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7501 W. Memorial Road
Oklahoma City, Oklahoma 73142

Dear Stockholder:

You are cordially invited to attend the Arah Meeting of Stockholders of Paycom Software, (ttee “Company”) to be held on May 5, 2015 at
Gaillardia, Salon C, 5300 Gaillardia Boulevard, &idma City, Oklahoma 73142 at 11:00 a.m. local .time

Enclosed are the notice of meeting of dtotders and proxy statement, which describe thanbas that will be acted upon at the meeting, dsas
our 2014 Annual Report, which includes our audftedncial statements.

Your vote is important. The Board of Dirast appreciates and encourages stockholder patimipin the Company’s affairs. Whether or not you
can attend the meeting, please read the enclosay gratement carefully, and then vote your shhyesiternet, by telephone or by completing, signing
dating and returning the enclosed proxy card prbniptthe envelope provided, so that your shardkbeirepresented at the meeting.

On behalf of the Board of Directors, thaki for your cooperation and support.

Sincerely,

~ N

Robert Minicucci
Chairman of the Board of Directo
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PAYCOM SOFTWARE, INC.
7501 W. Memorial Road
Oklahoma City, Oklahoma 73142
(405) 722-6900

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 5, 2015

NOTICE IS HEREBY GIVEN that the 2015 Annidéeting of Stockholders (the “Annual Meeting”)B&ycom Software, Inc., a Delaware
corporation (the “Company”), will be held on MayZ0)15 at 11:00 a.m. local time, at Gaillardia, 8aly 5300 Gaillardia Boulevard, Oklahoma City,
Oklahoma 73142 for the following purposes:

@)

@)
®)
4)

®)

to elect two Class Il directors to serve until tize of the 2018 annual meeting of stockholdersuatititheir successors have been ¢
elected and qualified, or their earlier death,geation or remova

to approve the Paycom Software, Inc. Employee SRackhase Plat
to approve the Paycom Software, Inc. Annual Ineenfilan;

to ratify the appointment of Grant Thornton L&® our independent registered public accounting fior the year ending December 31,
2015; anc

to transact any other business that may properyedoefore the Annual Meetin

Stockholders are referred to the proxyest&int accompanying this notice for more detailéorination with respect to the matters to be conside
at the Annual Meeting. After careful considerationr Board of Directors has determined that eaopgsal listed above is in the best interests of the
Company and its stockholders and has approvedpraposalOur Board of Directors recommends that you vote “F@R” each proposal at the Annual

Meeting.

The Board of Directors has fixed the closbusiness on Tuesday, March 17, 2015 as thedelaie (the “Record Date”) for the Annual Meeting.
Only holders of record as of the close of busimesthe Record Date are entitled to receive noticaral to vote at, the Annual Meeting or at any
postponement(s) or adjournment(s) thereof. A cotapist of stockholders entitled to vote at the AahMeeting will be available for inspection at the
principal executive offices of the Company duriegular business hours for the 10 calendar days taritve Annual Meeting. The list will also be daaie
during the Annual Meeting for inspection by stocklsus.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting, we urge you to ete your shares by Internet,
telephone or mail.

By Order of the Board of Director

Chad Richisor
President, Chief Executive Officer and Direc

Oklahoma City, Oklahoma

March 30, 201t
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7501 W. Memorial Road
Oklahoma City, Oklahoma 73142

PROXY STATEMENT
FOR
THE ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 5, 2015

Unless the context otherwise requires, referentéiis proxy statement to “Paycom,” “we,” “us,” “od’ and the “Company” are to Paycom
Software, Inc., a Delaware corporation, and its solidated subsidiaries. Unless the context othexwasgjuires, references to “stockholders” are to the
holders of shares of our common stock and resttisteck, par value $0.01 per share (“Common Stack”)

The accompanying proxy is solicited by the Boar@®wéctors on behalf of Paycom Software, Inc., éaldare corporation, to be voted at the
Annual Meeting of Stockholders of the Company (t#henual Meeting”) to be held on May 5, 2015, at tiree and place and for the purposes set forthen t
accompanying Notice of Annual Meeting of Stockhatd@ghe “Notice”) and at any adjournment(s) or posement(s) of the Annual Meeting. This proxy
statement and accompanying form of proxy are dsltath 30, 2015 and are expected to be first segiven to stockholders on or about April 3, 2015.

The principal executive offices of the Company lacated at, and the mailing address of the Comparigs01 W. Memorial Road, Oklahoma
City, Oklahoma 73142.

ABOUT THE ANNUAL MEETING

What is a proxy?

A proxy is another person that you legally desigrtatvote your stock. If you designate someoneoas proxy in a written document, that document is
also called a “proxy” or a “proxy card.”

What is a proxy statement?

A proxy statement is a document that we are requoeyive you under certain regulations of the &ies and Exchange Commission (the “SEC”) in
connection with the Annual Meeting.

What is the purpose of the Annual Meeting"
At our Annual Meeting, stockholders will act updre tmatters outlined in the Notice, including thkolwing:

(1) the election of two Class Il directors to serveilihe date of the 2018 annual meeting of stockéxddand until their successors have k
duly elected and qualified, or their earlier dea#isignation or remova

1
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(2) the approval of the Paycom Software, Inc. Empldyteek Purchase Plan (t“ESPF);
(3) the approval of the Paycom Software, Inc. Annuegftiive Plan (th*Incentive Pla”);

(4) the ratification of the appointment of Grantofiiton LLP as our independent registered publioacting firm for the year ending
December 31, 2015; a1

(5) such other business as may properly come beforartheal Meeting or any adjournment or postponentisgiteof.

What is “householding” and how does it affect me?

With respect to eligible stockholders who sharigle address, we are sending only one proxy setéto that address unless we received instructions
to the contrary from any stockholder at that adslr&his practice, known as “householding,” is desijto reduce our printing and postage costs. Heydv
a stockholder of record residing at such addresbhagito receive a separate proxy statement irutbeef he or she may contact Paycom Software, 7801
W. Memorial Road, Oklahoma City, Oklahoma 73142nAnvestor Relations or by calling (855) 603-16B(gible stockholders of record receiving
multiple copies of our proxy statement can reghesiseholding by contacting us in the same manneckBolders who own shares through a bank, broker o
other nominee can request householding by contatiiennominee.

We hereby undertake to deliver promptly, upon emitor oral request, a copy of the proxy staten@atdtockholder at a shared address to which &
copy of the document was delivered. Requests shmuttirected to Investor Relations at the addregphione number set forth above.

SEC rules permit companies to send you a notideptioay information is available on the Interneistead of mailing you a complete set of materlals.
the future, we may choose to distribute proxy infation in this manner.
What should | do if | receive more than one set ofoting materials?

You may receive more than one set of voting madgeriacluding multiple copies of this proxy staterthand multiple proxy cards or voting instruction
cards. For example, if you hold your shares in ntloa® one brokerage account, you will receive aisgp voting instruction card for each brokeragmant
in which you hold shares. Similarly, if you aretackholder of record and hold shares in a brokeemgeunt, you will receive a proxy card for sharekl in
your name and a voting instruction card for shaedd in “street name Please complete, sign, date and return each pamlyand voting instruction card tt
you receive to ensure that all your shares aredvote
What is the record date and what does it mean

The record date to determine the stockholdersleatib notice of and to vote at the Annual Meetmthe close of business on March 17, 2015 (the
“Record Date”). The Record Date is establishedheyBoard of Directors as required by Delaware @wthe Record Date, 58,370,980 shares of Common
Stock were issued and outstanding.

Who is entitled to vote at the Annual Meeting”:

Subject to the limitations set forth below, holdef€Common Stock at the close of business on tleeReDate are entitled to vote at the Annual Mep

What are the voting rights of the stockholders®,

Each holder of Common Stock is entitled to one ypateshare of Common Stock on all matters to bedagpon at the Annual Meeting. The Company’s
certificate of incorporation prohibits cumulativeting in the election of directors.

2
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The presence, in person or by proxy, of the holdéesmajority of the outstanding shares of Comr8tock entitled to vote at the Annual Meeting shall
constitute a quorum for the transaction of businéssquorum is not present or represented aftirual Meeting, the chairman of the Annual Meetim@
majority in voting interest of the stockholdersgaet in person or represented by proxy at the Anfvieating may adjourn the meeting, without notitlees
than announcement at the Annual Meeting, until@wgu is present or represented.

Have any stockholders already agreed to vote for gmof the proposals?

We are a party to an Amended and Restated Stoakisofdyreement (the “Stockholders Agreement”) witia@ Richison, Shannon Rowe, William X.
Kerber, Ill, Jeffrey D. York, Robert J. Levensordahe Estate of Richard Aiello and certain of ttedfiliates or related entities, Welsh, Carson, Arsbn &
Stowe X, L.P. (“WCAS X"), WCAS Capital Partners IV,P. (“WCAS Capital 1V"), WCAS Management Corpdaat (together with WCAS X, WCAS
Capital IV and certain of their affiliated fundeet“WCAS Funds” or “Welsh, Carson, Anderson & StwRobert Minicucci, Sanjay Swani and an affilidte
entity and other managing members of the genertgra of WCAS X and WCAS Capital IV (such persdogether with the Company, WCAS X, WCAS
Capital IV, WCAS Management Corporation, Chad Riohi Shannon Rowe, William X. Kerber, I, Jeffil@y York, Robert J. Levenson and the Estate of
Richard Aiello and certain of their affiliates @lated entities, the “Stockholders Agreement Pslitie

Pursuant to the Stockholders Agreement, each dbtihekholders Agreement Parties has agreed tatheteshares of Common Stock to (i) cause the
authorized number of directors to be establishexaen and (i) elect or cause to be elected t@tard of Directors certain representatives deseghhy the
holders of a majority of the shares of Common Stoelkl by either (i) WCAS X and any of its affiliatgii) WCAS Capital IV and any of its affiliates o
(iif) Chad Richison, Shannon Rowe, William X. KerpBl, Jeffrey D. York, Robert J. Levenson and fstate of Richard Aiello and certain of their ldties
or related entities. In addition, under the Stodttes Agreement, each of the Stockholders Agreeiarttes has appointed WCAS X Associates, LLC (“X
Associates”) as such person’s true and lawful pramy attorney-in-fact and granted an irrevocabteypto X Associates to vote such person’s sharasyt
annual or special meeting of stockholders or te taky action by written consent in lieu of such timgefor the election or removal of directors andake
other related matters expressly covered by thekBudders Agreement. X Associates may exercisertegdcable proxy granted to it under the Stockhslde
Agreement in the event that a Stockholders Agre¢arty fails to vote in accordance with the teohthe Stockholders Agreement.

Pursuant to the Stockholders Agreement, each ddtihekholders Agreement Parties is required to thae shares of Common Stock to elect Robert J.
Levenson at the Annual Meeting because he hasdestgnated for election to our Board of Directoyd¥CAS X. Accordingly, Mr. Levenson, who has
been nominated by the Board of Directors for ret@da as a Class Il director at the Annual Meetggssured to be re-elected to the Board of Dirsecto

Why am | being asked to approve the ESPP

The Board of Directors believes that the ESPPaditance the interests of the Company and its stdd&ts by providing its employees with an
opportunity to purchase shares of Common Stoclutifrgoayroll deductions, and that the ESPP will &ipflal in attracting, retaining and rewarding value
employees. The ESPP offers employees an opportimnégquire an ownership interest in the Companyiamur future success. The ESPP is designed to
qualify as an employee stock purchase plan undetiocBe423 the Internal Revenue Code of 1986, andet(the “Code”)Stockholder approval of the ES
is required in order to comply with the requirenseot Section 423 of the Code. A copy of the ESPRtached as Appendix A

Why am | being asked to approve the Incentive Plan

The Incentive Plan is designed to permit us to tgaarards that qualify as “performance-based congtens for purposes of satisfying the requirements
of Section 162(m) of the Code, which limits our
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ability to deduct compensation in excess of $liamlper year paid to “covered employees” from ous.Jederal corporate income taxes, unless the
compensation qualifies as “performance-based” corsguegon. Compensation cannot qualify as “perforreadmased” compensation unless the plan under
which it is paid is approved by stockholders. Tkeduttion limit under Section 162(m) of the Codesdnet apply for certain compensation paid during an
period during which our securities were not pulglithded and during a transition period following dnitial public offering. In order for us to have
flexibility to pay “performance-based compensatitiméit meets the requirements for deductibility urfSlection 162(m) of the Code, we need to obtain
stockholder approval of the Incentive Plan at tmadal Meeting. A copy of the Incentive Plan is eltied as Appendix B

What is the difference between a stockholder of recd and a“street name” holder?

If your shares are registered directly in your nawith American Stock Transfer & Trust Company, LEBST”), the Company’s transfer agent, you are
considered the stockholder of record with respetihdse shares. The proxy statement and proxyhaarel been sent directly to you by the Company.

If your shares are held in a stock brokerage adomuby a bank or other nominee, the broker or otioeninee is considered the record holder of those
shares. You are considered the beneficial own#rase shares, and your shares are held in “stae®.fi The proxy statement and proxy card have been
forwarded to you by your broker, bank or other nomei. As the beneficial owner, you have the righditect your nominee regarding how to vote yoursha
by using the voting instructions such nominee idetiliin the mailing or by following its instructiofer voting.

What is a broker nor-vote?

A broker non-vote occurs when a broker holding sbdor a beneficial owner does not vote on a pdeiqroposal because the broker does not have
discretionary voting power with respect to thatritand has not received voting instructions fromiteeeficial owner. Your broker has discretionarthatity
to vote your shares with respect to the ratifigatid the appointment of Grant Thornton LLP as owlependent registered public accounting firm (Psapo
4). In the absence of specific instructions from,yyour broker does not have discretionary authdoitvote your shares with respect to the eleatiotvo
Class Il directors to our Board of Directors (Prsglal), approval of the ESPP (Proposal 2) or arofvthe Incentive Plan (Proposal 3).

How do | vote my shares?

If you are a record holder, you may vote your shafesCommon Stock at the Annual Meeting in persobyoproxy. To vote in person, you must attend
the Annual Meeting and obtain and submit a ballbe ballot will be provided at the Annual Meetifdg vote by proxy, you must complete, sign, date and
promptly return the enclosed proxy card in the agstpaid envelope.

The proxy card is fairly simple to complete, wittesific instructions on the card. By completing aadmitting it, you will direct the designated pmrs
(known as “proxies”) to vote your shares of Comnock at the Annual Meeting in accordance with yiastructions. The Board of Directors has appointed
Chad Richison and Craig Boelte to serve as theigsdrr the Annual Meeting.

Your proxy card will be valid only if you sign, @atind return it prior to the Annual Meeting. If yoomplete the entire proxy card except one or robre
the voting instructions, then the designated psow@l vote your share§~OR” each proposal as to which you do not provide arnipnganstructions. We do
not anticipate that any other matters will comeobethe Annual Meeting, but if any other mattersperly come before the Annual Meeting, then the
designated proxies will vote your shares in acaocdavith applicable law and their judgment.

If you hold your shares in “street name,” your legkank or other nominee should provide you withguest for voting instructions along with the
Company’s proxy materials. By completing the votingtruction card, you may direct your nominee howote your shares. If you complete the voting
instruction card except
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for one or more of the proposals, then your nommag be unable to vote your shares with respettte@roposals as to which you provide no voting
instructions. Alternatively, if you want to votewywoshares in person at the Annual Meeting, you rooistact your nominee directly in order to obtajorexy
issued to you by your nominee holder. Note thaiokdr letter that identifies you as a stockhol@denét the same as a nominee issued piidypu fail to
bring a nominee-issued proxy to the Annual Meetingyou will not be able to vote your nominee-held shias in person at the Annual Meeting.

Who counts the votes®

All votes will be tabulated by Mediant Communicais Inc., the inspector of election appointed lfier Annual Meeting. Votes for each proposal will be
tabulated separately.

Can | vote my shares in person at the Annual Meetig?
Yes. If you are a stockholder of record, you matewmur shares at the Annual Meeting by completitgllot at the Annual Meeting.

If you hold your shares in “street name,” you mayewour shares in person only if you obtain a priegued by your broker, bank or other nominee
giving you the right to vote the shares.

Even if you plan to attend the Annual Meeting, weammend that you also return your proxy card dngdnstructions as described above so that your
votes will be counted if you later decide not tead the Annual Meeting or are unable to attend.

What are my choices when voting’

In the election of directors, you may vote for eatkthe director nominees or may withhold your vaseto each of the director nominees. With resjaect
each of the other proposals, you may vote for topgsal, against the proposal, or abstain fronmgotin the proposal.

What are the Board of Directors’ recommendations on how | should vote my shares?

The Board of Directors recommends that you vote gbares as follows:
Proposal 1 FOR the election of each of our Class Il director noseis.
Proposal 2 FOR the approval of the ESPP.

Proposal 3 FOR the approval of the Incentive Plan.

Proposal 4 FOR the ratification of the appointment of Grant TheamLLP as our independent registered public acdogiirm for the year
ending December 31, 2015.

What if | do not specify how | want my shares voted

If you are a record holder who returns a signecyumard that does not specify how you want to water shares on one or more proposals, the proxies
will vote your shares for each proposal as to wigieh did not provide any voting instructions, andts shares will be voted in the following manner:

Proposal 1 FOR the election of each of our Class Il director nopeis.
Proposal 2 FOR the approval of the ESPP.
Proposal 3 FOR the approval of the Incentive Plan.

Proposal 4 FOR the ratification of the appointment of Grant ThamLLP as our independent registered public acdogtitrm for the year
ending December 31, 2015.

If you are a “street name” holder and do not prewidting instructions on one or more proposalsy ywaker, bank or other nominee will be unable to
vote your shares on these proposals, except thataminee will have discretion to vote on the iediion of the appointment of Grant Thornton LLP
(Proposal 4). See “What is a broker non-vote?”
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Can | change my vote?
Yes. If you are a record holder, you may revokerymoxy at any time by any of the following means:

. Attend the Annual Meeting and vote in persoaulattendance at the Annual Meeting will not Isglt revoke a proxy. You must vote your
shares by ballot at the Annual Meeting to revokeryaroxy.

. Complete and submit a new valid proxy bearing erldate prior to the Annual Meetir

. Give written notice of revocation to the Compadldressed to Lauren Toppins, Corporate Attoraethe Company’s address above, which

notice must be received before 12:00 p.m. locat tim May 4, 201¢

If you are a “street name” holder, your broker, lbbanother nominee should provide instructions akphg how you may change or revoke your voting
instructions.
What percentage of the vote is required to approveach proposal?

Assuming the presence of a quorum, the affirmatote of the holders of a plurality of the share€ofmmon Stock voting at the Annual Meeting is
required for the election of the Class Il direatominees (i.e., the two director nominees who kecthie most votes from the holders of the sharesiof
Common Stock for their election will be electedCdass Il directors) (Proposal 1).

Approval of the ESPP (Proposal 2) and the IncerRilam (Proposal 3) and the ratification of the appoent of Grant Thornton LLP (Proposal 4) will
each require the affirmative vote of the majorityhe shares of Common Stock present in persopmesented by proxy at the Annual Meeting andledtit
to vote on such proposal.

How are abstentions and broker non-votes treated?

Abstentions are included in the number of sharesgnt at the Annual Meeting for purposes of detgingia quorum. An abstention will have no effect
on the election of directors (Proposal 1), but Willze the same effect as a vote cast against agdpybthe ESPP (Proposal 2), against approvalef th
Incentive Plan (Proposal 3) and against the ratifin of the appointment of Grant Thornton LLP (@bsal 4).

Broker non-votes are included in the number ofsh@resent at the Annual Meeting for purposes &frdening a quorum.

If you hold your shares in “street name” and yowndbinstruct your broker, bank or other nominew o vote your shares, no votes will be cast orryou
behalf with respect to the election of two Clasgitéctors (Proposal 1), approval of the ESPP (8sap2) or approval of the Incentive Plan (Prop&3a¥ oul
broker, bank or other nominee will, however, coméirio have discretion to vote your shares witheesto the ratification of the appointment of Grant
Thornton LLP (Proposal 4) if you do not provideiagtinstructions on such proposal.

Do | have any dissenters’ or appraisal rights withrespect to any of the matters to be voted on at thennual Meeting?

No. Delaware law does not provide stockholdersdisgenters’ or appraisal rights with respect tonttadgters to be voted on at the Annual Meeting.

What are the solicitation expenses and who pays tlest of this proxy solicitation?

Our Board of Directors is asking for your proxy ame will pay all of the costs of asking for stockder proxies. We will reimburse brokerage houses
and other custodians, nominees and fiduciariethfar reasonable out-of-pocket expenses for forimgrdolicitation material to the beneficial ownefs
Common Stock and collecting voting instructions. kvay use officers and employees of the Compangkda proxies, as described below.

6
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Is this proxy statement the only way that proxies @ being solicited?

No. In addition to the solicitation of proxies bgeuof the mail, officers and employees of the Camgpaay solicit the return of proxies by telephoae,
mail or through personal contact. These officeid @mployees will not be additionally compensatedvill be reimbursed for out-of-pocket expenses.
Brokerage houses and other custodians, nomineefdacthries, in connection with shares of the CasnnStock registered in their names, will be reqeabst
to forward solicitation material to the benefiaiainers of shares of Common Stock.

Are there any other matters to be acted upon at th&nnual Meeting?

Management does not intend to present any busatdse Annual Meeting for a vote other than thetenatset forth in the Notice and has no information
that others will do so. If other matters requirangote of the stockholders properly come beforefiweual Meeting, it is the intention of the persorasned in
the accompanying form of proxy to vote the shaepsasented by the proxies held by them in accosdaitt applicable law and their judgment on such
matters.

Where can | find voting results?
The Company expects to publish the voting resaolts Current Report on Form 8-K, which it expectéileowith the SEC within four business days
following the Annual Meeting.

Who can help answer my questions

The information provided above in this “Questiom amswer” format is for your convenience only asdrierely a summary of the information
contained in this proxy statement. We urge youarefully read this entire proxy statement, inclgdihe attached appendices and the documents weaefe
in this proxy statement. If you have any questions)eed additional material, please feel freeottt@ct Investor Relations at (855) 603-1620 or
investors@paycom.com.
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PROPOSAL 1: ELECTION OF DIRECTORS

Pursuant to our amended and restated certificatecofporation and bylaws, our Board of Directarslivided into three classes, with the members of
the classes serving three-year terms that expsadnessive years. The terms of office of the cnmeembers of our Board of Directors are divided as
follows:

. the term of office for our Class | directors wilpgre at the annual meeting of the stockholdesettield in 2017
. the term of office for our Class Il directors wétkpire at this Annual Meeting; ai
. the term of office for our Class Il directors wélkpire at the annual meeting of the stockholdetsetheld in 201¢

At each annual meeting of stockholders, the suocgss the directors whose terms will then expiilve elected to serve from the time of electionl a
qualification until the third annual meeting followy such election. Any vacancies in our classiBedrd of Directors may be filled by the remainirigedtors
and the elected person will serve the remaindéneferm of the class to which he or she is appdirAny additional directorships resulting fromincrease
in the number of directors will be distributed argdhe three classes so that, as nearly as posséuk,class will consist of one-third of the dicest

The Board of Directors has nominated Robert J. heve and Frederick C. Peters Il for election as€ladirectors to serve for a term expiring on the
date of the annual meeting of stockholders to be ine2018 and until their successors have beey elected and qualified or their earlier deathigeation
or removal (the “Director Nominees”). Both of tha&tor Nominees are currently serving on our BazrDirectors. Mr. Levenson has been designated by
WCAS X as a representative of Welsh, Carson, Arwte& Stowe on our Board of Directors.

To be elected as a director, each Director Nominest receive a plurality of the votes cast by toelholders entitled to vote for the election of
directors at the Annual Meeting. However, pursuargur Corporate Governance Guidelines, in an uiested election of directors, any director nominee
who receives a greater number of votes “withhetdff his election than votes “for” such electiorfN&jority Withheld Vote”), is required to promptly
tender his resignation to the Board of Directot®fing certification of the stockholder vote. Theminating and corporate governance committee, or
alternatively a committee of the independent doecof the Board of Directors (if each member @f tlominating and corporate governance committee
received a Majority Withheld Vote), shall recommeadhe Board of Directors whether to accept tiségreation offer. The Board of Directors is requited
consider and act on the recommendation within gi(@Q) days following certification of the stocklel vote and will promptly disclose the Boardiecisior
whether to accept the resignation offer (and, ffliaable, the reasons for rejecting the resignatifer) in a press release. Should any Director e
become unable or unwilling to accept nominatioelection, the proxy holders may vote the proxiedlie election, in his stead, of any other perben t
Board of Directors may nominate or designate. Haichctor Nominee has expressed his intention teestre entire term for which election is sought.

Directors and Nominees
The following table sets forth the name, age argitjpm of each director currently serving on ouraBbof Directors, including the Director Nominees:

Name Age Positions

Chad Richisor 44 President, Chief Executive Officer and Direc
Jason D. Clarl® 44 Director

Robert J. Levensa®) 73 Director

Robert Minicucci@®) 62 Chairman of the Board of Directc

Conner Mulvee 32 Director

Frederick C. Peters (1) 65 Director

Sanjay Swan®®) 48 Director
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Q) Member of the Audit Committe:
2) Member of the Compensation Committ
?3) Member of the Nominating and Governance Commi

The biographies of the Director Nominees are devial:

Robert J. Levensadmas served as a member of our Board of Directacesluly 2007. Mr. Levenson is a founder and magagiember of Lenox Capit
Group, LLC, a private venture capital investmenmhpany formed in 2000 which focuses primarily onyeatage software technology and service company
investments. From 1981 through 1990, Mr. Levensad bxecutive management positions with AutomattalProcessing, Inc. (“ADP”), including Group
President—Employer Services, member of the CorpdEaecutive Committee and its Board of Directandate 1990, Mr. Levenson was named Chief
Operating Officer and was elected to the Boardioédors of Medco Containment Services, Inc., whigs acquired by Merck & Co., Inc. (“Merck”), and
later distributed to Merck shareholders. From 1088 2003, Mr. Levenson served on the Board oebliors of First Data Corporation (“FDC”), and from
1993 until his retirement in 2000, he served aschtiee Vice President of FDC. Thereafter, he sea®d consultant to FDC and some of its joint ventu
affiliates until 2006. Mr. Levenson has served oards of directors of public and private compaaigsvell as civic and philanthropic organizationise3e
include: ADP, FDC, Medco, Central Data Systems,, I8omnet, Inc., Polyvision, Broadway & Seymourp8&tior TeleCom Inc., Vestcom International,
Emisphere Technologies, Inc., Ceridian Corp, arnig Blharmaceuticals, Inc. He graduated from KeateSt/niversity with his Bachelor's degree in Busime
Administration. Mr. Levenson also serves or haseston boards of several private companies. Mrehewn was selected to serve on our Board of Dirgcto
because of his industry expertise and experieneenasmber of the board of directors of other corgzan

Frederick C. Peters lhas served as a member of our Board of Directacedrebruary 2014. He currently serves as ChaiandrChief Executive
Officer of Bluestone Financial Institutions Fundid® to joining Bluestone Financial Institutionsri) Mr. Peters served as the Chairman, PresidenChief
Executive Officer of Bryn Mawr Bank Corporation (MB'C"), a publicly traded company, and its princigabsidiary, The Bryn Mawr Trust Company.
BMTC is listed on the Nasdaq Stock Market. Priojoiaing BMTC in 2001, Mr. Peters started two commity banks: National Bank of the Main Line in
1985 and First Main Line Bank in 1995. Mr. Peteegdn his banking career at Philadelphia NationakBa 1976 and held lending and executive positat
Hamilton Bank and Industrial Valley Bank prior tiading his first community bank. Mr. Peters hawved on numerous non-profit boards including Main
Line Health where he served first as Chairman efAhdit Committee and later as Chairman of the fé@aCommittee. He currently serves on the board of
directors of the National Association of CorporBieectors — Philadelphia Chapter and The Bryn MBim Institute. In addition, Mr. Peters served ba t
Board of Directors of the Federal Reserve BankhilfaBelphia from 2009 through 2014. He served asGhairman of the Federal Reserve Bank of
Philadelphia’s Audit Committee from January 1, 28i@ugh December 31, 2014, while also serving member of the Federal Reserve Bank’'s Committee
of Audit Chairs in Washington, D.C. Mr. Peters grattd from Amherst College with his Bachelor's @egin Political Science. Mr. Peters was selected to
serve on our Board of Directors because of higifitel and investment expertise and his experiea@raember of the board of directors of a public
company.

