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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate
Amount of
securities to be registered registered)  per shared offering price¥ registration fee(
Common Stock, $0.01 par value per share 8,000,000 $36.25 $290,000,000 $33,698

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.

Table of Contents 1



Edgar Filing: Paycom Software, Inc. - Form 424B5

Table of Conten
Prospectus Supplement
(To Prospectus dated May 14, 2015)

8,000,000 Shares

Paycom Software, Inc.

Common Stock

This prospectus supplement relates to the sale of up to 8,000,000 shares of our common stock, par value $0.01 per
share, by the selling stockholders and supplements and amends the prospectus dated May 14, 2015. This prospectus
supplement, together with the accompanying prospectus, may be used by the selling stockholders identified in this
prospectus supplement to resell shares of our common stock.

Our common stock is listed on the NYSE under the symbol PAYC. The last reported sale price of our common stock
on May 14, 2015 was $39.24 per share.

We are an emerging growth company, as that term is defined under the federal securities laws and, as such, are
subject to certain reduced public company reporting requirements.

Investing in our common stock involves risks. See _Risk Factors beginning on page S-5 of this prospectus
supplement and page 4 of the accompanying prospectus.

Underwriting Proceeds to
Price to Discounts and Selling
Public Commissions) Stockholders
Per share $ 36.25 $ 0.50 $ 35.75
Total $290,000,000 $ 4,000,000 $ 286,000,000

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.
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Delivery of the shares of our common stock is expected on or about May 20, 2015.

Barclays

The date of this prospectus supplement is May 14, 2015.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectus supplement and an accompanying prospectus dated May 14, 2015. This
prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we filed
with the Securities and Exchange Commission, or the SEC, utilizing a shelf registration process. Under this shelf
registration process, the selling stockholders named in a prospectus supplement may, from time to time, offer and sell
our common stock in one or more offerings or resales.

The accompanying prospectus provides you with a general description of our common stock, which the selling
stockholders may offer pursuant to this prospectus supplement. This prospectus supplement, which describes certain
matters relating to us and the specific terms of this offering of shares of our common stock, adds to and updates
information contained in the accompanying prospectus and the documents incorporated by reference herein. Any
statement that we make in the accompanying prospectus will be modified or superseded by any inconsistent statement
made by us in this prospectus supplement.

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. This

information incorporated by reference is considered to be a part of this prospectus supplement, and information that

we file later with the SEC, to the extent incorporated by reference, will automatically update and supersede this
information. See Incorporation of Certain Documents by Reference. You should read both this prospectus supplement
and the accompanying prospectus, together with additional information described under the heading Where You Can
Find Additional Information before investing in our common stock.

We are responsible for the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and in any related free-writing prospectus we prepare or distribute. Neither we, the
underwriter, nor the selling stockholders have authorized anyone to give you any other information, and we take no
responsibility for any other information that others may give you. The selling stockholders may only offer to sell, and
seek offers to buy, shares of our common stock in jurisdictions where offers and sales are permitted.

You should assume that the information appearing in this prospectus supplement and the accompanying
prospectus is accurate as of the date on its respective cover, and that any information incorporated by
reference is accurate only as of the date of the document incorporated by reference, unless we indicate
otherwise. Our business, financial condition, results of operations and prospects may have changed since those
dates.

If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you
should rely on the information in this prospectus supplement. Any statement made in this prospectus supplement or in
a document incorporated by reference in this prospectus supplement will be modified or superseded for purposes of
this prospectus supplement to the extent that a statement contained in this prospectus supplement or in any other
subsequently filed document that is also incorporated by reference in this prospectus supplement modifies or
supersedes that statement. Any statement so modified or superseded will not, except as so modified or superseded,
constitute a part of this prospectus supplement. Before making an investment in our common stock, you should
carefully read this prospectus supplement, the accompanying prospectus and any applicable free writing prospectus,
together with the information incorporated and deemed to be incorporated by reference herein as described under

Incorporation of Certain Documents by Reference and the additional information described under the heading Where
You Can Find Additional Information.

Except where the context otherwise requires or where otherwise indicated, references in this prospectus supplement

and the accompanying prospectus to Paycom, we, us, our andthe Company refer to Paycom Software, Inc., a
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Delaware corporation, and its consolidated subsidiaries.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights important features of this offering and the information included or incorporated by reference
in this prospectus supplement and the accompanying prospectus. This summary does not contain all of the information
that you should consider before investing in our common stock. You should read carefully the entire prospectus
supplement, the accompanying prospectus and the documents incorporated by reference, especially the risks of
investing in our common stock discussed under Risk Factors in this prospectus supplement as well as the
consolidated financial statements and notes to those consolidated financial statements incorporated by reference into
this prospectus supplement and the accompanying prospectus.

