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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS
Subject to Completion, dated September 23, 2015

3,740,000 Shares

Paylocity Holding Corporation
Common Stock

        The selling stockholders identified in this prospectus are selling 3,740,000 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." The last sale price of our common stock on
September 22, 2015, as reported by the NASDAQ Global Select Market, was $32.31 per share.

        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 risks. See "Risk Factors" beginning on page 12.

        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 selling stockholders, before expenses  $               $               

(1) We have agreed to reimburse the underwriters for certain FINRA-related expenses. See "Underwriting."

        The underwriters may also purchase up to 561,000 additional shares of common stock from the selling stockholders, at the public offering price,
less the underwriting discount, within 30 days from the date of this prospectus.

        The underwriters expect to deliver shares of common stock to purchasers on or about                      , 2015.

 

September     , 2015.

Deutsche Bank Securities  BofA Merrill Lynch  William Blair  Stifel

JMP Securities  Raymond James  Needham & Company  First Analysis Securities Corp.
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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 information contained in this prospectus is current only as of the date on
the front cover of this prospectus, or other earlier date stated in this prospectus, regardless of the time of delivery of this prospectus or of any sale of
our common stock.

        For investors outside the United States: Neither we, nor the selling stockholders, nor the underwriters have done anything that would permit this
public offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United
States. Persons outside the United States who come into possession of this prospectus must inform themselves about, and observe any restrictions
relating to, the offering of the shares of our common stock and the distribution of this prospectus outside of the United States.
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PROSPECTUS SUMMARY 

        This summary highlights certain information about us, this offering and selected information contained elsewhere in or incorporated by reference i
this prospectus. This summary is not complete and does not contain all of the information that you should consider before deciding whether to invest in
our common stock. You should carefully read this entire prospectus, including the information set forth below in the section titled "Risk Factors" and in
the section titled "Risk Factors" in the documents incorporated herein by reference, including our Annual Report on Form 10-K for the year ended
June 30, 2015, the other information incorporated by reference in this prospectus and the information included in any free writing prospectus that we
have authorized for use in connection with this offering. Some of the statements in this prospectus constitute forward-looking statements. See the
section titled "Special Note Regarding Forward-Looking Statements" for more information. 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, 2015, we served approximately 10,350 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, all of which are designed to meet the needs of medium-sized organizations.

        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 increasingly become mobile, work remotely and expect an end 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. Existing solutions offered by third-party payroll service providers
can have limited capabilities and configurability while enterprise-focused software vendors can be expensive and time-consuming to implement and
manage. We believe that medium-sized organizations are better served by solutions designed to meet their unique needs.

        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
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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. Our annual revenue retention rate was greater than 92% in each of the fiscal years 2013, 2014 and 2015. Our total revenues
increased from $77.3 million in fiscal 2013 to $108.7 million in fiscal 2014, representing a 41% year-over-year increase, and to $152.7 million in fiscal
2015, representing a 40% year-over-year increase. Our recurring revenues increased from $72.8 million in fiscal 2013 to $101.9 million in fiscal 2014,
representing a 40% year-over-year increase, and to $144.1 million in fiscal 2015, representing a 41% year-over-year increase. 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 provides significant visibility into our future operating results. We have invested, and 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 and $14.0 million in fiscal 2014 and 2015, respectively. We had net income of
$617,000 in fiscal 2013.

Industry Background

        Effective management of human capital is a core function in all organizations and requires a significant commitment of resources. Identifying,
acquiring and retaining talent is a priority at all levels of an organization. In today's increasingly complex business and regulatory environment,
organizations are being pressured to manage critical payroll and HCM functions more effectively, automate manual processes and decrease their
operating costs.

Complex and Dynamic Tax and Regulatory Environment

        The tax and regulatory environment in the United States is complex and dynamic. Organizations are subject to a myriad of tax, benefit, workers
compensation, healthcare and other rules, regulations and reporting obligations. In addition to U.S. federal taxing and regulatory authorities, there are
more than 10,000 state and local tax codes in the United States. Further, federal, state and local government agencies continually enact and amend th
rules, regulations and reporting requirements with which organizations must comply.

Growing Demand for Mobility and Enhanced User Experience

        Connectivity and mobility are enabling employees to spend less time in traditional office environments and more time working remotely. This trend
increases the demand for advanced and intuitive solutions that improve collaboration and foster employee engagement, such as remote self-service
access to payroll and timesheet reporting, HR and benefits portals and other talent management applications. Given the prominence of consumer-
oriented Internet applications, employees expect the user experience and accessibility of internal systems to be similar to those of the latest Internet
applications, such as LinkedIn, Amazon and Facebook.

Medium-Sized Organizations Face Unique Challenges

        Medium-sized organizations functioning without the infrastructure, expertise or personnel of larger enterprises are uniquely pressured in the
current complex and dynamic environment. Employees in these medium-sized organizations often perform multiple job functions, and many medium-
sized organizations have limited financial, technical and other resources needed to effectively manage their critical business requirements and to build
and maintain the systems required to do so.
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Large Market Opportunity for Payroll and HCM Solutions

        We believe the U.S. market for HCM applications and payroll outsourcing services is significant. The market opportunity is driven by the
importance of payroll and HCM solutions to the successful management of organizations.

        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 $230 per
employee annually. Based on this analysis, we believe our current target addressable market is approximately $9.0 billion. Our existing clients do not
typically buy our entire suite of solutions, and as we continue to expand our product offerings, we believe that we have an opportunity to increase the
amount clients spend on payroll and HCM solutions per employee and to expand our addressable market.

Organizations Are Increasingly Transitioning to SaaS Solutions

        SaaS solutions are easier and more affordable to implement and operate than those offered by traditional software providers. SaaS solutions also
enable software updates with greater frequency and without new hardware investments, enabling organizations to better react to changes in their
environments. Many organizations are transitioning to SaaS solutions for front-office business applications such as salesforce management. Similarly,
we believe organizations are adopting back-office SaaS applications, such as payroll and HCM, with increasing frequency.

Limitations of Existing Solutions

        We believe that existing payroll and HCM solutions have limitations that cause them to underserve the unique needs of medium-sized
organizations. Existing payroll and HCM solutions include traditional payroll service providers, enterprise-focused payroll and HCM software vendors,
HCM point solution providers and manual processes for payroll and HCM functions. Given the challenges medium-sized organizations face operating i
complex and dynamic environments and the limited ability of traditional offerings to address these challenges, we believe there is a significant market
opportunity for a comprehensive, unified SaaS solution designed to serve the payroll and HCM needs of medium-sized organizations.

Our Solution

        We are a cloud-based provider of payroll and HCM software solutions for medium-sized organizations. Our solutions enable medium-sized
organizations to more efficiently manage payroll and human capital in their complex and dynamic operating environments. As of June 30, 2015, we
served approximately 10,350 clients across the U.S., which on average had over 100 employees.

        The key benefits of our solution include the following:

• 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. Our solutions help our clients attract, retain and manage their employees within a single, comprehensive system. 

• Modern, Intuitive User Experience.  Our intuitive, easy-to-use interface is based on current technology and automatically adapts to users
devices, including mobile platforms, thereby significantly increasing accessibility of our solutions and decreasing the need for training.
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Our platform's self-service functionality and performance management applications provide employees with an engaging experience. Ou
performance management applications include peer-to-peer employee recognition and social employee profiles that create a reward and
recognition environment resulting in greater employee engagement.

• Flexible and Configurable Platform.  We design our solutions to be flexible and configurable, allowing our clients to match their use of ou
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. Our systems centralize payroll and HCM data, minimizing inconsistent and incomplete information that can be produced when
using multiple databases. 

• 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 and enabling our clients to focus less on their IT infrastructur
and more on their core businesses. Our cloud-based software can be operated by a single administrator without the support of an in-
house information technology department. Our multi-tenant and modern architecture allows for frequent software enhancements thereby
enabling our clients to react to a rapidly changing and complex operating environment. Our cloud-based platform enables our clients to
scale their businesses without having to acquire additional hardware or to resolve the integration challenges that often result from
traditional outsourcing solutions. 

• 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 an
risk of error of manual data transfers and saves time for our clients and their employees. We integrate data with these related systems
through a secure connection, which significantly decreases the risk of unauthorized third-party access and other security breaches. Our
direct and automated data transmission improves the accuracy of data and facilitates data collection in our partners' systems. We believe
having automated data integration with a payroll and HCM provider like us differentiates our partners' product offerings, strengthening
their competitive positioning in their own markets.

Our Strategy

        We intend to strengthen and extend our position as a provider of cloud-based 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. While we served approximately 10,350 clients across the U.S. as of June 30, 2015, there were over
565,000 firms with 20 to 999 employees in the United States, employing more than 40 million persons, according to the U.S. Census
Bureau in 2010. 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 believe that our leadership position is in significant part the result of our investment and innovation in
our product offerings designed for medium-sized organizations. Therefore, we plan to increase investment in software development to
continue to advance our platform and expand our product offerings. For example, in June 2015 we announced the release of ACA
Enhanced, which will provide compliance and reporting for the Affordable Care Act.
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• 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 and existing clients. 

• 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, providing what we believe to be a competitive
advantage over alternative solutions. Our modern, intuitive user interface utilizes features found on many popular consumer Internet
sites, enabling users to use our solutions with limited training. 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
believe that our platform's automated data integration with over 200 related third-party partner systems is valuable to our referral
participants, as they are able to access payroll and HR data through a single system which decreases complexity and cost and
complements their own product offerings. 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 and in the "Risk Factors" section of our Annual Report on Form 10-K for the fiscal
year ended June 30, 2015 before making a decision to invest in our common stock. If any of these risks and uncertainties occur, our business, financia
condition or results of operations may be materially 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 control may limit our stockholders' ability to influence
corporate matters and delay or prevent a third party from acquiring control over us. 

• Our stock price 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 58.3% of our outstanding common stock. See "Risk Factors—Insiders will continue
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to have substantial control over us after this offering, which control 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.

        We are an "emerging growth company" as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, and we have elected to
take advantage of certain exemptions from various public company reporting requirements, including not being required to have our internal control
over financial reporting audited by our independent registered public accounting firm pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, or the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements and exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and any golden parachute payments. We may take advantage
of these exemptions until we are no longer an "emerging growth company."
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The Offering 

        Except as otherwise indicated, all references in this prospectus to the number of shares of our common stock to be outstanding after this offering
is based on 50,702,871 shares outstanding as of June 30, 2015, after giving effect to the assumptions in the following paragraph, and excludes:

• 3,955,510 shares of common stock issuable upon the exercise of options outstanding as of June 30, 2015 having a weighted average
exercise price of $10.96 per share; 

• 386,421 shares of common stock subject to restricted stock units outstanding as of June 30, 2015; 

• 4,489,822 shares of common stock, subject to increase on an annual basis, reserved for future issuance under our 2014 Equity Incentive
Plan; and 

• 1,053,362 shares of common stock, subject to increase on an annual basis, reserved for future issuance under our 2014 Employee Stoc
Purchase Plan.

        Unless otherwise noted, the information in this prospectus assumes:

• no exercise of outstanding options after June 30, 2015; 

• 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.
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50,702,871 shares
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561,000 shares

Risk factors
 

See "Risk factors" beginning on page 12 for a discussion of some of the factors you should carefully consider before deciding to
invest in shares of our common stock.

Use of proceeds
 

The shares of common stock offered by this prospectus are being registered for the account of the selling stockholders named in
this prospectus. As a result, all proceeds from the sales of the common stock will go to the selling stockholders and we will not
receive any proceeds from the resale of the common stock by the selling stockholders. We will incur all costs associated with this
registration statement and prospectus.

NASDAQ Global
Select Market
symbol

 

PCTY
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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, 2013, 2014 and 2015 and the
summary consolidated balance sheet data as of June 30, 2015 has been derived from our audited consolidated financial statements incorporated by
reference into this prospectus from our Annual Report on Form 10-K for the fiscal year ended June 30, 2015. Historical results are not necessarily
indicative of future results. You should read this data together with our consolidated financial statements, related notes and other financial information
under the sections titled "Consolidated Selected Financial Data" and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" incorporated by reference into this prospectus from our Annual Report on Form 10-K for the fiscal year ended June 30, 2015.
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  Year Ended June 30,  
  2013  2014  2015  
  (in thousands, except per share data)  
Consolidated Statements of Operations Data:           
Revenues:           

Recurring fees  $ 71,309 $ 100,362 $ 142,168 
Interest income on funds held for clients   1,459  1,582  1,901 

Total recurring revenues   72,768  101,944  144,069 
Implementation services and other   4,526  6,743  8,629 

Total revenues   77,294  108,687  152,698 
Cost of revenues:           

Recurring revenues   28,863  37,319  46,366 
Implementation services and other   10,803  17,775  24,530 

Total cost of revenues   39,666  55,094  70,896 
Gross profit   37,628  53,593  81,802 
Operating expenses:           

Sales and marketing   18,693  28,276  43,035 
Research and development   6,825  10,355  19,864 
General and administrative   12,079  21,980  32,824 

Total operating expenses   37,597  60,611  95,723 
Operating income (loss)   31  (7,018)  (13,921)

Other income (expense)   (16)  163  54 
Income (loss) before income taxes   15  (6,855)  (13,867)
Income tax (benefit) expense   (602)  255  105 

Net income (loss)  $ 617 $ (7,110) $ (13,972)
Net income (loss) attributable to common stockholders  $ (2,291) $ (9,392) $ (13,972)
Net income (loss) per share attributable to common stockholders:           

Basic  $ (0.07) $ (0.26) $ (0.28)
Diluted  $ (0.07) $ (0.26) $ (0.28)

Weighted average shares used in computing net income (loss) per share
attributable to common stockholders:           

Basic   31,988  36,707  50,127 
Diluted   31,988  36,707  50,127 

Other Financial Data:           
Adjusted Gross Profit(1)  $ 40,695 $ 57,029 $ 87,226 
Adjusted Recurring Gross Profit(1)  $ 46,972 $ 67,458 $ 101,876 
Adjusted EBITDA(1)  $ 6,301 $ 5,448 $ 8,238 
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Year Ended

June 30, 2015  
  (in thousands)  
Consolidated Balance Sheet Data:     
Cash and cash equivalents  $ 81,258 
Working capital(2)   69,296 
Funds held for clients   591,219 
Total assets   720,548 
Client fund obligations   591,219 
Stockholders' equity (deficit)   107,580 

(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 costs, stock-based
compensation expense and employer payroll taxes related to stock releases and option exercises and one-time founder funded
bonus pay-outs, 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 costs, stock-based compensation expense and employer payroll
taxes related to stock releases and option exercises and one-time founder funded bonus pay-outs, if any. We define Adjusted
EBITDA as net income (loss) before interest expense, income tax expense (benefit), depreciation and amortization, stock-based
compensation expense and employer payroll taxes related to stock releases and option exercises and one-time founder funded
bonus pay-outs, if any. 

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: 

• 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; 

• 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
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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 Gros
Profit and Adjusted EBITDA as follows:

  Year Ended June 30,  
  2013  2014  2015  
  (in thousands)  
Reconciliation from Gross Profit to Adjusted Gross Profit           
Gross profit  $ 37,628 $ 53,593 $ 81,802 
Amortization of capitalized internal-use software costs   3,067  2,195  2,606 
Stock-based compensation expense and employer payroll taxes

related to stock releases and option exercises   —  920  2,818 
One-time founder funded bonus pay-outs   —  321  — 

Adjusted Gross Profit  $ 40,695 $ 57,029 $ 87,226 

 

  Year Ended June 30,  
  2013  2014  2015  
  (in thousands)  
Reconciliation from Total Recurring Revenues to Adjusted

Recurring Gross Profit           
Total recurring revenues  $ 72,768 $ 101,944 $ 144,069 
Cost of recurring revenues   (28,863)  (37,319)  (46,366)

Recurring gross profit   43,905  64,625  97,703 
Amortization of capitalized internal-use software costs   3,067  2,195  2,606 
Stock-based compensation expense and employer payroll taxes

related to stock releases and option exercises   —  496  1,567 
One-time founder funded bonus pay-outs   —  142  — 

Adjusted Recurring Gross Profit  $ 46,972 $ 67,458 $ 101,876 

 

  Year Ended June 30,  
  2013  2014  2015  
  (in thousands)  
Reconciliation from Net Income (Loss) to Adjusted EBITDA           
Net income (loss)  $ 617 $ (7,110) $ (13,972)
Interest expense   192  67  — 
Income tax (benefit) expense   (602)  255  105 
Depreciation and amortization   5,571  6,336  8,609 

EBITDA   5,778  (452)  (5,258)
Stock-based compensation expense and employer payroll taxes

related to stock releases and option exercises   523  4,929  13,496 
One-time founder funded bonus pay-outs   —  971  — 

Adjusted EBITDA  $ 6,301 $ 5,448 $ 8,238 

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

        An investment in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below and
discussed under the section titled "Risk Factors" contained in our Annual Report on Form 10-K for the year ended June 30, 2015, together with the
other information in this prospectus, the information and documents incorporated by reference herein, and in any free writing prospectus that we have
authorized for use in connection with this offering. Our business, prospects, financial condition or operating results could be materially adversely
affected by any of these risks, which we believe are the material risks currently facing us, as well as other risks not currently known to us or that are
currently considered immaterial. The trading price of our common stock could decline due to any of these risks, and you may lose all or part of your
investment.

Risks Related to this Offering

Insiders will continue to have substantial control over us after this offering, which control may limit our stockholders' ability to influence
corporate matters and delay or prevent a third party from acquiring control over us.

        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 58.3% of our outstanding common stock. This significant concentration of ownership
may adversely affect the trading price for our common stock because investors often perceive disadvantages in owning stock in companies with
controlling stockholders. In addition, these stockholders will be able to exercise influence over all matters requiring stockholder approval, including the
election of directors and approval of corporate transactions, such as a merger or other sale of our company or its assets. This concentration of
ownership could limit your ability to influence corporate matters and may have the effect of delaying or preventing a change in control, including a
merger, consolidation, or other business combination involving us, or discouraging a potential acquirer from making a tender offer or otherwise
attempting to obtain control, even if that change in control would benefit our other stockholders.

Our stock price may be subject to wide fluctuations.

