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of the Exchange Act. (check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer ý
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Offering
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Registration

Fee

Common Stock, par value $0.001 per
share 4,600,000 shares $26.49 $121,854,000 $14,159.44

(1)
Includes shares of common stock that the underwriters have the option to purchase pursuant to their overallotment option.

(2)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act, based upon the
average of the high and low sales prices of the registrant's common stock as reported on the NASDAQ Global Select Market on
November 19 2014.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to such Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. Neither we nor the selling stockholders may sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary
prospectus is not an offer to sell securities, and it is not soliciting an offer to buy these securities, in any state or jurisdiction where the
offer or sale is not permitted.

Preliminary prospectus, subject to completion. Dated November 21, 2014

Prospectus

4,000,000 Shares

Paylocity Holding Corporation

Common Stock

        We are selling 750,000 shares of common stock. The selling stockholders identified in this prospectus are selling an additional 3,250,000
shares of common stock. We will not receive any proceeds from the sale of shares of common stock by the selling stockholders.

        Our common stock is listed on the NASDAQ Global Select Market under the symbol "PCTY." On November 20, 2014, the last reported
sale price of our common stock on the NASDAQ Global Select Market was $28.27.

We are an "emerging growth company" under the federal securities laws and, as such, are subject to reduced public company
reporting requirements. Investing in our common stock involves a high degree of risk. See "Risk Factors" beginning on page 10.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Per Share Total
Public offering price $ $
Underwriting discounts and commissions(1) $ $
Proceeds to us, before expenses $ $
Proceeds to the selling stockholders, before expenses $ $

(1)
See "Underwriting" for a description of the compensation payable to the underwriters.

        The underwriters may also purchase up to an additional 600,000 shares of common stock from the selling stockholders, at the public
offering price, less the underwriting discounts and commissions, within 30 days from the date of this prospectus.

        The underwriters expect to deliver the shares of common stock on or about                          , 2014.

Deutsche Bank Securities BofA Merrill Lynch William Blair
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We have not authorized anyone to provide any information or to make any representations other than those contained in this
prospectus or in any free writing prospectuses we have prepared and filed with the Securities and Exchange Commission. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus
is an offer to sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
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 PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus and does not contain all of the information you should
consider in making your investment decision. You should carefully read the entire prospectus, including the financial statements and related
notes included in this prospectus and the section entitled "Risk Factors," before deciding whether to invest in our common stock. Unless
otherwise indicated or the context otherwise requires, references in this prospectus to "Paylocity," "the Company," "our company," "we," "us,"
and "our" refer to Paylocity Holding Corporation, a Delaware corporation, and, where appropriate, its wholly-owned subsidiary. References to
any year herein refer to the twelve months ended June 30 of the year indicated unless otherwise specified.

 Paylocity Holding Corporation

Overview

        We are a cloud-based provider of payroll and human capital management, or HCM, software solutions for medium-sized organizations,
which we define as those having between 20 and 1,000 employees. Our comprehensive and easy-to-use solutions enable our clients to manage
their workforces more effectively. As of June 30, 2014, we served approximately 8,500 clients across the U.S., which on average had over 100
employees. Our solutions help drive strategic human capital decision-making and improve employee engagement by enhancing the human
resource, payroll and finance capabilities of our clients.

        Our multi-tenant software platform is highly configurable and includes a unified suite of payroll and HCM applications, such as time and
labor tracking, benefits and talent management. Our solutions have been organically developed from our core payroll solution, which we believe
is the most critical system of record for medium-sized organizations and an essential gateway to other HCM functionality. Our payroll and HCM
applications use a unified database and provide robust on-demand reporting and analytics. Our platform provides intuitive self-service
functionality for employees and managers combined with seamless integration across all our solutions. We supplement our comprehensive
software platform with an integrated implementation and client service organization, which is designed to meet the needs of medium-sized
organizations.

        We market and sell our products primarily through our direct sales force. We generate sales leads through a variety of focused marketing
initiatives and by referrals from our extensive referral network of 401(k) advisors, benefits administrators, insurance brokers, third-party
administrators and HR consultants. We derive revenue from a client based on the solutions purchased by the client, the number of client
employees and the amount, type and timing of services provided in respect of those client employees.

        We have experienced significant growth in recent years. Our total revenues increased from $55.1 million in fiscal 2012 to $77.3 million in
fiscal 2013, representing a 40% year-over-year increase, and to $108.7 million in fiscal 2014, representing a 41% year-over-year increase. Our
recurring revenues increased from $52.5 million in fiscal 2012 to $72.8 million in fiscal 2013, representing a 39% year-over-year increase, and
to $101.9 million in fiscal 2014, representing a 40% year-over-year increase. Our annual revenue retention rate was greater than 92% in each of
the fiscal years 2012, 2013 and 2014. Although we do not have long-term contracts with our clients and our agreements with clients are
generally terminable on 60 days or less notice, our recurring revenue model and our high annual revenue retention rates provide significant
visibility into our future operating results. As of June 30, 2014, we had approximately 8,500 clients. For more information about our key
operating metrics, see "Management's Discussion and Analysis of Financial Condition and Results of Operations�Key Metrics."

1

Edgar Filing: Paylocity Holding Corp - Form S-1

11



Table of Contents

        We have invested, and intend to continue to invest, in growing our business by expanding our sales and marketing activities, increasing
research and development to expand and improve our product offerings, and scaling our technical infrastructure and operations. We incurred net
losses of $7.1 million in fiscal 2014 and had net income of $1.7 million and $617,000 in fiscal 2012 and 2013, respectively.

Industry Background

        Effective management of human capital is a core function in all organizations and requires a significant commitment of resources.
Organizations are faced with complex and ever-changing requirements, including diverse federal, state and local regulations across multiple
jurisdictions. In addition, the workplace operating environment is rapidly changing as employees become increasingly mobile, work remotely
and expect a user experience similar to that of consumer-oriented Internet applications. Medium-sized organizations operating without the
infrastructure, expertise or personnel of larger enterprises are uniquely pressured in this complex and dynamic environment.

        We believe that existing payroll and HCM solutions have limitations that cause them to underserve the unique needs of medium-sized
organizations. Traditional payroll service providers are primarily focused on delivery of a variety of payroll processing services, insurance
products and HR business process outsourcing solutions. Many of these solutions offer limited capabilities and lack a unified and configurable
payroll and HCM suite. Enterprise-focused payroll and HCM software vendors offer solutions that are designed for the complex needs and
structures of large enterprises. As a result, their solutions can be overly complex, expensive and time-consuming to implement, operate and
maintain.

        The market opportunity is driven by the importance of payroll and HCM solutions to the successful management of organizations.
According to market analyses published by International Data Corporation, or IDC, titled Worldwide and U.S. Human Capital Management
Applications 2014-2018 Forecast (May 2014) and U.S. Payroll Outsourcing Services 2013-2017 Forecast and Analysis (October 2013), the
U.S. market for HCM applications and payroll outsourcing services is estimated to be $22.6 billion in 2014. To estimate our addressable market,
we focus our analysis on the number of U.S. medium-sized organizations and the number of their employees. According to the U.S. Census
Bureau, there were over 565,000 firms with 20 to 999 employees in the U.S. in 2010, employing over 40 million persons. We estimate that if
clients were to buy our entire suite of existing solutions at list prices, they would spend approximately $220 per employee annually. Based on
this analysis, we believe our current target addressable market is approximately $8.8 billion. Although our existing clients do not typically buy
our entire suite of solutions, we plan to sell a broader selection of solutions to our existing clients by expanding their use of our solutions.

Our Solution

        Our solution provides the following key benefits to our clients:

�
Comprehensive Platform Optimized for Medium-Sized Organizations.  Our solutions empower finance and HR professionals
in medium-sized organizations to drive strategic human capital decisions by providing enterprise-grade payroll and HCM
applications, including robust reporting and analytics. Our unified platform fully automates payroll and HCM processes,
enabling our clients to focus on core business activities.

�
Modern, Intuitive User Experience.  Our intuitive, easy-to-use interface is based on current technology and automatically
adapts to users' devices, including mobile platforms. Our

2
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platform's self-service functionality and performance management applications provide employees with an engaging
experience.

