of the covenants contained in Sections 7 and 8, in addition to any other
remedy which may be available at law or in equity, the Company shall be entitled to specific performance and injunctive relief.

11. Survival. The expiration or termination of the Term shall not impair the rights or obligations of any party hereto which shall have
accrued hereunder prior to such expiration.

12. Binding on Successors. This Agreement shall be binding upon and inure to the benefit of the Company, the Executive and their
respective successors, assigns, personnel and legal representatives, executors, administrators, heirs, distributees, devisees, and legatees, as
applicable.

13. Governing Law. This Agreement shall be governed, construed, interpreted and enforced in accordance with the substantive laws
of the State of Ohio.

14. Validity. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.

15. Notices. Any notice, request, claim, demand, document or other communication hereunder to any party shall be effective upon
receipt (or refusal of receipt) and shall be in writing and delivered personally or sent by telex, telecopy, or certified or registered mail, postage
prepaid, as follows:

(a) If to the Company, to:
CBIZ, Inc.
5959 Rockside Woods Boulevard North, Suite 600
Cleveland, Ohio 44131
Attention: Chief Legal Officer

 
(b) If to the Executive, to him at the address set forth below under his signature;

or at any other address as any party shall have specified by notice in writing to the other party in accordance with this Section 15.

16. Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but all
of which together shall constitute one and the same agreement.

17. Entire Agreement; Prior Employment Agreement. The terms of this Agreement, together with the equity compensation
agreements for LTIP awards and the STI Award, are intended by the parties to be the final expression of their agreement with respect to the
employment of the Executive by the Company and may not be contradicted by evidence of any prior or contemporaneous agreement. The
parties further intend that this Agreement, and the aforementioned contemporaneous documents, shall constitute the complete and exclusive
statement of its terms and that no extrinsic evidence whatsoever may be introduced in any judicial, administrative, or other legal proceeding
to vary the terms of this Agreement.

18. Amendments; Waivers. This Agreement may not be modified, amended, or terminated except by an instrument in writing, signed
by the Executive and the Chief Executive Officer of the Company. By an instrument in writing similarly executed, the Executive or the
Company may waive compliance by the other party or parties with any provision of this Agreement that such other party was or is obligated
to comply with or perform; provided, however, that such waiver shall not operate as a waiver of, or estoppel with respect to, any other or
subsequent failure. No failure to exercise and no delay in exercising any

4866-0537-3692.1



right, remedy or power hereunder shall preclude any other or further exercise of any other right, remedy or power provided herein or by law
or in equity.

19. No Inconsistent Actions. The parties hereto shall not voluntarily undertake or fail to undertake any action or course of action
inconsistent with the provisions or essential intent of this Agreement. Furthermore, it is the intent of the parties hereto to act in a fair and
reasonable manner with respect to the interpretation and application of the provisions of this Agreement.

20. Arbitration. Any dispute arising between the Company and the Executive with respect to the performance or interpretation of this
Agreement shall be submitted to arbitration, in Cleveland, Ohio, for resolution in accordance with the commercial arbitration rules of the
American Arbitration Association, modified to provide that the decision by the arbitrators shall be final and binding on the parties, shall be
furnished in writing, separately and specifically stating the findings of fact and conclusions of law on which the decision is based, and shall
be rendered within 90 days following impanelment of the arbitrators.

21. Indemnification and Insurance; Legal Expenses. The Executive shall be entitled throughout the Employment Period in his
capacity as an officer of the Company or any of its subsidiaries, or as a member of any other governing body or any partnership or joint
venture in which the Company has an equity interest, to the benefit of the indemnification provisions contained in the Certificate of
Incorporation and Bylaws of the Company as in effect from time to time, to the extent not prohibited by applicable law at the time of the
assertion of any liability against the Executive.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year first above written.
 

CBIZ, INC.

By:
Name:

 
/s/ Jerome P.
Grisko, Jr.

Title:
 

Chief Executive
Officer

EXECUTIVE

/s/ Brad Lakhia
 

4866-0537-3692.1



CBIZ APPOINTS BRAD LAKHIA AS NEXT CHIEF FINANCIAL OFFICER
Lakhia will succeed Ware H. Grove, who is retiring after 24 years.

CLEVELAND, December 3, 2024 – CBIZ, Inc. (NYSE: CBZ), a leading national professional services advisor, announced today that Brad
Lakhia will become its next Senior Vice President and Chief Financial Officer (CFO), succeeding Ware H. Grove who plans to retire after a
successful 24-year tenure in the role. As part of a planned transition, Lakhia will assume the CFO role and join the CBIZ senior team on
March 17, 2025.

Lakhia brings nearly 30 years of successful experience leading and developing teams within large, complex global companies across a broad
array of critical finance disciplines including capital markets, multi-billion-dollar M&A and integration, treasury, financial planning and analysis,
investor relations, and operational finance. This experience makes Lakhia an excellent fit to support CBIZ’s continued growth. Most recently,
Lakhia served as Executive Vice President and Chief Financial Officer of OPENLANE, Inc. (NYSE: KAR), a leading operator of digital
marketplaces for wholesale used vehicles. Prior to that, he most recently served as Vice President of Finance for The Goodyear Tire &
Rubber Company’s (NYSE: GT) Americas business segment where he gained over 20 years of combined finance leadership experience that
included multiple international assignments. Lakhia holds a BSBA degree in accounting from The Ohio State University Fisher School of
Business and an MBA from the Weatherhead School of Management at Case Western Reserve University.

“Brad brings impressive financial acumen and leadership abilities that will allow us to continue to build on our strong financial performance.
His experience in M&A integration, treasury, capital markets, and operational finance will serve us well as we solidify our position as the
unmatched full-service professional services advisor to the growing middle market,” said Jerry Grisko, President and Chief Executive Officer
of CBIZ.

“I am thrilled to be joining the CBIZ team and excited about the opportunities that lay ahead for the company and our industry,” Lakhia said.
“Now that CBIZ and Marcum have come together as one, CBIZ offers an unparalleled breadth of services and depth of expertise. I look
forward to leading the finance team to support the continued growth and success of CBIZ. I am grateful to Ware for the lasting legacy he
leaves and his commitment to ensuring a smooth transition.”

“It has been a pleasure to work side by side with Ware, leading the organization through exponential growth,” Grisko remarked. “He played
an indispensable role in our recent acquisition of Marcum, the largest transaction in our history. I cannot overstate how much Ware means to
CBIZ. I know I am joined by countless colleagues in thanking Ware for the indelible imprint he has made on CBIZ, our impressive
performance, and our culture.”

“Working with the CBIZ team over the years, we have achieved a remarkable track record of growth and increased shareholder value,” Grove
said. “Having closed the Marcum transaction, the company is in capable hands and this is a good time to step aside.  I will be supporting a
smooth transition in the coming months, and I look forward to seeing the continued success of CBIZ.”
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About CBIZ

CBIZ, Inc. (NYSE: CBZ) is a leading professional services advisor to middle market businesses and organizations nationwide. With
unmatched industry knowledge and expertise in accounting, tax, advisory, benefits, insurance, and technology, CBIZ delivers forward-
thinking insights and actionable solutions to help clients anticipate what's next and discover new ways to accelerate growth. CBIZ has more
than 10,000 team members across more than 160 locations in 21 major markets coast to coast. For more information, visit www.cbiz.com. 

Contact:

Media: Amy McGahan, Director of Corporate & Strategic Communications, amy.mcgahan@cbiz.com

Investor Relations: Lori Novickis, Director, Corporate Relations, lnovickis@cbiz.com; CBIZ, Inc., Cleveland, Ohio, (216) 447-9000
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