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October 23, 2018
Dear Stockholder:

You are cordially invited to attend this year's annual meeting of stockholders of Paylocity Holding Corporation on December 7,
2018, at 8:30 a.m. Central Time. The meeting will be held at the Company’s headquarters located at 1400 American Lane,
Schaumburg, lllinois 60173.

We are pleased to take advantage of the U.S. Securities and Exchange Commission rule that allows companies to furnish proxy
materials primarily over the Internet. On or about October 23, 2018, we mailed to our stockholders a Notice Regarding the
Availability of Proxy Materials (the “Notice”) containing instructions on how to access our proxy materials, including our Proxy
Statement and Annual Report to Stockholders for the fiscal year ended June 30, 2018, over the Internet. The Notice also provides
instructions on how to vote online or by telephone and includes instructions on how you can receive a paper copy of the proxy
materials by mail. If you receive your annual meeting materials by mail, the Notice of Annual Meeting of Stockholders, Proxy
Statement, 2018 Annual Report and proxy card will be enclosed. If you receive your proxy materials via e-mail, the e-mail will
contain voting instructions and links to the Annual Report and Proxy Statement on the Internet, both of which are available at

Details regarding admission to the Annual Meeting and the business to be conducted at the Annual Meeting are described in the
accompanying Notice of Annual Meeting of Stockholders and Proxy Statement.

Whether or not you plan to attend the meeting, your vote is very important, and we encourage you to vote promptly. You may vote
by either marking, signing and returning the enclosed proxy card or using telephone or internet voting. For specific instructions on
voting, please refer to the instructions on your enclosed proxy card. If you attend the meeting, you will have the right to revoke the
proxy and vote your shares in person. If you hold your shares through an account with a brokerage firm, bank or other nominee,
please follow the instructions you receive from your brokerage firm, bank or other nominee to vote your shares.

We look forward to seeing you at the annual meeting.
Sincerely yours,

STEVEN R. BEAUCHAMP
Chief Executive Officer
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Place Record Date
Date Paylocity Headquarters, You can vote if you were a stockholder of record at the close of business
Friday, December 7, 2018, 1400 American Lane, on October 9, 2018. Attendance at the meeting is limited to stockholders or
at 8:30 a.m. Schaumburg, their proxy holders and Company guests. Only stockholders or their valid
Central Time lllinois 60173 proxy holders may address the meeting.
PROPOSAL NO. 1 PROPOSAL NO. 2 PROPOSAL NO. 3 PROPOSAL NO. 4
To elect two Class Il directors to hold office To ratify the appointment of KPMG To vote on a non-binding To transact such other business as
for three-year terms or until their respective LLP as our independent registered basis to approve the may properly come before the
successors are elected and qualified, or public accounting firm for the fiscal compensation of our named meeting or any adjournment or
their earlier death, resignation or removal. year ending June 30, 2019. executive officers. postponement of the meeting.
FOR each director nominee FOR FOR FOR

IMPORTANT: Please vote your shares by submitting a proxy by Internet, by telephone, or by completing, signing, dating
and returning the enclosed proxy card. The proxy card describes your voting options in more detail. If you attend the
meeting, you may choose to vote in person even if you have previously voted your shares.

You may vote your shares by submitting a proxy by Internet, by telephone, or by completing, signing, dating and returning the
enclosed proxy card or by voting in person at the Annual Meeting. The proxy card describes your voting options in more detail. If for
any reason you desire to revoke your proxy, you can do so at any time before it is voted.

On or about October 23, 2018, we mailed to our stockholders a Notice of Internet Availability of Proxy Materials containing
instructions on how to access our Proxy Statement and 2018 Annual Report to Stockholders and how to vote.

For ten days prior to the meeting, a complete list of stockholders entitled to vote at the meeting will be available for examination by
any stockholder, for any purpose relating to the meeting, during ordinary business hours at our principal offices.

Attending the Meeting

The meeting will be held at the Company’s headquarters located at 1400 American Lane, Schaumburg, lllinois 60173.