�
Flexible and Configurable Platform.  We design our solutions to be flexible and configurable, allowing our clients to match
their use of our software with their specific business processes and workflows. Our platform has been organically developed
from a common code base, data structure and user interface, providing a consistent user experience with powerful features
that are easily adaptable to our clients' needs.

�
Highly-Attractive SaaS Solution for Medium-Sized Organizations.  Our solutions are cloud-based and offered on a
subscription basis, making them easier and more affordable to implement, operate and update.

�
Seamless Integration with Extensive Ecosystem of Partners.  Our platform offers our clients automated data integration with
over 200 related third-party partner systems, such as 401(k), benefits and insurance provider systems. This integration
reduces the complexity and risk of error of manual data transfers and saves time for our clients and their employees.

Our Strategy

        We intend to strengthen and extend our position as a cloud-based provider of payroll and HCM software solutions to medium-sized
organizations. Key elements of our strategy include:

�
Grow Our Client Base.  We believe that our current client base represents only a small portion of the medium-sized
organizations that could benefit from our solutions. In order to acquire new clients, we plan to continue to grow our sales
organization aggressively across all U.S. geographies.

�
Expand Our Product Offerings.  We plan to increase investment in software development to continue to advance our
platform and expand our product offerings. For example, we recently introduced new onboarding functionality that enables
payroll and HR departments to deliver a highly intuitive, mobile-responsive onboarding experience to new hires.

�
Increase Average Revenue Per Client.  Our average revenue per client has consistently increased in each of the last three
years as we have broadened our product offerings. We plan to further grow average revenue per client by selling a broader
selection of products to new clients and deepening relationships with existing clients by expanding their use of our products.

�
Extend Technological Leadership.  We believe that our organically developed cloud-based multi-tenant software platform,
combined with our unified database architecture, enhances the experience and usability of our products. We plan to continue
our technology innovation, as we have done with our mobile applications, social features and analytics capabilities.

�
Further Develop Our Referral Network.  We have developed a strong network of referral participants, such as 401(k)
advisors, benefits administrators, insurance brokers, third-party administrators and HR consultants that recommend our
solutions and provide referrals. We plan to increase integration with third-party providers and expand our referral network to
grow our client base and lower our client acquisition costs.

Summary Risk Factors

        Investing in our common stock involves significant risks and uncertainties. You should carefully consider the risks and uncertainties
discussed under the section titled "Risk Factors" elsewhere in this prospectus before making a decision to invest in our common stock. If any of
these risks and uncertainties occur, our business, financial condition or results of operations may be materially
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adversely affected. In such case, the trading price of our common stock would likely decline and you may lose all or part of your investment.
Below is a summary of some of the principal risks we face:

�
We have incurred losses in the past, and we may not be able to achieve or sustain profitability for the foreseeable future.

�
Our quarterly operating results have fluctuated in the past and may continue to fluctuate.

�
Failure to manage our growth effectively could increase our expenses, decrease our revenue and prevent us from
implementing our business strategy.

�
The markets in which we participate are highly competitive, and if we do not compete effectively, our operating results
could be adversely affected.

�
If we fail to adequately expand our direct sales force with qualified and productive sales representatives, we may not be able
to grow our business effectively.

�
Insiders will continue to have substantial control over us after this offering, which may affect the trading price for our
common stock and delay or prevent a third party from acquiring control over us.

�
The trading price of our common stock may be subject to wide fluctuations.

        Upon completion of this offering, our directors, executive officers and holders of more than 5% of our common stock, together with their
respective affiliates, will beneficially own, in the aggregate, approximately       % of our outstanding common stock. See "Risk Factors�Insiders
will continue to have substantial control over us after this offering, which may limit our stockholders' ability to influence corporate matters and
delay or prevent a third party from acquiring control over us."

Corporate Information

        We were incorporated in July 1997 as an Illinois corporation. In November 2005, we changed our name to Paylocity Corporation. In
November 2013, we effected a restructuring whereby Paylocity Corporation became a wholly-owned subsidiary of Paylocity Holding
Corporation, a Delaware corporation. Except as otherwise provided herein, this prospectus gives effect to this restructuring. All of our business
operations are conducted by Paylocity Corporation.

        We are headquartered in Arlington Heights, Illinois. Our principal executive offices are located at 3850 N. Wilke Road, Arlington Heights,
Illinois 60004. Our telephone number is (847) 463-3200. Our corporate website address is www.paylocity.com. The information contained in, or
that can be accessed through, our website is not part of this prospectus.

        Paylocity and "Apple and Orange" and other trademarks or service marks of Paylocity appearing in this prospectus are our property. Trade
names, trademarks and service marks of other companies appearing in this prospectus are the property of their respective holders.

4
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 THE OFFERING

Common stock offered by us 750,000 shares
Common stock offered by the selling
stockholders 3,250,000 shares
Common stock to be outstanding after this
offering 50,327,236 shares
Over-allotment option offered by the selling
stockholders 600,000 shares
Use of proceeds We intend to use the net proceeds from this offering primarily for working capital and other

general corporate purposes, including to finance our growth, develop new technologies and
fund capital expenditures. We will not receive any of the proceeds from the sale of shares by
the selling stockholders. See the section titled "Use of Proceeds."

Risk Factors You should read carefully "Risk Factors" in this prospectus for a discussion of factors that you
should consider before deciding to invest in our common stock.

NASDAQ Global Select Market symbol PCTY
        Except as otherwise indicated, all information in this prospectus is based upon 49,577,236 shares of common stock outstanding as of
September 30, 2014 and excludes:

�
4,600,430 shares of common stock issuable upon the exercise of options outstanding as of September 30, 2014 having a
weighted average exercise price of $10.96 per share;

�
479,594 shares of common stock subject to restricted stock unit agreements outstanding as of September 30, 2014;

�
1,952,469 shares of common stock, subject to increase on an annual basis, reserved for future issuance under our 2014
Equity Incentive Plan; and

�
1,000,000 shares of common stock, subject to increase on an annual basis, reserved for future issuance under our 2014
Employee Stock Purchase Plan.

        Unless otherwise noted, the information in this prospectus assumes:

�
No exercise of outstanding options after September 30, 2014;

�
No purchase of shares in this offering by our officers and directors; and

�
No exercise by the underwriters of their option to purchase additional shares.

5
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 SUMMARY CONSOLIDATED FINANCIAL DATA

        The following table sets forth our summary consolidated financial data as of the dates and for the periods indicated. Our fiscal year ends on
June 30. The summary consolidated statement of operations data for each of the three fiscal years ended June 30, 2012, 2013 and 2014 and the
summary consolidated balance sheet data as of June 30, 2013 and 2014 has been derived from our audited consolidated financial statements
included elsewhere in this prospectus. The summary consolidated financial data for the three months ended September 30, 2013 and 2014 has
been derived from our unaudited consolidated financial statements included elsewhere in this prospectus. The summary consolidated balance
sheet data as of September 30, 2014 has been derived from our unaudited financial statements for such period, included elsewhere in this
prospectus. Historical results are not necessarily indicative of future results. You should read this data together with our consolidated financial
statements and related notes included elsewhere in this prospectus and the information under the sections titled "Selected Consolidated Financial
Data" and "Management's Discussion and Analysis of Financial Condition and Results of Operations."

