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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

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

For the calendar year endBécember 31, 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: 0-20008

ASURE SOFTWARE, INC.

(Exact Name of Registrant as Specified in its Glvart

Delaware 74-241569€
(State of other jurisdiction ¢ (I.LR.S. Employe
incorporation or organizatior Identification No.)
110 Wild Basin Road, Suite 10(
Austin, Texas 78746
(Address of Principal Executive Offices) (Zip Code)

(512) 43-2700

(Registrant's Telephone Number, including Area Gt

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:
None

SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:
Common Stock, $0.01 par value

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c08#dturities Act. Yes  Nox
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 o} %f the Act. Ye®  Nox

Indicate by check mark whether the registrant @ filed all reports required to be filed by SeatiB or 15(d) of the Securities Exchange Act of4@Exchange Act”)during the preceding :
months (or for such shorter period that the regrgtwas required to file such reports), and (2)b&en subject to such filing requirements for thst®0 days. Yex  Noo

Indicate by check mark whether the registrant hdmstted electronically and posted on its corpok#&fieb site, if any, every Interactive Data File riegd to be submitted and posted pursua
Rule 405 of Regulation S-T (§232.405 of this chgpdering the preceding 12 months (or for such &rgreriod that the registrant was required to stland post such files). Yes  Noo

Indicate by check mark if disclosure of delinquélings pursuant to Item 405 of RegulationkS(§ 229.405 of this chapter) is not contained herand will not be contained, to the best of
registrant's knowledge, in definitive proxy or infration statements incorporated by reference inlRaf this Form 10-K or any amendment to thisrfol0-K. x

Indicate by check mark whether the registrantl@rge accelerated filer, an accelerated filer noa-accelerated filer, as defined in Rule 12b-thefExchange Act.

Large accelerated fileo Accelerated fileo Non-accelerated filer Smaller reporting company
Indicate by check mark whether the registrantsaell company (as defined in Rule 12b-2 of the BExdfe Act). Ye®  Nox
The aggregate market value of the 2,450,706 studréee registrant's Common Stock held by rmdfiliates on June 30, 2011 was approximately $Z,580. For purposes of this computatior
officers, directors and 5% beneficial owners of tégistrant are deemed to be affiliates. Such detetion should not be deemed an admission thdt sfficers, directors and beneficial own
are, in fact, affiliates of the registrant.
At March 23, 2012 there were 3,090,665 sharesefelistrant's Common Stock, $.01 par value, issneldoutstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive Proxy Statmnt relating to its 2012 Annual Meeting of Shatdbos are incorporated by reference into Partflithes Annual Report on Form 1R-where

indicated. Such Proxy Statement, or an amendmehigaeport containing the ltems comprising PHrtwill be filed with the U.S. Securities and Exarige Commission within 120 days after
end of the fiscal year to which this report relates
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ITEM 1. BUSINESS
GENERAL

Asure Software, Inc. ("Asure" or the "Company") al@vare corporation, is a provider of wieased workforce management solutions that enalglen@rations to manage their off
environment as well as their human resource andopgyocesses effectively and efficiently. Then@many was incorporated in 1985 and has principatetive offices located at 110 W
Basin Road, Austin, Texas 78746. The Company lelep number is (512) 437700 and the Company website is www.asuresoftwame.cThe Company does not intend for informe
contained on its website to be part of this AnriR@port on Form 10-K (the "Report”). Asure makeailable free of charge, on or through its websigeannual report on Form 1-its quarterl
reports on Form 10-Q, its current reports on Foriy 8nd amendments to those reports filed or fuedspursuant to Section 13(a) or 15(d) of the Exgkaict, as soon as reasonably practic
after the Company electronically files such matesigurnishes it to the Securities and Exchangen@dssion.

In September 2007, the Company announced its néuiaege to “Asure Software” to reflect the Companfocus on its software business for its futurengno As a software ai
services provider, in October 2007, Asure purchaSada Inc., a Delaware corporation and applicaservice provider that offers afemand software solutions. As a result of the iy
acquisition, the Company currently offers two maneduct lines in its software and services businBlgtSimplicity and iEmployee. Asure'NetSimplicity product line provides simple i
affordable solutions to common office administratiproblems. NetSimplicitg flagship product, Meeting Room Manager, autom#tesentire facility scheduling process: reservingms
requesting equipment, ordering food, sending itiaites, reporting on the meeting environment andendksures iEmployee product line helps simplify the HR pgss and improves employ
productivity by managing and communicating humasoteces, employee benefits and payroll informati@mployee's welbased solutions include Time & Attendance, Timetheddumai
Resource Benefits, Expenses and others. Additibnainess information is contained elsewhere in Reéport, including under Iltem 7 of Part IManagemens Discussion and Analysis
Financial Condition and Results of Operatic).

On January 29, 2009, AsuseBoard announced its plan to take the CompanyaterivDue to concerns including the loss of ligidind reduced requirements for regular finai
reporting and disclosure, a group of shareholdedsbly Red Oak Fund, LP (“Red Oak”) opposed theR@wate effort. As shareholder vote counts suligteed that a majority of sharehold
also opposed the garivate effort, the Board canceled the special mgeind withdrew its proposal to go private. Sujpsmtly, Red Oak nominated a slate of board dirsctnd such slate w
elected to replace Asure’s prior Board during tleen@any’s annual shareholders’ meeting on Augus2@e9.

On October 1, 2011, the Company, through ADI SofewaLC, a wholly owned subsidiary of the Compat®urchaser”) purchased substantially all of the assets and asdwertail
liabilities of ADI Time, LLC (“Seller”) relating toits time and attendance software and managemeviteg business, pursuant to an Asset PurchaseeAwet (“APA”) by and among tt
Company, Purchaser and Seller. The APA contairtaicectustomary representations, warranties, indgesnand covenants of the Company, Purchaser diet.Se

The purchase price for the assets consisted oD86rDcash and a promissory note of the PurchéBer¢haser Note")n the aggregate principal amount of $1,095. ThecFaser Not
bears interest at an annual rate of 0.16%, willumeabn October 1, 2014, and is guaranteed by timep@oy. The Purchaser may offset any indemnificgpiapments owed by the Seller under
APA against up to $1 million under the PurchaseteNdhe cash portion of the purchase price wasddnglith the Compang’ cash on hand and proceeds from the Credit Agneearel th:
Subordinated Notes.

On December 14, 2011, the Company, through Asuggabé LLC, a wholly owned subsidiary of the CompdfPurchaser”) purchased substantially all of the assets and a=:
certain liabilities of WG Ross Corp., d/b/a Legigteller”), relating to its cloud computing time and attendascfware and management services pursuant to aet Asirchase Agreem
(“APA”™) by and among the Company, Purchaser, Seller artt, re§pect to Section 6.6 only, ADI Software, LL&wholly owned subsidiary of the Company. The AR#tains certai
customary representations, warranties, indemratiescovenants of the Company, Purchaser and Seller.

The purchase price for the assets was $4,000, stowsiof $1,511 in cash and three subordinated [ssomy notes of the Purchaser in the aggregateipehamount of $2,489,
adjusted pursuant to the terms of the APA. Ondeforomissory notes is for an aggregate principadunt of $250, bears interest at an annual ra@e28%, and will mature on February 1, 2(
The second promissory note is for an aggregatecipah amount of $478, bears interest at an anratal of 5.00%, and will mature on October 1, 201de Third promissory note is for
aggregate principal amount of $1,761, bears intexean annual rate of 0.20%, and will mature ono®er 1, 2014. The Purchaser may offset any indération payments owed by the Se
under the APA against up to $1 million under thiedtlpromissory note. All three promissory notes guaranteed by the Company and are subordinatdtet€ompanys bank financing. Tt
cash portion of the purchase price was funded thithCompany’s cash on hand and proceeds from thg&oy’s bank financing.
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According to the Nasdag Capital Markets Rule 53500 Continue Listing Standards for Primary EquBgcurities, the Company failed to meet the minimatatkholdersequity
requirement of $2,500 as of December 31, 2011. Gtmpany's stockholdergquity as of December 31, 2011 was $2,064. Thepaom did not meet this requirement primarily duette
mark-tomarket impact of the derivative liability associteith the subordinated convertible notes outstamdiSubsequent to December 31, 2011, the terrtieafubordinated convertible nc
were amended to eliminate the embedded derivagiaifes resulting in a settlement or extinguishnoétihe derivative liability. The Company estimsthat the impact of this transaction
result in the Company exceeding the minimum stoltdrs’ equity requirement as of March 31, 201Zhe Company has informed Nasdaq's MarketWatch thepat regarding this matter.

PRODUCTS AND SERVICES

Asure Software, Inc. is a provider of cloud basearkplace management solutions that enable orgaoimato manage their office environment and humesource process
effectively and efficiently. Asure Software offe®o main product lines which provide workspace nge@maent solutions and workforce management solutibhese services are deliverec
customers under the “SaaS” model, which is softvaara service offered on a subscription basisedent years, this has come to be referred td'esad based” solution.

Asure Softwares workspace management solution (Netsimplicitypoastes the scheduling of a facility, including res®y rooms, requesting equipment, ordering foazhding
invitations, and reporting on the meeting environtmd&his solution includes a Microsoft Outlook add-which provides additional scheduling tools tRaittlook is unable to provide. T
software can be accessed from a browser, Micr@3oftook, mobile devices, or from LCD panels thauAesprovides. Asure Software is a Microsoft Goldtfied Partner, which means tl
solution team “is the top level of Microsoft soluts partners and have access to the tools and suppy need to help them stand out in the marketl The Company believes that t
certification is a testament to the quality of As@oftware’s workspace management solution.

Asure Softwares workforce management product line simplifies HRRcpsses and improves productivity by managing @rmunicating human resource information, empl
benefits and payroll information. This solution getludes Time & Labor Management, Timesheets, Bgps, Accrual Management and other features whitthedr enable HR Managem
teams with full featured workforce management sohg. The software products associated with theslpet line include iEmployee, ADI Time and Legiant.

Asure Software also has a proprietary line of tofoeks and mobile applications which complementwioekforce management software product set. The tilacks provide bar coc
proximity and biometric inputs options which givptions to best fit the client environmental ne€ldse Company believes these technology additionsiraosto improve the its ability to provi
HR management solutions to all employees througinyesommunication medium.

To help expand and grow the company, Asure Softwezently acquired ADI Time and Legiant who aredieg providers of cloud computing time and attermasolutions. The:
acquisitions provided the company with a complemsgntlient base in manufacturing, healthcare, retad distribution industries among others.

Following these acquisitions, Asure Softwaravorkforce management and workplace managementictd have approximately 1,550 and 1,000 custonmespectively. Th
Company has a base of multinationals that it sesyimcluding such companies as Microsoft, McDosiaghd Nike, Inc.

Support and professional services are other keyeaiés of Asures software and services business. As an extendidts perpetual software product offerings, Asuféers its
customers maintenance and support contracts tbeidierready access to qualified support staff veafé patches and upgrades to the Compasgftware products, all without any additionalt
to the customer. At the customer’s request, the@my provides installation of and training onpitsducts, add-on software customization, and qgthefessional services

PRODUCT DEVELOPMENT

The technology industry is characterized by contiguimprovements in technology, resulting in thegfment introduction of new products, short prodifet cycles, changes
customer needs and continual improvement in progedbrmance characteristics. To be successfulréAstrives to be cotffective and timely in enhancing its current scftev application
developing new innovative software solutions thddrass the increasingly sophisticated and variedl:ef an evolving range of customers, and anticigaechnological advances and evol
industry standards and practices. Asure’s straitegry deliver the right technology to its custorbase in order to realize efficiencies in the waakp.
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Asure Softwares development teams are located in Warwick, Rhaetindl and Austin, Texas, and are staffed with so@wdevelopers, quality assurance engineers angbs
specialists who work closely with the Company’stougers and the Comparsy5ales and marketing teams to build products basedarket requirements and customer feedback. pfteuc
roadmaps are developed based on inputs from cusspo@mpetitive comparisons, and relevant technoiogovations.

The Companys research and development strategy is to continuenhance the functionality of its software anddiare products through new releases and new &
developments. Asure will also continue to evaluggportunities for developing new software so thi@anizations may further streamline and automagetasks associated with administe
their businesses. The Company seeks to simultaheallow organizations to improve their produdijvivhile reducing the costs associated with thasgress tasks.

Despite the Compang’best efforts, there can be no assurance thateAsilircomplete its existing and future developmefforts or that its new and enhanced software yetdwill
adequately meet the requirements of the marketgladeachieve market acceptance. Additionally, Asuay experience difficulties that could delay ceyent the successful developmer
introduction of new or enhanced software produttsthe case of acquiring new or complementaryveafé products or technologies, the Company maybaable to integrate the acquisiti
into its current product lines. Furthermore, despxtensive testing, errors may be found in then@anys new software products or releases after shipnrestiting in a diversion
development resources, increased service costspfasvenue and/or delay in market acceptance.

SALES AND DISTRIBUTION

Asure’s software products and services are solautitt a direct and channel (partner) model, whichbéss the Company to sell its software solutionanrefficient, coseffective
manner. Prospective customer visits the Compmamgbsites in order to gather the needed prodémtniration, and can optionally register for webcapteduct demonstrations, white papers
other pertinent product information. At that poitite prospective customer provides contact inféionavia the website and a sales representativewisl up to provide further information a
conclude the sale. These leads are tracked amdiitiectly into the Compang’marketing and tracking programs for lead genamatin addition to this direct, inside sales modeé Compan
supplements these efforts with its partner progrdessribed below. By working with these partnéie, Company expands the reach of its direct sale® fand gains access to key opportur
in major market segments worldwide. The Compars/th@ distinct levels of partners in its Partnesd?am: Reseller Partners and Referral Partners.

Reseller Partners. Reseller Partners are companies that represenCtimpany globally, as well as before the Fedesaegment and with companies that offer complemg
products to either the workspace management ptdiecor the workforce product line. Reseller thars commit to a minimum level of business perryeith the Company and receivi
channel discount for that commitment. The CompsiReseller Partners outside the United StatesdecNovera in Australia which represents the worksparoduct line. The Company &
has several Reseller Partners that represent fhwase in the Federal government space. Resefietie Companys workforce product line include Oasis Outsourdimghe United States,
large provider of human resource outsourcing sofisti

Referral Partners . Referral Partners provide the Company with thme and particular information about a customeritsndeeds as a sales lead. If the Company actieptsale
lead, the Company registers it for a particularedRefl Partner. If the Company makes a sale asemtdiesult of such a lead, the Company will pag Referral Partner a sales lead refi
fee. Currently, the Company has a number of Rafdtartners including PolyVision Corp./Steelcasd adnnovative Solutions for the workspace product lare several smaller firms 1
workspace Time & Attendance product. These Ref@agtners do not represent more than 10% of theg@my’s revenue.

COMPETITION

Asure’s workspace management line of scheduling softwesducts has a competitive advantage in the madagby being able to automate business procekaésite otherwis
typically performed manually or with the assistanéegeneral-purpose office software tools such asrééoft Outlook®, Exchange® or Excel@leeting Room Manager competes with o
scheduling software applications offered by comesusiuch as PeopleCube, Dean Evans and AssociateEn@ergingsoft. The principal competitive advaetof Meeting Room Manager w
respect to these other products include MeetingiRblanager’s broad product capabilities, Software&ervice (“SaaS) delivery model, more customizaisier interface, and price.
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Asure’s workforce management line of time and attendamcehuman resource software has a competitive salyann the marketplace by being able to serverpzgtions lookint
for specific point-solutions as well as organizagidooking for an integrated suite of solutions. li&ing able to compete tactically with posatutions and strategically with an integratedesoi
solutions, Asure can serve the needs of a broactrsipe of companies. While Asure has the advantddlexbility, ease-of-use, Software-as-a-Servit84aS) delivery model, affordability &
speed of delivery, the Company faces certain chgéle with various types of competitors:

« Vendors with face-to-face sales contdect.this highly relationship-based sales processidues with a fieldsased sales team who meets and consults with misspave a
advantage. iIEmployee does not have a field-baspaph to sales but focuses instead on logich marketing campaigns and leveraging relatipssivith channel partners to build relations|
with prospects.

« National payroll processors with loss-leader protutarge brand and market share vendors (like ADP) kcan offer equivalent point solutions at littlerm cost to prospects wk
in a competitive engagement because these lossrlpaatducts become inconsequential next to the# basiness offerings.

« Single application vendor&/endors that offer similar point-solutions like Téen& Attendance, Employee/Manager S8Hrvice, Paystubs, etc. can be perceived as lmegteting a
immediate and specific need.

Since the market for the Compasyproducts and services is subject to rapid tedyicdl change and since there are relatively lowiéa to entry in the workplace managen
software market, the Company may encounter nevaetstror competition from vendors in some or alleasp of its two product lines. Competition fromsbegotential market entrants may 1
many forms. Some of the Compasyompetitors, both current and future, may haeatgr financial, technical and marketing resouthas the Company and therefore, may be able tong
quicker to new or emerging technologies and chamyesistomer requirements. As a result, they maypete more effectively on price and other teridditionally, those competitors m
devote greater resources in developing products @romoting and selling their products to achigreater market acceptance. Asure is actively tpkireasures to effectively address
competitive challenges. However, there can bessarance that the Company will be able to achieweaintain a competitive advantage with respeetrty of the competitive factors.

MARKETING

Asure Softwares marketing plan incorporates both corporate marggetnd marketing communications (marcomm). Mangetommunications activities feed into lead getierafor
the sales team by providing appropriate messaginglf sales campaigns and prospecting, while aatpamarketing activities drive consistent brandssaging throughout the organization.
tenants of this marketing plan are aligned withdhetral goals of aligning lead generation withesadbjectives, building a brand presence, develpaind delivering consistent messaging art
all product lines, and integrating scalable progsdor partner execution. The integrated elementh@se tenants include a mix of demand generapigblic relations, print media, trade sho
and other corporate communications activities &ues a consistent and accurate flow of informat@dand from prospects, customers and other keebtdéers.

The consistent growth of the customer base reliethe development and implementation of a compreherintegrated marketing plan. Although the Comyps customers incluc
many Fortune 500 companies and that base conttougsow, the marketing plan is primarily aimed aaching small and mediusized businesses and divisions of enterprise czgtons
throughout the United States, Europe and Asia/Racithe Company targets these prospects by uitjisearch engine marketing including search engjtienization, pay per click advertisi
and social media, as well as other competitivest@nich as industry peer analysis and vertical intem targeting. Additional marketing strategieslude outbound eaail marketing, lea
nurturing, targeted trade shows and industry fodys@t advertising.

TRADEMARKS
The Company has registered Asure Software® asexdettademark with the U.S. Patent and Trademdfice(the “USPTO”). The Compang’other trademarks include Face T

Clock®, Legiant Timecard®, and ADI Time®tWhich are federally registered with the USPTO, d@mployee™, Netsimplicty™, AsureForce™, AsureSpacéf®I™ and Legiant Express’
which are common law trademarks. The Company kadipg applications at the USPTO to federally regithe marks AsureForce and Asure Space.”




Table of Content
EMPLOYEES

As of March 15, 2012, the Company had a total oé6fployees in the following departments:

NUMBER OF
FUNCTION EMPLOYEES
Research and developme 12
Sales and marketir 17
Customer service and technical supy 19
Finance, human resources and administration 18
Total 66

The size and composition of Asure's workforce istitwally evaluated and adjusted. The Company atmasionally hires contractors to support its sales marketing, informatic
technology and administrative functions. Noneh&f Companys employees are represented by a collective bangeagreement. Asure has not experienced any stogpages and considers
relations with its employees to be good. AdditibnaAsure augments its workforce capacity in ‘rasgh and development’ and ‘Customer service antnieal support’by contracting fc
services through third parties.

The future performance of the Company depends llaggeits ability to continually and effectivelytedct, train, retain, motivate and manage highlglified and experienced technic
sales, marketing and managerial personnel. Asfuiisee development and growth depend on the effofikkey management personnel and technical emgdoyesure uses incentives, incluc
competitive compensation and stock option plamstt@ct and retain wetjualified employees. However, there can be no asserthat the Company will continue to attract egtdin personn
with the requisite capabilities and experience. Tdes of one or more of Asure's key managemenédchrtical personnel could have a material and adwveffect on its business and opera
results.

EXECUTIVE OFFICERS OF THE COMPANY

CHIEF EXECUTIVE OFFICER: Patrick Goepel, age 50, was elected to the CompaBgard of Directors at its August 28, 2009 AnnMaleting of Shareholders. Mr. Goepel \
subsequently appointed as Interim Chief Executifiéc€ on September 15, 2009 and became Chief BxexOfficer of the Company as of January 1, 20P@ior to his appointment, M
Goepel served as Chief Operating Officer of Patesg8lobal Payroll. Previously, he was the Presidet Chief Executive Officer of Fidelity InvestntsnHuman Resource Services Divis
from 2006 to 2008, President and Chief ExecutivBc®f of Advantec from 2005 - 2006 and Executived/President of Business Development and US Operatit Ceridian from 19942005
A former board member of iIEmployee, Mr. Goepel ently serves on the board of directors of Alloveedia, APPD Investments, and Safeguardworld Intenak

CHIEF OPERATING OFFICER: Steven Rodriguez, age 45, joined Asure Softwar€lkief Operating Officer in June 2011. From Februgmpugh May 2011, the Compe
retained Mr. Rodriguez as a feased consultant to evaluate and make recommendatitated to the Company's sales and marketiagegies and processes. Before joining the Compdn
Rodriguez, served as the Principal for HCS, a déingucompany he founded. Prior to that, Mr. Rodeg served from March of 2008 to November of 200%ha Executive Vice President ¢
Officer at Perquest, a national workforce manageémempany. Previously, Mr. Rodriguez served as @e¥ice President of Sales & Sales Operations fiday 2001 to November 2007
Ceridian Corporation, a human resource servicespeomn Mr. Rodriguez also served from May 2000 toyNa01 as the Regional Director for Epicor Softwdrdor to Epicor, Mr. Rodrigue
was Vice President of Sales at Automatic Data Fasiog (ADP), Inc., a provider of payroll and betefidministration solutions, from May 1990 to M&30R. Mr. Rodriguez holds a Bachel
of Business Administration from the University okl@homa.

CHIEF FINANCIAL OFFICER: David Scoglio, age 35, joined Asure Software aseMieesident and Chief Financial Officer in Janu2®¢0. Before joining Asure, Mr. Scog
held a variety of positions at Fidelity Investmefrem 1998 to 2009, and most recently held the tiosiof Senior Director of Finance with Fidelitftluman Resource Services division. D¢
holds a Master’s of Science in Finance from Bostollege and a Bachelor of Science in Finance fr@ntRy University.
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VICE PRESIDENT OF SALES: Mike Kinney, age 43, joined Asure Software in Ma@12 as the Vice President of Sales; Mr. Kinney dsimver sixteen years of sales
marketing experience in the human capital manageimesiness services industry with expertise in SAs® hardware solutions. Prior to Asure Software Kinney was a Regional Vi
President for the HR Payroll Division of Ceridianr@oration where he was utilized by the CEO to leadtiple regions from 2006-2010; primarily to réldumarket presence and drive Tépe
revenue. Previously, Mr. Kinney held Regional Vieeesident Leadership positions in the RecruitingcPss Outsourcing (RPO) Industry where he was nssiple for sales, operations, ¢
fulfillment of talent management solutions [KFOR@E&05-2006 and Creative Financial Staffing (CFS)120005]. Mr. Kinney holds a BA in Political Sciencétliva concentration in Econom
at the University of Texas at Austin.

ITEM 1A. RISK FACTORS
The Company is a smaller reporting company as ddfby Rule 12b-2 of the Exchange Act and is notireg to provide the information required undestitém.
ITEM 2. PROPERTIES

On April 28, 2010, Asure Software, Inc. (the “Comp9, entered into an Amendment to the Building seariginally dated January 6, 1998 (the “Leadefiveen Asure Software &
WB One & Two, LTD (“Landlord”). Pursuant to the terms of the amended Lease andedanendments, the Landlord agreed to reduceqire footage leased by the Company from
square feet to approximately 9 square feet in thikling located at 110 Wild Basin Road. In additidhe current gross monthly rent of $299 was reduo $20. In exchange for the rent
square footage reduction, the Company agreed teetinoe payment of $1,500 and to forgo approxima$dlg9 of monthly subtenant income it received friti@ excess space under the cui
lease. Additionally, the Company forfeited itshtig to any potential future net profits interesthie lease. The Company took a one time chargéeckto the lease modification of approxima
$1,200 in its second quarter of 2010.

On December 14, 2011, as part of the acquisitfdregiant, the Company assumed the lease of Led@arapproximately 4 square feet of space locatetD8 Wild Basin Road (tt
“Legiant Lease”). The monthly rent related to the Legiant Lease wasargl the Company assumed the $5 security depOsitlanuary 12, 2012, the Company entered int&itkia Amendmer
to Lease with the Landlord (“Sixth Amendment”). eTBixth Amendment expanded the Compamyremises by approximately 4 square feet to & ebtapproximately 11 square feet. The S
Amendment also terminated the Legiant Lease effeain February 1, 2012 (the “Expansion DateFyom the Expansion Date to April 1, 2013, the Conypwill continue to pay the $20
Asure monthly rent plus approximately $5 in montrewnt for the expansion space. On April 1, 20b8, monthly rent converts to $8 plus the Comparmyo rata share of building expenses
real estate taxes. The Sixth Amendment also egtétitke term of the Lease to December 31, 2015.

The Company also leases 5 square feet in WarwickdR Island and small office suites in Minneapdismnesota, and New York, New York primarily used femote employees a
executive meeting space respectively. In the dusrter of 2012, the Company closed its smalfeces in Mumbai, India and Vancouver, British Colbia and moved duties and responsibil
to both existing and new personal in its officeg\irstin, TX and Warwick, RI.