The biographies of the directors currently senasdClass | directors are as follows:

Robert Minicucchas served as a member of our Board of Directacesluly 2007. He was elected Chairman of the BimalBlecember 2013.
Mr. Minicucci joined Welsh, Carson, Anderson & Stm August 1993. He has served as a managing meshtee general partners of certain funds
affiliated with Welsh, Carson Anderson & Stowe dadused on the information/business services imguktring his entire tenure with the firm. He conigs
to serve as a managing member of X Associates aDASVCP IV Associates LLC (“CP Associates”), whiake ¢he general partners of WCAS X and WCAS
Capital IV, respectively. Prior to joining Welshason, Anderson & Stowe, Mr. Minicucci served agi®eVice President and Chief Financial Officer of
First Data Corporation. Before joining First Datar@oration, he served as Senior Vice PresidenfTaedsurer of the American Express Company. He also
spent 12 years at Lehman Brothers where he wasadjteg Director. Mr. Minicucci currently serves the boards of directors of two public companies,
Alliance
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Data Systems, Inc. and Amdocs Limited, and preWoserved on the Board of Directors of Retalix, L@ler the course of his career Mr. Minicucci has
served on the boards of directors for 15 publicigt privately held companies. Mr. Minicucci receivdd Bachelor's degree from Amherst College in 1975
and received an M.B.A. from Harvard Business Scho@B79. Mr. Minicucci was selected to serve onBoard of Directors because of his financial and
investment expertise and his industry experientk ather software technology companies.

Conner Mulvedas served as a member of our Board of Directacedtebruary 2014. Mr. Mulvee has served as a Wiesident of WCAS Managem
Corporation since January 2011. Prior to that, Muilvee served as an Associate at Welsh, Carsonersnd & Stowe from August 2008 until January 2011.
He focuses on investments in the information/bssireervices and healthcare industries. Prior torjgiWelsh, Carson, Anderson & Stowe, he spent two
years in the investment banking division of LehrBaothers. He earned his Bachelor's degree from Astl@ollege in 2005. Mr. Mulvee was selected to
serve on our Board of Directors because of hisifire and investment expertise.

The biographies of the directors currently senasdClass Il directors are as follows:

Jason D. Clarkhas served as a member of our Board of Directaceshugust 2014. Mr. Clark has served as Presai@hiChief Executive Officer of
CompSource Mutual Insurance Company since MarcB.200. Clark is a member of the Board of Directofshe Oklahoma State Chamber of Commerce, a
Vice President of the American Association of Statenpensation Insurance Funds (AASCIF), a MembéheiVorkers’ Compensation Electronic
Interchange Advisory Committee for the State of@dkima and has previously served in leadershipipasifor multiple industry and trade associations.

Mr. Clark has over 25 years of experience in tlsaiiance industry specializing in workers’ compeisainsurance. Mr. Clark earned his Bachedatégree i
Business Administration from the University of QatOklahoma. Mr. Clark was selected to serve anBmard of Directors because of his industry
experience.

Chad Richisorhas served as President and Chief Executive Officee he founded the Company in 1998. Mr. Richlsamalso served as a Director
since 1998. He began his career in sales withiarmstpayroll and human resources company andiaralgpayroll company prior to founding Paycom.
Mr. Richison received his Bachelor's degree in Maesnmunications—Journalism from the University @n@al Oklahoma. Mr. Richison was selected to
serve on our Board of Directors because of theelesdib skills, strategic guidance and experiencerimgs as our President and Chief Executive Offéarel
operational expertise from his prior experiencthmindustry.

Sanjay Swartas served as a member of our Board of Directaeshpril 2013. Mr. Swani is a managing member diséociates and CP Associates,
which are the general partners of WCAS X and WCASItal 1V, respectively, having joined Welsh, CarsAnderson & Stowe in 1999. He focuses on
investments in the information/business servicdsstry. Prior to joining Welsh, Carson, Andersoistbwe, he was a Director with Fox Paine & Compar
San Francisco-based private equity firm. Mr. Svasd spent four years in the Mergers, Acquisiti&riRestructuring Department and two years in thetDeb
Capital Markets Department of Morgan Stanley Deatie& Co. Mr. Swani currently serves on the Boafdirectors of Mobile Mini, a publicly traded
company listed on the Nasdaq Global Select Maged, previously served on the Board of Directorbl@f Deltacom Inc. from 2002 until 2010, which was
quoted on the OTC Bulletin Board during such titde.earned his Bachelor's degree from Princeton &fsity in 1987 and concurrent degrees from the
Harvard Law School and the MIT Sloan School of Mgeraent in 1994. Mr. Swani was selected to serveunrBoard of Directors because of his financial
and investment expertise.

All of the Director Nominees are currently servimgour Board of Directors. There are no family tielaships between any of our directors or executive
officers.

The Board of Directors recommends that you vot& OR each Director Nominee.
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Board of Directors Composition and Risk Oversight
Composition

Our Board of Directors consists of seven membdrahom only Messrs. Clark, Levenson and Petersifyuas “independent” according to the New
York Stock Exchange Listed Company Manual. Ouraioes hold office until their successors have balented and qualified or until the earlier of their
death, resignation or removal.

Stockholders Agreement

In connection with the 2014 Reorganization (asrafiherein) that we undertook in anticipation afiaitial public offering, we entered into the
Stockholders Agreement. In March 2015, we entaenegltivo separate Joinders to the Stockholders Ageee (the “Joinders”) with Robert Minicucci, Sanjay
Swani and an affiliated entity and other managirggniers of the general partners of WCAS X and WCASIit@l 1V that received an in kind distribution of
shares of our Common Stock. Pursuant to the Janditerssrs. Minicucci and Swani and an affiliatetitgthecame parties to the Stockholders Agreement,
and shares owned by them became subject to thkeiders Agreement. Holders of such shares arersthtitled to designate three representativesidalo
with WCAS X and any of its affiliates) or one repeatative (along with WCAS Capital IV and any dfdiffiliates), as applicable. Among other things, t
Stockholders Agreement provides that for so lonthagarties thereto continue to collectively 036 of our issued and outstanding shares of Common
Stock, each party will vote and take all other 3seey and desirable action within such party’s it (i) cause the authorized number of directdreur
Board of Directors to be established at seven éneléct to our Board of Directors:

. three representatives designated by the holdeasyddjority of the shares of Common Stock held byABCX and any of its affiliates to whic
shares of Common Stock are transferred pursuahet8tockholders Agreemel

. one representative designated by the holders djarity of the shares of Common Stock held by WG2¢pital IV and any of its affiliates 1
which shares of Common Stock are transferred patgoahe Stockholders Agreement; ¢

. subject to certain conditions, one representatéséghated by the holders of a majority of the shafeCommon Stock held by Chad Richis
Shannon Rowe, William X. Kerber Ill, Jeffrey D. Y@iRobert J. Levenson and the Estate of RichartloAaed any of their affiliates (the
“Minority Holder<"), who shall be Chad Richison for so long as he isleyeg by us

As such, Welsh, Carson, Anderson & Stowe and fisatés have effectively designated four repreatinés to our Board of Directors. Messrs. Lever
Swani and Minicucci were designated by WCAS X. Mulvee was designated by WCAS Capital IV.

Under the Stockholders Agreement, each of the &tudkers Agreement Parties has also appointed Xdta&®s as such person’s true and lawful proxy
and attorney-in-fact and granted an irrevocableyto X Associates to vote at any annual or speuigting of stockholders or to take any action bigten
consent in lieu of such meeting for the electiomemnoval of directors and other related mattersesgly covered by the Stockholders Agreement. X
Associates may exercise the irrevocable proxy gratd it under the Stockholders Agreement in trenethat a Stockholders Agreement Party fails te o
accordance with the terms of the Stockholders Agess.

Controlled Company Exemption

Because the Stockholders Agreement Parties hold than 50% of the voting power for the electiomoff directors, we have elected to be a “controlled
company” under the New York Stock Exchange Listedh@any Manual. As a controlled company, exemptiorder the New York Stock Exchange Listed
Company Manual exempt us from compliance with éeitarporate governance requirements, includingdgeirements:

. that a majority of our Board of Directors caisiof “independent directors,” as defined underNlew York Stock Exchange Listed Company
Manual;
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. that any compensation committee or nominating amgarate governance committee be composed entiféhdependent directors with
written charter addressing the commi’s purpose and responsibilities; ¢

. that any compensation committee or nominating amgarate governance committee have an annual peafoge evaluatior

These exemptions do not modify the independenagnagents for our audit committee, and we complghuhe requirements of Rule 10A-3 of the
Securities Exchange Act of 1934, as amended (tlkel{&nge Act”), and the New York Stock ExchangeddsEompany Manual.

Risk Oversight

Our Board of Directors is responsible for, amorgeothings, overseeing the conduct of our busimessewing and, where appropriate, approving our
long-term strategic, financial and organizationadlg and plans; and reviewing the performance othief executive officer and other members of seni
management. Our Board of Directors, as a wholetlarmaigh its committees, has responsibility for thrersight of risk management. Our senior management
is responsible for assessing and managing our eisksday-to-day basis. Our audit committee pecadt)i discusses with management our policies with
respect to risk assessment and risk managememuarsignificant financial risk exposures and thécms management has taken to limit, monitor orticdn
such exposures, and our compensation committeseaerisk related to compensation policies. Bothaadit and compensation committees report touh
Board of Directors with respect to these mattarmrag others.

Board Leadership Structure

The chief executive officer and chairman are baibcénted by the Board of Directors, and these mostmay be held by the same person. Our current
leadership structure separates the offices of exefutive officer and chairman of the Board ofedtors, with Mr. Richison serving as our chief ara®
officer and Mr. Minicucci serving as chairman ogétBoard of Directors. The Board of Directors bedigthat the separation of the offices of the chief
executive officer and chairman of the Board of Dices is appropriate at this time because it allbsRichison to focus primarily on our day-to-day
operations and the implementation of our stratdgiancial and management policies, while allowivig Minicucci to lead our Board of Directors in itsle
of providing advice to, and oversight of, managemen

We believe it is important that the Board of Distretain flexibility to determine whether thesées should be separate or combined based upon
consideration of all relevant factors and circumséss at a given point in time. Our Corporate Goaece Guidelines allow the Board of Directors to
determine whether to separate or combine the oflesairman and chief executive officer. If the ichen is not an independent director, our Corporate
Governance Guidelines provide that the non-managedirectors are required to appoint a lead inddpantdirector to help ensure the independenceeof th
Board of Directors from the chief executive offigerd the chairman.

Board of Directors Meetings

The Board of Directors held three meetings durhegfiscal year ended December 31, 2014, and agteditien consent on five occasions. Each dire
attended at least 75% of the aggregate number efimgs held by the Board of Directors and the cotte®s of the Board of Directors for the period for
which such director served on the Board of Directorcommittee(s), if applicable, during 2014. @tial public offering closed in April 2014, andendid
not hold an annual meeting of stockholders in 20h& Board of Directors does not have a policy i director attendance at annual meetings of
stockholders.
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Committees

Our Board of Directors has established the follgndommittees: an audit committee, a compensatiomttiee and a nominating and corporate
governance committee. Each committee has the catigpoand primary responsibilities described beltwembers serve on these committees until their
resignation or until otherwise determined by ouaibof Directors.

Audit Committee

Our audit committee oversees the accounting arahéiral reporting processes of the Company anduti af the Company'’s financial statements. In
that regard, our audit committee assists boardsaytarof: (i) the integrity of the Company’s finaakstatements, (ii) the Company’s compliance Wégal
and regulatory requirements, (i) the independerttitor’'s qualifications and independence, andttie)performance of the Compasynternal audit functio
and independent auditors. Among other mattersatigé committee is responsible for the retentionwfindependent auditors; evaluating the qualifices,
performance and independence of our independeitbesideviewing the Company’s annual and interinaficial statements and discussing press releases,
financial information and earnings guidance proglitte analysts and rating agencies; discussingipseligith respect to risk assessment and risk manege
overseeing the Company’s internal audit functi@vjewing and ensuring the adequacy of the Companigsnal control systems; reviewing and approving
related party transactions; and annually reviewiregaudit committee charter and the committee’fopsance.

The current members of our audit committee are Me§3ark, Levenson, and Peters, with Mr. Petengrsg as the chairman of the committee. All
members of our audit committee meet the requiresnfentfinancial literacy under the New York StockdBange Listed Company Manual and applicable
SEC rules and regulations. Our Board of Direct@s dietermined that Mr. Peters is an “audit commfifiteancial expertas defined under the applicable rt
of the SEC and has the requisite financial managemeertise as defined under the New York StoakhBrge Listed Company Manual. Messrs. Clark,
Levenson and Peters are considered independent ajpplecable SEC rules and regulations and the Mexk Stock Exchange Listed Company Manual. The
audit committee operates under a written charegrhtisfies the applicable SEC rules and regulatamd the New York Stock Exchange Listed Company
Manual. A copy of the audit committee charter iaikable on our website at investors.paycom.com. it committee held four meetings during thedisc
year ended December 31, 2014, and acted by watiegent on one occasion.

Compensation Committee

Our compensation committee reviews and approvegcemmends that our Board of Directors approwectimpensation of our executive officers.
Among other matters, the compensation committeiewesvand approves corporate goals and objectiveganat to the compensation of our chief executive
officer and other executive officers, evaluatesgigormance of these officers in light of thosalgand objectives, and approves all stock optrantg and
other equity-related awards to our executive officBhe compensation committee also annually revife compensation committee charter and the
committee’s performance.

The current members of our compensation commitiedlassrs. Minicucci and Swani, with Mr. Minicuagrving as the chairman of the committee.
qualify as a “controlled company” under the New K &tock Exchange Listed Company Manual and areetptired to have a compensation committee
composed of independent directors. Therefore, btiee members of our compensation committee atepandent under the applicable SEC rules and
regulations and the New York Stock Exchange Lig€ethpany Manual. However, Messrs. Minicucci and Swlarqualify as outside directors under
Section 162(m) of the Code. A copy of the compdosatommittee charter is available on our webditezestors.paycom.com. The compensation comn
did not hold any meetings during the fiscal yeateshDecember 31, 2014, and acted by written cormsetitree occasions.

Nominating and Cor porate Governance Committee

Our nominating and corporate governance commisteesponsible for identifying and recommending édetes for membership on our Board of
Directors, including nominees recommended by stolddrs,
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reviewing and recommending the composition of mmmittees, overseeing our code of business corahacethics and corporate governance guidelines anc
reporting and making recommendations to our Bo&mir@ctors concerning governance matters. The natirig and corporate governance committee also
annually reviews the nominating and corporate gtaece committee charter and the committee’s pednos.

The current members of the nominating and corpg@aternance committee are Messrs. Minicucci andngwath Mr. Swani serving as chairman of
committee. We qualify as a “controlled company” enthe New York Stock Exchange Listed Company Maand are not required to have a nominating
and corporate governance committee composed op@mdient directors. Therefore, none of the membessironominating and corporate governance
committee are independent under the New York Skbahange Listed Company Manual and applicable SE3 and regulations. A copy of the nominating
and corporate governance committee charter isabltaibn our website at investors.paycom.com. Timeimating and corporate governance committee di
hold any meetings during the fiscal year ended Béoez 31, 2014, and acted by written consent oroopasion.

Director Nomination Procedures

Our nominating and corporate governance committeesponsible for, among other things, assistingBmard of Directors in identifying qualified
director nominees and recommending nominees tal $tarelection at each annual meeting of stockhsldEhe nominating and corporate governance
committee’s goal is to assemble a board with a wéaege of relevant experience, skills and perspestiln making its recommendations to the Board of
Directors, the nominating and corporate governaocemittee assesses the independence, charactacamen of each candidate, as well as his or her
potential contributions to the diversity of the Bab&f Directors. While we do not have a formal dsity policy for board membership, the nominatimg a
corporate governance committee endeavors to corsiaelidates who represent a mix of backgroundsysity of race/ethnicity, gender, age, skills and
professional experiences that enhance the qudlityeadeliberations and decisions of the Board iné®&ors, in the context of the perceived needbief
structure of the Board of Directors at that pomtime. The Board of Directors and the nominating eorporate governance committee aim to identify a
diverse group of candidates and believe that rgiesicriterion such as gender or minority statudeierminative in obtaining diversity on the Boafd o
Directors.

With respect to incumbent members of the Boardigéddors, the nominating and corporate governaoncentittee will annually evaluate the current
members of the Board of Directors whose terms gp&iag and who are willing to continue in serviagainst the criteria set forth above in determining
whether to recommend such directors for re-election

The nominating and corporate governance committesiders candidates that have been designateddkhsiders under the Stockholders Agreement
for election to the Board of Directors. As descdladove, for so long as the parties to the StoddrslAgreement continue to collectively hold 40%of
issued and outstanding shares of Common Stock,®ackholders Agreement Party has agreed to vatéake all other necessary and desirable action
within such party’s control to elect to the Boafdirectors the representatives designated by WEA®B/CAS Capital IV and the Minority Holders. In
addition to nominees designated by the variouskbtiders Agreement Parties, candidates may cortreetattention of the nominating and corporate
governance committee from current directors, stoldérs, officers or other sources. The nominatimg) @orporate governance committee reviews all
candidates in the same manner regardless of tmeesofithe recommendation. Although we have no &molicy regarding stockholder nominees, the
nominating and corporate governance committeeamitisider all stockholder recommendations propernstted in accordance with the procedures seh
in our bylaws.

Communications with the Board of Directors

Any stockholder who desires to make his or her eamcknown to an individual director, a committé¢he Board of Directors or the entire Board of
Directors may do so by delivering mail to: BoardDifectors of Paycom Software, Inc. at 7501 W. MeaidRoad, Oklahoma City, OK 73142. The Comp
will forward all
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stockholder communications, other than communioatibat are not properly directed or are frivoldoghe specific director(s), committee(s), or ¢mtire
Board of Directors, as requested in the commurtnati

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires oucefi and directors, and persons who own more t@#ndf a registered class of our equity securitia
file reports of ownership and changes of ownersiliip the SEC. Our officers, directors and 10% stamtélers are required by SEC regulations to furosh
with copies of all Section 16(a) reports so filBased solely on review of copies of such reportsived, we believe that, during the last fiscalryad filing
requirements under Section 16(a) applicable tooffizers, directors and 10% stockholders were tynmeét, except that (i) one Form 3 for Christopher
Solomon was not filed on a timely basis and (ii¢ &orm 4 for Mr. Solomon, whereby two transactioese reported, was not filed on a timely basis.

Mr. Solomon is subject to the Section 16(a) repgrtibligations by virtue of his position as managmnember of the respective sole general partners of
WCAS X and WCAS Capital IV.

Code of Business Conduct and Ethics

We have adopted a code of business conduct arus éltait applies to all of our employees, officard directors, including our chief executive officer
chief financial officer and other principal exematiand senior officers responsible for financiglaging. The code of business conduct and ethiasadable
on our website at investors.paycom.com. Our codrusiness conduct and ethics is a “code of ethasdefined in Item 406(b) of Regulation S-K. The
information contained on, or accessible from, oabsite is not part of this proxy statement by riee or otherwise. We will make any legally recgire
disclosures regarding amendments to, or waivengrofjisions of our code of ethics on our website.

Director Compensation

For 2015, our non-employee directors will receimawal fees for their service in the amount of $06,per year, payable one-third in shares of
Common Stock and two-thirds in cash. The chairnfasuoBoard of Directors receives an additionaluaircash fee of $25,000. Audit committee members
(other than the chairman) receive an additionaliahoash fee $5,000 and the chairman of the aadituttee receives an additional annual cash fee of
$10,000. All directors are entitled to reimbursetrfentheir reasonable out-of-pocket expendituresiired in connection with their board or committee
service.

The following table provides information regardidigector compensation during 2014. Mr. Richisorvedras our president and chief executive officer
and did not receive additional compensation forskivice as a director in 2014. See “Management—~@ae& of Executive Compensation—Summary
Compensation Table for Fiscal Years Ended Dece®be2014, 2013 and 2012” below for additional inf@tion concerning the compensation paid to
Mr. Richison during 2014.

Fees Earne
or Paid in Stock
Cash(®) Awards® Total
Name (%) ($) _®
Jason D. Clarl 38,75( — 38,75(
Robert J. Levensao 60,00( — 60,00(
Robert Minicucci 77,50( — 77,50(
Conner Mulvee 56,25( — 56,25(
Frederick C. Peters 63,75( — 63,75(
Sanjay Swan 56,25( — 56,25(
Q) For 2014, all of our nc-employee directors received their fees for theivise on our Board of Directors in cas
2 None of these directors owned any shares of restrgtock as of December 31, 20
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MANAGEMENT

Executive Officers
General

The following table and narrative disclosure pr@gdnformation regarding our executive officers;ept for Mr. Richison who also serves on our Bazrd
Directors:

Name Age Positions

Chad Richisol 44 President, Chief Executive Officer and Direc
Craig E. Boelte 51 Chief Financial Office

Jeffrey D. York 47 Chief Sales Office

William X. Kerber IlI 39 Chief Information Officel

Stacey M. Pezol 35 Chief Operating Office

Business Experience of Executive Officers

Craig E. Boeltehas served as our Chief Financial Officer sincelraty 2006. Before joining the Company, Mr. Bo@tened an accounting practice t
served the Company. Prior to that, Mr. Boelte spéme years at Deloitte & Touche where he serveSeador Tax Manager. Mr. Boelte has over 28 yefirs o
experience in the workforce management and HR ingudr. Boelte is a member of the Oklahoma Soc@tZPAs and the American Institute of CPAs.
Mr. Boelte received his Bachelor’s degree in Busind@dministration and Master’s degree in Accounfiogh Oklahoma State University.

Jeffrey D. Yorlkhas served as our Chief Sales Officer since 2007YkYk opened our Dallas location in 2002 priojdiming our corporate executive
team. Before joining the Company, Mr. York was eoypd by ADP from 1990 to 2002 where he held a #anésales management positions including Vice
President of Sales for the Major Accounts Divisibir. York earned his M.B.A. from Baylor Universiand his Bachelor's degree in Business Administratio
from Texas Tech University.

William X. Kerber lllhas served as our Chief Information Officer singdg 2007. Mr. Kerber joined us in 1999. Mr. Kerligea founding team member
and has over 18 years of software development atvdonk design experience. Prior to serving as Ghigrmation Officer, Mr. Kerber served as a lead
software developer and network architect. He attdriie Oklahoma School of Science and Mathematidseceived his Bachelor's degree in Computer
Science from the University of Oklahoma’s EnginegfComputer Science program where he is curremtgmber of its board of advisors.

Stacey M. Pezoldas served as our Chief Operating Officer sincechl2015 and previously served as our Executive Piesident of Operations from
September 2012 to March 2015 after joining the Camygn 2005. In the last eight years, Mrs. Pezalsl $erved as our Executive Vice President, Diraxtor
Corporate Training and Regional Manager. Mrs. Rekak over 11 years of leadership and trainingrépee. Mrs. Pezold earned her Bachelor's degree
from Oklahoma State University.

Overview of Executive Compensation

Our compensation committee made the compensatitsioles regarding our executive officers during£20mhcluding (i) Chad Richison, our president
and chief executive officer, (ii) Craig E. Boeltyr chief financial officer, (iii) Jeffrey D. Yorlqur chief sales officer and (iv) William X. Kerbgl, our chief
information officer (collectively, the “named exeime officers”). Stacey M. Pezold was not considesenamed executive officer during 2014 because she
was appointed as our Chief Operating Officer in 8ha2015. As a result, we have not included anyrinédgion regarding executive compensation for
Mrs. Pezold during 2014.

We evaluate each executive officer's performancéHe prior year on an annual basis. Our chief eteg officer, Mr. Richison, with respect to each
executive officer other than himself, prepares\aiuation of the
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executive officers with input from others withinratompany. The evaluation focuses on the achieveofestated corporate and individual goals and
performance criteria and the amount of contribigiorade to management and the leadership of ourargmphis process leads to a recommendation from
the chief executive officer to the compensation guttee with respect to each executive officersasalevel, cash bonus, and whether or not equigritive
awards should be granted. The compensation conenfittiéhout input from the chief executive officel@termines the salary level, cash bonus, and whethe
or not equity incentive awards should be grantealirochief executive officer.

Summary Compensation Table For Fiscal Years Ended &ember 31, 2014, 2013 and 2012

The following table contains information regardismmpensation that was paid to our named execuffieers for the fiscal years ended December 31,
2014, 2013 and 2012.

Non-Equity
Incentive Pla
Stock/ All Other
Unit Compensatic  Compensatio
Name and Princips Salary Bonus Awards Total
Position Year $) $ $®@ %) $® $
Chad Richisoi(®) 201¢ 555,19° — 1,182,924 804,95: 116,565 2,659,640
Director, President an: 201z 534,78t — 49,59 682,96. 47,721 1,315,066
Chief Executive Office 201z 495,05 17,00( 1,040,17 516,92: 47,5925 2,116,743
Craig E. Boelte 201¢ 291,60( — 169,8144) 422,77t 24,8240 909,015
Chief Financial Officel 201z 280,95 — 49,38( 358,79¢ 12,57t 701,707
201z 260,02( — 89,97 203,62: 12,57t 566,190
Jeffrey D. York 201¢ 367,10: — 129,56(4) 399,18: 25,6640 921,506
Chief Sales Office 201z 343,36: — 42,39( 315,71( 12,92t 714,388
201z 330,02¢ — 89,97 258,26¢ 10,60: 688,869
William X. Kerber IlI 201¢ 300,35¢ — 169,8144 326,60! 13,10( 809,877
Chief Information Office 2013 280,96: — 49,38( 269,10 12,57t 612,025
201z 260,02¢ — 89,97 203,62: 12,57t 566,198

) All amounts shown reflect compensation paid to Richison for his service as our president and adeftcutive officer. Mr. Richison did not recei
additional compensation for his service as a dire

2 Amounts shown do not reflect compensation actualtgived by the named executive officers. Ratheramounts represent the aggregate grant
fair value of restricted stock or incentive unitamgted to each named executive officer in 20143201d 2012 computed in accordance with ASC
with the exception that the amount shown assuméderfeitures. A discussion of the assumptions usetie calculation of these amounts is included
in Note 9. “Stockholders’ Equity and Stock-Basedrnpensation” in the annual consolidated financiaeshents included in the Company’s Annual
Report on Form 1-K for the year ended December 31, 2014 filed with $EC on February 26, 20:

3 Amounts shown consist of insurance premiumd pgithe Company, retainers for a supplemental caégian and Company contributions to a 401
(k) profit sharing plan for the benefit of the nathexecutive officer. The amounts shown in this ooiufor Mr. Richison also reflect the aggregate
incremental cost of personal use of corporate a&irbly the named executive officer. Spouses anideid\guests of executives occasionally fly on the
corporate aircraft as additional passengers ombssiflights. In those cases, the aggregate inaitaieost to us is de minimisamount, and as a
result, no amount is reflected in the tal

4) In connection with the 2014 Reorganizationstariding equity incentive units were converted sttares of restricted stock for each of our named
executive officers on January 1, 2014. Sharesstficted stock vest in accordance with the ternssidieed below. See “—Narrative Discussion
Regarding Summary Compensation T—Equity Incentive Units and Restricted Stock Aw{" for more details
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(5) In addition to the items listed in Note (3) abotres amounts shown also include country club dudseapenses and approximately $23,411 of |
payments for an automobile in each of 2014, 201B241.2.
(6) In addition to the items listed in Note (3) abotres amounts shown also include approximately $ELafl $12,062 of lease payments fo

automobile for Mr. Boelte and Mr. York, respectiyehnd $500 for Mr. York for the payment of an eayae referral fee
Narrative Discussion Regarding Summary Compensatiofiable
Executive Compensation Program Overview

The primary elements of our executive compensaiiogram include:

. base salary

. discretionary cash bonuse

. equity incentive units

. performanc-based cash bonust
. retirement and other benefits; &
. perquisites and personal benel

Our compensation committee, after reviewing comatois information it considers relevant, has deteent what it believes to be the appropriate level
and mix of the various compensation componentstionamed executive officers. Ultimately, the objexin allocating between long-term and short-term
compensation is to ensure adequate base compengatitiract and retain personnel, while providimgentives to maximize long-term value for our
company and our stockholders.

Base Salary

We provide base salaries to our named executiveeo$fto compensate them for services renderedglthie fiscal year and to recognize their
experience, skills, knowledge and responsibilitiesch of our named executive officers during 2084 party to an employment agreement. No formulaic
base salary increases are provided to our namedigxe officers pursuant to the terms of their esypient agreements. However, on an annual basis, our
compensation committee reviews and evaluates,imiit from our chief executive officer (except wittspect to his own compensation), the need for
adjustment of the base salaries of our named dxeaufficers. For additional information concernitige employment agreements, see “—Compensation
Arrangements Adopted in Connection with our IniRalblic Offering—Employment Agreements.”