Year Ended June 30,

Three Months
Ended

September 30,
2012 2013 2014 2013 2014

(in thousands, except per share data)
Consolidated Statements of Operations Data:
Revenues:
Recurring fees $ 51,211 $ 71,309 $ 100,362 $ 20,738 $ 29,142
Interest income on funds held for clients 1,263 1,459 1,582 353 363

       
Total recurring revenues 52,474 72,768 101,944 21,091 29,505
Implementation services and other 2,622 4,526 6,743 1,278 1,604

       
Total revenues 55,096 77,294 108,687 22,369 31,109

       
Cost of revenues:
Recurring revenues 22,054 28,863 37,319 7,993 10,057
Implementation services and other 7,040 10,803 17,775 3,754 5,395

       
Total cost of revenues 29,094 39,666 55,094 11,747 15,452

       
Gross profit 26,002 37,628 53,593 10,622 15,657

       
Operating expenses:
Sales and marketing 12,828 18,693 28,276 5,189 9,078
Research and development 1,788 6,825 10,355 1,956 4,027
General and administrative 8,618 12,079 21,980 3,911 7,448

       
Total operating expenses 23,234 37,597 60,611 11,056 20,553

       
Operating income (loss) 2,768 31 (7,018) (434) (4,896)
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Other income (expense) (196) (16) 163 28 49

       
Income (loss) before income taxes 2,572 15 (6,855) (406) (4,847)
Income tax (benefit) expense 884 (602) 255 (362) 28

       
Net income (loss) $ 1,688 $ 617 $ (7,110) $ (44) $ (4,875)

       
       

Net income (loss) attributable to common stockholders $ 998 $ (2,291) $ (9,392) (825) (4,875)
Net income (loss) per share attributable to common stockholders:
Basic $ 0.02 $ (0.07) $ (0.26) $ (0.03) $ (0.10)
Diluted $ 0.02 $ (0.07) $ (0.26) $ (0.03) $ (0.10)
Weighted average shares used in computing net income (loss) per share
attributable to common stockholders:
Basic 43,873 31,988 36,707 31,988 49,566
Diluted 44,317 31,988 36,707 31,988 49,566

6
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Year Ended June 30,

Three Months
Ended

September 30,
2012 2013 2014 2013 2014

(in thousands, except per share data)
Other Financial Data:
Adjusted Gross Profit(1) $ 28,729 $ 40,695 $ 57,029 $ 11,227 $ 16,889
Adjusted Recurring Gross Profit(1) $ 33,147 $ 46,972 $ 67,458 $ 13,703 $ 20,389
Adjusted EBITDA(1) $ 7,660 $ 6,301 $ 5,448 $ 1,188 $ 367

As of June 30, As of
September 30,

20142013 2014
(in thousands)

Consolidated Balance Sheet Data:
Cash and cash equivalents $ 7,594 $ 78,848 72,843
Working capital(2) 2,305 67,137 64,513
Funds held for clients 355,905 417,261 432,225
Total assets 377,916 528,151 538,725
Debt, current portion 625 � �
Client fund obligations 355,905 417,261 432,225
Long-term debt, net of current portion 938 � �
Redeemable convertible preferred stock 36,573 � �
Stockholders' equity (deficit) (26,592) 91,134 89,770

(1)
We use Adjusted Gross Profit, Adjusted Recurring Gross Profit, and Adjusted EBITDA to evaluate our operating results. We prepare
Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted EBITDA to eliminate the impact of items we do not consider
indicative of our ongoing operating performance. However, Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted
EBITDA are not measurements of financial performance under generally accepted accounting principles in the United States, or
GAAP, and these metrics may not be comparable to similarly-titled measures of other companies.

We define Adjusted Gross Profit as gross profit before amortization of capitalized internal-use software, stock-based compensation
expenses and one-time bonus pay-outs funded by our founder, if any. We define Adjusted Recurring Gross Profit as total recurring
revenues after cost of recurring revenues and before amortization of capitalized internal-use software, stock-based compensation
expenses and one-time bonus pay-outs funded by our founder, if any. We define Adjusted EBITDA as net income (loss) before interest
expense (income), income tax expense (benefit), depreciation and amortization, stock-based compensation expenses and one-time
bonus pay-outs funded by our founder.

We disclose Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted EBITDA, which are non-GAAP measures, because
we believe these metrics assist investors and analysts in comparing our performance across reporting periods on a consistent basis by
excluding items that we do not believe are indicative of our core operating performance. We believe these metrics are commonly used
in the financial community to aid in comparisons of similar companies, and we present them to enhance investors' understanding of
our operating performance and cash flows.

Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted EBITDA have limitations as analytical tools. Some of these
limitations are:
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�
Adjusted EBITDA does not reflect our cash expenditures, or future requirements, for capital expenditures;

�
Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

�
Adjusted EBITDA does not reflect our income tax expense or the cash requirement to pay our taxes;

7

Edgar Filing: Paylocity Holding Corp - Form S-1

20



Table of Contents

�
Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be
replaced in the future, and Adjusted EBITDA does not reflect any cash requirements for such replacements; and

�
Other companies in our industry may calculate Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted
EBITDA differently than we do, limiting their usefulness as a comparative measure.

Additionally, stock-based compensation will be an element of our overall compensation strategy, although we exclude it from
Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted EBITDA as an expense when evaluating our ongoing operating
performance for a particular period.

Because of these limitations, you should not consider Adjusted Gross Profit as an alternative to gross profit, Adjusted Recurring Gross
Profit as an alternative to total recurring revenues, or Adjusted EBITDA as an alternative to net income (loss) or cash provided by
operating activities, in each case as determined in accordance with GAAP. We compensate for these limitations by relying primarily
on our GAAP results, and we use Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted EBITDA only as supplemental
information.

Directly comparable GAAP measures to Adjusted Gross Profit, Adjusted Recurring Gross Profit and Adjusted EBITDA are gross
profit, total recurring revenues and net income (loss), respectively. We reconcile Adjusted Gross Profit, Adjusted Recurring Gross
Profit and Adjusted EBITDA as follows:

Year Ended June 30,

Three Months
Ended

September 30,
2012 2013 2014 2013 2014

(in thousands)
Reconciliation from Gross Profit to Adjusted Gross Profit
Gross profit $ 26,002 $ 37,628 $ 53,593 $ 10,622 $ 15,657
Amortization of capitalized research and development costs 2,727 3,067 2,195 605 593
Stock-based compensation expense � � 920 � 639
One-time bonus pay-outs funded by our founder � � 321 � �

       
Adjusted Gross Profit $ 28,729 $ 40,695 $ 57,029 $ 11,227 $ 16,889

       
       

Years Ended June 30,

Three Months
Ended

September 30
2012 2013 2014 2013 2014

(in thousands)
Reconciliation from Total Recurring Revenues to Adjusted
Recurring Gross Profit
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Total recurring revenues $ 52,474 $ 72,768 $ 101,944 $ 21,091 $ 29,505
Cost of recurring revenues (22,054) (28,863) (37,319) 7,993 10,057

       
Recurring gross profit 30,420 43,905 64,625 13,098 19,448
Amortization of capitalized research and development costs 2,727 3,067 2,195 605 593
Stock-based compensation expense � � 496 � 348
One-time bonus pay-outs funded by our founder � � 142 � �

       
Adjusted Recurring Gross Profit $ 33,147 $ 46,972 $ 67,458 $ 13,703 $ 20,389
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Year Ended June 30,

Three Months
Ended

September 30,
2012 2013 2014 2013 2014

(in thousands)
Reconciliation from Net Income (Loss) to Adjusted EBITDA
Net income (loss) $ 1,688 $ 617 $ (7,110) $ (44) $ (4,875)
Interest expense 261 192 67 22 �
Income tax (benefit) expense 884 (602) 255 (362) 28
Depreciation and amortization 4,624 5,571 6,336 1,391 1,931

       
EBITDA(3) 7,457 5,778 (452) 1,007 (2,916)
Stock-based compensation expense(4) 203 523 4,929 181 3,283
One-time bonus pay-outs funded by our founder � � 971 � �

       
Adjusted EBITDA $ 7,660 $ 6,301 $ 5,448 $ 1,188 $ 367

       
       

(2)
Working capital is defined as current assets minus current liabilities.

(3)
Earnings before interest, taxes, depreciation and amortization.

(4)
The following table presents stock-based compensation expense as included in the various lines of our consolidated statements of
operations:

Year Ended June 30,

Three Months
Ended

September 30,
2012 2013 2014 2013 2014

(in thousands)
Cost of revenue�recurring $ � $ � $ 496 $ � $ 348
Cost of revenue�non-recurring � � 424 � 291

       
Total cost of revenue � � 920 � 639
Sales and marketing � � 765 � 884
Research and development � � 615 � 535
General and administrative 203 523 2,629 181 1,225

       
Total operating expenses 203 523 4,009 181 2,644

       
Total stock-based compensation $ 203 $ 523 $ 4,929 $ 181 $ 3,283
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 RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider all the risk factors and uncertainties described
below, together with all of the other information in this prospectus, including the consolidated financial statements and the related notes
appearing at the end of this prospectus, before deciding whether to invest in our common stock. If any of the following risks were to materialize,
our business, financial condition, results of operations and future prospects could be materially and adversely affected. The trading price of our
common stock could decline as a result of any of these risks, and you could lose part or even all of your investment in our common stock.