Management believes that the leased propertiesidedabove are adequate to meet Asure's curremapnal requirements and can accommodate fuptiesical expansion of offit
space as needed

ITEM 3. LEGAL PROCEEDINGS

Asure was the defendant or plaintiff in various@us that arose in the normal course of businesse f the pending legal proceedings to which then@any is a party are materia
the Company.
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PART Il
(Amounts in thousands, except per share data or oénwise noted)

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RE LATED STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

The common stock of the Company is currently trgdmthe NASDAQ Capital Market System under the BphfASUR". The following table sets forth the hignd low sales pric
for the Company’s common stock for each full quaeote2011 and 2010:

CALENDAR YEAR CALENDAR YEAR
2011 2010
HIGH LOW HIGH LOW
1st Quarter $ 317 % 24 $ 282 % 2.1¢
2nd Quarte $ 32 % 228 % 281 % 2.17
3rd Quartel $ 39C $ 221 % 264 % 2.11
4th Quarte! $ 7.06 $ 29¢ % 31§ 2.21

DIVIDENDS

The Company has not paid cash dividends on its aamstock during fiscal years 2011 and 2010, andeprty intends to continue a policy of retainingnéags for reinvestment in
business, rather than paying cash dividends.

HOLDERS
As of March 20, 2012, there were approximately 8&tkholders of record of the Company’s commonkstoc

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

See "Equity Compensation Plan Information” undeml 12 of Part Ill of this Report$ecurity Ownership of Certain Beneficial Owners af@nagement and Related Stockho
Matters).

RECENT SALES OF UNREGISTERED SECURITIES

On September 30, 2011, the Company entered iSt@carities Purchase Agreement (the “9% Note Pseci@reement”jelating to the sale of $1,500 aggregate princgmabunt o
the Company’s 9% subordinated convertible note$o(fdotes”)in a private placement to accredited investors. 9¥teNotes will pay interest on each of March 31neJ80, September 30 ¢
December 31, beginning on December 31, 2011, ateaaf 9% per year. The 9% Note will mature on Seyter 30, 2014. The 9% Note is secured by all efabsets of the Company an
subordinated to the Company’s obligations to thelkBand the 15% Notes.
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Beginning 12 months from the date of issuance,hthleler may convert the 9% Notes into shares ofGbenpanys common stock at a conversion price of $5.00 peres Th
conversion price will be adjusted for certain egestuch as stock dividends and stock splits. Aalditily, if the Company subsequently issues commooksat a price below the then curt
conversion price, the conversion price will be tesethe greater of $3.27 per share (the closincepof the Compang’' Common Stock on September 30, 2011) or such lpviee. In the evel
that a holder of a 9% Note elects to convert theN8te into equity, and the Company determines shiah conversion would jeopardize the Comparngx benefits under Section 382 of
Internal Revenue Code, the Company may elect tpagrany or all of such 9% Notes prior to conversigubject to certain limitations at a purchaseggqual to the product of the numbe
shares into which the 9% Note is convertible aredwblume weighted average closing price during2elay trading period beginning on the 10th dayi®the conversion notice is receivec
the Company multiplied by the Premium Rate. Thenifum Rate is 1.1 if a holder notifies the Compahsgn intention to convert their 9% Note into egutior to the date that is 90 days be
the maturity date and 1.5 if such notification iad®e within 90 days of the maturity date. The 9%esatlso contain customary terms of default.

On March 10, 2012, the Company amended and rds¢éateh of the Convertible Notes (the “A&R Convddiblotes”)and amended and restated the Registration Rigitsetner
(the “Amended and Restated Registration Rights égent”).

The changes made to the Convertible Notes and #gisRation Rights Agreement, resulted in a chasfgeccounting treatment of the derivatives. Effexon March 10, 2012, tl
derivatives will no longer be required to be acdedrfor on a separate basis. Therefore, the Coynwihno longer be required to neeasure the value of the derivatives after the aimem
date and will write-off the fair value of the deative after the amendment. The Company estimhgsttwill recognize approximately $42,000 in adulial non-cash expense to mesasure tr
A&R Convertible Notes and approximately $220,00@ire time cash expense related to consideratioacta@ to be paid to holders of the Convertible Bdoe agreeing to the terms of the A
Convertible Notes. These expenses will be offget bne time non-cash gain of approximately $672 &sociated with the writing-off of the derivatisee to the adopted amendment.

The Company has received conversion elections anddication of intent to convert from holders repenting $1,150 of the total $1,500 of principaloamt of notes. The
conversions resulted in the company recognizingia@ time non-cash charge of approximately $1,898aneéqual increase in the Compangquity for the value of approximately $230,
shares issued based on an estimated share pri@.28. This expense was offset by a one time casir gain of $970 related to the extinguishmenthefdebt owed to the holders uj
conversion.

The estimated net effect of the above transactionthe Company financial statements in the quarter ending M&th2012 is an increase in one time expenses abajppately
$518 and a net increase in sharehoklequity of approximately $1,585. In the event that estimated share price is not $8.25 or holdsgsesenting an amount other than $1,150,000 &
convert, the non cash charges, non cash gainsygratt on the Company'’s financial statement wilbifeerent from that set forth above.

ISSUER PURCHASES OF EQUITY SECURITIES

None.
ITEM 6. SELECTED FINANCIAL DATA
The Company is a smaller reporting company as ddfby Rule 12-b-2 of the Exchange Act and is nqtired to provide the information required undes item.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF F INANCIAL CONDITION AND RESULTS OF OPERATIONS
On March 27, 2012, the Board of Directors authatiae3 for 2 stock split, in the form of a 50% statikidend., The company's common stock will sptita three-fortwo basis fo

shareholders of record on April 23, 2012. Sharssltiag from the split are expected to be distrdolion April 30, 2012. Share and per share infaonah this Annual Report does not reflect
impact of this proposed 3 for 2 split.
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CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING STATEMENTS

Certain statements in this Report represent ford@olling statements. These statements involve knamchunknown risks, uncertainties and other fadtwas may cause actual res
of operations, levels of activity, economic perfamge, financial condition or achievements to beemiaty different from future results of operationevels of activity, economic performan
financial condition or achievements as expresseathplied by such forward-looking statements.

" "u "

Asure has attempted to identify these forward-loglstatements with the words “believes,” “estimdtgsdans,” “expects,” “anticipates,” “may,” “couldand other similar expressio
Although these forward-looking statements refleeinagemeng current plans and expectations, which are bali¢ode reasonable as of the filing date of thipd®e they inherently are subj
to certain risks and uncertainties. Additionafsure is under no obligation to update any of mvard-looking statements after the date of thismMF@0K to conform such statements to ac
results.

RESULTS OF OPERATIONS

The following table sets forth, for the fiscal pefs indicated, the percentage of total revenuagsepted by certain items in Asure's Consolidatate8ients of Operations:

Twelve Months Twelve Months
Ended December 31  Ended December 31
2011 2010

Revenue! 100.(% 100.(%
Gross Margir 79.1 77.
SG&A 56.7 56.7
R&D 15.2 14.4
Loss on Lease Amendme - 12.C
Litigation Settlemen - -
Impairment of Assets - -
Amortization of Intangible Asse 6.2 6.C
Total Operating Expenst 78.2 89.2
Interest, Mark to Market & Original Issue Discot (5.3) -
Other Income, Ne (6.1) 0.2
Net Loss (5.9)% (11.3%

Overview

During the period ended December 31, 2010, the Gomfocused on its core software business throadhaing unnecessary expenses and growing and rimagtéts customer ba
and thus growing revenue. Outside of its corevgnfé business, Asure accomplished three major gdéaist, on April 28, 2010, Asure Software, Inthg “Company”),entered into a
Amendment to the Building Lease originally datedulry 6, 1998 (the “Lease”) between Asure Softwearé WB One & Two, LTD (“Landlord”).Pursuant to the terms of the amended L
and related amendments, the Landlord agreed taceethe square footage leased by the Company frah533 square feet to approximately 9,000 square feeaddition, the current montt
rent of $299 was reduced to $20. In exchangehferént and square footage reduction, the Compgreed to a one time payment of $1,500 and to famgroximately $159 of monthly sub-
tenant income it received from the excess spaceruhe current lease. Additionally, the Companyeited its rights to any potential future net pt®interest in the lease. The Company to
one time charge related to the lease modificatioapproximately $1,200 in its second quarter of 0This transaction saved the company approxin&®P0 per month in excess real es
cash flow going forward. Secondly, Asure sold tb# last active remnants of its intellectual propdusiness. Thirdly, the Company ensured NASDA@pliance through a reverse 10 fc
stock split in November 2009.
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On May 3, 2010, the Company and Ceridian Corponafi€eridian”), a reseller of the CompasylEmployee products, entered into an agreememwtigh joint customers of tl
Company and Ceridian were given until July 31, 2616hoose either to (i) contract directly witketBompany to continue using our goods and servizg§) continue using Ceridiaa’offering:
that may not include the Company’s products andises. The Company was able to retain substantllgf the monthly revenue associated with thenferr Ceridian customers.

Under the continued guidance and direction of &s rdirectors and Chief Executive Officer, Asurelveibntinue to implement its corporate strategy goowing its software ar
services business. However, uncertainties andecty@s remain and there can be no assurances soia¢ Aan successfully grow its revenues or achpewétability and positive cash flov
during calendar year 2012.

On October 1, 2011, the Company, through ADI SofewaLC, a wholly owned subsidiary of the Compat®urchaser”) purchased substantially all of the assets and asdwertail
liabilities of ADI Time, LLC (“Seller”) relating toits time and attendance software and managemevitsg business, pursuant to an Asset Purchaseefmnet (“APA”) by and among tt
Company, Purchaser and Seller. The APA contairtaicectustomary representations, warranties, indgesnand covenants of the Company, Purchaser diet.Se

The purchase price for the assets consisted 0086rDcash and a promissory note of the Purch&Berc¢haser Note”)n the aggregate principal amount of $1,095. TheeRaser Not
bears interest at an annual rate of 0.16%, willumeabn October 1, 2014, and is guaranteed by tmep@oy. The Purchaser may offset any indemnificgpiapments owed by the Seller under
APA against up to $1 million under the PurchaseteN@he cash portion of the purchase price wasddnalith the Compang’ cash on hand and proceeds from the Credit Agneearel th:
Subordinated Notes.

On December 14, 2011, the Company, through Asuggabé LLC, a wholly owned subsidiary of the CompdfPurchaser”) purchased substantially all of the assets and a=t
certain liabilities of WG Ross Corp., d/b/a LegidtBeller”), relating to its cloud computing time and attendascftware and management services pursuant to aet Asirchase Agreem
(“APA”™) by and among the Company, Purchaser, Seller artt, re§pect to Section 6.6 only, ADI Software, LL&wholly owned subsidiary of the Company. The AR#tains certai
customary representations, warranties, indemratiescovenants of the Company, Purchaser and Seller.

The purchase price for the assets was $4,000, stongsbf approximately $1,511 in cash and threeostibated promissory notes of the Purchaser iragggegate principal amount
approximately $2,489, as adjusted pursuant toetrag of the APA. One of the promissory notes isaioraggregate principal amount of $250, bearsestet an annual rate of 0.20%, and
mature on February 1, 2012. The second promissotg is for an aggregate principal amount of $4#&rb interest at an annual rate of 5.00%, andmallure on October 1, 2014. The tt
promissory note is for an aggregate principal amainapproximately $1,761, bears interest at amuahrate of 0.20%, and will mature on October Q12 The Purchaser may offset
indemnification payments owed by the Seller under APA against up to $1 million under the third mpissory note. All three promissory notes are guesh by the Company and
subordinated to the Company’s bank financing. Tashqortion of the purchase price was funded ighGompany’s cash on hand and proceeds from thep@uyts bank financing.

Revenues

Consolidated revenues were $10.9 million for tharyended December, 31 2011 and $10.0 million fer yhar ended December 31, 2010. The increase @&sndillion, ol
9%. Consolidated revenues represent the combeazhues of the Company and its subsidiaries, iimofusiales of the Comparg/scheduling software, time and attendance and hussourc
software, complementary hardware devices to enhisseftware products, software maintenance apgat services, installation and training serviaed other professional services.

During the year ended December 31, 2011, the $@lBmincrease in total revenues is due primattye acquisitions of ADI Time and Legiant in the ftuquarter of 2011, $1
million, and offset by a net reduction in Asurere business of ($0.4 million). The net reductiorAsure’s core businesses was driven by lower perpetuaivare licenses revenues, ($(
million in the NetSimplicity product line driven bymanagement’s strategy to prioritize sales ofafsvgare subscriptions (SaaS or clobased) revenues. Hardware product revenue aldimele,
($0.3) million, as a result of the compasyontinued focus on building recurring, vs. onetimevenue streams. Both recurring revenue stremaisitenance and software subscription reve
increased over the previous year by $0.2 million.
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The $1.4 million increase in acquisition revenueker down as follows: $450 in software subscriptienenue; $439 in hardware revenue; $168 in onesiofisvare license revent
$206 in maintenance revenue and $54 in professgeraices revenue.

During year ended December 31, 2011, software siphien revenues for Asure’s core businesses irsg@ay $0.2 million. iEmployee’s, ADI Time’s, anggiant’s time an
attendance and human resource software, as wétliea€ompany’s Meeting Room Manager On Demand soétware delivered to customers under the “Saa8del, which is software as
service offered on a subscription basis. In retiems, this type of software subscription has beednown as “cloud-based” software subscriptionaddition to being referred to as a “SaaS”
model. When purchasing any of Asure’s clduabed software solutions, customers do not needdstall or maintain the software on their own sesveAdditionally, purchasing an ann
subscription may not require as stringent approeglirements as purchasing a perpetual licenses, Thurchasing our products on a subscription bhadiecoming more appealing to custon
as they try to meet operational goals while redydapital expenditures. NetSimplicity’s Meetingd®n Manager cloutbased software subscription revenue increasedrilidn or 55% while
iEmployee software subscription revenue decreabing0.2 million, or 5%. NetSimplicity software lsscription increases were driven by new sales &edatcretive nature of recurr
subscription revenue. Increased sales drove thethiyobase of NetSimplicity software subscripticvenue up 11% at the end of 2011 compared to theate present in December 20
iEmployee's decline of ($0.2) million was driven e onetime settlement revenue recognized in itise $even months of 2010 from Ceridian Corp. doehe dissolution of a resel
arrangement between Asure and Ceridian Corp amedtin the company’s Form 8-K on May 3, 2010.

During 2011, software license (NetSimplicity) reues decreased by $0.6 million. The Company caesirto focus efforts on the repetitive nature ®Meeting Room Manager (
Demand software subscription product as an alteead the one time nature of its perpetualhouse software solution. These factors contribieithe decrease in NetSimplicity revenue
$0.2 million. ADI Time and Legiant divisions coiftuted $215 and $32 respectively to software Beerevenue in the fourth quarter of 2011. Whike @ompany focuses its efforts on obtait
software subscription revenue from its direct costes, as opposed to one time perpetual, in housease, ADI Time's resellers are currently actively marketing batluons. ADI perpetui
revenue from resellers amounted to $129 of its $666venue for the year ending December 31, 2011.

During 2011, hardware revenues decreased by $0li8mfor Asure’s core business. This decrease gragen by NetSimplicitys LCD panel revenue which decreased by $0.3 m
due to a shift away from a onetime revenue focus.

During 2011, Asures core business maintenance revenue increased3dy $ntributing to this increase was new onetiitense sales, and aggressive focus on both retaamic
winning back maintenance customers. The Compamyhes an employee dedicated to customer renewdlexuects to drive higher retention of current rreiance revenue to offset the
that the Company is not actively selling this ometilicense revenue to new customers in 2012. Audily, Asure has proactively added, and continieeenforce, an autcenew provisio
(absent sufficient notice) to its annual maintermanaontracts in an effort to retain customers inNegSimplicity product line specifically. The Coamy will be working to implement simil
provisions for its acquired businesses in 2012.

Although the Company'’s sales have been concentmateeftain industries, including corporate, ediggthealthcare, governmental, legal and non-praBure’s total customer base
widely spread across industries. Geographicallsyra sells its products worldwide, but sales argelg concentrated in the United States and Canadalitionally, Asure has a distributi
partner in Australia. For the year ended DecerBtie2011, Asure continued to target small and orediusinesses and divisions of enterprises in th@se industries. As the overall workfc
management solutions market continues to experisigegficant growth related to SaaS products, Aswitecontinue to focus on sales of its Meeting RoManager On Demand and iEmplo
Saa$S products, including NetSimplicity’s MeetingdRoManager On Demand as an alternative to its peapa-house software solution in 2012.

In addition to continuing to develop its workforomnagement solutions and release new software egpdatl enhancements, the Company is actively emglother opportunities

acquire additional products or technologies to clemgnt its current software and services. In 2814 Company acquired ADI Time and Legiant to ewmledooth its channel delivery capabili
and its time and labor management technology.
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Gross Margin

Consolidated gross margins were $8.7 million in22@hd $7.8 million in 2010, an increase of $0.9io1l or 11%. Consolidated gross margin percersagere 79.1% for 2011 a
77.5% for 2010.

The cost of sales relates primarily to compensatind related consulting expenses, hardware expergkthe amortization of the Compasypurchased software developn
costs. These expenses represented approximatéty at&l 81% of the total cost of sales for the yeaded December 31, 2011 and 2010, respectivétgsd expenses were flat, at $1.8 mill
year over year. Reductions of $0.4 million in Asarcore business due to lower hardware expense®2d #ere offset by incremental acquisition costsafes of $356 in these expe
categories. The Company includes intangible amatitin related to developed technology within aistales.

During 2012 Asure expects to continue proactivegnaging its cost of sales by maximizing efficiesdieroughout the Company.
Selling, General and Administrative

Selling, general and administrative ("SG&A") expessvere $6.2 million in 2011 and $5.7 million in1®0 an increase of $.5 million, or 9%. SG&A expesvere 56.7% and 56.
of total revenues for the years ended Decembe2@l1 and 2010, respectively.

Of this $0.5 million increase, approximately $26asmelated to the acquisitions of ADI Time and laegiin the fourth quarter of 2011 and $262 wasteelao Asures cor¢
businesses. Additionally, increased headcounteglaxpenses, $261, was driven by increased sgieniges due to the Company's efforts to quicklyporama sales team to support growth '
a third party provider. Travel and professionaivices, largely due to the firs’acquisitions of ADI Time and Legiant, amountedrtoreases of $90 and $50 respectively. Offsettives:
increases were decreases due to the 2010 Lossase Kenendment and depreciation expense of $96 &hdeSpectively.

Legal expenses and professional services relatpdnses related to acquisitions are expected tgppmximately $0.2 million in 2012. Significant atdnal legal expenses and
professional services related expenses may berettur the future during prospective due diligefidke company were to decide to engage in addifiomerger or acquisition related activity

Research and Development

Research and development ("R&D") expenses were &illion in 2011 and $1.4 million in 2010, an inase of $232 or 16.1%. R&D expenses were 15.3%14nd% of tote
revenues for the years ended December 31, 2012Gi@] respectively.

The increase was primarily driven by the acquisgiof ADI Time and Legiant in the fourth quarte26&.

During the year ended December 31, 2011, Asuredugat products and technologies through organicawvgments and through acquired intellectual propeftye workforce produ
line continued to innovate by adding mobile solnsipworld class SaaS hosting infrastructure antbaretary time clock product set. The proprietéinge clock product set includes multi
models which incorporate keypad and touch screen ingerfaces, as well as proximity card, bar codel, and biometric data input. The workforce wafe product lines continued to evc
through quarterly feature releases and monthly temance releases. These product releases contimsedve client requests, and maintain a techicdbgdge with competition.

During the year ended December 31, 2011, Asureroged to develop the workspace product line angas#d enhancements to the Microsoft Outlook Rlug¥eb and Interactiy

LCD interfaces. Technology advances allowed th@many to release new interface versions to theuymtoihcluding Socialview and a mobile product. S&énterface improvements all
clients to access the products through multiplellvare and physical locations.
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Asure’s development efforts for future releases and erdraents are driven by feedback received from itstieg and potential customers and by gauging mniand
trends. Management believes it has the appropfiatelopment team to design and further improvevdekforce management solutions.

Loss on Lease Amendment

On April 28, 2010 the Company entered into an Anmeewt to its current building lease with Wild Badftursuant to the terms of the amended Lease, théldra agreed to reduce
square footage leased by the Company from 137 08rs feet to 9,000 square feet for the leasahaining three years. In addition, the monthht of $299 was reduced to $20 beginning #
1, 2010. In exchange for the rent and square ¢@oteduction, the Company made a onetime payme$it,600 and agreed to forgo approximately $159 ofittlly subtenant income it receiv:
from the excess space under the prior lease. iddity, the Company forfeited its rights to anytgmatial future net profits interest in the lea3ée approxinately $1,200 loss, in 2010, con
of the following expenses; a $1,500 lease ternomatée, the writesff of $186 of subtenant lease hold improvements $45 in transaction costs. These expenses wéset &y the reversal
the following liabilities; $254 of leasehold advase $235 of leasehold impairments and $39 of atheliabilities.

Amortization of intangible assets

Amortization expenses were $0.7 million and $0.8iomi in 2011 and 2010, respectively. Amortizatiexpenses were 6.2% and 6.0% of total revenueslifig2@ 2010, respective
Upon acquiring the iEmployee business in Octob&@72@sure recorded several intangible assets, wdniehbeing amortized over their estimated usefisli The amortization expenses du
the years ended December 31, 2010 relate entivalyese acquired intangible assets (see NotetBeiaccompanying financial statements), while therization expenses in 2011 relate as
to the acquisitions of ADI Time and Legiant in floeirth quarter of 2011.

Other Income and loss

Other loss was $668 in 2011, and other income \28sii$ 2010. During 2011, the $668 was driven byedued derivative accounting manifested as markéatket of $561 on tt
conversion option associated with the convertildbtdand original issue discount amortization of $2@lditionally, noneash interest expense (original issue discoun$28fwas related to t
fair valuation of seller promissory notes from bétle ADI and Legiant acquisitions in the fourth feaof 2011. Interest expense in 2011, excludirgmarket to market and OID noted ab:
increased by $95 over 2010, driven primarily by B0 acquisition related debt interest expensee Buthe global market economic environment du@fg1, the Company incurred a ¢
foreign exchange rate gain, related to its exposutke Indian Rupee and the Canadian dollar, 8 §i@ease from 2010 loss of $54. In 2010 Asuid &s 1,312,014 shares of Common Stoc
VTEL, resulting in a $130 gain.  This gain wasef by interest expense and foreign exchangegeaiteof $74 and loss of $54 respectively .

Income Taxes
At December 31, 2011, the Company had federal petating loss carryforwards of approximately $11&lion, R&D credit carryforwards of approximatef4.7 million an
alternative minimum tax credit carryforwards of epppmately $0.2 million. The net operating loss @&D credit carryforwards will expire in varying amants from 2012 through 2032, if |

utilized. Minimum tax credit carryforwards carryrfeard indefinitely.

Utilization of the net operating losses and creditryforwards may be subject to a substantial animéation due to the "change in ownership" piens of the Internal Rever
Code of 1986. The annual limitation may resultha éxpiration of net operating losses before atilon.
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Due to the uncertainty surrounding the timing dli@ng the benefits of its favorable tax attritaiie future tax returns, the Company has placedlaation allowance against its
deferred tax asset, exclusive of goodwill. Durihg tyear ended December 31, 2011, the valuatiowatioe decreased by approximately $11.4 million piienarily to operations, includir
expirations of tax carryforwards. Approximately $8nillion of the valuation allowance relates to taenefits for stock option deductions includedhie tet operating loss carryforward wh
when realized, will be allocated directly to cohtried capital to the extent the benefits exceeduatsaattributable to book deferred compensatiorerge.

Undistributed earnings of the Compasyforeign subsidiaries are considered permanestiywested and, accordingly, no provision for U&leral or state income taxes has |
provided thereon.

Net Loss

Net loss was $0.65 million and $1.10 million in 20dnd 2010, respectively. The decrease in netess$0.5 million, or 43 %. Net loss as a peragataf total revenues was 5.
and 11.3% in 2011 and 2010, respectively.

Liquidity and Capital Resources
For the year ended December 3:

2011 2010
(in thousands)

Working capital (deficit $ (4,315 $ (320
Cash, cash equivalents and s-term investment 1,067 1,07C
Cash provided by/(used in) operating activities 3,352 (939)
Cash (used in) investing activiti (10,49¢) (141
Cash provided by/(used in) financing activit 7,231 (159)

Working capital was ($4.3) million at December 2011, a decrease of $4.0 million from $(320) até»eber 31, 2010. The decrease was due to an ircoé&9.5 million in the lin
of credit and an increase of $0.4 million in notyable; each due to our 2011 acquisitions. In aidditleferred revenue increased $3.0 million in26@mpared to 2010.

Cash provided by operating activities was $3,35@year ending December 31, 2011 and was $0.8i®min the year ending December 31, 2010. Thet $8illion of cash provide
by operating activities during the year ended Dewem31, 2011 was primarily driven by growth in deéel revenue of $1.5 million, nozesh depreciation and amortization of $1.0 milkonl al
increase in accounts payable of $0.4 million. €9 million used during the year ended December2810 was due primarily to $1.1 million in netdowhich was driven by the onine
amendment to the Company’s building lease with W2 @ Two, Ltd.

Cash used in investing activities for the year gddecember 31, 2011 was $10.4 million. Componehtsis $10.4 million include the acquisitionsAb! Time and Legiant of $10
million and purchases of property and equipmen$@f million. Cash used in investing activitiesswl41 for the year ending December 31, 2010 dueetgpurchases of property ¢
equipment. Asure’ current operations are not capital intensive, ex@v management does anticipate approximately ®0%0.7 million in capital expenditures to both wade our clou
infrastructure and position it for growth duringthext calendar year in 2012.
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Cash provided by financing activities of $7.2 naitliwas driven by debt raised for the acquisitioh@Dbl and Legiant during the year ended December Z111. Cash used
financing activities was $158 for the year endingcBmber 31, 2010 related to the repurchase ofungasock for $110 and payments on capital leadgt®. Management believes it currel
has sufficient cash and short-term investmentsasrdtio fund its operations during the next twehanths and beyond without needing to obtain longiténancing.