        The trading price of our common stock has been highly volatile and could be subject to wide fluctuations in response to various factors, some of
which are beyond our control. These factors include those discussed in this section of this prospectus and others such as:

• Our operating performance and the operating performance of similar companies; 

• Announcements by us or our competitors of acquisitions, business plans or commercial relationships; 

• Any major change in our board of directors or senior management; 

• Publication of research reports or news stories about us, our competitors, or our industry, or positive or negative recommendations or
withdrawal of research coverage by securities analysts; 

• The public's reaction to our press releases, our other public announcements and our filings with the SEC; 

• Sales of our common stock by our directors and executive officers; 

• Adverse market reaction to any indebtedness we may incur or securities we may issue in the future;
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• Short sales, hedging and other derivative transactions in our common stock; 

• The market's reaction to our reduced disclosure as a result of being an emerging growth company under the JOBS Act; 

• Threatened or actual litigation; and 

• Other events or factors, including changes in general conditions in the United States and global economies or financial markets (including
those resulting from ongoing budget negotiations and intermittent government shutdowns in the United States, acts of God, war, incidents
of terrorism, or responses to such events).

        In addition, the stock market in general and the market for Internet-related companies in particular, have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. These fluctuations might be even
more pronounced in the trading market for our stock shortly following this offering. Securities class action litigation has often been instituted against
companies following periods of volatility in the overall market and in the market price of a company's securities. This litigation, if instituted against us,
could result in substantial costs, divert our management's attention and resources, and harm our business, operating results, and financial condition.

We do not currently intend to pay dividends on our common stock and, consequently, your ability to achieve a return on your investment
will depend on appreciation in the price of our common stock.

        We have only declared or paid cash dividends on our common stock once since 2008 and do not currently intend to do so for the foreseeable
future. We currently intend to invest our future earnings, if any, to fund our growth. Therefore, you are not likely to receive any dividends on your
common stock for the foreseeable future, and the success of an investment in shares of our common stock will depend upon future appreciation in its
value, if any. There is no guarantee that shares of our common stock will appreciate in value or even maintain the price at which our stockholders
purchased their shares.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

        This prospectus, including the sections titled "Prospectus Summary" and "Risk Factors," contains forward-looking statements. Forward-looking
statements convey our current expectations or forecasts of future events. All statements contained in this prospectus, other than statements of
historical fact or statements related to present facts or current conditions, are forward-looking. You can identify forward-looking statements by
terminology such as "anticipates," "believes," "can," "continue," "could," "estimates," "expects," "intends," "may," "plans," "predicts," "potential," "seeks,"
"should," "will" or "would," or the negative of these terms, or similar expressions.

        There are a number of important factors that could cause our actual results to differ materially from the results anticipated by these forward-looking
statements. These important factors include, but are not limited to:

• Our ability to attract new clients to enter into subscriptions for our products; 

• Our ability to service clients effectively and induce them to continue to use our products and subscribe to additional products; 

• Our ability to expand our sales organization to address effectively new geographies which we may target; 

• Our ability to continue to expand our referral network of third parties, and to continue to provide data integration services compatibility
with other third-party service providers; 

• Our ability to accurately forecast revenue and appropriately plan our expenses; 

• Continued acceptance of SaaS as an effective method for delivery payroll and HCM solutions; 

• The attraction and retention of qualified employees and key personnel; 

• Our ability to protect and defend our intellectual property; 

• Costs associated with defending intellectual property infringement and other claims; 

• Unexpected events in the market for our solutions; 

• Future regulatory, judicial and legislative changes in our industry; 

• Changes in the competitive environment in our industry and in the market in which we operate; and 

• Other factors that we discuss in this prospectus in the sections titled "Prospectus Summary" and "Risk Factors" in this prospectus as well
as the risk factors contained in our filings with the SEC that are incorporated by reference in this prospectus.

        You should read these factors and the other cautionary statements made in this prospectus as being applicable to all related forward-looking
statements wherever they appear in this prospectus. If one or more of these factors materialize, or if any underlying assumptions prove incorrect, our
actual results, performance or achievements may vary materially from any future results, performance or achievements expressed or implied by these
forward-looking statements. Forward-looking statements represent our management's beliefs and assumptions only as of the date of this prospectus.
You should read this prospectus and the documents that we have filed as exhibits to the registration statement, of which this prospectus is a part, as
well as the documents incorporated by reference herein, completely and with the understanding that our actual future results may be materially different
from what we expect. We undertake no obligation to update publicly any forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law.
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INDUSTRY AND MARKET DATA 

        Unless otherwise indicated, information contained in this prospectus concerning our industry and the markets in which we operate, including our
general expectations and market position, market opportunity and market share, is based on information from various sources (including industry
publications, surveys and forecasts and our internal research), on assumptions that we have made, which we believe are reasonable, based on the
data and other sources available to us and on our knowledge of the markets for our services. Our internal research has not been verified by any
independent source. While we believe the market position, market opportunity and market share information included in this prospectus are generally
reliable, such information is inherently imprecise. In addition, projections, assumptions and estimates of our future performance and the future
performance of the industry in which we operate are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including
those described in "Prospectus Summary" and "Risk Factors" and elsewhere in this prospectus and the documents incorporated herein by reference,
including the "Risk Factors" section of our Annual Report on Form 10-K for the year ended June 30, 2015. These and other factors could cause results
to differ materially from those expressed in the estimates included in this prospectus.
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USE OF PROCEEDS 

        The shares of common stock offered by this prospectus are being registered for the account of the selling stockholders named in the prospectus.
As a result, all proceeds from the sales of the common stock will go to the selling stockholders and we will not receive any proceeds from the resale of
the common stock by the selling stockholders. We will incur all costs associated with this registration statement and prospectus.
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SELLING STOCKHOLDERS 

        The following table and footnotes set forth information with respect to the beneficial ownership of our common stock as of September 9, 2015,
subject to certain assumptions set forth in the footnote and as adjusted to reflect the sale of the shares of common stock offered in the public offering
under this prospectus for each of the selling stockholders.

        Beneficial ownership of shares is determined under the rules of the SEC and generally includes any shares over which a person exercises sole or
shared voting or investment power and includes shares issuable upon exercise of options held by the person which may be exercised or converted
within 60 days of September 9, 2015. Except as indicated by footnote, and subject to applicable community property laws, we believe each person
identified in the table possesses sole voting and investment power with respect to all shares of common stock beneficially owned by them. Shares of
common stock subject to options currently exercisable or exercisable within 60 days of September 9, 2015, are deemed to be outstanding for
calculating the number and percentage of outstanding shares of the person holding such options, but are not deemed to be outstanding for calculating
the percentage ownership of any other person.

        Applicable percentage ownership in the following table is based on 50,776,293 shares of common stock outstanding as of September 9, 2015.

        Unless otherwise noted below, the address of each person listed on the table is c/o 3850 N. Wilke Road, Arlington Heights, IL 60004.

        Except as described herein and in the information incorporated by reference into this prospectus, no selling stockholder has had any material
transaction or relationship with us or any of our predecessors or affiliates within the past three years.
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Name of Selling Stockholder Shares  Percentage  Shares  Percentage  Shares  Percentage  
Entities affiliated with

Adams Street
Partners(1)   9,337,430  18.4%  1,500,000  7,837,430  15.4%  228,192  7,609,238  15.0%

Steven I. Sarowitz(2)   18,957,100  37.3%  1,500,000  17,457,100  34.4%  332,808  17,124,292  33.7%
Julian Grace

Foundation(3)   710,740  1.4%  700,000  10,740  0.0%  —  10,740  0.0%
Peter J. McGrail(4)   648,367  1.3%  40,000  608,367  1.2%  —  608,367  1.2%

(1) Represents 1,062 shares issuable to Jeffrey T. Diehl upon the vesting of restricted stock units within 60 days of September 9, 2015, 1,805,847 shares held by
Adams Street 2006 Direct Fund, L.P., or AS 2006, 2,039,298 shares held by Adams Street 2007 Direct Fund, L.P., or AS 2007, 2,916,394 shares held by
Adams Street 2008 Direct Fund, L.P., or AS 2008, 604,524 shares held by Adams Street 2009 Direct Fund, L.P., or AS 2009, 343,403 shares held by Adams
Street 2010 Direct Fund, L.P., or AS 2010, 275,890 shares held by Adams Street 2011 Direct Fund LP, or AS 2011, 276,871 shares held by Adams Street
2012 Direct Fund LP, or AS 2012 and 1,068,093 shares of common stock held by Adams Street Co-Investment Fund II, L.P., or AS CIF. The shares owned by
AS 2006, AS 2007, AS 2008, AS 2009, AS 2010, AS 2011, AS 2012 and AS CIF may be deemed to be beneficially owned by Adams Street Partners, LLC, or
ASP, the managing member of the general partner of each of AS 2006, AS 2007, AS 2008, AS 2009, AS 2010, AS 2011, AS 2012 and AS CIF. Thomas D.
Berman, David Brett, Jeffrey T. Diehl, Elisha P. Gould III, Michael S. Lynn, Robin P. Murray, Sachin Tulyani, Craig D. Waslin and David Welsh, each of whom
is a partner of Adams Street Partners, LLC (or a subsidiary thereof) may be deemed to have shared voting and investment power over the shares. The
address of each of AS 2006, AS 2007, AS 2008, AS 2009, AS 2010, AS 2011, AS 2012, AS CIF and ASP is One North Wacker Drive, Suite 2200, Chicago,
Illinois 60606. Mr. Diehl is a member of our board of directors. 

(2) Includes 1,062 shares issuable upon vesting of restricted stock units within 60 days of September 9, 2015. Mr. Sarowitz is currently our Chairman and
resigned as our Executive Chairman effective June 30, 2014. 

(3) Steven I. Sarowitz and his wife serve as two of the four directors of the Julian Grace Foundation (the "Foundation"). No director has any voting or investment
power over the Foundation's shares. 

(4) Includes 643,085 shares issuable upon the exercise of options exercisable within 60 days of September 9, 2015. Mr. McGrail is our Chief Financial Officer.
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UNDERWRITING 

        Subject to the terms and conditions of the underwriting agreement, the underwriters named below, through their representatives Deutsche Bank
Securities Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, William Blair & Company, L.L.C. and Stifel, Nicolaus & Company, Incorporated,
have severally agreed to purchase from the selling stockholders the following respective number of shares of common stock at a public offering price
less the underwriting discounts and commissions set forth on the cover page of this prospectus:

        The underwriting agreement provides that the obligations of the several underwriters to purchase the shares of common stock offered hereby are
subject to certain conditions precedent and that the underwriters will purchase all of the shares of common stock offered by this prospectus, other than
those covered by the option to purchase additional shares described below, if any of these shares are purchased. The underwriting agreement also
provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or this offering may be
terminated.

        The selling stockholders have agreed to indemnify the underwriters against specified types of liabilities, including liabilities under the Securities
Act, and to contribute to payments the underwriters may be required to make in respect of any of these liabilities.

        The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters
by their counsel, including the validity of the shares, and other conditions contained in the underwriting agreement, such as the receipt by the
underwriters of officer's certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject
orders in whole or in part.

Commission and Discounts

        We have been advised by the representatives of the underwriters that the underwriters propose to offer the shares of common stock to the public
at the public offering price set forth on the cover of this prospectus and to dealers at a price that represents a concession not in excess of $             per
share under the public offering price. After the initial offering, representatives of the underwriters may change the offering price and other selling terms.
This offering of the shares of common stock by the underwriters is subject to receipt and acceptance and subject to the underwriters' right to reject any
order in whole or in part.

        The underwriting discounts and commissions per share are equal to the public offering price per share of common stock less the amount paid by
the underwriters to the selling stockholders per share of common stock. The underwriting discounts and commissions are         % of the public
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Underwriters  
Number of

Shares  
Deutsche Bank Securities Inc.     
Merrill Lynch, Pierce, Fenner & Smith
                     Incorporated     
William Blair & Company, L.L.C.     
Stifel, Nicolaus & Company, Incorporated     
JMP Securities LLC     
Raymond James & Associates, Inc.     
Needham & Company, LLC     
First Analysis Securities Corporation     

Total   3,740,000 
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offering price. The selling stockholders have agreed to pay the underwriters the following discounts and commissions, assuming either no exercise or
full exercise by the underwriters of the underwriters' option to purchase additional shares:

        The expenses of this offering, not including the underwriting discounts and commissions, are estimated at approximately $             , including an
amount not to exceed $15,000 in connection with the qualification of the offering with FINRA by counsel to the underwriters.

        The representatives of the underwriters have advised us that the underwriters do not intend to confirm sales to any accounts over which they
exercise discretionary authority.

Option to Purchase Additional Shares

        The selling stockholders have granted to the underwriters an option, exercisable not later than 30 days after the date of this prospectus, to
purchase up to 561,000 additional shares of common stock at the public offering price less the underwriting discounts and commissions set forth on the
cover page of this prospectus. To the extent that the underwriters exercise this option, each of the underwriters will become obligated, subject to
conditions, to purchase approximately the same percentage of these additional shares of common stock as the number of shares of common stock to
be purchased by it in the above table bears to the total number of shares of common stock offered by this prospectus. The selling stockholders will be
obligated, pursuant to the option, to sell these additional shares of common stock to the underwriters to the extent the option is exercised. If any
additional shares of common stock are purchased, the underwriters will offer the additional shares on the same terms as those on which the initial
shares referred to in the above table shares are being offered.

No Sales of Similar Securities

        We, all of our executive officers, directors and selling stockholders have agreed that for a period of 60 days from the date of this prospectus, we
and they will not, without the prior written consent of the representatives of the underwriters, dispose of or hedge any shares or any securities
convertible into or exchangeable for our common stock, subject to certain exceptions. Deutsche Bank Securities Inc. and Merrill Lynch, Pierce,
Fenner & Smith Incorporated in their sole discretion may release any of the securities subject to these lock-up agreements at any time, which, in the
case of officers and directors, shall be with notice. If the restrictions under the lock-up agreements are waived, shares of our common stock may
become available for resale into the market, subject to applicable law, which could reduce the market price for our common stock. There are no other
agreements between the representatives and any of our stockholders or affiliates releasing them from these lock-up agreements prior to the expiration
of the 60-day period.

Price Stabilization, Short Positions and Penalty Bids

        In connection with this offering, the underwriters may purchase and sell shares of our common stock in the open market. These transactions may
include short sales, purchases to cover positions created by short sales and stabilizing transactions.
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Without Exercise of
Option to Purchase
Additional Shares  

With Full Exercise
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Purchase
Additional Shares  

Discounts and commissions paid by the selling stockholders  $   $   $   
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        Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in this offering. "Covered" short
sales are sales made in an amount not greater than the underwriters' option to purchase additional shares of common stock from us in this offering.
The underwriters may close out any covered short position by either exercising their option to purchase additional shares or purchasing shares in the
open market. In determining the source of shares to close out the covered short position, the underwriters will consider, among other things, the price of
shares available for purchase in the open market as compared to the price at which they may purchase additional shares of common stock pursuant to
such option.

        Naked short sales are any sales in excess of the underwriters' option to purchase additional shares. The underwriters must close out any naked
short position by purchasing shares in the open market. A naked short position is more likely to be created if underwriters are concerned that there may
be downward pressure on the price of the shares in the open market prior to the completion of this offering.

        Stabilizing transactions consist of various bids for or purchases of our common stock made by the underwriters in the open market prior to the
completion of this offering.

        The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the other underwriters a portion of the
underwriting discount received by it because the representatives of the underwriters have repurchased shares sold by or for the account of that
underwriter in stabilizing or short covering transactions.

        Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
common stock. Additionally, these purchases, along with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of
our common stock. As a result, the price of our common stock may be higher than the price that might otherwise exist in the open market. These
transactions may be effected on the NASDAQ Global Select Market, in the over-the-counter market or otherwise.

Listing

        Our common stock is listed on the NASDAQ Global Select Market, under the symbol "PCTY."

Electronic Offer, Sale and Distribution of Shares

        In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as e-mail.
In addition, Deutsche Bank Securities Inc. may facilitate Internet distribution for this offering to certain of its Internet subscription customers. Deutsche
Bank Securities Inc. may allocate a limited number of shares for sale to its online brokerage customers. A prospectus in electronic format is being made
available on Internet websites maintained by one or more of the lead underwriters of this offering and may be made available on websites maintained
by other underwriters. Other than the prospectus in electronic format, the information on any underwriter's web site and any information contained in
any other web site maintained by an underwriter is not part of the prospectus or the registration statement of which the prospectus forms a part.

Other Relationships

        Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial dealings
in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions for these
transactions.
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        In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of investments
and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and
for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of ours or our affiliates. The
underwriters and their affiliates may also make investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and
instruments.

Notice to Investors in Canada

        The securities may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in
National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

        Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus/offering memorandum (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or
consult with a legal advisor.

        Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4) of
National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI 33-
105 regarding underwriter conflicts of interest in connection with this offering.

Notice to Investors in the European Economic Area

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State) an offer to the public of any shares which are the subject of the offering contemplated by this prospectus may not be made in that Relevant
Member State other than the offers contemplated in the prospectus once the prospectus has been approved by the competent authority in such
Member State and published and passported in accordance with the Prospectus Directive as implemented in the Relevant Member State except that
an offer to the public in that Relevant Member State of any shares may be made at any time under the following exemptions under the Prospectus
Directive, if they have been implemented in that Relevant Member State:

• To legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities; 

• To any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance
sheet of more than €43,000,000, and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated
accounts; 

• By the underwriters to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the underwriters for any such offer; or 

• In any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of shares shall result in a requirement for the publication by the Issuer or any underwriter of a prospectus pursuant to
Article 3 of the Prospectus Directive.

        For the purposes of this provision, the expression an "offer to the public" in relation to any shares in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any shares to be offered so as to enable an
investor to decide to purchase any shares, as the same may be varied in that member state by any measure implementing the Prospectus Directive in
that member state and the expression "Prospectus Directive" means Directive 2003/71/EC and includes any relevant implementing measure in each
Relevant Member State.

Notice to Investors in the United Kingdom

        Each underwriter has represented and agreed that (a) it has only communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, or the
FSMA, received by it in connection with the issue or sale of the shares (i) to investment professionals falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005, or the Order, or (ii) to high net worth entities, and other persons to whom it may
lawfully be communicated, falling within Article 49(2)(a) and (d) of the Order, with all such persons together being referred to as relevant persons, and
(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares of our common
stock in, from or otherwise involving the United Kingdom. This prospectus and its contents are confidential and should not be distributed, published or
reproduced (in whole or in part) or disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a
relevant person should not act or rely on this document or any of its contents.