For 2012, Messrs. Richison, York, Boelte and Kereeeived an annual base salary of $495,051, $38%260,020 and $260,028, respectively. For
2013, Messrs. Richison, York, Boelte and Kerbeeires an annual base salary of $534,788, $343§88),954 and $280,963, respectively. For 2014,
Messrs. Richison, York, Boelte and Kerber recei@ednnual base salary of $555,197, $367,102, $29B6d $300,358, respectively, which reflects the
compensation committee’s six percent (6%) incréasiee base salary of Messrs. York and Kerber céiffe as of July 1, 2014. For 2015, Mr. Richison
receives an annual base salary of $555,197, Mk ¥areives an annual base salary of $377,795, Eitbét receives an annual base salary of $309,107 an
Mr. Boelte receives an annual base salary of $2@1,6

Discretionary Cash Bonuses

We generally only award performance-based cashde@io our named executive officers. However, it220ve awarded cash bonuses on a
discretionary basis to certain of our executivéceffs, in addition to one of our named executiieeefs. For the named executive officers other titen
Company’s chief executive officer, the compensatiommittee, in consultation with the Company’s €leieecutive officer, recommended discretionary cash
bonuses for the board’s approval. The compensatiommittee reviewed the performance of the Compaciyisf executive officer and recommended the
bonus for the Company’s chief executive officettte Board of Directors. For 2012, the compensatmmmittee awarded Mr. Richison a discretionary cash
bonus
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in an amount equal to $17,000, or 3% of his bakeysaNone of the other named executive officeceieed a discretionary cash bonus for 2012. FoB201
and 2014, the compensation committee did not adiatetionary cash bonuses to any of our nameduéivefficers.

Equity Incentive Units and Restricted Stock Awards

Prior to 2014, our award of equity incentive umitss the primary vehicle for offering long-term intiges to our executive officers, including our reain
executive officers. While we do not have any equoitynership guidelines for our named executive effic we believe that equity incentive unit gramg a
restricted stock awards provide our named execuofifigers with a strong link to our long-term parftance, create an incentive to achieve long-range
performance goals and objectives and help to @figrinterests of our named executive officers amdstockholders. In 2012 and 2013, we issued equity
incentive units to each of our named executiveceff. In 2014, we converted previously granted dsvaf equity incentive units that were issued to ou
named executive officers into shares of CommonkSaoa restricted stock.

Material Terms of Equity Incentive Unit Grants

We have historically granted equity awards, whigkwpusly consisted of awards of equity incentinés) to our named executive officers with a par
of the units being subject to time-based vestingld@mns and a portion being subject to performanased vesting conditions. Prior to the vestingapfity
incentive units, the holder had no rights as a negmlith respect to the shares subject to such imeityding voting rights or the right to receivevidiends,
dividend equivalents or distributions.

Number of Equity Incentive Unit Awards

The following table sets forth the number of equiityentive units granted to our named executivieef§ during the fiscal year ended December 31,
2012, each of which was granted on April 30, 2012:

Number of  Number
Managemer of CEO

Incentive
Incentive
Name Units Units
Chad Richisor 9,35¢ 126,06
Craig E. Boelte 8,062 —
Jeffrey D. York 8,062 —
William X. Kerber Il 8,062 —

The following table sets forth the number of equiityentive units granted to our named executivieef§ during the fiscal year ended December 31,
2013, each of which were granted on October 143 284cept for the units granted to Mr. York, whighre granted on April 17, 2013):

Managemer CEO

Incentive
Incentive
Name Units Units
Chad Richisor 3,01: —
Craig E. Boelte 3,00( —
Jeffrey D. York 3,00( —
William X. Kerber IlI 3,00( —

Vesting of Equity Incentive Unit Awards

During 2012 and 2013, we granted management ineeatiits (“Management Incentive Units”) to eactoof named executive officers and we granted
incentive units to our chief executive officer (“OBncentive Units”) only to our chief executive io#r during 2012. 50% of the Management IncentingdJ
awarded to each of our named executive officergwabject to time-based vesting conditions and &D8e units were subject to performarizaesed vestin
conditions. The Management Incentive Units thateagibject to time-based
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vesting conditions were scheduled to vest 20% ch ethe first five anniversaries of the date &g or 100% upon the earlier sale of the CompArsale
of the Company included (i) a transaction or sesfgsansactions (including by way of merger, cdistion, or sale of equity) the result of whiclthst the
holders of units of the Company immediately priostich transaction, do not, after giving effecsdcoh transaction, own, directly or indirectly, thgh one o
more intermediaries, at least 50% of the unithef@ompany, or (ii) a sale, transfer, conveyancaaloer disposition, in one or a series of relatadgactions,
of all or substantially all of the Company’s ass##termined on a consolidated basis to a persaisthat affiliated with WCAS Paycom Holdings, Inc.
(“WCAS Holdings”).

The Management Incentive Units that were subjeperformance-based vesting conditions were schddaleest when the amount of cash, including
cash dividends, distributions and proceeds, buudity management fees, transaction-related fegé®mpense reimbursements with respect to, or in
exchange for equity securities (“Inflows”), receiviey WCAS Holdings exceeded $280.4 million, as sigjd for payments made by WCAS Holdings with
respect to or in exchange for securities after I/g8j 2012 through the determination date (“Outfwas follows: 33% on the date for which the dnfk
equaled at least 2.0 times the Outflows and 100%hemnlate for which the Inflows equaled at leaSttBnes the Outflows; provided the named executive
officer was employed by us on such date. For atg dia which the Inflows equaled more than 2.0 tiares less than 3.5 times the Outflows, the number o
Management Incentive Units that vested would berdehed by straight-line interpolation.

25% of the CEO Incentive Units were subject to timased vesting conditions and 75% of the units wabgect to performandeased vesting conditiot
The CEO Incentive Units that were subject to tinasdal vesting conditions were scheduled to vest@0%ach of the first five anniversaries of the ddte
grant or upon the earlier sale of the Company. TE® Incentive Units that were subject to perforngabhased vesting conditions were scheduled to vest
when the amount of the Inflows received by WCASditays exceeded $386.3 million, as adjusted for gatsimade by WCAS Holdings with respect to or
in exchange for securities after April 30, 2012thgh the determination date (“CEO Award Outflowsi3,follows: 33% on the date for which the Inflows
equal at least 1.5 times the CEO Award Outflows Hp@P6 on the date on which either the Inflows egdiat least (i) 2.0 times the CEO Award Outflows fo
a date on or prior to the second anniversary ofjthat date or (ii) 2.5 times the CEO Award Outfiofer a date following the second anniversary efghant
date; provided the chief executive officer contith@ remain employed by us on such date. For ateyaawhich the Inflows equaled more than (i) intes
and less than 2.0 times the CEO Award Outflowsmprior to the second anniversary of the grant dai@) 1.5 times and less than 2.5 times the G&@rd
Outflows following the second anniversary of thargrdate, the number of CEO Incentive Units thatae would be determined by straidine interpolatior

Material Terms of Restricted Stock Awards

Effective January 1, 2014, our outstanding equitgntive units (Management Incentive Units and QiEc@ntive Units) were converted into shares of
our common and restricted stock in connection #ith2014 Reorganization. The portion of the outditegnequity incentive units that had previouslytees
were converted into shares of our Common Stocklamdemaining portion of unvested outstanding gquitentive units were converted into shares of
restricted stock. As a result, we granted sharesiofCommon Stock and restricted stock to our naexedutive officers in connection with the 2014
Reorganization. A portion of the shares of restdcstock is subject to time-based vesting conditeomd a portion is subject to performance-basetihges
conditions. Prior to the vesting of restricted ktdbe holder has certain rights as a stockholdr respect to the shares of restricted stockuitiolg voting
rights and the right to receive dividends, dividemgiivalents or distributions; provided that thédeo does not have the right to cash dividendssamck
dividends are subject to the same restrictionb@sdstricted stock and shall vest as the restritisck vests.
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Number of Restricted Stock Awards

The following table sets forth the number of sharesur Common Stock and restricted stock that vgeaeted to our named executive officers in
connection with the 2014 Reorganization to reptheeManagement Incentive Units and CEO Incentivédthat were granted to our named executive

officers on April 30, 2012:

Management
Incentive Units CEO Incentive Unit:

Number o Number o Number o Number o

Shares of Shares of Shares of Shares of

Common Restrictec Common Restrictec
Name Stock Stock Stock Stock
Chad Richisor 39,70 357,30¢ 254,98 4,844,76!
Craig E. Boelte 34,19¢ 307,79. — —
Jeffrey D. York 34,19¢ 307,79: — —
William X. Kerber Il 34,19¢ 307,79 — —

The following table sets forth the number of sharesur common and restricted stock that were gehit our named executive officers in connection
with the 2014 Reorganization to replace the Managgrncentive Units that were granted to our nameztutive officers on October 14, 2013 (except for
the units granted to Mr. York, which were grantedAgril 17, 2013):

Number of Share
Number of Share

Name of Common Stoc of Restricted Stoc
Chad Richisor — 121,83¢
Craig E. Boelte — 121,30°
Jeffrey D. York — 127,19:
William X. Kerber Il — 121,30°

Vesting of Restricted Stock Awards

With the exception of the shares of restrictedlstgranted to our chief executive officer, approxieia50% of the shares awarded to each of our named
executive officers are subject to time-based vgstonditions and approximately 50% of the sharessabject to performance-based vesting conditibns.
shares of restricted stock that are subject to-based vesting conditions either vest: (i) 25% acheof April 3, 2014, April 3, 2015, April 2, 20E6d
April 2, 2017 (for the shares of restricted stoc&rged to replace the equity incentive units awéuate April 30, 2012), provided that the personngpyed
by us on that date, (ii) 20% on each of the firgt finniversaries of the date of grant of the Mamnagnt Incentive Units (for the shares of restrictietk
granted to replace the Management Incentive Units@ed on October 14, 2013 or April 17, 2013), jifed that the person is employed by us on that date
or (iii) 100% upon a change in control, if the ad/& not assumed by the surviving entity. For psgsoof our restricted stock award agreements, anghin
control” means: (i) a transaction or series of seartions in which any person becomes the benetieiakr of securities representing 30% or more ef th
combined voting power of our outstanding securitie80% or more of our outstanding shares of ounf@on Stock, (ii) any merger or consolidation, or
series of related transactions, which results invoting securities outstanding immediately prioereto failing to continue to represent at leagb 50 the
voting power of our voting securities, (iii) thelsar disposition of all or substantially all ofroassets (or consummation of any transaction, igsef relate
transactions having a similar effect), (iv) duremy consecutive twelve month period, the individuaho on the date of the award constitute the Boérd
Directors cease for any reason to constitute aniyajof our Board of Directors, subject to certaixceptions, (v) our dissolution or liquidation o) @ny
transaction or series of related transactions fggi¥ia substantial effect of any one or more offtinegoing. In the event of a change in controlualested
shares of restricted stock not assumed by thewéngventity shall become fully vested immediatefiopto the effective date of a change of control.
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During 2014, our named executive officers had thewing shares of restricted stock vest that veerigject to time based vesting conditions: (i) on
April 3, 2014, Messrs. Richison, Boelte, York anerBer had 294,688, 34,200, 34,200 and 34,200 shérestricted stock vest, respectively; (ii) onrihd7,
2014, Mr. York had 12,720 shares of restrictedkstaxst; and (iii) on October 17, 2014, Messrs. Rich, Boelte and Kerber had 12,184, 12,131 and312,1
shares of restricted stock vest, respectively.

Shares of restricted stock subject to performarasd vesting conditions vest 50% upon the Compeenshing a total enterprise value of $1.4 billion
and 50% upon the Company reaching a total enterpahie of $1.8 billion, provided that the perseeinployed by us on that date. For purposes of our
restricted stock award agreements, “total entezpridue” is defined as the sum of: (i) the prodafdfA) the arithmetic average of the volume weighte
average price of a share of Common Stock not sttjecesting or other restrictions on each of therity (20) consecutive trading days immediately
preceding such date multiplied by (B) the numbesuibtanding shares of Common Stock, (ii) for eattler class or series of equity securities of the
Company, if any, the product of (A) the arithmeticerage of the volume weighted average price mmedor such class or series of such equity séesiaf
the Company on each of the twenty (20) consectitading days immediately preceding such date nlidty (B) the number of shares of such class or
series of such equity securities of the Compang, (&) the principal amount of our outstanding fled indebtedness less the aggregate amount o&odsh
cash equivalents of the Company (exclusive of furald on behalf of clients). The Company'’s totabkeprise value includes outstanding shares oficéstr
stock and calculates the value of such sharestlasr# were no vesting or other restrictions.

During 2014, the Company reached a total enterpeiee of $1.4 billion and 50% of the shares ofrieted stock that were subject to performabeser
vesting conditions vested effective as of Decenih@014. Our named executive officers had the Wallg number of shares vest that were subject to
performance-based vesting conditions: effectivefddecember 1, 2014, Messrs. Richison, Boelte, it Kerber had 2,042,120, 115,824, 117,294, and
115,824 shares of restricted stock vest, respégtive

During 2015, the Company reached a total enterpefige of $1.8 billion and the remaining 50% of #itares of restricted stock that were subject to
performance-based vesting conditions vested effeets of March 2, 2015. Our named executive offiterd the following number of shares vest that were
subject to performance-based vesting conditiorfecgfe as of March 2, 2015, Messrs. Richison, Boefork and Kerber had 2,042,117, 115,824, 117,294
and 115,824 shares of restricted stock vest, résphc

All unvested shares of restricted stock also becfuthevested in the event of the named executiffieer’'s death while performing his duties and
responsibilities for the Company. In the event téranination of service of the named executiveceffidue to disability, by the named executive effifor
good reason (as defined in the named executiveen®i employment agreement), by the Company witlbause (as defined in the named executive officer's
employment agreement), or death (other than widtéopming his duties and responsibilities for then@any), the Board of Directors may, in its sole
discretion, accelerate vesting of all or any portd the unvested shares of restricted stock. Burththe chief executive officer's employmentésminated
by the Company without cause (as defined in hislepnpent agreement), all unvested shares of restristock subject to time-based vesting conditioiis w
remain outstanding and eligible for vesting for gear following such termination of employment, ahd Board of Directors may accelerate the vesiing
the other remaining unvested shares of restrid¢tezk sin its discretion. Other than as providedwhall shares of restricted stock shall be foefbiipon the
named executive officer’s termination of servicaipon engaging in certain forfeiture activitiesahing violations of honcompetition, noninterferencon-
solicitation provisions of his employment agreement

Performance-Based Cash Bonuses

We award annual performance-based cash bonusest@éinanembers of our management, including ouraethexecutive officers, to emphasize pay-for-
performance and to reward them for the achievemiespecified corporate performance criteria. Eaaimed executive officer is eligible to receive anwai
performance-based cash bonus, which we referaom asnual cash bonus, in an amount up to a fixezkptage
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of his base salary, or bonus percentage. Underrésiective employment agreements, our named txeaifficers are eligible to receive a performance
based cash bonus equal to either 100% of theirszdaey (for Messrs. Richison and Boelte) or 75%hefr base salary (for Messrs. York and Kerber).

Each of our compensation committee and our Boamirefctors has authority, in its sole discretianatljust the bonus percentage and performance
criteria each year in connection with its reviewttod executive’s performance and has authoritfidavaan executive to receive a bonus payment irrssof
his or her annual cash bonus for exceptional pexdoce. Further, our Board of Directors reviewsabsessment of each executive’s performance corttlucte
by the compensation committee with respect to tieial cash bonus and retains the authority, isals discretion, to modify the amount of the anruzeh
bonus above or below the amount recommended bgotimpensation committee.

Target Bonuses

For 2012, our chief executive officer was eligifde a bonus payout of up to 100% of his base satargt our chief financial officer, chief sales offi
and chief information officer were each eligible éobonus payout of up to 75% of their respectiasebsalaries. For 2013 and 2014, our chief exeutiv
officer and chief financial officer were each dilgi for a bonus payout of up to 100% of their resipe base salaries, and our chief sales officdrcimef
information officer were each eligible for a borpas/out of up to 75% of their respective base sedagach as adjusted by the compensation comrhétesl
on achievement of our corporate performance caitémithe event of exceptional individual or functl performance. The following table shows the201
2013 and 2014 target bonus amounts as a percesithgse salary for each of our named executiveerfi

2012 Target Bonus 2013 Target Bonus 2014 Target Bonus
Amount Amount Amount

(as a percentage of (as a percentage of (as a percentage of
Name base salary) base salary) base salary)
Chad Richisor 100% 100% 100%
Craig E. Boelte 75% 100% 100%
Jeffrey D. York 75% 75% 75%
William X. Kerber IlI 75% 75% 75%

Corporate Performance Criteria

The corporate performance criteria that was useiarmining the amount of performance bonuseedonamed executive officers for 2012, 2013 and
2014 was GAAP revenue budget growth, with the etxaef Mr. York, whose corporate performance ciitavas booked sales budget for 2012 and 2013.
For 2012, 2013 and 2014, the performance targebPoAP revenue budget growth was 31.4%, 31.4% an@P82respectively. For 2012 and 2013, the
performance target for booked sales budget was $allion and $37.2 million, respectively.

For 2012 and 2013, our named executive officergwet eligible to be awarded performance-based loastses if less than 80% of the performance
target was achieved, but were awarded performaaseebcash bonuses equal to the amount of the penfice target achievement when 80% or more of the
performance target was achieved. For example 0¢d.af the performance target was achieved, the daxecutive officer received 110% of the cash bonus
target.

For 2014, our named executive officers were ngilgk to be awarded performance-based cash boifusss than 64% of the performance target was
achieved, but were awarded performance-based ceaslsbs equal to the amount of the performancettacigevement when more than 64% and less than
112% of the performance target was achieved. leatere the performance target achievement was tgar more than

23



Table of Contents

112% of the performance target, named executedeoffiwere eligible to receive 100% of the cash bdarget plus a percentage of the cash bonus target
equal to (i) the amount of the performance targetva 100% multiplied by (ii) two, up to a maximumaunt of 200% of the cash bonus target. For example
if 112% of the performance target was achievedntraed executive officer would receive 124% ofdash bonus target (i.e., 100% + (112-100)*2).

Actual Bonuses

For 2012, the compensation committee determinedhisaactual performance achieved for GAAP reverudget growth was 34.1% and for booked
sales budget was $30.0 million. Based on thesdtseiie compensation committee determined thahtheunt of the performance target achievementior t
GAAP revenue budget growth was 108.6% and for boalades budget was 104.4%. The target bonusesctunal honuses paid by the compensation
committee for 2012 were as follows.

Target Actual
Name 2012 Bonuse 2012 Bonuse
Chad Richisor $  475,99: $ 516,92:
Craig E. Boelte $  187,50( $ 203,62
Jeffrey D. York $ 247,50( $ 258,26¢
William X. Kerber IlI $ 187,50( $ 203,62

For 2013, the compensation committee determinedhiaactual performance achieved for GAAP revdrudget growth was 40.1% and for booked
sales budget was $45.6 million. Based on thesdtsetiuie compensation committee determined thahtheunt of the performance target achievementior t
GAAP revenue budget growth was 127.7% and for bdsledes budget was 122.6%. The target bonusesctunal honuses paid by the compensation
committee for 2013 were as follows.

Target Actual
Name 2013 Bonuses 2013 Bonuses
Chad Richisor $ 534,7¢ $ 682,9¢
Craig E. Boelte $ 280,95 $ 358,79¢
Jeffrey D. York $ 257,52: $ 315,71(
William X. Kerber IlI $ 210,72: $ 269,10°

For 2014, the performance target for GAAP reverudglet growth was 32.9% and the compensation coeenitttermined that the actual performance
achieved for GAAP revenue budget growth was 40B&6ed on these results, the compensation comrdigteemined that the amount of the performance
target achievement for the GAAP revenue budget tirovas 122.49%. Because the performance targed\ahient was greater than 112% of the
performance target, the named executive officere wkgible to receive 100% of the cash bonus tgplys a percentage of the cash bonus target ¢égual
(i) the amount of the performance target achievem/a 100% multiplied by (i) two.

As a result, the compensation committee approvegayment of performance-based cash bonuses tmétwh Company’s named executive officers
equal to approximately 144.98% of their respectiash bonus target (i.e., 100% + (122.49-100)*2)k Target bonuses determined and actual bonuses pai
by the compensation committee for 2014 were aevial

Target Actual
Name 2014 Bonuses 2014 Bonuses
Chad Richisor $ 555,1¢ $ 804,9¢
Craig E. Boelte $ 291,60( $ 422, 77¢
Jeffrey D. York $ 275,32 $ 399,18:
William X. Kerber Ill $ 225,26¢ $ 326,60!
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Retirement and Other Benefits

We believe that establishing competitive benefikaages for our employees is an important fact@tiracting and retaining highly qualified personnel
We maintain broad-based benefits that are provided employees, including medical, dental, grtifepinsurance, accidental death and dismemberment
insurance, long and short term disability insuramaeel a 401(k) plan. Our named executive officeesedigible to participate in all of our employeeniefit
plans, in each case on the same basis as otheoy@apl The compensation committee in its discratiag revise, amend or add to the named executive
officer's benefits and perquisites if it deemsdvisable.

401(k) Plan

We maintain a 401(k) profit sharing plan for ourpayees. Our 401(k) plan is intended to qualifjadax-qualified plan under Section 401 of the Code
so that contributions to our 401(k) plan, and ineagarned on such contributions, are not taxahpatticipants until withdrawn or distributed fronetd01(k)
plan. Our 401(k) plan provides that each participaay contribute up to 100% of his or her pre-tampensation, up to a statutory limit, which was,$00
for 2012 and $17,500 for both 2013 and 2014. Rpatits who are at least 50 years old can also rfigteh-up”contributions, which in 2012, 2013 and 2(
was limited to an additional $5,500 above the staguimit. Under our 401(k) plan, each employeéuidy vested in his or her deferred salary conttibns.
Employee contributions are held and invested bypthr’s trustee, subject to participants’ abiliygive investment directions by following certain
procedures. We provide matching contributions umder401(k) plan equal to 100% of the first 1% ofgdoyees’ salary deferrals and 50% of employees’
salary deferrals between 2% and 6%, up to a maximaihching contribution of 3.5% of the salary dedésifor our employees. Our 401(K) plan also permits
us to make discretionary contributions, and abbaf contributions are subject to established liraitd a vesting schedule.

We do not maintain any defined benefit pension lamany nonqualified deferred compensation plans.
Perquisites and Other Personal Benefits

We provided our named executive officers with p&iges and other personal benefits in 2012, 20132814 that the compensation committee believed
were reasonable and consistent with our overallpsareation program. The perquisites and personafiiethat we provide to our named executive office
include matching 401(k) contributions, a supplerakemtedical plan that provides for visits and besefiith a private physician, key man insurance jpuem
payments, country club dues and car lease payn@ntbmited occasions, we also allow named exeeuificers that are authorized to use charteremtadir
for business travel to, if space allows, bring fgimiembers or guests along on the trip. Becauseeimgburse for use of the aircraft only for busingasel
and we pay for the aircraft based on the flightregaegardless of the passenger load, the aggriegatenental cost to us for the additional passenigeade
minimisamount. The compensation committee periodicallyergs the levels of perquisites and other persoeaéfits provided to our named executive
officers.

Attributed costs, if any, of the personal beneditsscribed above for the named executive officarthi®years ended December 31, 2014, 2013 and 2012
are included in the summary compensation table ruthg@eheading “All Other Compensation.”
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Fiscal Year 2014 Grants of Plan-Based Awards Table

The following table lists each grant of plan-baaadrds under the Paycom Software, Inc. 2014 LorrgiTecentive Plan (the “2014 Plan”) to each of
the Company’s named executive officers during tsaryended December 31, 2014. The table also inslingegrant date fair value of the stock awardten

date of grant:

All Other Stock

Awards: Number of Grant Date Fair
Shares Value of Stock

Name Grant Datdb) of Restricted Stoc®) Awards($)@

Chad Richisor 1/1/201« 5,323,90 $ 1,182,9:

Craig E. Boelte 1/1/201« 429,09¢ $ 169,81

Jeffrey D. York 1/1/201: 434,98 $ 129,56(

William X. Kerber IlI 1/1/201« 429,09¢ $ 169,81

1) In connection with the 2014 Reorganizationstanding equity incentive units were converted theonumber of shares of restricted stock set forth

above for each of our named executive officersasmudry 1, 2014. Shares of restricted stock vest@ordance with the terms described above. See
“—Narrative Discussion Regarding Summary Compengafiable—Equity Incentive Units and Restricted &tdwards,” “—Material Terms of

Equity Incentive Unit Gran” and“—Material Terms of Restricted Stock Awa” for more details

2 Amounts represent the aggregate grant datedie of restricted stock granted to each nameduwive officer in 2014 computed in accordance with
ASC 718, with the exception that the amount shosgumes no forfeitures. A discussion of the assumstiised in the calculation of these amour
included in Note 9, “Stockholders’ Equity and Stdgksed Compensation” in the annual consolidateahfifal statements included in the Company’s
Annual Report on Form -K for the year ended December 31, 2014 filed with $EC on February 26, 20:

Fiscal Year 2014 Outstanding Equity Awards At FischYear-End Table

The following table lists all of the outstandingait awards held by each of the Company’s namedutixeoofficers on December 31, 2014. The table
also includes the value of the stock awards basetiefair market value of our Common Stock as e€&mber 31, 2014:

Stock Awards
Number of
Market
Shares of Value of
Shares of
Stock That Stock That
Have Not Have Not
Name Grant Date Vestec(l) Vested ($@
Chad Richisor 1/1/201¢ 2,974,91! $ 78,329,5:
Craig E. Boelte 1/1/201¢ 266,94« $ 7,028,63!
Jeffrey D. York 1/1/201« 270,77( $ 7,129,37.
William X. Kerber Ill 1/1/201¢ 266,94« $ 7,028,63!

Q) Shares of restricted stock have vested orweit in accordance with the terms described elsewmihehis proxy statement. See “—Narrative
Discussion Regarding Summary Compensation Table-ifEbpcentive Units and Restricted Stock Awards;~Material Terms of Equity Incentive
Unit Grants and Restricted Stock Awe” and“—Material Terms of Restricted Stock Awa” for more details

2) Amounts shown reflect the value of our restrictextls calculated by multiplying the number of uneesshares of restricted stock by the closing |
of our Common Stock on the New York Stock Exchamg@®ecember 31, 2014, which was $26.33 per s
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Fiscal Year 2014 Option Exercises and Stock Vestdable

The following table lists the vesting of restric&tdck awards for each of the Company’s named ¢ixecofficers during the year ended December 31,
2014.

Stock Awards
Number of Shares
Value Realized on
Acquired on

Name Vesting®) Vesting ($@
Chad Richisor 2,348,99; $ 62,558,93
Craig E. Boelte 162,15! $ 3,982,53!
Jeffrey D. York 164,21- $ 4,032,60.
William X. Kerber IlI 162,15! $ 3,982,53!

Q) Shares of restricted stock vested in accordaiittethe terms described above. See “—Narrativec@ssion Regarding Summary Compensation
Table—Equity Incentive Units and Restricted Stoakatds,” “—Material Terms of Equity Incentive Unir&ts” and “—Material Terms of
Restricted Stock Awar” for more details

2) Amounts shown reflect the value of our restrictextls calculated by multiplying the number of vessbdres of restricted stock by the closing pric
our Common Stock on the New York Stock Exchangtherdate of vesting or, in the case of sharesnggtiior to our initial public offering, the
price to the public of our Common Stock on the dditeur initial public offering

Compensation Committee Interlocks and Insider Parttipation

The current members of our compensation commiteedlassrs. Minicucci and Swani. None of the membémur compensation committee is or has at
any time during the past year been an officer goleyee of ours. None of our executive officers ently serves or in the past year has served asrbereof
the Board of Directors or compensation or similamaittee of any entity that has one or more exeeutificers serving on our Board of Directors or
compensation committee.

Mr. Minicucci and Mr. Swani are managing memberXdssociates and CP Associates, which are thergepartners of WCAS X and WCAS Capital
IV, respectively. As described under “Certain Relahips and Related Party Transactions,” we werigently are a party to various arrangementh wit
Welsh, Carson, Anderson & Stowe. In addition, Mesktinicucci and Swani are parties to the Stockbddhgreement. For additional information regarding
these arrangements, see “Certain RelationshipRataded Party Transactions.”

Compensation Arrangements Adopted in Connection wit our Initial Public Offering
Long-Term Incentive Plan

We adopted the 2014 Plan, effective January 1, 20hith permits us to grant an array of equity-laseentive awards to our named executive officers
and other key employees, key contractors and autiirgctors of the Company. The following is a suaryrof the material terms of the 2014 Plan.