Pursuant to Asure’s stock repurchase plan, the @omjis allowed to repurchase up to 300,000 shadpigted for the 10 to 1 reverse stock split) & @ompanys commol
stock. During the year ended December 31, 2010eAsepurchased 43,364 shares of common stock ft0.$ln total, Asure has repurchased 256,107 sHaregpproximately $5.0 million ov
the life of the plan. These shares are held imJuey. The Company did not purchase any stockruhéeplan during the year ending December 311208lanagement will periodically ass
repurchasing additional shares, depending on tmep@ay’s cash position, market conditions and othetors.

As of December 31, 2011, Asuseprincipal source of liquidity consisted of approately $1,067 of current cash and cash equivalesitsell as future cash generated from opera
The Company believes that it has and/or will gateesufficient cash for its short and long termdseicluding any required debt payments. The Comjpgeontinuing to reduce expenses
thus may utilize its cash balances in the shortrter reduce londerm costs. The Company expects that it will be ablgenerate positive cash flows from operatirtyiéies in the next calend
year as well.

Management is focused on growing its existing safevoperations and looking to make strategic aipris in the near future. Any acquisitions wik funded with cash on t
balance sheet, cash from operations, debt rais#@rimrough the issuance of equity.

There is no assurance that the Company will be tblgrow its cash balances or limit its cash corgizn and thus maintain sufficient cash balanees it is possible that t
Companys future business demands may lead to cash uitlizat levels greater than recently experiencechddament believes that the Company has sufficigpital and liquidity to fund ar
cultivate the growth of its current and future aggems for the next 12 months and thereafter. H@wmedue to uncertainties related to the timing eosts of these efforts, Asure may need to
additional capital in the future. There is no aasge that the Company will be able to raise adiéi capital if and when it is needed.

CRITICAL ACCOUNTING POLICIES

The Companys consolidated financial statements have been prdpa accordance with U.S. generally accepted wting principles and include the accounts of Asureholly
owned subsidiaries. All significant intercompangnsactions and balances have been eliminated icotieolidation. Preparation of the consolidatedrfiial statements in conformity with U
generally accepted accounting principles requirasagement to make estimates and assumptions fhat tife reported amounts of the assets and li@isiland disclosure of contingent as
and liabilities at the date of the financial staéerts and the reported amounts of revenues and sspeluring the reporting period. These estimatsuabjective in nature and involve judgmi
that affect the reported amounts of assets anditie$, the disclosure of contingent assets aadilities at fiscal year end and the reported anmwoin revenues and expenses during the 1
year. The more significant estimates made by memagt include the valuation allowance for the grdsterred tax asset, contingency legal reservasglémpairment, useful lives of fix
assets, the determination of the fair value oloitgyHived assets, and the fair value of assets acqainediabilities assumed during the iIEmployee asitjon. The Company bases its estimate
historical experience and on various other assumgtthat are believed to be reasonable under the giircumstances. These estimates could be raliyedifferent under different conditio
and assumptions. Additionally, the actual amowautsld differ from the estimates made. Managemenibgieally evaluates estimates used in the prefaraif the financial statements
continued reasonableness. Appropriate adjustmié@tsy, to the estimates used are made prospegtbasded upon such periodic evaluation.

Management believes the following represent Asugtgal accounting policies:
Revenue Recognition

The Company recognizes revenue when persuasiversadof an arrangement exists, delivery has ooduthee fee is fixed or determinable and collectgbils probable. Th
Company recognizes software revenue in accordaritteFASB ASC 985-605, Revenue Recognition — (FASBCA985-605). The Comparsytevenues consists of software license, soft
subscription and service fees. Revenue from tfftevate element is earned through the licensinggittito use the Company/‘'software and from the sale of specific softwanpcts. Servic

fee income is earned through the sale of maintenam technical support, training and installati®evenue from the sale of hardware devices is rézed upon shipment of t
hardware. Asure also sells multiple elements withsingle sale.
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Since the Company currently offers software batla @erpetual license and as software as a sergi@nue recognition varies based on which of tfieses of software the customer purchases.

When the Company sells software licenses in a plelgélement arrangement and vendor-specific objeavidence (“VSOE"pf fair value is available for the undelivered etrt
sales revenue is generally recognized on the tateroduct is shipped, using the residual methath & portion of revenue recorded as deferred (urezf due to the applicable undelive
elements. VSOE of fair value for the maintenananing and installation services are based orptlees charged for the maintenance and services wiblel separately. Undelivered element:
our multiple element arrangements with a customegenerally restricted to post contract suppeoatping and install. The amount of revenue allodatethese undelivered elements is base
the VSOE of fair value for those undelivered eletaeDeferred revenue due to undelivered elementscisgnized ratably on a straidhte basis over the service period (typically oman o
when the service is completed. When VSOE of faiu@as not available for the undelivered elemena ofiultiple element arrangement, sales revenuerisrglly recognized ratably, on a straight-
line basis over the service period of the undeéidezlement. The Company'’s training and instalfatervices are not essential to the functionalitthe Companys products as such services
be provided by a third party or the customers tredves.

The Company also sells software subscriptions aag at times sell related setup, implementation prafessional services in the same arrangementupSsid implementatic
services typically occur at start of the softwanbscription period, while certain professional ss#s may not occur until several months later ddpgnon the nature of the services anc
customer requirements. Prior to January 1, 201®,Gompany recognized the total contract valueoftfvare subscriptions and related services ratably single unit of accounting over
contract term, beginning when the customer was t@bldilize the software. Subsequent to the adoptibthe updated FASB ASC 605, the Company accoemth of these elements as sep:
accounting units. The Company allocates the vafube arrangement to each unit of accounting baseeendor specific objective evidence of sellimigg, when it exists, thirgarty evidence «
selling prices for like services or estimated sellprice. Software subscription service revenuesr@cognized proata over the life of the software subscriptiontcact, while the related sett
implementation or professional services revenuesracognized upon completion. The result of thepédn is an immaterial acceleration of setup, iempéntation and professional sen
revenues related to software subscription transasti

The Company does not recognize revenue for agresméth rights of return, refundable fees, candifarights or acceptance clauses until such righteturn, refund or cancellati
have expired or acceptance has occurred. The Qoyisparrangements with resellers do not allow for @ghts of return.

Deferred revenue includes amounts received fronomers in excess of revenue recognized, and is deetpof deferred maintenance, service and otherge. Deferred revent
are recognized in the Consolidated Statements ef&@jpns when the service is completed and ovetetimes of the arrangements, primarily ranging frame to three years.

Intangible Assets and Goodwiill

The Company records the assets acquired and fiebilissumed in business combinations at theireotise fair values at the date of acquisition, watly excess purchase pi
recorded as goodwill. Valuation of intangible assatd inprocess research and development entails signifestimates and assumptions including, but nottdichto, estimating future ce
flows from product sales, developing appropriagedunt rates, estimating probability rates forabetinuation of customer relationships and renesfalustomer contracts, and approximating
useful lives of the intangible assets acquired GSAP requires that intangible assets other thasdgall with an indefinite life should not be amamid until their life is determined to be fin
and all other intangible assets must be amortized their useful lives. The Company is currentlyoatizing its acquired intangible assets with deéifives over periods ranging from one to 1
years.

Impairment of Intangible Assets and Long-Lived Assts
In accordance with FASB ASC 350, Asure reviews awdluates its longived assets for impairment whenever events or gbarnn circumstances indicate that their net baallke
may not be recoverable. When such factors andiistances exist, including those noted above, tirapgainy compares the asseatatrying amounts against the estimated undiscoucest

flows to be generated by those assets over thémated useful lives. If the carrying amounts greater than the undiscounted cash flows, theviaines of those assets are estimate
discounting the projected cash flows. Any excdgb® carrying amounts over the fair values arerged as impairments in that fiscal period.
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On May 3, 2010, the Company and Ceridian Corponai€eridian”), a reseller of the CompasylEmployee products, entered into an agreememwhigh joint customers of tl
Company and Ceridian were given until July 31, 2616hoose either to (i) contract directly witketBompany to continue using our goods and servizg§) continue using Ceridiaa’offering:
that may not include the Compasyroducts and services. Depending on the nunfbarstomers that contracted with Asure and thetedlgricing, the cash flows associated with theidiam
customers may vary from historical levels. Thus @ompany tested the Ceridian customer relatiossimfangible asset for impairment in accordancén WHASB ASC 350. The Compa
compared the assettarrying amount against the estimated undiscducdsh flows to be generated from the custometsctirdtracted with Asure over the estimated usefeldf the intangibl
asset. The undiscounted cash flows from the inld@@sset exceeded the carrying value of the gibdm asset and thus no impairment was required.

Recent Accounting Pronouncements

In October 2009, the FASB updated FASB ASC 6RByenue RecognitiofrASB ASC 605) to address how to determine wheélmrearrangement involving multiple deliverat
contains more than one unit of accounting and Hosvarrangement consideration should be measuredluéted to the separate units of accountings Buiidance eliminates the resic
method and replaces it with the “relative sellimic@” method when allocating revenue in a multiple delée arrangement. The selling price for each dediile shall be determined us
vendor specific objective evidence of selling prifét exists, otherwise thirgharty evidence of selling price shall be used eittrer exists for a deliverable, the vendor shadl its best estimate
the selling price for that deliverable. After adopt this guidance will also require expanded datlie and quantitative disclosures. The update@BASC 605 is effective for the Compaay’
revenue arrangements entered into or materiallyifieddn fiscal years beginning on or after June 2610, with early adoption permitted. The Compadgpted the updated FASB ASC 60¢
January 1, 2010 on a prospective basis for anyamracts entered into after the date of adoptibime adoptions of this ASC update did not have tera impact to its condensed consolidi
statement of operations for the three and nine hwehded September 30, 2010 and 2009. Howeve€dh®any cannot predict whether the impact of tpidate will have a material impact
future quarters due to potential changes in pradaoct product mix. Prior to the adoption of thelated FASB ASC 605, the Company accounted fomiisvaere subscriptions and related se
implementation and professional services as aeiagtounting unit. Thus all revenues associatéd stich an arrangement were recognizedrpta-over the life of the software subscrip
service contract. Subsequent to the adoptionefifdated FASB ASC 605, the Company accounts fdr ehthese elements as separate accounting Urfitss the software subscription sen
revenue is recognized prata over the life of the software subscriptiontcact, while the related setup and implementaterenues are recognized upon completion. The rebthe adoption |
an immaterial acceleration of setup and implemé@magvenues related to software subscriptions.

On May 12, 2011, the FASB issued ASU 2@4l{Topic 220): Fair Value Measurement. The newdgnce creates a uniform framework for applying faitue measureme
principles. It eliminates differences between GAARI International Financial Reporting Standardaddsby the International Accounting Standards Boalew disclosures required by
guidance include: quantitative information abow fignificant unobservable inputs used for Leveléasurements; a qualitative discussion about th&itsety of recurring Level 3 measureme
to changes in the unobservable inputs disclosetliding the interrelationship between inputs; ardkeacription of the company's valuation processbis guidance is effective for interim &
annual periods beginning after December 15, 20ad, &l amendments will be applied prospectivelyhwainy changes in measurements recognized in indortiee period of adoption. T
Company is currently evaluating the impact of teiandard on the financial statements and relatedadiures, but is not expected to be material @Q@bmpanys consolidated financi
statements.

On June 17, 2011, the FASB issued ASU 205%1¢Topic 820): Comprehensive Income. The new quédaamends disclosure requirements for the pregemtaf comprehensi
income. The amended guidance eliminates the opdipmesent components of other comprehensive inqb@@1”) as part of the statement of changes in shareholelgugy. All changes in O(
will be presented either in a single continuousesteent of comprehensive income or in two separatecbnsecutive financial statements. The guidarmes chot change the items that mus
reported in OCI. This guidance is effective foctisyears and interim reporting periods within ¢nggars beginning after December 15, 2011 withyestbption permitted. The adoption of 1
guidance will not impact the Company's consoliddteancial position, results of operations or célstvs and will only impact the presentation of G@lthe consolidated financial statements.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES  ABOUT MARKET RISK

The Company is a smaller reporting company as ddfby Rule 12b-2 under the Exchange Act and isetptired to provide the information required unthés item.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DA TA

The financial statements and supplementary datsinetjby this Item 8 are listed in Iltems 15 (1) §&dof Part IlI of this Report Exhibits, Financial Statement Schedules
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNT ANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Control and Procedures

Based on an evaluation under the supervision aiid tve participation of the Company’s managemdrg, Gompanys principal executive officer and principal finaalcofficer havi
concluded that the Company’s disclosure controld procedures as defined in Rules 13a-15(e) and15%el)} under the Exchange Act were effective as e€dbnber 31, 2011 to provi
reasonable assurance that information require tisclosed by the Company in reports that it fdlesubmits under the Exchange Act is (i) recorgedcessed, summarized and reported w
the time periods specified in the Securities andnaxge Commission rules and forms and (ii) accutadland communicated to the Compangianagement, including its principal exect
officer and principal financial officer, as appra@ge to allow timely decisions regarding requirésctbsure.

Management’s Report on Internal Control over Finandal Reporting

The Company’s management is responsible for estabi and maintaining adequate internal controlr direancial reporting (as defined in Rule 185(f) under the Exchange A
Management conducted an evaluation of the effentige of the Company’s internal control over finahceporting based on the criteria set forth iretnal Control -Integrated Framewo
issued by the Committee of Sponsoring Organizatmfinthe Treadway Commission (“COSO”). Based on @wmnpanys assessment, management has concluded thateitaahtontrol ove
financial reporting was effective as of December3111 to provide reasonable assurance regardegettability of financial reporting and the preption of financial statements in accorde
with U.S. generally accepted accounting principles.

This annual report does not include an attestagport of the Company’s independent registeredipatzicounting firm regarding internal control ovVigrancial reporting. Managemest’
report was not subject to attestation by the Comysmimdependent registered public accounting firmspant to the rules of the Securities and Exchargarfiission that permit the Company
provide only management's reporting in this anmegbrt.

ITEM 9B. OTHER INFORMATION

None.
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PART Il
(Amounts in thousands, except per share data or oénwise noted)
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information required under this item is incagged by reference from the Company's definitivexgrstatement relating to its annual meeting ofeshalders, which will be file
with the Securities and Exchange Commission will#ii days of the end of calendar year 2011.

ITEM 11. EXECUTIVE COMPENSATION

The information required under this item is incagded by reference from the Company's definitivexgrstatement relating to its annual meeting ofshalders, which will be file
with the Securities and Exchange Commission will#ii days of the end of calendar year 2011.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATT ERS

The information required under this item, with tlweception of the table provided below, is incorpedaby reference from the Company's definitive gretiatement relating to
annual meeting of shareholders, which will be fikgith the Securities and Exchange Commission will#ii days of the end of calendar year 2011.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Dedeer 31, 2011 with respect to the shares of the@mryis common stock that may be issued under tmep@ay’s existing equity
compensation plans.

A B C
Number of
Securities
Remaining
Available for
Number of Future Issuance
Securities Under
to be Issued upon Weighted Average Equity Compensation
Exercise of Exercise Price of Plans (Excluding
Outstanding Outstanding Securities Reflected ir
Plan Category Options Options Column A)
Equity Compensation Plans Approved by Stockhol¢r oSl 3.4z -0-
Equity Compensation Plans Not Approved by Stockédd?2) -0- % -0- -0-
Total 352 $ 3.4z -0-
1) Consists of the 1996 Stock Option Plan and20@9 Equity Plan. A description of the 2009 Equitan required by this Item 12 is contained in NH@eof the Item 15(a)( (1) of Part
IV of this Report (Exhibits, Financial Statemenh8dules)
2) All of the Compan’s equity compensation plans have been previouglyoapd by the Compa’s stockholders

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSA CTIONS

The information required under this item is incagged by reference from the Company's definitivexgrstatement relating to its annual meeting ofeshalders, which will be file
with the Securities and Exchange Commission will#ii days of the end of calendar year 2011.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required under this item is incagded by reference from the Company's definitivexgrstatement relating to its annual meeting ofshalders, which will be file
with the Securities and Exchange Commission will#ii days of the end of calendar year 2011.
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PART IV
(Amounts in thousands, except per share data or oénwise noted)
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) Financial Statements and Financial Statements Schalks
(1) The following financial statements of the Compay are filed as a part of this Report:
Report of Independent Registered Public Accountingrirm
Consolidated Financial Statements
Consolidated Balance Sheets as of December 31, &1 2010
Consolidated Statements of Operations for the tevetenths ended December 31, 2011 and Decemb203Q,
Consolidated Statements of Changes in Stockholdirsity for the twelve months ended December 31,124nd December 31, 2010
Consolidated Statements of Cash Flows for the tevetenths ended December 31, 2011 and Decembef3Q, 2
Notes to Consolidated Financial Statements
(2) Financial Statement Schedules:

All schedules for which provision is made in thelgable account regulation of the Securities ardHange Commission are either not required underafated instruction
are inapplicable or the required information iduinied elsewhere in the Consolidated Financial 8tatgs and incorporated herein by reference.

(b) Exhibits

The exhibits filed in response to Iltem 601 of Regations S-K are listed in the Index to the Exhibits.
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Index To Financial Statements and Financial Staten# Schedules (Item 15(a)(1) of Part 1V)

Report of Independent Registered Public Accounfiinm
Financial Statement
Consolidated Balance Sheets as of December 31,204 201(
Consolidated Statements of Operations for the gaded December 31, 2011 and 2!
Consolidated Statements of Changes in StockholHBersty for the year ended December 31, 2011 add:
Consolidated Statements of Cash Flows for the geded December 31, 2011 and 2!
Notes to the Consolidated Financial Statem
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of Asurfén®oe, Inc.

We have audited the accompanying consolidated balaheets of Asure Software, Inc. as of Decembge2811 and 2010, and the related consolidatedrstatts of operations, change:
stockholders’equity, and cash flows for each of the two yearshim period ended December 31, 2011. These finlasEtements are the responsibility of the Commanyanagement. O
responsibility is to express an opinion on thesaritial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversightuBlo(United States). Those standards requireviieaplan and perform the audit
obtain reasonable assurance about whether thecfalastatements are free of material misstatemafet.were not engaged to perform an audit of the Gy internal control over financi
reporting. Our audits included consideration oéintl control over financial reporting as a baeisdesigning audit procedures that are appropiietiee circumstances, but not for the purpos
expressing an opinion on the effectiveness of tamg@any's internal control over financial reportidg.cordingly, we express no such opinion. An aadsb includes examining, on a test b:
evidence supporting the amounts and disclosuréserfinancial statements, assessing the accouptingiples used and significant estimates made bBpagement, and evaluating the ovt
financial statement presentation. We believe thataudits provide a reasonable basis for our opinio

In our opinion, the financial statements referre@love present fairly, in all material respedis, ¢onsolidated financial position of Asure Softeydnc. at December 31, 2011 and 2010, an
consolidated results of its operations and its ¢msts for each of the two years in the period ehBecember 31, 2011, in conformity with U.S. geligr@ccepted accounting principles.

/sl Ernst & Young LLF

Austin, Texas
March 30, 2012
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ASURE SOFTWARE, INC.
CONSOLIDATED BALANCE SHEETS
(Amounts in thousands)

December, 31

2011 2010
Assets
Current asset:
Cash and cash equivale $ 1,067 $ 1,07¢
Accounts receivable, net of allowance for déultsiccounts of $19 and $46 at December 31, 20812840, respectivel 1,48¢ 1,23¢
Inventory 11€ 25
Notes receivabl 96 62
Prepaid expenses 33¢ 255
Total current assets 3,10¢ 2,651
Notes receivabl - 60
Property and equipment, r 414 281
Goodwill 6,26¢ -
Intangible assets, net 6,307 2,84
Total asset: $ 16,088 $ 5,83¢
Liabilities and Stockholders' Equity
Current liabilities:
Line of Credit $ 50C $ -
Current portion of notes payat 34¢ -
Accounts payable 1,097 56C
Accrued compensation and bene 141 95
Other accrued liabilitie 53€ 361
Deferred revenue 4,792 1,95
Total current liabilities 7,41 2,971
Long-term liabilities:
Deferred revenu 16¢ 11€
Subordinated notes payable 4,32 -
Subordinated convertible notes pay: 1,247 -
Derivative liability 83t -
Other long-term obligations 32 25
Total lon¢-term liabilities 6,60€ 141
Stockholders' equity
Preferred stock, $.01 par value; 1,500 shardwaaed; none issued or outstand - -
Common stock, $.01 par value; 6,500 shares aiag)r3,343 and 3,341 shares issued, 3,087 ai88 3/tares outstanding at Decembe
31, 2011 and 2010, respectivt 334 334
Treasury stock at cost, 256 and 256 shares arbeer 31, 2011 and 2010, respecti (5,01%) (5,01%)
Additional pait-in capital 271,06! 270,97¢
Accumulated defici (264,19() (263,547)
Accumulated other comprehensive loss (128) (30)
Total stockholders' equity 2,064 2,72¢
$ 16,08t $ 5,83¢

The accompanying notes are an integral part oktbeasolidated financial statements.
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ASURE SOFTWARE, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue:
Cost of sales

Gross Margin

Operating Expenses
Selling, general and administrati
Research and developm
Loss on lease agreement
Amortization of intangible assets
Total operating expense

Income (Loss) From Operations

Other Income (Expenses
Interest incom
Gain on sale of asse
Gain on Investmen
Foreign currency translation (loss) g
Interest expense and ott
Interest expense — amortization of OID and déikreamark-to-market
Total other income (loss)

Loss From Operations before Income Taxe
Benefit (provision) for income taxes
Net Loss

Basic and Diluted Loss Per Shar:
Basic
Diluted
Weighted Average Basic and Diluted Share
Basic
Diluted

(Amounts in thousands, except per share data)

Twelve Months
December 31, 2011

Twelve Months
December 31, 2010

$ 10,941 $ 10,03%
2,28¢ 2,25¢

8,652 7,772

6,205 5,69:

1,67¢ 1,448

- 1,20%

68C 598

8,561 8,93¢
91 (1,168)

10 5

- 5

5 13C
74 (54)
(148 (66)

(604)

(668) 20

(577) (1,148)

(72) 8

$ (649 $ (1,13)
$ (021 $ (0.3
$ (021 $ (0.3
3,08t 3,081

3,08¢ 3,081

The accompanying notes are an integral part agfetitensolidated financial statements.
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BALANCE AT DECEMBER
31, 2009

Stock compensatio

Net loss

Purchase of treasury sto
Other comprehensive incor
BALANCE AT DECEMBER
31, 2010

Stock compensatio

Stock issued upon option
exercise

Net loss

Other comprehensive incomi
BALANCE AT DECEMBER
31, 2011

ASURE SOFTWARE, INC.

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(Amounts in thousands)

Common Common Additional Other Total
Stock Stock Treasury Paid-in Accumulated Comprehensive Stockholders'
Outstanding Amount Stock Capital Deficit Income (Loss) Equity
3,12¢  $ 334 $ (4907) $ 270,92 $ (262,40) $ (70) 3,87¢
53 53
(1,137 (1,137)
(43 (110) (110)
40 40
3,08t $ 334 $ (5,017) $ 270,97¢  $ (263,54) $ (30) 2,72¢
81 81
2 6 6
(649) (649)
(98) (98)
3,081 $ 334 $ (5,01) $ 271,06 $ (264,190 $ (128) 2,064

The accompanying notes are an integral part oktieeasolidated financial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss

Adjustments to reconcile net loss to net cash usegerations
Depreciation and amortizatic

Amortization of leasehold advance and lease impeaxit
Provision for doubtful accoun

Shar-based compensatic

Amortization of original issue discount (OID)

Gain on sale of asse

Derivative mar-to market

Loss on disposal of subtenant leasehold improvesnent
Issuance of note receivat

Changes in operating assets and liabilit

Accounts receivabl

Inventory

Prepaid expenses and other current a:

Accounts payabl

Accrued expenses and other I-term obligations
Deferred revenue

Net cash provided by /(used in) operating activiti®

CASH FLOWS FROM INVESTING ACTIVITIES:
Net purchases of property and equipm

Collection of note receivable

Acquisitions of ADI Time net of Cash acquir
Acquisitions of Legiant net of Cash acquired

Net cash (used in)/provided by investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Net proceeds from issuance of st

Payments on capital leas

Net proceeds from exercise of stock opti

ASURE SOFTWARE, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in thousands)

Proceeds from Line of credit, subordinated notespke and subordinated convertible notes pay

Purchase of treasury stock
Net cash provided by/(used in) financing activities

Effect of translation exchange rate

Net decrease in cash and equivalen
Cash and equivalents at beginning of period
Cash and equivalents at end of perio

SUPPLEMENTAL INFORMATION:
Interest Paic
Issuance of note receivable for sale of VTEL commstmtk

Twelve Months
December 31, 2011

Twelve Months
December 31, 2010

$ (649 $ (1,137)
1,05¢ 1,01€
- (758)

10 13

81 53

46 -

- (23

561 -

- 19¢

2 (122)

192 274
(5) 24
(70) (42)
377 (456)
257 (173)
1,505 193
3,35¢ (939
(122) (142)
26 X
(6,697) -
(3,709 -
(10,496 (1412)
(58) (48)

6 -
7,28: -
. (110
7,231 (158)
(91) 45
3 (1,199
1,07¢ 2,26%
$ 1,061 $ 1,07¢
5 -

12C

The accompanying notes are an integral part okteessolidated financial statements.
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ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

NOTE 1 - THE COMPANY

Asure Software, Inc. ("Asure" or the "Company"Delaware corporation d/b/a Asure Software and ipomated in 1985, is a provider of wehsed workforce management solutions
enable organizations to manage their office envirent as well as their human resource and payrotigsses effectively and efficiently.