Doors open at 8:00 a.m. Central Time.

Meeting starts at 8:30 a.m. Central Time.

Proof of Paylocity Holding Corporation stock ownership and photo identification is required to attend the annual meeting.
The use of cameras and other recording devices is not allowed.

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON DECEMBER 7, 2018. A complete set of proxy materials relating to our annual meeting, consisting of
the Notice of Annual Meeting, Proxy Statement, Proxy Card and Annual Report, is available on the Internet and may be viewed at

Questions
For Questions Regarding: Contact:
Annual meeting Paylocity Investor Relations
Equiniti Shareowner Services (800) 468-9716 (within the U.S. and Canada) or 651-450-4064
Stock ownership for registered holders (worldwide) or
Stock ownership for beneficial holders Please contact your broker, bank or other nominee
Voting for registered holders Paylocity Investor Relations
Voting for beneficial holders Please contact your broker, bank or other nominee
4
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Paylocity Holding Corporation
1400 American Lane
Schaumburg, lllinois 60173

The board of directors of Paylocity Holding Corporation is soliciting your proxy for the 2019 Annual Meeting of Stockholders to be

held on December 7, 2018, or any adjournment or postponement thereof, for the purposes set forth in the accompanying Notice of
Annual Meeting of Stockholders. This Proxy Statement and related materials are first being made available to stockholders on or

about October 23, 2018. References in this Proxy Statement to the “Company,” “we,” “our,” “us” and “Paylocity” are to Paylocity Holding
Corporation and its consolidated subsidiaries, and references to the “annual meeting” are to the 2019 Annual Meeting of

Stockholders. When we refer to the Company'’s fiscal year, we mean the annual period ended on June 30, 2018. This proxy

statement covers our 2018 fiscal year, which was from July 1, 2017 through June 30, 2018 (“fiscal 2018”).

Only stockholders of record at the close of business on October 9, 2018 will be entitled to notice of and to vote at the meeting and
any adjournment thereof. At the close of business on this record date, a total of 52,797,354 shares of our common stock were
outstanding and entitled to vote. Each share of common stock has one vote.

A majority of the shares of common stock issued and outstanding as of the record date must be represented at the meeting, either
in person or by proxy, to constitute a quorum for the transaction of business at the meeting. Your shares will be counted towards

the quorum if you submit a valid proxy (or one is submitted on your behalf by your broker or bank) or if you vote in person at the
meeting. Abstentions and “broker non-votes” (shares held by a broker or nominee that does not have the authority, either express or
discretionary, to vote on a particular matter) will each be counted as present for purposes of determining the presence of a quorum.

Each share of our common stock outstanding on the record date is entitled to one vote on each of the two director nominees. Each
share of our common stock outstanding on the record date is entitled to one vote on each other matter. For the election of the
directors, the nominees to serve as Class Il directors will be elected by a plurality of the votes cast by the stockholders entitled to
vote at the election. You may vote “For” or “Withhold” with respect to the director
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nominees. Votes that are withheld will be excluded entirely from the vote with respect to the nominee from which they are withheld
and will have no effect on the election of the directors. With respect to the other proposals, approval of the proposal requires the
affirmative vote of a majority in voting power of the shares present in person or represented by proxy and entitled to vote on the
matter. Because the vote on compensation of named executive officers is advisory, it will not be binding upon our board of
directors.

Effect of Abstentions and Broker Non-Votes

Broker non-votes, if any, and shares voted Withhold will have no effect on the election of the directors. For each of the other
proposals, broker non-votes, if any, will not be counted in determining the number of votes cast and will have no effect on the
approval of these proposals, but abstentions will have the same effect as negative votes. Proposal No. 2 is a routine matter and no
broker non-votes are expected to exist in connection with Proposal No. 2. If your shares are held in an account at a bank or
brokerage firm, that bank or brokerage firm may vote your shares of common stock on Proposal No. 2 regarding ratification of our
independent auditors, but will not be permitted to vote your shares of common stock with respect to Proposal Nos. 1 and 3, unless
you provide instructions as to how your shares should be voted. If an executed proxy card is returned by a bank or broker holding
shares, which indicates that the bank or broker has not received voting instructions and does not have discretionary authority to
vote on the proposals, the shares will not be considered to have been voted in favor of the proposals. Your bank or broker will vote
your shares on Proposal Nos. 1 and 3 only if you provide instructions on how to vote by following the instructions they provide to
you. Accordingly, we encourage you to vote promptly, even if you plan to attend the annual meeting. In tabulating the voting results
for any particular proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal.

