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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

(Mark One)

þ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2011,
OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from                      to
Commission File Number: 001-33909

GREENHAVEN CONTINUOUS COMMODITY INDEX FUND
(Exact name of Registrant as specified in its charter)

Delaware 26-0151234
(State or Other Jurisdiction of Incorporation or (I.R.S. Employer Identification No.)

Organization)

c/o GreenHaven Commodity Services LLC
3340 Peachtree Rd, Suite 1910

Atlanta, Georgia 30326
(Address of Principal Executive Offices) (Zip Code)

Registrant�s telephone number, including area code: (404)-239-7942
(Former Name, Former Address and Former Fiscal Year, if Changed Since Last Report)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes þ No o
Indicate by check mark whether the registrant has submitted electronically and posted to its web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding
12 months (or for such shorter period that the registrant was required to post such files). Yes þ No o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definition of �accelerated filer,� �large accelerated filer,� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large Accelerated Filer o Accelerated Filer þ Non-Accelerated Filer o
(Do not check if a smaller

reporting company)

Smaller reporting
company o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes
o No þ
Indicate the number of outstanding Limited Shares as of June 30, 2011: 21,850,000 Limited Shares.
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PART 1. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

GreenHaven Continuous Commodity Index Fund
Consolidated Statements of Financial Condition

June 30, 2011 (unaudited) and December 31, 2010

June 30,
2011 December 31,

(unaudited) 2010
Assets
Equity in broker trading accounts:
Short-term investments (cost $309,992,010 and $469,919,567 as of June 30,
2011 and December 31, 2010, respectively) $ 309,998,930 $ 469,939,860
Cash held by broker 454,426,266 6,487,519
Net unrealized (depreciation) appreciation on futures contracts (29,194,355) 58,639,682

Total assets $ 735,230,841 $ 535,067,061

Liabilities and shareholders� equity
Management fee payable to related party $ 522,961 $ 352,427
Broker fee payable 840,168 351,579

Total liabilities 1,363,129 704,006

Shareholders� equity
General Units:
Paid in capital � 50 units issued and outstanding 1,500 1,500
Retained earnings 179 144

Total General Units 1,679 1,644

Limited Units:
Paid in capital � 21,850,000 and 16,250,000 redeemable units issued and
outstanding as of June 30, 2011 and December 31, 2010, respectively 622,843,860 428,801,695
Retained earnings 111,022,173 105,559,716

Total Limited Units 733,866,033 534,361,411

Total shareholders� equity 733,867,712 534,363,055

Total liabilities and shareholders� equity $ 735,230,841 $ 535,067,061

Net asset value per share
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General Units $ 33.59 $ 32.88

Limited Units $ 33.59 $ 32.88
See accompanying notes to unaudited consolidated financial statements
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GreenHaven Continuous Commodity Index Fund

Unaudited Consolidated Schedule of Investments
June 30, 2011

Percentage
of Fair Face

Description Net Assets Value Value
U.S. Treasury Obligations
U.S. Treasury Bills, 0.02% due July 14, 2011 38.15% $ 279,999,440 $ 280,000,000
U.S. Treasury Bills, 0.06% due August 25, 2011 2.73 19,999,840 20,000,000
U.S. Treasury Bills, 0.04% due September 22, 2011 1.36 9,999,650 10,000,000

Total U.S. Treasury Obligations (cost $309,992,010) 42.24% $ 309,998,930 $ 310,000,000

Percentage
of Fair Notional

Description Net Assets Value Value
Unrealized Appreciation/(Depreciation) on Futures
Contracts
Cocoa (681 contracts, settlement date September 15, 2011) 0.04% $ 308,100 $ 21,458,310
Cocoa (682 contracts, settlement date December 14, 2011) 0.14 1,032,690 21,626,220
Coffee (215 contracts, settlement date September 20, 2011) (0.03) (215,906) 21,414,000
Coffee (215 contracts, settlement date December 19, 2011) (0.09) (618,488) 21,688,125
Copper (201 contracts, settlement date September 28, 2011) 0.02 132,363 21,519,563
Copper (201 contracts, settlement date December 28, 2011) 0.01 35,700 21,594,937
Corn (678 contracts, settlement date September 14, 2011) (0.21) (1,536,500) 21,967,200
Corn (679 contracts, settlement date December 14, 2011) (0.22) (1,608,275) 21,065,975
Cotton (381 contracts, settlement date December 07, 2011) (0.32) (2,309,945) 22,591,395
Cotton (374 contracts, settlement date March 08, 2012) (0.37) (2,735,375) 20,498,940
Florida Orange Juice (529 contracts, settlement date
September 12, 2011) 0.12 868,680 14,846,385
Florida Orange Juice (528 contracts, settlement date
November 09, 2011) 0.19 1,400,843 14,145,120
Florida Orange Juice (537 contracts, settlement date
January 10, 2012) 0.02 110,130 14,084,168
Gold (143 contracts, settlement date December 28, 2011) 0.05 344,550 21,521,500
Gold (143 contracts, settlement date February 27, 2012) (0.06) (456,580) 21,541,520
Heating Oil (68 contracts, settlement date August 31, 2011) 0.01 101,380 8,458,330
Heating Oil (69 contracts, settlement date September 30,
2011) (0.11) (824,153) 8,631,403
Heating Oil (69 contracts, settlement date October 31, 2011) (0.11) (808,710) 8,683,567
Heating Oil (68 contracts, settlement date November 30,
2011) (0.06) (396,711) 8,609,126
Heating Oil (69 contracts, settlement date December 30,
2011) (0.06) (433,579) 8,784,128
Lean Hogs (309 contracts, settlement date August 12, 2011) (0.08) (596,850) 11,331,030

(0.04) (319,770) 10,691,900
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Lean Hogs (310 contracts, settlement date October 14,
2011)
Lean Hogs (310 contracts, settlement date December 14,
2011) (0.06) (455,680) 10,409,800
Lean Hogs (310 contracts, settlement date February 14,
2012) (0.04) (277,270) 10,688,800
Light, Sweet Crude Oil (89 contracts, settlement date
August 22, 2011) (0.04) (324,170) 8,540,440
Light, Sweet Crude Oil (89 contracts, settlement date
September 20, 2011) (0.16) (1,134,900) 8,588,500
Light, Sweet Crude Oil (89 contracts, settlement date
October 20, 2011) (0.15) (1,113,200) 8,636,560
Light, Sweet Crude Oil (89 contracts, settlement date
November 18, 2011) (0.04) (318,500) 8,680,170
Light, Sweet Crude Oil (90 contracts, settlement date
December 20, 2011) (0.04) (311,750) 8,816,400
Live Cattle (301 contracts, settlement date October 31,
2011) (0.02) (160,330) 14,110,880
Live Cattle (301 contracts, settlement date December 30,
2011) (0.05) (341,430) 14,448,000
Live Cattle (301 contracts, settlement date February 29,
2012) 0.05 360,720 14,589,470
Natural Gas (188 contracts, settlement date August 29,
2011) 0.01 103,630 8,258,840
Natural Gas (188 contracts, settlement date September 28,
2011) 0.02 163,670 8,332,160
Natural Gas (188 contracts, settlement date October 27,
2011) 0.01 54,440 8,559,640
Natural Gas (188 contracts, settlement date November 28,
2011) (0.08) (587,120) 8,909,320
Natural Gas (188 contracts, settlement date December 28,
2011) (0.08) (564,120) 9,106,720
Platinum (250 contracts, settlement date October 27, 2011) (0.15) (1,126,160) 21,576,250
Platinum (249 contracts, settlement date January 27, 2012) (0.09) (648,770) 21,529,785
Silver (124 contracts, settlement date September 28, 2011) (0.11) (817,485) 21,595,840
Silver (124 contracts, settlement date December 28, 2011) (0.26) (1,905,830) 21,607,620
Soybean (332 contracts, settlement date November 14,
2011) (0.20) (1,435,325) 21,480,400
Soybean (331 contracts, settlement date January 13, 2012) (0.19) (1,395,538) 21,585,338
Sugar (739 contracts, settlement date September 30, 2011) 0.28 2,078,832 21,801,091
Sugar (741 contracts, settlement date February 29, 2012) 0.19 1,384,600 21,337,243
Wheat (678 contracts, settlement date September 14, 2011) (0.80) (5,874,475) 20,823,075
Wheat (678 contracts, settlement date December 14, 2011) (0.82) (6,021,788) 22,289,250

Net Unrealized Depreciation on Futures Contracts (3.98)% $ (29,194,355) $ 733,054,434

See accompanying notes to unaudited consolidated financial statements
4
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GreenHaven Continuous Commodity Index Fund

Consolidated Schedule of Investments
December 31, 2010

Percentage
of Fair Face

Description Net Assets Value Value
U.S. Treasury Obligations
U.S. Treasury Bills, 0.09% due January 13, 2011 33.68% $ 179,998,380 $ 180,000,000
U.S. Treasury Bills, 0.12% due February 03, 2011 11.23 59,995,500 60,000,000
U.S. Treasury Bills, 0.13% due February 17, 2011 1.87 9,998,620 10,000,000
U.S. Treasury Bills, 0.12% due February 24, 2011 3.74 19,996,760 20,000,000
U.S. Treasury Bills, 0.15% due March 10, 2011 9.36 49,989,000 50,000,000
U.S. Treasury Bills, 0.13% due March 24, 2011 28.06 149,961,600 150,000,000

Total U.S. Treasury Obligations (cost $469,919,567) 87.94% $ 469,939,860 $ 470,000,000