In September 2007, the Company announced its naarege to “Asure Software” to reflect the Companfgcus on its software business for its futureagho In October 2007, Asu
purchased iSarla Inc., a Delaware corporation gpliGation service provider that offers demand software solutions that help simplify thenha resource process and improve empl
productivity by managing and communicating humasoteces, employee benefits and payroll informationder the trade name “iEmployee,” these wealed solutions include Time
Attendance, Timesheets, Human Resource Benefigertses and others. Aswsesoftware business also includes software prodamets services from its NetSimplicity product linehich
provides simple and affordable solutions to comroffite administration problems. NetSimplicigyflagship product, Meeting Room Manager, autom#tesentire facility scheduling proce
reserving rooms, requesting equipment, ordering feending invitations, reporting on the meetingiemment and more.

Effective September 19, 2008, the Company trareflethe listing of its common stock from the Nasdzlgbal Market Exchange to the Nasdaq Capital Maikethange. TF
Company'’s trading symbol continued to be “ASUR” ahd trading of the Comparg/'stock was unaffected by this change. As a reduthis transfer, Asure was provided an additioh@(
calendar days, or until February 2, 2009, to regaimpliance with the minimum $1.00 share bid prisguirement pursuant to Nasdaq Marketplace Rul®438).

Due to the continued unprecedented market conditiblasdaq, on several occasions, further suspethéeeinforcement of its rules requiring a minimum0O®1share bid price for i
Nasdarlisted companies. Consequently, Assretirrent compliance deadline had been extendeldNowember 17, 2009. As a method of gaining thguired $1.00 share bid price, effective
December 28, 2009, Asure implemented a reversé split approved by Asure’stockholders at the December 17, 2009 Annual iMgetPursuant to the reverse stock split, evenysteares ¢
issued and outstanding common stock of Asure, fa@@value per share were automatically converteshwissued and outstanding share of common stablkwt any change in the par value
such shares. Historical share data presented $e tt@nsolidated financial statements and notestihéave been restated to reflect this reversé siolit as of the date earliest presented herin.

On January 29, 2009, AsuseBoard announced its plan to take the CompanyagivDue to concerns including the loss of ligyidind reduced requirements for regular finai
reporting and disclosure, a group of shareholdedsby Red Oak Fund, LP (“Red Oak”) opposed thepgeate effort. As shareholder vote counts indidag majority of shareholders &
opposed the Géxrivate effort, the Board canceled the special mgeind withdrew its proposal to go private. Supsmtly, Red Oak nominated a slate of board directwho were elected
replace Asure’s prior Board during the Company’suai shareholdergheeting on August 28, 2009. In addition to a neard of directors, the Company is currently managed new Chie
Executive Officer, who the new board of directoedidwes will be able to implement its strategy oowing the software business and achieving profitg and positive cash flows. Howev
uncertainties and challenges remain and there ealassurances that Asure's current strategypesiuccessful.

On November 24, 2009, the Board of Directors of @mmpany approved a change in the Company's fisgal end from July 31 to December 31 of each y&ais change to tt
calendar year reporting cycle began January 1,.2010

Effective December 17, 2009 the shareholders vategpprove an amendment to the Company’s RestagetifiCate of Incorporation to change the Compangame from Forge
Networks, Inc. to Asure Software, |

On October 1, 2011, the Company, through ADI Sofew&LC, a wholly owned subsidiary of the Compafiurchaser”) purchased substantially all of the assets and asdwertail
liabilities of ADI Time, LLC (“Seller”) relating toits time and attendance software and managemevitsg business, pursuant to an Asset Purchasee/mnet (“APA”) by and among tt
Company, Purchaser and Seller. The APA contairtaicetustomary representations, warranties, indeesnand covenants of the Company, Purchaser diet.Se

The purchase price for the assets consisted oD8@r0cash and a promissory note of the PurchédBer¢haser Note”)n the aggregate principal amount of $1,095. Theclraser Not
bears interest at an annual rate of 0.16%, willumeabn October 1, 2014, and is guaranteed by tmep@oy. The Purchaser may offset any indemnificgiayments owed by the Seller under
APA against up to $1 million under the PurchaseteN@he cash portion of the purchase price wasddnalith the Compang’ cash on hand and proceeds from the Credit Agneearel th:
Subordinated Notes. (further discussed in Note 4)
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On December 14, 2011, the Company, through Asuggahé LLC, a wholly owned subsidiary of the CompdfiPurchaser”),purchased substantially all of the assets and a=t
certain liabilities of WG Ross Corp., d/b/a LegidtBeller”), relating to its cloud computing time and attendascftware and management services pursuant to aet Asirchase Agreem
(“APA™) by and among the Company, Purchaser, Seller artt, re§pect to Section 6.6 only, ADI Software, LL&& wholly owned subsidiary of the Company. The AR#tains certai
customary representations, warranties, indemratiescovenants of the Company, Purchaser and Seller.

The purchase price for the assets was $4,000, stonsiof $1,511 in cash and three subordinated msoTy notes of the Purchaser in the aggregateipahamount of $2,489,
adjusted pursuant to the terms of the APA. Onéefromissory notes is for an aggregate principadunt of $250 bears interest at an annual rate28%, and will mature on February 1, 2(
The second promissory note is for an aggregatecipah amount of $478 bears interest at an annual #85.00%, and will mature on October 1, 2014e Third promissory note is for
aggregate principal amount of $1,761 bears intexeanh annual rate of 0.20%, and will mature onoBet 1, 2014. The Purchaser may offset any indecatién payments owed by the Se
under the APA against up to $1 million under thiectlpromissory note. All three promissory notes guaranteed by the Company and are subordinatdtet€ompanys bank financing. Tt
cash portion of the purchase price was funded thigthCompany’s cash on hand and proceeds from thg&oy’s bank financing.

According to the Nasdag Capital Markets Rule 53500 Continue Listing Standards for Primary EquBgcurities, the Company failed to meet the minimatotkholdersequity
requirement of $2,500 as of December 31, 2011. Gtimpany's stockholdergquity as of December 31, 2011 was $2,064. Thepaom did not meet this requirement primarily duette
mark-tomarket impact of the derivative liability associteith the subordinated convertible notes outstamdiSubsequent to December 31, 2011, the terrtieafubordinated convertible nc
were amended to eliminate the embedded derivagigifes resulting in a settlement or extinguishnoétite derivative liability. The Company estisthat the impact of this transaction
result in the Company exceeding the minimum stolrdrs’ equity requirement as of March 31, 201Zhe Company has informed Nasdaq's MarketWatch thepat regarding this matter.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION

Asure’s consolidated financial statements have been prdpa accordance with U.S. generally accepted watong principles and include the accounts of tlwn@any and its whol
owned subsidiaries. All intercompany transactiond Balances have been eliminated in consolida@entain reclassifications have been made to pear'’y financial statement to conform to
current year presentation.

SEGMENTS

The chief operating decision maker is the Compa®hgef Executive Officer who reviews financial imfoation presented on a companide basis. Accordingly, in accordance v
ASC 280, the Company determined that is has aesirglorting segment and operating unit structure.

USE OF ESTIMATES

Preparation of the consolidated financial statesi@ntonformity with U.S. generally accepted acamgprinciples requires management to make esgismahd assumptions that af
the reported amounts of the assets and liabilresdisclosure of contingent assets and liabilgiethe date of the financial statements and therted amounts of revenues and expenses ¢
the reporting period. These estimates are subgdativnature and involve judgments that affect #ygorted amounts of assets and liabilities, thelaisce of contingent assets and liabilitie
fiscal year end and the reported amounts of reveiamel expenses during the fiscal year. The mamifigiant estimates made by management includevéheation allowance for the grc
deferred tax assets, lease impairment, useful fdixed assets, the determination of the faiueadf its longlived assets, and the fair value of assets acqainedliabilities assumed during
iEmployee, ADI Time and Legiant acquisitions. Thentpany bases its estimates on historical experiandeon various other assumptions that are beliéwdik reasonable under the gi
circumstances. These estimates could be matedifigrent under different conditions and assummgioAdditionally, the actual amounts could diffesm the estimates made. Managen
periodically evaluates estimates used in the pegjoar of the financial statements for continuedsobleness. Appropriate adjustments, if any,@aettimates used are made prospectively |
upon such periodic evaluation.

LIQUIDITY

As of December 31, 2011, Asuseprincipal source of liquidity consisted of $1,06f7current cash and cash equivalents as well @seficash generated from operations. Cast
equivalents were $1,070 at December 31, 2010. a\thié cash balance is relatively unchanged fromr préar, the Company used approximately $3.1 miliio operating cash flow in t
acquisitions of ADI Time and Legiant in the foudbarter of 2011. The Company believes that itdra/or will generate sufficient cash for its shant long term needs. The Company
continue to reduce expenses and thus may utilizeash balances in the short-term to reduce terg-costs. The Company expects that it will beedbl generate positive cash flows fi
operating activities in the next calendar year af.w

Management is focused on growing its existing safewoperations and looking to make strategic adépns in the near future. In the sheetrm, any acquisitions will be funded w
cash on the balance sheet, cash from operatiods;ash or debt raised from outside sources asasellith equity.

There is no assurance that the Company will be &blgrow its cash balances or limit its cash corgion and thus maintain sufficient cash balanees it is possible that t
Companys future business demands may lead to cash uitlizat levels greater than recently experiencechddament believes that the Company has sufficigpital and liquidity to fund ar
cultivate the growth of its current and future ggiems for the next 12 months and thereafter. H@medue to uncertainties related to the timing eosts of these efforts, Asure may need to
additional capital in the future. There is no aasge that the Company will be able to raise adi@i capital if and when it is needed.
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CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash depositsighly liquid investments with an original matyridf three months or less when purchased.

FAIR VALUE OF FINANCIAL INSTRUMENTS

We apply the authoritative guidance on fair valueasurements for financial assets and liabilitieg #re measured at fair value on a recurring basid, nonfinancial assets ai
liabilities such as goodwill, intangible assets @anoperty and equipment that are measured at &irevon a non-recurring basis.

CREDIT POLICY

The Company reviews potential customers' credibgatto evaluate customers' ability to pay an a@ian within the payment term, which is usually tiétty days. When payment
reasonably assured and no known barriers exigfally enforce the payment, the Company extendiitdecustomers. An account is placed on "CreditdH if a placed order exceeds the cr
limit and may be placed on "Credit Hold" soonetiiftumstances warrant. The Company follows itslitneolicy consistently and constantly monitorsalits delinquent accounts for indicatic
of uncollectability.

DERIVATIVE

The Companyg convertible notes payable contain embedded derévmstruments related to the conversion featha¢ are accounted for separately. The fair vahidbese instrumer
are re-measured each reporting period and a gags®is recorded for the change in fair value.

CONCENTRATION OF CREDIT RISK

The Company grants credit to customers in the arglicourse of business. Concentrations of creslit mlated to the Comparsytrade accounts receivable are limited due tdaige
number of customers, including thipduty resellers, and their dispersion across seimdastries and geographic areas. The Companypesf ongoing credit evaluations of its customernd
maintains reserves for potential credit losses. Company requires advanced payments or secureshttions when deemed necessary.

ALLOWANCE FOR DOUBTFUL ACCOUNTS

The Company maintains an allowance for doubtfaloaats at an amount estimated to be sufficientréwige adequate protection against losses resuitorg extending credit to tl
Companys customers. This allowance is based in the agggegn historical collection experience, age otreables, and general economic conditions. Thewalhce for doubtful accounts a
considers the need for specific customer reserassdon the customer’s payment experience, craslihimess and age of receivable balances. Asirad debts have not been material and
been within management expectations. The allowsafaredoubtful accounts as of December 31, 2015 ot include $61 in Provision for Doubtful accaaifirom the Companyg’ acquisitions i
the fourth quarter of 2011. The allowances forlttuwl accounts as of December 31, 2011and 201@sfellows:

PROVISION FOR WRITE -OFF OF
BALANCE AT DOUBTFUL UNCOLLECTIBLE
BEGINNING OF ACCOUNTS ACCOUNTS BALANCE AT END
YEAR RECEIVABLE RECEIVABLE OF YEAR
Year ended December 31, 2C $ 46 10 B $ 19
Year ended December 31, 2C 34 51 (39 $ 46
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INVENTORY
Inventory consists of finished goods and is statetthe lower of cost or market. Inventory inclugeschased LCD panels and a full range of biometnid card recognition clocks that
sold as part of the Comparsyworkforce management solutions as well as itsarunesource and payroll processes to complementeitSimplicity, Time and Labor Management (ADI Ti

Legiant and iEmployee) software products respelstivéhe Company routinely assesses its on-handnitory for timely identification and measurementobolete, slownoving or otherwis
impaired inventory.

PROPERTY AND EQUIPMENT

Property and equipment, including software, fun@itand equipment, are recorded at cost less acatgdullepreciation. Internal support equipment dewoiteleconferencing equipm
used internally for purposes such as sales andetiagkdemonstrations, Company meetings, testingbteshooting customer problems and engineerindjisarecorded at manufactured cos
the Company constructed the asset or is recordedsat if purchased. Depreciation is recorded utfiregstraightine method over the estimated economic usefuklivkthe assets, which rar
from two to five years. Property and equipmenbaixludes leasehold improvements and capital ashkich are recorded at cost less accumulated tematbon. Amortization of leasehc
improvements and capital leases is recorded usiagstraightine method over the shorter of the lease termwar dhe life of the respective assets, as appkcaBhins or losses relatec
retirements or disposition of fixed assets are gacxed in the period incurred. Repair and mainterasosts are expensed as incurred. The Compargdjmaily reviews the estimated econo
useful lives of its property and equipment and nsaed@justments, if necessary, according to thetlatesmation available.

BUSINESS COMBINATIONS

We accounted for the acquisitions using the actioisimethod of accounting based on ASC 80Business Combinationswhich requires recognition and measurement ¢
identifiable assets acquired and liabilities assdimetheir full fair value as of the date contr@bibtained. The fair value of assets acquired @fdities assumed has been determined based
our estimates of the fair values of assets acquaredl liabilities assumed in the acquisitions. Gotldwpresents the excess of the purchase price thee fair value of the net tangible ¢
identifiable intangible assets acquired. While vgediour best estimates and assumptions to medsufaitt value of the identifiable assets acquired kabilities assumed at the acquisition ¢
our estimates are inherently uncertain and suligemfinement. As a result, during the measurerpeniod, not to exceed one year from the date ofiigittpn, any changes in the estimated
values of the net assets recorded for the acausitwill result in an adjustment to goodwill. Upthre conclusion of the measurement period or fieéanination of the values of assets acqt
or liabilities assumed, whichever comes first, anpsequent adjustments are recorded to our consadidtatements of operations.

GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill represents the excess of the purchase jmi@ business combination over the fair valueeaiftangible and intangible assets acquired insinleas combination. Goodwiill
tested for impairment on an annual basis in thetlfofiscal quarter of each year, and between antaesss$ if indicators of potential impairment exissjng a fair-valuéased approach. See No
for additional information regarding goodwill. Imtgible assets that are not considered to havedefiimite useful life are amortized using the sthailine method over their estimated perioc
benefit, which generally ranges from one to tenryekach period we evaluate the estimated remaingedul life of intangible assets and assess whethents or changes in circumstar
warrant a revision to the remaining period of amzatton or indicate that impairment exists. No inmpeents of finitelived intangible assets have been identified duang of the perioc
presented. See Note 5 for additional informatiayarding intangible assets.

IMPAIRMENT OF LONG -LIVED ASSETS

In accordance with FASB ASC 350, Asure reviews avaluates its longived assets for impairment whenever events or gesiin circumstances indicate that their net badker ma:
not be recoverable. When such factors and circamess exist, including those noted above, the Cagnpampares the assetgirrying amounts against the estimated undiscowsst flows t
be generated by those assets over their estimagfdluives. If the carrying amounts are greabantthe undiscounted cash flows, the fair valuethade assets are estimated by discountin
projected cash flows. Any excess of the carryimpants over the fair values are recorded as immaitsin that fiscal period. No impairment of loinged assets has been identified during
of the periods presented.
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ORIGINAL ISSUE DISCOUNTS

Original issue discounts, when incurred on thedsse of debt, are recognized as a reduction ofuhent loan obligations and amortized to inteegtense over the life of the rela
indebtedness using the effective interest rate otetithe Company original issue discounts were $518 at Octob@011 and an additional $382 on December 14, 204th&oADI Time an
Legiant acquisitions, respectively. At the timeasfy repurchases or retirements of related debtreimaining amount of net original issue discownils be written off and included in tt
calculation of gain/(loss) on retirement in thensolidated statement of operations. We recogniredrtization of original issue discounts totalingd$during the year ended December 31, :
which has been recorded in interest expense — arabon of OID and derivative mark-to-market in thensolidated statement of operations.

REVENUE RECOGNITION

The Company recognizes revenue when persuasivereadf an arrangement exists, delivery has oatutine fee is fixed or determinable and collectgbis probable. The Compa
recognizes software revenue in accordance with FASEB 985-605, Revenue Recognition (FASB ASC 985)y60%e Company revenues consists of software license, softwalbscsiptior
and service fees. Revenue from the software elermearned through the licensing or right to use Companys software and from the sale of specific softwaapcts. Service fee income
earned through the sale of maintenance and tedhsupaort, training and installation. Revenue frira sale of hardware devices is recognized upgmsdnit of the hardware. Asure also ¢
multiple elements within a single sale.

Since the Company currently offers software botla perpetual license and as software as a sergieenue recognition varies based on which of tfieses of software the custon
purchases.

When the Company sells software licenses in a plalglement arrangement and vendor-specific obje@vidence (“VSOE”pf fair value is available for the undelivered et sale
revenue is generally recognized on the date théyatds shipped, using the residual method, wigmdion of revenue recorded as deferred (unearded)o the applicable undelivered eleme
VSOE of fair value for the maintenance, trainingl anstallation services are based on the pricesgeldafor the maintenance and services when soldratgly. Undelivered elements for
multiple element arrangements with a customer areeglly restricted to post contract support, tragrand install. The amount of revenue allocatethése undelivered elements is based o
VSOE of fair value for those undelivered elemebxsferred revenue due to undelivered elements sgrézed ratably on a straiglite basis over the service period (typically oearny or whe
the service is completed. When VSOE of fair vakieat available for the undelivered element of atiple element arrangement, sales revenue is rezedmatably, on a straiglifie basis ove
the service period of the undelivered element. Thepany'’s training and installation services aveessential to the functionality of the Compangtoducts as such services can be provid
a third party or the customers themselves.

The Company also sells software subscriptions aayl an times sell related setup, implementation @nodessional services in the same arrangementpSetd implementation servic
typically occur at start of the software subscdptiperiod, while certain professional services may occur several months later depending on thareatf the services and the custo
requirements. Prior to January 1, 2010, the Compecognized the total contract value of softwaressriptions and related services ratably as desimgjt of accounting over the contract te
beginning when the customer was able to utilizesthfevare. Subsequent to the adoption of the upda#SB ASC 605, the Company accounts each of teleseents as separate accounting |
for new contracts entered into beginning Januai3010. We allocate the value of the arrangemesttih unit of accounting based on vendor specifjeative evidence of selling price, whe
exists, third-party evidence of selling prices fite services or estimated selling price. Softwsmbscription service revenues are recognizedrgm-over the life of the software subscrip
contract, while the related setup, implementationpoofessional services revenues are recognized wompletion. The result of the adoption is an menial acceleration of sett
implementation and professional service revenueset to software subscription transactions.
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The Company does not recognize revenue for agretsméth rights of return, refundable fees, candifarights or acceptance clauses until such right®turn, refund or cancellati
have expired or acceptance has occurred. The Qoyisparrangements with resellers do not allow for @ghts of return.

Deferred revenue includes amounts received fronomess in excess of revenue recognized, and is deetpof deferred maintenance, service and otherige. Deferred revenues
recognized in the Consolidated Statements of Oj@stvhen the service is completed and over thedaf the arrangements, primarily ranging from tmthree years.

ADVERTISING COSTS

The Company expenses advertising costs as thepanged. Advertising expenses were $3 and $25Hferyears ended December 31, 2011 and Decemb203Q, respectively. The
expenses are recorded as part of sales and maylegirenses on the Consolidated Statements of Qpesat

LEASE OBLIGATIONS

Asure recognizes its lease obligations with schediuént increases over the term of the lease draglstline basis. Accordingly, the total amount of basetals over the term of t
Company'’s leases is charged to expense on a gtiaighmethod, with the amount of rental expensexicess of lease payments recorded as a deferrediakility. As of December 31, 20:
and 2010, the Company had deferred rent liabilie$5 and $0, respectively, all of which are cifisg as longterm liabilities. The Company also recognizes apéase obligations and reco
the underlying assets and liabilities on its Coitlsed Balance Sheets. As of December 31, 2012@ah@, Asure had $66 and $73 in capital lease didigs, respectively.

FOREIGN CURRENCY TRANSLATION

The financial statements of the Company's foreigissiliaries are measured using the local currescthe functional currency. Accordingly, the assatd liabilities of these forei(
subsidiaries are translated at current exchangs @iteach balance sheet date. Translation adjottragsing from the translation of net assetstledautside of the United States into Un
States dollars are recorded in accumulated othepoehensive income (loss) as a separate compofstbakholders' equity. Income and expenses froenftineign subsidiaries are transle
using monthly average exchange rates. Net gainsomsds resulting from foreign exchange transastame included in other income and expenses ane matrsignificant in calendar years 2!
and 2010.

INCOME TAXES

The Company accounts for income taxes using tiditiamethod under FASB ASC 740Accounting for Income Taxesyhich requires recognition of deferred tax assatslebilities
for the expected future tax consequences of evbatshave been included in the financial statemedssler the liability method, deferred tax assetd Babilities are determined based on
difference between the financial statement and&ses of assets and liabilities using enactedat#s tin effect in the years in which the differenaee expected to reverse. Deferred tax asse
reduced by a valuation allowance when it is mdeelyi than not that some component or all of theedefl tax assets will not be realized.

In June 2006, the FASB issued an accounting stdmégarding uncertain tax positions now codifiethwiASB ASC 740This standard clarifies the accaumnfor uncertainty in incon
taxes recognized in an enterprise’s financial stet@s. This interpretation defines the minimum recognittbreshold a tax position is required to meet befoging recognized in the financ
statements. Additionally, this standard provide&lgnce on derecognition, classification, intesged penalties, accounting in interim periods aaddition. Asure adopted this standard effer
August 1, 2007. The adoption did not have a mateffect on the Company’s consolidated financiatesments.
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SHARE BASED COMPENSATION

In December 2004, the FASB issued an accountimgdatd now codified as ASC 718, Stock Compensafldis revised standard addresses the accountingtéokbased payme
transactions in which a company receives emplogeeices in exchange for either equity instrumerftshe company or liabilities that are based on fidie value of the company's eqt
instruments or that may be settled by the issuahseich equity instruments. Under this standardymanies may not account for stock-based compemsaiasactions using the intrinsiedue
method .Instead, companies are required to acdoustich transactions using a fair-value methodracdgnize the related expense in the Consolidatagment of Operations.

The Company adopted Statement ASC 718 effectiveustudy, 2005, using the modified prospective apfiioatransition method. The modified prospectivelagation method requir
that companies recognize compensation expenseock4{sased payment awards that are modified, repurchasedncelled after the effective date. The failue of each award granted fr
Asure's stock option plans are estimated at the dfagrant using the Blac8eholes option pricing model. 313 and 15 stockargstiwere granted during the years ended Decemh&031 an
2010.

As of December 31, 2011, $182 of unrecognized cosgéon costs related to non-vested option granéxpected to be recognized over the course dbtlesving 3 years.

The Company issued 2 thousand shares of commok ilated to exercises of stock options grantethfits Stock Option Plans for the year ended Decer@be2011 and no shares
the year ended December 31, 2010.

COMPREHENSIVE LOSS

In accordance with the disclosure requirements €A220,Comprehensive Incoméhe Companys comprehensive loss is comprised of net loss aneigh currency translati
adjustments. The following table presents the Camisacomprehensive loss and its components foyé&ags ended December 31, 2011, and 2010.