Voting Instructions

If you complete and submit your proxy card or voting instructions, the persons named as proxies will follow your voting instructions.

If no choice is indicated on a signed and dated proxy card, the shares will be voted as the board recommends on each proposal as
follows: FOR the election of each of the nominees named herein and FOR the ratification of the appointment of our independent
auditors. Many banks and brokerage firms have a process for their beneficial owners to provide instructions via telephone or the
Internet. The voting instruction form that you receive from your bank or broker will contain instructions for voting.

Depending on how you hold your shares, you may vote in one of the following ways:

Stockholders of Record: You may vote by either marking, signing and returning the enclosed proxy card or via the instructions
included in your Notice or using telephone or Internet voting. You may also vote in person at the annual meeting.

Beneficial Stockholders: Your bank, broker or other holder of record will provide you with a voting instruction form for you to use
to instruct them on how to vote your shares. Check the instructions provided by your bank, broker or other holder of record to see
which voting options are available to you. However, since you are not the stockholder of record, you may not vote your shares in
person at the annual meeting unless you request and obtain a valid, legal proxy from your bank, broker or other agent.

Votes submitted by telephone or via the Internet must be received by 11:59 p.m. Eastern Time on December 6, 2018. Submitting
your proxy by mail or telephone or via the Internet will not affect your right to vote in person should you decide to attend the annual
meeting in person.

2019 Proxy Statement 7
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If you are a stockholder of record, you may revoke your proxy and change your vote at any time before the polls close by returning
a later-dated proxy card, by voting again by Internet or telephone as more fully detailed in your Notice or proxy card or by delivering
written instructions to the Corporate Secretary before the annual meeting. Attendance at the annual meeting will not in and of itself
cause your previously voted proxy to be revoked unless you specifically so request or vote again at the annual meeting. If your
shares are held in an account at a bank, brokerage firm or other agent, you may change your vote by submitting new voting
instructions to your bank, brokerage firm or other agent, or, if you have obtained a legal proxy from your bank, brokerage firm or
other agent giving you the right to vote your shares, by attending the annual meeting and voting in person.

Solicitation of Proxies

We will bear the cost of soliciting proxies. In addition to soliciting stockholders by mail, we will request banks, brokers and other
intermediaries holding shares of our common stock beneficially owned by others to obtain proxies from the beneficial owners and
will reimburse them for their reasonable, out-of-pocket costs for forwarding proxy and solicitation material to the beneficial owners
of common stock. We may use the services of our officers, directors and employees to solicit proxies, personally or by telephone,
without additional compensation.

Voting Results

We will announce preliminary voting results at the annual meeting. We will report final results in a Form 8-K report filed with the
SEC.
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We have a classified board of directors consisting of three Class | directors, two Class Il directors and two Class Il directors. At
each annual meeting of stockholders, directors are elected for a term of three years to succeed those directors whose terms expire
at the annual meeting date.

The term of the Class Il directors, Virginia G. Breen and Ronald V. Waters Ill, will expire on the date of the 2019 annual meeting.
Accordingly, two persons are to be elected to serve as Class |l directors of the board of directors at the meeting. The board’s
nominees for election by the stockholders to those two positions are the two current Class Il members of the board of directors:
Virginia G. Breen and Ronald V. Waters lIl. If elected, the nominees will serve as directors until our 2022 annual meeting of
stockholders and until their respective successors are elected and qualified, or their earlier death, resignation or removal. If any of
the nominees declines to serve or becomes unavailable for any reason, or if a vacancy occurs before the election (although we
know of no reason to anticipate that this will occur), the proxies may be voted for such substitute nominees as we may designate.
The proxies cannot vote for more than two persons.