PurposeThe purpose of the 2014 Plan is to:
. increase the interests of recipients of awards uih@e2014 Plan in the Comp¢'s welfare;

. advance the Company’s interests by attractimjrataining qualified employees, outside directord other persons providing services to the
Company and/or its related companies;

. provide a means through which the Company maycatatale persons as employees, contractors andleutsectors
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Administration.The 2014 Plan is generally administered by the @ration committee of the Board of Directors. Thmpensation committee
determines the recipients of awards, the typesvaf@s to be granted and the applicable terms, giang, limitations and performance requirementsuch
awards. The compensation committee also has thertytto conclusively interpret the 2014 Plan amy award agreements under the plan. The
compensation committee may delegate certain digtiese or more officers of the Company as providetie 2014 Plan.

Types of Awards'he 2014 Plan provides for grants of incentive lstmations (“ISOs”), nonqualified stock options (“I8Qs"), stock appreciation rights
(“SARSs"), restricted stock, restricted stock urfifRSUs”), performance awards, dividend equivalégitts, and other awards.

Stock OptionsA stock option is a contractual right to purchdsares at a future date at a specified exercise.pFite per share exercise price
of a stock option is determined by our compensat@mnmittee and many not be less than the fair mardee of a share of our Common Stock
on the grant date (or higher for certain employeesiving 1SOs). The compensation committee detemthe date after which each stock
option may be exercised and the expiration dag=oh option, which may not exceed ten years frangthnt date. The compensation
committee may grant either ISOs qualifying undesti®a 422 of the Code or NQSOs, provided that @mhployees of the Company and its
subsidiaries (excluding subsidiaries that are ngb@rations) are eligible to receive 1S(

SARsSARSs represent a contractual right to receiveashar shares, an amount equal to the apprecitione share of our Common Stock
from the grant date. The grant price of a SAR cabedess than the fair market value of a shamofCommon Stock on the grant date. The
compensation committee determines the date aftetvaach SAR may be exercised and the expiratitemafeeach SAR, which may not
exceed ten years from the grant d

Restricted StoclRestricted stock is an award of shares of our Com8tock that are subject to restrictions on trarefel a substantial risk of
forfeiture because of termination of service olufia@ to achieve certain performance conditions r&haf restricted stock may be subject to
restrictions that do not permit the holder to sedinsfer, pledge or assign his shares. The cormpiencommittee determines the vesting and
forfeiture conditions for each grant of restricitdck.

RSUsRSUs represent a contractual right to receive #heevof shares of our Common Stock at a future, datgiect to specified vesting and
other restrictions determined by the compensationrittee. The compensation committee determinesdbltng conditions, payment dates,
and forfeiture conditions for each grant of RS

Performance AwardsPerformance awards, which may be denominated im@ashares, are earned on the satisfaction obppeance
conditions specified by our compensation commidtethe end of a specified performance period. Tmepensation committee determines the
length of the performance period, the maximum paymaelue of an award, and the minimum performaraagrequired before payment will
be made, so long as such provisions are not inslemsiwith the terms of the 2014 Plan, and to #terg an award is subject to Section 409;
the Code, are in compliance with the applicableliregqnents of Section 409A of the Code and any agble regulations or guidance. To the
extent the Company determines that Section 162{iteoCode shall apply to a performance award gaanhder the 2014 Plan, it is the intent
of the Company that performance awards constifpgeférmance-based compensation” within the meaoir&ection 162(m) of the Code and
the regulations thereunder. Further, if complyirith#ection 162(m) of the Code, no participant megeive performance awards in any
calendar year that have an aggregate value of thare$74,128,902, and if such awards involve theasce of Common Stock, the aggregate
value shall be based on the fair market value ol shhares on the time of grant of such awardseittain circumstances, the compensation
committee may, in its discretion, determine thatdimount payable with respect to certain performaweards will be reduced from the ama
of any potential awards. The compensation committag not, however, increase the amount of compiemspayable to a
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individual upon the attainment of a performancel gatanded to satisfy the requirements of Secti6@(fin) of the Code. With respect t
performance award that is not intended to satlsyréquirements of Section 162(m) of the Coddwéfdompensation committee determines in
its sole discretion that the established perforrmaneasures or objectives are no longer suitablausecof a change in the Company’s business,
operations, corporate structure, or for other reasbat the compensation committee deems satisfadtonay modify the performance
measures or objectives and/or the performancee

. Dividend Equivalent RightDividend equivalent rights represent the righthaf participant to receive cash or stock equal lne/to the
dividends that would have been paid on the shdr€@mmon Stock specified in the award if such shavere held by the patrticipai

. Other AwardsOur compensation committee is authorized to grtrgrdorms of awards, based upon, payable in, lweratise related to, in
whole or in part, shares of Common Stock if the pensation committee determines that such other édravard is consistent with the
purpose and restrictions of the 2014 P

Performance MeasureAwards of restricted stock, RSUs, performance asvardl other awards under the 2014 Plan may be sudijlect to the
attainment of “performance goalsglating to one or more business criteria useddasure the performance of the Company as a whaleybusiness unit
the Company, which, where applicable, shall beiwithe meaning of Section 162(m) of the Code amisbd of one or more or any combination of the
following criteria: cash flow; cost; revenues; saletio of debt to debt plus equity; net borrowiagedit quality or debt ratings; profit before t@conomic
profit; earnings before interest and taxes; easiefore interest, taxes, depreciation and amdidizagross margin; earnings per share (whethex pre-tax,
after-tax, operational or other basis); operatiagimgs; capital expenditures; expenses or exdensts; economic value added; ratio of operatingiegs to
capital spending or any other operating ratios frash flow; net profit; net sales; net asset vapkreshare; the accomplishment of mergers, acuisit
dispositions, public offerings or similar extraardiy business transactions; sales growth; price&iofcommon Stock; return on assets, equity or stoiders’
equity; market share; or total return to stockhddéhe “Performance Criteria”). Any Performancét€ia may be used to measure the performancesof th
Company as a whole or any business unit of the @ampnd may be measured relative to a peer groingex. Any Performance Criteria may include or
exclude (i) extraordinary, unusual and/or non-rengritems of gain or loss, (ii) gains or lossestlo& disposition of a business, (iii) changes inda
accounting regulations or laws, (iv) the effecaagherger or acquisition, as identified in the Compsquarterly and annual earnings releases, oothgr
similar occurrences. In all other respects, Peréoree Criteria shall be calculated in accordanck thie Company’s financial statements, under gelyeral
accepted accounting principles, or under a methgyoéstablished by the compensation committee fwitiie issuance of an award that is consistently
applied and identified in the audited financiatstaents, including footnotes, or the Compensatimei®sion and Analysis section of the Company’siahn
report or proxy statement. To the extent, howeSecrtion 162(m) of the Code is applicable, the camptton committee may not in any event increase the
amount of compensation payable to an individuahugpe attainment of a performance goal.

Authorized Share$Ve have reserved 11,350,881 of our shares of Con8tmok for issuance pursuant to the 2014 Plan,hiétw100% may be deliver
pursuant to ISOs. In addition, the maximum numbeshares of Common Stock with respect to whichkstimtions or SARs may be granted to an officer of
the Company subject to Section 16 of the Exchangedk a “covered employee” as defined in Secti62(fn)(3) of the Code, during any calendar year is
limited to 5,323,907 shares of Common Stock. Toetktent any award under the 2014 Plan is forfegegired or cancelled, then the number of shares of
Common Stock covered by the award or stock opticfofeited, expired or cancelled will again be itatale for awards under the 2014 Plan.

Capital Adjustmentdn the event that any extraordinary dividend oreotbxtraordinary distribution (whether in the foofnrcash, Common Stock, other
securities, or other property), recapitalizatidock split, reverse stock split, rights offeringprganization, merger, consolidation, split-upnspif, split-off,
combination, subdivision, repurchase, or exchariggommmon Stock or other securities of the Company,
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issuance of warrants or other rights to purchasar@on Stock or other securities of the Company tleemsimilar corporate transaction or event afféiogs
fair value of an award, the compensation commitesl adjust any or all of the following so tha¢ thair value of the award immediately after thesaction
or event is equal to the fair value of the awarchiediately prior to the transaction or event:

. the number of shares and type of Common Stockhésécurities or property) which thereafter maynaele the subject of awarc
. the number of shares and type of Common Stocktlmrsecurities or property) subject to outstandingrds

. the number of shares and type of Common Stoickther securities or property) specified as theual per-participant limitation specified in
the 2014 Plan

. the option price of each outstanding aw:
. the amount, if any, the Company pays for forfegbdres of Common Stock; a

. the number of, or SAR price of, shares of CommariSthen subject to outstanding SARs previouslyige and unexercised under the p
to the end that the same proportion of the Comgaisgued and outstanding shares of Common Stoekadhn instance shall remain subject to
exercise at the same aggregate SAR price, proWidggdhe number of shares of Common Stock (or atheurities or property) subject to any
award shall always be a whole numt

Notwithstanding the foregoing, no adjustment shallmade or authorized to the extent that such ti@rg would cause the 2014 Plan or any award to
violate Section 422 of the Code or Section 409thefCode. All such adjustments must be made inrdacce with the rules of any securities exchanmgek
market, or stock quotation system to which the Camyps subject.

Eligibility. Any employees, contractors and outside directorssetjudgment, initiative and efforts contributechmy be expected to contribute to the
successful performance of the Company are eligibteceive awards under the 2014 Plan, excepbtiigtemployees of a corporation are eligible teeree
ISOs.

Vesting; Termination of Servicd he compensation committee, in its sole discretivay determine that an award will be immediatglgted in whole or
in part, or that all or any portion may not be eestntil a date, or dates, subsequent to its giatet, or until the occurrence of one or more sftivents,
subject in any case to the terms of the 2014 Pidne compensation committee imposes conditioruesting, then, except as otherwise providedviaelo
subsequent to the grant date the compensation dteamiay, in its sole discretion, accelerate ttie da which all or any portion of the award maybsted
“Full Value Awards” (i.e., restricted stock or R§Ubat constitute performance awards must vesani@ethan one year after the date of grant, anltl F
Value Awards that are payable upon the completfdotare services must vest no earlier than overttinee year period commencing on the date of grant

Notwithstanding the foregoing, the compensationmittee may, in its sole discretion, acceleratevibsting or waive any applicable restriction period
for such Full Value Awards, provided that the skaBCommon Stock subject to such awards shalBxerhpt Shares” (as defined in the 2014 Plan), snles
such acceleration or waiver occurs by reason op#ingcipant’s death, disability, retirement, ocorrence of a change in control. The number of Eptem
Shares is limited to 10% of the number of sharedla@e for issuance under the 2014 Plan, plusdtsd number of shares subject to awards thateareived
in exchange for incentive units in Paycom Payralldings, LLC (“Holdings”). The compensation comraétmay impose on any award, at the time of grant
or thereafter, such additional terms and conditamthe compensation committee determines, inguirms requiring forfeiture of awards in the eveiha
participant’s termination of service. The compeimsatommittee will specify the circumstances unaéich performance awards may be forfeited in the
event of a termination of service by a particigamdr to the end of a performance period or setlenof awards. Except as otherwise determined &y th
compensation committee, restricted stock will iéeiited upon a participant’s termination of servitging the applicable restriction period.
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Change in ControlUpon the effective date of any change in contrsidefined in the 2014 Plan), merger, consolidatioshare exchange, or any
issuance of bonds, debentures, preferred or prefergtocks ranking prior to or otherwise affectimg Common Stock or the rights thereof (or anytsgh
options, or warrants to purchase same), or anygsexpsale of all or substantially all of the asséthe Company, or of any dissolution or liquidatiof the
Company, all awards granted under the 2014 Planbmaayancelled by the Company upon (i) notice atehg10) day period during which the participant is
permitted to purchase such shares of Common Stdgjka to such awards or (ii) payment to the holitfean amount equal to a reasonable estimate of the
difference between the fair market value of a slbéistock underlying such award and the price paresof such award to be paid by the participant,
multiplied by the number of shares subject to tivara.

Transferability.Awards under the plan generally may not be transfierassigned, pledged, hypothecated or otherwiseeyed or encumbered other t
by will or the laws of descent and distributiongywided that the compensation committee may peraniisfers to or for the benefit of the participant’s
immediate family members.

Effective Date and Expiration; Termination and Anherent.The 2014 Plan became effective on January 1, 201diwill terminate on January 1, 2024,
unless it is terminated earlier by our Board ofeéBtors. No awards may be made under the 2014 Réarita expiration date, but awards made priorate
may extend beyond that date. Our Board of Direatuag at any time and from time to time, without teasent of the participants, alter, amend, revise,
suspend, or discontinue the 2014 Plan in whole gait. Our Board of Directors does not need stoltidr approval to amend our 2014 Plan unless reduir
by any securities exchange or inter-dealer quatatystem on which the Common Stock is listed oapyglicable law. Unless required by law, no actign b
our Board of Directors regarding amendment or diinoance of the 2014 Plan may adversely affectrayhys of any participants or obligations of the
Company to any participants with respect to angtauding award under the 2014 Plan without the aansf the affected participant.

Employment Agreements

On December 30, 2013, we entered into employmeeeagents with each of our named executive offieash of which were effective on, and not
effective until, January 1, 2014. With the exceptid the annual compensation (base salary and &honas potential) and certain perquisites provitbed
Mr. Richison, the material terms of the employmagteements of all four of our named executive eficare substantially the same. The summary of the
employment agreements below does not contain caengéscriptions of all provisions of the employmagteements of our named executive officers, copies
of which were included as exhibits to our Annuap&e on Form 10-K.

Under the employment agreements, Mr. Richisonfiglesh to receive an annual base salary of notless $555,197, Mr. Boelte is entitled to receive an
annual base salary of no less than $291,600, Mik icentitled to receive an annual base salaryodgss than $356,400 and Mr. Kerber is entitlectteive
an annual base salary of no less than $291,600. fizaned executive officer is eligible to receiveeanual bonus equal to 100% of his base salary (for
Messrs. Richison and Boelte) or 75% of his basargdfor Messrs. York and Kerber), with the amoofhsuch bonus to be determined by our compensation
committee in accordance with the plans, policia$ procedures adopted by the compensation comnfitteetime to time.

The employment agreements also provide that eatiech@xecutive officer is eligible to participate am receive benefits under, the Company’s
executive benefit plan and any plan or arrangemmete available to our employees, including anythedental, vision, disability, life insurance, 4K), or
other retirement programs in accordance with thedeand conditions of such plans or arrangemenatsh Bamed executive officer is also entitled tcatian
time, a Company automobile and reimbursement ahkas expenses. In addition, we have agreed tadadir. Richison the use of a private aircraft, lrom
security while he travels on Company business azwlatry club membership.

In connection with the employment agreements, eached executive officer agreed to confidentialitgncompetition, noninterference and intellectual
property protection provisions.

31



Table of Contents

The employment agreements have initial terms &el{B) years following the consummation of ourahipublic offering and automatically renew for
successive one (1) year periods, unless earlieiriated by the Company or the named executiveastfieach named executive officer’'s employment
terminates upon death, disability, termination oy €ompany with or without “cause,” or terminatlonthe named executive officer with or without “gloo
reason.” In each case, the named executive officamtitled to (i) payment of any earned but ungsaithry and accrued but unused vacation time and
(ii) payment of any business expenses incurrechbuteimbursed. In addition, if the named executiffeer's employment is terminated by the Company
without cause or by the named executive officehwgibod reason, subject to the execution and retuarrelease of claims, the named executive offer
entitled to (i) continuation of his base salaryttoe length of the remaining “Restricted Periodldaing his termination, (ii) continuation of helalinsurance
benefits for the length of the remaining Restrid®edliod, and (iii) a pro rata amount of the borgsrtamed executive officer would have earned as
determined by the compensation committee for tlae yewhich the termination occurred. For purpasethe employment agreements, the “Restricted
Period” will elapse upon the later of thirty-sixgj3months following the consummation of our inifmiblic offering, or April 2017, or twelve (12) mitrs
following the named executive officer's date ofténation of employment.

Each of the employment agreements define “causeérgdly as (i) the repeated failure to perform sdaties as are lawfully requested by the chief
executive officer (or in the case of Mr. Richistime Board of Directors), (ii) the failure by namexecutive officer to observe material policiesta t
Company and its subsidiaries, (iii) gross negligeocwillful misconduct in the performance of higtiés, (iv) the material breach of employment or aan-
competition, non-solicitation or similar restri@iagreement with the Company, (v) fraud, embezzi¢naésloyalty or dishonesty with respect to the
Company, (vi) use of illegal drugs or repetitiveiab of other drugs or alcohol which interferes wlith performance of his duties, or (vii) the consitn of
any felony or of a misdemeanor involving dishonedigloyalty or moral turpitude. Each of the empitmnt agreements define “good reason” as (i) any
material reduction by the Company in the named @tkez officer’s base salary without prior conséiif,following a change in control, any change lire t
named executive officer’s status, reporting, dubieposition that represents a demotion or dimawfrom such named executive officer’s prior statrs
(iiiy any material breach by the Company of the Epment agreement between the Company and the naeresdtive officer; provided, that the named
executive officer shall not be deemed to have beaninated for “good reason” unless he deliverthéoCompany written notice specifying the alleggddd
reason” within thirty (30) days after he learngha# circumstances giving rise to “good reason,himithirty (30) days following delivery of such nce, the
Company has failed to cure such circumstancestendamed executive officer resigns within fifte@b)(days after the end of the cure period.

In connection with the employment agreements, weed shares of restricted stock under our 2014tBlaach of our named executive officers on
January 1, 2014 to replace unvested managememtive@nits held by our named executive officeiisipio the 2014 Reorganization. These grants were
designed to provide our named executive officeth shares of restricted stock equivalent in vatuthé equity incentive units they held prior to 2644
Reorganization and are subject to the terms ofdgbpective restricted stock award agreements with efficer. Our named executive officers wereeassu
shares of restricted stock in the following amounts

Number of Shares
Number of Shares of

Restricted Stock Restricted Stock Subje
Subject to Time
Vesting to Performance Vestir
Name Awards(®) Awards(®)
Chad Richisor 1,239,671 4,084,23
Craig E. Boelte 197,45: 231,64¢
Jeffrey D. York 200,39t 234,58t
William X. Kerber IlI 197,45: 231,64¢

Q) For additional information concerning the vestirgditions of the restricted stock, <‘—Narrative Discussion Regarding Summary Compens.
Table—Equity Incentive Units and Restricted Stock Aw{" and“—Material Terms of Restricted Stock Awal’
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We have described below transactions since Jardya@14 to which we have been a participant, inctvtthe amount involved in the transaction exct
or will exceed $120,000 and in which any of ouedtors, executive officers or holders of more th#mof our capital stock, or any immediate familyrizer
of, or person sharing the household with, any eé¢hindividuals, had or will have a direct or iedirmaterial interest.

The 2014 Reorganization

Paycom Software, Inc. (“Software”) and its whollysted subsidiary, Payroll Software Merger Sub, LEKId€rger Sub”) were formed as Delaware
entities on October 31, 2013 and December 23, 2@%Bectively, in anticipation of an initial pubbéfering and were wholly-owned subsidiaries of tings
prior to December 31, 2013.

On January 1, 2014, we consummated a reorganizaticuant to which: (i) affiliates of Welsh, Carsémderson & Stowe, contributed WCAS
Holdings and WCAS CP IV Blocker, Inc. (“CP IV Bloek), which collectively owned all of the SeriesPkeferred Units of Holdings, to Software in
exchange for shares of common stock of Software (#nthe owners of outstanding Series B Prefetdaits of Holdings contributed their Series B Predd
Units of Holdings to Software in exchange for skasEécommon stock of Software. Immediately aftestncontributions, Merger Sub merged with and into
Holdings with Holdings surviving the merger. Upansummation of the merger, the remaining holdemutdtanding common and incentive units of
Holdings received shares of common stock of Softviiar their common and incentive units by operatbbelaware law and Holdingswnership interest
Software was cancelled. Outstanding common unéseS B Preferred Units and WCAS Holdings and CBIlytker were contributed to Software in
exchange for, or converted into, 45,708,573 shafreemmon stock and 8,121,101 shares of restritimek of Software. Prior to the reorganization, WECA
Holdings held Series C Preferred Units of Holdimgthe amount of $46.2 million and WCAS Holdingsllenote payable to a related party due April 3,
2017, in the amount of $46.2 million. Following $leetransactions, all outstanding Series C Prefésréts of Holdings were eliminated in an intercompa
transaction between Holdings and WCAS Holdings, wadissumed the 14% Note due 2017 (the “2017 Ntiat)was issued by WCAS Holdings payabl
WCAS X. Following the reorganization, Software b@eaa holding company with its principal assets ¢p¢ire Series B Preferred Units of Holdings and the
outstanding capital stock of WCAS Holdings and @mBlocker (collectively, the “2014 Reorganization”)

2017 Note

In connection with the 2014 Reorganization, we aslithe 2017 Note that was issued by WCAS Holdpaysble to WCAS X. As of March 31, 2014,
the outstanding principal amount of the 2017 Notes %46.2 million (which excluded accrued interéstl06 million). The 2017 Note was due on April 3,
2017 and interest was payable at an annual r&até.0%6, payable semiannually in arrears on Junen@@&cember 31 of each year. We could, at our pptio
choose to defer all or a portion of the accrueergdt on the note that was due and payable onamggnt date, provided that such amount of accmitedeist
was added to the principal amount of the note @h #nterest payment date (with the accrued butidriperest bearing interest at an annual ratedd%).
In April 2014, we paid off the outstanding prindipalance of $46.2 million and accrued interes$h® million under the 2017 Note with proceeds fraun
initial public offering and existing cash.

Stockholders Agreement
Election of Directors

In connection with the 2014 Reorganization, the @any, WCAS X, WCAS Capital IV, WCAS Management Gagiion, Chad Richison, Shannon
Rowe, William X. Kerber, 1lI, Jeffrey D. York, Roke]. Levenson and the Estate of Richard Aiello eerdain of their affiliates or related entitiegemed intc
the Stockholders Agreement. In March 2015, we sylsatly entered into the Joinders with Robert Mioi and Sanjay Swani and an affiliated entity and
other managing members of the general partners@A®B/X and WCAS Capital IV that received an in kitidtribution of shares of our Common Stock.
Pursuant to the Joinders, Messrs. Minicucci andnbesad an affiliated entity and other managing merstof the general partners of
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WCAS X and WCAS Capital IV became parties to thecBholders Agreement, and shares owned by themnizesabject to the Stockholders Agreement.
Holders of such shares are either entitled to deségthree representatives (along with WCAS X amyddd its affiliates) or one representative (alavith
WCAS Capital IV and any of its affiliates), as appble. Among other things, the Stockholders Agreetprovides that for so long as the parties theret
continue to collectively hold 40% of our issued andstanding shares of Common Stock, each partyetié and take all other necessary and desiratiert
within such party’s control to (i) cause the authed number of directors of our Board of Directtwrde established at seven and (ii) elect to oar@8of
Directors:

. three representatives designated by the hotifexsnajority of the shares of Common Stock hgld\HCAS X and any of its affiliates to which
shares of Common Stock are transferred pursuahet8tockholders Agreemel

. one representative designated by the holdeasnadijority of the shares of Common Stock held B§A8 Capital IV and any of its affiliates to
which shares of Common Stock are transferred patsoahe Stockholders Agreement; ¢

. subject to certain conditions, one represeargatesignated by the holders of a majority of theres of Common Stock held by the Minority
Holders, who shall be Chad Richison for so longe&s employed by u

As such, Welsh, Carson, Anderson & Stowe and fisatés have effectively designated four repreatinés to our Board of Directors. Messrs. Lever
Swani and Minicucci were designated by WCAS X. Mulvee was designated by WCAS Capital IV.

Under the Stockholders Agreement, each of the &tudkers Agreement Parties has also appointed Xdta&®s as such person’s true and lawful proxy
and attorney-in-fact and granted an irrevocableyto X Associates to vote at any annual or speuigting of stockholders or to take any action bigten
consent in lieu of such meeting for the electiomemnoval of directors and other related mattersesgly covered by the Stockholders Agreement. X
Associates may exercise the irrevocable proxy gratd it under the Stockholders Agreement in trenethat a Stockholders Agreement Party fails te o
accordance with the terms of the Stockholders Ageess.

Termination

The Stockholders Agreement will terminate uponl#test of the date on which: (i) Chad Richison esds be our chief executive officer, (i) ttate or
which Chad Richison ceases to be a director ai)dh@ parties to the Stockholders Agreement ctilety own less than 40% of our issued and outstand
shares of Common Stock.

Registration Rights Agreement

In connection with the 2014 Reorganization, we Bagicom Payroll, LLC (“Payroll”), the WCAS Funds, \WS Holdings, the Estate of Richard Aiello,
Robert J. Levenson, Sue Ann Jordan, Chad Richikdfrey D. York and certain entities affiliated vihese individuals became parties to a registratghts
agreement (the “Registration Rights Agreement”e Phrties to the Registration Rights Agreemengatiled to certain rights with respect to regititna of
shares of our Common Stock (the “registrable sgeaf) under the Securities Act. The holders oktheegistrable securities will possess the regiistra
rights contained in the Registration Rights Agreettleat are described in additional detail below.

Demand Registration Rights

Under the Registration Rights Agreement, upon thittem request of the holders of a majority of thgistrable securities owned by WCAS Holdings
its affiliates to register all or part of their isyable securities on a registration statemeneutite Securities Act, we will be obligated to stgr the sale of
all registrable securities that holders may reqirestriting to be registered within 20 days of thailing of a notice by us to all holders of sucbisération.
We are required to effect no more than four regiiin statements on
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Form S-1, subject to certain exceptions, and aimiteld number of registration statements on ForB1 8/ may postpone the filing of a registration
statement for up to 120 days once in aréhth period if in the good faith judgment of owaBd of Directors such registration would be matgriharmful tc
our economic prospects, and we are not requirefféct the filing of a registration statement witlsix months following the effective date of a poas
registration of the registrable securities.

Piggyback Registration Rights

If we register any of our securities for publicesalve will have to register all registrable sedesithat the holders of such securities requestitmg be
registered within 20 days of mailing of notice ks/ta all holders of the proposed registration, scitjo certain exceptions. This right, however,sdoet appl
to a registration statement on Form S-8 @ @-a demand registration. The managing undemwftany underwritten offering will have the rigtat limit, due
to marketing reasons, the number of shares registar these holders.

Form S-3 Registration Rights

To the extent we are eligible to use a registrasimtement on Form S-3, the holders of a majofith@ registrable securities owned by WCAS Holdings
and its affiliates can request that we registeomll portion of their shares on a registratiotestent on Form S-3. We are required to use ourdftsts to
file one or more registration statements on Forgiupon the exercise of these rights, subject taiceexceptions.

Registration Expenses

We are required to pay all expenses incurred imeotion with each of the registrations describeavabexcept for underwriting discounts and
commissions. We were required to pay the expemsesred by the parties to the Registration Riglgse&ment, including WCAS Holdings and its affiligte
in connection with the registration of shares ofr@won Stock in our initial public offering that ckxin April 2014. The total amount of expenses that
paid under the Registration Rights Agreement imeation with the initial public offering was appimately $759,000. We were also required to pay the
expenses incurred by the parties to the Registr&ights Agreement, including WCAS Holdings andaitfiliates, Robert J Levenson and certain of his
affiliates and related entities and the Estateioh&d Aiello, in connection with the registratiohshares of Common Stock in a folle-offering that close
in January 2015. The total amount of expenses \weypaler the Registration Rights Agreement in catina with the follow-on offering was approximately
$55,000. We also agreed to pay expenses incurrezhimection with the folloven offering on behalf of Hank Binkowski and Shaniwwe, who is the sisi
of Chad Richison, our president and chief executifieer. The total amount of these expenses wasoimately $25,000.

Expiration of Registration Rights
The registration rights described above will teraténas to any stockholder as such time as thehsititde no longer holds shares of Common Stock.
2022 Note

In connection with a corporate reorganization twurred in April 2012, we entered into the 10%i8eNote due 2022 (the “2022 Note”) with WCAS
Capital IV. The 2022 Note was due on April 3, 2@2@i interest accrued at a rate of 10% per annumvasgayable semiannually in arrears on December 31
and June 30 of each year. We could, at our optioogse to defer all or a portion of the accruedregt on the 2022 Note that was due and payatd@yn
payment date, provided that such amount of acantecest was multiplied by 1.3 and added to thegypal amount of the note on such interest payrdate
(with the result that such interest will have aechat an effective rate of 13.0% instead of 10.0886ugh such payment date). In April 2014, we pdidhe
outstanding principal balance of the 2022 NoteX8.8 million and the associated amortized disco@i®.1 million with proceeds from our initial pudbl
offering and from existing cash.