We have incurred losses in the past, and we may not be able to achieve or sustain profitability for the foreseeable future.

        We have incurred net losses from time to time. We incurred net losses of $7.1 million in fiscal 2014 and net losses of $4.9 million for the
first quarter of fiscal 2015. We have been growing our number of clients rapidly, and as we do so, we incur significant sales and marketing,
services and other related expenses. Our profitability will be significantly influenced by our ability to attain sufficient scale and productivity to
achieve recurring revenues that are sufficient to support the incremental costs to obtain and support new clients. We intend for the foreseeable
future to continue to focus predominately on adding new clients, and we cannot predict when we will achieve sustained profitability, if at all. We
also expect to make other significant expenditures and investments in research and development to expand and improve our product offerings
and technical infrastructure. In addition, as a public company, we will incur significant legal, accounting and other expenses that we do not incur
as a private company. These increased expenditures will make it harder for us to achieve and maintain profitability. We also may incur losses in
the future for a number of other unforeseen reasons. Accordingly, we may not be able to maintain profitability, and we may incur losses for the
foreseeable future.

Our quarterly operating results have fluctuated in the past and may continue to fluctuate, causing the value of our common stock to decline
substantially.

        Our quarterly operating results may fluctuate due to a variety of factors, many of which are outside of our control. As a result, comparing
our operating results on a period-to-period basis may not be meaningful. Moreover, our stock price might be based on expectations of future
performance that are unrealistic or that we might not meet and, if our revenue or operating results fall below such expectations, the price of our
common stock could decline substantially.

        Our number of new clients increases more during our third fiscal quarter ending March 31 than during the rest of our fiscal year, primarily
because many new clients prefer to start using our payroll and HCM solutions at the beginning of a calendar year. In addition, client funds and
year-end activities are traditionally higher during our third fiscal quarter. As a result of these factors, our total revenue and expenses have
historically grown disproportionately during our third fiscal quarter as compared to other quarters.

        In addition to other risk factors listed in this section, some of the important factors that may cause fluctuations in our quarterly operating
results include:

�
The extent to which our products achieve or maintain market acceptance;

�
Our ability to introduce new products and enhancements and updates to our existing products on a timely basis;

�
Competitive pressures and the introduction of enhanced products and services from competitors;
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�
Changes in client budgets and procurement policies;

�
The amount and timing of our investment in research and development activities and whether such investments are
capitalized or expensed as incurred;

�
The number of our clients' employees;

�
Timing of recognition of revenues and expenses;

�
Client renewal rates;

�
Seasonality in our business;

�
Technical difficulties with our products or interruptions in our services;

�
Our ability to hire and retain qualified personnel;

�
Changes in the regulatory requirements and environment related to the products and services which we offer; and

�
Unforeseen legal expenses, including litigation and settlement costs.

        We do not have long-term agreements with clients, and our standard agreements with clients are generally terminable by our clients upon
60 or fewer days' notice. If a significant number of clients elected to terminate their agreements with us, our operating results and our business
would be adversely affected.

        In addition, a significant portion of our operating expenses are related to compensation and other items which are relatively fixed in the
short-term, and we plan expenditures based in part on our expectations regarding future needs and opportunities. Accordingly, changes in our
business or revenue shortfalls could decrease our gross and operating margins and could cause significant changes in our operating results from
period to period. If this occurs, the trading price of our common stock could fall substantially, either suddenly or over time.

        Our operating results for previous fiscal quarters are not necessarily indicative of our operating results for the full fiscal years or for any
future periods. We believe that, due to the underlying factors for quarterly fluctuations, quarter-to-quarter comparisons of our operations are not
necessarily meaningful and that such comparisons should not be relied upon as indications of future performance.

Failure to manage our growth effectively could increase our expenses, decrease our revenue, and prevent us from implementing our
business strategy.

        We have been rapidly growing our revenue and number of clients, and we will seek to do the same for the foreseeable future. However, the
growth in our number of clients puts significant strain on our business, requires significant capital expenditures and increases our operating
expenses. To manage this growth effectively, we must attract, train, and retain a significant number of qualified sales, implementation, client
service, software development, information technology and management personnel. We also must maintain and enhance our technology
infrastructure and our financial and accounting systems and controls. If we fail to effectively manage our growth or we over-invest or
under-invest in our business, our business and results of operations could suffer from the resultant weaknesses in our infrastructure, systems or
controls. We could also suffer operational mistakes, a loss of business opportunities and employee losses. If our management is unable to
effectively manage our growth, our expenses might increase more than expected, our revenue could decline or might grow more slowly than
expected, and we might be unable to implement our business strategy.
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The markets in which we participate are highly competitive, and if we do not compete effectively, our operating results could be adversely
affected.

        The market for payroll and HCM solutions is fragmented, highly competitive and rapidly changing. Our competitors vary for each of our
solutions, and include enterprise-focused software providers, such as Ultimate Software Group, Inc., Workday, Inc., SAP AG, Oracle
Corporation and Ceridian Corporation, payroll service providers, such as Automatic Data Processing, Inc., Paychex, Inc. and other regional
providers, and HCM point solutions, such as Cornerstone OnDemand, Inc.

        Several of our competitors are larger, have greater name recognition, longer operating histories and significantly greater resources than we
do. Many of these competitors are able to devote greater resources to the development, promotion and sale of their products and services.
Furthermore, our current or potential competitors may be acquired by third parties with greater available resources and the ability to initiate or
withstand substantial price competition. As a result, our competitors may be able to develop products and services better received by our markets
or may be able to respond more quickly and effectively than we can to new or changing opportunities, technologies, regulations or client
requirements.

        In addition, current and potential competitors have established, and might in the future establish, partner or form other cooperative
relationships with vendors of complementary products, technologies or services to enable them to offer new products and services, to compete
more effectively or to increase the availability of their products in the marketplace. New competitors or relationships might emerge that have
greater market share, a larger client base, more widely adopted proprietary technologies, greater marketing expertise, greater financial resources,
and larger sales forces than we have, which could put us at a competitive disadvantage. In light of these advantages, current or potential clients
might accept competitive offerings in lieu of purchasing our offerings. We expect intense competition to continue for these reasons, and such
competition could negatively impact our sales, profitability or market share.

If we do not continue to innovate and deliver high-quality, technologically advanced products and services, we will not remain competitive
and our revenue and operating results could suffer.

        The market for our solutions is characterized by rapid technological advancements, changes in client requirements, frequent new product
introductions and enhancements and changing industry standards. The life cycles of our products are difficult to estimate. Rapid technological
changes and the introduction of new products and enhancements by new or existing competitors could undermine our current market position.

        Our success depends in substantial part on our continuing ability to provide products and services that medium-sized organizations will find
superior to our competitors' offerings and will continue to use. We intend to continue to invest significant resources in research and development
in order to enhance our existing products and services and introduce new high-quality products that clients will want. If we are unable to predict
user preferences or industry changes, or if we are unable to modify our products and services on a timely basis or to effectively bring new
products to market, our sales may suffer.

        In addition, we may experience difficulties with software development, industry standards, design, or marketing that could delay or prevent
our development, introduction or implementation of new solutions and enhancements. The introduction of new solutions by competitors, the
emergence of new industry standards or the development of entirely new technologies to replace existing offerings could render our existing or
future solutions obsolete.
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        We may not have sufficient resources to make the necessary investments in software development and we may experience difficulties that
could delay or prevent the successful development, introduction or marketing of new products or enhancements. In addition, our products or
enhancements may not meet the increasingly complex client requirements of the marketplace or achieve market acceptance at the rate we expect,
or at all. Any failure by us to anticipate or respond adequately to technological advancements, client requirements and changing industry
standards, or any significant delays in the development, introduction or availability of new products or enhancements, could undermine our
current market position.