The two nominees for Class Il director receiving the highest number of votes of shares of common stock will be elected as Class I
directors. A “Withhold” vote will have no effect on the vote.

We believe that each of our directors has demonstrated business acumen, ethical integrity and an ability to exercise sound
judgment as well as a commitment of service to us and our board of directors.

The Board of Directors unanimously recommends that you vote “FORthe election of Virginia G. Breen and Ronald V. Waters
Il as Class Il Directors. Proxies will be so voted unless stockholders specify otherwise in their proxies.

The names of our directors who will continue in office until the 2020 and 2021 annual meetings of stockholders, as well as the
nominees for Class Il directors to be elected at this meeting, and certain information about them as of October 23, 2018 is set forth
below. Also set forth below are the specific experience, qualifications, attributes or skills that led our nominating and corporate
governance committee to conclude that each person should serve as a director.

Name Position Age Director Since
Class | Directors Whose Terms Expire at the 2021 Annual Meeting of
Stockholders

Steven |. Sarowitz Chairman 52 1997
Ellen Carnahan Director 63 2016
Jeffrey T. Diehl Director 48 2008

Class Il Directors Nominated for Election at the 2019 Annual Meeting of

Stockholders

Virginia G. Breen Director 54 2018
Ronald V. Waters lli Director 66 2013
Class lll Directors Whose Terms Expire at the 2020 Annual Meeting of

Stockholders

Steven R. Beauchamp Chief Executive Officer and Director 46 2007
Andres D. Reiner Director 47 2014

2019 Proxy Statement 9
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PROPOSAL NO. 1 ELECTION OF DIRECTORS

Nominees for Election to a Three-Year Term Expiring at the 2022 Annual Meeting of Stockholders

INDEPENDENT
Age:

Director Since: Other Current Public Company Boards:
Committees:

Virginia G. Breen has served as a director since September 2018. Ms. Breen has been an institutional investor and board member
in private and public equity for more than 30 years. She has served as a trustee of Jones Lang LaSalle Income Property Trust, a
public, non-traded, daily-priced REIT since 2004. Since April 2017, Ms. Breen has served as a director of NB Crossroads Private
Markets Fund V Holdings LLC and since November 2015, she has served as a director of NB Crossroads Private Markets Fund IV
Holdings LLC. Since July 2015, Ms. Breen has served as a director of Excelsior Private Markets Fund II, LLC and Excelsior Private
Markets Fund Ill, LLC. Ms. Breen has also served as a director of UST Global Private Markets Fund, LLC since its inception in July
2008. Ms. Breen previously served as a director of Excelsior Buyout Investors, LLC since its inception in May 2003 until its sale in
December 2013. Since 2008, Ms. Breen has served on the board of managers of the UBS A&Q Fund Complex, consisting of five
portfolios, each of which is or was registered under the Investment Company Act of 1940, as amended. Since 2015, Ms. Breen has
served as a trustee for the Calamos Fund Complex consisting of 23 portfolios. From 2001 through December 2013, Ms. Breen
served as a director of ModusLink Global Solutions, Inc., a public company listed on the Nasdaq Global Select Market. Ms. Breen
holds an M.B.A. from Columbia University and an A.B. in Computer Science from Harvard College.