Percentage
of Fair Notional

Description Net Assets Value Value
Unrealized Appreciation on Futures Contracts
Cocoa (344 contracts, settlement date March 16, 2011) 0.12% $ 636,750 $ 10,440,400
Cocoa (343 contracts, settlement date May 13, 2011) 0.11 606,950 10,468,360
Cocoa (344 contracts, settlement date July 14, 2011) 0.13 682,981 10,540,160
Coffee (116 contracts, settlement date March 21, 2011) 0.40 2,127,581 10,461,750
Coffee (116 contracts, settlement date May 18, 2011) 0.40 2,152,463 10,518,300
Coffee (116 contracts, settlement date July 19, 2011) 0.27 1,460,111 10,468,275
Copper (94 contracts, settlement date March 29, 2011) 0.36 1,927,650 10,450,450
Copper (94 contracts, settlement date May 26, 2011) 0.39 2,061,488 10,432,825
Copper (95 contracts, settlement date July 27, 2011) 0.20 1,078,225 10,504,625
Corn (330 contracts, settlement date March 14, 2011) 0.36 1,945,850 10,378,500
Corn (330 contracts, settlement date May 13, 2011) 0.36 1,927,875 10,502,250
Corn (330 contracts, settlement date July 14, 2011) 0.20 1,068,200 10,560,000
Cotton (154 contracts, settlement date March 09, 2011) 0.43 2,294,524 11,150,370
Cotton (151 contracts, settlement date May 06, 2011) 0.34 1,802,070 10,389,555
Cotton (152 contracts, settlement date July 07, 2011) 0.12 644,704 9,826,800
Florida Orange Juice (427 contracts, settlement date
March 11, 2011) 0.13 699,810 10,475,378
Florida Orange Juice (422 contracts, settlement date
May 10, 2011) 0.06 295,988 10,450,830
Florida Orange Juice (420 contracts, settlement date
July 11, 2011) 0.10 537,300 10,480,050
Gold (74 contracts, settlement date February 24, 2011) 0.17 914,920 10,518,360
Gold (73 contracts, settlement date April 27, 2011) 0.18 970,160 10,392,280
Gold (73 contracts, settlement date June 28, 2011) 0.05 239,600 10,407,610
Heating Oil (58 contracts, settlement date January 31, 2011) 0.13 684,037 6,193,286

0.13 677,783 6,208,146
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Heating Oil (58 contracts, settlement date February 28,
2011)
Heating Oil (59 contracts, settlement date March 31, 2011) 0.14 730,666 6,305,023
Heating Oil (59 contracts, settlement date April 29, 2011) 0.07 378,487 6,295,111
Heating Oil (59 contracts, settlement date May 31, 2011) 0.07 378,420 6,302,793
Lean Hogs (225 contracts, settlement date February 14,
2011) 0.08 405,900 7,177,500
Lean Hogs (225 contracts, settlement date April 14, 2011) 0.09 486,320 7,548,750
Lean Hogs (225 contracts, settlement date June 14, 2011) 0.09 457,720 8,374,500
Lean Hogs (226 contracts, settlement date July 15, 2011) 0.08 444,060 8,357,480
Light, Sweet Crude Oil (67 contracts, settlement date
January 20, 2011) 0.11 605,960 6,122,460
Light, Sweet Crude Oil (68 contracts, settlement date
February 22, 2011) 0.12 655,440 6,270,960
Light, Sweet Crude Oil (68 contracts, settlement date
March 22, 2011) 0.13 710,820 6,317,880
Light, Sweet Crude Oil (68 contracts, settlement date
April 19, 2011) 0.07 378,669 6,351,880
Light, Sweet Crude Oil (67 contracts, settlement date
May 20, 2011) 0.07 387,900 6,283,260
Live Cattle (238 contracts, settlement date February 28,
2011) 0.16 842,540 10,314,920
Live Cattle (237 contracts, settlement date April 29, 2011) 0.16 840,320 10,636,560
Live Cattle (239 contracts, settlement date June 30, 2011) 0.08 448,240 10,446,690
Natural Gas (142 contracts, settlement date January 27,
2011) 0.02 125,030 6,255,100
Natural Gas (142 contracts, settlement date February 24,
2011) 0.03 184,880 6,279,240
Natural Gas (142 contracts, settlement date March 29,
2011) 0.03 185,310 6,249,420
Natural Gas (142 contracts, settlement date April 27, 2011) 0.09 484,577 6,296,280
Natural Gas (142 contracts, settlement date May 26, 2011) 0.09 463,960 6,354,500
Platinum (176 contracts, settlement date April 27, 2011) 0.24 1,277,895 15,648,160
Platinum (177 contracts, settlement date July 27, 2011) 0.12 628,240 15,779,550
Silver (68 contracts, settlement date March 29, 2011) 0.52 2,776,085 10,518,580
Silver (67 contracts, settlement date May 26, 2011) 0.59 3,152,680 10,381,985
Silver (67 contracts, settlement date July 27, 2011) 0.23 1,242,865 10,398,400
Soybean (148 contracts, settlement date March 14, 2011) 0.38 2,043,188 10,382,200
Soybean (149 contracts, settlement date May 13, 2011) 0.40 2,149,688 10,497,050
Soybean (149 contracts, settlement date July 14, 2011) 0.15 776,537 10,515,675
Sugar (320 contracts, settlement date February 28, 2011) 0.38 2,021,544 11,511,808
Sugar (320 contracts, settlement date April 29, 2011) 0.33 1,767,517 10,508,288
Sugar (321 contracts, settlement date June 30, 2011) 0.26 1,368,442 9,419,424
Wheat (256 contracts, settlement date March 14, 2011) 0.12 657,400 10,166,400
Wheat (258 contracts, settlement date May 13, 2011) 0.17 891,337 10,587,675
Wheat (257 contracts, settlement date July 14, 2011) 0.16 854,025 10,691,200

Net Unrealized Appreciation on Futures Contracts 10.97% $ 58,639,682 $ 533,765,262

See accompanying notes to unaudited consolidated financial statements
5
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GreenHaven Continuous Commodity Index Fund

Unaudited Consolidated Statements of Income and Expenses
For the Three Months Ended June 30, 2011 and 2010

and Six Months Ended June 30, 2011 and 2010

Three
Months

Three
Months Six Months Six Months

Ended Ended Ended Ended

June 30, 2011
June 30,

2010 June 30, 2011 June 30, 2010
Income
Interest Income $ 119,476 $ 69,812 $ 307,100 $ 97,167

Expenses
Management fee to related party 1,681,823 512,153 3,038,336 1,025,052
Brokerage commissions and fees 474,867 144,609 857,883 289,427

Total expenses 2,156,690 656,762 3,896,219 1,314,479

Net Investment Loss (2,037,214) (586,950) (3,589,119) (1,217,312)

Realized and Net Change in
Unrealized Gain (Loss) on
Investments and Futures Contracts
Realized Gain (Loss) on
Investments � (403) � (403)
Futures Contracts 38,183,502 (6,797,890) 96,899,021 (1,004,295)

Net Realized Gain (Loss) 38,183,502 (6,798,293) 96,899,021 (1,004,698)

Net Change in Unrealized (Loss) Gain
on
Investments (19,474) (3,137) (13,373) (8,480)
Futures Contracts (73,931,624) 5,626,466 (87,834,037) (11,538,723)

Net Change in Unrealized (Loss) Gain (73,951,098) 5,623,329 (87,847,410) (11,547,203)

Net Realized and Unrealized (Loss)
Gain on Investments and Future
Contracts (35,767,596) (1,174,964) 9,051,611 (12,551,901)

Net (Loss) Gain $ (37,804,810) $ (1,761,914) $ 5,462,492 $ (13,769,213)

Please see accompanying notes to unaudited consolidated financial statements
6
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GreenHaven Continuous Commodity Index Fund

Unaudited Consolidated Statements of Changes in Shareholders� Equity
For the Six Months Ended June 30, 2011

General Units Limited Units Total
Total Total

General Limited Total
General

Units AccumulatedShareholders�
Limited

Units AccumulatedShareholders�Shareholders�
Units Amount Earnings Equity

30,831

Client funds obligation

1,125,619

696,703

Total current liabilities

1,161,793
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727,534

Deferred income tax liabilities, net

-

641

Long-term deferred revenue

26,825

25,310

Net long-term debt, less current portion

24,650
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24,856

Total long-term liabilities

51,475

50,807

Commitments and contingencies

Stockholders' equity:
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Common stock, $0.01 par value (100,000,000 shares authorized, 57,138,157 and 57,119,873

   shares issued and outstanding at March 31, 2016 and December 31, 2015, respectively)

571

571

Additional paid in capital

72,597

71,135

Retained earnings
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45,196

26,608

Total stockholders' equity

118,364

98,314

Total liabilities and stockholders' equity

$

1,331,632

$

876,655
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See accompanying notes to the unaudited consolidated financial statements.
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Paycom Software, Inc.

Consolidated Statements of Income

(in thousands, except per share and share amounts)

(unaudited)

Three Months Ended
March 31,

2016 2015
Revenues
Recurring $88,904 $54,351
Implementation and other 1,222 871
Total revenues 90,126 55,222
Cost of revenues
Operating expenses 10,785 7,471
Depreciation and amortization 1,186 810
Total cost of revenues 11,971 8,281
Administrative expenses
Sales and marketing 28,662 21,229
Research and development 3,860 1,867
General and administrative 15,206 11,984
Depreciation and amortization 1,723 1,323
Total administrative expenses 49,451 36,403
Total operating expenses 61,422 44,684
Operating income 28,704 10,538
Interest expense (311 ) (332 )
Other income, net 34 33
Income before income taxes 28,427 10,239
Provision for income taxes 9,839 4,244
Net income $18,588 $5,995
Earnings per share, basic $0.32 $0.11
Earnings per share, diluted $0.31 $0.11
Weighted average shares outstanding:
Basic 57,132,909 54,749,951
Diluted 58,362,040 56,562,661

See accompanying notes to the unaudited consolidated financial statements.
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Paycom Software, Inc.