If we are unable to release periodic updates on a timely basis to reflect changes in tax, benefit and other laws and regulations that our
products help our clients address, the market acceptance of our products may be adversely affected and our revenues could decline.

        Our solutions are affected by changes in tax, benefit and other laws and regulations and generally must be updated regularly to maintain
their accuracy and competitiveness. Although we believe our SaaS platform provides us with flexibility to release updates in response to these
changes, we cannot be certain that we will be able to make the necessary changes to our solutions and release updates on a timely basis, or at all.
Failure to do so could have an adverse effect on the functionality and market acceptance of our solutions. In addition, significant changes in tax,
benefit and other laws and regulations could require us to make significant modifications to our products, which could result in substantial
expenses.

Because of the way we recognize our revenue and our expenses over varying periods, changes in our business may not be immediately
reflected in our financial statements.

        We recognize our revenue as services are performed. The amount of revenue we recognize in any particular period is derived in significant
part based on the number of employees of our clients served by our solutions. As a result, our revenue is dependent in part on the success of our
clients. The effect on our revenue of significant changes in sales of our solutions or in our clients' businesses may not be fully reflected in our
results of operations until future periods.

        We recognize our expenses over varying periods based on the nature of the expense. In particular, we recognize implementation costs and
sales commissions as they are incurred even though we recognize revenue as we perform services over extended periods. When a client
terminates its relationship with us, we may not have derived enough revenue from that client to cover associated implementation costs. As a
result, we may report poor operating results due to higher implementation costs and sales commissions in a period in which we experience
strong sales of our solutions. Alternatively, we may report better operating results due to lower implementation costs and sales commissions in a
period in which we experience a slowdown in sales. As a result, our expenses fluctuate as a percentage of revenue, and changes in our business
generally may not be immediately reflected in our results of operations.

If our security measures are breached or unauthorized access to client data or funds is otherwise obtained, our solutions may be perceived as
not being secure, clients may reduce the use of or stop using our solutions and we may incur significant liabilities.

        Our solutions involve the storage and transmission of our clients' and their employees' proprietary and confidential information. This
information includes bank account numbers, tax return information, social security numbers, benefit information, retirement account
information, payroll information and system passwords. In addition, we collect and maintain personal information on our own employees in the
ordinary course of our business. Finally, our business involves the storage and transmission of funds from the accounts of our clients to their
employees, taxing and regulatory authorities and others. As a result, unauthorized access or security breaches of our systems or the
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systems of our clients could result in the unauthorized disclosure of confidential information, theft, litigation, indemnity obligations and other
significant liabilities. Because the techniques used to obtain unauthorized access or sabotage systems change frequently and generally are not
identified until they are employed, we may be unable to anticipate these techniques or to implement adequate preventative measures in advance.
While we have security measures and controls in place to protect confidential information, prevent data loss, theft and other security breaches,
including penetration tests of our systems by independent third parties, if our security measures are breached, our business could be substantially
harmed and we could incur significant liabilities. Any such breach or unauthorized access could negatively affect our ability to attract new
clients, cause existing clients to terminate their agreements with us, result in reputational damage and subject us to lawsuits, regulatory fines or
other actions or liabilities which could materially and adversely affect our business and operating results.

        There can be no assurance that the limitations of liability in our contracts would be enforceable or adequate or would otherwise protect us
from any such liabilities or damages with respect to any particular claim related to a breach or unauthorized access. We also cannot be sure that
our existing general liability insurance coverage and coverage for errors or omissions will continue to be available on acceptable terms or will be
available in sufficient amounts to cover one or more large claims, or that the insurer will not deny coverage as to any future claim. The
successful assertion of one or more large claims against us that exceed available insurance coverage, or the occurrence of changes in our
insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could have a material
adverse effect on our business, financial condition and results of operations.

If we fail to adequately expand our direct sales force with qualified and productive persons, we may not be able to grow our business
effectively.

        We primarily sell our products and implementation services through our direct sales force. To grow our business, we intend to focus on
growing our client base for the foreseeable future. Our ability to add clients and to achieve revenue growth in the future will depend upon our
ability to grow and develop our direct sales force personnel and on their ability to productively sell our solutions. Identifying and recruiting
qualified personnel and training them in the use of our software require significant time, expense and attention. The amount of time it takes for
our sales representatives to be fully-trained and to become productive varies widely. In addition, if we hire sales representatives from
competitors or other companies, their former employers may attempt to assert that these employees have breached their legal obligations,
resulting in a diversion of our time and resources.

        If our sales organization does not perform as expected, our revenues and revenue growth could suffer. In addition, if we are unable to hire,
develop and retain talented sales personnel, if our sales force becomes less efficient as it grows or if new sales representatives are unable to
achieve desired productivity levels in a reasonable period of time, we may not be able to grow our client base and revenues and our sales and
marketing expenses may increase.

If our referral network participants reduce their referrals to us, we may not be able to grow our client base or revenues in the future.

        Referrals from third-party service providers, including 401(k) advisors, benefits administrators, insurance brokers, third-party
administrators and HR consultants, represent a significant source of potential clients for our products and implementation services. For example,
we estimate that greater than 25% of our new sales in fiscal 2014 were referred to us from our referral network participants, and our referral
network may become an even more significant source of client referrals in the future. In most cases, our relationships with referral network
participants are informal,
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although in some cases, we have formalized relationships where we are a recommended vendor for their client.

        Participants in our referral network are generally under no contractual obligation to continue to refer business to us, and we do not intend to
seek contractual relationships with these participants. In addition, these participants are generally not compensated for referring potential clients
to us, and may choose to instead refer potential clients to our competitors. Our ability to achieve revenue growth in the future will depend, in
part, upon continued referrals from our network.

        There can be no assurance that we will be successful in maintaining, expanding or developing our referral network. If our relationships with
participants in our referral network were to deteriorate or if any of our competitors enter into strategic relationships with our referral network
participants, sales leads from these participants could be reduced or cease entirely. If we are not successful, we may lose sales opportunities and
our revenues and profitability could suffer.

If the market for cloud-based payroll and HCM solutions among medium-sized organizations develops more slowly than we expect or
declines, our business could be adversely affected.

        We believe that the market for cloud-based payroll and HCM solutions is not as mature among medium-sized organizations as the market
for outsourced services or on-premise software and services. It is not certain that cloud-based solutions will achieve and sustain high levels of
client demand and market acceptance. Our success will depend to a substantial extent on the widespread adoption by medium-sized
organizations of cloud-based computing in general, and of payroll and other HCM applications in particular. It is difficult to predict client
adoption rates and demand for our solutions, the future growth rate and size of the cloud-based market or the entry of competitive solutions. The
expansion of the cloud-based market depends on a number of factors, including the cost, performance, and perceived value associated with
cloud-based computing, as well as the ability of cloud-based solutions to address security and privacy concerns. If other cloud-based providers
experience security incidents, loss of client data, disruptions in delivery or other problems, the market for cloud-based applications as a whole,
including our solutions, may be negatively affected. If cloud-based payroll and HCM solutions do not achieve widespread adoption among
medium-sized organizations, or there is a reduction in demand for cloud-based computing caused by a lack of client acceptance, technological
challenges, weakening economic conditions, security or privacy concerns, competing technologies and products, decreases in corporate spending
or otherwise, it could result in a loss of clients, decreased revenues and an adverse impact on our business.

We typically pay employees and may pay taxing authorities amounts due for a payroll period before a client's electronic funds transfers are
finally settled to our account. If client payments are rejected by banking institutions or otherwise fail to clear into our accounts, we may
require additional sources of short-term liquidity and our operating results could be adversely affected.