Twelve Months Twelve Months
Ended Ended
December 31, December 31,
2011 2010
Net Loss $ (64S) $ (1,137)
Foreign Currency gain (loss) (98) 40
Comprehensive Loss $ 747 $ (1,097

RECENT ACCOUNTING PRONOUNCEMENTS

In October 2009, the FASB updated FASB ASC @®&venue RecognitidifASB ASC 605) to address how to determine whedinearrangement involving multiple deliverables edme
more than one unit of accounting and how the aearent consideration should be measured and altbtatthe separate units of accounting. This guidaioninates the residual method
replaces it with the “relative selling priceiethod when allocating revenue in a multiple delbte arrangement. The selling price for each @edible shall be determined using vendor spe
objective evidence of selling price, if it existsherwise third-party evidence of selling pricelsha used. If neither exists for a deliverables trendor shall use its best estimate ofgbléing price
for that deliverable. After adoption, this guidanwél also require expanded qualitative and quatitie disclosures. The updated FASB ASC 605 iscéffe for the Compang revenu
arrangements entered into or materially modifiefisoal years beginning on or after June 15, 20dith early adoption permitted. The Company adoptedupdated FASB ASC 605 on Jant
1, 2010 on a prospective basis for any new corstrantered into after the date of adoption. Thepidos of this ASC update did not have a matengbact to its condensed consolid:
statement of operations for the twelve months ermecember 31, 2010. However, the Company canndigirehether the impact of this update will havmaterial impact in future quarters ¢
to potential changes in products and product rRixior to the adoption of the updated FASB ASC 60B6,Company accounted for its software subscrigtamd related setup, implementation
professional services as a single accounting drius all revenues associated with such an arraegemwere recognized pmata over the life of the software subscriptionvim
contract. Subsequent to the adoption of the upda#eSB ASC 605, the Company accounts for eacheddtelements as separate accounting units. Taws®ftware subscription service reve
is recognized proata over the life of the software subscription tcact, while the related setup and implementatevenues are recognized upon completion. The re$utie adoption is ¢
immaterial acceleration of setup and implementatévenues related to software subscriptions.
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On May 12, 2011, the FASB issued ASU 2@#L{Topic 220): Fair Value Measurement. The newdguoce creates a uniform framework for applying Vailue measurement principl
It eliminates differences between GAAP and Inteomatl Financial Reporting Standards issued by fiterhational Accounting Standards Board. New dmales required by the guidai
include: quantitative information about the sigedfint unobservable inputs used for Level 3 measurema qualitative discussion about the sensitieityecurring Level 3 measurements
changes in the unobservable inputs disclosed, diuthe interrelationship between inputs; and scdption of the company's valuation processess Buidance is effective for interim &
annual periods beginning after December 15, 20ad, &l amendments will be applied prospectivelyhwainy changes in measurements recognized in indorttee period of adoption. T
Company is currently evaluating the impact of teiandard on the financial statements and relatedadiures, but is not expected to be material @Q@bmpanys consolidated financi
statements

On June 17, 2011, the FASB issued ASU 20%1Topic 820): Comprehensive Income. The new quédaamends disclosure requirements for the presemtaf comprehensive incon
The amended guidance eliminates the option to ptesenponents of other comprehensive income (“O@¢’part of the statement of changes in sharehokeiguity. All changes in OCI will
presented either in a single continuous statemfecraprehensive income or in two separate but cange financial statements. The guidance doeshange the items that must be reporte
OCI. This guidance is effective for fiscal yearslanterim reporting periods within those years begig after December 15, 2011 with early adoptiemptted. The adoption of this guidal
will not impact the Company's consolidated finahpissition, results of operations or cash flows arltlonly impact the presentation of OCI in thensolidated financial statements
NOTE 3 - FAIR VALUE MEASUREMENTS

Effective August 1, 2008, Asure adopted ASC 8R&ir Value Measurements and Disclosur@SC 820 defines fair value, establishes a frameworkmeasuring fair value in U.
generally accepted accounting principles and expaiigtlosures about fair value measurements. @bpt@mn of FASB ASC 820 did not have a materiabact to the Compang’consolidate
financial statements.

ASC 820 establishes a three-tier fair value h@marwhich is based on the reliability of the inpused in measuring fair values. These tiers irclud

Level 1: Quoted prices in active markets for identical assetiabilities;

Level 2: Quoted prices in actimarkets for similar assets or liabilities; quoteit@s in markets that are not active for identicakimilar assets or liabilities; and model-
driven valuations whose significant inputs are obakle; anc

Level 3: Unobservable inputs that are supported by littla@market activity and that are significant to thie value of the assets or liabilitie
The following table presents the fair value hiehgréor the Company’s financial assets measurediavélue on a recurring basis as of December 811 2nd 2010, respectively:

Fair Value Measure at December 31, 201

Total Quoted Significant
Carrying Prices Other Significant
Value at in Active Observable Unobservable
December 31 Market Inputs Inputs
Description 2011 (Level 1) (Level 2) (Level 3)
Cash and Cash Equivalents $ 1,067 $ 1,067 $ - $ -
Derivative Liability (835) - (835) -
Total $ 232 $ 1,067 $ (835 $ =
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Fair Value Measure at December 31, 201

Total Quoted Significant
Carrying Prices Other Significant
Value at in Active Observable Unobservable
December 31, Market Inputs Inputs
Description 2010 (Level 1) (Level 2) (Level 3)
Cash and Cash Equivalents $ 1,070 $ 1,070 $ - 3 =
Total $ 1,070 $ 1,070 $ -8 -

Other Financial Assets and Liabilities

Financial assets and liabilities with carrying amisuapproximating fair value include cash, tradeoaats receivable, accounts payable, accrued eepemsl other current
liabilities. The carrying amount of these finan@asets and liabilities approximates fair valueause of their short maturities.

The Companyg line of credit and notes payable, subordinatededible notes payable and subordinated notesht@yacluding current portion, as of December 3112, had a carryin
value of $6,419. This carrying value approximdggsvalue. The fair value is based on interestsahat are currently available to us for issuasfaebt with similar terms and remaining
maturities.

See Note #4 for further discussion of the valuatibthe Company’s derivative liability
NOTE 4 - ACQUISITIONS, DEBT COMMITMENTS AND DERIVAT IVE LIABILTY

During fiscal 2011, the Company made two acquisgifor approximately $10.4 million in aggregateghase consideration. The 2011 acquisitions werdedrirom available cash
hand, long-term debt, and promissory notes issoi¢ldet sellers

On October 1, 2011, the Company, through ADI Sofey&LC, a wholly owned subsidiary of the Compapyrchased substantially all of the assets and asdwertain liabilities ¢
ADI Time, LLC relating to its time and attendanagtware and management services business, pursuamt Asset Purchase Agreement (“APA%) and among the Company, ADI Softwi
LLC and ADI Time, LLC. The APA contains certain toimary representations, warranties, indemnitiesa@wénants of the Company, ADI Software, LLC andlAlime, LLC. The Compar
expects to benefit through the additions of ADI €imLC’s proprietary Time and Labor Management softwarkiencomplementary proprietary time clock hardwsstitions in addition to i
network of resellers. The purchase price for tree@sconsisted of $6,000 in cash and a promissaigyaf ADI Software, LLC (“Purchaser Notef) the aggregate principal amount of $1,095.
Purchaser Note bears interest at an annual rale€l6%6, will mature on October 1, 2014, and is gnseed by the Company. ADI Software, LLC may offary indemnification payments ow
by ADI Time, LLC under the APA against up to $1 iwih under the Purchaser Note. The cash portiathe@fourchase price was funded with the Compsogsh on hand and proceeds fron
Company'’s bank financing.

On December 14, 2011, the Company, through Asugiag, LLC, a wholly owned subsidiary of the Compampurchased substantially all of the assets asdraed certain liabilities
WG Ross Corp., d/b/a Legiant, relating to its claxgnputing time and attendance software and manageservices pursuant to an Asset Purchase AgraeffA#PA”) by and among tt
Company, Asure Legiant, LLC, Legiant and, with espto Section 6.6 only, ADI Software, LLC, a wholbwned subsidiary of the Company. The APA contaiestain customa
representations, warranties, indemnities and cowsnef the Company, Asure Legiant, LLC and Legiahihe Company expects to benefit by acquiring gdaset of customers on its exist
proprietary Time and Labor Management software tsmluwith minimal acquired general & administratiggpenses. The purchase price for the assets waB80b4&onsisting of approximatt
$1,511 in cash and three subordinated promissagsraf the Asure Legiant, LLC in the aggregate gipal amount of approximately $2,489, as adjustetyant to the terms of the APA. On¢
the promissory notes is for an aggregate prin@padunt of $250, bears interest at an annual ra@e2®%, and will mature on February 1, 2012. Theord promissory note is for an aggre!
principal amount of approximately $479, bears ieserat an annual rate of 5.00%, and will matureQmtober 1, 2014. The third promissory note is faraggregate principal amol
of approximately $1,761, bears interest at an ahrate of 0.20%, and will mature on October 1,20Asure Legiant, LLC may offset any indemnificatipayments owed by Legiant under
APA against up to $1 million under the third prostisy note. All three promissory notes are guarahtsethe Company and are subordinated to the Compdnank financing. The cash port
of the purchase price was funded with the Compacg&h on hand and proceeds from the Comsabahk financing. Details regarding the financifighe acquisition is described in the be
Notes Payable tabl

Transaction costs for these acquisitions were $130.
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Following are the aggregate purchase price allonatfor the two acquisition&\s of December, 2011, the measurement period ®matiguisitions is finalized except for our estind
income tax assets acquired and income tax liasliissumed as we continue to assess the tax iwfpénet acquisitions in the various jurisdictionwdich we report. We expect that good
arising from these acquisitions will be deductifiletax purposes over 15 years. The allocatioesevbased on fair values at the dates of acquidieimounts in thousands):

ADI Legiant Total
Consideration paid net of Cash receiver 6,691 3,70 10,401
Less: Original issue discou (2449 (382) (626)
Total 6,45:% 3,322 9,77¢
Assets Acquired:
Receivable: 437 5 442
Inventories 31 56 87
Prepaid expenses and other current a: 5 11 16
Property and equipment, net 157 30 187
Total Assets 63C 102 732
Liabilities Assumed:
Accounts payabl (1349 17) (15))
Other accrued liabilities (6) (23 (29
Deferred revenue (695) (692) (1,38%)
Total Liabilities (83%) (732) (1,567)
Intangibles Acquired:
Developed Technology 671 - 671
Reseller Relationship: 852 - 852
Trade name 37 - 37
Customer relationships 967 1,78¢ 2,752
Non-compete agreemer 32 - 32
Goodwill 4,09¢ 2,167 6,26¢
Total Intangibles 6,65¢ 3,952 10,61(
Total 6,45% 3,322 9,77¢

The following unaudited summaries of pro forma camel results of operation for the years ended Déeegi81, 2011 and 2010, give effect to the acquoisitis if it had been comple’
on January 1, 2010. These pro forma summaries tloeflect any operating efficiencies, cost saviegsevenue enhancements that may be achieved bgothbined companies. In additi
certain norrecurring expenses, such as legal expenses andtathsactions expenses for the first 12 montter &fie acquisition, are not reflected in the prorfa summaries. These pro foi
summaries are presented for informational purposésand are not necessarily indicative of whatabtual results of operations would have been hadtquisition taken place as of that ¢
nor are they indicative of future consolidated fessof operations.

FOR THE YEARS ENDED

DECEMBER 31 DECEMBER 31,
2011 2010

Revenue:! 17,01z 17,497
Net (loss) (1,23¢) (1,849
Net (loss) per common shal

Basic and dilutet (0.40) (0.60)
Weighted average shares outstand

Basic and dilutes 3,08 3,081
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In connection with the assumptions, the Companyeidr assumed the following debt instruments:

Notes Payable and Line of Cred Balance as of December 31,
Maturity Stated Interest Rate 2010 2011 Short Term Long Term

ADI Time - Sellers Note (net of
unamortized discount of $22 10/1/201« 0.1€% - 87C - 87C
Legiant- Sellers Note : 2/1/201: 0.2(% - 25C 25C -
Legiant- Sellers Note : 10/1/201- 5.0(% - 46¢ 99 36¢
Legiant - Sellers Note 3 (net of
unamortized discount of $377) 10/1/201« 0.2(% - 1,38¢ - 1,38¢
Subordinated Convertible Notes
Payable (net of unamortized
discount of $253) 9/30/201« 9.0(% - 1,247 - 1,247
Subordinated Notes Payal 9/30/201+ 15.0(% - 1,70C - 1,70C
Line of Credit 9/28/201.: 4.25% - 50C 50C -

Total 6,41¢ 84¢ 5,57C

ADI Time- Sellers Note

In conjunction with the acquisition of ADI SoftwareLC; the Company entered into a Promissory Notthe amount of $1,095 with the Seller. The ProorigdNote bears interest at
annual rate of 0.16%, will mature on October 1,£0nd is guaranteed by the Company. The Purcinaagioffset any indemnification payments owed by$edler under the APA against ug
$1,000 under the Purchaser Note. The Companydeddhe note at fair value using a discount rat@%f which resulted in an unamortized discount2&; which will accrete up the note to

aggregate principal amount over the course ofiteef the loan using the effective interest method

In conjunction with the acquisition of Legiant Se#ire, LLC the Company entered into three separaimiBsory Notes all payable to the Sellers. Thaitedf each of the Promiss(

Notes is as follows

Legiant- Sellers Note #1

Legiant Acquisition-Sellers Note #1 is for an aggree principal amount of $250 bears interest aratual rate of 0.20%, matured on February 1, 284@ was paid in full.
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Legiant Acquisitio-Sellers Note #2

Legiant AcquisitionSellers Note #2 is for the principal amount of $4@&ars interest at an annual rate of 5.00% angnexymonthly payments of $10 until the maturityedaf Octobe
1,2014.

Legiant Acquisitio-Sellers Note #3

Legiant AcquisitionSellers Note #3 is for an aggregate principal amadii$1,761, bears interest at an annual rate 239, and will mature on October 1, 2014 when abriest an
principal are due. The Company may offset any imtiioation payments owed by the Seller under thguésition agreement against up to $1 million un8etlers Note #3. The Compe
recorded the note at fair value using a discoutet & 9%, which resulted in an unamortized discafn$377, which will accrete up the note to itgeggate principal amount over the cours
the life of the loan using the effective interesithod and will be payable, in cash, on Octobel0142

All three promissory notes are guaranteed by the@my and are subordinated to the Company’s baak fing discussed below.
Subordinated Convertible Notes Payable

On September 30, 2011, the Company entered inexarifies Purchase Agreement (the “9% Note PurcAageement’yelating to the sale of $1,500 aggregate princgpabunt of th
Company’s 9% subordinated convertible notes (“9%eNY in a private placement to accredited investorsrtarfce the ADI acquisition. The 9% Notes will payerest on each of March :
June 30, September 30 and December 31, beginnimpoember 31, 2011, at a rate of 9% per year. Phé\dte will mature on September 30, 2014. The 9%eNwsecured by all of the as¢
of the Company and is subordinated to the Companhyligations to the Bank and the 15% Notes.

Beginning 12 months from the date of issuance,hbleler may convert the 9% Notes into shares ofGbenpanys common stock at a conversion price of $5.00 pares Th
conversion price will be adjusted for certain egestuch as stock dividends and stock splits. Aalddtily, if the Company subsequently issues commooksat a price below the then curt
conversion price, the conversion price will be tesethe greater of $3.27 per share (the closinecepof the Compang’ Common Stock on September 30, 2011) or such lpviee. In the evel
that a holder of a 9% Note elects to convert theN8te into equity, and the Company determines shiah conversion would jeopardize the Comparngx benefits under Section 382 of
Internal Revenue Code, the Company may elect tpagrany or all of such 9% Notes prior to conversigubject to certain limitations at a purchasegsgqual to the product of the numbe
shares into which the 9% Note is convertible aredwblume weighted average closing price during2@elay trading period beginning on the 10th dayteethe conversion notice is receivec
the Company multiplied by the Premium Rate. Thenifum Rate is 1.1 if a holder notifies the Compahsgn intention to convert their 9% Note into egutior to the date that is 90 days be
the maturity date and 1.5 if such notification iad®e within 90 days of the maturity date. The 9%eSatlso contain customary terms of default.

The 9% Note Purchase Agreement provides thateifGbmpany issues common stock below $3.25 per séacé holder of the 9% Notes outstanding at iha will have the right t
purchase its pro rata portion of such stock isseanc

These convertible notes contain embedded derivatsteuments related to the conversion featureahataccounted for separately. The derivativeunsents entered into to finance
ADI acquisition. The fair values of these instemts are reneasured each reporting period and a gain or sscorded for the change in fair value. At incaptthe conversion feature v
valued at $274 and resulted in an original issseaiint on the convertible debt, which will accrepethe note to its aggregate principal amount ¢hercourse of the life of the loan using
effective interest method. The Company used a Bl@urlo simulation in a riskeutral framework to simulate market capitalizatmrcomes of the Company, including consideratiohthe
Companys projected share price volatility, to estimate thie value of the embedded derivative. The faitue of the conversion feature was $835 at DecerBbe2011, with $561 beil
recorded in the income statement for the mark-toketampact. This amount of $561 was recordechterest expense — amortization of OID and derieathark-tomarket in the consolidat
statements of operations. Subsequent to DecenmheR@®L1, the terms of the convertible notes wereratad to eliminate the embedded derivative featuesslting in a settlement
extinguishment of the derivative liability. See Rdt3 for further information.

Mr. Goepel, the Company’s Chief Executive Offigemychased $200 of the 9% Notes. Red Oak Fund, k€hpsed $600 of the 9% Notes. Mr. Sandberg, thegaoyis Chairman, is tt
controlling member of Red Oak Partners, LLC, whichnages the Red Oak Fund.
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Subordinated Notes Payable

On September 30, 2011, the Company entered inecarffies Purchase Agreement (the “15% Note Pwegreement”yelating to the sale of $1,700 aggregate princgmabunt o
the Company’s 15% subordinated notes (“15% Not@sg private placement to accredited investors. T5f Note will pay interest on each of March 31neJ30, September 30 and Decen
31, beginning on December 31, 2011, at a rate &6 p&r year. The 15% Notes will mature on Septen3@er2014. The 15% Notes are secured by all of #seta of the Company and
subordinated to the Company’s obligations to thelB@he 15% Notes also contain customary termstdudt.

Patrick Goepel, the Company’s Chief Executive Gffipurchased $500 of the 15% Notes. Pinnacle FuldP purchased $300 of the 15% Notes. David Sangibthe Compang’
Chairman, is the controlling member of Red Oak iRag, LLC, which owns 50% of Pinnacle Partners, LimBich is the general partner of the Pinnacle Fuhd P. Red Oak Partners, LLC
also the manager of the Pinnacle Fund, LLLP.

Credit Agreement

On September 29, 2011, the Company entered inteditCAgreement with JPMorgan Chase Bank N.A. (“Banproviding for a $500 line of credit (the “CriégdAgreement”),which
was fully utilized as of December 31, 2011. The lof credit bears interest at a rate of 1.5% altogeCB Floating Rate and matures on September@&.2Zhe CB Floating rate is defined as
Bank’s prime rate, as announced from time to time, pledithat the CB Floating Rate may not be less tharadjusted one month LIBOR rate. The aggregateipal amount of advanc
outstanding at any one time under the line of ¢neadiy not exceed 80% of eligible trade accountsamubunts receivable or the maximum principal améuen available, whichever is less.

The Companyg obligations to the Bank are guaranteed by AD&arfe, LLC, a wholly owned subsidiary of the Compaand secured by all of the assets of the Comganuyits
subsidiaries. The Credit Agreement contains cuatgraffirmative and negative covenants, includimng tot limited to limitations with respect to debgns, sale of equity interests, mergers
acquisitions, sale of assets, and loans or advancasd investments in others. The Company is mgaired to maintain total cash and marketable ritézsi of not less than $300, beginning
December 31, 2011; a debt service coverage ratimobless than 1.2 to 1.0 for each period of foomsecutive fiscal quarters beginning the twelve therending December 31, 2011,
EBITDA of not less than $100 for each fiscal qualteginning the quarter ending December 31, 200He Company was in compliance with these coveretritecember 31, 2011.

Events of default under the Credit Agreement inejuaimong others, (i) the failure to pay when deahligations owing to the Bank, (ii) the failuegerform covenants set forth in
Credit Agreement (as described above), (iii) anyemally incorrect or misleading representationfraaty or certificate to the Bank, (iv) any matéyiancorrect or misleading representatior
any financial statement or other information deleceto the Bank, (v) certain cross defaults ands@ccelerations, (vi) the failure to perform unter guaranty, (vii) the occurrence of cer
bankruptcy or insolvency events, (viii) judgmengmimst the Company or its subsidiaries, and (ix)aie material adverse changes. In some casegvirgs of default are subject to custon
notice and grace period provisions.

The following is a schedule of the payments of prizipal on the debt obligations, by year, through matrity, in thousands.

2012 $ 84¢
2013 104
2014 6,327
Total 7,27¢
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NOTE 5 - INTANGIBLE ASSETS

Asure accounted for its historical acquisitionsatordance with ASC 80Business Combinationsthe Company recorded the amount exceeding thevdiflie of net assets acquiret
the date of acquisition as goodwill. The Compamngorded intangible assets apart from goodwill if #esets had contractual or other legal rights thefassets could be separated and
transferred, licensed, rented or exchanged. Asugebdwill relates to the current year acquisitioisADI Time and Legiant.Asure’ intangible assets relate to ADI Time, Legiant #s
acquisition of iSarla Inc. and the iEmployee operat.

In accordance with ASC 35Mtangibles-Goodwill and O theAsure reviews and evaluates its ldinged assets, including intangible assets withtéidives, for impairment whene\
events or changes in circumstances indicate tleat tiet book value may not be recoverable. Basedsure’s impairment test, no impairment was idedifor the Company intangible asse
for the years ended December 31, 2011 and 2010.

On May 3, 2010, the Company and Ceridian Corpanaff€eridian”), a reseller of the CompasyilEmployee products, entered into an agreemenwHtigh joint customers of t
Company and Ceridian were given until July 31, 2@16hoose either to (i) contract directly with iempany to continue using our goods and servare@i) continue using Ceridiags’offering:
that may not include the Compasyjroducts and services. Depending on the nunfbarstomers that contracted with Asure and thetedlpricing, the cash flows associated with theidiam
customers may vary from historical levels. Thus @ompany tested the Customer Relationships iriéngsset for impairment in accordance with ASC.35Be Company compared the asset’
carrying amount against the estimated undiscountesh flows to be generated from the customers dbatracted with Asure over the estimated usefd bf the intangible asset. 1
undiscounted cash flows from the intangible asse¢eded the carrying value of the intangible aardtthus no impairment was required.

As of December 31, 2011 and 2010, the gross ca@rgmmount and accumulated amortization of the Coryipantangible assets are are as follows:

December 31, 201

Amortization Accumulated

Intangible Asset Period (in Years) Gross Amortization Net
Developed Technolog 5 $ 1,58¢ $ (7949 $ 79z
Customer Relationships 8 6,767 (2,17%) 4,59:
Reseller Relationshi 7 852 (30 82:
Trade Name 5 32t (259) 72
Covenant not-to-compete 4 182 (154) 28

$ 9,71:  $ (3,400 $ 6,301
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December 31, 201!

Amortization Accumulated
Intangible Asset Period (in Years) Gross Amortization Net
Developed Technolog 5 $ 91t $ (592) $ 32:
Customer Relationshig 8 4,01¢ (1,629 2,391
Trade Names 5 28¢ (187) 101
Covenant not-to-compete 4 15C (127) 28
$ 536¢ $ (2529 $ 2,844

Amortization expense is recorded using the sttdigh method over the estimated economic usefukliekthe intangible assets, as noted above. Amatitin expenses were $680
$598 for the years ended December 31, 2011 an@ &&bectively, included in Operating Expenses. Aination expenses recorded in Cost of Goods Satev$202 and $183 for the ye
ended December 31, 2011 and 2010, respectivel9.o$the $202 for the year ended December 31, 26lktes to the acquisitions in the fourth quarfene following table summarizes 1
estimated amortization expense relating to the Gomis intangible assets for the next five fiscadngeas of December 31, 2011:

Calendar Years

2012 $ 1,361
2013 1,14¢
2014 1,13¢
2015 1,01¢
2016 632
Thereafter 1,01¢

$ 6,307

NOTE 6 - PROPERTY AND EQUIPMENT
Property and equipment and related depreciableiulbeds as of December 31, 2011 and 2010 are cestpof the following:

December 31

2011 2010

Software: -5 years $ 3,09 $ 3,054
Furniture and equipment-5 years 3,072 2,90t
Internal support equipment-4 years 70€ 69€
Vehicle- 7 years 42 -
Capital leases: lease term or life of the a 204 20t
Leasehold improvements: lease term or life of thprovement 2,12 2,11¢€
9,24¢ 8,97¢

Less accumulated depreciation (8,837) (8,69%)
$ 414 $ 281

The amortization of the capital leases is recoraedepreciation expense on the Consolidated StaternéOperations. Depreciation and amortizatiopesses relating to property ¢
equipment were approximately $165 and $237 foly#tees ended December 31, 2011 and 2010, respgectivel
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NOTE 7 - LEASE IMPAIRMENT

During the quarter ended June 30, 2009, Wild B&sie &Two, Ltd. (“Wild Basin”), Asures landlord, communicated to Asure that it needegctumulate additional reserves, in ex
of the reserves currently remitted as required bid\Basin’s loan agreement. Due to these additional reseWéd,Basin stated that it is unable to remit amy profit interest payments to !
Company as stipulated under the terms of Asuiease agreement. Additionally, the then currental market in Austin, Texas continued to showrdeged leasing rates. Based on these fa
management analyzed the discounted cash flowsdetatits Wild Basin property lease and subleases the remainder of the lease term. Although tben@any continued to actively suble
the vacated space, the rates on the new suble@sedess than originally anticipated due to theentrmarket rates at that time. Management caledltite economic value of the lost subl
rental income and recorded an additional impairncearge of $630 to the Company’s Consolidated Btate of Operations for the year ended July 31, 2009

On April 28, 2010 the Company entered into an Anmeent to its current building lease with Wild Basitursuant to the terms of the amended Lease, theldra agreed to reduce
square footage leased by the Company from 137 #mausquare feet to 9 thousand square feet foretime$ remaining three years. In addition, the montelyt of $299 was reduced to ¢
beginning April 1, 2010. In exchange for the rantl square footage reduction, the Company made dime payment of $1,500 and agreed to forgo appraely $159 of monthly sutenan
income it received from the excess space undepribe lease, resulting in the Company recordingss lon lease agreement of $1,203 during the yefrdeDecember 31, 2010. Additionally,
Company forfeited its rights to any potential figuret profits interest in the lease. The $1,263 konsists of the following expenses; the $1,888d termination fee, the writdf of $186 o
subtenant lease hold improvements and $45 in tctinsacosts. These expenses were offset by thersalof the following liabilities; $254 of leasdti@dvance, $235 of leasehold impairn
and $39 of other net liabilities.

NOTE 8 - STOCKHOLDERS' EQUITY

SHARE REPURCHASE PROGRAM

Pursuant to Asure’s stock repurchase plan, the @omjs allowed to repurchase up to 300 shareseofCthmpanys common stock. During the year ended Decembe2@10Q Asur
repurchased 43 shares of common stock for $11Qothl, Asure has repurchased 256 shares for appately $5.0 million over the life of the plan. Magement will periodically asse
repurchasing additional shares, depending on thep@ays cash position, market conditions and other fact®hile the program remains in place, the Compdidynot repurchase any she
during 2011.