Consolidated Statements of Cash Flows

(in thousands)

(unaudited)

Three Months Ended
March 31,
2016 2015

Cash flows from operating activities
Net income $18,588 $5,995
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 2,909 2,133
Amortization of debt issuance costs 32 13
Stock-based compensation expense 1,223 254
Deferred income taxes, net (3,644 ) (101 )
Changes in operating assets and liabilities:
     Accounts receivable (226 ) 1,110
     Prepaid expenses (1,262 ) (1,092 )
     Inventory 423 (523 )
     Deposits and other assets 420 (119 )
     Accounts payable (1,170 ) (515 )
     Income taxes, net 13,325 4,288
     Accrued commissions and bonuses (6,903 ) (3,512 )
     Accrued payroll and vacation 2,339 1,578
     Deferred revenue 1,783 1,439
     Accrued expenses and other current liabilities 2,111 2,188
Net cash provided by operating activities 29,948 13,136
Cash flows from investing activities
(Increase) decrease in funds held for clients (428,916) 68,994
Decrease in restricted cash - 371
Purchases of property and equipment (8,363 ) (2,502 )
Net cash provided by (used in) investing activities (437,279) 66,863
Cash flows from financing activities
Principal payments on long-term debt (224 ) (464 )
Increase (decrease) in client funds obligation 428,916 (68,994)
Payment of debt issuance costs - (12 )
Net cash provided by (used in) financing activities 428,692 (69,470)
Net increase in cash and cash equivalents 21,361 10,529
Cash and cash equivalents
Beginning of period 50,714 25,144
End of period $72,075 $35,673

See accompanying notes to the unaudited consolidated financial statements.
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Paycom Software, Inc.

Notes to the Consolidated Financial Statements

(in thousands, except share and per share amounts)

(unaudited)

1.ORGANIZATION AND DESCRIPTION OF BUSINESS
Description of Business

Paycom Software, Inc. (“Software”) and its wholly owned subsidiaries (collectively, the “Company”) is a leading provider
of comprehensive, cloud-based human capital management (“HCM”) software delivered as Software-as-a-Service.
Unless we state otherwise or the context otherwise requires, the terms “we”, “our”, “us” and the “Company” refer to Software
and its consolidated subsidiaries.  

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 (“HR”) management applications.

Follow-On Public Offering

On January 21, 2015, we closed our follow-on public offering, whereby 6,422,750 shares of our common stock were
sold to the public by certain selling stockholders at a public offering price of $22.50 per share.  The Company did not
receive any proceeds from the sale of these shares.

2.SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Our significant accounting policies are discussed in “Note 2. Summary of Significant Accounting Policies” in our
audited consolidated financial statements for the year ended December 31, 2015, included in the Annual Report on
Form 10-K that was filed with the Securities and Exchange Commission (“SEC”) on February 22, 2016.

Basis of Presentation

The accompanying unaudited interim consolidated financial statements have been prepared in accordance with
generally accepted accounting principles in the United States of America (“U.S. GAAP”) and applicable rules and
regulations of the SEC regarding interim financial statements that permit reduced disclosure for interim periods.  In
the opinion of management, the accompanying unaudited consolidated financial statements include all adjustments
necessary to fairly present our consolidated balance sheets as of March 31, 2016 and December 31, 2015, our
consolidated statements of income for the three months ended March 31, 2016 and 2015 and our consolidated
statements of cash flows for the three months ended March 31, 2016 and 2015.  Such adjustments are of a normal
recurring nature.  The information in this Quarterly Report on Form 10-Q should be read in conjunction with our
Annual Report on Form 10-K that was filed with the SEC on February 22, 2016.  The results of operations for the
three months ended March 31, 2016 are not necessarily indicative of the results expected for the full fiscal year.

Adoption of New Pronouncements

We adopted on a retrospective basis the recently issued guidance by the Financial Accounting Standards Board
(“FASB”) Accounting Standards Update No. 2015-03, “Interest – Imputation of Interest (Subtopic 835-30) Simplifying the
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Presentation of Debt Issuance Costs” (“ASU 2015-03”). ASU 2015-03 requires companies with debt issuance costs
related to a recognized debt liability to present such issuance costs in the consolidated balance sheets as a direct
deduction from the carrying amount of the debt liability.  Our adoption of ASU 2015-03 resulted in a reclassification
which decreased deposits and other assets by $0.1 million and decreased net long-term debt, less current portion by
$0.1 million on our consolidated balance sheet as of December 31, 2015. The adoption of ASU 2015-03 had no
impact on our stockholders’ equity or the results of our operations.

In June 2014, the FASB issued authoritative guidance for share-based payments which requires that a performance
target that affects vesting, and that could be achieved after the requisite service period, be treated as a performance
condition. As such, the performance target should not be reflected in estimating the grant date fair value of the award.
This update further clarifies that compensation cost should be recognized in the period in which it becomes probable
that the performance target will be achieved and should represent the compensation cost attributable to the period(s)
for which the requisite service has already been rendered. The new guidance is effective for fiscal years, and interim
periods within those years, beginning after December 15, 2015. Accordingly, the standard was effective for us on
January 1, 2016. The adoption of this standard did not have a material impact on our consolidated financial
statements.

In April 2015, the FASB issued authoritative guidance for intangibles related to internally developed software.  The
new guidance assists entities in evaluating the accounting for fees paid by a customer in a cloud computing
arrangement.  The new

6
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(in thousands, except share and per share amounts)

(unaudited)

guidance is effective for fiscal years, and interim periods within those years, beginning after December 15,
2015.  Accordingly, the standard was effective for us on January 1, 2016.  The adoption of this standard did not have a
material impact on our consolidated financial statements.

Use of Estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes.
Significant estimates include income taxes, contingencies, the useful life of property and equipment and intangible
assets, the life of our client relationships, the fair value of our stock-based awards and the fair value of our financial
instruments, intangible assets and goodwill. These estimates are based on historical experience where applicable and
other assumptions that management believes are reasonable under the circumstances. As such, actual results could
materially differ from these estimates.

Employee Stock Purchase Plan

An award issued under the Paycom Software, Inc. Employee Stock Purchase Plan (the “ESPP”) is classified as a
share-based liability and recorded at the fair value of the award.  Expense is recognized, net of estimated forfeitures,
on a straight-line basis over the requisite service period.

Funds Held for Clients and Client Funds Obligation

As part of our payroll and tax filing application, we (i) collect client funds to satisfy their respective federal, state and
local employment tax obligations, (ii) remit such funds to the appropriate taxing authorities and accounts designated
by our clients, and (iii) manage client tax filings and any related correspondence with taxing authorities.  Amounts
collected by us from clients for their federal, state and local employment taxes earn interest during the interval
between receipt and disbursement, as we invest these funds in demand deposits, money market funds and certificates
of deposit. The interest earned from these investments is included in the consolidated statements of income as other
income, net. These investments are shown in the consolidated balance sheets as funds held for clients, and the
offsetting liability for the tax filings is shown as client funds obligation.  The liability is recorded in the accompanying
balance sheets at the time we obtain the funds from clients.  The client funds obligation represents liabilities that will
be repaid within one year of the balance sheet date.

As of March 31, 2016 and December 31, 2015, the funds held for clients were invested in demand deposits,
certificates of deposit and money market funds and classified as a current asset in the accompanying balance sheets as
these funds are held solely to satisfy the client funds obligation.

Recently Issued Accounting Pronouncements

In May 2014, the FASB issued authoritative guidance which included a comprehensive new revenue recognition
model that requires revenue to be recognized in a manner to depict the transfer of goods or services to a customer at an
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amount that reflects the consideration expected to be received in exchange for those goods or services. This guidance
is effective for fiscal years, and interim periods within those years, beginning after December 15, 2016. In April 2015,
the FASB proposed a one year deferral of the effective date of the new revenue recognition standard for public and
non-public entities reporting under U.S. GAAP and on July 9, 2015, the FASB approved the one year deferral.  The
effective date of the amended standard will begin in periods beginning after December 15, 2017.  We are currently
evaluating the impact that the standard will have on our consolidated financial statements.

In July 2015, the FASB issued authoritative guidance which simplifies the measurement of inventory.  Under the new
guidance, an entity should measure inventory (as defined within the scope of the guidance) at the lower of cost or net
realizable value.  The new guidance applies to all inventory except inventory measured using last-in, first-out (LIFO)
or the retail inventory method.  Net realizable value is defined as the estimated selling price in the ordinary course of
business, less reasonably predicable costs of completion, disposal and transportation.  The new guidance is effective
for public companies for fiscal years beginning after December 15, 2016, including interim periods within those fiscal
years.  Accordingly, the standard is effective for us on January 1, 2017.  We do not anticipate that the adoption of this
standard will have a material impact on our consolidated financial statements.

7
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In January 2016, the FASB issued authoritative guidance for the accounting for financial instruments. The
amendments in this guidance require all equity investments to be measured at fair value with changes in the fair value
recognized through net income (other than those accounted for under equity method of accounting or those that result
in consolidation of the investee). The amendments in this guidance also require an entity to present separately in other
comprehensive income the portion of the total change in the fair value of a liability resulting from a change in the
instrument-specific credit risk when the entity has elected to measure the liability at fair value in accordance with the
fair value option for financial instruments. In addition, the amendments in this guidance eliminate the requirement to
disclose the method(s) and significant assumptions used to estimate the fair value that is required to be disclosed for
financial instruments measured at amortized cost on the balance sheet for public business entities. The new guidance
is effective for us for fiscal years, and interim periods within those years, beginning after December 15, 2017 and
early adoption is permitted. We are currently evaluating the impact that the standard will have on our consolidated
financial statements.

In February 2016, the FASB issued authoritative guidance for the accounting for leases.  The purpose of the update is
to increase transparency and comparability among organizations by recognizing lease assets and lease liabilities on the
balance sheet as well as providing additional disclosure requirements related to leasing arrangements.  The new
guidance is effective for us for fiscal years, and interim periods within those years, beginning after December 15,
2018, though early adoption is permitted.  We are currently evaluating the impact that the standard will have on our
consolidated financial statements.

In March 2016, as part of its initiative to reduce complexity in accounting standards, the FASB issued authoritative
guidance for the accounting for stock compensation. The new guidance involves several aspects of the accounting for
employee share-based payment transactions, including the income tax consequences, forfeitures, classification of
awards as either equity or liabilities, and classification on the statement of cash flows   The new guidance is effective
for us for fiscal years beginning after December 15, 2016, including interim periods within those fiscal years, and
early adoption is permitted.  We are currently evaluating the impact that the standard will have on our consolidated
financial statements.