Notice to Prospective Investors in Hong Kong

        The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an offer to
the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to "professional investors" within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in
the document being a "prospectus" within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong) and no advertisement, invitation or
document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong
or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so
under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only
to "professional investors" within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Singapore

        This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated or distributed,
nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in
Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (ii) to a
relevant person pursuant to Section 275(1), or any person pursuant to
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Section 275(1A), and in accordance with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA, in each case subject to compliance with conditions set forth in the SFA.

        Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

• A corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or 

• A trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries' rights and interest (howsoever described) in that trust
shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the
SFA except:

• To an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the SFA,
or to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of that
corporation or such rights and interest in that trust are acquired at a consideration of not less than $200,000 (or its equivalent in a foreign
currency) for each transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets, and further for
corporations, in accordance with the conditions specified in Section 275 of the SFA; 

• Where no consideration is or will be given for the transfer; or 

• Where the transfer is by operation of law.

Notice to Prospective Investors in Switzerland

        The prospectus does not constitute an issue prospectus pursuant to Article 652a or Article 1156 of the Swiss Code of Obligations, and the shares
will not be listed on the SIX Swiss Exchange. Therefore, the prospectus may not comply with the disclosure standards of the Swiss Code of Obligations
and/or the listing rules (including any prospectus schemes) of the SIX Swiss Exchange. Accordingly, the shares may not be offered to the public in or
from Switzerland, but only to a selected and limited circle of investors, which do not subscribe to the shares with a view to distribution.

Notice to Prospective Investors in Qatar

        The shares described in this prospectus have not been, and will not be, offered, sold or delivered, at any time, directly or indirectly in the State of
Qatar in a manner that would constitute a public offering. This prospectus has not been, and will not be, registered with or approved by the Qatar
Financial Markets Authority or Qatar Central Bank and may not be publicly distributed. This prospectus is intended for the original recipient only and
must not be provided to any other person. It is not for general circulation in the State of Qatar and may not be reproduced or used for any other
purpose.

Notice to Prospective Investors in Saudi Arabia

        No offering, whether directly or indirectly, will be made to an investor in the Kingdom of Saudi Arabia unless such offering is in accordance with the
applicable laws of the Kingdom of Saudi Arabia and the rules and regulations of the Capital Market Authority, including the Capital Market
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Law of the Kingdom of Saudi Arabia. The shares will not be marketed or sold in the Kingdom of Saudi Arabia by us or the underwriters.

        This prospectus may not be distributed in the Kingdom of Saudi Arabia except to such persons as are permitted under the Office of Securities
Regulation issued by the Capital Market Authority. The Saudi Arabian Capital Market Authority does not make any representation as to the accuracy or
completeness of this prospectus and expressly disclaims any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this
prospectus. Prospective purchasers of the shares offered hereby should conduct their own due diligence on the accuracy of the information relating to
the shares. If you do not understand the contents of this prospectus, you should consult an authorized financial advisor.

Notice to Prospective Investors in the United Arab Emirates

        This offering has not been approved or licensed by the Central Bank of the United Arab Emirates (UAE), Securities and Commodities Authority of
the UAE and/or any other relevant licensing authority in the UAE including any licensing authority incorporated under the laws and regulations of any of
the free zones established and operating in the territory of the UAE, in particular the Dubai Financial Services Authority (DFSA), a regulatory authority
of the Dubai International Financial Centre (DIFC). The offering does not constitute a public offer of securities in the UAE, DIFC and/or any other free
zone in accordance with the Commercial Companies Law, Federal Law No. 8 of 1984 (as amended), DFSA Offered Securities Rules and NASDAQ
Dubai Listing Rules, accordingly, or otherwise. The shares may not be offered to the public in the UAE and/or any of the free zones.

        The shares may be offered and issued only to a limited number of investors in the UAE or any of its free zones who qualify as sophisticated
investors under the relevant laws and regulations of the UAE or the free zone concerned.

Notice to Prospective Investors in the Dubai International Financial Centre

        This prospectus relates to an exempt offer in accordance with the Offered Securities Rules of the DFSA. This prospectus is intended for
distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other person.
The DFSA has no responsibility for reviewing or verifying any documents in connection with exempt offers. The DFSA has not approved this prospectus
nor taken steps to verify the information set forth herein and has no responsibility for the prospectus. The shares to which this prospectus relates may
be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the
shares. If you do not understand the contents of this prospectus you should consult an authorized financial advisor.

Notice to Prospective Investors in Australia

        No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission (ASIC), in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or
other disclosure document under the Corporations Act 2001 (the Corporations Act), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

        Any offer in Australia of the shares may only be made to persons (the Exempt Investors) who are "sophisticated investors" (within the meaning of
section 708(8) of the Corporations Act), "professional investors" (within the meaning of section 708(11) of the Corporations Act) or otherwise pursuant
to one or more exemptions contained in section 708 of the Corporations Act so
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that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the Corporations Act.

        The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required
pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which
complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

        This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs of
any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors
need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert
advice on those matters.

Notice to Prospective Investors in Japan

        The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as
amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit of any Japanese Person or to others for re-
offering or resale, directly or indirectly, in Japan or to any Japanese Person, except in compliance with all applicable laws, regulations and ministerial
guidelines promulgated by relevant Japanese governmental or regulatory authorities in effect at the relevant time. For the purposes of this paragraph,
"Japanese Person" shall mean any person resident in Japan, including any corporation or other entity organized under the laws of Japan.

25



Table of Contents

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 

        The SEC allows us to incorporate by reference information contained in documents that we file with the SEC into the registration statement of
which this prospectus is a part. This means that we can disclose important information to you by referring you to those documents, and the information
in those documents is considered part of this prospectus. As a result, the information in this prospectus is not complete and you should read the
information incorporated by reference for more detail. We incorporate by reference the documents listed below (other than information contained in
such filings that is deemed "furnished" in Current Reports on Form 8-K filed under Item 2.02 or 7.01 of such form), as well as any documents that we
file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (1) after the initial filing date of the registration statement of which this
prospectus is a part, (2) after the date of the initial registration statement and prior to effectiveness of the registration statement and (3) after the date of
this prospectus until the termination of this offering:

• Annual Report on Form 10-K for the fiscal year ended June 30, 2015, filed on August 14, 2015; 

• Amendment No. 1 to Annual Report on Form 10-K for the fiscal year ended June 30, 2015, filed on September 17, 2015; and 

• Description of our common stock contained in our registration statement on Form 8-A (File No. 001-36348), filed with the SEC on
March 12, 2014, including any amendment or report filed for the purpose of updating such description.

        We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information that has
been incorporated by reference in this prospectus but not delivered with this prospectus. You may request a copy of this information at no cost, by
writing or telephoning us at the following address or telephone number:

Paylocity Holding Corporation
3850 N. Wilke Road

Arlington Heights, Illinois 60004
(847) 463-3200

        Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed modified,
superseded or replaced for purposes of this prospectus to the extent that a statement contained in this prospectus or in any subsequently filed
document that also is or is deemed to be incorporated by reference in this prospectus modifies, supersedes or replaces such statement.

Transfer Agent and Registrar

        Our transfer agent and registrar for our common stock is Wells Fargo Bank, N.A. The transfer agent's address is Shareowner Services, PO
Box 64854, St. Paul, Minnesota 55164-0854, and its telephone number is (800) 468-9716.

Listing

        Our common stock is listed on the NASDAQ Global Select Market under the symbol "PCTY."

WHERE YOU CAN FIND MORE INFORMATION 

        We have filed with the SEC a registration statement on Form S-3 under the Securities Act relating to the common stock offered by this prospectus.
We also file annual, quarterly and current reports, proxy statements and other information with the SEC. SEC filings are available to the public

26



Table of Contents

over the Internet at the SEC's website at http://www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at
www.paylocity.com. Our website, however, is not a part of this prospectus. You may also read and copy any document we file with the SEC at its public
reference room, at 100 F Street, NE, Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of its
public reference room. You should review the information and exhibits included in the registration statement for further information about us and the
common stock we are offering. Statements in this prospectus concerning any document we filed as an exhibit to the registration statement or that we
otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these filings. You should review the complete
document to evaluate these statements. See "Incorporation of Certain Information by Reference" for additional information.

LEGAL MATTERS 

        DLA Piper LLP (US) will provide us with an opinion as to the validity of the common stock offered under this prospectus. Orrick, Herrington &
Sutcliffe LLP will pass upon certain legal matters related to this offering for the underwriters.

EXPERTS 

        Our consolidated financial statements as of June 30, 2014 and 2015, and for each of the years in the three-year period ended June 30, 2015,
have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS 

Item 14.    Other Expenses of Issuance and Distribution. 

        The following table sets forth the fees and expenses, other than underwriting compensation, payable in connection with the registration of
securities hereunder. All amounts are estimates except for the SEC registration fee and the Financial Industry Regulatory Authority, or FINRA, filing fee.

Item 15.    Indemnification of Directors and Officers. 

        Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation's board of directors to grant, indemnity to
directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including reimbursement for
expenses incurred) arising under the Securities Act.

        As permitted by the Delaware General Corporation Law, our restated certificate of incorporation includes a provision that eliminates the personal
liability of our directors for monetary damages for breach of fiduciary duty as a director, except for liability:

• For any breach of the director's duty of loyalty; 

• For acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law; 

• Under section 174 of the Delaware General Corporation law regarding unlawful dividends and stock purchases; or 

• For any transaction for which the director derived an improper personal benefit.

        As permitted by the Delaware General Corporation Law, our bylaws provide that:

• We are required to indemnify our directors and officers to the fullest extent permitted by the Delaware General Corporation Law, subject
to very limited exceptions; 

• We may indemnify our other employees and agents to the fullest extent permitted by the Delaware General Corporation Law, subject to
very limited exceptions; 

• We are required to advance expenses, as incurred, to our directors and officers in connection with a legal proceeding to the fullest extent
permitted by the Delaware General Corporation Law, subject to very limited exceptions; 

• We may advance expenses, as incurred, to our employees and agents in connection with a legal proceeding; and 

• The rights conferred in the bylaws are not exclusive.

II-1

SEC registration fee  $ 17,077 
FINRA filing fee  $ 22,545 
Transfer agent and registrar fees and expense  $ 6,000 
Accounting fees and expenses  $ 175,000 
Legal fees and expenses  $ 250,000 
Printing and engraving costs  $ 10,000 
Miscellaneous expenses  $ 5,000 

Total  $ 485,622 
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        We have entered into indemnity agreements with each of our current directors and officers to give these directors and officers additional
contractual assurances regarding the scope of the indemnification set forth in our restated certificate of incorporation and to provide additional
procedural protections. At present, there is no pending litigation or proceeding involving our directors, officers or employees regarding which
indemnification is sought, nor are we aware of any threatened litigation that may result in claims for indemnification.

        The indemnification provisions in our restated certificate of incorporation and amended and restated bylaws and the indemnity agreements
entered into between us and each of our directors and officers may be sufficiently broad to permit indemnification of the our directors and officers for
liabilities arising under the Securities Act.

        We maintain directors' and officers' liability insurance that includes coverage for securities matters.

        Reference is also made to the underwriting agreement, which provides for the indemnification of our officers, directors and controlling persons
against certain liabilities.

Item 16.    Exhibits. 

        The following exhibits are filed as part of this Registration Statement:
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    Incorporated by Reference    
Exhibit
Number  Description  Form  Filing No.  Filing Date  Exhibit No.  

Filed
Herewith  

1.1  Form of Underwriting Agreement           X  

2.1  Share Exchange Agreement, dated November 7,
2013

 S-1  333-193661 01/30/2014   2.1     

3.1  First Amended and Restated Certificate of
Incorporation of the Registrant

 S-1/A 333-193661 02/14/2014   3.2     

3.2  Amended and Restated Bylaws of the Registrant  S-1/A 333-193661 01/30/2014   3.4     

4.1  Amended and Restated Investor Rights
Agreement, dated June 29, 2012

 S-1  333-193661 02/14/2014   4.1     

5.1  Opinion of DLA Piper LLP (US)  S-3  333-206941 09/14/2015      

21.1  List of Subsidiaries  S-1  333-193661 01/30/2014 21.1     

23.1  Consent of KPMG LLP, Independent Registered
Public Accounting Firm

          X  

23.2  Consent of DLA Piper LLP (US) (included in
Exhibit 5.1 of the original filing of this Form S-3)

 S-3  333-206941 09/14/2015      

24.1  Power of Attorney (included on signature page of
the original filing of this Form S-3)

 S-3  333-206941 09/14/2015      
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Item 17.    Undertakings. 

        The undersigned registrant hereby undertakes the following:

• That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's
annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof. 

• That, insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue. 

• That: 

(1) for purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b) (1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective; and 

(2) for the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES 

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Arlington Heights, Illinois, on this 23rd day of September 2015.

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated:
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  PAYLOCITY HOLDING CORPORATION

  

By:  /s/ STEVEN R. BEAUCHAMP

Steven R. Beauchamp
President and Chief Executive Officer

Name  Title  Date

       
/s/ STEVEN R. BEAUCHAMP

Steven R. Beauchamp

 President, Chief Executive Officer (Principal
Executive Officer) and Director

 September 23, 2015

/s/ PETER J. MCGRAIL

Peter J. McGrail

 Chief Financial Officer (Principal Financial Officer &
Principal Accounting Officer)

 September 23, 2015

*

Steven I. Sarowitz

 Chairman of the Board of Directors  September 23, 2015

*

Jeffrey T. Diehl

 Director  September 23, 2015

*

Mark H. Mishler

 Director  September 23, 2015

*

Andres D. Reiner

 Director  September 23, 2015

*

Ronald V. Waters III

 Director  September 23, 2015

*By  /s/ PETER J. MCGRAIL

Peter J. McGrail
Attorney-in-Fact
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EXHIBIT INDEX 
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Number  Description  Form  Filing No.  Filing Date  Exhibit No.  

Filed
Herewith  

1.1  Form of Underwriting Agreement           X  

2.1  Share Exchange Agreement, dated November 7,
2013

 S-1  333-193661 01/30/2014   2.1     

3.1  First Amended and Restated Certificate of
Incorporation of the Registrant

 S-1/A 333-193661 02/14/2014   3.2     

3.2  Amended and Restated Bylaws of the Registrant  S-1/A 333-193661 01/30/2014   3.4     

4.1  Amended and Restated Investor Rights
Agreement, dated June 29, 2012

 S-1  333-193661 02/14/2014   4.1     

5.1  Opinion of DLA Piper LLP (US)  S-3  333-206941 09/14/2015   5.1     

21.1  List of Subsidiaries  S-1  333-193661 01/30/2014 21.1     

23.1  Consent of KPMG LLP, Independent Registered
Public Accounting Firm

          X  

23.2  Consent of DLA Piper LLP (US) (included in
Exhibit 5.1 of the original filing of this Form S-3)

 S-3  333-206941 09/14/2015   5.1     

24.1  Power of Attorney (included on signature page of
the original filing of this Form S-3)

 S-3  333-206941 09/14/2015 24.1     





Exhibit 1.1
 

3,740,000 Firm Shares
 

Paylocity Holding Corporation
 

Common Stock
 

($0.001 Par Value)
 

EQUITY UNDERWRITING AGREEMENT
 

September     , 2015
 
Deutsche Bank Securities Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
William Blair & Company, L.L.C.
Stifel, Nicolaus & Company, Incorporated
As Representatives of the

Several Underwriters
 
c/o  Deutsche Bank Securities Inc.
60 Wall Street, 4th Floor
New York, New York 10005
 
Ladies and Gentlemen:
 

Certain shareholders (the “Selling Shareholders”) of Paylocity Holding Corporation, a Delaware corporation (the “Company”), propose to sell to the
several underwriters (the “Underwriters”) named on Schedule I hereto for whom you are acting as representatives (the “Representatives”) an aggregate of
3,740,000 shares (the “Firm Shares”) of the Company’s common stock, $0.001 par value (the “Common Stock”).  The respective amounts of the Firm Shares to
be so purchased by the several Underwriters are set forth opposite their names on Schedule I hereto, and the respective amounts to be sold by the Selling
Shareholders are set forth opposite their names on Schedule II hereto.  The Selling Shareholders are sometimes referred to herein collectively as the “Sellers.” 
The Selling Shareholders also propose to sell at the Underwriters’ option an aggregate of up to 561,000 additional shares of the Company’s Common Stock (the
“Option Shares”) as set forth below.
 

 
As the Representatives, you have advised the Company and the Selling Shareholders that (a) you are authorized to enter into this Equity Underwriting

Agreement (the “Agreement”) on behalf of the several Underwriters and (b) the several Underwriters are willing, acting severally and not jointly, to purchase the
numbers of Firm Shares set forth opposite their respective names on Schedule I hereto, plus their pro rata portion of the Option Shares if you elect to exercise the
option in whole or in part for the accounts of the several Underwriters.  The Firm Shares and the Option Shares (to the extent the aforementioned option is
exercised) are herein collectively called the “Shares.”