STOCK AND STOCK OPTION PLANS

Asure has one active equity plan, the 2009 Equign Rthe "2009 Plan"). The 2009 Plan provides foe tssuance of nogualified and incentive stock options to employees
consultants of the Company. Stock options are gdigegranted with exercise price greater than araédo the fair market value at the time of gramd &he options generally vest over thre
four years and are exercisable for a period of fovéen years beginning with date of grant. Then@anys 1996 Plan expired in April 2006, whereby the Campcan no longer grant optic
under these plans. However, options previousiytge remain outstanding. Total compensation expeasegnized in the Consolidated Statements of Qipesafor stock based awards \
$81 and 53 for the years ending December 31, 26d12@10, respectively.

The following table summarizes the assumptions tesetkvelop their fair value for 2011, 2010:

Year Ended December 31

2011 2010
Risk-free interest rat 0.87*% 2.3%
Expected volatility 0.91 0.987
Expected life in year 3.8¢ 4.5

Dividend yield - -

As of December 31, 2011, Asure had reserved slofresmmon stock for future issuance under the 28091996 Plans as follows:

Options outstandin 352
Options available for future grant 0
Shares reserved 358
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The following table summarizes activity under ddr for the years ended December 31, 2011 and, 284ffectively.

Outstanding at the
beginning of the year

Granted

Exercisec
Canceled
Outstandi
the year

ng at the end of

Options exercisable at the
end of the year

Weighted

average fair

value of options
granted during the ye:

For the Twelve months ended December 31,

For the Twelve months ended December 31,

2011 2010

Weighted Weighted

Average Average

Exercise Exercise

Shares Price Shares Price

8¢ $ 3.0¢€ 211 $ 4.3€
31z 3.4¢ 15 2.52
2 3.14 - N/A
(13¢€) 3.12 (46) 8.81
35 ¢ 3.4z 18C g 3.0€
81 g 3.2¢ 55 ¢ 3.1¢
1.9] 1.82

The following table summarizes the outstanding exefcisable options and their exercise prices &ectmber 31, 2011.

OPTIONS OUTSTANDING

OPTIONS EXERCISABLE

WEIGHTED -AVERAGE

NUMBER

NUMBER REMAINING EXERCISABLE
RANGE OF OUTSTANDING AT CONTRACTUAL WEIGHTED -AVERAGE AND VESTED AT WEIGHTED -AVERAGE
EXERCISE PRICES DECEMBER 31, 2011 LIFE (YEARS) EXERCISE PRICE DECEMBER 31, 2011 EXERCISE PRICE
$ 2.28--2.9C 30 7.38 $ 2.5C 18 $ 2.51
3.50-3.5C 31¢ 5.01 3.5C 59 3.5C
3.85--3.8¢ 4 0.9¢ 3.8t 4 3.8t
$ 2.25-3.8¢ 358 5.1¢ $ 3.4z 81 $ 3.2¢

The aggregate intrinsic value of options outstagdind options exercisable is $1,041 and 1,087eriely, at December 31, 2011.
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NOTE 9 - DEFINED CONTRIBUTION PLAN

The Company sponsors a defined contribution 40aid) that is available to substantially all empleyeThe plan may be amended or terminated at areyliy the Board of Directo
The Company provided no matching contributiondhplan for the years ended December 31, 2011 @hd. 2

NOTE 10 - REVENUE CONCENTRATION

The revenue concentration from customers indivigualpresenting 10% or more in revenue for the yesded December 31, 2011 and 2010 are as follows:

Twelve Months Twelve Months
Ended Ended
December 31, 2011 December 31, 2010
Percentage of Total Reven 0.C% 12.€%
Number of Customet 0 1

NOTE 11 - GAIN ON SALE OF INVESTMENT

On September 30, 2010, Asure entered into a Pronyiséote with VTEL Products Corporation (VTEL) addMerritt Belisle for the sale of its shares ofn@pon Stock in VTEL. Asul
sold 1,312,014 shares for $130 with $10 due imateti, $60 due September 30, 2011, and the renta$60 due September 30, 2012. Asure recorded aogesale of $130 in the third quai
of 2010 ashese shares were carried at zero value on thedmheet. In addition to the note receivable résatains the right to receive 3% of net procesfdhie consideration received
VTEL or its shareholders in connection with a pa@nchange of control. If no such change of cohtrappens within 5 years, Asure has the righthwititten notice, to request VTEL
repurchase this right at fair market value. Asuas hot placed a value on this right due to the daicey surrounding the future outcome.

NOTE 12 - EARNINGS (LOSS) PER SHARE
The following table sets forth the computation efsic and diluted earnings (loss) per common shar¢he calendar years ended December 31, 20112@b@. Approximately 3t

options and 180 options in the years ending Dece®be2011 and 2010, respectively, were not indligethe computation of the dilutive stock optidiecause the effect of such options wi
be anti-dilutive.

Twelve Months Twelve Months
Ended December 31 Ended December 31
2011 2010

Net Loss (649) (1,13%)
Weighted average shares

outstandin¢- basic 3,08t 3,081
Effect of dilutive stock

options - -
Weighted average shares

outstanding - diluted 3,08 3,087
Basic (loss) per sha (0.21) (0.37)
Diluted (loss) per share (0.21) (0.37)
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NOTE 13 - FEDERAL INCOME TAXES
The components of the provision (benefit) for imeotaxes attributable to continuing operationsaaréollows:

For The Year Ended For the Year Ended

December 31 December 31
2011 2010

Current:
Federa $ - 0% (50)
State 1 [€0)]
Foreign 43 43
Total current 44 8)
Deferred:
Federa 25 -
State 3 --
Foreign - --
Total deferred 28 --

$ 72 )]

Deferred income taxes reflect the net tax effett®emporary differences between the carrying antmohassets and liabilities for financial repogtipurposes and the amounts use:
income tax purposes. Significant components ofdbmpany's deferred taxes at December 31, 2011 @H@l &e as follows:

2011 2010
DEFERRED TAX ASSETS:
Current deferred tax assets
Deferred revenu $ 454 % 257
Accrued expense¢ 91 52
Other 7 17
552 32€
Valuation allowance (543 (320)
Net current deferred tax assets 9 6
Noncurrent deferred tax ass
Net operating loss¢ 40,71¢ 52,047
Research and development credit carryforwards 3,87¢ 3,81¢
Minimum tax credit carryforwarc 161 161
Fixed asset 367 1,06(
Stock compensatic 65 56
Other - 20
45,18¢ 57,162
Valuation allowance (44,449 (56,116
Net noncurrent deferred tax assets 737 1,04¢
Noncurrent deferred tax liabilitie
Acquired intangible (74€) (1,057
Goodwill (28)
Total noncurrent deferred tax liabilities (774) (1,057)
Net current deferred tax asset 9 6
Net noncurrent deferred tax iability $ 37 $ (6)
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At December 31, 2011, the Company had federal petating loss carryforwards of approximately $128,2esearch and development credit carryforwardgpfoximately $4,698 a
alternative minimum tax credit carryforwards of eppmately $161. The net operating loss and reseant development credit carryforwards will expirezarying amounts from 2012 throu
2032, if not utilized. Minimum tax credit carryfoands carry forward indefinitely.

As a result of various acquisitions by the Compamnprior years, utilization of the net operatirgg$es and credit carryforwards may be subjectsiobatantial annual limitation due
the "change in ownership" provisions of the IntéfRavenue Code of 1986. The annual limitation nesult in the expiration of net operating losse®teefitilization.

Due to the uncertainty surrounding the timing dli@ng the benefits of its favorable tax attribsiie future tax returns, the Company has placedlaation allowance against its
deferred tax asset, exclusive of goodwill. Durihg year ended December 31, 2011, the valuatiowatioe decreased by approximately $11,445 due phntaroperations, including expirati
of tax carryforwards. Approximately $8,251 of treluation allowance relates to tax benefits focktoption deductions included in the net operatoss carryforward which, when realized, \
be allocated directly to contributed capital to &xéent the benefits exceed amounts attributablbobk deferred compensation expense.

Undistributed earnings of the Compasyforeign subsidiaries are considered permaneeilyvested and, accordingly, no provision for U.&ddral or state income taxes has |
provided thereon.

The Companys provision (benefit) for income taxes attributatdecontinuing operations differs from the expectaxi expense (benefit) amount computed by applyegstatutor
federal income tax rate of 34% to income befor@ine taxes as a result of the following:

For the Year Ended For the Year Ended
December 31, 2011 December 31, 2010

Computed at statutory ra $ (196) $ (389
State taxes, net of federal ben 3 (40)
Permanent items and ott 26 38
Change in applicable state ri - -
Carryforwards/carrybacks utilize - (50
Foreign income taxed at different ra - (4)
Tax carryforwards not benefitted 23¢ 437

$ 72 $ (8)

Effective August 1, 2007, the Company adopted A8C-I0 regarding uncertain tax positions. The Compdidynot record any additional tax liability as au# of the adoption of AS
740-10 and no adjustment was required to the Augu&007 balance of retained earnings. The total amotimnrecognized tax benefits as of January 1, 2044 approximately $998. T
reconciliation of the Company’s unrecognized tardfis at the beginning and end of the year io#dsvs:

Balance at January 1, 20 $ 99¢
Additions based on tax positions related to theemiryeai 26
Additions for tax positions of prior years 27
Balance at December 31, 2011 $ 1,051

As of December 31, 2011 the Company had $1,05hafaognized tax benefits, which would affect thieefve tax rate if recognized. The Compangssessment of the unrecogn
tax benefits is subject to change as a functionafme tax audits by the taxing authorities.

The Companys practice is to recognize interest and/or persafdated to income tax matters in income tax egperburing the twelve months ended December 311 2he Compar
recognized $3 of interest and penalties in itsmedax expense.

Asure Software files tax returns in the U.S. fetipmsdiction and in several state and foreignigdictions. The Company is no longer subject t8.Jederal income tax examinations

years ending before July 31, 2008 and is no losgéject to state and local or foreign income taanexations by tax authorities for years ending beftuly 31, 2007. Asure Software is
currently under audit for federal, state or anyefgn jurisdictions.
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NOTE 14 - LEASE COMMITMENTS

Asure’s future minimum lease payments under alrafeg and capital leases as of December 31, 264 asafollows:

OPERATING CAPITAL
LEASE LEASE
CALENDAR YEAR ENDING: OBLIGATIONS OBLIGATIONS

2012 743 32
2013 49€ 10
2014 421 8
2015 39¢ 8
2016 - 7
Thereafter -- --
TOTAL $ 2,05¢ $ 65
Less current portion of obligations (39
Long-term portion of obligations $ 33

Total rent expense under all operating leaseshioryear ending December 31, 2011 and 2010 were $48%1,291, respectively. Approximately 76.0% stife’s total operating lea
obligations relates to its corporate office fagilit Wild Basin in Austin, Texas.

On April 28, 2010 the Company entered into an Anmeent to its current building lease with Wild Basitursuant to the terms of the amended Lease, theldra agreed to reduce
square footage leased by the Company from 137 #molisquare feet to 9 thousand square feet foretime$ remaining three years. In addition, the montelyt of $299 was reduced to ¢
beginning April 1, 2010. In exchange for the rant square footage reduction, the Company made@nun payment of $1,500 and agreed to forgo apprataély $159 of monthly sutenan
income it received from the excess space undepribe lease, resulting in the Company recordingss lon lease agreement of $1,203 during the yekdeBecember 31, 2010
NOTE 15 - CONTINGENCIES

Asure was the defendant or plaintiff in varioui@ts that arose in the normal course of busingésaf December 31, 2011, none of the pending Ipgateedings to which the Comp:
is a party are material to the Company.
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NOTE 16 - SUBSEQUENT EVENTS
Amendment and Restatement of the Convertible Notes and Registration Rights Agreements
On March 10, 2012, the Company amended and restadof the Subordinated convertible notes payhdée“Convertible Notes”) which:

« Permit each holder of Convertible Notes to conveet outstanding principal balance due there undier shares of Common Stock of the Company at thversion pric
originally set forth in the Convertible Notes ($8.per share of Common Stock) on or before Marci20%2.

« Provide to the holders of the Convertible Notes;@ssideration for agreeing to the terms of theraneent, a one time cash payment, in such amouotlaws: (i) with respec
to holders of Convertible Notes who do not electdavert their Convertible Note prior to March 2812, an amount equal to 3% of the outstandingcjra amount of the
Convertible Note and (B) with respect to holder€ohvertible Notes who elect to convert their Catisée Note prior to March 16, 2012 (the “Convertddlders”),an amour
equal to 80% of the interest that such Holder wdnade received if such Holder had held the ConierfNote to maturity

« Remove the dilution protection provision which wabilave reset the conversion price below $5.00 pparesin the event that the Company made certairamses of Commc
Stock at a price below $5.00 per share of Commonks

The Company also amended and restated the RegistRights Agreement to among other things:

« Obligate the Company to file a registration statetweith the Securities and Exchange Commission we#ipect to the shares of Common Stock held bgdheerted holder
no later than July 31, 2012 and have such registratatement effective no later than August 31,2

« Obligate the Company to pay monthly cash penattehe Converted Holders equal to 5% of the priacamount of such converted holde@dnvertible Notes (as existi
prior to the conversion) commencing on August 31122if the Company fails to register the underlysttgares of Common Stock as agreed. Such penatgesapped at
maximum of 30% of the principal amount of such Cented Holder Convertible Notes

The changes made to the Convertible Notes and ¢lgésRRation Rights Agreement, resulted in a chasfggccounting treatment of the derivatives on tle@rtible Notes. Effective «
March 10, 2012, the derivatives will no longer bguired to be accounted for on a separate basisrefore, the Company will no longer be requiredetmeasure the fairvalue of the derivati
after the amendment date and will write-off the failue of the derivative after the amendment. Thenpany will record the impact of this changehie first quarter of 2012.

The Company has received conversion elections aimtiication of intent to convert from holders repenting $1,150 of the total $1,500 of principabamt of Convertible Notes.
3-for-2 Stock Split

On March 27, 2012, the Board of Directors declae’tfor-2 stock split, payable April 30, 2012 te tholders of record of the Compasyommon stock as of the close of busines

April 23, 2012. The Company will make cash paymdrdsed upon the closing price of the Compsusyares on the record date in lieu of the issuahémctional shares. Share and per s
information in these financial statements doesrefiéct the impact of this proposed 3 for 2 stophts
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ASSET PURCHASE AGREEMENT
DATED AS OF DECEMBER 14, 2011
BY AND AMONG

ASURE SOFTWARE, INC.

ASURE LEGIANT, LLC
WG ROSS CORP., d/b/a LEGIANT
and with respect to Section 6.6 only

ADI SOFTWARE, LLC

EXHIBIT 2.4
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”) is made as of the 14th day of Decemb@l1, by and among Asure Software, Inc., a Dataveorporation (“Parent”Asure
Legiant, LLC, a Delaware limited liability compamnd a wholly owned subsidiary of Parent (“Purchgs&/G Ross Corp., a Texas corporation, d/b/a Leg{&Seller”), and with respect
Section 6.6 only, ADI Software, LLC, a Delaware ilied liability company (“ADI Software”).

WITNESSETH:
WHEREAS, Seller is a leading vendor of web-basertand attendance software for payroll, attendgmroeluctivity, leave and project tracking (the “Biess”); and

WHEREAS, Seller desires to sell to Purchaser, amthser desires to purchase from Seller, subathndill the assets and certain specified lialeifitof the Business, subject to
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual agrents hereinafter set forth, and for other goadi \eaduable consideration, the receipt and sufficyeaf which are heret
acknowledged, the parties agree as follows:

SECTION 1.
SALE AND PURCHASE OF ASSETS AND CLOSING

1.1. Sale and PurchaseOn the terms and subject to the conditions of Agseement, at Closing, Seller hereby agrees to sefivey, assign, deliver and transfer to Purchas&
Purchaser agrees to purchase from Seller, alloo&#isets of Seller, tangible or intangible, wheréseated, primarily used in the Business, othantthe Excluded Assets as defined in Sectio
hereunder (collectively, the “Purchased Assetsiluding, without limitation, the following:

(@)  All of Seller’s cash and cash equivalents;

(b) All machinery and equipment, tools, office equipmeromputer equipment, hardware, software andeélarogram documentation, supplies, telephonesalirathel
tangible personal property owned by Seller and arilyrused in the conduct of the Business, whictcRased Assets shall include, but shall not betdidhio, those items set forth on Schedule 1.1
(b) attached hereto (“Tangible Personal Property”);

(c)  Allof Seller’s right and interest in the @emts receivables set forth on Schedulgc)attached hereto (“Accounts Receivable”);

(d)  All customer accounts including the customen® have transacted business with Seller sinceaigri, 2005 listed in Schedule 1.1éf)ached hereto, and all claims
rights under any contracts, agreements, commitmeitts customers and purchase orders (including lbgged orders), written and oral, all customerslisbute books, records, softw:
computer records and other similar data relatingustomer accounts, and rights under bids and gadpmow pending (all of such Seller customer aotoand claims and rights relating the
collectively being the “Customer Accounts” andaliSeller’s records relating to such Customer Acttsibeing collectively the “Customer Accounts Relsd);




(e) Allinventory, finished goods, raw materials, warkprogress, packaging, supplies, parts, matetiedging units, and other inventories, whereveated, owned, sole
employed or held for use by Seller in the conddi¢he Business, all of which are listed on Schedulde);

(f)  All Purchased Intellectual Property that isreed by Seller and used in or necessary for thewatrof the Business as currently conducted;

(9) Originals, or where not available, copiesatifexisting books and records (including computords) of Seller in Selles’possession and under its control, inclu
books of account, ledgers, general business, finkaod accounting records, price lists, sales mszoresearch and development files, strategicsplpersonnel records of employees of S
hired by Purchaser, customer lists, supplier liststomer complaints, mailing lists, promotionati advertising materials, and research and filestire) to the Purchased Intellectual Prop¢
provided that Seller may retain copies of all o toregoing items solely to be used for Sefietdx, financial and accounting matters, the prpar of the audited financial stateme
contemplated by Section 6.5 and for prosecutindefending any claims, causes of action, proceedindisigation brought by or against Seller and grhSeller shall keep confidential and
disclose except in connection with such uses;

(h)  All contracts, leases, deeds, mortgages, licemsssuments, commitments, undertakings and othereagents, commitments and legally binding arrangesnevhethe
written or oral, including Intellectual Propertydenses, set forth on Schedule 1.X@ujlectively, the “Assigned Contracts”);

@) All of Seller’s rights under warranties, indemnities and all lsimights against third parties to the extenttedlato any Purchased Assets; provided, howevetr Sbke|
shall retain ownership of all rights under all swedrranties, indemnitees and similar rights agatinistl parties, ADI (as defined below), Purchag&arent, and ADI Software (including under
ADI Agreement (as defined below) affording or dimtg Seller to recourse thereunder against thindige arising out of or in any way relating to amgts, omissions, events or circumsta
occurring during or relating to the period priorand through the Closing Date, or which rights rhaythe subject of any claims brought, made or et any time (including after the Clos
Date) against Seller or its officers, directors,news, employees, agents or representatives; tleeerefed “ADI” being ADI, LLC (formerly known as and successorJtve, LLC) and th
referenced “ADI Agreement” being that certain REseAgreement between Seller and ADI, LLC;

0] All rights to any actions of any nature availabteSeller to the extent related to the Business,Rhechased Assets or the Assumed Liabilities, wdregttising b’
counterclaim or otherwise; and provided, howeueat Seller shall retain ownership of actions aradne$ of any nature available to Seller againsttparties (other than against ADI, Purche
Parent and ADI Software) affording or entitling I8elto recourse against third parties with respeciny acts, omissions, events or circumstanceigror occurring during or relating to
period prior to and through the Closing Date, oairy way involving or relating to the conduct ofl€es business prior to and through the Closing Dateytoch are or may be the subject of
claims brought, made or asserted at any time (@ictpafter the Closing Date) against Seller opfficers, directors, owners, employees, agenteprasentatives; and
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(k)  The goodwill and going concern value of thesBiess (the “Goodwill”).

1.2. Excluded Assets Under the terms of this Agreement, Purchaser vatl purchase from Seller and Seller will retain #ssets of Seller not constituting the Purchaseaté
(collectively, the “Excluded Assets”), to includétlout limitation:

(@) A 2003 Toyota RAV4EV, a 2003 Toyota Sequaisailer and two storage sheds;

(b) All oral and written contracts, leases, deeds, gawes, licenses, agreements, instruments, comntgémendertakings, purchase orders or other ledailhying
arrangements that are not Assigned Contracts;

(c) Organizational documents, minute books, steckrds and tax records of Seller;
(d)  Sales tax permits or licenses;
(e) Allinsurance, insurance policies and insaeabenefits, including all claims, rights and pexd® and prepaid premiums relating to the same; and

) All warranties, indemnities and similar rights awstithird parties excepted from the descriptiorthef Purchased Assets in Section 1.1(h) and altgigh any actior
excepted from the description of the Purchasedt&sseSection 1.1(j).

1.3. Purchase Price The aggregate purchase price (the “Purchase"Pfixr the Purchased Assets shall be Four Million 88400 Dollars ($4,000,000.00), subject to adjust
pursuant to Section 1.5 hereof. The Purchase Bhiak be paid as follows:

(a) One Million Five Hundred Eleven Thousand Tkondred Thirty©ne and 98/100 Dollars ($1,511,231.98), less a0fBOreal estate lease assignment fee, and le

amount (the “Estimated Cash Deficiencyif)any, by which $250,000 exceeds the Beginnings®ig Cash, shall be paid in cash by wire transfémenediately available funds to the accc
specified by Seller in writing (the “Closing Day €aPayment”); and
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(b) Subject to the adjustments described in 8ecti3(c), Two Million Four Hundred Eighty-Eight @asand Seven Hundred SixBight and 02/100 Dollars ($2,488,768.
shall be paid with three subordinated promissotgsof Purchaser: (i) the first to be in an origimaéncipal amount of Two Hundred Fifty Thousandla#0/100 Dollars ($250,000.00) in the fc
attached hereto as Exhibit A (the “Short-Term Nhtéil) the second to be in an original principah@unt of One Million Seven Hundred Sixty-One Thauwsd@wo Hundred Thirty@ne ani
97/100 Dollars ($1,761,231.97) in the form attachedeto as Exhibit B-1 (the “Balloon Holdover Note&nd (iii) the third to be in an original prineipamount of Four Hundred Severgve!
Thousand Five Hundred Thirty-Six and 05/100 Dollgé77,536.05) in the form attached hereto as Eix#E2 (the “Former Shareholder Tracking Holdoveot&l'). One million dollar:
($1,000,000) of the principal amount of the Ballddoldover Note shall be available to satisfy (iy @ujustments to the Purchase Price pursuant tiio8ek.5, and (ii) any and all claims made
Purchaser or any other Purchaser Indemnitee ag@eikr pursuant to Section 5. Parent shall guamim Seller Purchaser’'s payment and performanadl aff Purchases obligations an
liabilities under the Notes (as defined below) g@uting and delivering to Seller at Closing a guiy in the form attached hereto as Exhibit C loe(dte “Guaranty”). The Shoffterm Note
Balloon Holdover Note and Former Shareholder Traghiloldover Note are also referred to in this Agneat together as the “Notes.”

(c) The aggregate principal amount of Balloonddoler Note shall be increased by the amount oEstanated Cash Deficiency and the amount (“ActuadtCDeficiency),
if any, by which the Beginning Closing Cash excet#its Ending Closing Cash. The aggregate principaunt of the ShorfFerm Note shall be reduced by the amount of theu#lc€asl
Deficiency.

14. Allocation of Purchase PriceSeller and Purchaser agree that the Purchase $hidebe allocated among the Purchased Assetslifpugposes as shown on the alloca
schedule (the “Allocation Schedule’. draft of the Allocation Schedule shall be premghby Purchaser and delivered to Seller within si@) days after the Closing Date. For a periodec
(10) days after Purchaser provides the AllocatioheBlule to Seller, Seller shall have the opporyutaitreview and comment on the Allocation Schedlil8eller notifies Purchaser in writing tl
Seller objects to one or more items reflected @ Allocation Schedule, Purchaser and Seller skagbtiate in good faith to resolve such disputeyjaed, however, that if Purchaser and S
are unable to resolve any dispute with respedié¢adiocation Schedule within twenty (20) days aftee end of 10 day review and comment period, slishute shall be referred to an impa
firm of independent certified public accountanighvoffices in Austin, Texas and with no prior rédeaship with either Seller or Parent (the “Indegent Accountants”)as mutually agreed to
Purchaser and Seller, for resolution as promptlprasticable. The Allocation Schedule as so agteenr determined by the Independent Accountanti Beaconclusive and binding upon
parties, and the parties agree that that all taxme (including IRS Form 8594) and all financitdtements of the parties shall be prepared in aneraconsistent with (and the parties shall
otherwise file a tax return or take any tax positioconsistent with) the such Allocation Schedilke fees and expenses of the Independent Accosrghatl be borne equally by Purchaser
Seller.




15. Purchase Price Adjustment

(a) Within 60 days after the Closing Date, Pusenawill prepare and deliver to Seller a statensatting forth its calculation of Closing Working @l (the ‘Closing
Working Capital Statement). The Closing Workingp@a Statement shall include only those categooieassets and liabilities and line items includedand be in form consistent with,
working capital statement set forth on Schedulé¢a) @he “lllustrative Working Capital StatementJhe determination of Closing Working Capital sh#l made in accordance with GAAP,
to the extent conforming with GAAP, in accordandéhvthe accounting policies and practices conststéth those used in the preparation of the lllastre Working Capital Statement. For
avoidance of doubt, if and to the extent the dgéiniof Closing Working Capital or the lllustratiWorking Capital Statement excludes any particaksets or liabilities from the computatior
Closing Working Capital the same shall be exclufilech such computation even though the excludedtassdiabilities might otherwise constitute a @nt asset or current liability in accorda
with GAAP. “Closing Working Capital” means, as titclose of business on the Closing Date, (a) aadhcash equivalents (with any deposits postedlier® bank accounts on or prior to
Closing Date to be included as a component of edsdther or not yet collected), accounts receivaie of bad debt reserve, prepaid expenses awthalt current assets of the Seller deternm
in accordance with GAAP, but excluding inventorésl all Excluded Assets, minus (b) accounts payaitkeall other current liabilities of the Selletefenined in accordance with GAAP,
excluding retainers, deferred revenues, accruet aeorued wages or compensation expenses, seeer@artrued interest expense, current obligationkeiumdebtedness arrangements an
other Excluded Liabilities, determined as set fantlthis Section 1.5 and in accordance with thastliative Working Capital Statement. The “Posts@ig Adjustment’shall be an amount eq!
to the Closing Working Capital minus $257,000 (tiarget Working Capital”). If the Postlosing Adjustment is a positive number, the PusehBrice shall be increased by an amount eq
the Post Closing Adjustment. If the Post-Closingustiment is a negative number, then the Purchase Bmall be decreased by an amount equal to theGtosing Adjustment.