3.PROPERTY AND EQUIPMENT, NET
Property and equipment and associated accumulated depreciation and amortization were as follows:

March
31,

December
31,

2016 2015
Property and equipment
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Buildings $30,214 $ 28,154
Software and capitalized software costs 16,103 13,959
Computer equipment 13,497 11,346
Rental clocks 9,138 8,750
Furniture, fixtures and equipment 5,808 5,464
Vehicles 421 421
Leasehold improvements 363 358

75,544 68,452
Less: accumulated depreciation and amortization (27,399) (24,894 )

48,145 43,558
Land 8,993 8,993
Construction in progress 9,852 6,307
Property and equipment, net $66,990 $ 58,858

In 2015, we began the construction of a third building/processing center and additional parking at our
headquarters.  Included in the construction in progress balance at March 31, 2016 and December 31, 2015 is $0.5
million and $0.4 million in retainage, respectively.

Depreciation and amortization expense for property and equipment, net, was $2.5 million and $1.7 million for the
three months ended March 31, 2016 and 2015, respectively.

We capitalize interest incurred for indebtedness related to construction of our principal executive offices.  For the
three months ended March 31, 2016, we incurred interest costs of $0.3 million, less than $0.1 million of which was
capitalized.  For the three months ended March 31, 2015, we incurred interest costs of $0.3 million, none of which
was capitalized.

8
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We capitalize computer software development costs related to software developed for internal use in accordance with
Accounting Standards Codification (“ASC”) Topic 350-40.  During the three months ended March 31, 2016 and 2015,
we capitalized $1.7 million and $0.8 million of computer software development costs related to software developed
for internal use, respectively.

4.GOODWILL AND INTANGIBLE ASSETS, NET
Goodwill represents the excess of cost over our net tangible and identified intangible assets.  We had goodwill of
$51.9 million as of March 31, 2016 and December 31, 2015. We have selected June 30 as our annual goodwill
impairment testing date and determined there was no impairment as of June 30, 2015. For the year ended
December 31, 2015 and for the period ended March 31, 2016, there were no indicators of impairment.

All of our intangible assets are considered to have finite lives and, as such, are subject to amortization. The
components of intangible assets were as follows:

March 31, 2016
Weighted Average Remaining Accumulated
Useful Life Gross Amortization Net
(Years)

Intangibles:
Customer relationships 1.3 $13,997 $ (12,247 ) $1,750
Trade name 6.3 3,194 (1,863 ) 1,331
Total $17,191 $ (14,110 ) $3,081

December 31, 2015
Weighted Average Remaining Accumulated
Useful Life Gross Amortization Net
(Years)

Intangibles:
Customer relationships 1.5 $13,997 $ (11,897 ) $2,100
Trade name 6.5 3,194 (1,810 ) 1,384
Total $17,191 $ (13,707 ) $3,484

The weighted average remaining useful life of our intangible assets was 3.5 years as of March 31, 2016.  Amortization
of intangible assets for both the three months ended March 31, 2016 and 2015 was $0.4 million.  
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5.LONG-TERM DEBT, NET
As of the dates indicated, our long-term debt consisted of the following:

March
31,

December
31,

2016 2015
Net term note to bank due May 30, 2021 $25,550 $ 25,742
Total long-term debt (including current portion) 25,550 25,742
Less: Current portion (900 ) (886 )
Total long-term debt, net $24,650 $ 24,856

As of March 31, 2016, our outstanding indebtedness consisted of a term note under the 2021 Consolidated Loan due
to Kirkpatrick Bank (the “2021 Consolidated Loan”).  The 2021 Consolidated Loan matures on May 30, 2021.  Under
the 2021 Consolidated Loan, interest is payable monthly and accrues at a fixed rate of 4.75% per annum.  The 2021
Consolidated Loan is secured by a mortgage covering our headquarters and certain personal property relating to our
headquarters.

9
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The 2021 Consolidated Loan includes certain financial covenants, including maintaining a fixed charge coverage ratio
of EBITDA to fixed charges (defined as current maturities of long-term debt, interest expense, rent expense and
distributions), as defined in the agreement, of greater than 1.2 to 1.0, which is measured on a quarterly basis. We were
in compliance with all of the covenants as of March 31, 2016.

On May 13, 2015, we entered into a loan agreement with Kirkpatrick Bank to finance the expansion of our
headquarters (the “Construction Loan”).  The Construction Loan allows for the borrowing of a maximum aggregate
principal amount equal to the lesser of (i) $11.0 million or (ii) 80% of the appraised value of the constructed
property.  We did not have any outstanding borrowings under the Construction Loan as of March 31, 2016.  The
Construction Loan matures on the earlier of the completion of construction or November 13, 2016, with variable
interest accruing at the greater of (i) the prime rate, plus 50 basis points or (ii) 4.0%.  At maturity, the outstanding
principal balance of the Construction Loan, if any, will be automatically converted to a 78-month term loan.  The term
loan will accrue fixed interest at the prevailing 7/20 London Interbank Offered Rate swap interest rate that is in effect
as of the commencement date, plus 225 basis points.  

As of March 31, 2016 and December 31, 2015, the carrying value of our total long-term debt, including current
portion, was $25.6 million and $25.7 million, respectively, which approximated its fair value as of both dates. The fair
value of fixed rate long-term debt is estimated based on the borrowing rates currently available to us for bank loans
with similar terms and maturities.      

6.EMPLOYEE SAVINGS PLAN AND EMPLOYEE STOCK PURCHASE PLAN
Our employees that are over the age of 21 and have completed ninety (90) days of service are eligible to participate in
our 401(k) plan. We have made a Qualified Automatic Contribution Arrangement (“QACA”) election, whereby we
make a matching contribution for our employees equal to 100% of the first 1% of salary deferrals and 50% of salary
deferrals between 2% and 6%, up to a maximum matching contribution of 3.5% of salary each plan year. We are
allowed to make additional discretionary matching contributions and discretionary profit sharing contributions.
Employees are 100% vested in amounts attributable to salary deferrals and rollover contributions. The QACA
matching contributions will be 100% vested after two years of employment from the date of hire. The discretionary
contributions vest 100% after two years of employment from the date of hire. Matching contributions amounted to
$1.0 million and $0.7 million for the three months ended March 31, 2016 and 2015, respectively.

The ESPP allows, at the beginning of each offering period, eligible employees to elect to contribute, through payroll
deductions, up to 10% of their compensation, subject to an annual per employee maximum, to purchase shares of the
Company’s common stock at a price of 85% of the fair market value of the shares on the exercise date.  Each offering
period of the ESPP lasts six months and the maximum number of shares that may be acquired by a participant during
each offering period is 2,000 shares. The shares reserved for purposes of the ESPP are shares we purchase in the open
market.  The maximum number of shares of the Company’s common stock that may be acquired by participants under
the ESPP is 2,000,000 shares.  During the three months ended March 31, 2016, eligible employees purchased 60,267
shares of the Company’s common stock under the ESPP.  Compensation expense related to the ESPP is recognized on
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a straight-line basis over the requisite service period.  Our compensation expense related to the ESPP was $0.2 million
for the three months ended March 31, 2016.

7.FAIR VALUE OF FINANCIAL INSTRUMENTS
Our financial instruments consist primarily of cash and cash equivalents, accounts receivable, accounts payable, funds
held for clients, client funds obligation and long-term debt. The carrying amount of cash and cash equivalents,
accounts receivable, accounts payable, funds held for clients and client funds obligation approximates fair value
because of the short-term nature of the instruments.

We did not have any financial instruments that were measured on a recurring basis at either March 31, 2016 or
December 31, 2015. 

8.EARNINGS PER SHARE
Basic earnings per share is based on the weighted average number of shares of common stock outstanding for the
period. Diluted earnings per share is computed in a similar manner to basic earnings per share after assuming the
issuance of shares of common stock for all potentially dilutive shares of restricted stock whether or not they are
vested.

In accordance with ASC Topic 260 “Earnings Per Share”, the two-class method determines earnings for each class of
common stock and participating securities according to an earnings allocation formula that adjusts the income
available to common

10
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stockholders for dividends or dividend equivalents and participation rights in undistributed earnings.  Unvested
share-based payment awards that contain non-forfeitable rights to dividends or dividend equivalents are participating
securities and, therefore, are included in computing earnings per share pursuant to the two-class method.  The
outstanding restricted shares of stock that were issued on July 8, 2015 are considered participating securities.

The following is a reconciliation of net income and the shares of common stock used in the computation of basic and
diluted earnings per share:

Three Months Ended
March 31,
2016

March 31,
2015

Numerator:
Net income $18,588 $5,995
Less:  income allocable to participating securities $(232 ) $-
Income allocable to common shares $18,356 $5,995
Add back:  undistributed earnings allocable to participating securities $232 $-
Less:  undistributed earnings reallocated to participating securities $(227 ) $-
Numerator for diluted earnings per share $18,361 $5,995
Denominator:
Weighted average common shares outstanding 50,315,455 50,315,455
Adjustment for vested restricted stock 6,817,454 4,434,496
Shares for calculating basic earnings per share 57,132,909 54,749,951
Dilutive effect of unvested restricted stock 1,229,131 1,812,710
Shares for calculating diluted earnings per share 58,362,040 56,562,661
Earnings per share:
Basic $0.32 $0.11
Diluted $0.31 $0.11

9.STOCKHOLDERS’ EQUITY AND STOCK-BASED COMPENSATION
On January 1, 2014, we issued shares of restricted common stock (“2014 Restricted Stock”) under the Paycom Software,
Inc. 2014 Long-Term Incentive Plan (the “LTIP”) that were subject to either time-based vesting conditions or
market-based vesting conditions.  Shares of 2014 Restricted Stock with time-based vesting conditions vest based on
various schedules through 2018.  The market-based vesting conditions were based on our total enterprise value
exceeding certain specified thresholds.  Compensation expense related to the issuance of 2014 Restricted Stock with
time-based vesting conditions was measured based on the fair value of the award on the grant date and is recognized
over the requisite service period on a straight-line basis.  Compensation expense relating to the issuance of 2014
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Restricted Stock with market-based vesting conditions was measured based on the fair value of the award on the grant
date and recognized on a straight-line basis over the vesting period based on the probability that the vesting conditions
would be met.  For 2014 Restricted Stock with market-based vesting conditions, 50% of the shares vested upon
reaching a total enterprise value of $1.4 billion on December 1, 2014 and the remaining 50% of the shares vested upon
reaching a total enterprise value of $1.8 billion on March 2, 2015.  Our total compensation expense related to 2014
Restricted Stock was less than $0.1 million for the three months ended March 31, 2016 and $0.3 million for the three
months ended March 31, 2015.