 
In consideration of the mutual agreements contained herein and of the interests of the parties in the transactions contemplated hereby, the parties hereto

agree as follows:
 

1.                                      REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE SELLING SHAREHOLDERS.
 

(a)  The Company represents and warrants to each of the Underwriters as follows:
 

(i)  A registration statement on Form S-3 (File No. 333-206941) with respect to the Shares has been prepared by the Company in
conformity in all material respects with the requirements of the Securities Act of 1933, as amended (the “Act”), and the rules and regulations (the “Rules and
Regulations”) of the Securities and Exchange Commission (the “Commission”) thereunder and has been filed with the Commission.  Copies of such registration
statement, including any amendments thereto, the preliminary prospectuses (meeting in all material respects, at the time of filing thereof, the requirements of the
Rules and Regulations) contained therein, the exhibits and financial statements thereto and the documents incorporated by reference therein, as finally amended
and revised, have heretofore been delivered by the Company to you.  Such registration statement, together with any registration statement filed by the Company
pursuant to Rule 462(b) under the Act, is herein referred to as the “Registration Statement,” which shall be deemed to include all information omitted therefrom
in reliance upon Rules 430A, 430B or 430C under the Act and contained in the Prospectus referred to below, has become effective under the Act and no post-
effective amendment to the Registration Statement has been filed as of the date of this Agreement.  “Prospectus” means the form of prospectus first filed with the
Commission pursuant to and within the time limits described in Rule 424(b) under the Act. Each preliminary prospectus included in the Registration Statement
prior to the time it becomes effective is herein referred to as a “Preliminary Prospectus.”  Any reference herein to the Prospectus or any Preliminary Prospectus
shall be deemed to refer to, and include, the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the Act as of the date of such
prospectus.  Any reference herein to any amendment or supplement to the Prospectus or any Preliminary Prospectus shall be deemed to refer to, and include, any
documents filed after the date of such Prospectus or Preliminary Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and incorporated by reference therein.  Any reference to any amendment to the Registration Statement shall be deemed to refer to and include
any annual report of the Company filed under Sections 13(a) or 15(d) of the Exchange Act after the effective date of Registration Statement that is incorporated by
reference therein.
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(ii)  As of the Applicable Time (as defined below) and as of the Closing Date or the Option Closing Date, as the case may be, neither of

(i) the General Use Free Writing Prospectus(es) (as defined below) issued at or prior to the Applicable Time, and the Statutory Prospectus (as defined below) and
the information included on Schedule B hereto, all considered together (collectively, the “General Disclosure Package”) nor (ii) any individual Limited Use Free



Writing Prospectus (as defined below), when considered together with the General Disclosure Package, included or will include any untrue statement of a material
fact or omitted or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading; provided, however, that the Company makes no representations or warranties as to information contained in or omitted from any Issuer Free
Writing Prospectus, in reliance upon, and in conformity with, written information furnished to the Company by or on behalf of any Underwriter through the
Representatives, specifically for use therein, it being understood and agreed that the only such information is that described in Section 12 hereof.

 
(iii)  The documents incorporated by reference into the Prospectus or any Preliminary Prospectus, when they became effective or were

filed with the Commission, as the case may be, conformed in all material respects to the requirements of the Act or the Exchange Act, as applicable, and the
Rules and Regulations of the Commission, and none of such documents contained an untrue statement of a material fact or omitted to state a material fact required
to be stated therein or necessary to make the statements therein not misleading.  Any subsequently filed documents and incorporated by reference into the
Prospectus or any further amendment or supplement thereto, when such subsequent documents are filed with the Commission or become effective, will conform in
all material respects to the requirements of the Act or the Exchange Act and the Rules and Regulations and neither will contain an untrue statement of a material
fact nor omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading; provided, however, that this
representation and warranty shall not apply to any statements or omissions made in reliance upon and in conformity with information furnished in writing to the
Company by an Underwriter through the Representatives specifically for use therein.  Other than as set forth on Schedule C, no documents were filed and
incorporated by reference into the Prospectus or any Preliminary Prospectus between the Commission’s close of business on the business day immediately prior to
the date of this Agreement and the execution of this Agreement.
 

As used in this subsection and elsewhere in this Agreement:
 

“Applicable Time” means 5:15 p.m. (New York time) on the date of this Agreement or such other time as agreed to by the Company and the
Representatives.
 

“General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus (other than a “bona fide electronic road show,” as defined
in Rule 433 (the “Bona Fide Electronic Road Show”) that is identified on Schedule C hereto.
 

“Issuer Free Writing Prospectus” means any “issuer free writing prospectus”, as defined in Rule 433 under the Act, including without
limitation any “free writing prospectus” (as defined in Rule 405 of the Rules and Regulations of the Act (“Rule 405”)) relating to the Shares that is (i) required to
be filed with the Commission by the Company, (ii) a “road show that is a written
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communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with the Commission or (iii) excepted from filing with the
Commission pursuant to Rule 433(d)(5)(i) because it contains a description of the Shares or of the offering that does not reflect the final terms, in each case in the
form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g).
 

“Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not a General Use Free Writing Prospectus.
 

“Statutory Prospectus” means the Preliminary Prospectus dated September     , 2015.
 

(iv)  The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of
Delaware, with requisite power and authority to own or lease its properties and conduct its business as described in the Registration Statement, the General
Disclosure Package and the Prospectus.  Each of the subsidiaries of the Company as listed in Schedule A hereto (collectively, the “Subsidiaries”) has been duly
organized and is validly existing as a corporation, limited liability company or similar entity in good standing under the laws of the jurisdiction of its organization
with requisite power and authority to own or lease its properties and conduct its business as described in the Registration Statement, the General Disclosure
Package and the Prospectus.  The Subsidiaries are the only subsidiaries, direct or indirect, of the Company.  The Company and each of the Subsidiaries are duly
qualified to transact business in all jurisdictions in which the conduct of their business requires such qualification except where the failure to be so qualified would
not (i) have, individually or in the aggregate, a material adverse effect on the earnings, business, management, properties, assets, rights, operations, condition
(financial or otherwise) or prospects of the Company and of the Subsidiaries taken as a whole or (ii) prevent the consummation of the transactions contemplated
hereby (the occurrence of any such effect or any such prevention described in the foregoing clauses (i) and (ii) being referred to as a “Material Adverse Effect”). 
The outstanding shares of capital stock of each of the Subsidiaries have been duly authorized and validly issued, are fully paid and non-assessable and to the extent
shown in Schedule A hereto are owned by the Company or another Subsidiary free and clear of all liens, encumbrances and equities and claims; and no options,
warrants or other rights to purchase, agreements or other obligations to issue or other rights to convert any obligations into shares of capital stock or ownership
interests in the Subsidiaries are outstanding.
 

(v)  From the time of the initial filing of the Registration Statement with the Commission (or, if earlier, the first date on which the
Company engaged directly or through any Person authorized to act on its behalf in any Testing-the-Waters Communication) through the date hereof, the Company
has been and is an “emerging growth company,” as defined in Section 2(a) of the Act (an “Emerging Growth Company”). “Testing-the-Waters
Communication” means any oral or written communication with potential investors undertaken in reliance on Section 5(d) of the Act.
 

(vi)  The outstanding shares of Common Stock of the Company, including all shares to be sold by the Selling Shareholders, have been
duly authorized and validly issued and
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are fully paid and non-assessable; the Shares to be issued and sold by the Company have been duly authorized and when issued, delivered and paid for as
contemplated herein will be validly issued, fully paid and non-assessable; and no preemptive or similar rights of stockholders exist with respect to any of the
Shares or the issue and sale thereof.  Neither the filing of the Registration Statement nor the offering or sale of the Shares as contemplated by this Agreement gives
rise to any rights, other than those which have been waived or satisfied, for or relating to the registration of any shares of Common Stock.
 

(vii)  The Company has an authorized capitalization as set forth in the Registration Statement and the Prospectus (and any similar
section or information contained in the General Disclosure Package) or in the documents incorporated by reference therein.  All of the Shares conform to the
description thereof contained in the Registration Statement, the General Disclosure Package and the Prospectus or in the documents incorporated by reference
therein.  Subsequent to the respective dates as of which information is given in the Registration Statement, the General Disclosure Package and the Prospectus,



except as otherwise specifically stated therein or in this Agreement, the Company has not: (i) issued any securities (except for subsequent share issuances, if any,
pursuant to the Company’s equity incentive plan described in the Registration Statement, the General Disclosure Package and the Prospectus); (ii) incurred any
liability or obligation, direct or contingent, for borrowed money (other than immaterial, direct liabilities or obligations for borrowed money incurred in the
ordinary course of business); or (iii) declared or paid any dividend or made any other distribution on or in respect to its capital stock.
 

(viii)  The Commission has not issued an order preventing or suspending the use of any Preliminary Prospectus, any Issuer Free Writing
Prospectus or the Prospectus relating to the proposed offering of the Shares, and no proceeding for that purpose or pursuant to Section 8A of the Act has been
instituted or, to the Company’s knowledge, threatened by the Commission.  The Registration Statement contains, and the Prospectus and any amendments or
supplements thereto will contain, all statements which are required to be stated therein by, and will conform in all material respects to, the applicable requirements
of the Act and the Rules and Regulations.  The Registration Statement does not, and any amendments thereto will not, contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading, and the Prospectus (including the
documents incorporated by reference therein) does not, and any amendments and supplements thereto will not, contain any untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that the Company makes no representations or warranties as to information contained in or omitted from the Registration Statement or the
Prospectus, or any such amendment or supplement, in reliance upon, and in conformity with, written information furnished to the Company by or on behalf of any
Underwriter through the Representatives, specifically for use therein; it being understood and agreed that the only such information is that described in Section 12
hereof.
 

(ix)  No Issuer Free Writing Prospectus conflicts or will conflict with the information contained in the Registration Statement or the
Prospectus (including the documents incorporated by reference therein), and any preliminary or other prospectus deemed to be a part
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thereof that has not been superseded or modified.  The Company has made available a Bona Fide Electronic Road Show in compliance with Rule 433(d)(8)
(ii) such that no filing of any “road show” (as defined in Rule 433(h)) is required in connection with the offering of the Shares.
 

(x)  Neither the Company nor any of its Subsidiaries (a) has alone engaged in any Testing-the-Waters Communication or (b) has
authorized anyone to engage in Testing-the-Waters Communications.  Neither the Company nor any of its subsidiaries has distributed any Written Testing-the-
Waters Communications other than those listed on Schedule E hereto.  “Written Testing-the-Waters Communication” means any Testing-the-Waters
Communication that is a written communication within the meaning of Rule 405 under the Act.
 

(xi)  Neither the Company nor any of its Subsidiaries has, directly or indirectly, distributed and will not distribute any offering material
in connection with the offering and sale of the Shares other than any Preliminary Prospectus, the Prospectus and other materials, if any, permitted under the Act
and consistent with Section 4(a)(ii) hereof.  The Company will file with the Commission all Issuer Free Writing Prospectuses in the time required under
Rule 433(d) under the Act.  The Company has satisfied or will satisfy the conditions in Rule 433 under the Act to avoid a requirement to file with the Commission
any electronic road show.
 

(xii)  (i) At the time of filing the Registration Statement and (ii) as of the date hereof (with such date being used as the determination
date for purposes of this paragraph, the Company was not and is not an “ineligible issuer” (as defined in Rule 405 under the Act, without taking into account any
determination by the Commission pursuant to Rule 405 under the Act that it is not necessary that the Company be considered an ineligible issuer), including,
without limitation, for purposes of Rules 164 and 433 under the Act with respect to the offering of the Shares as contemplated by the Registration Statement.
 

(xiii)  The consolidated financial statements of the Company and its consolidated subsidiaries, together with related notes, as set forth in
the Registration Statement, the General Disclosure Package and the Prospectus or incorporated by reference therein, comply in all material respects with the
applicable requirements of the Act and present fairly in all material respects the financial position and the results of operations and cash flows of the Company and
the consolidated Subsidiaries, at the indicated dates and for the indicated periods.  Such financial statements and related notes thereto have been prepared in
accordance with United States generally accepted principles of accounting (“GAAP”), consistently applied throughout the periods involved, except as disclosed
therein, and all adjustments necessary for a fair presentation of results for such periods have been made.  The summary and selected consolidated financial and
statistical data included in the Registration Statement, the General Disclosure Package and the Prospectus or incorporated by reference therein present fairly in all
material respects the information shown therein and such data has been compiled on a basis consistent with the financial statements presented therein and the
books and records of the Company.  The pro forma financial statements and other pro forma financial information included in the Registration Statement, the
General Disclosure Package and the Prospectus or incorporated by reference therein present fairly in all material respects the information shown therein, have been
prepared in accordance with the Commission’s rules and guidelines with respect to pro forma financial statements, have been
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properly compiled on the pro forma bases described therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used therein
are appropriate to give effect to the transactions or circumstances referred to therein.  All disclosures contained in the Registration Statement, the General
Disclosure Package and the Prospectus or incorporated by reference therein regarding “non-GAAP financial measures” (as such term is defined by the Rules and
Regulations) comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K under the Act, to the extent applicable.  The Company and the
Subsidiaries do not have any material liabilities or obligations, direct or contingent (including any off balance sheet obligations or any “variable interest entities”
within the meaning of Financial Accounting Standards Board Interpretation No. 46), not disclosed in the Registration Statement, the General Disclosure Package
and the Prospectus or not incorporated by reference therein.  There are no financial statements (historical or pro forma) that are required to be included in the
Registration Statement, the General Disclosure Package or the Prospectus that are not included as required or incorporated by reference therein.  The interactive
data in eXtensible Business Reporting Language incorporated by reference in the Registration Statement, the General Disclosure Package and the Prospectus fairly
presents the information called for in all material respects and has been prepared in accordance with the Commission’s rules and guidelines applicable thereto.
 

(xvi)  KPMG LLP, who has certified certain of the financial statements filed with the Commission as part of the Registration Statement,
the General Disclosure Package and the Prospectus or incorporated by reference therein, is an independent registered public accounting firm with respect to the
Company and the Subsidiaries within the applicable rules and regulations adopted by the Public Company Accounting Oversight Board (United States) (the
“PCAOB”) and as required by the Act.
 

(xv)  The Company has taken all necessary actions to ensure that it is in compliance with all provisions of the Sarbanes-Oxley Act of
2002, as amended (the “Sarbanes-Oxley Act”), and the rules and regulations promulgated in connection therewith, that are in effect and with which the Company



is required to comply (including Section 402 related to loans) and is actively taking steps to ensure that it will be in compliance with other provisions of the
Sarbanes-Oxley Act not currently in effect or which will become applicable to the Company.  As of the date of the initial filing of the registration statement
referred to in Section 1(a)(i) hereof, there were no outstanding personal loans made, directly or indirectly, by the Company or any of its subsidiaries to any director
or executive officer of the Company or any of its subsidiaries.
 

(xvi)  There is no legal, governmental, administrative or regulatory investigation, action, suit, claim or proceeding pending or, to the
knowledge of the Company, threatened against the Company or any of its subsidiaries, or to which any property of the Company or its subsidiaries is, or to the
knowledge of the Company, would reasonably be expected to be, subject, before any court or regulatory or administrative agency or otherwise which if determined
adversely to the Company or any of its subsidiaries would, individually or in the aggregate, have a Material Adverse Effect.  There are no current or pending legal,
governmental, administrative or regulatory investigations, actions, suits, claims or proceedings that are required under the Act to be described—in the Registration
Statement, the General Disclosure Package or the Prospectus or
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incorporated by reference therein—that are not so described.  There are no statutes, regulations or contracts or other documents that are required under the Act to
be filed as exhibits to the Registration Statement or described in the Registration Statement, the General Disclosure Package or the Prospectus that are not so filed
or described, as applicable, or incorporated by reference therein.
 

(xvii)  The Company and its subsidiaries have good and marketable title to all personal property owned by them, subject to no lien,
mortgage, pledge, charge or encumbrance of any kind except those reflected in the consolidated financial statements or described in the Registration Statement, the
General Disclosure Package and the Prospectus or which do not materially interfere with the use made and proposed to be made of such property by the Company
and its subsidiaries.  The Company and its subsidiaries occupy their leased properties under valid and binding leases with such exceptions as do not materially
interfere with the use made and proposed to be made of such properties by the Company and its subsidiaries.
 

(xviii)  The Company and its subsidiaries have filed, or have duly requested extensions of filing of, all U.S. federal, state, local and
foreign tax returns which have been required to be filed and have paid all taxes indicated by such returns and all assessments received by them or any of them to
the extent that such taxes have become due, except where the failure to file or pay would not have a Material Adverse Effect.  All tax liabilities have been
adequately provided for in the financial statements of the Company, and the Company does not know of any actual or proposed additional material tax
assessments.
 

(xix)  Since the date of the most recent financial statements included or incorporated by reference in the Registration Statement, the
General Disclosure Package and the Prospectus, (i) there has not been any material adverse change in or affecting the earnings, business, management, properties,
assets, rights, operations, condition (financial or otherwise) or prospects of the Company and its subsidiaries taken as a whole, whether or not occurring in the
ordinary course of business, (ii) there has not been any material transaction entered into or any material transaction that is probable of being entered into by the
Company or its subsidiaries, other than transactions in the ordinary course of business and changes and transactions described in the Registration Statement, the
General Disclosure Package and the Prospectus, or incorporated by reference therein, as each may be amended or supplemented, and (iii) neither the Company nor
any of its subsidiaries has sustained any loss or interference with its business that is material to the Company and its subsidiaries taken as a whole and that is either
from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or decree of any
court or arbitrator or governmental or regulatory authority, except in each case as otherwise disclosed in the Registration Statement, the General Disclosure
Package and the Prospectus or incorporated by reference therein.
 

(xx)  Neither the Company nor any of its subsidiaries is or with the giving of notice or lapse of time or both, will be, (i) in violation of
its certificate of incorporation or by-laws (or similar organizational document), (ii) in violation of or in default under any agreement, lease, contract, indenture or
other instrument or obligation to which it is a party or by which it, or any of its properties, is bound or (iii) in violation of any law, order, rule or regulation
judgment, order, writ
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or decree applicable to the Company or any subsidiary of any court or of any government, regulatory body or administrative agency or other governmental body
having jurisdiction over the Company or any subsidiary, or any of their properties or assets, except in the case of clauses (ii) and (iii), for such violations or
defaults as would not, individually or in the aggregate, have a Material Adverse Effect.  The execution and delivery by the Company of this Agreement and the
consummation of the transactions herein contemplated and the fulfillment of the terms hereof do not and will not conflict with or result in a breach of any of the
terms or provisions of, or constitute a default under, (i) any indenture, mortgage, deed of trust or other agreement or instrument to which the Company or any
subsidiary is a party or by which the Company or any subsidiary or any of their respective properties is bound, (ii) the certificate of incorporation or by-laws of the
Company or (iii) any law, order, rule or regulation judgment, order, writ or decree applicable to the Company or any subsidiary of any court or of any government,
regulatory body or administrative agency or other governmental body having jurisdiction over the Company or any subsidiary, or any of their properties or assets
except in the case of clauses (i) and (iii), for such conflicts, breaches or defaults as would not, individually or in the aggregate, have a Material Adverse Effect.
 

(xxi)  The execution and delivery of, and the performance by the Company of its obligations under, this Agreement has been duly and
validly authorized by all necessary corporate action on the part of the Company, and this Agreement has been duly executed and delivered by the Company.
 