(b) After receipt of the Closing Working Capitfatement, Seller will have 30 days (the “Reviewid?g) to review the Closing Working Capital Statement.p&st of suc
review, Seller and Selles’accountants will have reasonable access duringaldusiness hours to the relevant books and decof Purchaser (and the right to copies of theeston reviev
offsite), the personnel of, and work papers prepdmg Purchaser or Purchasedccountants to the extent that they relate taCthsing Working Capital Statement for the purpofeeviewing
the Closing Working Capital Statement and to preaStatement of Objections.

(c)  On or prior to the last day of the Review Periodllé8 may object to the Closing Working Capital tS8taent by delivering to Purchaser a written staténsetting fortl
Seller’s objections in reasonable detail, indiogitgach disputed item or amount and the basis fllerSedisagreement (the “Statement of Objection"Beller fails to deliver the Statement
Objections before the expiration of the Review &&rthe Closing Working Capital Statement shaltlbemed to have been accepted by Seller. If Sadlarails the Statement of Objections be
the expiration of the Review Period, Purchaser @elier shall negotiate in good faith to resolvehsaobjections within 30 days after delivery of thet8ment of Objections, and, if so resol
within such 30 day period, the Post-Closing Adjustitp with any changes as may be agreed to in writinPurchaser and Seller, shall be final and bigdi
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(d) If Seller and Purchaser are unable to resolve Bjections set forth in the Statement of Objectianthin 30 days after delivery of such StatementGdfjections t
Purchaser, then such objections shall be resolyadeébindependent Accountants, who shall act agrs@nd not arbitrators to resolve the specimg and amounts under dispute and mak:
adjustments to the Po&tosing Adjustment. The Independent Accountants wike a determination as soon as practicable nvBhidays after their engagement (or such other &imthe partit
shall agree in writing) and their determinationIviié conclusive and binding upon the parties. Te#e§ and Purchaser will each pay dmaf of the fees and expenses of the Indepel
Accountants.

(e) The aggregate principal amount of the Ballblmhdback Note shall be increased or reduced bytheunt of the Post-Closing Adjustment on the datehich the Post-
Closing Adjustment is finally determined pursuanSection 1.5(c) or Section 1.5(d).

1.6. Assumption of Seller LiabilitiesSubject to the terms and conditions set forth meeurchaser shall assume and agree to pay, pesfedndischarge only the following liabiliti
of Seller (collectively, the “Assumed Liabilities”)

(@) all obligations and liabilities arising and accmiafter the Closing Date from the Customer Accowmd Assigned Contracts but only to the extent siieh liabilitie:
were incurred in the ordinary course of businessdmnot relate to any failure to perform, improperformance, warranty or other breach or violabgrSeller on or prior to the Closing Date.

(b)  all work-in-progress with respect to Sellesisstomers;

(c) all trade payables and accounts payable of Selleonnection with the Business that remain unpaitiare not delinquent as of the Closing Date tcetttent included i
the calculation of Closing Working Capital;

(d) all liabilities relating to the unperformeddwunexpired portions of non-refundable fixedee service/maintenance agreements that Seltendierecorded in its books &
records and financial statements (“Unrecorded $efMaintenance Liabilities”);

(e) up to a maximum total of $6,000 of Assumedn@ussion Liabilities (as defined in Section 6.3(@)d

) all liabilities of Seller included and takento account in determining Closing Working Capigald PosElosing Adjustment to the Purchase Price in acaurdawitt
Section 1.5.




1.7. Excluded Liabilities Notwithstanding the provisions of Section 1.6 oy ather provisions in this Agreement to the contrdPurchaser shall not assume and shall n
responsible to pay, perform or discharge any ligdsl of Seller of any kind or nature whatsoevérentthan the Assumed Liabilities (the “ExcludedHiities”), and the Seller shall pay and remrr
responsible for all such Excluded Liabilities. Waut limiting the generality of this Section 1.AetExcluded Liabilities shall include, but not breited to, the following:

(@) any liability of Seller arising from, or in connémt with, the conduct of the Business on or priCiosing or the ownership of the Purchased AdsetSeller on or pric
to the Closing, including, without limitation, arsyich liabilities arising by reason of any violationclaimed violation by Seller, by acts or eveatomissions arising or occurring prior to
Closing, of any federal, state or local law, rulgulation, ordinance or any requirement of anyegomental body;

(b) to the extent not covered by any applicabénufacturers warranty, any warranty liability of Seller or sian obligation of Seller arising from products dar service
rendered prior to the Closing Date;

(c)  any liability of Seller related to or arisiogt of the Excluded Assets;

(d) any liability of Seller for any Taxes;

(e) except for up to a maximum of $6,000 of Assumed @dssion Liabilities described in Section 6.3, ampbility for any present or former employees, ageoi
independent contractors of Seller, including, withtmitation, any liabilities associated with aelaims for wages, bonuses, commissions or otheeftisnseverance, termination or ot

payments;

) any liability under any Benefit Plan (later definedhcluding without limitation, any employee bengflan of or sponsored by Seller, any 401K planaoy othe
“employee pension benefit plan” as defined in $ec8(2) of ERISA (later defined);

(g) any liability or obligation with respect to indetteess of Seller or any affiliate of Seller to amnk or other financial institution or to Gina Raeflected as a liability ¢
Seller’'s Financial Statements or which may otheevegist; and

(h)  all trade payables and accounts payable kgrSet included in the calculation of Closing VKorg Capital.
1.8. Closing. Subject to the terms and conditions of this Agnent, the closing of the transactions contemplbatethis Agreement (“Closing”$hall be held by the exchange

documents by mail or other delivery services octetmic delivery of documents and/or funds or &t dffices of Messerli & Kramer P.A. on the dateegwdy or at such other place and on such
as the Seller and Purchaser shall agree. The datdich the Closing occurs is referred to as thmédg Date.” The Closing shall be effective & those of business on the Closing Date.
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1.9. Continuation of Existence of SellePurchaser agrees that Seller shall not be requiretissolve and liquidate following the Closing améy continue to engage in busir
activities following the Closing provided Selleratonot violate its obligations to Purchaser, orgtwhibitions and restrictions to which Selleribgct, under Section 6.4.

SECTION 2.
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the correspondingly numb&ection of the Disclosure Schedule, Seller reprissand warrants to Purchaser and Parent thatdtesrgents contained in this Sec
2 are true and correct as of the date hereof:

2.1. Organization and Qualificatioreller is a corporation duly organized, validlystixig and in good standing under the laws of tleeSof Texas and has full corporate power
authority to own or lease its properties and todemt its business in the manner and in the pladevavsuch properties are owned or leased or astsisthess is currently conducted. Seller
no subsidiaries.

2.2.  _Authority. Seller has full corporate power and authority tteemto this Agreement and each agreement, docuarehinstrument to be executed and delivered tigrSeursuar
to this Agreement and to carry out the transactmor#emplated hereby and thereby. The executielivedy and performance of this Agreement and eaath other agreement, document
instrument by Seller has been duly and validly arited and approved by all necessary action orp#re of Seller and no other action on the part @fe® or its shareholders is requirec
connection therewith. This Agreement and eacheagesit, document and instrument to be executed elivkred by Seller pursuant to this Agreement dastsss, or when executed and delive
will constitute, the legal, valid and binding oldigon of Seller, each enforceable in accordancé wieir respective terms, except to the extent émdbrcement is limited by bankrupt
insolvency, moratorium, conservatorship, receivigrsi similar laws of general application affectiogditors’ rights or by the application by a coofrequity principles.

2.3. No Conflicts Consents The execution, delivery and performance by Seliehis Agreement and each such agreement, docuamehinstrument to be executed and delivere
Seller pursuant to this Agreement (a) does notwaitichot violate any foreign, federal, state, localother laws, regulations or ordinances applieablSeller; and (b) does not or will not viol
any term or provision of Selles’certificate of incorporation, bylaws or other angzational documents of Seller. No consent, waiapproval, order, declaration, filing with or re#tito, an
governmental or regulatory authority, agency orrt@irequired by or with respect to Seller in ceation with the execution, delivery and performan€¢his Agreement and each agreernr
document and instrument to be executed and detiieyeSeller pursuant to this Agreement and the womsation of the transactions contemplated herebytlereby; provided, however, tha
the extent any Assigned Contract is not assignabteansferable without the consent of a third ypaBeller has not obtained, and will not obtainy aonsents, waivers or approvals of partie
the Assigned Contracts and Purchaser and Pareze #uat Seller shall have no liability to them iagsout of Seller’s failure to have obtained anglsgonsents, waivers or approvals.

-8




2.4. Financial Statementdrue and complete copies of the following finahatatements have been delivered to Purchasesranskt forth on Schedule 2.4(d)) reviewed balanc
sheets, statements of income and retained earrstafements of cash flow and related notes to dhegbing as of and for the fiscal years ending Déasr 31, 2009 and 2010 prepared
reviewed on the basis set forth and describedenfitcountants’ Review Report accompanying suchnfifel statements and included in the attachmentstitating part of Schedule 2.4(ghe
“Reviewed Financial Statementsihd (ii) unaudited balance sheets and statemeimsaie as of and for the period ending Novembe28a1 prepared by Seller in good faith for intéunse ir
managing the Business and which are not in accesdaith U.S. generally accepted accounting prirs‘GAAP”) (the “Unaudited/Unreviewed FinancialaBments’and together with tt
Reviewed Financial Statements, the “Financial 8tet@s”). The Unaudited/Unreviewed balance she@aller as of November 30, 2011 is referred to in #kgreement as theMost Recer
Balance Sheet.The Financial Statements in each case were baseshdrderived from, the financial books and recafSeller and were prepared using the accountimgiples, policies ar
procedures set forth on Schedule 2.4(Bhe Financial Statements fairly present in altenal respects the financial condition of the Biesis as of the date thereof and the results oftpet
and cash flows of the Business for the time perindicated. Schedule 2.4(sgts forth a complete and accurate list of all ant®payable of Seller as of December 13, 2011chwlist sets fort
the aging of such accounts payable. Such list obaats payable is Seller's reasonable good faitimese of the amount of Selleraccounts payable as of such date and the achaird o
Seller’'s accounts payable as of the Closing Dat@tioposes of this Agreement shall be determinextgordance with Section 1.5.

2.5. Revenues and Customer Accourfike list of customers who have transacted busingth the Seller since January 1, 2005 appeasn§chaedule 1.1(d3 true and accurate in
respects, but those customers identified on sutiedsde as “Inactive’are now former customers and not currently actiustamers to which Sellers is currently providingvezes o
products. Seller has not received any notice famycurrent customer of the Business that the oustdas terminated or intends to terminate its @etor materially reduce the level of order
services associated therewith after the Closingf @ny dispute with respect its account. To S&l&mowledge, no event or circumstance has occuhatdwith notice or lapse of time, or bc
would constitute a default by Seller under any Gungtr Account. To Selles’ Knowledge, each written customer contract isdvahid binding, enforceable in accordance with thespectiv
terms, subject to the effects of bankruptcy, insoby, fraudulent conveyance and other similar leating to or affecting creditorsights generally and general equitable principtescept as s
forth in Schedule 2.5Seller has not received and holds no securitpsiepor escrow deposits from any of its customéscept as set forth in Schedule 2 Seller is not servicing, and has
for at least twelve (12) months prior to the dageelof, serviced any customer who is a Customer Aactor any period on a chardese basis. Seller invoices the Customer Accouatssister
with any written customer contracts to the extepli@able and invoices all other customers on asbasnsistent with customary industry practicegcdpt as set forth in Schedule 2.Seller i
not presently offering, and has not, within thet kagelve (12) months, offered any discount or abbowe to any customer, including early payment disto For purposes of this Agreem
“Seller's Knowledge” shall mean the actual knowledd Walter Ross, the sole shareholder, directdrRnesident of Seller, after reasonable inquiryAtsiter Ross.
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2.6. Accounts ReceivableThe Accounts Receivable reflected in the FinanStatements and the Accounts Receivable arising #ifeedate thereof (a) have arisen from bona
transactions entered into by Seller in the ordirayrse of business consistent with past practieare valid, undisputed claims not subject tonterclaims or setoffs and (c) are fully collect
in accordance with their terms, except to the exé¢any bad-debt reserves shown in the Finandetegents. _Schedule ds6a complete and accurate list of all AccountseéRaable of Seller ¢
of December 13, 2011, which list sets forth thenggif such Accounts Receivable. Such list of act®ueceivable is Seller's reasonable good faithmedge of the amount of Selleraccount
receivable as of such date and the actual amouseltgr's accounts receivable as of the ClosingDat purposes of this Agreement shall be deterchineccordance with Section 1.5.

2.7. Title to Assets Seller has good and marketable title to, or &@vahsehold or license interest in, the Purcha#sexbts. Except as set forth_in Schedule, 2@ne of the Purchas
Assets is subject to any mortgage, pledge, lienditional sales agreement, security interest, efcance or other charge. All of the personal prgpercluded in the Purchased Assets ai
good repair and operating condition, normal weat #ear excepted. The Purchased Assets are theasabts used in or otherwise necessary to opémtBusiness as currently conducte
proposed to be conducted. None of the Exclude@&t&asse material to the Business.

2.8. Contracts

Schedule 2.81cludes a true and complete list of each writteral contract, agreement or other arrangementiich Seller is a party or bound by and that isduse held for use ii
related to, or necessary for, the conduct of theifBass (collectively, “Material Contracts’$eller has delivered or made available to Purchserand correct copy of each written Mate
Contract (including all amendments, extensionstheiomodifications thereto and waivers thereundeofathe date hereof) and a written summary seftnip the terms and conditions of e
oral Material Contract. Each Material Contractadid and binding in accordance with its terms @nih full force and effect. Except as set forth@chedule 2.8 none of the Assigned Contrs
has been terminated. No notice has been given yyarty to a Material Contract to the other partyany alleged breach or default by any party thedew, and Selles’ President has no act
knowledge of any intention or right of any partydeclare another party to any of the Material Cacts to be in breach of or in default or othervisséemand a refund. Seller is not in breac
default under any of the Material Contracts andSédler's Knowledge, no event or circumstance has occuirat] with notice or lapse of time, or both, wowldnstitute a default by Sel
thereunder or result in a termination thereof. r€rere no material disputes pending or, to Selkknewledge, threatened under any Material Contrattided in the Purchased Assets.

2.9. Intellectual Property

(a) Schedule 2.9(dists all Purchased Intellectual Property. ThedRased Assets include all Purchased Intellectughétty that is, individually or in the aggregatsed ir
or material to the Business. Seller is the soleevof and possesses all right, title and intereand to the Purchased Intellectual Property, &nee clear of mortgages, pledges, liens, condit
sales agreements, security interests, encumbranagler charges. Except as set forth in Sched@le eller has not granted to any person any licensablicense, option, consent, right of 1
or last offer, or negotiation or other rights orthaarity in or to any of the Purchased Intellect®abperty. Seller is in full compliance with all Egrequirements applicable to the Purchi
Intellectual Property and Seller's ownership and tnereof. All users of Seller’s software (whethegpremise or by SaaS subscription) are mere licerseg$ave no right or claim to owners
of the software.
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(b) Schedule 2.9(b)(i)sts all Intellectual Property Licenses. Selles movided Buyer with true and complete copieslbbfsuch Intellectual Property Licenses. All si
Intellectual Property Licenses are valid, bindingl &nforceable between Seller and the other patie®to. Except as set forth in Schedule 2.9§b)@eller has not sold any unauthori
licenses and support services to any customersSaher is not in breach or default of any Intelied Property Licenses. None of the Software aridrination Technology contains or uses
proprietary source code, object code or other petgoy information technology of the ADI Time soarcode and documentation.

(c)  No interference actions or other judicial or adaeysproceedings, or other disputes, concerningPiimehased Intellectual Property and IntellectuapBrty Licenses a
outstanding or pending and, to SelieKnowledge, no such action or proceeding is tleread. Seller has the right and authority to usePimehased Intellectual Property and IntellectuapBrty
Licenses in connection with the conduct of the Bass in the manner presently conducted and hagoeied notice, and has no reason to believe stiet use conflicts with, infringes upor
violates any rights of any other person, firm orpmation.

(d)  Seller has taken all actions it reasonably beli@resnecessary to maintain and protect each iteRuafhased Intellectual Property. Seller has takesonable measu
to safeguard the confidentiality and value of alfdhased Intellectual Property comprising tradeetsmr other confidential information. Each preaser past employee, officer or consultan
Seller who has been involved in the developmerdooiception of any part of any of the Purchasedlatial Property either: (i) is a party to an agrent that, to the extent permitted by |
conveys or obligates such person to convey to [Safig and all right, title and interest in and ticsach Purchased Intellectual Property developeduzh Person in connection with such person’
employment with or engagement by Seller; or (ihestvise has by operation of law, to the extent pigech by law, vested in Seller any and all riglttetand interest in and to all the Purche
Intellectual Property developed by such persoromnection with such person’s employment with oragement by Seller.

(e) Schedule 2.9(dists all licenses, sublicenses, end user agreestaent other agreements pursuant to which Sellertgréghts or authority to any person with respge
any Purchased Intellectual Property or IntellecRmperty Licenses. Seller has provided Buyer Witk and complete copies of all of such agreemédtsuch agreements are valid, binding
enforceable between Seller and the other partereth. To Selles Knowledge, no person has infringed, violated @appropriated, or is infringing, violating or mg&opriating, any of tr
Purchased Intellectual Property.

) For all purposes of this Agreement, the digfins set forth below shall apply:

(0] “Purchased Intellectual Propertgieans all Intellectual Property that is owned bife8@nd currently licensed or used in or necesfaryhe conduct ¢
the Business as currently conducted.
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(i) “Intellectual Property Licensesheans all licenses, sublicenses, reseller agresmedtother agreements by or through which othesope grant Sell:
rights or interests in or to any Intellectual Pndpéhat is used in or necessary for the conduthefBusiness as currently conducted.

(iii) “Intellectual Property”means all intellectual property or other proprigtaights of every kind throughout the world, botbnadestic and foreig
including all inventions and improvements thereBatents, Trademarks, Domain Names, Trademark Riglugyrights, Software and Information Technologyl drade secrets a
Seller’'s name “Legiant.”

(iv) “Patents”’means the United States patents and patent appfisaincluding any continuations, divisionals, tonations in part, or reissues of pa
applications and patents issuing thereon and asty peesent or future claims or cause of actiosiragiout of or related to any infringement or mizapriation of any of the foregoing.

v) “Trademarks’means the trademark registrations and applicationsrademark registrations, together with the geiidassociated with any of tl
foregoing, and all applications, registrations aedewals thereof, and any past, present or futlaens or causes of action arising out of our relate any infringement «
misappropriation of any of the foregoing.

(vi)  “Domain Names” means the internet domain earand all registrations, applications and renevedéged to the foregoing.

(vii) “Trademark Rights’means all common law rights in the United State¢rale names, corporate names, logos, slogangndedrade dress, a
unregistered trademarks and service marks, togetitiell translations, adaptations, derivationd anmbinations thereof, and the goodwill associat&d any of the foregoing.

(viii) “Copyrights” means all copyrightable works, and all United Steded foreign registered copyrights and applicatiorgistrations and renew
therefore, and any past, present or future claintsose of actions arising out of or related to iafifngement or misappropriation of any of theegoing,.

(ix) “Software and Information Technology” meaxs]lectively, all (A) s oftware, applications, systems, programs, sourde cobject code, logic, loc
diagrams, flowcharts, algorithms, routines, sabtines, utilities, tools, modules, file structsireoding sheets, coding, functional specificatigmegram specifications, designs, techr
data, improvements, modifications, and versionseitie and any documentation and other tangible elinbents of the foregoing, whether in eye readablmachine readable form; (B)
know-how, methodology, procedures, techniques, prosgsseentions (whether patentable or unpatentabteahether or not reduced to practice), creatiamglyses, research ¢
development, confidential information, informatitechnology and trade secrets, in any form whethienat specifically listed herein; (C) training maats, user guides, end u
information and similar information, materials addcumentation, and (D) all related technology infation, that in the case of (AP) are used in, incorporated in, embodied i
displayed by any of the products or services dped, manufactured, marketed, licensed or soldbimection with the Business or the Purchased Aseetare used in the desi
development, reproduction, maintenance or modificabf any of products or services developed, mactufed, marketed, licensed or sold in connectidth the Business or tl
Purchased Assets.

-12-




2.10. Employees

(@) _Schedule 2.1€ontains a list of all persons who are employeessultants or contractors of Seller as the datedieand sets forth for such person the followifigname
(ii) title or position; (iii) full-time or part-tine status; (iv) hire date; (v) current base comp@s@r wage rate; (vi) commission, bonus or otineentivebased compensation; (vii) severance
change in control benefits; and (viii) a descriptiof any fringe benefits provided to such persoxcdpt for the Assumed Commission Liabilities ddsedi in Section 6.3(b), all compensat
commissions, bonuses and other amounts payablertent or former employees, consultants or contracof Seller for services performed on or priothte date hereof have been paid in
and except for such Assumed Commission Liabilittesre are no outstanding agreements, understandingsmmitments of Seller with respect to any cossions, bonuses or increase
compensation.

(b) Seller has complied in all material respects withapplicable laws and regulations respecting lalonployment, fair employment practices, terms eodditions o
employment, equal employment opportunity, nondisoration, harassment, immigration, wages, hoursefits, health and safety, workemsdmpensation and unemployment insurance
individuals characterized and treated by Sellecassultants or contractors are properly treateth@spendent contractors under all applicable laWsere are no investigations, actions, sui
proceedings pending, or to SeleKnowledge, threatened to be brought or filedpbwith any governmental authority, court or aritr in connection with the employment of any catrer
former employee, consultant or contractor of Selleeluding, without limitation, any claim relatirtg unfair labor practices, employment discriminatiharassment, retaliation, equal pay or
other employment related matter arising under apple laws. There is no collective bargaining agremst in effect or contemplated to be in effect Iyle$ for its employees.

2.11. Products and Product Warranti&eller owns, leases or licenses from third pariésf the tools, dies and specifications for, aiidintellectual property and other rights
manufacture and sell or license the Seller’'s prtgluhere are no breach of warranty claims culygending against Seller, or to SelkeKnowledge, threatened against Seller, regardiry
product or service sold, leased, licensed or dedivdy Seller.

2.12. Product Liability To Sellers Knowledge, Seller has no liability (and ther@dsbasis for any present or future action, suitcpeding, hearing, investigation, charge, comp
claim or demand against it giving rise to any lié) arising out of any injury to individuals orgperty as a result of the ownership, possessiarserof any product sold, leased or delivere
services rendered by Seller.

2.13. Litigation. There are no suits, actions or administrativkitation or other proceedings or governmental stigations pending or, to SellsrKnowledge, threatened agains
relating to Seller, the Business or the Purchassskes or that challenge or seek to prevent, empiotherwise delay the transactions contemplatethlsyAgreement. Seller is not otherw
engaged as a party in any suit, action or admatist, arbitration or other proceeding. Seller hasentered into nor is subject to any consentedeccompliance order or administrative o
with respect to any of the Purchased Assets oBtieness. Seller has not received any requeshformation, notice, demand letter, administratinguiry or formal or informal complaint
claim with respect to the Purchased Assets or th&r@ss. Seller has not been named by the U.SrdBnvental Protection Agency or a state environmleagency as a potentially respons
party (or similar designation under applicable estiatwv) in connection with any site at which hazaislsubstances, hazardous materials, toxic substaoiter petroleum products have b
released or are threatened to be released.




2.14. Absence of Undisclosed Liabilitie€Except as set forth on Schedule 2ahdl except for (i) liabilities and obligations efted or reserved against in the Financial Statesream
(i) liabilities and obligations incurred in thednary course of business consistent with pasttjpes after the date of the Most Current Balancee§hSeller does not have any liability
obligation of any nature that would be required@%AP to be set forth on a balance sheet of Sefidrthat would be, individually or in the aggregateterial in amount.

2.15. Taxes After Closing and as a result of the transactiomstemplated by this Agreement, Purchaser will rotrésponsible or liable for any federal, state kal income
profits, gross receipts, franchise, sales, useymaton, real or personal property, vakmded, ad valorem, withholding, social securityyrpl, excise and other taxes, charges, leviesffse
duties, liabilities, assessments, fees and govemtaheharges (including for any interest, penaltiesother expenses related thereto) (collectivElgxes”) related to Seller's prétosing
operations, nor will Seller or the Purchased Asbetsubject to any lien or other claim by any fatlestate or local governmental authority relatiogany such Taxes. No tax audit, actions,
proceeding or claim is now pending or, to Sell&®owledge, threatened against Seller or the PusthAssets.