Company Overview

We are a leading provider of comprehensive, cloud-based human capital management, or HCM, software delivered as
Software-as-a-Service, or SaaS. We provide functionality and data analytics that businesses need to manage the
complete employment life cycle from recruitment to retirement. Our solution requires virtually no customization and
is based on a core system of record maintained in a single database for all HCM functions, including talent
acquisition, time and labor management, payroll, talent management and human resources, or HR, management
applications. Our user-friendly software allows for easy adoption of our solution by employees, enabling
self-management of their HCM activities in the cloud, which reduces the administrative burden on employers and
increases employee productivity.

Organizations need sophisticated, flexible and intuitive applications that can quickly adapt to their evolving HCM
requirements, streamline their HR processes and systems and enable them to control costs. We believe that the HCM
needs of most organizations are currently served either by legacy providers offering outdated on-premise products or
multiple providers that partner together in an attempt to replicate a comprehensive product. These approaches often
result in large up-front capital requirements, extended delivery times, high costs, low scalability and challenges with
system integration. According to the International Data Corporation, the U.S. markets for payroll services and HCM
applications is estimated to collectively total approximately $23.7 billion in 2015, and we believe there is a substantial
opportunity for our solution to address these HCM needs.

Because our solution was developed in-house and is based on a single platform, there is no need to integrate, update or
access multiple databases, which are common issues with competitor offerings that use multiple third-party systems in
order to link together their HCM offerings. Additionally, our solution maintains data integrity for accurate, actionable
and real-time analytics and business intelligence and helps clients minimize the risk of compliance errors due to
inaccurate or missing information. We deliver feature-rich applications while maintaining excellence in information
security and quality management standards as evidenced by our International Organization for Standardization
certifications. As a part of our client retention effort, a specialist within a dedicated team is assigned to each client to
provide industry-leading, personalized service.

The key benefits of our differentiated solution as compared to competing products are:

Comprehensive HCM solution;

Personalized support provided by trained personnel;
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Software-as-a-Service delivery model;

Cloud-based architecture; and

Scalability to grow with our clients.
We sell our solution directly through our internally trained, client-focused and highly skilled sales force based in
offices across the United States. We have 36 sales teams located in 23 states and plan to open additional

S-1
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sales offices to further expand our presence in the U.S. market. We believe that as a result of our focus on client
retention, we enjoy high client satisfaction as evidenced by an average annual revenue retention rate of 91% from
existing clients for the three years ended December 31, 2014. We believe our revenue retention rate understates our
client loyalty because this rate also includes former clients that were acquired or otherwise ceased operations.

Corporate Information

We were founded in 1998. Paycom is a Delaware corporation that was formed in October 2013 in anticipation of our
initial public offering. Our principal executive offices are located at 7501 W. Memorial Road, Oklahoma City,
Oklahoma 73142 and our telephone number is (405) 722-6900. Our website is www.paycom.com. Information
contained on our website or that can be accessed through our website is not incorporated by reference in this
prospectus supplement and the accompanying prospectus.

S-2
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Common stock offered by the selling
stockholders

Common stock to be outstanding after this
offering

Selling stockholders

Use of Proceeds

Risk Factors

NYSE trading symbol

Table of Contents

The Offering

8,000,000 shares

58,370,980 shares

The selling stockholders in this offering consist of Welsh, Carson,
Anderson & Stowe X, L.P., WCAS Capital Partners, IV, L.P., certain
executive officers and affiliates thereof and certain other selling
stockholders. See Selling Stockholders.

We will not receive any proceeds from the sale of any shares of our
common stock offered by the selling stockholders.

See Risk Factors on page S-5 of this prospectus supplement and other
information included in or incorporated by reference in this prospectus
supplement and the accompanying prospectus for a discussion of factors
you should carefully consider before deciding to invest in our common
stock.

PAYC

S-3
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated or deemed to be
incorporated by reference into this prospectus supplement and the accompanying prospectus, contain forward-looking
statements and information relating to us that are based on the beliefs of our management as well as assumptions made
by, and information currently available to, us. These statements include, but are not limited to, statements about our
strategies, plans, objectives, expectations, intentions, expenditures, assumptions and other statements contained in this
prospectus supplement and the accompanying prospectus that are not historical facts. When used in this document,
words such as anticipate, believe, estimate, expect, intend, may, plan and project and similar expressior
to us are intended to identify forward-looking statements. These statements reflect our current views with respect to
future events, are not guarantees of future performance and involve risks and uncertainties that are difficult to predict.
Further, certain forward-looking statements are based upon assumptions as to future events that may not prove to be
accurate.