Payables

At December 31, 2013, Holdings owed approximat&i§,800 to Welsh, Carson, Anderson and Stowe, reptieg tax distributions and travel expenses
paid by Welsh, Carson, Anderson and Stowe and rgisable by Holdings. In April 2014, we paid off thalance of this payable.
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Lease of Office Space

For the year ended December 31, 2014, we paicreatr Dallas office space in the amount of apprately $311,000. The Dallas office building is
owned by 417 Oakbend, LP, a Texas limited partimgrdeffrey D. York, our chief sales officer, owas01% general partnership interest and a 10.49%
limited partnership interest in 417 Oakbend, LP.

Indemnification of Directors and Officers

We have entered and intend to continue to enterimtemnification agreements with our directorsahhisubject to certain exceptions, require us to
indemnify such persons to the fullest extent paadiby applicable law, including indemnificationaagst certain expenses, including attorneys’ fees,
judgments, fines or penalties or other amounts jpase:ttiement in connection with any legal proéegs to which the director was, or is threatenebe
made, a party by reason of the fact that such tdirés or was a director, officer, employee, fidargior agent of the Company or was serving asestdir,
officer, employee or agent of another corporatfartnership, joint venture, trust or other entexgit the express written request of the Companyjdged
that such director or officer acted in good faitid @ a manner that the director or officer reagbnhelieved to be in, or not opposed to, the bestest of
the Company and, with respect to any criminal pedagg, in a manner in which such person would Headno reasonable cause to believe his conduct was
unlawful. Subject to certain limitations, theseénthification agreements also require us to advarpenses to our directors in advance of the final
disposition of any action or proceeding for whinodemnification is required or permitted.

Directed Share Program

Chad Richison, our president, chief executive effiand director, Craig E. Boelte, our chief finahafficer, William X. Kerber Ill, our chief informtion
officer and Frederick C. Peters I, our directar,behalf of themselves and certain of their atfi& purchased 52,600, 5,000, 5,000, and 5,00@sb&our
Common Stock in our initial public offering in Ap2014 for an aggregate purchase price of appraeiyn&789,000, $75,000, $75,000 and $75,000,
respectively, pursuant to the directed share prodhat was conducted in connection with our injiablic offering.

Review, Approval or Ratification of Transactions wth Related Parties

We have adopted a formal written policy that owgaxtive officers, directors, holders of more thé&h & any class of our voting securities, and any
member of the immediate family of, and any entifjliated with, any of the foregoing persons, am permitted to enter into a related party trarieactith
us, in which the amount involved exceeds $120,0@Mout the prior review and approval of our aumimmittee. In approving or rejecting any such psapb
our audit committee will consider all of the relevdacts and circumstances of the related parhs#etion and the related party’s relationship aerést in
the transaction. All of the transactions descriledve were entered into prior to the adoption isf plolicy, except for the entry into the Stockhakle
Agreement, Registration Rights Agreement, the reyaay of the 2022 Note and the 2017 Note and thication of our executive officers in the diredte
share program. All of the transactions describexvalwere either approved or ratified in accordanitk the terms of this policy.
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PROPOSAL 2: APPROVAL OF THE PAYCOM SOFTWARE, INC.
EMPLOYEE STOCK PURCHASE PLAN

Overview

On March 25, 2015, our Board of Directors approard adopted the Stock Purchase Plan (the “ESRR)ec to stockholder approval, and directed
that the ESPP be submitted to the stockholderhé&r approval at the Annual Meeting.

In this Proposal 2, we are requesting that ourkstolders approve ESPP. The ESPP is designed tdygaslan employee stock purchase plan under
Section 423 of the Code. Stockholder approval @BBPP is required in order to comply with the hements of Section 423 of the Code. The affirnativ
vote of the holders of a majority of the sharesent in person or represented by proxy and entitlewte at the Annual Meeting is required to apprthe
ESPP. Abstentions will have the same effect assweast against the approval of the ESPP. Brokeivotes are counted towards a quorum, but are not
counted for any purpose in determining whetheritiagter has been approved.

We have included a summary of the key featuree@BSPP. This summary, however, does not purpde tbcomplete description of the ESPP. A ¢
of the ESPP has been filed with the SEC as Appefdixthis proxy statement and may be accessed frerBHC’s website at www.sec.gov. The following
summary is qualified in its entirety by referenodtte complete text of the ESPP. Any stockholdat wishes to obtain a copy of the actual plan dantm
may do so by written request to: Corporate Attorirgycom Software, Inc., 7501 W. Memorial Road,a@bkima City, Oklahoma 73142.

If this Proposal 2 is approved, the ESPP will beea@fiective following the approval of our stockheild at the Annual Meeting. In the event that this
Proposal 2 is not approved, the ESPP will not beceffective.

Purpose

The purpose of the ESPP is to provide our emplogadsur subsidiaries’ employees (including exeeutifficers) with an opportunity to purchase
Common Stock through payroll deductions. The ESRIesigned to qualify as an “employee stock pueipémn” under Section 423 of the Code. The ESPP
is not a qualified deferred compensation plan uigimtion 401(a) of the Code and is not subjediédBmployee Retirement Income Security Act of 184,
amended.

ESPP Administration

The ESPP is to be administered by the compensetiomittee, or such other committee as our Boatfldigfctors shall designate (the “Administrator”).
The Administrator has the authority to, among othexgs, (i) interpret the ESPP, (ii) prescribe emath and rescind any rules and regulations, as segesr
appropriate for the administration of the ESP®, ¢itermine eligibility and adjudicate all dispdtelaims filed under the ESPP, (iv) delegate taceff of the
Company the authority to perform specified functiemder the ESPP and (v) take such actions asritsleecessary or advisable in the administratidheof
ESPP.

Eligibility

Any employee of the Company or its designated slignsés (including executive officers) shall begéie to participate in the ESPP after completing
enrollment forms and complying with other enrollmprocedures, other than employees who (i) immeljiatfter an option is granted, would own 5% or
more of the combined voting power of all classesto€k of the Company or any subsidiary, (ii) @tezens or residents of a jurisdiction outside thegted
States whose participation is prohibited undedakes of a foreign jurisdiction or through their paipation would require us to comply with the lawfsthe
applicable jurisdiction which in turn would cause £SPP to violate the regulations of Section 42BeCode, or (i) whose customary employmerntas
more than twenty (20) hours per week or is not nleaa five (5) months per calendar year. No emmohewever, will be permitted to elect to purchase
Common Stock through the ESPP to the extent thaieidiately after the grant of an option, (x) the &appe would own capital stock of the Company and/or
hold outstanding options under the ESPP to purchaste stock equal to 5% or more of the total comdbivioting

37



Table of Contents

power or value of all classes of capital stockhaf Company or any subsidiary, or (y) his or hentsgo purchase stock under all “employee stockimse
plans”of the Company and its subsidiaries accrues aeahat exceeds $25,000 (or such other maximumagsh® prescribed from time to time by the Cc
worth of stock (determined at the fair market vadfithe shares of Common Stock at the time sucioofg granted) for each calendar year in whicthsuc
option is outstanding at any time, in accordandé trie provisions of Section 423(b)(8) of the Code.

As of March 17, 2015, approximately 1,100 employwesld be eligible to participate in the ESPP.
Authorized Shares

Subject to certain adjustments, the maximum nurabshares of our Common Stock that may be acquiyephrticipants under the ESPP is 2,000,000
shares. The maximum number of shares of our ConBtack that may be acquired by a participant pursteean option for each Offering Period (defined
below) is 2,000 shares.

Operation of the ESPP

The ESPP will generally operate in consecutiverlapping periods of approximately 24 months in diorg during which options may be granted and
exercised pursuant to the ESPP (referred to aefidff Periods”), provided that the Administratorynprovide in advance that a particular Offeringi@er
will be a different duration. Offering Periods undlee ESPP generally commence on the fourth tradéygon or after May 15 and November 15 of each yea
and terminate approximately 24 months later; predjdhat the first Offering Period under the ESRIPcommence on May 18, 2015 and end on May 22,
2017.

Eligible employees participating in the ESPP magceto contribute, through payroll deductions, ad®% of their compensation for the purchase of
Common Stock under the ESPP. On the first tradaygal each Offering Period (referred to as the &tiffg Date”), each eligible employee who has etkcte
to participate in the ESPP and timely filed a sapsion agreement for that Offering Period will geanted an option to purchase shares of the Congpany
Common Stock equal to the number of whole shar€oaimon Stock determined by dividing such employ@alyroll deductions accumulated prior to the
Exercise Date (as defined below) and retainedem#rticipant’s account as of the Exercise Datthbyapplicable Purchase Price (defined below) pares

Each participant’s contributions under the ESPPhelcredited to a bookkeeping account in his emaene and accumulate through payroll deductions
during the periods commencing on the Offering DatExercise Date, as applicable, and ending oméixé Exercise Date within the Offering Period (rede
to as “Purchase Periods”). Each option under tHeFES automatically exercised at the end of eacbhRse Period on the third trading day after
March 15, May 15, August 15 and November 15 of emtéindar year, as applicable (each, an “Exercige”y except that the first Exercise Date under th
ESPP shall be August 19, 2015. A participant's ES&@unt will be reduced upon exercise of his orapéion by the amount used to pay the Purchase Pri
of the maximum number of whole shares of CommomlSazquired by the participant during such Purchiesgod. No interest will be paid to any particip
or shall accrue on the payroll deductions heldhiy participant’'s account under the ESPP.

Purchase of Common Stock

The ESPP permits shares of Common Stock to be asechat a price per share equal to 85% of therfaiket value of a share on the Exercise Date (the
“Purchase Price”), provided that such price mapdjested by the Administrator as provided undel&E8@P. Fractional shares will not be purchasedaron
Exercise Date, any amounts remaining that areuf@itient to purchase a whole share will be credlii® the participant’'s account for subsequent Pageh
Periods or Offering Periods, as applicable.

Withdrawal from the ESPP

A participant’s election to participate in the ESKilt generally continue in effect for all Offeringeriods until the participant gives written notafe
withdrawal from the ESPP. Upon giving a writtenicetof withdrawal at least five (5) days prior keetExercise Date, a participant may withdraw aflrimt
less than all of
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the payroll deductions credited to his or her aatodll of the participans payroll deductions credited to his or her accatiall be paid to such participan
soon as practicable after receipt of the noticeittidrawal and such participant’s option for thde€dihg Period shall be automatically terminatedj an
further payroll deductions for the purchase of shahall be made for such Offering Period. If digigant withdraws from an Offering Period, payroll
deductions shall not resume at the beginning oftleeeeding Offering Period unless the participi@fivers to the Company a new subscription agreémen

Effect of Termination of Employment

A participant’s participation in the ESPP will imdiately terminate if the participant ceases toipleyed by the Company or one of its designated
subsidiaries or ceases to qualify as an eligiblpleyee for any reason. In such event, the payedudtions credited to the participant’s accounirduthe
Offering Period but not yet used to purchase shamdsr the ESPP will be returned without interegiitn or her or, in the case of his or her deatlni$ or
her designated beneficiaries.

Transferability

A participant’s payroll deductions and rights widgard to the exercise of options or the purch&sbares under the ESPP, as well as contributions
credited to his or her ESPP account, may not bgress, transferred, pledged or otherwise dispo$éd any way except by will, the laws of descentlan
distribution, or to a participant’s designated Heery.

Effect of Change in Control

In the event of (i) a transaction or series ofg$eantions in which any person becomes the beneéiaiakr of securities or Common Stock representing
thirty percent (30%) or more of the Company’s theistanding securities or Common Stock, (ii) anygaeeor consolidation which results in the voting
securities of the Company outstanding immediateilyrghereto failing to represent at least fiftyrgent (50%) of the combined voting power of theingt
securities of the Company or such surviving or p#rgity, (iii) a sale or disposition of all or sthntially all of the Company’s assets, (iv) a digson or
liquidation of the Company, or (v) any other tragt&mn constituting a change in control under th&BSeach outstanding option shall be assumed or
substituted for an equivalent option of the sucgessrporation. In the event that a successor catjpm refuses to assume or substitute for theoopany
Purchase Periods will be shortened by setting afvercise Date and any Offering Periods then ig@ss shall end on the new Exercise Date. The new
Exercise Date shall be before the date of the Cogipg@roposed change in control.

Adjustments upon Changes in Capitalization

In the event of any recapitalization, stock spétserse stock split, rights offering, reorganizatimerger, consolidation, split-up, spin-off, sjoift,
combination, subdivision, repurchase, or exchariggoonmon Stock or other securities of the Compéssyance of warrants or other rights to purchase
Common Stock or other securities of the Companytioer similar corporate transaction or event #fgcts the fair value of an option, the maximurmber
of shares that shall be made available for saleuting ESPP, the maximum number of shares eadhipant may purchase pursuant to each option, s we
as the price per share and the number of sharesembby each option under the ESPP that has nbieget exercised shall be proportionally adjustethab
the fair value after such event is equal to theviailue immediately prior to such event. Such adjest shall be made by the Administrator, whose
determination in that respect shall be final, biigdand conclusive, and shall be made in accordaithehe rules of any securities exchange, stockketaor
stock quotation system to which the Company isextibExcept as expressly provided in the ESPPssuance by the Company of shares of stock of any
class, or securities convertible into shares dflstd any class, shall affect, and no adjustmenagon thereof shall be made with respect toptineber or
price of shares of Common Stock subject to an aptim adjustment shall be made or authorized t@tent that such adjustment would cause the ESPP o
any option to violate Section 423 of the Code.
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Amendment and Termination

The Administrator may at any time and for any reatssminate or amend the ESPP, provided that, ¢xseprovided under the ESPP, no such action
adversely affects the rights of a participant wihpect to options that have already been gramtiedsitheir consent is obtained.

Certain U.S. Federal Income Tax Consequences to Ra&ipants

Payroll deductions to the ESPP are made on antaftdrasis, which means that the applicable federdlistate tax withholding is applied to a
participant’s compensation before ESPP contribgteme deducted. Generally, participants will nabgmize any additional taxable income as a result o
participation in the ESPP until participants digpo$the shares of Common Stock acquired undeE8#P. The tax consequences upon disposition dem
whether the disposition of the shares is a “quigydisposition” or a “disqualifying dispositionA disqualifying disposition occurs when a participa
disposes of a share of Common Stock acquired potrsoidghe ESPP within two years from the Offeringt®or one year from the date the share was
transferred to the participant. Any other dispositis considered a “qualifying disposition.”

Upon a disqualifying disposition, a participantlwéalize ordinary income in the year of dispogitin an amount equal to the excess of the aggrégia
market value of the shares on the date they waghpsed by the participant over the aggregate RaecRrice paid by the participant. Upon a qualgyin
disposition, participants will recognize ordinangome in the year of disposition equal to the les§é) the excess of the aggregate fair markéievaf the
shares on the date of disposition over the aggedgpatchase Price paid by the participant, orl{g)éxcess of the aggregate fair market value détihees on
the Offering Date over the aggregate Purchase Ppaiteby the participant. Participants will havieasis in their shares equal to the Purchase Pfriteio
shares plus any amount that must be treated asanydhcome at the time of disposition of the shafay additional gain or loss realized on the dgsfon
of shares acquired under the ESPP will be a cagdial or loss, respectively.

Because the tax consequences to any participantemsnd on his or her particular situation, eactigigant should consult his or her tax advisetoas
the federal, state, local, and other tax conseageathis or her participation in the ESPP.

Benefits under the ESPP

The benefits to be received by our executive offi@d employees under the ESPP are not determibhabause, under the terms of the ESPP, the
amounts of share purchases are based upon elegtamtesby eligible employees subject to the terndsliamits of the ESPP. Directors who are not empésye
do not qualify as eligible employees and thus capadicipate in the ESPP. The Purchase Priceuforé share purchases is not determinable becawsde i
be based upon the closing price of our sharesmafman stock on the applicable Exercise Date.

Certain U.S. Federal Income Tax Consequences to ti@mpany

In the event of a disposition of shares by a pipsitt after the expiration of the required holdpegiods, the Company will not recognize taxabl®ine,
nor will it be entitled to any deduction from incerby reason of the participant’s purchase or diipasof the Common Stock. In the event a partinipa
recognizes compensation income as a result ofp@sitson prior to the expiration of the requiredding periods, the Company will be entitled to a
corresponding deduction from its taxable incoméjestt to the deduction limitation imposed by Setti®2(m) of the Code.

No Appraisal Rights

Under the Delaware General Corporation Law, ouldtolders are not entitled to appraisal rights wispect to the approval and adoption of the ESPP,
and we will not independently provide our stocklestdwith any such rights.
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Vote Required; Recommendation of the Board of Diretors

The affirmative vote of a majority of the sharesCafmmon Stock present or represented by proxy atitleel to vote at the Annual Meeting will be
required to approve the ESPP. Abstentions will theesame effect as votes cast against the ESBReBnonvotes will have no effect on the outcome of
vote on this Proposal 2.

The Board of Directors recommends that you vot& OR the approval of the ESPP.
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PROPOSAL 3: APPROVAL OF THE PAYCOM SOFTWARE, INC. A NNUAL INCENTIVE PLAN

Background

On March 25, 2015, our Board of Directors appro&ed adopted the Paycom Software, Inc. Annual Iieefitlan (the “Incentive Plan”), subject to
stockholder approval, and directed that the Ingerflan be submitted to the stockholders at theuAhieeting.

In this Proposal 3, we are requesting that ourkstoiders approve the Incentive Plan to ensurettigaincentive Plan qualifies under Section 162(fn) o
the Code, which provides a federal income tax déaludor performance-based compensation. The adfiive vote of the holders of a majority of the gsar
present in person or represented by proxy andehtid vote at the Annual Meeting is required tprape the Incentive Plan. Abstentions will have shene
effect as votes cast against approval of the IinoeiRian. Broker non-votes are counted towardsaaugu, but are not counted for any purpose in deteng
whether this matter has been approved.

The following is a brief summary of the materiztigres of the Incentive Plan, as it pertains ttagef'covered employees” (generally, an individual
employed by Company who, on the last day of thalikxyear, either is the Company’s principal exeeutfficer or an individual who is among the three
highest compensated officers for the taxable yathef than the principal executive officer or thimgipal financial officer)). This summary, howeyeboes
not purport to be a complete description of theehive Plan. A copy of the Incentive Plan has fded with the SEC as Appendix 8 this proxy statement
and may be accessed from the SEC’s website at vaewav. The following summary is qualified in itstieety by reference to the complete text of the
Incentive Plan. Any stockholder that wishes to ob#acopy of the actual plan document may do swiitgen request to: Corporate Attorney, Paycom
Software, Inc., 7501 W. Memorial Road, Oklahomg Q@klahoma 73142.

If the Incentive Plan is not approved by stockhdddéhe Incentive Plan will not become effective.
Purpose

The purpose of the Incentive Plan is to advancéntieeests of the Company and its stockholders)yréviding certain employees of the Company and
its subsidiaries, including the Company’s namectetiee officers, with incentive compensation thatied to the achievement of pre-established, tibgc
performance goals; (ii) identifying and rewardingerior performance and providing competitive congagion to attract, motivate, and retain employeles
have outstanding skills and abilities, and who eehisuperior performance; and (iii) fostering actahility and teamwork throughout the Company.

The Incentive Plan is intended to provide incentiwmpensation that is not subject to the dedudimoitation rules prescribed under Section 162(m) of
the Code and will be administered by the compemisatbmmittee or another committee as determinetidBoard of Directors (the “Incentive Plan
Committee”), which shall consist of two or more tside directors” within the meaning of Section 1626f the Code. The Incentive Plan is intended to
comply with, or be exempt from, the requirementSettion 409A of the Code.

Plan Eligibility and Participation

Participation in the Incentive Plan is limited bm$e employees who are designated by the IncePtareCommittee (or by an officer of the Company
who is duly authorized by the Incentive Plan Conteeix. For each period selected by the Incentive Bammittee for payment of incentive compensation,
referred to as a “performance period,” the IncenfVan Committee will select the particular empés/eo whom incentive compensation may be awarded.
The performance period for an award will generbiythe Company’s fiscal year; however, the Incenfilan Committee may, in its discretion, specify a
performance period that is shorter or longer tinenGompany’s fiscal year. With respect to coveragleyees, the Incentive Plan Committee must make it
determination within the first ninety (90) daystbé performance period (and in the case of a padoce period less than a fiscal year, such detatioims
will be made no later than the date on which 25%hefperformance period has elapsed).

42



Table of Contents

As of March 17, 2015, 10 employees would be eligibl participate in the Incentive Plan.
Determination of Performance Goals and Awards

No later than the ninetieth (90th) day of the parfance period (and in the case of a performandegkass than a fiscal year, no later than the date
which 25% of the performance period has elapshkd)irtcentive Plan Committee must: (i) approve thetigipants eligible to receive performance-based
awards under the Incentive Plan, (ii) notify (aredi management to notify) each such participamtriting concerning his or her selection, (iii) sei the
performance goals described below under the Ingeiftian that are to be used for each participaat (i) establish, in terms of an objective formata
standard for each participant, the amount of ea@rcdthat may be earned if the threshold, target,raaximum achievement levels for each performance
goal are achieved.

Awards under the Incentive Plan may be made sutgebie attainment of performance goals withinrtreaning of Section 162(m) of the Code
(consisting of individual performance goals, busianit performance goals, and/or Company perfocegpnals) relating to one or more of the following
“performance criteria”: annualized new recurringe®ue; cash flow; cost; revenues; increased reyeauenue budget growth; revenue ratios; customer
growth; sales; ratio of debt to debt plus equist Imorrowing, credit quality, or debt ratings; prafefore tax; economic profit; earnings beforeeiiest and
taxes; earnings before interest, taxes, depreniadiod amortization; adjusted earnings before éstetaxes, depreciation, and amortization; graagim;
earnings per share (whether on a pre-tax, &iteroperational, or other basis); earnings peresheowth; operating earnings; capital expendituegpenses ¢
expense levels; expense controls; economic valdedadatio of operating earnings to capital spegidinany other operating ratios; free cash flovshctiow
from operations; net profit; net sales; bookedshlegdget; net income; net asset value per shaacdtomplishment of mergers, acquisitions, disjposf
public offerings, or similar extraordinary businésmsactions; sales growth; price of the Compa@gmmon Stock; return on net assets, equity, or
stockholders’ equity; return on capital employesturn on invested capital; market share; total mtavklue; stockholder value; total enterprise vatueotal
return to stockholders. Any performance criteriayha measured in absolute terms, relative to agrm@eip or index, relative to past performance,sor a
otherwise determined by the Incentive Plan Commitéey performance criteria may include or excl@extraordinary, unusual, and/or nogeurring item
of gain or loss; (ii) gains or losses on the digpms of a business; (iii) changes in tax or acdamgregulations or laws; or (iv) the effect of @mger or
acquisition, as identified in the Company’s qudytand annual earnings releases. In all other rspperformance criteria shall be calculated toedance
with the Companyg financial statements, under generally acceptedusting principles, or under a methodology essiigld by the Incentive Plan Commit
that is consistently applied and identified in thelited financial statements, including footnoteghe Management's Discussion and Analysis of frdied
Condition and Results of Operation section of tenfany’s Annual Report on Form 10-K.

Certification and Level of Achievement

On or before March 15 of the year immediately foilog the end of the applicable performance periud fallowing the Company’s receipt of an
independent auditor’s report, the Incentive Plam@uttee shall certify in writing and, in the cadeaay award intended to qualify under Section 1§§m
the Code, in compliance with the requirements ef$ury Regulation 1.162-27 (and any successoraggus thereto): (i) the extent to which the
performance goals were achieved, (ii) the calomtatif each participant’s incentive compensatiowl, @) its determination of the amount of incergiv
compensation, if any, to be paid to each partidipandetermining whether performance goals haentazhieved and incentive compensation is payabla
given performance period, generally accepted adomyprinciples, to the extent applicable to thef@@nance goal, shall be applied on a basis cardistitr
prior periods, and such determinations shall bedas the calculations made by the Company andllshainding on each participant.

Award Payment

A participant’s incentive compensation for a perfance period shall be paid in the calendar yearadiately following the close of the year in which
the performance period ended, following the Comfsny

43



Table of Contents

receipt of the independent auditor’s report, butater than March 15 of such year. Incentive corspéan will be paid in a lump-sum cash payment. The
maximum amount of incentive compensation payabkeparticipant for any single award under the ItizerPlan is $5,000,000.

In the event of a “change in control” (as definedhe Incentive Plan), the Company shall make gpksom cash payment to each participant equal to a
prorated amount of the incentive compensation #régipant was eligible to receive, calculated hyitiplying the target incentive compensation amdunt
the percentage of the performance period complaiedto the change in control. If a participantuns a termination of employment or service (othan
due to death or disability) prior to the end of #pplicable performance period, the participant feiffeit his or her right to receive any incentive
compensation; provided, if such termination oca@itsr the end of the applicable performance pefiotiprior to the payment date, the Company stall p
the participant the amount of the incentive compé#as. If a participant incurs a termination of dayment or service due to death or disability ptimthe
end of the applicable performance period, the IticeriPlan Committee may, in its sole discretiony ffee participant a prorated amount of incentive
compensation under such participant’s award. Intiatid employees hired or who otherwise becomatdiégiuring a performance period and who are
selected for participation in the Incentive Plaalkhe eligible to receive the pro-rata portiortiod incentive compensation the employee could hecgived
if employed for the full performance period.

Recoupment for Restatements

The Incentive Plan contains a recoupment featuthagdhe Incentive Plan Committee may recoupradiry portion of incentive compensation paid to a
participant in the event of a restatement of then@any’s financial statements to the extent thattheunt of the incentive compensation would haxenbe
lower if the Company’s financial statements hadnbestated.

Plan Term and Amendment or Discontinuance

The effective date of the Incentive Plan is Jandar015, subject to approval by the stockholdEng. Incentive Plan will remain in effect until & i
terminated by the Incentive Plan Committee or tbarB of Directors. In accordance with the requineta@f Section 162(m) of the Code, the IncentivanPlI
must be disclosed and submitted to the stockholufditee Company every five years, unless earlieniteated.

The Incentive Plan Committee may, at any time aachftime to time, without the consent of the pgptats, alter, amend, revise, suspend, or
discontinue the Incentive Plan in whole or in pargvided that any amendment that modifies anygstablished performance goal for a participant iste
covered employee (or his successor(s), as mayfdieape) with respect to any particular performaperiod may only be effected on or prior to theted
which is ninety (90) days following the commencetm@isuch performance period (and in the casepafrformance period less than a fiscal year, padhé
date on which 25% of the performance period hagsseld). In addition, our Board of Directors may distinue the Incentive Plan in whole or in part and
amend the Incentive Plan in any manner advisabbedar for incentive compensation granted undeiribentive Plan to qualify as performance-based
compensation under Section 162(m) of the Codeugtisy amendments as a result of changes to Selidfm) of the Code or the regulations thereunder to
permit greater flexibility with respect to incergicompensation granted under the Incentive Plan).

Federal Income Tax Consequences

The following is a brief summary of certain federalome tax consequences relating to the transectiescribed under the Incentive Plan as set forth
below. This summary does not purport to addresasplécts of federal income taxation and does rearite state, local, or foreign tax consequenckes. T
discussion is based upon provisions of the Coddtantteasury regulations issued thereunder, atidifh and administrative interpretations under Gosle
and treasury regulations, all as in effect as efdhte hereof, and all of which are subject to gegpossibly on a retroactive basis) or differatipretation.

Law Affecting Deferred Compensatiolm 2004, Section 409A was added to the Codegdolage all types of deferred compensation, inclgdin some
instances, incentive compensation. If the requirégmef Section 409A of the Code are not satisfilederred compensation and earnings thereon will be
subject to tax as it vests, plus an interest chargiee underpayment rate plus 1% and a 20% petaalty
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Tax Consequences to Participar®enerally, the recipient of cash will be subjectaw at ordinary income rates on the amount ofihard on the date
of payment or delivery. Any ordinary income reatizgy a participant upon receipt of cash is suleetithholding of federal, state, and local incotae and
to withholding of the participant’s share of taxden the Federal Insurance Contribution Act ancdRbderal Unemployment Tax Act. Deferred compensation
that is subject to Section 409A of the Code willsb®ject to certain federal income tax withholdamgl reporting requirements. Withholding does not
represent an increase in the participant’s totadnme tax obligation, because it is fully credited/ard his or her tax liability for the year.

Tax Consequences to the Compafiip the extent that a participant recognizes amjirncome in the circumstances described aboeeCtimpany or a
subsidiary of the Company for which the particippetforms services will be entitled to a correspogaleduction; provided that, among other things, t
income meets the test of reasonableness, is amaoydind necessary business expense, is not aes®eparachute payment” within the meaning of
Section 280G of the Code, and is not disallowethiey$1 million limitation on certain executive coemsation under Section 162(m) of the Code.