(xxii)  Each approval, consent, order, authorization, declaration or filing by or with any regulatory, administrative or other governmental
body necessary in connection with the execution and delivery by the Company of this Agreement and the consummation of the transactions herein contemplated
has been obtained or made and is in full force and effect, except such additional steps as may be required under the Exchange Act, by the Commission, by the
Financial Industry Regulatory Authority, Inc. (“FINRA”) or such additional steps as may be necessary to qualify the Shares for public offering by the
Underwriters under state securities or Blue Sky laws.
 

(xxiii)  Except as would not, individually or in the aggregate, have a Material Adverse Effect, (i) the Company and its subsidiaries
(i) hold all licenses, registrations, certificates and permits from governmental authorities (collectively, “Governmental Licenses”) which are necessary to the
conduct of their business, (ii) are in compliance with the terms and conditions of all Governmental Licenses, and all Governmental Licenses are valid and in full
force and effect, and (iii) have not received any written or other notice of proceedings relating to the revocation or modification of any Governmental License.
 

(xxiv)  The Company and its subsidiaries, taken as a whole, own, possess the right to use or can acquire on reasonable terms the right to
use, all material patents, inventions, trademarks, trade names, service marks, logos, trade dress, designs, data, database rights, Internet domain names, rights of



privacy, rights of publicity, copyrights, works of authorship, license rights, trade secrets, know-how and proprietary information (including unpatented and
unpatentable proprietary or confidential information, inventions, systems or procedures) and registrations and applications for registration of any of the foregoing
(collectively, “Intellectual Property”)
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necessary to conduct their business as described in the Registration Statement, the General Disclosure Package and the Prospectus.  To the Company’s knowledge,
neither the Company nor any of the Subsidiaries, whether through their respective products and services or the conduct of their respective businesses, is currently
infringing, misappropriating, conflicting with or otherwise violating any Intellectual Property of any other person or entity in any material respect.  None of the
Company or the Subsidiaries have received any communication or notice of infringement of, misappropriation of, conflict with or violation of, any Intellectual
Property of any other person or entity, in each case that, individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would have a
Material Adverse Effect.  The Company knows of no infringement, misappropriation or violation by others of Intellectual Property owned by or licensed to the
Company or the Subsidiaries.  The Company and its Subsidiaries have taken all reasonable steps necessary to secure their interests in such Intellectual Property
from their employees and contractors (including, but not limited to, assignments of such Intellectual Property from such employees and contractors) and to protect
the confidentiality of all of their confidential information and trade secrets and that of third parties in their possession to the extent contractually required to do so.
 

(xxv)  None of the Intellectual Property or technology (including information technology and outsourced arrangements) employed by
the Company or the Subsidiaries has been obtained or is being used by the Company or the Subsidiaries in violation of any contractual obligation binding on the
Company or any of the Subsidiaries or any of their respective officers, directors or employees.  The Company and the Subsidiaries own or have a valid right to
access and use all computer systems, networks, hardware, software, databases, websites, and equipment used to process, store, maintain and operate data,
information, and functions used in connection with the business of the Company and the Subsidiaries (the “Company IT Systems”).  The Company IT Systems
are adequate for, and operate and perform in all material respects as required in connection with, the operation of the business of the Company and the Subsidiaries
as currently conducted, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.  The Company and the
Subsidiaries have implemented commercially reasonable backup, security and disaster recovery technology consistent in all material respects with applicable
regulatory standards and customary industry practices.
 

(xxvi)  Neither the Company nor, to the Company’s knowledge, any of its affiliates, has taken or intends to take, directly or indirectly,
any action designed to cause or result in, or which has constituted or which might reasonably be expected to constitute, the stabilization or manipulation of the
price of the shares of Common Stock to facilitate the sale or resale of the Shares.
 

(xxvii)  Neither the Company nor any Subsidiary is or, after giving effect to the offering and sale of the Shares contemplated hereunder
and the application of the net proceeds from such sale as described in the Registration Statement, the General Disclosure Package and the Prospectus, will be
required to register as an “investment company” or an entity “controlled” by an “investment company” within the meaning of the Investment Company Act of
1940, as amended, and the rules and regulations of the Commission thereunder (collectively, the “1940 Act”).
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(xxviii)  The Company and each of its Subsidiaries maintain a system of “internal control over financial reporting” (as defined in

Rule 13a-15(f) of the Exchange Act) that comply with the requirements of the Exchange Act and have been designed by, or under the supervision of, their
respective principal executive and principal financial officers, or persons performing similar functions, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with GAAP, including, but not limited to, internal accounting
controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific authorization;
(ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain accountability for assets;
(iii) access to assets is permitted only in accordance with management’s general or specific authorization; (iv) the recorded accountability for assets is compared
with existing assets at reasonable intervals and appropriate action is taken with respect to any differences; and (v) the interactive data in eXtensible Business
Reporting Language incorporated by reference in the Registration Statement, the General Disclosure Package and the Prospectus fairly presents the information
called for in all material respects and is prepared in accordance with the Commission’s rules and guidelines applicable thereto.  Except as described in the
Registration Statement, General Disclosure Package and the Prospectus or incorporated by reference therein, there are no material weaknesses in the Company’s
internal control over financial reporting, and there has been no change in internal control over financial reporting that has materially affected, or is reasonably
likely to materially affect, the Company’s internal control over financial reporting since the Company’s most recent audited fiscal year.  The Company’s auditors
and the Audit Committee of the Board of Directors of the Company have been advised of: (i) all significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which have adversely affected or are reasonably likely to adversely affect the Company’s ability to record,
process, summarize and report financial information; and (ii) to the knowledge of the Company, any fraud, whether or not material, that involves management or
other employees who have a significant role in the Company’s internal controls over financial reporting.

 
(xxix)  The Company has established and maintains “disclosure controls and procedures” (as defined in Rule 13(a)-15(e) under the

Exchange Act) that have been reasonably designed to ensure that all information required to be disclosed by the Company in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and regulations under the Exchange Act,
and that all such information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions regarding required
disclosure and to make the certifications of the Chief Executive Officer and Chief Financial Officer of the Company required under the Exchange Act with respect
to such reports.
 

(xxx)  The statistical, industry-related and market-related data included in the Registration Statement, the General Disclosure Package
and the Prospectus or incorporated by reference therein are based on or derived from sources which the Company reasonably and in good faith believes are reliable
and accurate in all material respects.
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(xxxi)  The operations of the Company and the Subsidiaries are and have been conducted at all times in compliance with applicable

financial record-keeping and reporting requirements, including those of the Bank Secrecy Act, as amended by Title III of the Uniting and Strengthening America
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act), the Currency and Foreign Transactions Reporting
Act of 1970, as amended, the applicable money laundering statutes of jurisdictions where the Company and the Subsidiaries conduct business, the applicable
rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency



(collectively, the “Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any or the Subsidiaries with respect to the Money Laundering Laws is pending or, to the Company’s knowledge, threatened.
 

(xxxii)  Neither the Company nor any of the Subsidiaries nor, to the Company’s knowledge, any director, officer, agent, employee,
affiliate or representative of the Company or any of the Subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control
of the U.S. Treasury Department (“OFAC”) or any similar sanctions imposed by any other body, governmental or other, to which the Company or any of its
Subsidiaries is subject (collectively, “other economic sanctions”); and the Company will not directly or indirectly use the proceeds of the offering, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person or entity, for the purpose of financing the activities of
any Person currently subject to any U.S. sanctions administered by OFAC or other economic sanctions.
 

(xxxiii)  Neither the Company nor any of the Subsidiaries nor any director, officer, agent, employee, affiliate or other person associated
with or acting on behalf of the Company or any of the Subsidiaries: (i) has used any corporate funds for any unlawful contribution, gift, entertainment or other
unlawful expense relating to political activity: (ii) has made any direct or indirect unlawful contribution or payment to any official of, or candidate for, or any
employee of, any federal, state or foreign office from corporate funds; (iii) has made any bribe, unlawful rebate, payoff, influence payment, kickback or other
unlawful payment; or (iv) is aware of or has taken any action, directly or indirectly, that would result in a violation by such Persons of the OECD Convention on
Bribery of Foreign Public Officials in International Business Transactions (“OECD Convention”), the Foreign Corrupt Practices Act of 1977, as amended, and
the rules and regulations thereunder (collectively, the “FCPA”) or any similar law or regulation to which the Company, any of its Subsidiaries, any director,
officer, agent, employee, affiliate or other person associated with or acting on behalf of the Company or any of its subsidiaries is subject.  The Company, the
Subsidiaries and their affiliates have each conducted their businesses in compliance with the FCPA and any applicable similar law or regulation.
 

(xxxiv)  The Company and each of the Subsidiaries carry, or are covered by, insurance in such amounts and covering such risks as is
adequate for the conduct of their respective businesses and the value of their respective properties and as is customary for companies engaged in similar
businesses; neither the Company nor any of the Subsidiaries have been refused any coverage under insurance policies sought or applied for; and the Company and
the Subsidiaries have no

 
12

 
reason to believe that they will not be able to renew their existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar
insurers as may be necessary to continue their respective businesses at a cost that would not, individually or in the aggregate, have a Material Adverse Effect.
 

(xxxv)  Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended, including the regulations and published interpretations thereunder (“ERISA”)) for which the Company or any member of its “Controlled Group”
(defined as any organization that is a member of a controlled group of corporations within the meaning of Section 414 of the Internal Revenue Code of 1986, as
amended (the “Code”)) would have liability (each a “Plan”)  is in compliance in all material respects with all presently applicable statutes, rules and regulations,
including ERISA and the Code; (ii) with respect to each Plan subject to Title IV of ERISA (a) no “reportable event” (as defined in Section 4043 of ERISA) has
occurred for which the Company or any member of its Controlled Group would have any liability; and (b) neither the Company nor any member of its Controlled
Group has incurred or expects to incur liability under Title IV of ERISA (other than for contributions to the Plan or premiums payable to the Pension Benefit
Guaranty Corporation, in each case in the ordinary course and without default); (iii) no Plan which is subject to Section 412 of the Code or Section 302 of ERISA
has failed to satisfy the minimum funding standard within the meaning of such sections of the Code or ERISA; and (iv) each Plan that is intended to be qualified
under Section 401(a) of the Code is so qualified in all material respects and nothing has occurred, whether by action or by failure to act, which would cause the
loss of such qualification.
 

(xxxvi)  To the Company’s knowledge, there are no affiliations or associations between any member of FINRA and any of the
Company’s officers, directors or 5% or greater securityholders.
 

(xxxvii)  Except in each case as otherwise disclosed in the Registration Statement, the General Disclosure Package and the Prospectus: 
(i) the Company and each Subsidiary have complied and are in compliance, in all material respects, with all applicable federal, state and local laws, statutes, rules,
regulations, orders, judgments, decrees or other legally binding requirements of any court, administrative agency or other governmental authority relating to
pollution or to the protection of the environment, natural resources or human health or safety, or to the manufacture, use, generation, treatment, storage, disposal,
release or threatened release of hazardous or toxic substances, pollutants, contaminants or wastes, or the arrangement for such activities (“Environmental
Laws”); (ii) the Company and each Subsidiary have obtained and are in compliance, in all material respects, with all permits, licenses, authorizations or other
approvals required of them under Environmental Laws to conduct their respective businesses; (iii) neither the Company nor any Subsidiary is a party to any
judicial or administrative proceeding (including a notice of violation) under any Environmental Laws to which a governmental authority is also a party and which
involves potential monetary sanctions, unless it could reasonably be expected that such proceeding will result in monetary sanctions of less than $100,000, and no
such proceeding has been threatened; (iv) neither the Company nor any Subsidiary has received notice or is otherwise aware of any pending or threatened material
claim under Environmental Laws in respect of its past or present business, operations (including
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the disposal of hazardous substances at any off-site location), facilities or real property (whether owned, leased or operated) or on account of any predecessor or
any person whose liability under any Environmental Laws it has agreed to assume; and neither the Company nor any Subsidiary is aware of any facts or conditions
that could reasonably be expected to give rise to any such claim or liability; and (v) neither the Company nor any Subsidiary is aware of any matters regarding
compliance with Environmental Laws, or with any liabilities or other obligations under Environmental Laws (including asset retirement obligations), that could
reasonably be expected to have a Material Adverse Effect on the Company and its Subsidiaries.
 

(xxxviii)  The Shares have been approved for listing subject to notice of issuance on the NASDAQ Global Select Market.
 

(xxxix)  There are no relationships, direct or indirect, or related-party transactions involving the Company or any of the Subsidiaries or
any other person required to be described in the Registration Statement and the Prospectus which have not been so described, or incorporated by reference therein.
 

(xl)  No Subsidiary of the Company is currently prohibited, directly or indirectly, from paying any dividends to the Company, from
making any other distribution on such Subsidiary’s capital stock, from repaying to the Company any loans or advances to such Subsidiary from the Company or
from transferring any of such Subsidiary’s property or assets to the Company or any other Subsidiary of the Company.
 



(xli)  No labor disturbance by or dispute with employees of the Company or any of the Subsidiaries exists or, to the knowledge of the
Company, is contemplated or threatened, in each case that would reasonably be expected to have a Material Adverse Effect.
 

(xlii)  Neither the Company nor any of the Subsidiaries is a party to any contract, agreement or understanding with any person (other
than this Agreement) that would give rise to a valid claim against the Company or any of the Subsidiaries or any Underwriter for a brokerage commission, finder’s
fee or like payment in connection with the offering and sale of the Shares.
 

(xliii) The Company and its Subsidiaries have operated its business in a manner compliant in all material respects with all privacy and
data protection laws and regulations applicable to the Company’s and its Subsidiaries’ collection, handling, and storage of its customers’ data.  The Company and
its Subsidiaries have policies and procedures in place designed to ensure the integrity and security of the data collected, handled or stored in connection with the
delivery of its product offerings.  The Company and its Subsidiaries comply with, have policies and procedures in place designed to ensure privacy and data
protection laws are complied with and takes appropriate steps which are reasonably designed to assure compliance in all material respects with such policies and
procedures.
 

(xliv) The Company and each Subsidiary are in material compliance with, all applicable federal, state and local statutes, laws, codes,
ordinances, rules and regulations, and all
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applicable judgments, orders and decrees of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority, and any guidance
issued by any such authority relating to the holding and disbursement of payroll funds, including, but not limited to the withholding of income, payroll and other
taxes promulgated by any taxing authority.
 

(xlv) Neither the Company nor any Subsidiary has any debt securities or preferred stock that is rated by any “nationally recognized
statistical rating agency” (as that term is defined by the Commission for purpose of Rule 436(g)(2) under the Act).

 
(b)  Each of the Selling Shareholders severally and not jointly represents and warrants as follows:

 
(i)  Such Selling Shareholder now has (other than with respect to Shares to be issued upon the exercise of options) and at the Closing Date and

the Option Closing Date, as the case may be (as such dates are hereinafter defined) will have good and marketable title to the Firm Shares and the Option Shares to
be sold by such Selling Shareholder, free and clear of any liens, encumbrances, equities and claims, and full right, power and authority to effect the sale and
delivery of such Firm Shares and Option Shares. Upon payment for the Firm Shares and Option Shares to be sold by such Selling Shareholder pursuant to this
Agreement, delivery of such Shares, as directed by the Representative, to Cede & Co. (“Cede”) or such other nominee as may be designated by the Depository
Trust Company (“DTC”), registration of such Shares in the name of Cede or such other nominee and the crediting of such Shares on the books of DTC to
securities accounts of the Underwriters (assuming that neither DTC nor any such Underwriter has notice of any adverse claim (within the meaning of Section 8-
105 of the UCC) to such Shares), (A) DTC shall be a “protected purchaser” of such Shares within the meaning of Section 8-303 of the UCC, (B) under Section 8-
501 of the UCC, the Underwriters will acquire a valid security entitlement in respect of such Shares and (C) no action based on any “adverse claim”, within the
meaning of Section 8-102 of the UCC, to such Shares may be asserted against the Underwriters with respect to such security entitlement; for purposes of this
representation, such Selling Shareholder may assume that when such payment, delivery and crediting occur, (x) such Shares will have been registered in the name
of Cede or another nominee designated by DTC, in each case on the Company’s share registry in accordance with its certificate of incorporation, bylaws and
applicable law, (y) DTC will be registered as a “clearing corporation” within the meaning of Section 8-102 of the UCC and (z) appropriate entries to the accounts
of the several Underwriters on the records of DTC will have been made pursuant to the UCC.
 

(ii)  Such Selling Shareholder has full right, power and authority to execute and deliver this Agreement, the Power of Attorney and the Custody
Agreement referred to below and to perform its obligations under such Agreements.  This Agreement has been duly authorized, executed and delivered by or on
behalf of such Selling Shareholder.  Each of the Power of Attorney and the Custody Agreement has been duly authorized, executed and delivered by or on behalf
of such Selling Shareholder and are valid and binding agreements of such Selling Shareholder, enforceable against such Selling Shareholder in accordance with its
terms.  The execution and delivery of this Agreement and the consummation by such Selling Shareholder of the transactions herein contemplated and the
fulfillment by such Selling Shareholder of the terms hereof will not
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require any consent, approval, authorization, or other order of any court, regulatory body, administrative agency or other governmental body (except as may be
required under the Act, state securities laws or Blue Sky laws) and will not result in a breach of any of the terms and provisions of, or constitute a default under,
organizational documents of such Selling Shareholder, if not an individual, or, except as would not prevent the consummation by such Selling Shareholder of the
transactions contemplated hereby, any indenture, mortgage, deed of trust or other agreement or instrument to which such Selling Shareholder is a party, or of any
order, rule or regulation applicable to such Selling Shareholder of any court or of any regulatory body or administrative agency or other governmental body having
jurisdiction.
 

(iii)  Such Selling Shareholder has not taken and will not take, directly or indirectly, any action designed to, or which has constituted, or which
might reasonably be expected to cause or result in the stabilization or manipulation of the price of the Common Stock of the Company and, other than as permitted
by the Act, the Selling Shareholder will not distribute any prospectus or other offering material in connection with the offering of the Shares.
 

(iv)  The sale of the Firm Shares and the Option Shares by such Selling Shareholder pursuant hereto is not prompted by any material information
concerning the Company or any of the Subsidiaries which is not set forth in the Registration Statement, the General Disclosure Package and the Prospectus.
 