These forward-looking statements include, but are not limited to, statements regarding our business strategy;
anticipated future operating results and operating expenses, cash flows, capital resources and liquidity; trends,
opportunities and risks affecting our business, industry and financial results; future expansion or growth plans and
potential for future growth; technology; market opportunities, our ability to attract new clients to purchase our solution
and market acceptance of our solution and applications; our ability to retain clients and induce them to purchase
additional applications; our ability to accurately forecast future revenues and appropriately plan our expenses;
alternate ways of addressing HCM needs or new technologies generally by us and our competitors; continued
acceptance of Saas as an effective method for delivering HCM solutions and other business management applications;
the attraction and retention of qualified employees and key personnel; our ability to protect and defend our intellectual
property; costs associated with defending intellectual property infringement and other claims; events in the markets
for our solution and alternatives to our solution, as well as in the United States and global markets generally; future
regulatory, judicial and legislative changes in our industry; changes in the competitive environment in our industry
and the markets in which we operate; that our growth will generally mirror improvements in the labor market; that we
will enter into, or fulfill our obligations under, the agreement with the Oklahoma City Economic Development Trust;
our plan and ability to open additional sales offices and increase the number of sales personnel or sales teams in the
future; that our existing cash and cash equivalents will be sufficient to meet our working capital and capital
expenditure needs over the next twelve months; our ability to create additional jobs at our corporate headquarters; our
ability to expand our corporate headquarters within an expected timeframe; and our expectation of increasing our
capital expenditures and investment activity as our business grows.

These forward-looking statements involve known and unknown risks, inherent uncertainties and other factors, which
may cause our actual results, performance, time frames or achievements to be materially different from any future
results, performance, time frames or achievements expressed or implied by the forward-looking statements. Any
statements contained herein that are not statements of historical facts may be deemed to be forward-looking
statements. Actual results and the timing of certain events may differ materially from those contained in these
forward-looking statements.

All forward-looking statements speak only at the date of this prospectus supplement or the accompanying prospectus.
You should not place undue reliance on these forward-looking statements. Although we believe that our plans,
intentions and expectations reflected in or suggested by the forward-looking statements we make in this prospectus
supplement or the accompanying prospectus are reasonable, we can give no assurance that these plans, intentions or
expectations will be achieved. We disclose important factors that could cause our actual results to differ materially
from our expectations under the caption Risk Factors in this prospectus supplement or the accompanying prospectus
or any prospectus supplement or in the documents incorporated by reference in this prospectus or any prospectus
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supplement or the accompanying prospectus. These cautionary statements qualify all forward-looking statements
attributable to us or persons acting on our behalf. We do not undertake any obligation to update or revise any
forward-looking statements except as required by law, including the securities laws of the United States and the rules
and regulations of the SEC.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and
uncertainties described in this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference herein or therein, including risk factors described under the caption Risk Factors in our most recent
Annual Report on Form 10-K for the year ended December 31, 2014, which are incorporated by reference herein. You
should also consider any Risk Factors contained in any document that we file with the SEC after the date of this
prospectus supplement that is incorporated by reference herein. The market or trading price of our common stock
could decline due to any of these risks, and you may lose all or part of your investment in the offered securities.

Risks Relating to this Offering and Our Common Stock

This offering will result in a substantial amount of previously unregistered shares of our common stock being
registered and sold, which may depress the market price of our common stock.

Of the 58,370,980 shares of our common stock issued and outstanding as of May 11, 2015, approximately 61.5% of
the shares were held by the selling stockholders. The shares of common stock being sold in this offering were not
freely tradable on the N'YSE prior to the completion of this offering and the sale by the selling stockholders of the
shares of common stock in this offering will increase the number of shares of our common stock eligible to be traded
on the NYSE, which could depress the market price of our common stock.

Substantial blocks of our total outstanding shares may be sold into the market when the lock-up period ends. If
there are substantial sales of shares of our common stock, the price of our common stock could decline.

The price of our common stock could decline if there are substantial sales of our common stock, particularly sales by
our directors, executive officers and significant stockholders. Upon the completion of this offering, 58,370,980 shares
of our common stock will be outstanding. All of the shares of common stock sold in this offering will be eligible for
sale in the public market, unless they are held by our affiliates. Shares held by directors, executive officers and other
affiliates will be subject to volume limitations under Rule 144 under the Securities Act of 1933, as amended, or the
Securities Act, and restrictions under the terms of various restricted stock award agreements.