Million Dollar Deduction Limit and Other Tax Matter The Company may not deduct compensation of niae $1 million that is paid to an individual
who, on the last day of the taxable year, is eitharprincipal executive officer or an individuahwis among the three highest compensated offioethe
taxable year (other than the principal executiicef or the principal financial officer). The litaition on deductions does not apply to certaingygfe
compensation, including qualified performance-basadpensation, and only applies to compensatiath [paa publicly-traded corporation (and not
compensation paid by non-corporate entities). To@any intends that any incentive compensation padtkr the Incentive Plan will be construed as to
constitute qualified performance-based compensaiiah) as such, will be exempt from the $1 millimnitation on deductible compensation.

If an individual's rights under the Incentive Plare accelerated as a result of a change in canrbthe individual is a “disqualified individualtder
Section 280G of the Code, the value of any sucklarated rights received by such individual maynotuded in determining whether or not such indixat
has received an “excess parachute payment” una¢in8&80G of the Code, which could result in (i¢ imposition of a 20% federal excise tax (in dddit
to federal income tax) payable by the individualloa value of such accelerated rights and (iildlss by us of a compensation deduction.

Other Compensation

The Company may pay other compensation to our naxechtive officers and other key employees asosizitd by the Board of Directors and
applicable law in addition to compensating thenspant to the Incentive Plan. If the Incentive Ranot approved by the stockholders, the Company
currently contemplates that any cash incentive agsfor 2015 for named executive officers woultmedeductible under Section 162(m) of the Code to
the extent that (when combined with other non-exesompensation paid) they exceed the $1 millioritlan non-exempt compensation paid to the named
executive officers.

New Plan Benefits

The first awards granted under the Incentive Plélir@late to the performance period commencingudan 1, 2015 and ending December 31, 2015, and
each award during such performance period shdiblsed on achievement of the Company’s revenue bgdoeth. The amount of the awards to be paid
pursuant to the Incentive Plan are subject to thie@ement of pre-established achievement levets, therefore, actual payment amounts are not
determinable as it is unknown whether we will mae of the achievement levels established by tbentive Plan Committee.
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The table below reflects the potential amounts bkt the named executive officers for 2015 uriderincentive Plan based on achieving the thres

target or maximum achievement level (up to thearapunt), as approved by the Incentive Plan Comenitte

Performance Goal Achievement Leve
Name Threshold ($) Target () Maximum ($) Cap (%)
Chad Richisor 371,371 555,197 688,444 1,110,394
Craig E. Boelte 195,051 291,600 361,584 583,200
Jeffrey D. York 189,530 283,346 351,349 566,693
William X. Kerber Il 155,071 231,830 287,470 463,661

The amounts disclosed are approximate. The aciaidamounts will be based on actual performandendihbe determined on a sliding scale
interpolated between performance goal achieveneeetd.

Vote Required; Recommendation of the Board of Diretors

The affirmative vote of a majority of the sharesGafmmon Stock present or represented by proxy atitleel to vote at the Annual Meeting will be
required to approve the Incentive Plan. Abstentisitishave the same effect as votes cast agaiesiritentive Plan. Broker non-votes will have neeeffon

the outcome of the vote on this Proposal 3.

The Board of Directors recommends that you vot& OR the approval of the Incentive Plan.
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AUDIT COMMITTEE MATTERS

Audit Committee Report

The following is the report of the audit committeith respect to the Company’s audited financialesteents for the fiscal year ended December 31,
2014, which includes the consolidated balance shadghe Company as of December 31, 2014 and Deme&ih 2013, and the related consolidated
statements of income, stockholders’ equity and fas¥s for each of the years in the three-yearqueended December 31, 2014, and the notes thditeto.
information contained in this report shall not kezhed to be “soliciting material” or to be “filedtiwvthe SEC” or subject to the liabilities of Sectil8 of the
Exchange Act nor shall such information be incoaped by reference into any future filing under 8ezurities Act of 1933, as amended, or the Exchawg
except to the extent that the Company specifidgatbprporates it by reference into such filing.

Review and Discussions with Management
The audit committee has reviewed and discusse@ahgpany’s audited financial statements with managem
Review and Discussions with | ndependent Registered Public Accounting Firm

Pursuant to the terms of the audit committee’stenathe audit committee meets at least once pealfquarter or more frequently as it may determine
necessary. The audit committee has discussed wéthtGhornton LLP the matters required to be disedsy Auditing Standard No. 16, “Communications
with Audit Committees,” issued by the Public Comp&tcounting Oversight Board.

The audit committee has also received written d&gles and the letter from Grant Thornton LLP rexflby applicable requirements of the Public
Company Accounting Oversight Board regarding Giidrdrnton LLP’s communications withe audit committee concerning independence andibegsse
with Grant Thornton LLP their independence from @ampany. The audit committee has also reviewed@sulissed the selection, application and
disclosure of the critical accounting policies lo¢ tCompany with Grant Thornton LLP.

Based on the review and discussions referred teealtbe audit committee recommended to the ComgaBgard of Directors that the Company’s
audited financial statements be included in the @amy’s Annual Report on Form 10-K for the year ehBecember 31, 2014.

AUDIT COMMITTEE

Jason D. Clark’
Robert J. Levensao
Frederick C. Peters II*

*  Mr. Clark was appointed to the audit committeumgust
2014.

** Mr. Peters was appointed to the audit committee
February 2014
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Fees to Independent Registered Public Accounting fen
The following is a summary of the fees billed tobysGrant Thornton LLP for professional servicesdered in 2013 and 2014 (dollars in thousands):

2014 2013
Audit Fees (1 $81¢F $497
Audit-Related Fees (: 31 15
Tax Fees (3 23 10
All Other Fees (4 0 17
Total Fees $86¢ $53¢

(1) Audit fees consist of fees hilled for profesgbservices rendered for the audit of our conatdid annual financial statements, the review of the
interim consolidated financial statements inclugeduarterly reports and services that are normaibywided by the independent auditor in
connection with statutory and regulatory filingsemgagements, consultations concerning finangmrtang in connection with acquisitions and
issuances of auditor consents and comfort lettecemnection with registration statements filedwite SEC and related securities offerings. F
2014 audit fees include fees related to our infiglic offering including audit of our fiscal 201flscal 2012 and fiscal 2013 financial statements,
and related filings

(2) Auditrelated fees consist of fees billed for assuranckeralated services that are reasonably relatétetperformance of the audit or review of
consolidated financial statements and are not tepamdef* Audit Fees”

(3) Tax fees consist of fees billed for professl@mavices rendered for tax compliance, tax adaite tax planning. These services include assistance
regarding federal and state tax compliat

(4) All other fees consist of fees for products andises other than the services reported ab

Policy on Audit Committee Pre-approval of Audit andNon-audit Services Performed by Independent Registed Public Accounting Firm

The audit committee has determined that all sesvi@formed by Grant Thornton LLP are compatibléhwiaintaining the independence of Grant
Thornton LLP. The audit committee’s policy is tempprove all audit and permissible non-audit ses/provided by our independent registered public
accounting firm. These services may include awetitises, audit-related services, tax services @nerservices. Unless the specific service has peen
approved with respect to that year, the audit cdtemimust approve the permitted service beforéntthependent registered public accounting firm igagyec
to perform it. The independent registered publimoaating firm and management are required to perddigl report to the audit committee regarding the
extent of services provided by the independenstergd public accounting firm in accordance witk fire-approval process.
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PROPOSAL 4: RATIFICATION OF THE APPOINTMENT OF OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee has appointed Grant ThorntoR Ak our independent registered public accountingfér the year ending December 31, 2015.
audit committee and the Board of Directors reconuhtbat you ratify this appointment.

Arrangements have been made for a representati@eamit Thornton LLP to attend the Annual MeetingeTepresentative will have the opportunity to
make a statement if he or she desires to do schewod she will be available to respond to appeiprstockholder questions.

Vote Required; Recommendation of the Board of Diretors

The approval of Proposal 4 will require the affitima vote, in person or by proxy, of the holdersabfeast a majority of the shares of Common Stock
represented in person or by proxy at the AnnualtMgeentitled to vote on such proposal.

The Board of Directors recommends that you vot&OR the ratification of the appointment of Grant Thornton LLP as our independent registered
public accounting firm for the year ending Decembe31, 2015.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of our @uon Stock as of March 17, 2015, for:
* each person, or group of affiliated persons, knbwnus to be the beneficial owner of more than 5%uwfvoting securities

e each of our directors, including our Director Noggs;
* each of our named executive officers; :

« all of our directors and executive officers as augr.

We have determined beneficial ownership in accardavith the rules of the SEC. Under such rulegragn is generally deemed to beneficially own a
security if such person has sole or shared votingwestment power with respect to that securitgluding with respect to options and warrants &nat
currently exercisable or exercisable within 60 d&ysept as indicated by the footnotes below, wiebe, based on the information furnished to uat the
persons and entities named in the table below saleevoting and investment power with respect ltsteres of Common Stock that they beneficially pwn
subject to community property laws where applicable

Applicable percentage ownership is based on 565380%hares of Common Stock outstanding at Marcl2a¥5. Unless otherwise indicated below, the
number of shares of Common Stock outstanding ersldcB10,407 shares of unvested restricted statkviere subject to timbased vesting conditions as
March 17, 2015. In computing the number of shaféSammon Stock beneficially owned by a person dedpercentage ownership of that person, we
consider shares of unvested restricted stock hettldt person to be outstanding only with respestuch person because he or she has the righteésuoh
stock under the 2014 Plan.

Shares Beneficially Owned

Name of Beneficial Owner®) Number %
5% Stockholders:

Welsh, Carson, Anderson & Stowe X, L2)@®) 16,979,02 30.0
WCAS Capital Partners IV, L.K2®) 180,42¢ @
WCAS Management Corporati(2®3) 170,81: *
Ernest Group, Inc® 7,170,99 12.7

Non-Employee Directors:

Jason D. Clarl 40C *
Robert J. Levensa®(®) 313,55¢ *
Rob Minicucci® 303,55: *
Conner Mulvee — *
Frederick C. Peters 16,00( *
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Sanjay Swan®®) 271,35( L

Named Executive Officers:

Chad Richisor®)() 12,646,32 22.0
Craig E. Boelte®) 551,76¢ *
Jeffrey D. York®)©) 1,370,39. 2.4
William X. Kerber [l (3)(10) 1,348,17 2.4
All directors and current executive officers asaup (11 persons11) 16,960,97 29.2

@)

@)

(©)

4)

©)

Less than one percent of Common Stock outstan

Unless otherwise indicated, the address of baakficial owner in the table above is c/o Pay&wfiware, Inc., 7501 W. Memorial Road, Oklahoma
City, Oklahoma 7314z

The stockholders are WCAS X, WCAS Capital NdAWCAS Management Corporation. X Associates igirgeral partner of WCAS X. The
managing members of X Associates are Patrick W8glge Anderson, Russ Carson, Tony de Nicola, Raellly, Jon Rather, Sanjay Swani, Chris
Solomon, Scott Mackesy, Sean Traynor, Eric Lee,gMilonovan, Brian Regan, Tom Scully and Tony Ecéaka result, and by virtue of the
relationships described above, each of the managergbers of X Associates may be deemed to shaefib@hownership of the shares owned by
WCAS X. The general partner of WCAS Capital 1V iB 8ssociates. The managing members of CP AssoaeteRatrick Welsh, Bruce Anderson,
Russ Carson, Tony de Nicola, Paul Queally, Jonda8anjay Swani, Chris Solomon, Scott MackesynS&aynor, Eric Lee, Mike Donovan, Brian
Regan, Tom Scully and Tony Ecock. As a result, landirtue of the relationships described abovehexHthe managing members of CP Associates
may be deemed to share beneficial ownership oflthees owned by WCAS Capital IV. WCAS Managemenp@ation is the investment managet
WCAS X. The members of the Board of Directors of ®8Management Corporation are Jon Rather, Paulllpu&any de Nicola and Russ Carson.
As a result, and by virtue of the relationshipsctieed above, each of the directors of WCAS Managgr@orporation may be deemed to share
beneficial ownership of the shares owned by WCAS&¢@ment Corporation. The address of each of ttiteegridentified in this footnote is 320 Park
Avenue, Suite 2500, New York, New York 100

The stockholder is a party to the Stockholdegeeement, which provides for certain voting obligas, appoints X Associates as such person’s
attorney-in-fact and grants an irrevocable prox)Xtassociates to vote the stockholder’s shareséorain matters in the event that the stockholdis f
to vote in accordance with the terms of the Stotdérs Agreement. For additional information condegrthe Stockholders Agreement, see “Certain
Relationships and Related Party Transac—Stockholders Agreeme”

Ernest Group, Inc. is a private corporation thatl®lly owned by Mr. Richison and certain trustsKér. Richisor's children, for which Mr. Richiso
serves as trustee. Mr. Richison may be deemednfib&lly own the shares of Common Stock ownedEhyest Group, Inc

Includes 62,186 shares of Common Stock owned bpx &apital Group, LLC, for which Mr. Levenson ietmanaging membe
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(6) Includes 50,314 shares of Common Stock owned byStemni Family LLC. Mr. Swani is an investment magfpr, and his wife is a manager of, 1
Swani Family LLC. In addition, Mr. Swani and a trfigr the benefit of Mr. Swani’s children are thembers of The Swani Family LLC. Mr. Swani
may be deemed to beneficially own the shares ofheomstock by The Swani Family LL!

(7) Includes 7,170,999 shares of Common Stock ovaydernest Group, Inc., 229,135 shares of CommonkStwned by The Ruby Group, Inc. and
932,798 unvested shares of restricted stock. MhiBbn is the sole director of Ernest Group, Imzl Ernest Group, Inc. is wholly owned by
Mr. Richison and certain trusts for Mr. Richisontsldren, for which Mr. Richison serves as trustde. Richison may be deemed to beneficially own
the shares of Common Stock owned by Ernest GragpMr. Richison is the sole director and sole shalder of The Ruby Group, Inc. and may be
deemed to beneficially own the shares of CommonkStevned by The Ruby Group, Ir

(8) Includes 151,120 unvested shares of restrictedk<
(9) Includes 153,476 unvested shares of restrictedk<

(10) Includes 879,877 shares of Common Stock ovaydd/K-EGI, Inc. and 151,120 unvested shares ofiotstl stock. Mr. Kerber is the sole director of
WK-EGI, Inc. and WKEGI, Inc. is wholly owned by Mr. Kerber and certainsts for which Mr. Kerber serves as trustee. Kérber may be deemec
beneficially own the shares of Common Stock owngdMiK-EGI, Inc.

(11) Includes 932,798 unvested shares of restritmek held by Mr. Richison, 151,120 unvested shafeestricted stock held by Mr. Boelte, 153,476
unvested shares of restricted stock held by MrkYd$1,120 unvested shares of restricted stockthelr. Kerber and 64,531 unvested shares of
restricted stock held by Mrs. Peza

OTHER BUSINESS

The Board of Directors knows of no other businedse brought before the Annual Meeting. If, howewagry other business should properly come be
the Annual Meeting, the persons named in the acaogipg proxy will vote the proxy in accordance watpplicable law and as they may deem approprie
their discretion, unless directed by the proxydmtherwise.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referenicédrmation into this proxy statement, which meéma we can disclose important information to ygt
referring you to another document or report fileparately with the SEC. The information incorpodétg reference is deemed to be a part of this proxy
statement, except to the extent any informati®ujeerseded by this proxy statement.

Portions of our Annual Report on Form 10-K for ftegal year ended December 31, 2014, along withrfonal statements and related notes thereto,
which was filed with the SEC on February 26, 2048 eontains important information about the Compamg hereby incorporated by reference into this
proxy statement. A copy of the Annual Report onnF@0-K is included within the Annual Report deligdrwith this proxy statement.

Any statement contained in a document incorporatateemed to be incorporated by reference intoptugy statement will be deemed to be modifie
superseded for purposes of this proxy statemethietextent that a statement contained in this psbatement or any other subsequently filed docurtinextis
deemed to be incorporated by reference into tlugypstatement modifies or supersedes the statefieptstatement so modified or superseded will reot b
deemed, except as so modified or superseded, titte a part of this proxy statement.
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SUBMISSION OF STOCKHOLDER PROPOSALS

Stockholder proposals to be included in the prdagesnent for the next annual meeting must be redddy the Company at its principal executive
offices on or before December 5, 2015, or, if tlenPany holds its next annual meeting on a dateighrabre than 30 days from the anniversary of thaua
Meeting, a reasonable time before the Company begiprint and send its proxy materials. Stockh@déshing to submit proposals to be presentecttijre
at the 2016 annual meeting of stockholders instéy inclusion in next year's proxy statement miediow the submission criteria and deadlines egthfin
our bylaws. To be timely in connection with the 8&ihnual meeting, a stockholder proposal or nonainathust be received by the Company at its prircipa
executive offices not before January 6, 2016 ardfebruary 4, 2016, except that if the date o6 annual meeting is more than 30 days before or
70 days after the one year anniversary of the Ahdie&ting, such proposal or nomination must beiwestkon or before whichever of the following occurs
later: (i) 90 calendar days before the 2016 anmgadting or (ii) the close of business on the 1@ty fdllowing the date of public disclosure of tH&l8
annual meeting date.
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Appendix A
PAYCOM SOFTWARE, INC.
EMPLOYEE STOCK PURCHASE PLAN

The Paycom Software, Inc. Employee Stock Purchéme (the “Plan ) was adopted by the Board of Directors of Pay
Software, Inc., a Delaware corporation (theédmpany "), as of , 2015 (theEffective Date "), subject to approval by t
Company’s stockholders.

1. Purpose. The purpose of the Plan is to provide employsdabe Company and its Designated Subsidiaries
an opportunity to purchase Common Stock of the Gomghrough accumulated payroll deductions. Ih&s intention, but not tl
obligation, of the Company to have the Plan quadify an “employee stock purchase plamider Section 423 of the Co
Accordingly, the provisions of the Plan shall bestoued so as to extend and limit participatioa imiform and nondiscriminatc
basis consistent with the requirements of Sectishef the Code.

2. Definitions .

(@) “Account ” shall mean the bookkeeping account maintained &yCtbhmpany, or by a record keepe
behalf of the Company, for a Participant pursuarection hereof.

(b) “Administrator ” shall mean the Board or any committee designatethéyBoard to administer t
plan pursuant to Section.3

(9] “ Affiliate ” shall have the meaning set forth in Rule 2Ipromulgated under Section 12 of
Exchange Act.

(d) “Beneficial Owner ” shall have the meaning set forth in Rule 13d-8earrthe Exchange Act.

(e) “Board " shall mean the Board of Directors of the Company.

® “ Change in Control " means the occurrence of the event set forth in @amy of the followin

paragraphs, except as otherwise provided herein:

0] a transaction or series of transadionwhich any Person becomes, after the Effedate
the Beneficial Owner, directly or indirectly, of YAecurities representing thirty percent (30%) arenof the combined votil
power of the Company’s thesutstanding securities or (B) Common Stock représgrthirty percent (30%) or more of 1
outstanding shares of Common Stock of the Compather than a transaction described in clauseh@d tloes not constitute
Change in Control thereunder;

(i) any merger or consolidation, or serigf related transactions, which results in theng
securities of the Company outstanding immediatelyrghereto
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failing to continue to represent (either by remagnbutstanding or by being converted into votingusigies of the surviving t
another entity) at least fifty percent (50%) of tteambined voting power of the voting securitiesh Company or such survivi
or other entity outstanding immediately after sowrger or consolidation;

(i) the sale or disposition of all ortmiantially all of the Compang’assets (or consummal
of any transaction, or series of related transastibaving similar effect);

(iv) during any consecutive twelve monthripe, individuals who, on the Effective De
constitute the board of directors (théricumbent Directors ”) cease for any reason to constitute at least a mya@rthe board ¢
directors or other governing body of the Compaltsy,successor or survivoprovided, that any individual becoming a direc
subsequent to the Effective Date but prior to ahar@ge in Control, whose nomination or election apgroved or recommenc
by a vote of the majority of the Incumbent Diresttiien on the Board, shall be considered an Incotribieector;

()] the dissolution or liquidation of t@mpany; or
(vi) any transaction or series of relatexh$actions that has the substantial effect ofagy o
more of the foregoing.
(9) “Code” shall mean the Internal Revenue Code of 1986Gnasnded.
(h) “Common Stock " means the common stock, par value $0.01 per shdrieh the Company

currently authorized to issue or may in the futbeeauthorized to issue, or any securities into wbicfor which the common stc
of the Company may be converted or exchangedeasade may be, pursuant to the terms of this Plan.

0] “Company " means Paycom Software, Inc., a Delaware corpmratind any successor entity.

)] “ Compensation ” shall mean a Participarst'regular earnings, overtime pay, bonuses, comoms
incentive compensation, sick pay and vacation gagmpensation also includes any amounts contribatedalary reductic
contributions to a plan qualifying under Sectiod@) of the Code. Any other form of remuneration eiscluded fror
Compensation, including (but not limited to) thdldwing: prizes, awards, housing allowances, stopkion exercises, sto
appreciation rights, restricted stock exercisesfopmance awards, auto allowances, tuition reimémment and other forms
imputed income.

(K) “Designated Agent ” shall have the meaning set forth_in Sectidme@eof.

0] “ Designated Subsidiary " shall mean any Subsidiary selected by the Admartsiras eligible 1
participate in the Plan.
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(m) “Eligible Employee ” shall mean any individual who is a common law empeéof the Company
any Designated Subsidiary, other than an employee \{) immediately after an Option is granted, ewstock possessing fi
percent (5%) or more of the total combined votiogver or value of all classes of stock of the Conypamna Subsidiary, comput
in accordance with Section 423(b)(3) of the Codgjs(an Ineligible Foreign Employee, (iii) custanily works for not more the
five (5) months in any calendar year, or (iv) castoily works twenty (20) hours or less per weektvithhstanding the foregoin
the Administrator may provide in an Offering Pertbet employees who are highly compensated empsoyihin the meaning
Section 423(b)(4)(D) of the Code shall not be bligjito participate by giving such employees writtetice of ineligibility prior t
the commencement of such Offering Period.

(n) “Exchange Act ” means the United States Securities Exchange At®84, as amended.

(0) “Exercise Date” shall mean, except with respect to the first Exsrdate, the third Trading Day a
March 15, May 15, August 15, and November 15 ohezalendar year. The first Exercise Date underPa@ shall be August 1
2015.

(p) “Fair Market Value” means, as of a particular date, (a) if the shaff€mmon Stock are listed
any established national securities exchange, Itheing sales price per share of Common Stock onctimesolidated transacti
reporting system for the principal securities exgefor the Common Stock on that date, or, if ttefral have been no such sal
reported on that date, on the last preceding datghich such a sale was so reported; (b) if theeshaf Common Stock are not
listed, but are quoted on an automated quotatigteBy, the closing sales price per share of ComnmonkSeported on tt
automated quotation system on that date, or, ietkball have been no such sale so reported onldbat on the last preceding ¢
on which such a sale was so reported; (c) if thenfBon Stock is not so listed or quoted, the meawdst the closing bid a
asked price on that date, or, if there are no dioots available for such date, on the last preagedimte on which such quotatic
shall be available, as reported by the OTC BullBiard operated by the Financial Industry Regufafiathority, Inc. or the OT
Markets Group Inc.; or (d) if none of the aboveypplicable, such amount as may be determined b timemittee (acting on t
advice of an Independent Third Party, should then@dtee elect in its sole discretion to utilize ladependent Third Party for tl
purpose), in good faith, to be the fair market egher share of Common Stock.

(@) “Independent Third Party ” shall mean an individual or entity independentte Company havir
experience in providing investment banking or simdppraisal or valuation services and with expertienerally in the valuation
securities or other property for purposes of th&PThe Committee may utilize one or more Independ hird Parties.

(9] “Ineligible Foreign Employee ” shall mean an employee who is a citizen or residéat jurisdictiol
outside of the United States (without regard totiveehe
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or she is also a citizen of the United States @rrigsident alien (within the meaning of Sectio@I{B)(1)(A) of the Code)) who
ineligible to participate in the Plan because H® grant of an Option under the Plan to such citiae resident of the forei
jurisdiction is prohibited under the laws of sudhigdiction, or (ii) compliance with the laws ofetlioreign jurisdiction would cau
the Plan to violate the requirements of Section df2Be Code.

(s) “Notice of Withdrawal ” shall mean the written notice of withdrawal fileg & Participant with tt
Company pursuant to Section Aéreof.

® “Offering Date ” shall mean the first Trading Day of each Offeridgriod.

(u) “Offering Periods” shall mean the periods of approximately twefayr (24) months during which

Option granted pursuant to the Plan may be exafctsammencing on the fourth Trading Day on or dffery 15 and November
of each year and terminating approximately twdoty- months later. The first Offering Period undee Plan shall commence
May 18, 2015 and end on May 22, 2017. The duraimhtiming of Offering Periods may be changed pamstio_Section ®f this
Plan.

(V) “QOption ” shall mean the stock option to acquire shares ohi@on Stock granted to a Particig
pursuant to_Section i8ereof.

(w) “Participant ” shall mean an Eligible Employee who has electguhtticipate in the Plan and who
filed a valid and effective Subscription Agreemenimake payroll deduction contributions pursuaréation hereof.

) “Person ” shall have the meaning given in Section 3(a)(2hefExchange Act, as modified and L
in Sections 13(d) and 14(d) thereof, except thelhdarm shall not include (i) the Company or anyt®Subsidiaries, (ii) a trustee
other fiduciary holding securities under an emp&oyenefit plan of the Company or any of its Affidia, (iii) an underwrite
temporarily holding securities pursuant to an affgrof such securities, or (iv) a corporation ownditdectly or indirectly, by tr
stockholders of the Company in substantially thmes@roportions as their ownership of stock of tlen@any.

) “Plan " shall mean this Paycom Software, Inc. EmployeekSRagchase Plan, as amended from
to time.

2 “Purchase Period ” shall mean the period commencing on one Exercise &ad ending with the ne
Exercise Date, except that the first Purchase Bariany Offering Period shall commence on the @itgDate and end with t
next Exercise Date.
(aa) “Purchase Price " shall mean eightfive percent (85%) of the Fair Market Value of aash o
Common Stock on the Exercise Date; provitledever, that the Purchase Price may be adjusted by tmeifistrator pursuant
Section 18
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(bb) “Subscription Agreement ” shall mean the written agreement filed by an Elggimployee with tr
Company pursuant to Sectiori@participate in the Plan.

(co) “Subsidiary " shall mean a “subsidiary corporatiowhether now or hereafter existing, as define
Section 424(f) of the Code, and is desighatedpgticipating employer in the Plan by the Admirasor.

(dd) “Trading Day ” shall mean a day on which national stock excharages the New York Sto
Exchange are open for trading.

3. Administration .

€) General Administration . Subject to the terms of this SectiontBe Plan shall be administered by
compensation committee of the Board or such coramitf the Board as is designated by the Board rairaster the Plan (thé
Administrator ”). As of the Effective Date, the Board designates@Gbempensation Committee of the Board to administerRlar
At any time there is no Administrator to adminigtee Plan, any references in this Plan to the Adstrattor shall be deemed to re
to the Board.

(b) Authority of the Administrator . The Administrator, in its discretion, shall ifiterpret the Pla
(i) prescribe, amend, and rescind any rules argliladions, as necessary or appropriate for the rmidtration of the Pla
(iii) determine eligibility and adjudicate all disged claims filed under the Plan, and (iv) makehsother determinations
certifications and take such other action as inte@ecessary or advisable in the administratioth@fPlan, provided that it sh
interpret, construe, and administer the Plan iroatance with Section 423 of the Code and the réiguksissued thereunder. A
interpretation, finding, determination, decision ather action made or taken by the Administrataallshe final, binding, ar
conclusive on all interested parties. The Admiaisir's discretion set forth herein shall not be limibgdany provision of the Ple
including any provision which by its terms is applble notwithstanding any other provision of thanPto the contrary. Tl
Administrator may delegate to officers of the Compagursuant to a written delegation, the authddgtperform specified functio
under the Plan. Any actions taken by any officdrhe Company pursuant to such written delegatioauthority shall be deem
to have been taken by the Committee.

4, Eligibility . Subject to the requirements of Sectionay Eligible Employee on a given Offering Datellve
eligible to participate in the Plan for such OffgriPeriod. Notwithstanding any provisions of tharPlo the contrary, no Eligik
Employee shall be granted an Option under the RJdan the extent that, immediately after the gramich Eligible Employee (
any other person whose stock would be attributesutth Eligible Employee pursuant to Section 424fdihe Code) would ow
capital stock of the Company and/or hold outstagdiptions under this Plan or any other plan or egent with the Company
purchase such stock possessing five percent (5%hooe of the total combined voting power or valdielb classes of the capi
stock of the Company or of any Subsidiary, ort6ithe extent that his or her rights to purchasekstinder all Employee stoc
purchase
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plans” @ithin the meaning of Section 423(b) of the Code}lhe Company and its Subsidiaries accrues ateawaich excee(
Twenty+ive Thousand Dollars ($25,000) (or such other maxn as may be prescribed from time to time by tbde} worth ¢
stock (determined at the Fair Market Value of thares of Common Stock at the time such Option astgd) for each calenc
year in which such Option is outstanding at anyetim accordance with the provisions of Section(Bg8) of the Code.