LEAD INDEPENDENT
Age:

Director Since: Other Current Public Company Boards:
Committees:

Ronald V. Waters Ill has served as a director since November 2013 and also serves as the Lead Independent Director. Mr. Waters
has been an independent business consultant since May 2010. From 2009 to May 2010, he was a Director and the President and
Chief Executive Officer of LoJack Corporation (“LoJack”), a worldwide marketer of wireless tracking and recovery systems for
valuable mobile assets, and from 2007 to 2008, he was a Director and the President and Chief Operating Officer of LoJack. He is a
director of Fortune Brands Home & Security, Inc., a home and security products company, and HNI Corp., a manufacturer of office
furniture and a manufacturer and marketer of gas- and wood-burning fireplaces. From 2012 to 2015, Mr. Waters served as a
director of Chiquita Brands International, Inc., an international marketer and distributor of food products. From 2006 to 2007, Mr.
Waters served as a director of Sabre Holdings Corporation. Mr. Waters brings to our board of directors leadership experience
through his former role as Chief Executive Officer of LoJack and significant finance expertise derived primarily from his current
service on the audit committee of another public company and previous roles as a director and Chief Operating Officer at a public
company, Chief Financial Officer at Wm. Wrigley Jr. Company, Controller at The Gillette Company and partner at KPMG LLP. Mr.
Waters also brings to our board of directors international, legal and information technology expertise derived primarily from his
service in various roles at several large public companies.

10

11



Edgar Filing: Paylocity Holding Corp - Form DEF 14A

Table of Contents

PROPOSAL NO. 1 ELECTION OF DIRECTORS

Directors Continuing in Office until the 2020 Annual Meeting of Stockholders

CHIEF EXECUTIVE OFFICER AND DIRECTOR
Age:

Director Since:

Committees:

Steven R. Beauchamp is our Chief Executive Officer and a director. Prior to joining Paylocity in 2007, Mr. Beauchamp was
employed by Paychex, Inc., from September 2002 to August 2007 and served as VP of Product Management and as a Corporate
Officer. Mr. Beauchamp also served as Vice President of Payroll Operations for Advantage Payroll Services, Inc. from August 2001
to September 2002 after Advantage Payroll acquired Payroll Central where he served as President from May 1999 to August 2001.
Mr. Beauchamp also spent three years in operations management with ADP Canada from May 1995 to April 1998. Mr. Beauchamp
holds a B.B.A. from Wilfrid Laurier University and an M.B.A. from Queen’s University. Mr. Beauchamp brings to our board of
directors over 15 years of experience in management positions in payroll services companies, and his experience and familiarity
with our business as our Chief Executive Officer.

INDEPENDENT

Age:

Director Since:

Committees: Other Current Public Company Boards:

Andres D. Reiner has served as a director since September 2014. Since 2010, Mr. Reiner has served as the President and Chief
Executive Officer and a director of PROS Holdings, Inc. (“PROS”), an enterprise software company. Since 1999, and prior to his
appointment as President and Chief Executive Officer, Mr. Reiner held a series of positions with PROS, including Senior Vice
President of Product Development and Executive Vice President of Product and Marketing. Prior to joining PROS, Mr. Reiner held
various technical and management positions in technology companies including Platinum Technology, ADAC Healthcare
Information Systems, and Kinesix. Mr. Reiner holds a B.S. in Computer Science with a minor in Mathematics from the University of
Houston. Mr. Reiner brings to our board of directors leadership experience through his role as President and Chief Executive
Officer of PROS, as well as knowledge and experience with product development and innovation at technology companies.

2019 Proxy Statement 11
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PROPOSAL NO. 1 ELECTION OF DIRECTORS

CHAIRMAN OF THE BOARD
Age:

Director Since:
Committees:

Steven |. Sarowitz founded Paylocity in 1997 and is our Chairman. Mr. Sarowitz is currently the Chief Executive Officer of Blue
Marble Payroll, an international payroll aggregator. Prior to founding Paylocity, Mr. Sarowitz worked at Robert F. White, a
Chicago-based independent payroll service firm. He later was an executive at three privately-held payroll companies. Mr. Sarowitz
formerly served as President of the Independent Payroll Providers Association. Mr. Sarowitz holds a B.A. in Economics from the
University of lllinois at Urbana. Mr. Sarowitz brings to our board of directors extensive executive leadership and operational
experience in payroll services companies, and his experience and familiarity with our business as the founder and Chairman.