        Our payroll processing business involves the movement of significant funds from the account of a client to employees and relevant taxing
authorities. For example, in fiscal 2014 we processed almost $39 billion in payroll transactions. Though we debit a client's account prior to any
disbursement on its behalf, due to Automated Clearing House, or ACH, banking regulations, funds previously credited could be reversed under
certain circumstances and timeframes after our payment of amounts due to employees and taxing and other regulatory authorities. There is
therefore a risk that the employer's funds will be insufficient to cover the amounts we have already paid on its behalf. While such shortage and
accompanying financial exposure has only occurred in very limited instances in the past, should clients default on their payment obligations in
the future, we might be required to advance substantial amounts of funds to cover such obligations. In such
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an event, we may be required to seek additional sources of short-term liquidity, which may not be available on reasonable terms, if at all, and our
operating results and our liquidity could be adversely affected and our banking relationships could be harmed.

Adverse changes in economic or political conditions could adversely affect our operating results and our business.

        Our recurring revenues are based in part on the number of our clients' employees. As a result, we are subject to risks arising from adverse
changes in economic and political conditions. The state of the economy and the rate of employment, which deteriorated in the recent broad
recession, may deteriorate further in the future. If weakness in the economy continues or worsens, many clients may reduce their number of
employees and delay or reduce technology purchases. This could also result in reductions in our revenues and sales of our products, longer sales
cycles, increased price competition and clients' purchasing fewer solutions than they have in the past. Any of these events would likely harm our
business, results of operations, financial condition and cash flows from operations.

        Trade, monetary and fiscal policies, and political and economic conditions may substantially change, and credit markets may experience
periods of constriction and volatility. When there is a slowdown in the economy, employment levels and interest rates may decrease with a
corresponding impact on our businesses. Clients may react to worsening conditions by reducing their spending on payroll and other HCM
solutions or renegotiating their contracts with us. We have agreements with various large banks to execute ACH and wire transfers as part of our
client payroll and tax services. While we have contingency plans in place for bank failures, a failure of one of our banking partners or a systemic
shutdown of the banking industry could result in the loss of client funds or impede us from accessing and processing funds on our clients' behalf,
and could have an adverse impact on our business and liquidity.

If the banks that currently provide ACH and wire transfers fail to properly transmit ACH or terminate their relationship with us or limit our
ability to process funds or we are not able to increase our ACH capacity with our existing and new banks, our ability to process funds on
behalf of our clients and our financial results and liquidity could be adversely affected.

        We currently have agreements with nine banks to execute ACH and wire transfers to support our client payroll and tax services. If one or
more of the banks fails to process ACH transfers on a timely basis, or at all, then our relationship with our clients could be harmed and we could
be subject to claims by a client with respect to the failed transfers. In addition, these banks have no obligation to renew their agreements with us
on commercially reasonable terms, if at all. If these banks terminate their relationships with us or restrict the dollar amounts of funds that they
will process on behalf of our clients, their doing so may impede our ability to process funds and could have an adverse impact on our financial
results and liquidity.

We depend on our senior management team and other key employees, and the loss of these persons or an inability to attract and retain
highly skilled employees could adversely affect our business.

        Our success depends largely upon the continued services of our key executive officers, including Steven R. Beauchamp, our President and
Chief Executive Officer. We also rely on our leadership team in the areas of research and development, sales, services and general and
administrative functions. From time to time, there may be changes in our executive management team resulting from the hiring or departure of
executives, which could disrupt our business. While we have employment agreements with certain of our executive officers, including
Mr. Beauchamp, these employment agreements do not require them to continue to work for us for any specified
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period and, therefore, they could terminate their employment with us at any time. The loss of one or more of our executive officers or key
employees could have an adverse effect on our business.

If we are unable to recruit and retain highly-skilled product development and other technical persons, our ability to develop and support
widely-accepted products could be impaired and our business could be harmed.

        We believe that to grow our business and be successful, we must continue to develop products that are technologically-advanced, are highly
integrable with third-party services, provide significant mobility capabilities and have pleasing and intuitive user experiences. To do so, we must
attract and retain highly qualified personnel, particularly employees with high levels of experience in designing and developing software and
Internet-related products and services. Competition for these personnel in the greater Chicago area and elsewhere is intense. If we fail to attract
new personnel or fail to retain and motivate our current personnel, our business and future growth prospects could be severely harmed. We
follow a practice of hiring the best available candidates wherever located, but as we grow our business, the productivity of our product
development and other research and development may be adversely affected. In addition, if we hire employees from competitors or other
companies, their former employers may attempt to assert that these employees have breached their legal obligations, resulting in a diversion of
our time and resources.

The sale and support of products and the performance of related services by us entail the risk of product or service liability claims, which
could significantly affect our financial results.

        Clients use our products in connection with the preparation and filing of tax returns and other regulatory reports. If any of our products
contain errors that produce inaccurate results upon which users rely, or cause users to misfile or fail to file required information, we could be
subject to liability claims from users. Our agreements with our clients typically contain provisions intended to limit our exposure to such claims,
but such provisions may not be effective in limiting our exposure. Contractual limitations we use may not be enforceable and may not provide us
with adequate protection against product liability claims in certain jurisdictions. A successful claim for product or service liability brought
against us could result in substantial cost to us and divert management's attention from our operations.

Privacy concerns and laws or other domestic regulations may reduce the effectiveness of our applications and adversely affect our business.

        Our clients collect, use and store personal or identifying information regarding their employees and their family members in our solutions.
Federal and state government bodies and agencies have adopted, are considering adopting, or may adopt laws and regulations regarding the
collection, use, storage and disclosure of such personal information. The costs of compliance with, and other burdens imposed by, such laws and
regulations that are applicable to our clients' businesses may limit the use and adoption of our applications and reduce overall demand, or lead to
significant fines, penalties or liabilities for any noncompliance with such privacy laws. Even the perception of privacy concerns, whether or not
valid, may inhibit market adoption of our solutions.

        All of these legislative and regulatory initiatives may adversely affect our clients' ability to process, handle, store, use and transmit
demographic and personal information regarding their employees and family members, which could reduce demand for our solutions.

        In addition to government activity, privacy advocacy groups and the technology and other industries are considering various new,
additional or different self-regulatory standards that may place additional burdens on us. If the processing of personal information were to be
curtailed in this
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manner, our products would be less effective, which may reduce demand for our applications and adversely affect our business.

Our business could be adversely affected if we do not effectively implement our solutions or our clients are not satisfied with our
implementation services.

        Our ability to deliver our payroll and HCM solutions depends on our ability to effectively implement and to transition to, and train our
clients on, our solutions. We do not recognize revenue from new clients until they process their first payroll. Further, our agreements with our
clients are generally terminable by the clients on 60 days' notice. If a client is not satisfied with our implementation services, the client could
terminate its agreement with us before we have recovered our costs of implementation services, which would adversely affect our results of
operations and cash flows. In addition, negative publicity related to our client relationships, regardless of its accuracy, may further damage our
business by affecting our ability to compete for new business with current and prospective clients.

Our business could be affected if we are unable to accommodate increased demand for our implementation services resulting from growth in
our business.

        We may be unable to respond quickly enough to accommodate increased client demand for implementation services driven by our growth.
The implementation process is the first substantive interaction with a new client. As a predicate to providing knowledgeable implementation
services, we must have a sufficient number of personnel dedicated to that process. In order to ensure that we have sufficient employees to
implement our solutions, we must closely coordinate hiring of personnel with our projected sales for a particular period. Because our sales cycle
is typically only three to six weeks long, we may not be successful in coordinating hiring of implementation personnel to meet increased demand
for our implementation services. Increased demand for implementation services without a corresponding staffing increase of qualified personnel
could adversely affect the quality of services provided to new clients, and our business and our reputation could be harmed.

Any failure to offer high-quality client services may adversely affect our relationships with our clients and our financial results.

        Once our applications are deployed, our clients depend on our client service organization to resolve issues relating to our solutions. Our
clients are medium-sized organizations with limited personnel and resources to address payroll and other HCM related issues. These clients rely
on us more so than larger companies with greater internal resources and expertise. High-quality client services are important for the successful
marketing and sale of our products and for the retention of existing clients. If we do not help our clients quickly resolve issues and provide
effective ongoing support, our ability to sell additional products to existing clients would suffer and our reputation with existing or potential
clients would be harmed.