After this offering, our officers, directors and selling stockholders will be subject to lock-up agreements with the
underwriters or us that restrict their ability to sell shares of common stock until 46 days after the date of this
prospectus supplement. After the lock-up agreements expire, an additional 28,037,838 shares of common stock will be
eligible for sale in the public market, subject in many cases to the limitations of either Rule 144 or Rule 701 under the
Securities Act. Upon completion of this offering, stockholders owning an aggregate of up to 22,965,048 shares of
common stock are entitled, under a registration rights agreement, to require us to register shares of our common stock
owned by them for public sale in the United States. We have registered shares of common stock that we intend to
issue in the future under our employee equity incentive plan. Once we issue these shares, they will be able to be sold
freely in the public market upon issuance, subject to existing lock-up agreements.

The underwriter may permit our stockholders to sell shares prior to the expiration of the restrictive provisions
contained in those lock-up agreements. The market price of the shares of our common stock could decline as a result
of the sale of a substantial number of our shares of common stock in the public market, the availability of shares for
sale or the perception in the market that the holders of a large number of shares intend to sell their shares. In addition,
the sale of these shares by stockholders could impair our ability to raise capital through the sale of additional stock.
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Our principal stockholders will hold a controlling interest after this offering and may make business decisions with
which you disagree and which may adversely affect the value of your investment.

After this offering, the parties to the Amended and Restated Stockholders Agreement, or the Stockholders Agreement,
which includes Chad Richison, Shannon Rowe, William X. Kerber, 111, Jeffrey D. York, Robert J. Levenson and the
Estate of Richard Aiello and certain of their affiliates or related entities, and Welsh, Carson, Anderson & Stowe X,
L.P., or WCAS X, WCAS Capital Partners IV, L.P., or WCAS Capital IV, and WCAS Management Corporation,
together with WCAS X and WCAS Capital IV, the WCAS Funds, or collectively, the Stockholders Agreement
Parties, will beneficially own or control, directly or indirectly, a majority of our outstanding shares of common stock.
As a result of this ownership and the provisions of the Stockholders Agreement, the WCAS Funds will have the
ability to control matters submitted to our stockholders for approval, including the election and removal of directors,
amendments to our certificate of incorporation and bylaws and the approval of any business combination. These
actions may be taken even if they are opposed by other stockholders. This concentration of ownership may also have
the effect of delaying or preventing a change of control of our company or discouraging others from making tender
offers for our shares, which could prevent our stockholders from receiving a premium for their shares.

Some of these persons or entities may have interests different than yours. For example, because many of these
stockholders purchased their shares at prices substantially below the price at which shares are being sold in this
offering and have held their shares for a longer period, they may be more interested in selling our company to an
acquiror than other investors or may want us to pursue strategies that deviate from the interests of other stockholders.

We will be deemed a controlled company and, as a result, will qualify for, and intend to rely on, exemptions
Jfrom certain corporate governance requirements.

After this offering, we believe the Stockholders Agreement Parties will continue to own common stock representing a
majority of our outstanding shares of common stock. So long as such persons collectively own a majority of our
outstanding shares of common stock, we will be a controlled company within the meaning of corporate governance
standards of the NYSE. Under those standards, a company of which more than 50% of the voting power for the
election of directors is held by another company or group is a controlled company and need not comply with certain
requirements, including (1) the requirement that a majority of the board of directors consist of independent directors,
(2) the requirement that there be a nominating and corporate governance committee composed entirely of independent
directors with a written charter addressing the committee s purpose and responsibilities, (3) the requirement that there
be a compensation committee composed entirely of independent directors with a written charter addressing the
committee s purpose and responsibilities and (4) the requirement of an annual performance evaluation of the
nominating/corporate governance and compensation committees. We intend to rely on certain of these exemptions
following the offering, and may rely on any of these exemptions for so long as we are a controlled company. As a
result, we will not have a majority of independent directors on our board of directors, and our compensation
committee will not consist entirely of independent directors. If we are no longer eligible to rely on the controlled
company exception, we intend to comply with all applicable corporate governance requirements, but we will be able
to rely on phase-in periods for certain of these requirements in accordance with the NYSE s rules. Accordingly, our
stockholders may not have the same protections afforded to stockholders of companies that are subject to all NYSE
corporate governance requirements.