(v)                                 As of the Applicable Time and as of the Closing Date or the Option Closing Date, as the case may be, neither (i) the General Disclosure
Package nor (ii) any individual Limited Use Free Writing Prospectus, when considered together with the General Disclosure Package, including the documents
incorporated by reference therein, included or will include any untrue statement of a material fact or omitted or will omit to state a material fact necessary in order
to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided, however, that (a) such Selling Shareholder
makes no representations or warranties as to information contained in or omitted from the General Disclosure Package or any individual Limited Use Free Writing
Prospectus, in reliance upon, and in conformity with, written information furnished to the Company by or on behalf of any Underwriter through the
Representatives specifically for use therein, it being understood and agreed that the only such information is that described in Section 12 hereof and (b) the
representations and warranties set forth in this paragraph are limited exclusively to statements or omissions of material facts made in reliance upon and in



conformity with information relating to such Selling Shareholder furnished in writing by or on behalf of such Selling Shareholder expressly for use in the
Registration Statement, the General Disclosure Package, the Prospectus, or any amendments or supplements thereto, it being understood and agreed that the only
information furnished by or on behalf of such Selling Shareholder consists of the name of such Selling Shareholder, the number of offered Shares and the address
and other information with respect to such Selling Shareholder (excluding percentages) that appear in the table (and corresponding footnotes) under the caption
“Selling Stockholders” in the General Disclosure Package (the “Selling Shareholder Information”).
 

(vi)                              No consent, approval or waiver that has not already been obtained and is in full force and effect is required under any instrument or
agreement to which such Selling
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Shareholder is a party or by which such Selling Shareholder is bound or under which he or it is entitled to any right or benefit, in connection with the offering, sale
or purchase by the Underwriters of any of the Shares which may be sold by such Selling Shareholder under this Agreement or the consummation by such Selling
Shareholder of any of the other transactions contemplated hereby.
 

(vii)                           To such Selling Shareholder’s knowledge, there are no affiliations or associations between any member of FINRA and such Selling
Shareholder or any affiliate of such Selling Shareholder.

 
(viii)                        Such Selling Shareholder is not a party to any contract, agreement or understanding with any person (other than this Agreement) that

would give rise to a valid claim against the Company or any of the Subsidiaries or any Underwriter for a brokerage commission, finder’s fee or like payment in
connection with the offering and sale of the Shares.
 

(ix)                              Such Selling Shareholder has not prepared or had prepared on its behalf or used or referred to any “free writing prospectus” as defined
in Rule 405 under the Act and has not distributed any written materials in connection with the offer or sale of the Shares.
 

2.                                      PURCHASE, SALE AND DELIVERY OF THE FIRM SHARES.
 

(a)  On the basis of the representations, warranties and covenants herein contained, and subject to the conditions herein set forth, the Sellers
agree to sell to the Underwriters and each Underwriter agrees, severally and not jointly, to purchase, at a price of $       per share, the number of Firm Shares set
forth opposite the name of each Underwriter on Schedule I hereto, subject to adjustments in accordance with Section 8 hereof.  The number of Firm Shares to be
purchased by each Underwriter from each Seller shall be as nearly as practicable in the same proportion to the total number of Firm Shares being sold by each
Seller as the number of Firm Shares being purchased by each Underwriter bears to the total number of Firm Shares to be sold hereunder.  The obligations of the
Company and of each of the Selling Shareholders shall be several and not joint.
 

(b)  Certificates in negotiable form (or irrevocable instructions with respect to the disposition of the Underwriters of Shares to be sold by the
Selling Shareholders pursuant to this Agreement that are not represented in certificated form) for the total number of the Shares to be sold hereunder by the Selling
Shareholders have been placed in custody with Wells Fargo Bank, N.A., as custodian (the “Custodian”), pursuant to the Custody Agreement executed by each
Selling Shareholder for delivery of all Firm Shares and any Option Shares to be sold hereunder by the Selling Shareholders.  Each of the Selling Shareholders
specifically agrees that the Firm Shares and any Option Shares represented by the certificates held in custody for the Selling Shareholders under the Custody
Agreement (or, with respect to Shares not represented in certificated form, to which irrevocable instructions held in custody for Selling Shareholders under such
Selling Shareholder’s Custody Agreement) are subject to the interests of the Underwriters hereunder, that the arrangements made by the Selling Shareholders for
such custody are to that extent irrevocable, and that the obligations of the Selling Shareholders hereunder shall not be terminable by any act or deed of the Selling
Shareholders (or by any other person, firm or corporation including the Company, the Custodian or the Underwriters) or by operation of law (including the death
of an individual Selling

 
17

 
Shareholder or the dissolution of a corporate Selling Shareholder) or by the occurrence of any other event or events, except as set forth in the Custody Agreement. 
If any such event should occur prior to the delivery to the Underwriters of the Firm Shares or the Option Shares hereunder, certificates for and irrevocable
instructions with respect to the Firm Shares or the Option Shares, as the case may be, shall be delivered by the Custodian in accordance with the terms and
conditions of this Agreement as if such event has not occurred.  The Custodian is authorized by each of the Selling Shareholders to receive and acknowledge
receipt of the proceeds of sale of the Shares held by it against delivery of such Shares.
 

(c)  Payment for the Firm Shares to be sold hereunder is to be made in federal (same day) funds to an account designated by the Custodian for
the Firm Shares to be sold by the Selling Shareholders against delivery of certificates therefor to the Representatives for the several accounts of the Underwriters. 
Such payment and delivery are to be made through the facilities of The Depository Trust Company, New York, New York, at 10:00 a.m., New York time, on the
third business day after the date of this Agreement or at such other time and date not later than five business days thereafter as you and the Company shall agree
upon, such time and date being herein referred to as the “Closing Date”.  As used herein, “business day” means a day on which the New York Stock Exchange is
open for trading and on which banks in New York are open for business and not permitted by law or executive order to be closed.
 

(d)  In addition, on the basis of the representations and warranties herein contained and subject to the terms and conditions herein set forth, the
Selling Shareholders, as and to the extent listed on Schedule III hereto, hereby grant an option to the several Underwriters to purchase the Option Shares at the
price per share as set forth in Section 2(a) hereof, less an amount per share equal to any dividends or distributions declared by the Company and payable on the
Shares but not payable on the Option Shares.  The maximum number of Option Shares to be sold by the Selling Shareholders is set forth opposite their respective
names on Schedule III hereto.  The option granted hereby may be exercised in whole or in part by giving written notice (i) at any time before the Closing Date and
(ii) at any time, from time to time thereafter within 30 days after the date of this Agreement, by you, as Representatives of the several Underwriters, to the
Company, any attorney-in-fact of the Selling Shareholders (an “Attorney-in-Fact”), and the Custodian setting forth the number of Option Shares as to which the
several Underwriters are exercising the option and the time and date at which such certificates are to be delivered.  If the option granted hereby is exercised in part,
the respective number of Option Shares to be sold by each of the Selling Shareholders listed on Schedule III hereto shall be determined on a pro rata basis in
accordance with the percentages set forth opposite their names on Schedule III hereto, adjusted by you in such manner as to avoid fractional shares.  The time and
date at which certificates for Option Shares are to be delivered shall be determined by the Representatives but shall not be earlier than three nor later than 10 full
business days after the exercise of such option, nor in any event prior to the Closing Date (such time and date being herein referred to as the “Option Closing
Date”).  If the date of exercise of the option is three or more days before the Closing Date, the notice of exercise shall set the Closing Date as the Option Closing
Date.  The number of Option Shares to be purchased by each Underwriter shall be in the same proportion to the total number of Option Shares being purchased as



the number of Firm Shares being purchased by such Underwriter bears to the total number of Firm Shares, adjusted by you in such manner as to avoid fractional
shares.  You, as Representatives of the
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several Underwriters, may cancel such option at any time prior to its expiration by giving written notice of such cancellation to the Company and any Attorney-in-
Fact.  To the extent, if any, that the option is exercised, payment for the Option Shares shall be made on the Option Closing Date in federal (same day) funds drawn
to the order of “Wells Fargo Bank, N.A., as Custodian” for the Option Shares to be sold by the Selling Shareholders through the facilities of The Depository Trust
Company, New York, New York.
 

3.                                      OFFERING BY THE UNDERWRITERS.
 

It is understood that the several Underwriters are to make a public offering of the Firm Shares as soon as the Representatives deem it advisable
to do so.  The Firm Shares are to be initially offered to the public at the initial public offering price set forth in the Prospectus.
 

It is further understood that you will act as the Representatives for the Underwriters in the offering and sale of the Shares in accordance with a
Master Agreement Among Underwriters entered into by you and the several other Underwriters.
 

4.                                      COVENANTS OF THE COMPANY AND THE SELLING SHAREHOLDERS.
 

(a)  The Company covenants and agrees with the several Underwriters that:
 

(i)  The Company will (A) prepare and timely file with the Commission under Rule 424(b) under the Act a Prospectus in a form approved by the
Representatives containing information previously omitted at the time of effectiveness of the Registration Statement in reliance on Rules 430A, 430B or 430C
under the Act and (B) not file any amendment to the Registration Statement or distribute an amendment or supplement to the General Disclosure Package or the
Prospectus or any document incorporated by reference therein of which the Representatives shall not previously have been advised and furnished with a copy or to
which the Representatives shall have reasonably objected in writing or which is not in compliance with the Rules and Regulations.
 

(ii) The Company will (i) not make any offer relating to the Shares that would constitute an Issuer Free Writing Prospectus or that would
otherwise constitute a “free writing prospectus” (as defined in Rule 405 under the Act) required to be filed by the Company with the Commission under Rule 433
under the Act unless the Representatives approve its use in writing prior to first use (each, a “Permitted Free Writing Prospectus”); provided that the prior
written consent of the Representatives hereto shall be deemed to have been given in respect of the Issuer Free Writing Prospectus(es) included on Schedule D
hereto, (ii) treat each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus, (iii) comply with the requirements of Rules 164 and 433 under the
Act applicable to any Issuer Free Writing Prospectus, including the requirements relating to timely filing with the Commission, legending and record keeping and
(iv) not take any action that would result in an Underwriter or the Company being required to file with the Commission pursuant to Rule 433(d) under the Act a
free writing prospectus prepared by or on behalf of such Underwriter that such Underwriter otherwise would not have been required to file thereunder.  The
Company will satisfy the conditions in Rule 433 under the Act to avoid a requirement to file with the Commission any electronic road show.
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(iii) The Company will promptly notify the Representatives if the Company ceases to be an Emerging Growth Company at any time prior to the

later of (a) completion of the distribution of the Securities within the meaning of the Act and (b) completion of the 90-day restricted period referred to in
Section 4(xi) hereof.
 

(iv)  The Company will advise the Representatives promptly (A) when the Registration Statement or any post-effective amendment thereto shall
have become effective, (B) of receipt of any comments from the Commission, (C) when any supplement to the Prospectus or any Issuer Free Writing Prospectus or
any amendment to the Prospectus or any of the documents incorporated by reference therein has been filed, (D) of any request of the Commission for amendment
of the Registration Statement or for supplement to the General Disclosure Package or the Prospectus or for any additional information or (E) of the issuance by the
Commission of any stop order suspending the effectiveness of the Registration Statement or any order preventing or suspending the use of any Preliminary
Prospectus, any Issuer Free Writing Prospectus or the Prospectus, or of the institution of any proceedings for that purpose or pursuant to Section 8A of the Act,
(F) of the occurrence of any event within the Prospectus Delivery Period as a result of which the Prospectus (including any documents incorporated by reference
therein), the General Disclosure Package or any Issuer Free Writing Prospectus as then amended or supplemented would include any untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus, the General
Disclosure Package or any such Issuer Free Writing Prospectus is delivered to a purchaser, not misleading, and (G) of the receipt by the Company of any notice
with respect to any suspension of the qualification of the Shares for offer and sale in any jurisdiction or the initiation or, to the knowledge of the Company,
threatening of any proceeding for such purpose.  The Company will use its reasonable best efforts to prevent the issuance of any order referred to in clause (E) or
(G) of this paragraph and to obtain as soon as possible the lifting thereof, if issued.

 
(v)  The Company will cooperate with the Representatives in endeavoring to qualify the Shares for sale under the securities laws of such

jurisdictions as the Representatives may reasonably have designated in writing and will make such applications, file such documents, and furnish such information
as may be reasonably required for that purpose; provided that the Company shall not be required to (x) qualify as a foreign corporation, (y) file a general consent
to service of process in any jurisdiction where it is not now so qualified or required to file such a consent, or (z) subject itself to taxation in any such jurisdiction if
it is not otherwise so subject.  The Company will, from time to time, prepare and file such statements, reports, and other documents, as are or may be required to
continue such qualifications in effect for so long a period as the Representatives may reasonably request for distribution of the Shares.
 

(vi)  The Company will deliver to, or upon the order of, the Representatives, from time to time, as many copies of any Preliminary Prospectus as
the Representatives may reasonably request.  The Company will deliver to, or upon the order of, the Representatives, from time to time, as many copies of any
Issuer Free Writing Prospectus as the Representatives may reasonably request.  The Company will deliver to, or upon the order of, the Representatives during the
period when delivery of a Prospectus (or, in lieu thereof, the notice referred to under Rule 173(a) under the
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Act) (the “Prospectus Delivery Period”) is required under the Act, as many copies of the Prospectus in final form, or as thereafter amended or supplemented, as
the Representatives may reasonably request.  The Company will deliver to the Representatives at or before the Closing Date, four signed copies of the Registration
Statement and all amendments thereto including all exhibits filed therewith, and will deliver to the Representatives such number of copies of the Registration
Statement (including such number of copies of the exhibits filed therewith that may reasonably be requested), and of all amendments thereto, as the
Representatives may reasonably request.
 

(vii)  The Company will comply with the Act and the Rules and Regulations, and the Exchange Act and the rules and regulations of the
Commission thereunder, so as to permit the completion of the distribution of the Shares as contemplated in this Agreement and the Prospectus.  If during the
period in which a prospectus (or, in lieu thereof, the notice referred to under Rule 173(a) under the Act) is required by law to be delivered by an Underwriter or
dealer, any event shall occur as a result of which, in the judgment of the Company or in the reasonable opinion of the Underwriters, it becomes necessary to amend
or supplement the Prospectus or file under the Exchange Act any document incorporated by reference in the Prospectus in order to make the statements in the
Prospectus, in the light of the circumstances existing at the time the Prospectus is delivered to a purchaser, not misleading, or, if it is necessary at any time to
amend or supplement the Prospectus to comply with any law, the Company promptly will prepare and file with the Commission an appropriate amendment to the
Registration Statement, supplement to the Prospectus or such other document incorporated by reference so that the Prospectus as so amended or supplemented will
not, in the light of the circumstances when it is so delivered, be misleading, or so that the Prospectus will comply with the law.
 

(viii)  If the General Disclosure Package is being used to solicit offers to buy the Shares at a time when the Prospectus is not yet available to
prospective purchasers and any event shall occur or condition shall exist as a result of which, in the judgment of the Company or in the reasonable opinion of the
Underwriters, it becomes necessary to amend or supplement the General Disclosure Package in order to make the statements therein, in the light of the
circumstances, not misleading, or to make the statements therein not conflict with the information contained in the Registration Statement then on file, or if it is
necessary at any time to amend or supplement the General Disclosure Package to comply with any law, the Company promptly will prepare, file with the
Commission (if required) and furnish to the Underwriters and any dealers an appropriate amendment or supplement to the General Disclosure Package.
 

(ix)  The Company will make generally available to its security holders, as soon as it is practicable to do so, but in any event not later than 15
months after the effective date of the Registration Statement, an earnings statement (which need not be audited) in reasonable detail, covering a period of at least
12 consecutive months beginning after the effective date of the Registration Statement, which earnings statement shall satisfy the requirements of Section 11(a) of
the Act (including, at the option of the Company, Rule 158).
 

(x)  Prior to the Closing Date, the Company will furnish to the Underwriters, as soon as they have been prepared by or are available to the
Company, a copy of any unaudited interim financial statements of the Company for any period subsequent to the period covered by the most
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recent financial statements appearing in the Registration Statement, the General Disclosure Package and the Prospectus or incorporated by reference therein.
 

(xi)  No offering, pledge, sale, contract to sell, short sale or other disposition of any shares of Common Stock of the Company or other securities
convertible into or exchangeable or exercisable for shares of Common Stock or derivative of Common Stock (or agreement for such) will be made for a period of
90 days after the date of the Prospectus, directly or indirectly, by the Company otherwise than hereunder or with the prior written consent of the Representatives,
in each case except for (A) the Shares to be sold hereunder, (B) any shares of Common Stock of the Company issued upon the exercise of options granted under
Company equity incentive plans, (C) any shares of Common Stock issued upon conversion of the Company’s outstanding preferred stock and (D) the entry into an
agreement providing for the issuance by the Company of shares of Common Stock or any security convertible into or exercisable for shares of Common Stock in
connection with the bona fide acquisition by the Company or any of its subsidiaries of the securities, business, property or other assets of another person or entity,
provided, however, that each recipient of shares of Common Stock or securities convertible into or exercisable for Common Stock pursuant to clause (D) shall
execute a Lockup Agreement (as defined below), and provided, further, that such issuance does not exceed 10% of the Company’s fully diluted capital stock
following completion of the transactions contemplated by this Agreement.
 

(xii)  The Company will use its best efforts to list the Shares, subject to notice of issuance, for quotation on the NASDAQ Global Select Market.
 

(xiii)  The Company has caused each officer and director and specific shareholders of the Company to execute and deliver to you, on or prior to
the date of this agreement, a letter or letters, substantially in the form attached hereto as Exhibit A (the “Lockup Agreement”).
 

(xiv)  The Company will maintain a transfer agent and, if necessary under the jurisdiction of incorporation of the Company, a registrar for the
Common Stock.
 

(xv)  The Company will not take, directly or indirectly, any action designed to cause or result in, or that has constituted or might reasonably be
expected to constitute, the stabilization or manipulation of the price of any securities of the Company.
 

(b)  Each of the Selling Shareholders severally and not jointly covenants and agrees with the several Underwriters that:
 

(i)  Such Selling Shareholder has executed and delivered the Lockup Agreement.
 