        In addition, our sales process is highly dependent on our applications and business reputation and on positive recommendations from our
existing clients. Any failure to maintain high-quality client services, or a market perception that we do not maintain high-quality client services,
could adversely affect our reputation, our ability to sell our solutions to existing and prospective clients, and our business, operating results and
financial position.
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If we fail to manage our technical operations infrastructure, our existing clients may experience service outages and our new clients may
experience delays in the deployment of our applications.

        We have experienced significant growth in the number of users, transactions and data that our operations infrastructure supports. We seek
to maintain sufficient excess capacity in our data center and other operations infrastructure to meet the needs of all of our clients. We also seek
to maintain excess capacity to facilitate the rapid provision of new client deployments and the expansion of existing client deployments. In
addition, we need to properly manage our technological operations infrastructure in order to support version control, changes in hardware and
software parameters and the evolution of our applications. However, the provision of new hosting infrastructure requires significant lead time.
We have experienced, and may in the future experience, website disruptions, outages and other performance problems. These problems may be
caused by a variety of factors, including infrastructure changes, human or software errors, viruses, security attacks, fraud, spikes in client usage
and denial of service issues. In some instances, we may not be able to identify the cause or causes of these performance problems within an
acceptable period of time. If we do not accurately predict our infrastructure requirements, our existing clients may experience service outages
that may subject us to financial penalties, financial liabilities and client losses. If our operations infrastructure fails to keep pace with increased
sales, clients may experience delays as we seek to obtain additional capacity, which could adversely affect our reputation and our revenues.

        In addition, our ability to deliver our cloud-based applications depends on the development and maintenance of Internet infrastructure by
third parties. This includes maintenance of a reliable network backbone with the necessary speed, data capacity, bandwidth capacity, and
security. Our services are designed to operate without interruption. However, we have experienced and expect that we will experience future
interruptions and delays in services and availability from time to time. In the event of a catastrophic event with respect to one or more of our
systems, we may experience an extended period of system unavailability, which could negatively impact our relationship with clients. To
operate without interruption, both we and our clients must guard against:

�
Damage from fire, power loss, natural disasters and other force majeure events outside our control;

�
Communications failures;

�
Software and hardware errors, failures and crashes;

�
Security breaches, computer viruses, hacking, denial-of-service attacks and similar disruptive problems; and

�
Other potential interruptions.

        We also rely on computer hardware purchased or leased and software licensed from third parties in order to offer our services. These
licenses and hardware are generally commercially available on varying terms. However, it is possible that this hardware and software might not
continue to be available on commercially reasonable terms, or at all. Any loss of the right to use any of this hardware or software could result in
delays in the provisioning of our services until equivalent technology is either developed by us, or, if available, is identified, obtained and
integrated.

        Furthermore, our payroll application is essential to our clients' timely payment of wages to their employees. Any interruption in our service
may affect the availability, accuracy or timeliness of these programs and could damage our reputation, cause our clients to terminate their use of
our
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application, require us to indemnify our clients against certain losses due to our own errors and prevent us from gaining additional business from
current or future clients.

Any disruption in the operation of our data centers could adversely affect our business.

        We host our applications and serve all of our clients from data centers located at our company headquarters in Arlington Heights, Illinois
with a backup data center at a third-party facility in Kenosha, Wisconsin. We also may decide to employ additional offsite data centers in the
future to accommodate growth.

        Problems faced by our data center locations, with the telecommunications network providers with whom we or they contract, or with the
systems by which our telecommunications providers allocate capacity among their clients, including us, could adversely affect the availability
and processing of our solutions and related services and the experience of our clients. If our data centers are unable to keep up with our growing
needs for capacity, this could have an adverse effect on our business and cause us to incur additional expense. In addition, any financial
difficulties faced by our third-party data center's operator or any of the service providers with whom we or they contract may have negative
effects on our business, the nature and extent of which are difficult to predict. Any changes in service levels at our third-party data center or any
errors, defects, disruptions or other performance problems with our applications could adversely affect our reputation and may damage our
clients' stored files or result in lengthy interruptions in our services. Interruptions in our services might reduce our revenues, subject us to
potential liability or other expenses or adversely affect our renewal rates.

        In addition, while we own, control and have access to our servers and all of the components of our network that are located in our backup
data center, we do not control the operation of this facility. The operator of our Wisconsin data center facility has no obligation to renew its
agreement with us on commercially reasonable terms, or at all. If we are unable to renew this agreement on commercially reasonable terms, or if
the data center operator is acquired, we may be required to transfer our servers and other infrastructure to a new data center facility, and we may
incur costs and experience service interruption in doing so.

Our software might not operate properly, which could damage our reputation, give rise to claims against us, or divert application of our
resources from other purposes, any of which could harm our business and operating results.

        Our payroll and HCM software is complex and may contain or develop undetected defects or errors, particularly when first introduced or as
new versions are released. Despite extensive testing, from time to time we have discovered defects or errors in our products. In addition, because
changes in employer and legal requirements and practices relating to benefits are frequent, we discover defects and errors in our software and
service processes in the normal course of business compared against these requirements and practices. Material performance problems or defects
in our products and services might arise in the future, which could have an adverse impact on our business and client relationship and subject us
to claims.

        Moreover, software development is time-consuming, expensive and complex. Unforeseen difficulties can arise. We might encounter
technical obstacles, and it is possible that we discover problems that prevent our products from operating properly. If they do not function
reliably or fail to achieve client expectations in terms of performance, clients could cancel their agreements with us and/or assert liability claims
against us. This could damage our reputation, impair our ability to attract or maintain clients and harm our results of operations.

        Defects and errors and any failure by us to identify and address them could result in delays in product introductions and updates, loss of
revenue or market share, liability to clients or others,
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failure to achieve market acceptance or expansion, diversion of development and other resources, injury to our reputation, and increased service
and maintenance costs. Defects or errors in our product or service processes might discourage existing or potential clients from purchasing from
us. Correction of defects or errors could prove to be impossible or impracticable. The costs incurred in correcting any defects or errors or in
responding to resulting claims or liability might be substantial and could adversely affect our operating results.

        Because of the large amount of data that we collect and manage, it is possible that hardware failures or errors in our systems could result in
data loss or corruption, or cause the information that we collect to be incomplete or contain inaccuracies that our clients, their employees and
taxing and other regulatory authorities regard as significant. The costs incurred in correcting any errors or in responding to regulatory authorities
or to resulting claims or liability might be substantial and could adversely affect our operating results.

        We maintain insurance, but our insurance may be inadequate or may not be available in the future on acceptable terms, or at all. In addition,
our policy may not cover all claims made against us and defending a suit, regardless of its merit, could be costly and divert management's
attention.

        Our clients might assert claims against us in the future alleging that they suffered damages due to a defect, error, or other failure of our
product or service processes. A product liability claim and errors or omissions claim could subject us to significant legal defense costs and
adverse publicity regardless of the merits or eventual outcome of such a claim.

Client funds that we hold are subject to market, interest rate, credit and liquidity risks. The loss of these funds could have an adverse impact
on our business.

        We invest funds held for our clients in liquid, investment-grade marketable securities, money market securities, and other cash equivalents.
Nevertheless, our client fund assets are subject to general market, interest rate, credit, and liquidity risks. These risks may be exacerbated,
individually or in unison, during periods of unusual financial market volatility. Any loss of or inability to access client funds could have an
adverse impact on our cash position and results of operations and could require us to obtain additional sources of liquidity.

        In addition, these funds are held in consolidated trust accounts, and as a result the aggregate amounts in the accounts exceed the applicable
federal deposit insurance limits. We believe that since such funds are deposited in trust on behalf of our clients, the Federal Deposit Insurance
Corporation, or the FDIC, would treat those funds as if they had been deposited by each of the clients themselves and insure each client's funds
up to the applicable deposit insurance limits. If the FDIC were to take the position that it is not obligated to provide deposit insurance for our
clients' funds or if the reimbursement of these funds were delayed, our business and our clients could be materially harmed.

If we are required to collect sales and use taxes in additional jurisdictions, we might be subject to liability for past sales and our future sales
may decrease. Adverse tax laws or regulations could be enacted or existing laws could be applied to us or our clients, which could increase
the costs of our services and adversely impact our business.