5. Offering Periods . The Plan shall be implemented through conseeutiverlapping Offering Periods with a r
Offering Period commencing on the fourth Tradingy@a or after May 15 and November 15 of each yaaon such other date
the Board shall determine, and continuing thereaiit¢il terminated in accordance with SectionhB8eof;_provided however, the
first Offering Period under the Plan shall be tHféefing Period that commenced on May 18, 2015. Bhard shall have the pov
to change the duration and/or frequency of Offefregiods (including the commencement dates thereitf) respect to futu
offerings without stockholder approval if such charis announced prior to the scheduled beginninfefirst Offering Period
be affected thereafter.

6. Participation . An Eligible Employee may become a Participantthe Plan by completing a Subscrip
Agreement, in the form attached hereto_as Exhibjtahd filing it with the Companyg’ payroll office or the transfer agent, st
brokerage or other financial services firm desigdair approved by the Administrator from time todi(the “Designated Agent ")
at least fourteen (14) days prior to the applicadféering Date. Subscription Agreements shall conthe Eligible Employee’
authorization and consent to the Companyithholdings from his or her Compensation the am@f his or her contributions as
forth in Section below. A Subscription Agreement shall automaticadlynain valid for successive Offering Periods urdiloket
or otherwise terminated pursuant to a Notice ofhdfiawal filed in accordance with SectionHéreof.

7. Participant Accounts; Payroll Deductions.

€) The Company shall maintain on its lpak cause to be maintained by a record keepekcaount ir
the name of each Participant. At the time an Elgibmployee files his or her Subscription Agreemdueat or she shall make
election for a whole percentage of his or her Campg&on, not exceeding ten percent (10%) of the fizZmsation that he or ¢
receives on each pay day during the Offering Petimdbe deducted each payday during the Offerimgp@eand credited to his
her Account,_provided however, that should a payday occur on an Exercise DaRgrtcipant shall have the payroll deduct
made on such day applied to his or her Account utitefollowing Offering Period or Purchase Periad,the case may be. S
payroll deductions shall be credited to that Pgudiat's Account as soon as administratively practicafikr ghe payday the payr
deduction is taken.

(b) Payroll deductions for a Participahtls commence on the first payday following the €difig Dat:
and shall end on the last payday in the Offeringoéeto which such authorization is applicable,assl sooner terminated by
Participant as provided in Section Hé€reof.
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(©) A Participant may not make any paymadathis or her Account other than the payroll d¢idns he ¢
she elects under his or her Subscription Agreem&rRarticipants Account shall be reduced by any amounts usedayothy
Purchase Price of shares of Common Stock acquirdm; any other amounts distributed pursuant tae¢hms hereof.

(d) A Participant may discontinue his er Iparticipation in the Plan as provided_in Secfifrnereof, o
may increase or decrease the rate of his or hewolpaleductions during the Offering Period by coetpig or filing with the
Company a new Subscription Agreement authorizirgpange in payroll deduction rate. The Administratay, in its discretiol
limit the nature and/or number of participationerahanges during any Offering Period. The changatm shall be effective wi
the first full payroll period following ten (10) kiness days after the Companyéceipt of the new Subscription Agreement, u
the Company elects, in its discretion, to procegivan change in participation more quickly.

(e) Notwithstanding the foregoing, to #ndent necessary to comply with Section 423(b)8he Cod
and_Section ereof, a Participarg’payroll deductions may be decreased to zero pef@eo) at any time during a Purchase Pe
Payroll deductions shall recommence at the rateighed in such Participarg’Subscription Agreement at the beginning of ths
Purchase Period which is scheduled to end in th@afimg calendar year, unless sooner terminatethbyParticipant as provided
Section 1thereof.

) No interest shall accrue on the pdydeductions held in a Participant’s Account.

8. Grant of Option . On the Offering Date of each Offering Period;heRarticipant in such Offering Period shal
granted an Option to purchase on each Exercise ddaibeg such Offering Period (at the applicabledPase Price) the numbet
whole shares of Common Stock determined by dividingh Eligible Employeg’ payroll deductions accumulated prior to ¢
Exercise Date and retained in the Particimaitcount as of the Exercise Date by the applicRblechase Price; and provided
such purchase shall be subject to the limitati@$asth in_Sections dnd_12hereof. The Eligible Employee may accept the goé
such Option by turning in a completed Subscrip#ameement to the Company on or prior to an Offeldaje. The Administrat:
may, for future Offering Periods, increase or daseg in its absolute discretion, the maximum nunubeshares of the Comm
Stock an Eligible Employee may purchase during éantchase Period of such Offering Period. Exerofghe Option shall occ
as provided in_Section Bereof, unless the Participant has filed a Noticé/ithdrawal in accordance with Section h@reof. Eac
Option shall expire on the last day of its Offerfgriod.

9. Exercise of Option.

€) Unless a Participant files a NoticaMithdrawal as provided in Section h@reof, his or her Option 1
the purchase of shares shall be exercised autathatom the Exercise Date(s) of an Offering Periang the maximum number
whole shares of Common Stock subject to the Opgti@ll be purchased for such Participant at theicgdpke
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Purchase Price with the accumulated payroll dedunstin his or her Account. No fractional share€ofnmon Stock shall be s
or issued pursuant to the Plan; any payroll dedostaccumulated in a ParticipanfAiccount which are not sufficient to purcha
whole share shall be retained in the Account ferghbsequent Purchase Period or Offering Periodppigcable, subject to earl
withdrawal by the Participant as provided_in Settl® hereof. During a Participant’s lifetime, a Partaip's Option to purcha
shares of Common Stock hereunder is exercisabjebyrthim or her.

(b) If the Administrator determines thaty a given Exercise Date, the number of shares megpect t
which Options are to be exercised may exceedgintimber of shares of Common Stock that were dtaifar sale under the P!
on the Offering Date of the applicable OfferingiBéy or (ii) the number of shares available foesahder the Plan on such Exer
Date, the Administrator may, in its sole discreti{ah provide that the Company shall make a @& allocation of the shares
Common Stock available for purchase on such Offebate or Exercise Date, as applicable, in as tmifa manner as shall
practicable and as it shall determine in its sakerdtion to be equitable among all Participantsreising Options to purche
Common Stock on such Exercise Date, and contirlueffdring Periods then in effect, or (y) providet the Company shall me
a profata allocation of the shares available for purehas such Offering Date or Exercise Date, as agiple; in as uniform
manner as shall be practicable and as it shallrrdéte in its sole discretion to be equitable amatigParticipants exercisil
Options to purchase Common Stock on such Exercate,xnd terminate any or all Offering Periods theeffect pursuant
Section 19hereof. The Company may make peda allocation of the shares available on the i@iieDate of any applicak
Offering Period pursuant to the preceding sentenotwithstanding any authorization of additiona&iss for issuance under
Plan by the Company'’s stockholders subsequentdo Gffering Date.

(© As soon as reasonably practicabler afeesh Exercise Date on which a purchase of Com8tonl
occurs, the Company shall electronically regigter shares of Common Stock purchased upon exerichig or her Option in tr
name of such Participant. No stock certificateetificates shall be issued with respect to shaf€dommon Stock purchased uj
exercise of an Option unless (i) the Participaquests delivery of the certificate or certificatgssubmitting a written request
the Administrator requesting delivery of the céctifes, or (ii) the Administrator elects to issueetificate or certificates to t
Participant.

(d) At the time the Option is exercisadwihole or in part, or at the time some or allfed Common Stoc
issued under the Plan is disposed of, the Partitipamst make adequate provision for the Compafigderal, state, or other
withholding obligations, if any, which arise updretexercise of the Option or the disposition of shares of Common Stock.
any time, the Company may, but shall not be oldidab, withhold from the ParticipastCompensation the amount necessat
the Company to meet applicable withholding obligiasi, including any withholding required to makeikalde to the Company a
tax deductions or benefits attributable to saleanty disposition of Common Stock by the Participan
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10. Withdrawal . Subject to applicable securities law restricti@md the Company’s policie®(g., the Company
insider trading policy), a Participant may withdralwbut not less than all the payroll deductioredited to his or her Account ¢
not yet used to exercise his or her Option undeiPfan at least five (5) days prior to the Exer8sée by giving a written Notice
Withdrawal to the Company or the Designated Agerhé form of Exhibit Bto this Plan. All of the Participarst’payroll deductior
credited to his or her Account shall be paid tohsBarticipant as soon as practicable after recdifite Notice of Withdrawal al
such Participang Option for the Offering Period shall be autonsdhc terminated, and no further payroll deductidos the
purchase of shares shall be made for such Offé&ergpd. If a Participant withdraws from an OfferiRgriod, payroll deductio
shall not resume at the beginning of the succeedffgring Period unless the Participant deliverstie Company a ne
Subscription Agreement. A Participamtvithdrawal from an Offering Period shall not harey effect upon his or her eligibility
participate in any similar plan which may hereafieradopted by the Company or in succeeding OffeéPieriods which commer
after the termination of the Offering Period frorhieh the Participant withdraws.

11. Termination of Employment . Termination of a Participaistemployment for any reason, including retiren
death or the failure of a Participant to remainEdigible Employee of the Company or of a DesignaBedbsidiary, immediate
terminates his or her participation in this Plansuich event, the payroll deductions credited ¢oRhrticipants Account during tt
Offering Period but not yet used to purchase shanegr the Plan will be returned without intereshim or her or, in the case
his or her death, to the person or persons entttletto under Section ®reof. For purposes of this Section, Hh employee wi
not be deemed to have terminated employment cedfdd remain in the continuous employ of the Comgpamnof a Designate
Subsidiary in the case of sick leave, military keaer any other leave of absence approved by tlaedBprovided that such leave
for a period of not more than ninety (90) days eemployment upon the expiration of such leave @rguteed by contract
statute.

12. Shares Reserved; Maximum Shares Subject to Option

€) Subject to adjustment upon changespitalization of the Company as provided in Secfi@ hereof
the maximum number of shares of the Common Stodkhvimay be acquired pursuant to Options under tha Bhall be tw
million (2,000,000) shares of Common Stock. Eitbleares issued heretofore or hereafter may be majiecs to Options under t
Plan. The shares of Common Stock that may be amtjyiursuant to Options under the Plan shall beeshporchased by t
Designated Agent on the open market; providbdwever, that no more than the total number of sharesahif@on Stock as ¢
forth above (as adjusted pursuant to Sectiohelr@of), shall be acquired pursuant to Options utige Plan. If, for any reason, ¢
Option under the Plan terminates in whole or irt,rares subject to such terminated Option magglaén available pursuant to
Option under the Plan.

(b) Notwithstanding anything herein omirsubscription Agreement to the contrary, the marinmumbe
of shares of Common Stock that may be acquired Bgréicipant pursuant to an Option for each Offgieriod is two thousa
(2,000) shares of Common Stock.
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(©) Until the shares of Common Stock aeeied (as evidenced by the appropriate entry obdbks of th
Company or of a duly authorized transfer agenhef Company), a Participant shall only have thetsigii an unsecured credi
with respect to such shares, and no right to voteaeive dividends or any other rights as a stolddr shall exist with respect
such shares.

(d) Shares to be delivered to a Partidipaudler the Plan shall be registered in the nanmtbeoParticipal
or in the name of the Participant and his or heusp.

13. Designation of Beneficiary.

€) A Participant may file a written desdgion of a beneficiary who is to receive any sharfeCommo
Stock and cash, if any, from the Participant's Actounder the Plan in the event of such Particigadeath subsequent to
Exercise Date on which the Option is exercisedpiar to delivery to such Participant of such skawé Common Stock and ca
In addition, a Participant may file a written desgon of a beneficiary who is to receive any clism the Participans Accoun
under the Plan in the event of such Particigadg&ath prior to exercise of the Option. For puegosf Section 423 and 421 of
Code, any shares (and, if applicable, cash indfeuactional shares) delivered to the Participsubeneficiary shall be deemed tc
transferred immediately to the Participant on theiBipants death, and immediately thereafter, deemed to beer transferred
the Participant to the Participasitbeneficiary. If a Participant is married and tlesignated beneficiary is not the spouse, sp
consent shall be required for such designatioreteftective. All beneficiary designations shallrgeisuch form and manner as
Administrator may designate from time to time.

(b) Such designation of beneficiary maychanged by the Participant at any time by writtetice. In th
event of the death of a Participant and in the rdmsef a beneficiary validly designated under traRvho is living at the time
such Participant’s death, the Company shall delsugh shares and/or cash to the Participasutviving spouse, if any, or, if 1
Participant has no surviving spouse, the executoadministrator of the estate of the Participant,ifono such executor
administrator has been appointed (to the knowlexfghe Company), the Company, in its discretionyrdeliver such shares
Common Stock and/or cash to any one or more depé&nde relatives of the Participant, or if dependmrrelative is known to ti
Company, then to such other person as the Compagydesignate.

14. Transferability . Neither payroll deductions credited to a Pgsticit's Account nor any rights with regard to
exercise of an Option or to receive shares undePthn may be assigned, transferred, pledged erwite disposed of in any w
(other than by will, the laws of descent and disttion or as provided in Section h&reof) by the Participant. Any such attem,
assignment, transfer, pledge or other dispositiwil e without effect, except that the Company rmegit such act as an electio
withdraw funds from an Offering Period in accordamgth Section 1®ereof.
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15. Use of Funds. All payroll deductions received or held by thenipany under the Plan may be used by
Company for any corporate purpose, and the Comphal} not be obligated to segregate such payraludions. Until shares ¢
issued, Participants shall only have the rightarofinsecured creditor.

16. Reports . Individual Accounts shall be maintained for e&articipant in the Plan. Statements of accourit bl
given to Participants at least annually, whichestants shall set forth the amounts of payroll dédas, the Purchase Price,
number of shares purchased and the remaining edahde, if any.

17. Adjustments Upon Changes in Capitalization, Dissolipn, Liquidation, or Change in Control .

€) Changes in Capitalization. Subject to any required action by the stockhalddrthe Company, tl
maximum number of shares of Common Stock whichl dfmimade available for sale under the Plan, theimman number ¢
shares of Common Stock each Participant may puechassuant to each Option, as well as the pricespare and the number
shares of Common Stock covered by each Option uhéePlan which has not yet been exercised shalrtygortionately adjust
in the event of any recapitalization, stock spktyerse stock split, rights offering, reorganizatimerger, consolidation, spli.
spin-off, splitoff, combination, subdivision, repurchase, or exgfeaof Common Stock or other securities of the Camgpissuanc
of warrants or other rights to purchase CommonIStwother securities of the Company, or other Isintorporate transaction
event affects the fair value of an Option. Suctusitipent shall be made by the Administrator, whaserchination in that respe
shall be final, binding and conclusive, and shellnbade in accordance with the rules of any seearékchange, stock market
stock quotation system to which the Company isesttbExcept as expressly provided herein, no issuag the Company of sha
of stock of any class, or securities convertibte shares of stock of any class, shall affect, ramddjustment by reason thereof <
be made with respect to, the number or price ofeshaf Common Stock subject to an Option. Notwéhding the foregoing, |
such adjustment shall be made or authorized toetttent that such adjustment would cause the PlaangrOption to violal
Section 423 of the Code.

(b) Dissolution or Liquidation . In the event of the proposed dissolution or ligtion of the Compan
the Offering Period then in progress shall be smmd by setting a new Exercise Date (thdelv Exercise Date "), and sha
terminate immediately prior to the consummationso€h proposed dissolution or liquidation, unlessvigled otherwise by tl
Administrator. The New Exercise Date shall be befthe date of the Compamsyproposed dissolution or liquidation. -
Administrator shall notify each Participant in wmg, at least ten (10) business days prior to tlesv NExercise Date, that 1
Exercise Date for the Participant’s Option has beleainged to the New Exercise Date and that theckanit's Option shall k
exercised automatically on the New Exercise Datéess prior to such date the Participant has wétlvdrfrom the Offering Peric
as provided in _Section tereof.
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(©) Change in Control. In the event of a Change in Control, each outbtenOption shall be assumec
an equivalent option substituted by the successiquocation or a parent or subsidiary of the suamessrporation. In the event tl
the successor corporation refuses to assume atitatdor the Option, any Purchase Periods thegragress shall be shortenec
setting a New Exercise Date and any Offering Peribén in progress shall end on the New Exercige.O0de New Exercise Dz
shall be before the date of the Company’oposed Change in Control. The Administratotl stwdify each Participant in writing,
least ten (10) days prior to the New Exercise Ditat, the Exercise Date for the Participar@ption has been changed to the
Exercise Date and that the Participar@ption shall be exercised automatically on thes [lE&ercise Date, unless prior to such
the Participant has withdrawn from the Offeringi®gmas provided in Section Hereof.

18. Amendment or Termination .

€) The Administrator may at any time dod any reason terminate or amend the Plan. Exee
otherwise provided in the Plan, no such terminatian affect Options previously granted, provideat tm Offering Period may
terminated by the Administrator on any Exerciseeliithe Administrator determines that the termimaiof the Offering Period
the Plan is in the best interests of the Compard ienstockholders. Except as provided_in Sectipradd this_Section 18 nc
amendment may make any change in any Option prslyigranted which adversely affects the rights mf§ Rarticipant, unle
their consent is obtained. In addition, to the ekthe Administrator considers it necessary to dgmyth Rule 16b3 under th
Exchange Act, Section 423 of the Code, or any odpplicable law, regulation or stock exchange rtiile, Company shall obte
stockholder approval of any amendment in such aneraand to such a degree as required.

(b) Without stockholder approval and withoegard to whether any Participant rights maydesidere
to have been “adversely affected,” the Administrateall be entitled to change the Offering Perimdaccordance with Section,5
limit the frequency and/or number of changes in dheount withheld during an Offering Period, perpetyroll withholding i
excess of the amount designated by a Participantder to adjust for delays or mistakes in the Camyfs processing of prope
completed withholding elections, establish reastnalaiting and adjustment periods and/or accourdimgd) crediting procedures
ensure that amounts applied toward the purcha€®wimon Stock for each Participant properly corraegpwmith amounts withhe
from the Participan§ Compensation, and establish such other limitatmnprocedures as the Administrator determinetsigole
discretion advisable which are consistent withRlen.

(© In the event the Administrator deteres that the ongoing operation of the Plan mayltrés
unfavorable financial accounting consequencesBtiad may, in its discretion and, to the extenteseary or desirable, modify
amend the Plan to reduce or eliminate such acaayntinsequence including, but not limited to:

0] increasing the Purchase Price for @ffering Period, including an Offering Per
underway at the time of the change in PurchasePric
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(i) shortening any Offering Period byadtshing a new Exercise Date, including an Offg
Period underway at the time of the Board action} an

(i) allocating shares of Common Stock.
Such madifications or amendments shall not recgtivekholder approval or the consent of any Paditig.
19. Notices. All notices or other communications by a Papeit to the Company under or in connection witt

Plan shall be deemed to have been duly given wéegived in the form and manner specified by the @om at the location, or
the person, designated by the Company for thepettereof.

20. Conditions Upon Issuance of Shares Shares shall not be issued with respect to di@pnless the exercise
such Option and the issuance and delivery of sielies pursuant thereto shall comply with all aplie provisions of lay
domestic or foreign, including, without limitationhe Securities Act of 1933, as amended, the Exgdakct, the rules al
regulations promulgated thereunder, and the reapeings of any stock exchange upon which the shaagstinen be listed, and st
be further subject to the approval of counsel fier Company with respect to such compliance. Asndition to the exercise of
Option, the Company may require the person exaggisuch Option to represent and warrant at the tifreny such exercise tl
the shares are being purchased only for investmedtwithout any present intention to sell or distte such shares if, in 1
opinion of counsel for the Company, such a reprasiem is required by any of the aforementionedliapple provisions of law.

21. Disqualifying Disposition . If a share of Common Stock acquired pursuantht® Plan is disposed of by
Participant prior to the expiration of two (2) yedrom the Offering Date relating to such shareme (1) year from the transfer
such share to the Participant (Bisqualifying Disposition "), then such Participant shall notify the Company fitimg of the dat
and terms of such disposition. A Disqualifying Disfgion by a Participant shall not affect the stabfi any other Option grant
under the Plan.

22. Term of Plan. The Plan become effective on the Effective Raie shall continue in effect until terminated ui
Section 1&hereof.

23. Employees Rights . Nothing in this Plan (or in any agreement ralatethis Plan) shall confer upon any Elig
Employee or Participant any right to continue ia fervice or employ of the Company or any Subsidiarconstitute any contre
or agreement of service or employment, or interfier@ny way with the right of the Company to redgoeh persors compensatic
or other benefits or to terminate the servicesmpleyment of such Eligible Employee or Participamith or without cause, b
nothing contained in this Plan or any documentteeldereto shall affect any other contractual righany Eligible Employee
Participant. Nothing in this Plan shall be deentedreate any fiduciary relationship between the gamy and any Participant.
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24. Additional Restrictions of Rule 16b3 . The terms and conditions of Options granted uredter to, and tt
purchase of shares of Common Stock by, persongduts) Section 16 of the Exchange Act shall compith the applicabl
provisions of Rule 1613: This Plan shall be deemed to contain, and suystfos shall contain, and the shares of Commonk
issued upon exercise thereof shall be subjectuith sdditional conditions and restrictions as mayrdquired by Rule 168-tc
qualify for the maximum exemption from Section X@he Exchange Act with respect to Plan transastion

25. Applicable Law . This Plan shall be construed according to theslaf the State of Delaware, without giv
effect to principles of conflict of laws. The Paigiant’s sole remedy for any claim, liability or obligatiof any nature, arising ¢
of or relating to this Plan or an alleged breacthif Plan (collectively, Claims”) shall be against the Company, and no Partic
shall have any claim or right of any nature agaamst Affiliate or any owner or existing or formeirettor, officer or employee
the Company or any Affiliate. The individuals anatiges described above in this Section(®@8her than the Company) shall
third-party beneficiaries of this Plan for purposé&nforcing the terms of this Section 2% any provision shall be held by a cc
of competent jurisdiction to be invalid and uneogable, the remaining provisions of this Plan statitinue to be fully effective.

26. Indemnification of Administrator . No member of the Administrator, nor any offioer employee of tt
Company acting on behalf of the Administrator, Ebal personally liable for any action, determinatior interpretation taken
made in good faith with respect to the Plan, ahdnagmbers of the Administrator, and each and affigesfor employee of tt
Company acting on the Administraterbehalf shall be indemnified and protected byGoepany in respect of any such aci
determination or interpretation to the fullest extprovided by law. Except to the extent requirgdahy unwaiveable requirem
under applicable law, no member of the Administrgnd no Affiliate of the Company) shall have adyties or liabilities
including without limitation any fiduciary dutietp any Participant (or any Person claiming by amdugh any Participant) a:
result of this Plan, any Option or any Claim amshrereunder.

27. No Trust or Plan Funding . The Plan shall at all times be entirely unfundad no provision shall at any time
made with respect to segregating assets of the @mynpith respect to this Plan. Neither the Planarmyr Option shall create or
construed to create a trust or separate fund ofkand/ or a fiduciary relationship between the Compand any Participant. |
Participant, beneficiary, or other person shallehamy interest in any particular assets of the Gompor any of its Affiliates) t
reason of the right to exercise an Option undePiae.

28. Compliance with Laws and Stock Exchange Regqulations The obligation of the Company to sell and de
shares Common Stock under the Plan is subjectplicaple laws and to the approval of any governm@leatithority required
connection with the authorization, issuance, saldedivery of such Common Stock. The Company maighaut liability to the
Participants, defer or cancel delivery of sharetake other action it deems appropriate in casesraevapplicable laws, regulatic
or stock exchange rules impose constraints ondhmal Plan operations or delivery of shares.

* k kk ok k k%
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Appendix B

PAYCOM SOFTWARE, INC.
ANNUAL INCENTIVE PLAN

Article |
Purpose

The purpose of the Paycom Software, Inc. Annuadtige Plan (the Plan ”) is to advance the interests of Paycom Software,
Delaware corporation (the Company ") and its stockholders by (a) providing certain Engples of the Company and its Subsidiarie:
hereinafter defined) with incentive compensationiclrhis tied to the achievement of peetablished and objective performance g
(b) identifying and rewarding superior performarael providing competitive compensation to attracttivate, and retain Employees v
have outstanding skills and abilities and who aghisuperior performance, and (c) fostering accdilitta and teamwork throughout t
Company.

The Plan is intended to provide Participants (asihafter defined) with incentive compensation whig not subject to the deduct
limitation rules prescribed under Section 162(mjhef Internal Revenue Code of 1986, as amended @uele "), and should be construec
the extent possible as providing for remuneratidictv is “performance-based compensatiaithin the meaning of Code Section 162(m)
the treasury regulations promulgated thereunder.

Article 1|
Definitions

For the purposes of this Plan, unless the coneptires otherwise, the following terms shall hawemeanings indicated:
“ Affiliate” shall have the meaning set forth in Rule 12b-@mulgated under Section 12 of the Exchange Act.

“ Award " means a grant of Incentive Compensation that mapdi@ to an Eligible Employee upon the satisfactidrspecifiet
Performance Goal(s) for a particular PerformanceoBesuch Performance Period may be for a periotkss than a Fiscal Year (e.g.,
months, a “Short-Term Award "), a period equal to a Fiscal Year (arAhnual Award "), or a period in excess of a Fiscal Year (e.g.,"
Fiscal Years, a Long-Term Award ").

“ Base Pay ” means for a Participant that is employed at tbgifning of the Performance Period, a Particigaatinualized rate
base salary in effect on the first day of the Rennce Period, or, for any other Participant, di€lpant’s annualized rate of base salar
effect on the first day of Participaatemployment during the Performance Period, eacbrding to the books and records of the Comg
excluding overtime, commissions, bonuses, disgbgdy, any Incentive Compensation paid to the Epeit, or any other payment in
nature of a bonus or compensation paid under amr @mployee plan, contract, agreement, or program.

“ Beneficial Owner ” shall have the meaning set forth in Rule 13d-8arnthe Exchange Act.

“ Board ” means the Board of Directors of the Company.
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“ Business Unit ” means any segment or operating or administrativee imeluding geographical unit, of the Companyritéed by
the Committee as a separate business unit, or sidsaty identified by the Committee as a separatgriess unit.

“ Business Unit Performance Goals " means the objective performance goals establistredaich Business Unit in accordance
Sections 5.;nd_5.2below for any Performance Period.

“ Change in Control " means the occurrence of the event set forth in arey of the following paragraphs, except as othe
provided herein:

(@) a transaction or series of transastionwhich any Person becomes, after the effeafise of this Plan, tl
Beneficial Owner, directly or indirectly, of (i) serities representing thirty percent (30%) or moféhe combined voting power
the Company’s theputstanding securities or (i) Common Stock repméag thirty percent (30%) or more of the outstangdshare
of Common Stock of the Company, other than a tretitsa described in clause (b) that does not canstin Change in Cont
thereunder;

(b) any merger or consolidation, or seagkselated transactions, which results in thengsecurities of the Compe
outstanding immediately prior thereto failing tontiaue to represent (either by remaining outstagdin by being converted ir
voting securities of the surviving or another gntdt least fifty percent (50%) of the combinedingtpower of the voting securities
the Company or such surviving or other entity anding immediately after such merger or consoligti

(c) the sale or disposition of all or stangially all of the Companyg’ assets (or consummation of any transactic
series of related transactions, having similarctffe

(d) during any consecutive twelve monthigue individuals who, on the effective date ofsthitlan, constitute ti
board of directors (the 'hcumbent Directors ”) cease for any reason to constitute at least a iyafdrthe board of directors or ott
governing body of the Company, its successor ovigoir, provided, that any individual becoming a director subseguenthe
effective date of this Plan but prior to any Chan§€ontrol, whose nomination or election was appbor recommended by a v
of the majority of the Incumbent Directors thentba Board, shall be considered an Incumbent Dirgcto

(e) the dissolution or liquidation of tGempany; or

0] any transaction or series of relat@shsactions that has the substantial effect ofoar@yor more of the foregoing.
Notwithstanding the foregoing provisions of tl‘Change in Control'definition, to the extent necessary to comply vwiction 409A of tr
Code, an event shall not constitute a “Change into8f for purposes of the Plan, unless such ea#su constitutes a change in the Company’
ownership, its effective control or the ownershiasubstantial portion of its assets within theanieg of Section 409A of the Code.