There was $0.2 million of total unrecognized compensation cost, net of estimated forfeitures, related to unvested
shares of 2014 Restricted Stock with time-based vesting conditions outstanding as of March 31, 2016.  The
unrecognized compensation cost is expected to be recognized over a weighted average period of 1.7 years as of March
31, 2016.

On July 8, 2015, we issued an aggregate of 741,931 shares of restricted stock to each of our executive officers and
certain non-executive employees (“2015 Restricted Stock”) under the LTIP, of which 477,200 shares were subject to
market-based vesting conditions and 264,731 shares were subject to time-based vesting conditions.  The fair value of
each share of 2015 Restricted Stock with market-based vesting conditions was estimated on the grant date using a
Monte Carlo simulation model.  This model considers a range of assumptions related to volatility, risk-free interest
rate, expected life and expected dividend yield.  Expected volatilities used
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in the model are based on historical volatilities of comparable guideline companies until a sufficient trading history in
our common stock exists.  We are required to estimate forfeitures and only record compensation costs for those
awards that are expected to vest. 

Shares of 2015 Restricted Stock with market-based vesting conditions will vest 50% when we reach a total enterprise
value of $2.65 billion and 50% when we reach a total enterprise value of $3.5 billion.  Shares of 2015 Restricted Stock
with time-based vesting conditions vest over periods of three or five years.  Compensation expense for 2015
Restricted Stock awards with time-based vesting conditions was measured based on the fair value of the underlying
shares of restricted stock on the grant date (which was equal to the closing price of our common stock of $33.33 on
the grant date) and will be recognized over the requisite service periods on a straight-line basis.  Compensation
expense for 2015 Restricted Stock awards with market-based vesting conditions was measured based on the fair value
of the underlying shares of restricted stock on the grant date, which was $21.76 or $27.24 depending on the enterprise
value target.  Compensation expense for 2015 Restricted Stock with market-based vesting conditions will be
recognized on a straight-line basis over the requisite service period of 2.3 to 4.2 years.  Our total compensation
expense related to 2015 Restricted Stock was $1.3 million for the three months ended March 31, 2016.  There was
$13.3 million of unrecognized compensation cost, net of estimated forfeitures, related to unvested shares of 2015
Restricted Stock outstanding as of March 31, 2016.  The unrecognized compensation cost is expected to be recognized
over a weighted average period of 2.0 years as of March 31, 2016.

We capitalized stock based compensation costs related to software developed for internal use of $0.1 million and less
than $0.1 million for the three months ended March 31, 2016 and 2015, respectively.

10.RELATED-PARTY TRANSACTIONS
For the three months ended March 31, 2016 and 2015, we paid rent on our Dallas office space in the amounts of $0.1
million. The Dallas office building is owned by 417 Oakbend, LP, a Texas limited partnership. Our Chief Sales
Officer owns a .01% general partnership interest and a 10.49% limited partnership interest in 417 Oakbend, LP.

In accordance with the terms of the Registration Rights Agreement dated as of December 30, 2013, we paid
registration and related expenses incurred by certain parties and others in the aggregate amount of $1.3 million in
connection with the registration of shares of common stock in a follow-on secondary offering in January 2015.

11.COMMITMENTS AND CONTINGENCIES
Employment Agreements

We have employment agreements with certain of our executive officers. The agreements allow for annual
compensation, participation in executive benefit plans, and performance-based cash bonuses.
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Legal Proceedings

We are involved in various legal proceedings in the ordinary course of business. Although we cannot predict the
outcome of these proceedings, legal matters are subject to inherent uncertainties and there exists the possibility that
the ultimate resolution of these matters could have a material adverse effect on our business, financial condition,
results of operations and cash flows.

Operating Leases and Deferred Rent

We lease office space under several noncancellable operating leases with contractual terms expiring from 2016 to
2021. Minimum rent expenses are recognized over the lease term. The lease term is defined as the fixed
noncancellable term of the lease plus all periods, if any, for which failure to renew the lease imposes a penalty on us
in an amount that a renewal appears, at the inception of the lease, to be reasonably assured. When a lease contains a
predetermined fixed escalation of the minimum rent, we recognize the related rent expense on a straight-line basis and
record the difference between the recognized rent expense and the amount payable under the lease as a liability. As of
March 31, 2016 and December 31, 2015, we had $0.9 million and $0.8 million, respectively, recorded as a liability for
deferred rent.

Rent expense under operating leases for the three months ended March 31, 2016 and 2015 was $1.3 million and $1.1
million, respectively.

12
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12.INCOME TAXES 
The provision for income taxes is based on a current estimate of the annual effective income tax rate adjusted to
reflect the impact of discrete items.  Significant management judgment is required in estimating operating income in
order to determine our effective income tax rate.  The estimated effective income tax rate was 34.61% and 41.45% for
the three months ended March 31, 2016 and 2015, respectively.  The lower effective income tax rate for the three
months ended March 31, 2016 is primarily a result of the Section 199 qualified production activities deduction and the
research and development tax credit.

13.SUBSEQUENT EVENTS
     On April 15, 2016, we issued 847,928 shares of restricted common stock to certain of our executive and
non-executive employees under the LTIP.  Certain shares of restricted common stock are subject to market-based
vesting conditions and certain shares of restricted common stock are subject to time-based vesting
conditions.  Market-based restricted common stock will vest 100% if the Company reaches a total enterprise value of
$2.65 billion within six years of the date of grant.  Time-based restricted common stock will vest over periods of three
or five years.

13

Edgar Filing: GreenHaven Continuous Commodity Index Fund - Form 10-Q

Table of Contents 38



Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management’s Discussion and Analysis of Financial Condition and Results of Operations is intended to provide a
reader of our financial statements with a narrative from the perspective of our management on our financial condition,
results of operations, liquidity, and certain other factors that may affect our future results. The following discussion
and analysis should be read in conjunction with (i) the accompanying unaudited consolidated financial statements and
notes thereto for the three months ended March 31, 2016, (ii) the consolidated financial statements and notes thereto
for the year ended December 31, 2015 included in our Annual Report on Form 10-K (the “Form 10-K”) filed with the
Securities and Exchange Commission (the “SEC”) on February 22, 2016 and (iii) the discussion under the caption
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Form 10-K. Except for
certain information as of December 31, 2015, all amounts herein are unaudited. Unless we state otherwise or the
context otherwise requires, the terms “we,” “us,” “our” and the “Company” refer to Paycom Software, Inc. (“Software”) and its
consolidated subsidiaries. All amounts, other than share and per share amounts, are presented in thousands unless
otherwise noted.

Forward-Looking Statements

The following discussion contains forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements are any statements that refer to the Company’s estimated or
anticipated results, other non-historical facts or future events and include, but are not limited to, statements regarding
our business strategy; anticipated future operating results and operating expenses, cash flows, capital resources,
dividends and liquidity; trends, opportunities and risks affecting our business, industry and financial results; future
expansion or growth plans and potential for future growth; our ability to attract new clients to purchase our solution;
our ability to retain clients and induce them to purchase additional applications; our ability to accurately forecast
future revenues and appropriately plan our expenses; market acceptance of our solution and applications; our
expectations regarding future revenue generated by certain applications, including Enhanced ACA; how certain
factors affecting our performance correlate to improvement or deterioration in the labor market; our plan to open
additional sales offices and our ability to effectively execute such plan; the sufficiency of our existing cash and cash
equivalents to meet our working capital and capital expenditure needs over the next 12 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.  In addition, forward-looking statements also consist of statements involving trend analyses and statements
including such words as “may,” “believe,” “could,” “anticipate,” “should,” “would,” “might,” “plan,” “expect,” “potential,” “possible,”
“project,” and similar expressions or the negative of such terms or other comparable terminology. These
forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q and are subject to
business and economic risks. As such, our actual results could differ materially from those set forth in the
forward-looking statements as a result of the factors set forth in Part II, Item 1A, “Risk Factors” of this Quarterly Report
on Form 10-Q, Part I, Item 1A, “Risk Factors” of the Form 10-K and in our other reports filed with the Securities and
Exchange Commission. We do not undertake any obligation to update or revise the forward-looking statements to
reflect events that occur or circumstances that exist after the date on which such statements were made, except to the
extent required by law.

Overview

We are a leading provider of comprehensive, cloud-based human capital management (“HCM”) software delivered as
Software-as-a-Service. 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 management applications. Our user-friendly
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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.

We serve a diverse client base in terms of size and industry. None of our clients constituted more than one-half of one
percent of our revenues for the three months ended March 31, 2016.

Our revenues are primarily generated through our sales force that solicits new clients and our client relations
representatives who sell new applications to existing clients.  We have 42 sales teams located in 24 states and plan to
open additional sales offices to further expand our presence in the U.S. market.  During the three months ended March
31, 2016, we opened six sales offices, with one new sales office located in each of Chicago, Cleveland, Pasadena,
Sacramento, San Antonio and Stamford.  Our continued growth depends on attracting new clients through geographic
expansion, further penetration of our existing markets and the introduction of new applications to our existing client
base.  We also expect that changes in certain factors affecting our performance will correlate with improvement or
deterioration in the labor market. Our principal marketing strategy utilizes email, direct mail, tradeshows, digital
marketing and advertising to generate sales leads.  In addition, we generate leads and build recognition of our brand
and thought leadership with relevant and informative content, such as white papers and webinars.
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Trends and Opportunities

Our payroll application is the foundation of our solution and all of our clients are required to utilize this application in
order to access our other applications. As a result of our evolving revenue mix, coupled with the unique client benefits
that our solution provides (e.g., enabling our clients to scale the number of HCM applications that they use on an
as-needed basis), we are presented with a variety of opportunities and challenges.