INDEPENDENT

Age:

Director Since:

Committees: Other Current Public Company Boards:

Ellen Carnahan has served as a director since November 2016. Ms. Carnahan is currently Principal of Machrie Enterprises, where
she has served since 2008 as an investor in private companies and venture funds and director of public and venture-backed private
technology companies. She previously spent more than 18 years at William Blair Capital Management, where she served as
Managing Director and Head of Technology Investing. From 1983 to 1987, Ms. Carnahan served as Vice President of Marketing
and Planning at SPSS, Inc., an analytics software vendor now part of IBM Corporation. Ms. Carnahan has served on the boards of
directors for numerous public companies, including since 2015 as a director of Enova International, Inc., a technology and analytics
company focused on providing online financial services, and from 2003 to 2015 as a director for Integrys Energy Group, Inc., an
energy holding company whose operating subsidiaries provided natural gas and electricity in regulated and non-regulated markets.
Ms. Carnahan also serves as a trustee of The JNL Funds, a registered investment fund, and served on its audit committee from
2013 to 2017. Ms. Carnahan is an active member of Chicago’s corporate and entrepreneurship community. In 2010, she was
appointed to the lllinois Governor's Economic Recovery Commission, and in 2010 and 2015, she was named one of the
Techweek100 Top Technology Leaders in Chicago. Ms. Carnahan holds an M.B.A. from the Booth School at the University of
Chicago and a B.B.A. from the University of Notre Dame.

12
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PROPOSAL NO. 1 ELECTION OF DIRECTORS

INDEPENDENT

Age:

Director Since:

Committees: Other Current Public Company Boards:

Jeffrey T. Diehl has served as a director since May 2008. Mr. Diehl is currently the Managing Partner & Head of Investments at
Adams Street Partners, LLC, a global private equity investment management firm. Prior to joining Adams Street Partners in 2000,
Mr. Diehl worked at Brinson Partners/UBS Global Asset Management and The Parthenon Group. Mr. Diehl serves as a director of
various private companies and a public company, Q2 Holdings, Inc., a virtual banking solutions company. Mr. Diehl holds a B.S.
from Cornell University and an M.B.A. from Harvard University. Mr. Diehl brings to our board of directors years of experience as an
advisor to a wide range of technology companies, including companies in the software, IT-enabled business services and
consumer Internet/media sectors. Mr. Diehl’s experience with the growth and development of technology companies provides our
board of directors with a unique perspective on our long-term strategy.

2019 Proxy Statement 13
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Our board of directors has determined that each of Ms. Breen, Ms. Carnahan and Messrs. Diehl, Reiner and Waters is an
“independent director” for purposes of the Nasdaq Listing Rules and Rule 10A-3(b)(1) under the Exchange Act as the term relates to
membership on the board of directors.

The definition of independence under the rules of the Nasdaqg Global Select Market (the “Nasdaq Listing Rules”) includes a series of
objective tests, such as that the director is not, and has not been for at least three years, one of our employees and that neither the
director, nor any of his or her family members, has engaged in various types of business dealings with us. In addition, as further
required by the Nasdaq Listing Rules, our board has made a subjective determination as to each independent director that no
material relationships exist that, in the opinion of our board, would interfere with his or her exercise of independent judgment in
carrying out the responsibilities of a director. In making these determinations, our board reviewed and discussed information
provided by the directors in questionnaires with questions tailored to the Nasdaq Listing Rules with regard to each director’s
business and personal activities as they may relate to us and our management.

The board of directors has adopted corporate governance guidelines to promote the functioning of the board and its committees.
These guidelines address board composition, board functions and responsibilities, qualifications, leadership structure, committees
and meetings.

Our Corporate Governance Guidelines do not contain a policy mandating the separation of the offices of the Chairman of the Board
and the Chief Executive Officer, and the board is given the flexibility to select its Chairman and our Chief Executive Officer in the
manner that it believes is in the best interests of our stockholders. Accordingly, the Chairman and the Chief Executive Officer may
be filled by one individual or two. The board has chosen to separate the positions of Chairman of the Board and Chief Executive
Officer. We believe this structure is optimal for us because it avoids any duplication of effort between the Chairman and the Chief
Executive Officer and permits our Chief Executive Officer to focus his efforts on the day-to-day management of the Company. This
separation provides strong leadership for the board and the Company through the Chairman, while also positioning our Chief
Executive Officer as our leader in the eyes of our employees and other stakeholders. The board may reconsider the best board
leadership structure for us from time to time.