        The application of federal, state, and local tax laws to services provided electronically is evolving. New income, sales, use or other tax laws,
statutes, rules, regulations or ordinances could be enacted at any time (possibly with retroactive effect), and could be applied solely or
disproportionately to services provided over the Internet. These enactments could adversely affect our sales activity due to the inherent cost
increase the taxes would represent and ultimately result in a negative impact on our operating results and cash flows.

        In addition, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to us
(possibly with retroactive effect), which could require us or our clients to pay additional tax amounts, as well as require us or our clients to pay
fines or penalties and interest for past amounts.
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        For example, we might lose sales or incur significant expenses if states successfully impose broader guidelines on state sales and use taxes.
A successful assertion by one or more states requiring us to collect sales or other taxes on the licensing of our software or provision of our
services could result in substantial tax liabilities for past transactions and otherwise harm our business. Each state has different rules and
regulations governing sales and use taxes, and these rules and regulations are subject to varying interpretations that change over time. We review
these rules and regulations periodically and, when we believe we are subject to sales and use taxes in a particular state, we may voluntarily
engage state tax authorities in order to determine how to comply with that state's rules and regulations. We cannot assure you that we will not be
subject to sales and use taxes or related penalties for past sales in states where we currently believe no such taxes are required.

        Vendors of services, like us, are typically held responsible by taxing authorities for the collection and payment of any applicable sales and
similar taxes. If one or more taxing authorities determines that taxes should have, but have not, been paid with respect to our services, we might
be liable for past taxes in addition to taxes going forward. Liability for past taxes might also include substantial interest and penalty charges. Our
clients typically pay us for applicable sales and similar taxes. Nevertheless, our clients might be reluctant to pay back taxes and might refuse
responsibility for interest or penalties associated with those taxes. If we are required to collect and pay back taxes and the associated interest and
penalties, and if our clients fail or refuse to reimburse us for all or a portion of these amounts, we will incur unplanned expenses that may be
substantial. Moreover, imposition of such taxes on us going forward will effectively increase the cost of our software and services to our clients
and might adversely affect our ability to retain existing clients or to gain new clients in the areas in which such taxes are imposed.

Any future litigation against us could be costly and time-consuming to defend.

        We may become subject, from time to time, to legal proceedings and claims that arise in the ordinary course of business such as claims
brought by our clients in connection with commercial disputes or employment claims made by our current or former employees. Litigation
might result in substantial costs and may divert management's attention and resources, which might seriously harm our business, overall
financial condition, and operating results. Insurance might not cover such claims, might not provide sufficient payments to cover all the costs to
resolve one or more such claims and might not continue to be available on terms acceptable to us. A claim brought against us that is uninsured or
underinsured could result in unanticipated costs, thereby harming our operating results and leading analysts or potential investors to lower their
expectations of our performance, which could reduce the trading price of our stock.

Any failure to protect our intellectual property rights could impair our ability to protect our proprietary technology and our brand.

        Our success is dependent, in part, upon protecting our proprietary technology. We rely on a combination of copyrights, trademarks, service
marks, trade secret laws and contractual restrictions to establish and protect our proprietary rights in our products and services. Our proprietary
technologies are not covered by any patent or patent application. However, the steps we take to protect our intellectual property may be
inadequate. We will not be able to protect our intellectual property if we are unable to enforce our rights or if we do not detect unauthorized use
of our intellectual property. Despite our precautions, it may be possible for unauthorized third parties to copy our products and use information
that we regard as proprietary to create products and services that compete with ours. Some license provisions protecting against unauthorized
use, copying, transfer and disclosure of our products may be unenforceable under the laws of certain jurisdictions and foreign countries.
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        We enter into confidentiality and invention assignment agreements with our employees and consultants and enter into confidentiality
agreements with the parties with whom we have strategic relationships and business alliances. No assurance can be given that these agreements
will be effective in controlling access to and distribution of our products and proprietary information. The confidentiality agreements on which
we rely to protect certain technologies may be breached and may not be adequate to protect our proprietary technologies. Further, these
agreements do not prevent our competitors from independently developing technologies that are substantially equivalent or superior to our
solutions. In addition, we depend, in part, on technology of third parties licensed to us for our solutions, and the loss or inability to maintain
these licenses or errors in the software we license could result in increased costs, reduced service levels or delayed sales of our solutions.

        In order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these rights.
Litigation may be necessary in the future to enforce our intellectual property rights and to protect our trade secrets. Litigation brought to protect
and enforce our intellectual property rights could be costly, time consuming and distracting to management and could result in the impairment or
loss of portions of our intellectual property. Furthermore, our efforts to enforce our intellectual property rights may be met with defenses,
counterclaims and countersuits attacking the validity and enforceability of our intellectual property rights. Our inability to protect our proprietary
technology against unauthorized copying or use, as well as any costly litigation or diversion of our management's attention and resources, could
delay further sales or the implementation of our solutions, impair the functionality of our solutions, delay introductions of new solutions, result
in our substituting inferior or more costly technologies into our solutions, or injure our reputation. In addition, we may be required to license
additional technology from third parties to develop and market new solutions, and we cannot assure you that we could license that technology on
commercially reasonable terms, or at all. Although we do not expect that our inability to license this technology in the future would have a
material adverse effect on our business or operating results, our inability to license this technology could adversely affect our ability to compete.

We may be sued by third parties for alleged infringement of their proprietary rights.

        There is considerable patent and other intellectual property development activity in our industry. Our success depends, in part, upon our not
infringing upon the intellectual property rights of others. Our competitors, as well as a number of other entities and individuals, may own or
claim to own intellectual property relating to our industry. From time to time, third parties may claim that we are infringing upon their
intellectual property rights, and we may be found to be infringing upon such rights. In the future, others may claim that our applications and
underlying technology infringe or violate their intellectual property rights. However, we may be unaware of the intellectual property rights that
others may claim cover some or all of our technology or services. Any claims or litigation could cause us to incur significant expenses and, if
successfully asserted against us, could require that we pay substantial damages or ongoing royalty payments, prevent us from offering our
services, or require that we comply with other unfavorable terms. We may also be obligated to indemnify our clients or business partners or pay
substantial settlement costs, including royalty payments, in connection with any such claim or litigation and to obtain licenses, modify
applications, or refund fees, which could be costly. Even if we were to prevail in such a dispute, any litigation regarding our intellectual property
could be costly and time-consuming and divert the attention of our management and key personnel from our business operations.
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The use of open source software in our products and solutions may expose us to additional risks and harm our intellectual property rights.

        Some of our products and solutions use or incorporate software that is subject to one or more open source licenses. Open source software is
typically freely accessible, usable and modifiable. Certain open source software licenses require a user who intends to distribute the open source
software as a component of the user's software to disclose publicly part or all of the source code to the user's software. In addition, certain open
source software licenses require the user of such software to make any derivative works of the open source code available to others on
potentially unfavorable terms or at no cost.

        The terms of many open source licenses to which we are subject have not been interpreted by U.S. or foreign courts. Accordingly, there is a
risk that those licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to commercialize our
solutions. In that event, we could be required to seek licenses from third parties in order to continue offering our products or solutions, to
re-develop our products or solutions, to discontinue sales of our products or solutions, or to release our proprietary software code under the terms
of an open source license, any of which could harm our business. Further, given the nature of open source software, it may be more likely that
third parties might assert copyright and other intellectual property infringement claims against us based on our use of these open source software
programs.

        While we monitor the use of all open source software in our products, solutions, processes and technology and try to ensure that no open
source software is used in such a way as to require us to disclose the source code to the related product or solution when we do not wish to do so,
it is possible that such use may have inadvertently occurred in deploying our proprietary solutions. In addition, if a third-party software provider
has incorporated certain types of open source software into software we license from such third party for our products and solutions without our
knowledge, we could, under certain circumstances, be required to disclose the source code to our products and solutions. This could harm our
intellectual property position and our business, results of operations and financial condition.

If third-party software used in our products is not adequately maintained or updated, our business could be materially adversely affected.

        Our products utilize certain software of third-party software developers. For example, we license technology from bswift as part of our
Paylocity Web Benefits solution. Although we believe that there are alternatives for these
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