We generate revenues from (i) fixed amounts charged per billing period plus a fee per employee or transaction
processed or (ii) fixed amounts charged per billing period. We do not require clients to enter into long-term
contractual commitments with us. Our billing period varies by client based on when they pay their employees, which
is typically weekly, bi-weekly, semi-monthly or monthly.

For the three months ended March 31, 2016 and 2015, our gross margins were approximately 87% and 85%,
respectively. Historically, our total gross margin gradually improved over time as (i) our gross margin for our other
HCM applications was higher than our gross margin for payroll processing, (ii) we added additional clients, (iii) our
existing clients deployed additional HCM applications and (iv) we reduced our cost of revenues as a percentage of
total revenues.  We do not expect our gross margins to continue to grow at the same rate as they have, but rather to
remain relatively consistent from quarter to quarter.

The passage and initial implementation of the Affordable Care Act (the “ACA”) served as a catalyst for engaging both
new and existing clients regarding our application solution for ACA compliance, Enhanced ACA.  The initial
implementation of the ACA and our resulting success with Enhanced ACA as a client compliance solution contributed
in part to our record revenue for the year ended December 31, 2015 and the three months ended March 31,
2016.  Although we expect Enhanced ACA will continue to contribute to revenue growth, we estimate that revenues
from Enhanced ACA will only represent approximately 5% of total revenues for the year ending December 31,
2016.  Because implementation of the ACA reporting requirements not only drove sales to new customers but affected
such a significant portion of our existing client base during the last two quarters, Enhanced ACA sales may be less of
a revenue growth driver in future periods.

15
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Results of Operations

The following tables set forth consolidated statements of income data and such data as a percentage of total revenues
for the periods presented:

Three Months
Ended March 31,

2016 2015
%
Change

Revenues
Recurring $88,904 $54,351 64 %
Implementation and other 1,222 871 40 %
Total revenues 90,126 55,222 63 %
Cost of revenues
Operating expenses 10,785 7,471 44 %
Depreciation and amortization 1,186 810 46 %
Total cost of revenues 11,971 8,281 45 %
Administrative expenses
Sales and marketing 28,662 21,229 35 %
Research and development 3,860 1,867 107 %
General and administrative 15,206 11,984 27 %
Depreciation and amortization 1,723 1,323 30 %
Total administrative expenses 49,451 36,403 36 %
Total operating expenses 61,422 44,684 37 %
Operating income 28,704 10,538 172 %
Interest expense (311 ) (332 ) -6 %
Other income, net 34 33 3 %
Income before income taxes 28,427 10,239 178 %
Provision for income taxes 9,839 4,244 132 %
Net income $18,588 $5,995 210 %

Three Months
Ended March
31,
2016 2015

Revenues
Recurring 98.6 % 98.4 %
Implementation and other 1.4 % 1.6 %
Total revenues 100.0% 100.0%
Cost of revenues
Operating expenses 12.0 % 13.5 %
Depreciation and amortization 1.3 % 1.5 %
Total cost of revenues 13.3 % 15.0 %
Administrative expenses
Sales and marketing 31.8 % 38.4 %
Research and development 4.3 % 3.4 %
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General and administrative 16.9 % 21.7 %
Depreciation and amortization 1.9 % 2.4 %
Total administrative expenses 54.9 % 65.9 %
Total operating expenses 68.2 % 80.9 %
Operating income 31.8 % 19.1 %
Interest expense -0.3 % -0.6 %
Other income, net 0.0 % 0.1 %
Income before income taxes 31.5 % 18.6 %
Provision for income taxes 10.9 % 7.7 %
Net income 20.6 % 10.9 %
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Revenues

Total revenues were $90.1 million for the three months ended March 31, 2016, as compared to $55.2 million for the
three months ended March 31, 2015, representing an increase of $34.9 million, or 63%.  The increase in total revenues
was primarily due to the addition of clients in mature sales offices (those offices that have been open for at least 24
months) as well as existing clients purchasing new applications, including Enhanced ACA. Revenue also benefited
from an increase in the number of tax form filings on behalf of clients from the three months ended March 31, 2015.
A combination of other factors also contributed to the increase in revenues, including the addition of new clients in
more recently opened sales offices and the introduction and sale of additional applications to our existing clients.

Cost of Revenues

Cost of revenues was $12.0 million for the three months ended March 31, 2016 as compared to $8.3 million for the
three months ended March 31, 2015, representing an increase of $3.7 million, or 45%. The increase in cost of
revenues was due primarily to a $2.6 million increase in employee costs related to additional operating personnel.  In
addition, shipping fees increased $0.4 million as a result of increased sales and depreciation and amortization expense
increased $0.4 million, or 46%, primarily due to technology developed and other assets purchased.

Administrative Expenses

Total administrative expenses were $49.5 million for the three months ended March 31, 2016 as compared to $36.4
million for the three months ended March 31, 2015, representing an increase of $13.1 million, or 36%. During the
three months ended March 31, 2016, sales and marketing expense increased by $7.4 million from the comparable
prior year period, primarily due to a $4.4 million increase in employee-related expenses resulting from an increase in
the number of sales personnel, a $1.8 million increase in commission and bonuses resulting from increased sales and a
$0.2 million increase in building rent and security related to new offices and additional leased space in existing
offices. During the three months ended March 31, 2016, research and development expense increased by $2.0 million
from the comparable prior year period, primarily due to an increase in the number of research and development
personnel. We anticipate a gradual increase in research and development expense as we increase the number of
research and development personnel. During the three months ended March 31, 2016, general and administrative
expense increased by $3.2 million from the comparable prior year period, primarily due to a $2.8 million increase in
employee-related expenses. During the three months ended March 31, 2016, depreciation and amortization expense
increased by $0.4 million from the comparable prior year period, or 30%, primarily due to additional technology
developed and other assets purchased.

Expenditures for software developed or obtained for internal use are capitalized and amortized over a three-year
period on a straight-line basis. The timing of these capitalized expenditures may affect the amount of research and
development expenses in any given period. The table below sets forth the amounts of capitalized and expensed
research and development costs for the three months ended March 31, 2016 and 2015:

Three Months
Ended
March
31,
2016

March
31,
2015

Capitalized portion of research and development $1,746 $752
Expensed portion of research and development 3,860 1,867
Total research and development costs $5,606 $2,619

Liquidity and Capital Resources
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As of March 31, 2016, our principal sources of liquidity were cash and cash equivalents totaling $72.1 million. Our
cash and cash equivalents are comprised primarily of deposit accounts and money market funds.  We believe our
existing cash and cash equivalents will be sufficient to meet our working capital and capital expenditure needs over at
least the next 12 months.

We have historically financed our operations from cash flows generated from operations, cash from the sale of equity
securities and borrowings under our consolidated loans. We have also incurred indebtedness to finance the expansion
of our corporate headquarters in Oklahoma City.  The first expansion of our corporate headquarters was completed in
June 2014.  We are currently constructing a new corporate building adjacent to our corporate headquarters, which we
anticipate will cost approximately $15.7 million.  We currently expect this expansion to be completed by
mid-2016.  In connection with this expansion, we entered into a loan agreement with Kirkpatrick Bank on May 13,
2015 (the “Construction Loan”).  As of March 31, 2016, we have financed the cost of this expansion from our cash
reserves rather than borrowing under the Construction Loan.  In the first quarter of 2016, we also entered into a local
incentive package with the Oklahoma City Economic Development Trust worth up to approximately $1.2 million,
depending on the number of new jobs we create for local employees over the next two years and the average annual
salary level for such local employees.  
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2021 Consolidated Loan. As of March 31, 2016, we had a term note under the 2021 Consolidated Loan due to
Kirkpatrick Bank that matures on May 30, 2021 (the “2021 Consolidated Loan”) with an outstanding principal balance
of $25.6 million. Under the 2021 Consolidated Loan, interest is payable monthly and accrues at a fixed rate of
4.75% per annum. The 2021 Consolidated Loan is secured by a mortgage covering our headquarters and certain
personal property relating to our headquarters.

We are required to comply with certain financial and non-financial covenants under the 2021 Consolidated Loan,
including maintaining a fixed charge coverage ratio of EBITDA to fixed charges (defined as current maturities of
long-term debt, interest expense, rent expense and distributions) greater than 1.2 to 1.0, which is measured on a
quarterly basis. As of March 31, 2016, we were in compliance with all of the covenants under the 2021 Consolidated
Loan.

Pursuant to the terms of the 2021 Consolidated Loan, until amounts under the 2021 Consolidated Loan are repaid, we
may not, subject to certain exceptions, (i) create any mortgages or liens, (ii) make any loans, advances or extensions of
credit with certain affiliates or enter into any other transaction with certain affiliates, (iii) lease any mortgaged
property, (iv) make any distributions as long as an event of default exists, (v) make any material change in methods of
accounting, (vi) enter into any sale and leaseback arrangement, (vii) amend, modify, restate, cancel or terminate our
organizational documents, (viii) sell, transfer or convey any mortgaged property or (ix) incur funded outside debt.

An event of default under the 2021 Consolidated Loan includes, among other events, (i) failure to pay principal or
interest when due, (ii) breaches of certain covenants, (iii) any failure to meet the required financial covenants and
(iv) an institution of a bankruptcy, reorganization, liquidation or receivership.

Construction Loan.  On May 13, 2015, we entered into the Construction Loan with Kirkpatrick Bank to finance the
expansion of our headquarters.  The Construction Loan allows for the borrowing of a maximum aggregate principal
amount equal to the lesser of (i) $11.0 million or (ii) 80% of the appraised value of the constructed property.  We did
not have any outstanding borrowings under the Construction Loan as of March 31, 2016.  To the extent we borrow
under the Construction Loan, until such amounts are repaid, we will be subject to certain covenants similar to those
described above with respect to the 2021 Consolidated Loan.  The Construction Loan matures on the earlier of the
completion of construction or November 13, 2016, with variable interest accruing at the greater of (i) the prime rate,
plus 50 basis points or (ii) 4.0%.  