Our risk management function is overseen by our board of directors. Through our management reports and company policies, such
as our Corporate Governance Guidelines, our Code of Business Conduct and Ethics and our audit committee’s and compensation
committee’s review of financial and other risks, we keep our board of directors apprised of material risks and provide our directors
access to all information necessary for them to understand and evaluate how these risks interrelate, how they affect us and how
our management addresses those risks. Mr. Beauchamp, as our Chief Executive Officer, works with our independent directors and
with management when material risks are identified by the board of directors or management to address such risk. If the identified
risk poses an actual or potential conflict with management, our independent directors would conduct an assessment by
themselves.
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CORPORATE GOVERNANCE

Non-management directors generally meet in executive session each time the board of directors holds a regularly scheduled
meeting. The board’s policy is to hold executive sessions without the presence of management as a part of all regular board
meetings, and, in any event, at least twice during each calendar year. The Company’s Corporate Governance Guidelines provide
that a non-management independent director shall be chosen to preside at each executive session.

The board of directors has elected a non-management director to serve in a lead capacity (“Lead Independent Director”) to

coordinate the activities of the other non-management directors, and to perform any other duties and responsibilities that the board
of directors may determine. While the board annually elects a Lead Independent Director, it is generally expected that he or she will

serve for more than one year. Our current Lead Independent Director is Ronald V. Waters lII.

The role of the Lead Independent Director includes:
presiding at non-management executive sessions, with the authority to call meetings of the independent directors;
presiding at executive sessions;
functioning as principal liaison on board-wide issues between the independent directors and the Chairman; and
if requested by shareholders, ensuring that he/she is available, when appropriate, for consultation and direct communication.

The board of directors held four meetings during the fiscal year ended June 30, 2018. The board of directors has three standing
committees: an audit committee, a compensation committee and a nominating and corporate governance committee. During the
last fiscal year, each of our directors attended at least 75% of the total number of meetings of the board and all of the committees
of the board on which such director served during that period.

The following table sets forth the standing committees of the board of directors, the members of each committee and the Lead
Independent Director as of the date that this Proxy Statement was first made available to our stockholders:

Nominating and Lead Independent
Name of Director Audit Compensation Corporate Governance Director
Steven R. Beauchamp
Virginia G. Breen
Ellen Carnahan Chair
Jeffrey T. Diehl Chair

Andres D. Reiner
Steven |. Sarowitz
Ronald V. Waters Il Chair

2019 Proxy Statement
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Members Independent

Ronald V. Waters Il (Chair)

Ellen Carnahan Meetings during the fiscal year ended June 30, 2018: 7
Jeffrey T. Diehl Report of the Audit Committee: Page 25

Our board of directors has determined that each of Messrs. Diehl and Waters and Ms. Carnahan is independent for purposes of the
Nasdaq Listing Rules and SEC rules and regulations as they apply to audit committee members. Our board of directors has
determined that each of Messrs. Diehl and Waters and Ms. Carnahan meet the requirements for financial literacy and
sophistication, and that Mr. Waters qualifies as an “audit committee financial expert,” under the applicable requirements of the
Nasdaq Listing Rules and SEC rules and regulations. The composition of our audit committee complies with all applicable
requirements in the Nasdaq Listing Rules and SEC rules and regulations.

The functions of the audit committee include:

selecting a firm to serve as the independent registered public accounting firm to audit our financial statements;
ensuring the independence of the independent registered public accounting firm;

discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing, with
management and that firm, our interim and year-end operating results;

establishing procedures for employees to submit anonymously concerns about questionable accounting or audit matters;
considering the adequacy of our internal controls;

reviewing material related party transactions or those that require disclosure; and

approving or, as pe
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