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

On August 1, 2024, Paylocity Holding Corporation (the “Company”) filed a Current Report on Form 8-K (the “Original Form 8-K”), announcing
that the Board of Directors of the Company (the “Board”) appointed Steven R. Beauchamp as Executive Chairman of the Board, effective August 5, 2024.
The Company is filing this Amendment No. 1 to the Original Form 8-K (this “Amendment No. 1”) to provide additional information regarding material
changes to Mr. Beauchamp’s compensation that had not been determined at the time of the filing of the Original Form 8-K.

On August 15, 2024, the Compensation Committee of the Board determined that in his role as Executive Chairman, the target value of Mr.
Beauchamp’s fiscal year 2025 equity awards will be reduced to $2,000,000 in the form of: 50% time-based vesting restricted stock units (“RSUs”); 17%
market stock units (“MSUs”) that may be earned based on the Company’s total stockholder return as compared to the Russell 3000 Index; and 33% in the
form of performance stock units (“PSUs”) that may be earned based on the Company’s achievement of performance against fiscal year recurring and other
revenue targets.
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