At maturity, the outstanding principal balance of the Construction Loan, if any, will be automatically converted into a
78-month term loan.  The term loan will accrue fixed interest at the prevailing 7/20 London Interbank Offered Rate
swap interest rate in effect as of the commencement date, plus 225 basis points.  

Cash Flow Analysis

Our cash flows from operating activities have historically been significantly impacted by profitability, implementation
revenue received but deferred, research and development, and our investment in sales and marketing to drive growth.
Our ability to meet future liquidity needs will be driven by our operating performance and the extent of continued
investment in our operations. Failure to generate sufficient revenue and related cash flows or to raise additional capital
could have a material adverse effect on our ability to meet our liquidity needs and achieve our business objectives.

As part of our payroll and payroll tax filing services, we collect funds for federal, state and local employment taxes
from our clients which we remit to the appropriate tax agencies. We invest these funds in certificates of deposit and
money market funds from which we earn interest income during the period between their receipt and disbursement.
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As our business grows, we expect our capital expenditures and our investment activity to continue to increase.
Depending on certain growth opportunities, we may choose to accelerate investments in sales and marketing,
acquisitions, technology and services. Actual future capital requirements will depend on many factors, including our
future revenues, cash from operating activities and the level of expenditures in all areas of our business.
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The following table summarizes the consolidated statements of cash flows for the three months ended March 31, 2016
and 2015:

Three Months Ended
March 31,
2016 2015

Net cash provided by (used in):
Operating activities $29,948 $13,136
Investing activities (437,279) 66,863
Financing activities 428,692 (69,470)
Increase in cash and cash equivalents $21,361 $10,529

Operating Activities

Net cash provided by operating activities for the three months ended March 31, 2016 was $29.9 million.  Net cash
provided by operating activities consisted primarily of net income of $18.6 million, depreciation and amortization of
$2.9 million, an increase in income taxes, net, of $13.3 million, an increase in accrued payroll and vacation expenses
of $2.3 million, an increase in accrued expenses and other current liabilities of $2.1 million, an increase in deferred
revenue of $1.8 million and stock-based compensation expense of $1.2 million, partially offset by a decrease in
accrued commissions and bonuses of $6.9 million, an increase in deferred income taxes, net of $3.6 million, an
increase in prepaid expenses of $1.3 million and a decrease in accounts payable of $1.2 million.

Net cash provided by operating activities for the three months ended March 31, 2015 was $13.1 million. Net cash
provided by operating activities consisted primarily of net income of $6.0 million, depreciation and amortization of
$2.1 million, an increase in income taxes, net, of $4.3 million, an increase in accrued expenses and other current
liabilities of $2.2 million, an increase in accrued payroll and vacation expenses of $1.6 million, an increase in deferred
revenue of $1.4 million and a decrease in accounts receivable of $1.1 million, partially offset by a decrease in accrued
commissions and bonuses of $3.5 million, an increase in prepaid expenses of $1.1 million, an increase in inventory of
$0.5 million and a decrease in accounts payable of $0.5 million.  

Investing Activities

Net cash used in investing activities for the three months ended March 31, 2016 was $437.3 million and resulted from
an increase in funds held for clients of $428.9 million and purchases of property and equipment of $8.4 million.

Net cash provided by investing activities for the three months ended March 31, 2015 was $66.9 million and resulted
primarily from a decrease in funds held for clients of $69.0 million, partially offset by purchases of property and
equipment of $2.5 million.

Financing Activities

Net cash provided by financing activities for the three months ended March 31, 2016 was $428.7 million.  Net cash
provided by financing activities resulted from an increase in the client funds obligation of $428.9 million, partially
offset by principal payments on long-term debt of $0.2 million.

Net cash used in financing activities for the three months ended March 31, 2015 was $69.5 million.  Net cash used in
financing activities primarily resulted from a decrease in the client funds obligation of $69.0 million and principal
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payments on long-term debt of $0.5 million.

Contractual Obligations

Our principal commitments primarily consist of long-term debt and leases for office space. There have been no
material changes to our contractual obligations disclosed in the contractual obligations section of Management’s
Discussion and Analysis of Financial Condition and Results of Operations in the Form 10-K.  For additional
information regarding our long-term debt and our commitments and contingencies, see “Note 5.  Long-Term Debt” and
“Note 11. Commitments and Contingencies” in the Form 10-K and in the notes to our unaudited consolidated financial
statements included elsewhere in this report.

Off-Balance Sheet Arrangements

As of March 31, 2016, we did not have any off-balance sheet arrangements.

Critical Accounting Policies and Estimates

Our consolidated financial statements and accompanying notes have been prepared in accordance with U.S. GAAP.
The preparation of these consolidated financial statements requires us to make estimates, judgments and assumptions
that affect the reported amounts of assets, liabilities, revenues, costs and expenses, and related disclosures. On an
ongoing basis, we evaluate our estimates and assumptions to ensure that management believes them to be reasonable
under the then-current facts and circumstances.
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Actual amounts and results may materially differ from these estimates made by management under different
assumptions and conditions.

Certain accounting policies that require significant management estimates, and are deemed critical to our results of
operations or financial position, are discussed in the critical accounting policies and estimates section of Management’s
Discussion and Analysis of Financial Condition and Results of Operations in the Form 10-K.

Adoption of New Pronouncements

We adopted on a retrospective basis the recently issued guidance by the Financial Accounting Standards Board
(“FASB”) Accounting Standards Update No. 2015-03, “Interest – Imputation of Interest (Subtopic 835-30) Simplifying the
Presentation of Debt Issuance Costs” (“ASU 2015-03”). ASU 2015-03 requires companies with debt issuance costs
related to a recognized debt liability to present such issuance costs in the consolidated balance sheets as a direct
deduction from the carrying amount of the debt liability.  Our adoption of ASU 2015-03 resulted in a reclassification
that decreased Deposits and other assets by $0.1 million and decreased Net long-term debt, less current portion by
$0.1 million on our consolidated balance sheet as of December 31, 2015. The adoption of ASU 2015-03 had no
impact on our stockholders’ equity or the results of our operations.

In June 2014, the FASB issued authoritative guidance for share-based payments which requires that a performance
target that affects vesting, and that could be achieved after the requisite service period, be treated as a performance
condition. As such, the performance target should not be reflected in estimating the grant date fair value of the award.
This update further clarifies that compensation cost should be recognized in the period in which it becomes probable
that the performance target will be achieved and should represent the compensation cost attributable to the period(s)
for which the requisite service has already been rendered. The new guidance is effective for fiscal years, and interim
periods within those years, beginning after December 15, 2015. Accordingly, the standard was effective for us on
January 1, 2016. The adoption of this standard did not have a material impact on our consolidated financial
statements.

In April 2015, the FASB issued authoritative guidance for intangibles related to internally developed software.  The
new guidance assists entities in evaluating the accounting for fees paid by a customer in a cloud computing
arrangement.  The new guidance is effective for fiscal years, and interim periods within those years, beginning after
December 15, 2015.  Accordingly, the standard was effective for us on January 1, 2016.  The adoption of this standard
did not have a material impact on our consolidated financial statements.

Recently Issued Accounting Pronouncements

In February 2016, the FASB issued authoritative guidance for the accounting for leases.  The purpose of the update is
to increase transparency and comparability among organizations by recognizing lease assets and lease liabilities on the
balance sheet as well as providing additional disclosure requirements related to leasing arrangements.  The new
guidance is effective for us for fiscal years, and interim periods within those years, beginning after December 15,
2018, though early adoption is permitted.  We are currently evaluating the impact that the standard will have on our
consolidated financial statements.

In March 2016, as part of its initiative to reduce complexity in accounting standards, the FASB issued authoritative
guidance for the accounting for stock compensation. The new guidance involves several aspects of the accounting for
employee share-based payment transactions, including the income tax consequences, forfeitures, classification of
awards as either equity or liabilities, and classification on the statement of cash flows   The new guidance is effective
for us for fiscal years beginning after December 15, 2016, including interim periods within those fiscal years, and
early adoption is permitted.  We are currently evaluating the impact that the standard will have on our consolidated
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financial statements.

Non-GAAP Financial Measures

We use EBITDA, Adjusted EBITDA and non-GAAP net income as supplemental measures to review and assess our
performance and for planning purposes.  We define: (i) EBITDA as net income plus interest expense, taxes and
depreciation and amortization, (ii) Adjusted EBITDA as net income plus interest expense, taxes, depreciation and
amortization, non-cash stock-based compensation expense and certain transaction expenses that are not core to our
operations and (iii) non-GAAP net income as net income plus tax adjusted non-cash stock-based compensation
expense and certain tax adjusted transaction expenses that are not core to our operations.  EBITDA, Adjusted
EBITDA and non-GAAP net income are metrics that we believe are useful to investors in evaluating our performance
and facilitating comparison with other peer companies, many of which use similar non-GAAP financial measures to
supplement results under U.S. GAAP.

EBITDA, Adjusted EBITDA and non-GAAP net income are not measures of financial performance under U.S.
GAAP, and should not be considered a substitute for net income, which we consider to be the most directly
comparable U.S. GAAP measure.  EBITDA, Adjusted EBITDA and non-GAAP net income have limitations as
analytical tools, and when assessing our operating performance, you should not consider EBITDA, Adjusted EBITDA
or non-GAAP net income in isolation, or as a substitute for net income or other Consolidated Statements of Income
data prepared in accordance with U.S. GAAP.  EBITDA, Adjusted EBITDA and
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non-GAAP net income may not be comparable to similar titled measures of other companies and other companies
may not calculate such measures in the same manner as we do.