(ii)  In order to document the Underwriters’ compliance with the reporting and withholding provisions of the Tax Equity and Fiscal
Responsibility Act of 1982 and the Interest and Dividend Tax Compliance Act of 1983 with respect to the transactions herein contemplated, each of the Selling
Shareholders agrees to deliver to you prior to or at the Closing Date a properly
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completed and executed United States Treasury Department Form W-8 or W-9 (or other applicable form or statement specified by Treasury Department
regulations in lieu thereof).
 

(iii)  Such Selling Shareholder will not take, directly or indirectly, any action designed to cause or result in, or that has constituted or
might reasonably be expected to constitute, the stabilization or manipulation of the price of any securities of the Company.
 



(iv)                              Such Selling Shareholder agrees that it will not prepare or have prepared on its behalf or use or refer to, any “free writing
prospectus” (as defined in Rule 405 under the Act), and agrees that it will not distribute any written materials in connection with the offer or sale of the Shares.
 

(v)                                 During the Prospectus Delivery Period, such Selling Shareholder will advise the Representatives promptly, and will confirm
such advice in writing to the Representatives, of any change in the Selling Shareholder Information.
 

5.                                      COSTS AND EXPENSES.
 

The Company will pay all costs, expenses and fees incident to the performance of the obligations of the Selling Shareholders and the Company
under this Agreement, including, without limiting the generality of the foregoing, the following: (i) accounting fees of the Company; (ii) the fees and
disbursements of counsel for the Company and the Selling Shareholders; (iii) all costs and expenses related to the transfer and delivery of the Shares to the
Underwriters, including any transfer or other taxes payable thereon; (iv) the cost of printing and delivering to, or as requested by, the Underwriters copies of the
Registration Statement, Preliminary Prospectuses, the Issuer Free Writing Prospectuses, the Prospectus, this Agreement, the listing application, any Blue Sky
survey, in each case, any supplements or amendments thereto (other than additional costs for rush delivery, if applicable, which the Underwriters shall pay);
(vi) the filing fees of the Commission; (vii) the filing fees and expenses (including reasonable legal fees and disbursements) incident to securing any required
review by FINRA of the terms of the sale of the Shares, provided that the reimbursement obligation for such fees and expenses does not exceed $15,000; (viii) all
expenses and application fees related to the listing of the Shares on of the NASDAQ Global Select Market; (ix) the cost of printing certificates, if any, representing
the Shares; (x) the costs and charges of any transfer agent, registrar or depositary; (xi) the costs and expenses (including without limitation any damages or other
amounts payable in connection with legal or contractual liability) associated with the reforming of any contracts for sale of the Shares made by the Underwriters
caused by a breach of the representation in Section 1(a)(ii) hereof); and (xii) and the expenses, including the fees and disbursements of counsel for the
Underwriters, incurred in connection with the qualification of the Shares under state securities or Blue Sky laws and the preparation, printing and distribution of a
Blue Sky memorandum (including the related fees and expenses of counsel for the Underwriters), provided that the reimbursement obligation for such fees and
expenses does not exceed $5,000.  The Underwriters will pay (i) all roadshow expenses, including all of travel, lodging and other expenses of the Underwriters or
any of their employees incurred by them in connection with the roadshow to potential investors, and including one-half the cost of any aircraft chartered in
connection with the roadshow (and the Company will pay the
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remainder, including travel expenses of the Company’s employees) and (ii) any costs associated with conducting market data or research to be included in the
General Disclosure Package other than that which the Company has already purchased.  The Selling Shareholders and the Company shall not, however, be
required to pay for any of the Underwriter’s expenses (other than those related to qualification under FINRA regulation and state securities or Blue Sky laws)
except that, if this Agreement shall not be consummated because the conditions in Section 6 hereof are not satisfied, or because this Agreement is terminated by
the Representatives pursuant to Section 10 hereof, or by reason of any failure, refusal or inability on the part of the Company or the Selling Shareholders to
perform any undertaking or satisfy any condition of this Agreement or to comply with any of the terms hereof on their part to be performed, unless such failure,
refusal or inability is due primarily to the default or omission of any Underwriter, including without limitation a default pursuant to Section 8, the Company shall
reimburse the several Underwriters for reasonable out-of-pocket expenses, including fees and disbursements of counsel, reasonably incurred in connection with
investigating, marketing and proposing to market the Shares or in contemplation of performing their obligations hereunder; but the Company and the Selling
Shareholders shall not in any event be liable to any of the several Underwriters for damages on account of loss of anticipated profits from the sale by them of the
Shares.
 

6.                                      CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS.
 

The several obligations of the Underwriters to purchase the Firm Shares on the Closing Date and the Option Shares, if any, on the Option
Closing Date are subject to the accuracy, as of the Applicable Time, the Closing Date or the Option Closing Date, as the case may be, of the representations and
warranties of the Company and the Selling Shareholders contained herein, and to the performance by the Company and the Selling Shareholders of their covenants
and obligations hereunder and to the following additional conditions:
 

(a)  The Registration Statement and all post-effective amendments thereto shall have become effective and the Prospectus and each Issuer Free
Writing Prospectus required shall have been filed as required by Rules 424, 430A, 430B, 430C or 433 under the Act, as applicable, within the applicable time
period prescribed by, and in compliance with, the Rules and Regulations, and any request of the Commission for additional information (to be included in the
Registration Statement or otherwise) shall have been disclosed to the Representatives and complied with to their reasonable satisfaction.  No stop order suspending
the effectiveness of the Registration Statement, as amended from time to time, shall have been issued and no proceedings for that purpose or pursuant to
Section 8A under the Act shall have been taken or, to the knowledge of the Company or the Selling Shareholders, shall be contemplated or threatened by the
Commission and no injunction, restraining order or order of any nature by a federal or state court of competent jurisdiction shall have been issued as of the Closing
Date which would prevent the issuance of the Shares.
 

(b)  The Representatives shall have received on the Closing Date or the Option Closing Date, as the case may be, the opinion of DLA Piper LLP
(US), counsel for the Company and the Selling Shareholders, dated the Closing Date or the Option Closing Date, as the case may be, addressed to the
Underwriters (and stating that it may be relied upon by counsel to the Underwriters), substantially in the form of Annex A hereto.
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(c)  The Representatives shall have received from Orrick, Herrington & Sutcliffe LLP, counsel for the Underwriters, an opinion and 10b-5

statement, dated the Closing Date or the Option Closing Date, as the case may be, with respect to such matters as the Representatives may reasonably request, and
such counsel shall have received such documents and information as they may reasonably request to enable them to pass upon such matters.
 

(d)  The Representatives shall have received, on each of the date hereof, the Closing Date and, if applicable, the Option Closing Date, a letter
dated the date hereof, the Closing Date or the Option Closing Date, as the case may be, in form and substance satisfactory to you, of KPMG LLP confirming that
they are an independent registered public accounting firm with respect to the Company and the Subsidiaries within the meaning of the Act and the applicable
Rules and Regulations and the PCAOB and stating that in their opinion the financial statements examined by them and included in the Registration Statement, the
General Disclosure Package and the Prospectus or incorporated by reference therein comply in form in all material respects with the applicable accounting
requirements of the Act and the related Rules and Regulations; and containing such other statements and information as is ordinarily included in accountants’
“comfort letters” to underwriters with respect to the financial statements and certain financial and statistical information contained in the Registration Statement,
the General Disclosure Package and the Prospectus or incorporated by reference therein.



 
(e)  The Representatives shall have received on the Closing Date and, if applicable, the Option Closing Date, as the case may be, a certificate or

certificates of the Chief Executive Officer and the Chief Financial Officer of the Company to the effect that, as of the Closing Date or the Option Closing Date, as
the case may be, each of them severally and not jointly represents on behalf of the Company as follows:
 

(i)  The Registration Statement has become effective under the Act and no stop order suspending the effectiveness of the Registration
Statement or no order preventing or suspending the use of any Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus has been issued, and
no proceedings for such purpose or pursuant to Section 8A of the Act have been taken or are, to his or her knowledge, contemplated or threatened by the
Commission;
 

(ii)  The representations and warranties of the Company contained in Section 1 hereof are true and correct as of the Closing Date or the
Option Closing Date, as the case may be;
 

(iii)  All filings required to have been made pursuant to Rules 424, 430A, 430B or 430C under the Act have been made as and when
required by such rules;
 

(iv)    He or she has reviewed the General Disclosure Package and any individual Limited Use Free Writing Prospectus and, in his or
her opinion, as of the Applicable Time, the statements contained in the General Disclosure Package and any individual Limited Use Free Writing Prospectus did
not contain any untrue statement of a material fact, and such General Disclosure Package and any individual Limited Use Free Writing Prospectus, when
considered
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together with the General Disclosure Package, including the documents incorporated by reference therein, did not omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading;
 

(v)  He or she has reviewed the Registration Statement and, in his or her opinion, as of the effective date of the Registration Statement,
the Registration Statement and any amendments thereto did not contain any untrue statement of a material fact and did not omit to state a material fact necessary in
order to make the statements therein not misleading, and since the effective date of the Registration Statement, no event has occurred which should have been set
forth in a supplement to or an amendment of the Prospectus which has not been so set forth in such supplement or amendment;
 

(vi)  He or she has reviewed the Prospectus, including the documents incorporated by reference therein,  and, in his or her opinion, as of
its date and the Closing Date or the Option Closing Date, as the case may be, the Prospectus and any amendments and supplements thereto, including the
documents incorporated by reference therein, did not contain any untrue statement of a material fact and did not omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading; and
 

(vii)  Since the respective dates as of which information is given in the Registration Statement, the General Disclosure Package and
Prospectus, there has not been any material adverse change or any development involving a prospective material adverse change in or affecting the business,
management, properties, assets, rights, operations, condition (financial or otherwise) or prospects of the Company and the Subsidiaries taken as a whole, whether
or not arising in the ordinary course of business.
 

(f)  The Representatives shall have received on the Closing Date and, if applicable, the Option Closing Date, as the case may be, a certificate of
the Selling Shareholders to the effect that, as of the Closing Date or the Option Closing Date, as the case may be, each of them severally and not jointly represents
as follows:
 

(i)  The representations and warranties of such Selling Shareholder contained in Section 1 hereof are true and correct as of the Closing
Date or the Option Closing Date, as the case may be; and
 

(ii)  Such Selling Shareholder has complied with all of the agreements and satisfied all of the conditions on its part to be performed or
satisfied hereunder on or prior to such date.
 

(g)  Each Selling Shareholder’s Power of Attorney and Custody Agreement are in full force and effect.
 

(h)  The Company and the Selling Shareholders shall have furnished to the Representatives such further certificates and documents confirming
the representations and
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warranties, covenants and conditions contained herein and related matters as the Representatives may reasonably have requested.
 

(i)  The Firm Shares and Option Shares, if any, have been approved for quotation upon notice of issuance on the NASDAQ Global Select
Market.
 

(j)  The Lockup Agreements described in Section 4(xiii) hereof are in full force and effect.
 

(k)  No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority that would, as of the Closing Date or the Option Closing Date, as the case may be, prevent the sale of the Shares by
the Selling Shareholders; and no injunction or order of any federal, state or foreign court shall have been issued that would, as of the Closing Date or the Option
Closing Date, as the case may be, prevent the sale of the Shares by the Selling Shareholders.

 
The opinions and certificates mentioned in this Agreement shall be deemed to be in compliance with the provisions hereof only if they are in all

material respects satisfactory to the Representatives and to Orrick, Herrington & Sutcliffe LLP, counsel for the Underwriters.
 



If any of the conditions hereinabove provided for in this Section 6 shall not have been fulfilled when and as required by this Agreement to be
fulfilled, the obligations of the Underwriters hereunder may be terminated by the Representatives by notifying the Company and the Selling Shareholders of such
termination in writing or by telegram at or prior to the Closing Date or the Option Closing Date, as the case may be.
 

In such event, the Selling Shareholders, the Company and the Underwriters shall not be under any obligation to each other (except to the extent
provided in Sections 5 and 7 hereof).
 

7.                                      INDEMNIFICATION.
 

(a) The Company agrees:
 

(i)  to indemnify and hold harmless each Underwriter, each affiliate of any Underwriter within the meaning of Rule 501(b) under the
Act (each, an “Affiliate”), the directors and officers of each Underwriter and each person, if any, who controls any Underwriter within the meaning of either
Section 15 of the Act or Section 20 of the Exchange Act, against any losses, claims, damages or liabilities to which such Underwriter or any such controlling
person may become subject under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) arise out
of or are based upon (i) any untrue statement or alleged untrue statement of any material fact contained or incorporated by reference in the Registration Statement,
any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, the Prospectus or any amendment or supplement
thereto, (ii) with respect to the Registration Statement or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading or (iii) with respect to any Preliminary Prospectus, any Issuer Free Writing
Prospectus, any Written Testing-the-Waters Communication, the Prospectus or any amendment or supplement thereto, the
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omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of
the circumstances under which they were made; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue statement or alleged untrue statement, or omission or alleged omission made in the Registration
Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Written Testing the Waters Communication, the Prospectus or such amendment or
supplement, in reliance upon and in conformity with written information furnished to the Company by or through the Representatives specifically for use therein,
it being understood and agreed that the only such information furnished by any Underwriter consists of the information described as such in Section 12 hereof; and
 

(ii)  except as otherwise provided in Section 7(a)(i), to reimburse each Underwriter, each Underwriters’ directors and officers, and each
such controlling person upon demand for any legal or other out-of-pocket expenses reasonably incurred by such Underwriter or such controlling person in
connection with investigating or defending any such loss, claim, damage or liability, action or proceeding or in responding to a subpoena or governmental inquiry
related to the offering of the Shares, whether or not such Underwriter or controlling person is a party to any action or proceeding.  In the event that it is finally
judicially determined that the Underwriters were not entitled to receive payments for legal and other expenses pursuant to this subparagraph, the Underwriters will
promptly return all sums that had been advanced pursuant hereto.
 

(b)                                 Each of the Selling Shareholders severally and not jointly agrees to indemnify the Underwriters, its Affiliates, each Underwriters’
directors and officers and each person, if any, who controls any Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act,
against any losses, claims, damages or liabilities to which such Underwriter or controlling person may become subject under the Act or otherwise to the same
extent as indemnity is provided by the Company pursuant to Section 7(a) hereof; provided, however, that such Selling Shareholder shall be liable only to the extent
that such untrue statement or alleged untrue statement or omission or alleged omission was made in the Registration Statement, any Preliminary Prospectus, any
Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, the Prospectus or any amendment or supplement thereto, in reliance upon, and in
conformity with, written information relating to such Selling Shareholder furnished by or on behalf of such Selling Shareholder to the Company or the
Representatives, specifically for use therein, it being understood and agreed that the only such information furnished by any such Selling Shareholder consists of
the Selling Shareholder Information.  This indemnity obligation will be in addition to any liability which the Company may otherwise have.  The liability of any
Selling Shareholder pursuant to this Section 7(b) shall not exceed the total proceeds (after deducting underwriting commissions, but before taxes and other
expenses payable by such Selling Shareholder) received by such Selling Shareholder from the Underwriters in this offering.
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(c)  Each Underwriter severally and not jointly will indemnify and hold harmless the Company, each of its directors, each of its officers who

have signed the Registration Statement, the Selling Shareholders, and each person, if any, who controls the Company or the Selling Shareholders within the
meaning of the Act, against any losses, claims, damages or liabilities to which the Company or any such director, officer, Selling Shareholder or controlling person
may become subject under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) arise out of or
are based upon (i)  any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement, any Preliminary Prospectus, any
Issuer Free Writing Prospectus, any Written Testing-the-Waters Communication, the Prospectus or any amendment or supplement thereto, (ii) with respect to the
Registration Statement or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading or (iii) with respect to any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Written
Testing-the-Waters Communication, the Prospectus or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under which they were made; and will
reimburse any legal or other expenses reasonably incurred by the Company or any such director, officer, Selling Shareholder or controlling person in connection
with investigating or defending any such loss, claim, damage, liability, action or proceeding; provided, however, that each Underwriter will be liable in each case
to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission has been made in the Registration
Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, the Prospectus or such amendment or supplement, in reliance upon and in conformity
with written information furnished to the Company by or through the Representatives specifically for use therein, it being understood and agreed that the only such
information furnished by any Underwriter consists of the information described as such in Section 12 hereof.  This indemnity agreement will be in addition to any
liability which such Underwriter may otherwise have.
 

(d)  In case any proceeding (including any governmental investigation) shall be instituted involving any person in respect of which indemnity
may be sought pursuant to this Section 7, such person (the “indemnified party”) shall promptly notify the person against whom such indemnity may be sought
(the “indemnifying party”) in writing.  No indemnification provided for in Section 7(a), (b) or (c) hereof shall be available to any party who shall fail to give
notice as provided in this Section 7(d) if the party to whom notice was not given was unaware of the proceeding to which such notice would have related and was
materially prejudiced by the failure to give such notice, but the failure to give such notice shall not relieve the indemnifying party or parties from any liability
which it or they may have to the indemnified party for contribution or otherwise than on account of the provisions of Section 7(a), (b) or (c) hereof.  In case any



such proceeding shall be brought against any indemnified party and it shall notify the indemnifying party of the commencement thereof, the indemnifying party
shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense
thereof, with counsel reasonably satisfactory to such indemnified party and shall pay as incurred the fees and disbursements of such counsel related to such
proceeding.  In any such proceeding, any indemnified party shall have the right to retain its own counsel at its own expense.
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Notwithstanding the foregoing, the indemnifying party shall pay as incurred (or within 30 days of presentation) the fees and expenses of the counsel retained by
the indemnified party in the event (i) the indemnifying party and the indemnified party shall have mutually agreed to the retention of such counsel, (ii) the named
parties to any such proceeding (including any impleaded parties) include both the indemnifying party and the indemnified party and representation of both parties
by the same counsel would be inappropriate due to actual or potential differing interests between them or (iii) the indemnifying party shall have failed to assume
the defense and employ counsel acceptable to the indemnified party within a reasonable period of time after notice of commencement of the action; it being
understood that the indemnifying party shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the fees and
expenses of more than one separate firm for all such indemnified parties (which separate firm is in addition to any local counsel).  Such firm shall be designated in
writing by you in the case of parties indemnified pursuant to Section 7(a) or (b) hereof and by the Company and the Selling Shareholders in the case of parties
indemnified pursuant to Section 7(c) hereof.  The indemnifying party shall not be liable for any settlement of any proceeding effected without its written consent
but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to indemnify the indemnified party from and against
any loss or liability by reason of such settlement or judgment.  In addition, the indemnifying party will not, without the prior written consent of the indemnified
party, settle or compromise or consent to the entry of any judgment in any pending or threatened claim, action or proceeding of which indemnification may be
sought hereunder (whether or not any indemnified party is an actual or potential party to such claim, action or proceeding) unless such settlement, compromise or
consent (i) includes an unconditional release of each indemnified party from all liability arising out of such claim, action or proceeding and (ii) does not include a
statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.  If at any time an indemnified party shall have
requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any
settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of
the aforesaid request, (ii) such indemnifying party shall have received notice of the terms of such settlement at least 30 days prior to such settlement being entered
into and (iii) such indemnifying party shall not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement.
 