“ Code” means the Internal Revenue Code of 1986, as asuend

“ Committee ” means the Compensation Committee of the Board pro#tter committee as determined by the Board, wisital
consist of two or more “outside directors” withiretmeaning of Code Section 162(m).
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“ Company " means Paycom Software, Inc., a Delaware corpmmati

“ Company Performance Goals ” means the objective performance goals establishethe Company in accordance wilection
5.1and_5.3velow for any Performance Period.

“ Covered Employee ” shall have the same meaning as the term “covenegloyee” ¢r its counterpart, as such term may be che
from time to time) contained in the treasury regales promulgated under Code Section 162(m), oir fespective successor provisior
provisions, that being an employee for whom thatéitron on deductibility for compensation pursutmCode Section 162(m) is applicable.

“ Disability ” means a Participant is qualified for long-termsability benefits under the Company’s or Subsidmisability plan ¢
insurance policy; or, if no such plan or policythien in existence or if the Participant is notiélig to participate in such plan or policy, thag
Participant, because of a physical or mental carditesulting from bodily injury, disease, or mdrdaorder, is unable to perform his or
duties of employment for a period of six (6) contias months, as determined in good faith by the iBittee, based upon medical report
other evidence satisfactory to the Committee. Nibistanding the foregoing sentence, in the evemtvaard issued under the Plan is subje:
Code Section 409A, then, in lieu of the foregoimginition and to the extent necessary to comphhulie requirements of Code Section 4(
the definition of “Disability” for purposes of suctward shall be the definition of “disabilitydrovided for under Code Section 409A and
regulations or other guidance issued thereunder.

“ Eligible Employee ” shall mean any Employee of the Company or anysilidry.

“ Employee " means a common law employee (as defined in accoedaith the treasury regulations and revenue ralizgplicabl
under Code Section 3401(c)) of the Company or arbsifiary of the Company.

“ Exchange Act ” shall mean the Securities Exchange Act of 1934raended from time to time.

“ Fiscal Year " means the fiscal year of the Company, which &tielve-month (12nonth) period ending on December 31 of ¢
calendar year.

“ Incentive Compensation " means the compensation approved by the Committée foaid to a Participant for any Performe
Period under the Plan.

“ Individual Performance Goals” means the objective performance goals establigbreanfindividual Participant in accordance \
Section 5.thelow for any Performance Period.

“ Maximum Achievement ” means, for a Participant for any Performance Petioel maximum level of achievement of a se
Performance Goals required for Incentive Compeasdt be paid at the maximum bonus level, whicHl fleaestablished by the Committet
accordance with Section Sbelow.

“ Participant ” means an Employee of the Company or a Subsididy satisfies the eligibility requirements_of AtédV of the Plal
and who is selected by the Committee (or an AuttedriOfficer, duly appointed in accordance with @igilll ) to participate in the Plan for &
Performance Period.

“ Performance Criteria” shall have the meaning set forth_in Sectiontiebw.
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“ Performance Goals” means the Individual Performance Goals, BusinessRémformance Goals, and Company Performance
established by the Committee for a Participant,Goenpany and/or each Business Unit for any Perfoom&eriod, as provided Bection
5.1,5.2, 5.3, and 5.6helow.

“ Performance Period " means the period selected by the Committee fopélyenent of Incentive Compensation, which periodl
be scheduled in good faith at the time the Perfomeasoals for such period are established. Unles€ommittee, in its discretion, speci
other Performance Periods for the payment of Ineerf@ompensation hereunder, the Performance Pshallibe a Fiscal Year.

“ Person " shall have the meaning given in Section 3(a)(9hef Exchange Act, as modified and used in Secti&fd) and 14(c
thereof, except that such term shall not inclugel{& Company or any of its subsidiaries, (2) atea or other fiduciary holding securities ur
an employee benefit plan of the Company or anytoAffiliates, (3) an underwriter temporarily hahgi securities pursuant to an offering
such securities or (4) a corporation owned, diyeotl indirectly, by the stockholders of the Compamysubstantially the same proportion:
their ownership of stock of the Company.

“ Plan " means the Paycom Software, Inc. Annual Incenfilan, as it may be amended from time to time.

“ Subsidiary " means (i) any corporation in an unbroken chain @fperations beginning with the Company, if eachtiod
corporations other than the last corporation inthbroken chain owns stock possessing a majorithe@ftotal combined voting power of
classes of stock in one of the other corporationthé chain, (ii) any limited partnership, if the@pany or any corporation described in i
(i) above owns a majority of the general partngrshierest and a majority of the limited partnepsiniterests entitled to vote on the removal
replacement of the general partner, and (iii) aastrership or limited liability company, if the paers, members or unitholders thereof
composed only of the Company, any corporationdisteitem (i) above, any limited partnership listeditem (ii) above or any other limit
liability company described in this item (iii).Subsidiaries” means more than one of any such corporations dihpartnerships, partnersh
or limited liability company.

“ Target Achievement ” means, for a Participant for any Performance Petluallevel of achievement of a set of Performa@oals
required for Incentive Compensation to be paidhat target bonus level, which shall be establishedhe Committee in accordance v
Section 5.1below.

“ Threshold Achievement ” means, for a Participant for any Performance Petiioel minimum level of achievement of a se
Performance Goals required for any Incentive Coreaion to be paid at the threshold bonus levelclwvtshall be established by
Committee in accordance with Section Below.

Article 11l
Administration

3.1 Committés Authority. Subject to the terms of this Article |Ithe Plan shall be administered by the Commiftee.eac
Performance Period, the Committee shall have futherity to (i) designate the Eligible Employees ovbkhall participate in the Ple
(i) establish the Performance
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Goals and achievement levels for each Participamsyant to_Article Vhereof; and (iii) establish and certify the achieeat of th
Performance Goals. Notwithstanding any provisiothefPlan to the contrary, any decision concerttiiegawarding of Incentive Compensa
hereunder (including, without limitation, establisént of Performance Goals, Threshold Achievemermtigdt Achievement, Maximu
Achievement, and any other information necessagatoulate Incentive Compensation for a Covered [Byge for such Performance Peri
shall be made exclusively by the members of the @ittee who are at that time “outsidditectors, as that term is used in Code Sectiorfn)
and the treasury regulations promulgated thereunder

3.2 Committee Action A majority of the Committee shall constitute @oqum, and the act of a majority of the memberthe
Committee present at a meeting at which a quorysneisent shall be the act of the Committee.

3.3 Committée Powers The Committee shall have the power, in its dison, to take such actions as may be necess
carry out the provisions and purposes of the Phghshall have the authority to control and manageoperation and administration of the F
In order to effectuate the purposes of the PlamQbmmittee shall have the discretionary powerairttiority to construe and interpret the F
to supply any omissions therein, to reconcile antect any errors or inconsistencies, to decide @qumgstions in the administration :
application of the Plan, and to make equitable gtdjents for any mistakes or errors made in the @idtration of the Plan. All such actions
determinations made by the Committee, and the egdjmn of rules and regulations to a particulaecasissue by the Committee, in good fi
shall not be subject to review by anyone, but dhallinal, binding and conclusive on all personaremterested hereunder.

To the extent permitted by applicable law, the Cattea also may, in its discretion and by a resolutadopted by the Committ
authorize one or more officers of the Company (eacHh' Authorized Officer "), solely with respect to Employees who are not Cal
Employees, within the ten most highest compensatiécers of the Company, or Authorized Officers) determine the amount of Incent
Compensation payable to such Employees in accoedaith the terms of the Plan; (ii) establish Paerfance Goals for such Employees,
certify whether, and to what extent, such Perforrea@oals were achieved for the applicable Perfoom#&eriod; and (iii) authorize paymen
such Employees in accordance with Article VI.

In construing the Plan and in exercising its poweder provisions requiring the Committeelpproval, the Committee shall atte
to ascertain the purpose of the provisions in goesand when the purpose is known or reasonaldgregnable, the purpose shall be g
effect to the extent feasible. Likewise, the Conteeitis authorized to determine all questions wébpect to the individual rights of
Participants under this Plan, including, but notitéd to, all issues with respect to eligibilityhd Committee shall have all powers necesse
appropriate to accomplish its duties under thisifialuding, but not limited to, the power to:

(@) designate the Eligible Employees wihallgparticipate in the Plan;

(b) maintain complete and accurate recofdsl Plan transactions and other data in themaamecessary for prog
administration of the Plan;

(c) adopt rules of procedure and reguteginecessary for the proper and efficient admatisin of the Plan, providi
the rules and regulations are not inconsistent with terms of the Plan as set out herein. All rided decisions of tl
Committee shall be uniformly and consistently agublio all Participants in similar circumstances;

B-5



Table of Contents

(d) enforce the terms of the Plan andrties and regulations it adopts;
(e) review claims and render decisionglaims for benefits under the Plan;
() furnish the Company or the Particigantpon request, with information that the Companyhe Participants m.
require for tax or other purposes;
(9) employ agents, attorneys, accountantsher persons (who also may be employed bymesent the Compar
for such purposes as the Committee considers regessdesirable in connection with its duties hewer; and
(h) perform any and all other acts neagssaappropriate for the proper management andradiration of the Plan.
Article IV
Eligibility

For each Performance Period, the Committee shiaittsthe particular Eligible Employees to whom Inttee Compensation may
awarded for such Performance Period; with resme€tavered Employees, such determination shall bdemathin the first ninety (90) days
such Performance Period (and in the case of a ffeafice Period less than a Fiscal Year, such detation shall be made no later than
date that 25% of the Performance Period has elap$edhe extent permitted by the Committee, Empls/who participate in the Plan r
also participate in other incentive or benefit glafi the Company or any Subsidiary. Notwithstanding provision in this Plan to the contr:
the Committee may grant one or more Awards to agitit Employee at any time, and from time to timmad the Committee shall have
discretion to determine whether any such Awardldieah Short-Term Award, an Annual Award or a Loregm Award.

Article V
Determination of Goals and Incentive Compensation

5.1 Establishment of Business Unit and CamypPerformance GoalsNo later than the ninetieth (90 day of the Performan
Period (and in the case of a Performance Pericdthem a Fiscal Year, such determination shall ademo later than the date that 25% o
Performance Period has elapsed), the Committe¢ ahalove, as applicable, the following: (i) thedhess Unit Performance Goals for
Performance Period, (ii) the Company Performancel&for the Performance Period, (iii) the Threshalthievement, Target Achieveme
and Maximum Achievement levels for the Businesst Bdrformance Goals and Company Performance Goealthé Performance Peric
(iv) with respect to each Participant, Incentiven@pensation for achievement of Threshold Achievem€atget Achievement, and Maxim
Achievement levels and the relative weighting offe®@erformance Goal in determining the Participaitcentive Compensation, and ('
schedule setting forth the payout opportunity foréshold Achievement, Target Achievement, and MaxmAchievement levels.

5.2 Categories of Business Unit Performafials . The Business Unit Performance Goals, if anyaldsthed by th
Committee for any Performance Period may differ agh@articipants and Business Units. For each Basinégnit, any Business U
Performance Goals shall be based on the performaintiee Business Unit. Performance criteria for @siBess Unit shall be related to
achievement of financial and operating objectiviethe Business Unit, which, where applicable, shall
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be within the meaning of Code Section 162(m), amusist of one or more of any of the following criée annualized new recurring rever
cash flow; cost; revenues; increased revenue; tevbndget growth; revenue ratios; customer grosdles; ratio of debt to debt plus eqt
net borrowing, credit quality or debt ratings; praefore tax; economic profit; earnings beforeemest and taxes; earnings before interest, 1
depreciation and amortization; adjusted earnindgsrbanterest, taxes, depreciation and amortizatipass margin; earnings per share (wh
on a pre-tax, aftetax, operational or other basis); earnings pereslgaowth; operating earnings; capital expendituexgenses or exper
levels; expense controls; economic value addeid; odtoperating earnings to capital spending or atiner operating ratios; free cash flow; ¢
flow from operations; net profit; net sales; booksmles budget; net income; net asset value pee;skia accomplishment of merg:
acquisitions, dispositions, public offerings or 8anextraordinary business transactions; salesvtiroprice of the Compang’common stoc
return on net assets, equity or stockholderglity; return on capital employed; return on irgdscapital; market share; total market ve
inventory levels, inventory turn or shrinkage; toalder value; total enterprise value; or totaliretto stockholders (Performance Criteria”).
Any Performance Criteria may be measured in absdkrms, relative to a peer group or index, redativ past performance, or as othen
determined by the Committee. Any Performance Gateray include or exclude (i) extraordinary, undsared/or nonrecurring items of gain
loss, (ii) gains or losses on the disposition dfuainess, (iii) changes in tax or accounting retiprta or laws, or (iv) the effect of a merge
acquisition, as identified in the Compasyuarterly and annual earnings releases. In ladiraespects, Performance Criteria shall be calex
in accordance with the Compasyfinancial statements, under generally acceptedusnting principles, or under a methodology esshigld b
the Committee which is consistently applied andnified in the audited financial statements, indhgdfootnotes, or the Management’
Discussion and Analysis of Financial Condition &webults of Operation section of the Company’s AhiRReport on Form 10-K.

5.3 Company Performance Goalfhe Company Performance Goals, if any, estaddidiy the Committee for any Performa
Period shall relate to the achievement of predeterdh financial and operating objectives for the @amy and its Subsidiaries or
consolidated basis, which, where applicable, dfallvithin the meaning of Code Section 162(m) antsish of one or more of any combinal
of the factors set forth in Section faBove, as applied to the Company and its Subsidiam a consolidated basis. The Company Perforr
Goals may be established either on an absoluta @r mer share basis reflecting dilution of shasetha Committee deems appropriate ar
the Committee so determines, net of or includinghadividends. The Company Performance Goals maybaestablished on a relative bas
compared to the performance of a published or ap@uilex deemed applicable by the Committee inclgdbut not limited to, a group
companies deemed by the Committee to be compai@bie Company.

5.4 Certification On or before March 15 of the year immediatelNofging the end of the applicable Performance REgQc
following receipt of the independent auditoreport, the Committee shall certify in writingdain compliance with the requirements of Trea
Regulation 1.1627 (and successor regulations thereto) in the abaay Award intended to qualify under Code Secti6@(m): (i) the extel
to which each Business Unit achieved its Businesdg Berformance Goals, if any, for the PerformaRegiod, (ii) the extent to which t
Company achieved its Company Performance Goalanyf for the Performance Period, (iii) the caldolatof the Participantsincentive
Compensation, and (iv) the determination by the @dtee of the amount of Incentive Compensatiomni§, to be paid to each Participant
the Performance Period. In determining whetherdperéince Goals have been achieved and Incentive @usapon is payable for a gi
Performance Period, generally accepted accountingiples to the extent applicable to the
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Performance Goal shall be applied on a basis demsiwith prior periods, and such determinatioralidhe based on the calculations mad
the Company and binding on each Participant. Apgdominutes of the Committee meeting in which theifteation required by th
Section 5.4s made shall be treated as written certificatimmpiurposes for this Section 5.4

5.5 Award Based on Level of Achievemerif Threshold Achievement is attained with resgeca Performance Goal, then
Incentive Compensation that may be paid to suchidjant with respect to such Performance Goallsbalbased on the Committee’
predetermined schedule (which may allow for intéapon between achievement levels).

5.6 Established Performance Periods anfbifeance Goals Appendix A, which shall, from time to time, be updated by
Committee for each Performance Period, sets fajtthé Performance Goals established and approyethd Committee pursuant to t
Article V with respect to the applicable Performance Pefigdthe Threshold Achievement, Target Achievemant] Maximum Achieveme
levels for each Performance Criteria underlying Rleeformance Goals; and (iii) the payout schedideshe Incentive Compensation that r
be paid to the Participant with respect to the egtrinent of the Performance Goals.

5.7 Limitation on Total Incentive Comperngat Notwithstanding any provision to the contrary @ined herein, the maximt
Incentive Compensation payable to any Participatit ispect to any single Award shall not excee®®3%,000.

Article VI
Payment of Incentive Compensation

6.1 Form and Time of PaymenSubject to the provisions of Sections &l _6.3below and except as otherwise provi
herein, a Participarg’Incentive Compensation for a Performance Petiadl e paid in the calendar year immediately folltg the close ¢
the year in which such Performance Period endgwigig receipt of the independent audireport, but no later than March 15 of such
The payment shall be in the form of a cash lump pagment.

6.2 Forfeiture Upon Termination Prior todeof Performance PeriodIf a Participans employment with the Company anc
of its Subsidiaries is terminated voluntarily by tRarticipant for any reason, or is terminated isyoln her employer for any reason other
the death or Disability of the Participant, duriad’erformance Period, then such Participant withediately forfeit any right to receive ¢
Incentive Compensation hereunder for such Perfocedderiod. Under such circumstances where the nationh of employment occurs ai
the Performance Period has ended but prior to &éite af actual payment, the Committee shall payP#icipant an amount not to exceed
amount set forth according to the terms of the Alvar

6.3 Pro Rata Payment for Death or Disahiliiew Hires.

(@) Death or Disability If during a Performance Period, a Participargmployment is terminated by reason of
Participants death or Disability, then such Participant shhthe Committee so determines, be eligible teeree pro rata portion
the Incentive Compensation that would have beeralgayto such Participant, if he or she had remaemagloyed, based on |
number of days worked during the Performance PeBadh Incentive Compensation shall be paid atithe and in the manner :
forth in Section 6.hereof.
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(b) New Hires; Promotions Any individual who is newhhired or becomes an Eligible Employee durir
Performance Period and who is selected by the Ctisentio participate in the Plan shall be eligilbledceive a pro rata portion of
Incentive Compensation to which he or she coulceHzeen entitled if he or she had been employethofull Performance Peric
based on the number of days during the PerformBec®d during which he or she is a Participantim Plan and calculated on
basis of his or her Base Pay received for the Pedoce Period. Such Incentive Compensation shatidie at the time and in t
manner set forth in Section hgreof.

6.4 Recoupment for RestatementsSotwithstanding any other language in this Pliae Committee may recoup all or
portion of any Incentive Compensation paid to aiBigant, in the event of a restatement of the Canyfs financial statements to the ex
that the amount of the Incentive Compensation wbalk been lower if the Company’s financial statet®@ad been as restated.

6.5 Change in Controlin the event of a Change in Control, the Compsimll make a lump sum payment to each Partic
equal to a prorated amount of any potential IneentCompensation payable under any Award made tb Saticipant, calculated
multiplying the amount payable for Target Achieveney the percentage of the Performance Period etpprior to the Change in Cont
In the event of such a lump sum payment, no furthegntive Compensation shall be payable undersanf Award.

Article VII
Miscellaneous Provisions

7.1 NorAssignability. A Participant may not alienate, assign, pledgeumber, transfer, sell or otherwise disposeny
rights or benefits awarded hereunder prior to tttaa receipt thereof; and any attempt to alieradsign, pledge, sell, transfer or assign pri
such receipt, or any levy, attachment, executiosirailar process upon any such rights or benefiigdl e null and voicb initio .

7.2 No Right To Continue In EmploymenNothing in the Plan confers upon any Employeertght to continue in the empl
of the Company or any Subsidiary, or interfereshvat restricts in any way the right of the Compamgd its Subsidiaries to discharge
Employee at any time (subject to any contract ggtitsuch Employee), including, without limitatidsgfore or after the date such Participa
entitled to payment with respect to an Award.

7.3 Indemnification of Committee; No Duti&Baiver of Claims No member of the Committee, nor any officer arffoyee o
the Company acting with or on behalf of the Comeeittshall be personally liable for any action, dateation, or interpretation taken or mi
in good faith with respect to the Plan, and althef members of the Committee and each and anyeoffic Employee of the Company ac
with or on their behalf shall be indemnified anadtected by the Company in respect of any such mctietermination, or interpretation to
fullest extent provided by law. Except to the exteequired by any unwaiveable requirement underliegige law, no member of t
Committee (and no officer, Employee or Affiliatetbe Company) shall have any duties or liabilitias|uding without limitation any fiducia
duties, to any Participant (or any Person claimiggand through any Participant) as a result of Bien, any Award or any Claim aris
hereunder and, to the fullest extent permitted uagelicable law, each Participant (as considematio
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for receiving and accepting an Award) irrevocablgives and releases any right or opportunity suattidf@ant might have to assert
participate or cooperate in) any Claim against meynber of the Committee and any officer, EmployeAféliate of the Company arising ¢
of this Plan.

7.4 No Trust or Plan FundingThe Company (and not any of its Affiliates) whilé solely responsible for the payment o
amounts hereunder. The Plan shall at all timestieey unfunded and no provision shall at any tibeemade with respect to segregating a
of the Company for payment of any amounts hereuridigither the Plan nor any Award shall create ocdrestrued to create a trust or sep:
fund of any kind or a fiduciary relationship betwethe Company and any Participant. No Participbeteficiary, or other person shall h
any interest in any particular assets of the Comganany of its Affiliates) by reason of the rigiat receive any Incentive Compensation u
the Plan. To the extent that any Participant aegudr right to receive any payment from the Comgamguant to an Award, such right shal
no greater than the right of any general unsecareditor of the Company.

7.5 Governing Law This Plan shall be construed in accordance thitghlaws of the State of Delaware, without givirffpet tc
principles of conflict of laws, and the rights anbligations created hereby shall be governed byldhes of the State of Delaware. ~
Participants sole remedy for any claim, liability or obligatiof any nature, arising out of or relating to tRisin or an alleged breach of
Plan, or an Award (collectively, Claims”) shall be against the Company, and no Participaait ave any claim or right of any nature age
any Affiliate or any owner or existing or formemegtor, officer or Employee of the Company or arf§ilidte. The individuals and entiti
described above in this Section {oBher than the Company) shall be thparty beneficiaries of this Plan for purposes dbasing the terms «
this Section 7.5

7.6 Binding Effect This Plan shall be binding upon and inure tolibeefit of the Company, its successors and asségmsth:
Participants, and their heirs, assigns, and petsepeesentatives.

7.7 Construction of PlanThe captions used in this Plan are for conver@eonly and shall not be construed in interpretirg
Plan. Whenever the context so requires, the mamszshall include the feminine and neutard the singular shall also include the plural,
conversely.

7.8 Integrated Plan This Plan constitutes the final and completeresgion of agreement with respect to the subjedter
hereof.

7.9 Tax RequirementsThe Company (and, where applicable, its Subsétipshall have the power and the right to dedt
withhold, or require a Participant to remit to empany, an amount sufficient to satisfy applicabbes required by law to be withheld v
respect to any payment of any Incentive Compensati@ Participant.

7.10 Accounting of CompensationUnless otherwise specifically provided in sucknéfit plan, any amounts paid tc
Participant hereunder shall not be treated as coggp®n paid to such Participant for the purposesg other benefit plan.

7.11 Adjustments In the event of (a) any merger, reorganizatimonsolidation, recapitalization, liquidation, ress#ication
stock dividend, stock split, combination of shargghts, offering, extraordinary dividend (includira spineff), or other similar chang
affecting the Company’s common stock; (b) any paseh acquisition, sale, or disposition of a sigaifit amount of
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assets other than in the ordinary course of busjneis of a significant business; (c) any changeiltieg from the accounting effects
discontinued operations, extraordinary income ssla@hanges in accounting as determined under @bnaccepted accounting principles
restatement of earnings; or (d) any charge or tmegulting from an item which is classified as facurring,” “restructuring,’or similal
unusual item on the Company’s audited financiatlest&nts which, in the case of (a)&),(results in a change in the components o
calculations of any of the criteria upon which Berformance Goals are based, as established Iotenittee, in each case with respect tc
Company or any other entity whose performanceléevamt to the achievement of any Performance Gadlided in an Award, the Commit
shall, without the consent of any affected Paréinip amend or modify the terms of any outstandimg@l that includes any Performance (
based in whole or in part on the financial perfong® of the Company (or any Subsidiary or divisiberéof) or such other entity so
equitably to reflect such event or events, such tifwa criteria for evaluating such financial perfiance of the Company or such other e
(and the achievement of the corresponding Perfoce&oal) will be substantially the same (as deteschiby the Committee or the commi
of the board of directors of the surviving corpaaj following such event as prior to such evemgvided, however, that the Committee s
not take any action pursuant to this Section wkiohild constitute an impermissible exercise of @gigon pursuant to Code Section 162(m).

Article VIII
Amendment or Discontinuance

Except as provided in Section 7.11the Committee may at any time and from time teeti without the consent of the Participe
alter, amend, revise, suspend, or discontinue tha i whole or in part; provided that any amendtriat modifies any prestablishe
Performance Goal for a Participant who is a Covéietployee (or his successor(s), as may be appéitaivider this Plan with respect to
particular Performance Period may only be effededor prior to that date which is ninety (90) ddglowing the commencement of st
Performance Period (and in the case of a PerforenBeciod less than a Fiscal Year, such determimatiall be made no later than the date
25% of the Performance Period has elapsed). Irtiaddithe Board shall have the power to discontitiieePlan in whole or in part and am
the Plan in any manner advisable in order for ItigenCompensation granted under the Plan to quakfyperformance-basedbmpensatic
under Code Section 162(m) (including amendmentsrasult of changes to Code Section 162(m) orebalations thereunder to permit gre
flexibility with respect to Incentive Compensatigranted under the Plan).

Article IX
Effect of the Plan

Neither the adoption of this Plan nor any actiothef Board or the Committee shall be deemed to giweParticipant any right to
granted Incentive Compensation or any other rigimtsaddition, nothing contained in this Plan andawtion taken pursuant to its provisi
shall be construed to (a) give any Participant ggiit to any compensation, except as expresslyigeovherein; (b) be evidence of i
agreement, contract or understanding, express plieidy that the Company or any Subsidiary will eaypb Participant in any particu
position; (c) give any Participant any right, titler interest whatsoever in or to any investmentiickv the Company may make to aid i
meeting its obligations hereunder; or (d) creatist of any kind or a fiduciary relationship betmethe Company and a Participant or any ¢
person.
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Article X
Code Section 409A Compliance

This Plan is intended to be exempt from or compiyhv€ode Section 409A and shall be interpreted mmaaner consistent with Cc
Section 409A and the treasury regulations and guielégssued thereunder. To the extent (i) any paymoemhich a Participant becomes enti
under this Plan in connection with the Participat¢rmination of service with the Company (for mrasother than death) constitutes a pay
of deferred compensation subject to Code Secti®\4@nd (ii) the Participant is deemed at the tinfiesuch termination to be apecifiec
employee”under Code Section 409A to whom the following psiais must apply, then such payment shall not bdema commence until t
earliest of (A) the expiration of the six (6) momghriod measured from the date of Particigatgrmination of service with the Company
(B) the date of the Participasttleath following such termination of service. Upba expiration of the applicable deferral periady paymer
which would have otherwise been made during thebgen the absence of this Article 3hall be made to the Participant or the Particigant
beneficiary.

Article XI
Term

The effective date of this Plan shall be as of dand, 2015, subject to stockholder approval. Tlagemial terms of this Plan shall
disclosed and submitted to the stockholders ofGbenpany at the next annual meeting of stockholdex$ thereafter every five (5) ye
(unless earlier terminated) for approval in accoodawith the requirements of Code Section 162(nijs PPlan and any benefits grar
hereunder shall be null and void if stockholderrapgl is not obtained at the applicable meetingtotkholders of the Company, and no a\
or payment of Incentive Compensation under this Bdaany Covered Employee shall be made unless aplicable stockholder approva
obtained. This Plan shall remain in effect untisiterminated by the Committee or the Board.

* k k ok k ok k%
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Proxy — Paycom Software, Inc.

Annual Meating of Stockholders

May 5, 2015, 11:00 a.m. (Central Daylight Time)

This Proxy Is Solicited on Behalf of the Board of Direclors

Tha undersigned appaints Chad Richison and Craig Boalte (the “Mamed Proxies™)
and gach of them as proxies for the undersigned, with full power of substitution
and revocation, 1o vole all the shares of commeon stock of Paycom Software, Inc.,
a Dalaware corporation (the “Company™), the undersigned is entiled 10 vate at
the Annual Meeting of Stockholders of the Company (the “Annual Meating”) to

be held at Gallardia, Salon C, 5300 Gaillardia Bhvd,, Oklahorma Clty, OK 73142,
on Tuesday, May 5. 2015 at 11:00 a.m. (COT) and any adjournmaent or posiponemant
thareal

This proxy, when properly executed, will be voted in the manner directed
herein. i no direction |s made, this proxy will be voted "FOR" all director
nomineas and "FOR"™ sach other proposal. In their discretion, the Namead
Proxles are authorized to vote upon such other matters that may properly
come before the Annual Meeting or any adjournment or postponement
thereot.

You are ancouraged to specify your choice by marking the appropriate box
(SEE REVERSE SIDE) but you need not mark any box if you wish to vote

in accordance with the Board of Directors’ recommendations, The Named
Proxies canneot vote your shares unless you sign and return this card.