The following tables reconcile net income to EBITDA and Adjusted EBITDA and net income to non-GAAP net
income:

Three months
ended March 31,
2016 2015

Net income to Adjusted EBITDA:
Net income $18,588 $5,995
Interest expense 311 332
Provision for income taxes 9,839 4,244
Depreciation and amortization 2,909 2,133
EBITDA 31,647 12,704
Non-cash stock-based compensation expense 1,353 254
Transaction expenses - 685
Adjusted EBITDA $33,000 $13,643

Three months ended March
31,
2016 2015

Net income to non-GAAP net income:
Net income $18,588 $5,995
Tax adjusted non-cash stock-based compensation expense 849 150
Tax adjusted transaction expenses - 507
Non-GAAP net income $19,437 $6,652

Non-GAAP net income per share, basic $0.34 $0.12
Non-GAAP net income per share, diluted $0.33 $0.12

Weighted average shares outstanding:
Basic 57,132,909 54,749,951
Diluted 58,362,040 56,562,661

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Sensitivity

We had cash and cash equivalents totaling $72.1 million as of March 31, 2016. We consider all highly liquid debt
instruments purchased with a maturity of three months or less and money market mutual funds to be cash equivalents.
These amounts are invested primarily in deposit accounts and money market funds. The cash and cash equivalents are
held for working capital purposes. Our investments are made for capital preservation purposes. We do not enter into
investments for trading or speculative purposes.
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Our cash equivalents are subject to market risk due to changes in interest rates. The market value of fixed rate
securities may be adversely affected due to a rise in interest rates, while floating rate securities may produce less
income than expected if interest rates fall. Due in part to these factors, our future investment income may fall short of
expectation due to changes in interest rates, or we may suffer losses in principal if we are forced to sell securities that
decline in market value due to changes in interest rates.

As of March 31, 2016, we did not believe that an increase or decrease in interest rates of 100-basis points would have
a material effect on our operating results or financial condition.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) and Rule 15d-15(b) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), our management, including our Chief Executive Officer and Chief Financial Officer, evaluated, as of
March 31, 2016, the effectiveness of our disclosure controls and procedures as defined in Rule 13a-15(e) and
Rule 15d-15(e) under the Exchange Act. Based on that evaluation, our Chief Executive Officer and Chief Financial
Officer concluded that our disclosure controls and procedures were effective as of March 31, 2016 to ensure that
information required to be disclosed by us in this report is recorded, processed, summarized and reported within the
time periods specified by the rules and forms of the Exchange Act and is accumulated
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and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosures.

We believe, however, that a controls system, no matter how well designed and operated, cannot provide absolute
assurance that the objectives of the controls systems are met, and no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud or error, if any, within a company have been detected.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the quarter ended
March 31, 2016 that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting. 
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PART II

OTHER INFORMATION

Item 1. Legal Proceedings

We are involved in various legal proceedings in the ordinary course of business.  Although we cannot predict the
outcome of these proceedings, legal matters are subject to inherent uncertainties and there exists the possibility that
the ultimate resolution of these matters could have a material adverse effect on our business, financial condition,
results of operations or cash flows.

Item 1A. Risk Factors

Except as set forth below, there have been no material changes in our risk factors from those disclosed under the
heading “Item 1A. Risk Factors” in the Form 10-K filed with the SEC on February 22, 2016.

Adverse tax laws or regulations could be enacted or existing laws could be applied to us or our clients, which could
increase the costs of our solution and applications and could adversely affect our business, operating results or
financial condition.

As a vendor of services, we are ordinarily held responsible by taxing authorities for collecting and paying any
applicable sales or other similar taxes.  Additionally, the application of federal, state and local tax laws to services
provided electronically like ours is evolving. New income, sales, use or other tax laws, statutes, rules, regulations or
ordinances could be enacted at any time (possibly with retroactive effect), and could be applied solely or
disproportionately to services and applications provided over the Internet. These enactments could adversely affect
our sales activity, due to the inherent cost increase the taxes would represent and ultimately could adversely affect our
business, operating results or financial condition.

Each state has different rules and regulations governing sales and use taxes, and these rules and regulations are subject
to varying interpretations that change over time. We review these rules and regulations periodically and, when we
believe we are subject to sales and use taxes in a particular state, we may voluntarily engage state tax authorities in
order to determine how to comply with that state’s rules and regulations. We cannot ensure that we will not be subject
to sales and use taxes or related penalties for past sales in states where we currently believe no such taxes are
required.  

In addition, existing tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or
applied adversely to us (possibly with retroactive effect), which could require us or our clients to pay additional tax
amounts, as well as require us or our clients to pay fines or penalties and substantial interest for past amounts.   If we
are unsuccessful in collecting such taxes from our clients, we could be held liable for such costs, thereby adversely
affecting our business, operating results or financial condition.  Additionally, the imposition of such taxes on us would
effectively increase the cost of our software and services we provide to clients and would likely have a negative
impact on our ability to retain existing clients or to gain new clients in the jurisdictions in which such taxes are
imposed.

Item 6. Exhibits
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The following exhibits are incorporated herein by reference or are filed with this Quarterly Report on Form 10-Q, in
each case as indicated therein (numbered in accordance with Item 601 of Regulation S-K):

Exhibit No. Description

   3.1 Amended and Restated Certificate of Incorporation of Paycom Software, Inc. (incorporated by reference
to Exhibit 3.1 to the Company’s Amendment No. 1 to the Registration Statement on Form S-1/A dated
March 31, 2014, filed with the SEC on March 31, 2014).

   3.2 Amended and Restated Bylaws of Paycom Software, Inc. (incorporated by reference to Exhibit 3.2 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2015, filed with the SEC
on November 6, 2015).

   4.1 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s
Amendment No. 1 to the Registration Statement on Form S-1/A dated March 31, 2014, filed with the
SEC on March 31, 2014).

   4.2 Registration Rights Agreement (incorporated by reference to Exhibit 4.3 to the Company’s Registration
Statement on Form S-1 dated March 10, 2014, filed with the SEC on March 10, 2014).
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Exhibit No. Description
4.3 Joinder to Registration Rights Agreement, by and among Paycom Software, Inc. and each of the

signatories thereto, dated as of March 6, 2015 (incorporated by reference to Exhibit 4.6 to the Company’s
Quarterly Report on Form 10-Q

for the quarter ended March 31, 2015, filed with the SEC on May 13, 2015).

4.4 Amendment No. 1 to the Registration Rights Agreement, by and among Paycom Software, Inc. and each
of the signatories thereto, dated as of May 13, 2015 (incorporated by reference to Exhibit 4.7 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2015, filed with the SEC on
August 7, 2015).

4.5 Joinder to Registration Rights Agreement, by and between Paycom Software, Inc. and the Mackesy
Family Foundation, dated as of May 27, 2015 (incorporated by reference to Exhibit 4.9 to the Company’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2015, filed with the SEC on
November 6, 2015).

  4.6 Joinder to Registration Rights Agreement, by and between Paycom Software, Inc. and Anthony &
Christie de Nicola Foundation, dated as of August 13, 2015 (incorporated by reference to Exhibit 4.11 to
the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2015, filed with the
SEC on November 6, 2015).

4.7 Amendment No. 2 to Registration Rights Agreement, by and between Paycom Software, Inc. and each of
the signatories thereto, dated as of September 15, 2015 (incorporated by reference to Exhibit 4.12 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2015, filed with the SEC
on November 6, 2015).

4.8 Joinder to Registration Rights Agreement, by and between Paycom Software, Inc. and The Swani Family
Foundation, dated as of October 13, 2015 (incorporated by reference to Exhibit 4.14 to the Company’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2015, filed with the SEC on
November 6, 2015).

4.9 Joinder to Registration Rights Agreement, by and between Paycom Software, Inc. and Paul &
Anne-Marie Queally Family Foundation, dated as of October 13, 2015 (incorporated by reference to
Exhibit 4.16 to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2015,
filed with the SEC on November 6, 2015).

4.10 Joinder to Registration Rights Agreement, by and between Paycom Software, Inc. and Scully Family
Charitable Foundation, dated as of December 2, 2015 (incorporated by reference to Exhibit 4.1 to the
Company’s Current Report on Form 8-K dated December 29, 2015, filed with the SEC on January 5,
2016).
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10.1 Form of CEO Market-Based Vesting Restricted Stock Award Agreement under the Paycom Software,
Inc. 2014 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K dated April 15, 2016, filed with the SEC on April 21, 2016).

10.2 Form of Market-Based Vesting Restricted Stock Award Agreement under the Paycom Software, Inc.
2014 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.2 to the Company’s Current
Report on Form 8-K dated April 15, 2016, filed with the SEC on April 21, 2016).

10.3 Form of Time and Market-Based Vesting Restricted Stock Award Agreement under the Paycom
Software, Inc. 2014 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.3 to the
Company’s Current Report on Form 8-K dated April 15, 2016, filed with the SEC on April 21, 2016).

10.4 Form of Time-Based Vesting Restricted Stock Award Agreement under the Paycom Software, Inc. 2014
Long-Term Incentive Plan (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on
Form 8-K dated April 15, 2016, filed with the SEC on April 21, 2016).

31.1* Certification of the Chief Executive Officer of the Company, pursuant to Rule 13a-14(a) of the Securities
Exchange Act of 1934, as amended.

31.2* Certification of the Chief Financial Officer of the Company, pursuant to Rule 13a-14(a) of the Securities
Exchange Act of 1934, as amended.

32.1** Certification of the Chief Executive Officer and Chief Financial Officer of the Company, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS* XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document.
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Exhibit No. Description
101.CAL* XBRL Taxonomy Calculation Linkbase Document.

  101.DEF* XBRL Taxonomy Definition Linkbase Document.

  101.LAB* XBRL Taxonomy Label Linkbase Document.

  101.PRE* XBRL Taxonomy Presentation Linkbase Document.

*Filed herewith.
**The certifications attached as Exhibit 32.1 are not deemed “filed” with the Securities and Exchange Commission and

are not to be incorporated by reference into any filing of Paycom Software, Inc. under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this
Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

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

PAYCOM SOFTWARE, INC.

Date:     May 5, 2016 By:/s/ Chad Richison
Chad Richison
Chief Executive Officer and
Director
(Principal Executive Officer)

Date:     May 5, 2016 By:/s/ Craig E. Boelte
Craig E. Boelte
Chief Financial Officer

(Principal Financial Officer)
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