S-6
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USE OF PROCEEDS
We will not receive any of the proceeds from the sale of shares by the selling stockholders in this offering.
PRICE RANGE OF COMMON STOCK
Our common stock is traded on the New under the symbol PAYC. Our initial public offering was priced at $15.00 per

share on April 14, 2014. The following table sets forth for the periods indicated the high and low intra-day sale prices
per share of our common stock as reported on the NYSE:

High Low

Fiscal Year 2014:

Second Quarter (from April 15, 2014) $17.92 $13.01
Third Quarter $19.24 $12.28
Fourth Quarter $29.42 $14.32
Fiscal Year 2015:

First Quarter $35.86 $22.58
Second Quarter (through May 14, 2015) $39.75 $29.36

On May 14, 2015, the last reported sale price of our common stock on the NYSE was $39.24 per share.
DIVIDEND POLICY

We do not currently plan to pay a regular dividend on our common stock. The declaration, amount and payment of
any future dividends on shares of common stock will be at the sole discretion of our board of directors and we may
reduce or discontinue entirely the payment of such dividends at any time. Our board of directors may take into
account general and economic conditions, our financial condition and operating results, our available cash and current
and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions and implications of
the payment of dividends by us to our stockholders or by our subsidiaries to us, and such other factors as our board of
directors may deem relevant. While there are no restrictions that currently apply under our existing loan agreements
that prohibit the payment of dividends if an event of default exists under the loan. In addition, any future debt
agreements that we may enter into the future may prohibit the payment of dividends.

S-7
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SELLING STOCKHOLDERS

The following table presents information concerning the beneficial ownership of the shares of our common stock by
the selling stockholders assuming 58,370,980 shares of common stock were issued and outstanding as of May 11,
2015, which includes 8,000,000 shares to be sold by the selling stockholders in connection with this offering.

The information in the table below with respect to each selling stockholder has been obtained from such selling
stockholder. When we refer to the selling stockholders in this prospectus supplement, we mean the selling
stockholders listed in the table below as offering shares, as well as their respective pledgees, donees, assignees,
transferees and successors and others who may hold any of such selling stockholder s interest. The selling stockholders
may be deemed to be underwriters within the meaning of the Securities Act.

Except as described herein or under the heading Certain Relationships and Related Party Transactions in our
Definitive Proxy Statement on Schedule 14A filed with the SEC on March 30, 2015, which is incorporated by
reference herein, none of the selling stockholders identified below nor any of their respective affiliates, officers,
directors or principal equity holders (5% or more) has held any position or office or had any other material
relationship with us during the past three years.

Shares Beneficially Shares to Shares Beneficially
Owned Prior to this be Owned After this
Offering Sold in this Offering

Name of Selling Stockholder(! Number % Offering Number %
Welsh, Carson, Anderson & Stowe X, L.P.23)®) 16,979,027  29.1 5,096,287 11,882,740 204
WCAS Capital Partners IV, L.P.23)® 180,425 8 54,154 126,271 &
Sean Traynor 175,191 . 50,000 125,191 &
Tom Scully 91,649 * 15,000 76,649 *
Chris Solomon 9,089 = 6,000 3,089 &
Robert J. Levenson G)*6) 313,559 * 28,559 285,000 o
Craig E. Boelte©® 551,769 . 100,000 451,769 &
SR-EGI, Inc.(" 1,647,742 2.8 300,000 1,347,742 2.3
William X. Kerber III3)(®) 1,348,175 2.3 200,000 1,148,175 2.0
Jeffrey D. York(®®©) 1,370,391 2.3 200,000 1,170,391 2.0
Stacey M. Pezold19 139,449 = 50,000 89,449 &
Chad Richison®® 1) 12,646,329 21.7 1,500,000 11,146,329 19.1
Sue Ann Jordan™® 229,871 B 200,000 29,871 =
The James A Jordan Family Bypass Trust® 229,871 o 200,000 29,871 *

*  Less than one percent of common stock outstanding.

(1) Unless otherwise indicated, the address of each beneficial owner in the table above is c/o Paycom Software, Inc.,
7501 W. Memorial Road, Oklahoma City, Oklahoma 73142.

(2) The general partner of Welsh, Carson, Anderson & Stowe X, L.P., or WCAS X, is WCAS X Associates
LLC, or X Associates. The managing members of X Associates are Patrick Welsh, Bruce Anderson, Russ
Carson, Tony de Nicola, Paul Queally, Jon Rather, Sanjay Swani, Chris Solomon, Scott Mackesy, Sean
Traynor, Eric Lee, Mike Donovan, Brian Regan, Tom Scully and Tony Ecock. As a result, and by virtue of
the relationships described above, each of the managing members of X Associates may be deemed to share
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beneficial ownership of the shares owned by WCAS X. The general partner of WCAS Capi