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Item 5.03. Amendments to Articles of Incorporation or Bylaws

On May 30, 2017, the Board of Directors of Paylocity Holding Corporation (the “Company”) approved an amendment to the Amended and Restated
Bylaws of the Company (the “Bylaws Amendment”), effective immediately, to remove provisions in Section 8.2 relating to the reimbursement of fees
associated with a violation of the Company’s bylaws by a stockholder plaintiff who files an action in a forum other than the state and federal courts located
within the state of Delaware.

The foregoing description of the Bylaws Amendment is only a summary, does not purport to be complete, and is qualified in its entirety by reference to
the Bylaws Amendment, a copy of which is attached as Exhibit 3.1 and is incorporated herein by reference.
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3.1 Amendment to the Amended and Restated Bylaws of the Company.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

PAYLOCITY HOLDING CORPORATION

Date: May 31, 2017 By:  /s/ Steven R. Beauchamp

Steven R. Beauchamp
President and Chief Executive Officer
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Exhibit 3.1

AMENDMENT TO AMENDED AND RESTATED BYLAWS OF
PAYLOCITY HOLDING CORPORATION

Pursuant to a resolution duly adopted by the Board of Directors of Paylocity Holding Corporation, a Delaware corporation, effective May 30, 2017,
Section 8.2 of the Amended and Restated Bylaws of Paylocity Holding Corporation was amended to read as follows:

“8.2 [RESERVED].”