(e)  To the extent the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an indemnified party under
Section 7(a), (b), or (c) hereof in respect of any losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to therein, then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions or
proceedings in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Selling Shareholders on the one hand and the
Underwriters on the other from the offering of the Shares.  If, however, the allocation provided by the immediately preceding sentence is not permitted by
applicable law then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such proportion as is appropriate to
reflect  not only such relative benefits but also the relative fault of the Company and the Selling Shareholders on the one hand and the Underwriters on the other in
connection with the statements or omissions which resulted in such
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losses, claims, damages or liabilities (or actions or proceedings in respect thereof), as well as any other relevant equitable considerations.  The relative benefits
received by the Selling Shareholders on the one hand and the Underwriters on the other shall be deemed to be in the same proportion as the net proceeds from the
offering (before deducting expenses) received by the Selling Shareholders bear to the total underwriting discounts and commissions received by the Underwriters,
in each case as set forth in the table on the cover page of the Prospectus.  The relative fault shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or
the Selling Shareholders on the one hand or the Underwriters on the other and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission.
 

The Company, the Selling Shareholders and the Underwriters agree that it would not be just and equitable if contributions pursuant to this
Section 7(e) were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation
which does not take account of the equitable considerations referred to above in this Section 7(e).  The amount paid or payable by an indemnified party as a result
of the losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to above in this Section 7(e) shall be deemed to include any legal
or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim.  Notwithstanding the
provisions of this Section 7(e), (i) no Underwriter shall be required to contribute any amount in excess of the underwriting discounts and commissions applicable
to the Shares purchased by such Underwriter,  (ii) no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be
entitled to contribution from any person who was not guilty of such fraudulent misrepresentation, and  (iii) no Selling Shareholder shall be required to contribute
any amount, taken together with any amount paid or payable by such Selling Shareholder pursuant to this Section 7,  in excess of the proceeds (after deducting
underwriting commissions, but before taxes and other expenses payable by such Selling Shareholder) received by such Selling Shareholder from the Underwriters
in the offering.  The Underwriters’ obligations in this Section 7(e) to contribute are several in proportion to their respective underwriting obligations and not joint.
 

(f)  In any proceeding relating to the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Written
Testing-the-Waters Communication, the Prospectus or any supplement or amendment thereto, each party against whom contribution may be sought under this
Section 7 hereby consents to the exclusive jurisdiction of (i) the federal courts of the United States of America located in the City and County of New York,
Borough of Manhattan and (ii) the courts of the State of New York located in the City and County of New York, Borough of Manhattan (collectively, the
“Specified Courts”), agrees that process issuing from such courts may be served upon it by any other contributing party and consents to the service of such
process and agrees that any other contributing party may join it as an additional defendant in any such proceeding in which such other contributing party is a
party.  The Company and the Selling Shareholders irrevocably appoint CT Corporation, 111 Eighth Avenue, New York, NY 10011 as their agent to receive service
of process or other legal summons for purposes of any such suit, action or proceeding that may be instituted in any state or federal court in the City and County of
New York.
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(g)  Any losses, claims, damages, liabilities or expenses for which an indemnified party is entitled to indemnification or contribution under this

Section 7 shall be paid by the indemnifying party to the indemnified party as such losses, claims, damages, liabilities or expenses are incurred.  The indemnity and



contribution agreements contained in this Section 7 and the representations and warranties of the Company set forth in this Agreement shall remain operative and
in full force and effect, regardless of (i) any investigation made by or on behalf of any Underwriter, its directors or officers or any person controlling any
Underwriter, the Company, its directors or officers or any persons controlling the Company, (ii) acceptance of any Shares and payment therefor hereunder, and
(iii) any termination of this Agreement.  A successor to any Underwriter, its directors or officers or any person controlling any Underwriter, or to the Company, its
directors or officers, or any person controlling the Company, shall be entitled to the benefits of the indemnity, contribution and reimbursement agreements
contained in this Section 7.
 

8.             DEFAULT BY UNDERWRITERS.
 

If on the Closing Date or the Option Closing Date, as the case may be, any Underwriter shall fail to purchase and pay for the portion of the
Shares which such Underwriter has agreed to purchase and pay for on such date (otherwise than by reason of any default on the part of the Company or a Selling
Shareholder), you, as Representatives of the Underwriters, shall use your reasonable efforts to procure within 36 hours thereafter one or more of the other
Underwriters, or any others, to purchase from the Selling Shareholders such amounts as may be agreed upon and upon the terms set forth herein, the Shares which
the defaulting Underwriter or Underwriters failed to purchase.  If during such 36 hours you, as such Representatives, shall not have procured such other
Underwriters, or any others, to purchase the Shares agreed to be purchased by the defaulting Underwriter or Underwriters, then  (a) if the aggregate number of
shares with respect to which such default shall occur does not exceed 10% of the Shares to be purchased on the Closing Date or the Option Closing date, as the
case may be, the other Underwriters shall be obligated, severally, in proportion to the respective numbers of Shares which they are obligated to purchase
hereunder, to purchase the Shares which such defaulting Underwriter or Underwriters failed to purchase, or  (b) if the aggregate number of shares of Shares with
respect to which such default shall occur exceeds 10% of the Shares to be purchased on the Closing Date or the Option Closing Date, as the case may be, the
Company and the Selling Shareholders or you as the Representatives of the Underwriters will have the right, by written notice given within the next 36-hour
period to the parties to this Agreement, to terminate this Agreement without liability on the part of the non-defaulting Underwriters or of the Company or of the
Selling Shareholders except to the extent provided in Sections 5 and 7 hereof.  In the event of a default by any Underwriter or Underwriters, as set forth in this
Section 8, the Closing Date or Option Closing Date, as the case may be, may be postponed for such period, not exceeding seven days, as you, as Representatives,
may determine in order that the required changes in the Registration Statement, the General Disclosure Package or in the Prospectus or in any other documents or
arrangements may be effected.  The term “Underwriter” includes any person substituted for a defaulting Underwriter.  Any action taken under this Section 8 shall
not relieve any defaulting Underwriter from liability in respect of any default of such Underwriter under this Agreement.
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9.             NOTICES.

 
All communications hereunder shall be in writing and, except as otherwise provided herein, will be mailed, delivered, telecopied or telegraphed

and confirmed as follows:  if to the Underwriters, to Deutsche Bank Securities Inc., 60 Wall Street, 4th Floor, New York, New York  10005, Attention: Equity
Capital Markets — Syndicate Desk, fax: (212) 797-9344 , with a copy to Deutsche Bank Securities Inc., 60 Wall Street, 36  Floor, New York, New York 10005,
Attention: General Counsel, fax: (212) 797-4564; if to the Company or the Selling Shareholders, to Paylocity Holding Corporation, 3850 N. Wilke Road,
Arlington Heights, Illinois 60004.
 

10.          TERMINATION.
 

This Agreement may be terminated by you by notice to the Company and the Selling Shareholders (a)  at any time prior to the Closing Date or
any Option Closing Date (if different from the Closing Date and then only as to Option Shares) if any of the following has occurred: (i) if there has been, in the
judgment of the Representatives, since the respective dates as of which information is given in the Registration Statement, the General Disclosure Package and the
Prospectus, any material adverse change or any development involving a prospective material adverse change in or affecting the earnings, business, management,
properties, assets, rights, operations, condition (financial or otherwise) or prospects of the Company and the Subsidiaries taken as a whole, whether or not arising
in the ordinary course of business; (ii) any outbreak or escalation of hostilities or declaration of war or national emergency or other national or international
calamity or crisis (including, without limitation, an act of terrorism) or change in economic or political conditions if the effect of such outbreak, escalation,
declaration, emergency, calamity, crisis or change on the financial markets of the United States would, in your judgment, materially impair the investment quality
of the Shares; (iii) suspension of trading in securities generally on the New York Stock Exchange, the American Stock Exchange or the NASDAQ Global Market
or limitation on prices (other than limitations on hours or numbers of days of trading) for securities on any such exchange; (iv) the enactment, publication, decree
or other promulgation of any statute, regulation, rule or order of any court or other governmental authority which in your opinion materially and adversely affects
or may materially and adversely affect the business or operations of the Company; (v) the declaration of a banking moratorium by the United States or New York
State authorities; (vi) the suspension of trading of the Company’s common stock by the NASDAQ Global Select Market, the Commission or any other
governmental authority; or (viii) the taking of any action by any governmental body or agency in respect of its monetary or fiscal affairs which in your reasonable
opinion has a material adverse effect on the securities markets in the United States; or (b)  as provided in Sections 6 or 8 of this Agreement.
 

11.          SUCCESSORS.
 

This Agreement has been and is made solely for the benefit of the Underwriters, the Company and the Selling Shareholders and their respective
successors, executors, administrators, heirs and assigns, and the officers, directors and controlling persons referred to herein, and no other person will have any
right or obligation hereunder.  No purchaser of any of the Shares from any Underwriter shall be deemed a successor or assign merely because of such purchase.
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12.          INFORMATION PROVIDED BY UNDERWRITERS.

 
The Company, the Selling Shareholders and the Underwriters acknowledge and agree that the only information furnished or to be furnished by

any Underwriter to the Company for inclusion in the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus,  or the Prospectus or
the documents incorporated by reference therein consists of the information set forth in the fifth, eighth and eleventh paragraph under the caption “Underwriting”
in the Prospectus and include any information furnished by the Underwriters for inclusion in any Issuer Free Writing Prospectus.
 

13.          MISCELLANEOUS.
 

The reimbursement, indemnification and contribution agreements contained in this Agreement and the representations, warranties and covenants
in this Agreement shall remain in full force and effect regardless of  (a) any termination of this Agreement,  (b) any investigation made by or on behalf of any

th



Underwriter or controlling person thereof, or by or on behalf of the Company or its directors or officers or any Selling Shareholder or controlling person thereof, as
the case may be, and (c) delivery of and payment for the Shares under this Agreement.
 

The Company and the Selling Shareholders acknowledge and agree that each Underwriter in providing investment banking services to the
Company and the Selling Shareholders in connection with the offering, including in acting pursuant to the terms of this Agreement, has acted and is acting as an
independent contractor and not as a fiduciary and the Company and the Selling Shareholders do not intend such Underwriter to act in any capacity other than as an
independent contractor, including as a fiduciary or in any other position of higher trust.  Additionally, neither the Representatives nor any other Underwriter is
advising the Company, the Selling Shareholders or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction.  The
Company and the Selling Shareholders shall consult with their own advisors concerning such matters and shall be responsible for making their own independent
investigation and appraisal of the transactions contemplated hereby, and the Underwriters shall have no responsibility or liability to the Company or the Selling
Shareholders with respect thereto.  Any review by the Underwriters of the Company, the transactions contemplated hereby or other matters relating to such
transactions will be performed solely for the benefit of the Underwriters and shall not be on behalf of the Company or the Selling Shareholders.
 

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
 

This Agreement shall be governed by, and construed in accordance with, the law of the State of New York, including, without limitation,
Section 5-1401 of the New York General Obligations Law.
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Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby (“Related

Proceedings”) shall be instituted in the Specified Courts, and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in
regard to the enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit,
action or proceeding.  Service of any process, summons, notice or document by mail to such party’s address set forth above shall be effective service of process for
any suit, action or other proceeding brought in any such court.  The parties irrevocably and unconditionally waive any objection to the laying of venue of any suit,
action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in any such court that any such suit,
action or other proceeding brought in any such court has been brought in an inconvenient forum.  With respect to any Related Proceeding, each party irrevocably
waives, to the fullest extent permitted by applicable law, all immunity (whether on the basis of sovereignty or otherwise) from jurisdiction, service of process,
attachment (both before and after judgment) and execution to which it might otherwise be entitled in the Specified Courts, and with respect to any Related
Judgment, each party waives any such immunity in the Specified Courts or any other court of competent jurisdiction, and will not raise or claim or cause to be
pleaded any such immunity at or in respect of any such Related Proceeding or Related Judgment, including, without limitation, any immunity pursuant to the
United States Foreign Sovereign Immunities Act of 1976, as amended.
 

The Underwriters, on the one hand, and the Company (on its own behalf and, to the extent permitted by law, on behalf of its stockholders) and
the Selling Shareholders, on the other hand, waive any right to trial by jury in any action, claim, suit or proceeding with respect to this Agreement.
 

If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicates hereof,
whereupon it will become a binding agreement among the Selling Shareholders, the Company and the several Underwriters in accordance with its terms.
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Any person executing and delivering this Agreement as Attorney-in-Fact for a Selling Shareholder represents by so doing that he has been duly

appointed as Attorney-in-Fact by such Selling Shareholder pursuant to a validly existing and binding Power of Attorney which authorizes such Attorney-in-Fact to
take such action.
 
 

Very truly yours,
  
 

PAYLOCITY HOLDING CORPORATION
  
 

By:
 

 

Name:
 

 

Title:
 

 

 
 

Selling Shareholders listed on Schedule II hereto
  
  
 

By:
 

  

Attorney-in-Fact
 

 
The foregoing Equity Underwriting Agreement
is hereby confirmed and accepted as
of the date first above written.
 
DEUTSCHE BANK SECURITIES INC.
 
MERRILL LYNCH, PIERCE, FENNER & SMITH



INCORPORATED
 
WILLIAM BLAIR & COMPANY, L.L.C.
 
STIFEL, NICOLAUS & COMPANY, INCORPORATED
 
As Representatives of the several
Underwriters listed on Schedule I hereto
 
By: Deutsche Bank Securities Inc.
 
By:

  

 

Name:
 

 

Title:
 

   
By:

  

 

Name:
 

 

Title:
 

   
By: Merrill Lynch, Pierce, Fenner & Smith

 

   Incorporated
 

  
By:

  

 

Name:
 

 

Title:
 

   
   
By: William Blair & Company, L.L.C.

 

  
By:

  

 

Name:
 

 

Title:
 

   
By: Stifel, Nicolaus & Company, Incorporated

 

  
By:

  

 

Name:
 

 

Title:
 

 

 
SCHEDULE I

 
SCHEDULE OF UNDERWRITERS

 

Underwriter
 

Number of Firm
Shares

to be Purchased
 

    
Deutsche Bank Securities Inc.

   

Merrill Lynch, Pierce, Fenner & Smith Incorporated
   

William Blair & Company, L.L.C.
   

Stifel, Nicolaus & Company
   

JMP Securities LLC
   

Raymond James & Associates, Inc.
   

Needham & Company, LLC
   

First Analysis Securities Corporation
   

Total
   

 

 
SCHEDULE II

 
SCHEDULE OF SELLING SHAREHOLDERS

 

Selling Shareholder
 

Number of Firm
Shares to be Sold

 

Adams Street 2006 Direct Fund, L.P.
   

Adams Street 2007 Direct Fund, L.P.
   

Adams Street 2008 Direct Fund, L.P.
   

Adams Street 2009 Direct Fund, L.P.
   

Adams Street 2010 Direct Fund, L.P.
   

Adams Street 2011 Direct Fund, LP
   

Adams Street 2012 Direct Fund, LP
   

Adams Street Co-Investment Fund II, L.P.
   

Steven I. Sarowitz
   

Julian Grace Foundation
   

Peter McGrail
   
 

 
 



Total
 

 
SCHEDULE III

 
SCHEDULE OF OPTION SHARES

 

Name of Seller
 

Maximum Number
of Option Shares

to be Sold
 

Percentage of
Total Number

of Option Shares
 

Adams Street 2006 Direct Fund, L.P.
 

 

 

 

 

Adams Street 2007 Direct Fund, L.P.
 

 

 

 

 

Adams Street 2008 Direct Fund, L.P.
 

 

 

 

 

Adams Street 2009 Direct Fund, L.P.
 

 

 

 

 

Adams Street 2010 Direct Fund, L.P.
 

 

 

 

 

Adams Street 2011 Direct Fund, LP
 

 

 

 

 

Adams Street 2012 Direct Fund, LP
 

 

 

 

 

Adams Street Co-Investment Fund II, L.P.
 

 

 

 

 

Steven I. Sarowitz
     

Julian Grace Foundation
 

 

 

 

 

Peter McGrail
 

 

 

 

 

Total
   

100%
 

 
SCHEDULE A

 
Subsidiaries of the Company

 
Paylocity Corporation, an Illinois corporation
 

 
SCHEDULE B

 
General Disclosure Package

 
a.         General Disclosure Package
None
 
b.         Pricing Information Provided Orally by Underwriters
Price to the Public per share:       
Number of Shares:      
 

 
SCHEDULE C

 
Additional Documents Incorporated by Reference

 
None
 

 
SCHEDULE D

 
Permitted Free Writing Prospectus

 
None
 

 
SCHEDULE E

 
Written Testing-the-Waters Communication

 
None
 

 



EXHIBIT A
 

Lockup Agreement
 

 
Annex A

 
Form of Legal Opinion of DLA Piper LLP (US)

 



Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
The Board of Directors
Paylocity Holding Corporation:
 
We consent to the incorporation by reference in the registration statement on Form S-3/A of Paylocity Holding Corporation of our report dated August 14, 2015,
with respect to the consolidated balance sheets of Paylocity Holding Corporation and subsidiary as of June 30, 2014 and 2015, and the related consolidated
statements of operations, changes in redeemable convertible preferred stock and stockholders’ equity (deficit), and cash flows for each of the years in the three-
year period ended June 30, 2015, which appears in the June 30, 2015 annual report on Form 10-K of Paylocity Holding Corporation, and to the reference to our
firm under the heading “Experts” in the prospectus.
 

(signed) KPMG LLP
 
Chicago, Illinois
September 23, 2015
 