2.16. Absence of Certain Change&xcept as provided in the Schedule Zhk8eto, since December 31, 2010, Seller has coedube Business in the ordinary course of bus
consistent with past practices and there has rest:be

(@) any change in the condition (financial or othenyiggoperties, assets, liabilities, business, peotpor operations of Seller which change, byfitseln conjunction witl
all other such changes, has been or is likely tonbéerially adverse with respect to SebeBusiness, the value of the Purchased Assetsecatiiity of Seller to consummate the transact
contemplated hereby, in each case taken as whole;

(b) any purchase, sale, license or other dispositiomny agreement or other arrangement for the psshsale, license or other disposition, of any pathe Purchase
Assets other than purchases and sales in the oydinarse of business

(c) except for grants of licenses or subliceneete ordinary course of business consistent st practices (including to Sellertustomers), any transfer, assignme
grant of any license or sublicense of any mateighits under or with respect to any Purchased |ettlal Property or Intellectual Property Licenses;

(d) any damage, destruction or loss, whetheobcavered by insurance, adversely affecting thelfased Assets or Seller in excess of $10,@@0 single occurrence;
(e) any mortgage or pledge of any of the Purahdsssets or any waiver of any material rights wehkpect to any of the Purchased Assets or the Bssin

) any acceleration, termination, modification or calfation of any agreement, contract, lease or Bee(or series of related agreements, contractsedear license
involving more than $10,000 to which Seller is atpar by which it is bound and which is an Assigr@ontract or is related to the Business;
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(9) any adoption, amendment, modification or termirmatd any bonus, profit sharing, incentive, seveeanc other plan, agreement or commitment for theefieof any
employee of Seller;

(h) any material change in any method of accountingamounting practice for the Business, except asimed, by the accounting principles and standardsegong the
preparation and presentation of the Financial Statgs which are referenced in Section 2.4 or adadied in the notes to the Financial Statements;

(0] any material change in cash management practickpalites, practices and procedures with respecobliection of Accounts Receivable, establishmdmnteserves fc
uncollectible Accounts Receivable, accrual of AcusuReceivable, prepayment of expenses, paymeatadunts payable, accrual of other expenses, défefrevenue, and acceptance
customer deposits; or

0] any agreement or understanding, whether in writingtherwise, for Seller to take any of the foregpactions, or any action or omission that wouklitein any of th
foregoing.

2.17. Compliance with LawsSeller is not in material violation of any laws|es or regulations which apply to the conducSefler's Business or properties which violation has
or may be expected to have a material adverseteffethe Purchased Assets or Sefidsusiness, financial condition or results of opers. There has never been any material citafios,ot
penalty imposed, asserted or threatened againkdr Selder any foreign, federal, state, local oreottaw or regulation relating to employment, imnaityon, occupational safety, zoning
environmental matters. To SellefKnowledge, no circumstances, occurrences or tiondiexist that are reasonably likely to resultha imposition or assertion of such a materialton, fine o
penalty, nor has Seller received any notice tceffect that Seller is in violation of any such laarsregulations. _Schedule 2.4&ts forth each license, permit, certificate, aparor other simile
authorization used in, or held for use in, theiBess by Seller or related to the Purchased Assetd the date hereof.

2.18. Employee Benefit PlansAfter Closing and as a result of the transactioostemplated by this Agreement, Purchaser and Pateit not be responsible or liable for .
payments or other obligations of Seller relatedrniy employee benefit plans, as that term is define®ection 3(3) of ERISA, and fringe benefit plaas that term is defined in Section 60391
of the Code, which now are or ever have been maidaby Seller (or any subsidiary of Seller) omtbich Seller (or any subsidiary of Seller) now leaas ever had an obligation to contrit
(the “Employee Benefit Plans”).

2.19. Insurance The Purchased Assets and operations of SellersnBss are insured to the extent disclosed irStiedule 2.1%ereto, including general liability and errors
omissions insurance policies. All such presentcpesd of insurance are in full force and effect, @memiums with respect thereto are currently paid Seller is in compliance with the tel
thereof.
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2.20. FindersFees. Except as disclosed in Schedule 2.26ither Seller nor its shareholders has incurreditbincur or become liable for any broker’s conssion or finders fee
relating to or in connection with the transacticositemplated by this Agreement.

2.21. Completeness No representation, warranty or statement containgtiis Agreement and in the Disclosure Scheduléhi® Agreement or any certificate or other docut
furnished or to be furnished by Seller pursuarthte Agreement contains any untrue statement o&geral fact, or omits to state a material factassary to make the statements stated there
light of the circumstances in which they are mau,misleading.

SECTION 3.
REPRESENTATIONS AND WARRANTIES OF PURCHASER AND PARENT

Each of Purchaser and Parent represents and watca8eller that the statements contained in tai®n 3 are true and correct as of the date hereof

3.1. Organization Purchaser is a limited liability company duly orgaad, validly existing and in good standing undes taws of the State of Delaware. Parent is a catjgm duly
organized, validly existing and in good standinglemthe laws of the State of Delaware. Purchasdr Rarent each has full limited liability company asrporate power and author
respectively, to own or lease its properties ancbteduct its business in the manner and in theeplathere such properties are owned or leasedsurchisbusiness is currently conducted.

3.2. Authority. Purchaser has full limited liability company powaerd authority, and Parent has full corporate poavet authority, to enter into this Agreement anchesgreemer
document and instrument to be executed and detiveyePurchaser and Parent, as applicable, pursoahis Agreement and to carry out the transactmrgemplated hereby and thereby.
execution, delivery and performance of this Agreenand each such other agreement, document amdrimett to which the Purchaser or Parent is a geatae been duly and validly authori:
and approved by all necessary action on the paRuwthaser and Parent, as applicable, and no atttem on the part of Purchaser and Parent, ascapf#, is required in connecti
therewith. This Agreement and each agreement,dentiand instrument to be executed and delivereBughaser and Parent pursuant to this Agreemerstitates, or when executed
delivered will constitute, the legal, valid and diimg obligation of each of Purchaser and Parenapgdicable, enforceable against Purchaser anchPiaraccordance with their respective tei
except to the extent that enforcement is limitedbpkruptcy, insolvency, moratorium, conservatgrshéceivership or similar laws of general applmataffecting creditorstights or by th
application by a court of equity principles.
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3.3. No Conflicts; ConsentsThe execution, delivery and performance by Purahasd Parent of this Agreement and each such agmemiocument and instrument to be exec
and delivered by them pursuant to this Agreemendl¢as not and will not violate any foreign, fedestate, local or other laws, regulations or oatices applicable to Purchaser or Parent; ar
does not or will not violate any term or provisiohthe organizational documents of Purchaser oeftaNo consent or waiver by, approval of, or deat@pn, declaration or filing with, or noti
to, any governmental or regulatory authority orrtasi required by or in connection with the execntidelivery and performance by Purchaser or Parktitis Agreement and each agreernr
document and instrument to be executed and detiveyePurchaser and Parent pursuant to this Agreemérer than compliance by Parent with applicaielguirements of the Securit
Exchange Act of 1934, as amended, and the rulesemdations promulgated thereunder. The executiefiyery and performance of this Agreement by Raser and Parent and each ¢
agreement, document and instrument to be executeédlelivered by them pursuant to this Agreemenhdband will not result in a breach of, or congéta default under, that certain cr
agreement dated September 28, 2011 between PakdPdorgan Chase Bank, N.A.

3.4. Litigation. There is no pending action, suit, investigationpooceeding that has been commenced against Purcha&arent (i) that challenges or may have thecefo
preventing, delaying or otherwise interfering wikie transactions contemplated hereby or (ii) wiuobld adversely effect in any material respect Raser's or Parerd’ability to perform the
respect obligations under this Agreement or angr#greement, document or instrument to be exeatdddelivered by Purchaser or Parent pursuartisoAgreement. To Purchasgrnc
Parent’s knowledge, no such suit, investigatioproceeding has been threatened.

3.5. Finders Fees. Neither Purchaser nor Parent has incurred or inilur or become liable for any broker’'s commissmmfinder's fee relating to or in connection with
transactions contemplated by this Agreement.

-17-




SECTION 4.
CLOSING DELIVERABLES

4.1. Deliveries to be Made by Seller at Closingt the Closing, the following shall be deliverled Seller to Purchaser:

(a) Possession of the Purchased Assets;

(b) A bill of sale in the form attached heretoEacibit D (“Bill of Sale”) and duly executed by Seller, conveying free, cat unencumbered title to the tangible pers
property included in the Purchased Assets to Psmtha

(c) An assignment and assumption agreement ifiottne attached hereto as Exhibit E (“Assignment Asdumption Agreement'and duly executed by Seller, effecting
assignment to and assumption by Purchaser of theh&®sed Assets and Assumed Liabilities;

(d) Such documents of assignment and transfdérerforms attached hereto as Exhibit F duly exetbtieSeller (the “Intellectual Property Assignméptsransferring all ¢
Seller’s right, title and interest in and to anyRafrchased Intellectual Property and IntellectwapBrty Licenses to Purchaser;

(e) A power of attorney in the form attached keeiges Exhibit G and duly executed by Seller;

(f) A non-competition and non-solicitation agremrhfrom Walter Ross in the form attached heretBxsbit H (the “Non-Competition agreementtjuly executed by Walt
Ross;

(g) A conditional license agreement in the forttaehed hereto as Exhibit | (the “License Agreert)eduly executed by Walter Ross;
(h) A subordination agreement with JP Morgan @HBank, N.A. (the “Bank”) (the “Subordination Agraent”), duly executed by Seller;

(0] A consent to assignment (the “Lease Assigrif)efor that certain sublease dated December 1P320etween Seller and WB One & Two, Ltd. (“Landi§rdduly
executed by Seller and Landlord;

0] A written statement setting forth the amoohSeller’'s cash and cash equivalents, calculateatcordance with GAAP, as of 12:01 a.m. on thesi@tp Date (Beginnin¢
Cash Close”) and as of the close of business o€kb&ing Date (“Ending Closing Cash”), certified thye President of Seller;

(k) A certificate duly executed by Walter Rossrquant to Section 3.1 of the License Agreement;

-18-




o Resolutions duly adopted by the Board of DirectifrSeller and shareholders of Seller, each autmyithe execution, delivery and performance of fgseement, suc
other agreement, document and instrument requirde tdelivered pursuant to the Agreement to whielleBis a party, and the transactions contemplagdby and thereby, certified by a ¢
authorized officer;

(m)  The certificate of the Secretary (or equivalentoefif) of Seller certifying the names and signaturiethe officers of Seller authorized to sign tAigreement and the ott
agreements, documents and instruments to be dediymrsuant to this Agreement; and

(n)  Such other documents, certificates or instrumesiBwachaser or Parent reasonably requests andasenably necessary to consummate the transactotesmplated k&
this Agreement.

4.2. Deliveries to be Made by Purchaser at Ctpsit Closing, the following shall be delivered byrehaser to Seller:

(@)  The Closing Day Cash Payment;

(b)  The Notes duly executed by Purchaser;

(c)  The License Agreement duly executed by Puehand Parent;

(d)  The Guaranty duly executed by Parent;

(e)  The Assignment and Assumption Agreement éxcuted by Purchaser;

(f)  The Non-Competition Agreement duly executgdPurchaser and Parent;

(g)  The Subordination Agreement duly executedPhychaser and Bank;

(h)  The Lease Assignment duly executed by Parent;

(0] Resolutions duly adopted by the board of dives of Parent and the sole membeaf Purchaser, each authorizing the execution, dsliand performance of ti
Agreement, such other agreement, document andimstit required to be delivered pursuant to the Agent to which Parent or Purchaser is a party tiad@dransactions contemplated hel

and thereby, certified by a duly authorized offioéParent and Purchaser;

()  The certificate of the Secretary (or equivalentceff) of each of Purchaser and Parent certifyirgrthmes and signatures of the officers of Purctes®Parent authoriz
to sign this Agreement and the other agreementsjrdents and instruments to be delivered pursuatigcAgreement; and

(k) Such other documents, certificates or instrumestSeller reasonably requests and are reasonabBssey to consummate the transactions contemplstetthis
Agreement.
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4.3. Deposit of Source Codét Closing, Parent and Purchaser will send via fadexpress a sealed envelope, signed by Waltes, FR@gent and Purchaser, containing the Si
Code and Documentation (as defined in the Licergreément) to Messerli & Kramer P.A., as interimrescagent.

SECTION 5.
SURVIVAL OF REPRESENTATIONS AND WARRANTIES
AND INDEMNIFICATIONS

5.1. Survival of Representations and Warranti&sbject to the limitations and other provisionsto$ Agreement, the representations and warraotiegined herein shall survive
Closing for a period of eighteen (18) months affter Closing Date; provided, that the representatamd warranties in Section 2.1, Section 2.2, 8e@i7, Section 2.20, Section 3.1, Section
and Section 3.5 shall survive indefinitely, and tepresentations and warranties in Section 2.%j@e2.15 and Section 2.18 shall survive for thié geriod of all applicable statute of limitatic
or tolling period with respect to the matter auiss All covenants and agreements of the partiesagted herein shall survive the Closing indefilyiter for the period explicitly specified here
Notwithstanding the above limitations, indemnificatfor matters fraudulently concealed by any paeyeto shall extend indefinitely or until the apgble statute of limitations or tolling peric

5.2. Indemnification by SellerSeller covenants and agrees to defend, indemnidyrendd harmless Purchaser, Parent and their respeafficers, directors, members, affiliat
employees, agents, successors and permitted ags@lextively, the “Purchaser Indemnitee§dm and against, and pay or reimburse the Purchademnitees for any and all claims, dema
losses, damages, liabilities, strict liabilitiegligations, fines, costs and expenses (includirigrast and penalties with respect thereto and nedde attorneys’ fees and out{pdeket expens:
and costs of investigation), or other damages (mdretbsolute, accrued, conditional or otherwise waheéther or not resulting from third party claimf®ed or contingent, liquidated
unliquidated, matured or unmatured and all demaasisessments, judgments (collectively, “Losseg$uiting from or arising out of:

(@) any inaccuracy in or breach of any representatiowarranty made by Seller herein or by Seller iy agreement, document or instrument delivered bgrobehalf o
Seller pursuant to this Agreement;

(b)  Subject to Section 6.6, Seller’'s conducthef Business or ownership of the Purchased Assietstprthe Closing Date; but specifically excludithg Assumed Liabilities;
(c) any act of fraud related to this Agreement;

(d) any breach or nofudfillment of any covenant, agreement or obligatito be performed by Seller hereunder or by Sellesuant to any agreement, documer
instrument delivered by or on behalf of Seller piarg to this Agreement;
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(e) any Excluded Asset or any third party clainother liabilities arising from any Excluded Asset

(f)  any Excluded Liabilities;

(g) any non-compliance by Seller with any apgiieafraudulent transfer or bulk sales law; and

(h)  any and all liabilities for Taxes owed by I8elor

(i) all actions, suits, proceedings, demandsssssents or judgments (including all reasonabersy fees and expenses) incident to any of thegfuing.

5.3. Reimbursementlf a Purchaser Indemnitee has a claim for indéication under Sectios.2 , the Purchaser Indemnitee will deliver prompt terit notice to Seller stating
reasonable detail the nature and basis for suémdad the amount, to the extent known, of suclintldf the Seller disputes such claim for indemcdfion, it shall notify the Purcha:
Indemnitee within 30 days after delivery of theicetof such claim by Purchaser Indemnitee, andSeilker and Purchaser Indemnitee will proceed indgadth to negotiate a resolution of s
dispute. If the dispute is not resolved within 38l after the commencement of negotiations, eledier or the Purchaser Indemnitee may initiatgdtton in accordance with Section 7.3. If
Seller does not dispute such claim for indemnifagtthe Seller will pay the amount of Loss to fherchaser Indemnitee. Subject to Section 5.4¢6eill pay the amount of any Loss incur
by the Purchaser Indemnitee within 10 days follahe determination of Sellerliability for and the amount of such Loss (whethech determination is made pursuant to the proesdse
forth under this Sectiof.3, by agreement between the Seller and the Purchadmnitee or by final adjudication).

5.4. Offset Against Balloon Holdback Noté>urchaser Indemnitees will recoup all or any pdramy Losses incurred by the Purchaser Indemniteeter this Agreement, fir:
exclusively by offsetting such Losses in an amawttto exceed $1,000,000 in the aggregate as Ruatlhaser Indemnitees against up to $1,000,00&alfprincipal and accrued interest due
payable by Purchaser to Seller under the Balloolllbéwk Note. If and to the extent upon and after aturity date of the Balloon Holdback Note theheuld be insufficient principal a
accrued interest due and payable by Purchaserlar 8ader the Balloon Holdback Note to cover bfsef the aggregate Losses of all Purchaser Indessiiip to such maximum $1,000,00(C
Losses (the amount of such aggregate Losses wrkomaximum amount not so covered by offset beueg‘'toss Deficiency”)then on and after the maturity of the Balloon Haldb Note th
Purchaser Indemnitees may recoup such Loss Defigibg reimbursement directly from Seller pursuantSection 5.3; provided, however, that consisteith Bection 5.8(a) the maximt
amount of aggregate Losses of all Purchaser Indesmiwhich Purchaser Indemnitees may recover Isgéfgainst the Balloon Holdback Note and direfriyn Seller shall not exceed !
$1,000,000 Cap provided for in that Section. If alaim for indemnification is under dispute by IBekt the time of a scheduled payment under tH&aHoldback Note, the amount of Los
underlying the applicable claim, as reasonablynestéd by the Purchaser Indemnitee, plus $100,0@9 “tdoldback Amount”)shall be withheld by Purchaser from such paymetit €inal
resolution of the dispute and Purchaser shall payeémainder, if any, of the scheduled payment utideBalloon Holdback Note. The failure of the €haser to pay the Holdback Amount on
applicable payment date under the Balloon HoldHdsdoke in connection with its exercise of its offsigfhts as permitted by this Section 5.4 shall nmstitute an Event of Default under
Balloon Holdback Note, Former Shareholder Trackift@ddback Note, the License Agreement or the Gugrdmtirchaser Indemnitees shall not be entitledffebagainst the Shoifterm Note
and the Former Shareholder Tracking Holdback Nogelabsses for which they may be entitled to indefioation under this Agreement.
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5.5. Indemnification by PurchasePurchaser covenants and agrees to defend, indeamiffnold harmless Seller, its officers, directersployees, agents, successors and perr
assigns (collectively, the “Seller Indemnitees9rfr and against, and pay or reimburse Seller Indiemsifor all Losses resulting from or arising ofut o

(@) any inaccuracy in or breach of any representatiowarranty when made or deemed made by Purchasearent herein or in any agreement, document ¢ruimgn
delivered by or on behalf of Purchaser or Parersymant to this Agreement;

(b)  any act of fraud related to this Agreement;

(c) any breach or nofudfillment of any covenant, agreement or obligatto be performed by Purchaser of Parent herauodpursuant to any agreement, docume
instrument delivered by or on behalf of Purchagd?arent pursuant to this Agreement;

(d) any of the Assumed Liabilities or Purchaser®arent’s failure to pay and perform the Assuriadilities in accordance with their terms;
(e) Purchaser’s or Parent’s operation of the B2ss after the Closing Date; and
(f)  all actions, suits proceedings, demands,ssssents or judgments (including all reasonableratpfees and expenses) incident to any of theytong.

5.6. Reimbursement If a Seller Indemnitee has a claim for indenudfion under SectioB.5, the Seller Indemnitee will deliver prompt writtexotice to Purchaser stating
reasonable detail the nature and basis for suémaad the amount, to the extent known, of suclintldf the Purchaser disputes such claim for indiication, it shall notify the Sell¢
Indemnitee within 30 days after delivery of theicetof such claim by Seller Indemnitee, and thecRaser and Seller Indemnitee will proceed in gaaithfto negotiate a resolution of si
dispute. If the dispute is not resolved within 38l after the commencement of negotiations, efluechaser or the Seller Indemnitee may initiatgditon in accordance with Section 7.3. If
Purchaser does not dispute such claim for inderatifin, the Purchaser will pay the amount of Lasthe Seller Indemnitee. Purchaser will pay th@amn of any Loss incurred by the Se
Indemnitee within 10 days following the determinatiof Purchases’ liability for and the amount of such Loss (whethech determination is made pursuant to the puoesdset forth under tt
Section 5.6, by agreement between the Purchasehargkller Indemnitee or by final adjudication).
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5.7. Matters Involving Third Parties

(a) If any third party shall notify any party &led to indemnification under Section 5 (the “Imaeified Party”) with respect to any matter (a “TchPParty Claim”)which may
give rise to a claim for indemnification againse gparty from whom indemnification is claimed (tHademnifying Party”)under this Section 5, then the Indemnified Pargllgtromptly notify
the Indemnifying Party thereof in writingrovided, howeveythat no delay on the part of the Indemnified Yartnotifying the Indemnifying Party shall relietlee Indemnifying Party from a
obligation hereunder unless (and then solely teettient) the Indemnifying Party forfeits rightsdefenses by reason of such failure.

(b) The Indemnifying Party will have the rightdefend the Indemnified Party against the ThirdyP@taim at the Indemnifying Party’expense, with counsel of its chc
reasonably satisfactory to the Indemnified Pantylasg as (A) the Indemnifying Party notifies thelémnified Party in writing within twenty (20) bungiss days after the Indemnified Party
given notice of the Third Party Claim that the Indefying Party will indemnify the Indemnified Parfyom and against any Losses the Indemnified Pagy suffer resulting from, arising out
relating to, in the nature of, or caused by thedRarty Claim, (B) the Third Party Claim involvesly money damages and does not seek an injunatiother equitable relief, (C) settlement
or an adverse judgment with respect to, the ThadyPClaim is not, in the good faith judgment oé tmdemnified Party, likely to materially adverselffect the business of the Indemnified P«
and (D) the Indemnifying Party conducts the defesfae Third Party Claim actively and diligently.

(c) So long as the Indemnifying Party is conducting deéense of the Third Party Claim in accordancénv@ection 5.7(b) above, (A) the Indemnified Partgynmetair
separate c@ounsel at its sole cost and expense and participahe defense of the Third Party Claim, (B) théemnified Party will not consent to the entryasfy judgment or enter into a
settlement with respect to the Third Party Clainthaut the prior written consent of the IndemnifyiRgrty (not to be withheld or delayed unreasonalalgyl (C) the Indemnifying Party will r
consent to the entry of any judgment or enter amy settlement with respect to the Third Party i@laiithout the prior written consent of the Indenmudf Party (not to be withheld or dela)
unreasonably).

(d) In the event any of the conditions in Section 5 &bove is or becomes unsatisfied, however, (A)ltidemnified Party may defend against, and congetitie entry ¢
any judgment or enter into any settlement with eespo, the Third Party Claim in any manner it crably may deem appropriate but only after the aypgdrof the Indemnifying Party (whi
approval shall not be unreasonably withheld or yldd, (B) the Indemnifying Party will reimburse thmlemnified Party promptly and periodically foretheasonable costs of defending ag:
the Third Party Claim (including reasonable attgsidees and expenses incurred by the Indemnified Ratyl (C) subject to the limitations containedhis Section 5, the Indemnifying Pa
will remain responsible for any Losses the IndeiedifParty may suffer resulting from arising out @flating to, in the nature of, or caused by thed'Rarty Claim to the fullest extent provic
in this Section 5.




5.8. Limitations on Indemnification

(@) Except as set forth in Section 5.8 below, Sellallshot be liable to Purchaser Indemnitees undisr Algreement unless and until the aggregate amoiuall Losses i
respect of indemnification under Section 5.2 exse€ifty Thousand Dollars ($50,000), (the “Basket @umt”) after which Seller shall be liable only for suchskes in excess of the Bas
Amount. The maximum aggregate obligation of SelNéh respect to all matters for which Purchaseteimnitees may seek indemnification under this Ageg shall not exceed $1,000,00!
the aggregate as to all Purchaser IndemniteeSCiug").

(b) Except as set forth in Section 5.8 below, Purchabkall not be liable to Seller Indemnitees undés fgreement unless and until the aggregate amofuall Losses i
respect of indemnification under Section 5.5 exsdgifty Thousand Dollars ($50,000) (the “SellerasRet Amount”)after which Purchaser shall be liable only for suclsses in excess of 1
Seller’s Basket Amount. The maximum aggregate obligatioRurchaser with respect to all matters for wisetler Indemnitees may seek indemnification untier Agreement shall not exce
$1,000,000 (the “Seller’s Cap”).

(c)  The Basket Amount shall not apply to any claim magdPurchaser based upon the representations amdntias of Seller contained in Section 2.1, Secf8®, Sectio
2.7, Section 2.9, Section 2.15, Section 2.18, axti® 2.20. The Selles’Basket Amount shall not apply to any claim magé&aller based upon the representations and wasaoit Purchas
or Parent contained in Section 3.1, Section 3.d,%ection 3.5. Notwithstanding anything to thetcany contained herein, neither the Basket Amountthe Sellers Basket Amount shall apg
to any indemnification claims resulting from a fdalent breach by the Seller or Purchaser or Passnapplicable, of any of their respective repreg@ms, warranties or covenants under
Agreement.

5.9. Miscellaneous Indemnification Matterén determining the amount of any Losses sufferedibindemnitee for which it is entitled to paymentindemnification pursuant her
or otherwise, there shall be taken into accountiasyrance proceeds or other amounts actuallyveddiy the indemnitee and attributable to or defifrem such Loss.

5.10. Exclusive Remedy Subject to Section 6.4, the sole and exclusiveed3mwith respect to any Losses under this Agreertather than claims arising from fraud or will
breach) shall be pursuant to the indemnificatiavisions set forth in this Section 5.

SECTION 6.
COVENANTS AND AGREEMENTS

6.1. Collection on Accounts Receivabl®©n or after the Closing Date, Purchaser shalehbe right and authority to collect for Purchaserccount all receivables which constitu
part of the Purchased assets. Following the CyoBiate, Seller shall promptly remit to Purchasemeimburse Purchaser for, all amounts, and endmrsemit to Purchaser the proceeds ¢
checks, drafts, notes, or other documents, recdiyeseller that should have otherwise been paRutchaser.

-24-




6.2. Notice to Customer Accountdn order to promote the smooth transition of thesiBess and Customer Accounts to Purchaser aftesin@, Seller shall cooperate with Purch
in providing notice to each Customer Account ashgstach such Customer Account of the sale of tren@gs to Purchaser.

6.3. Employee Matters

(@ Commencing on the Closing date, Seller shall teateirall employees Seller who are actively at wankttee Closing Date. Seller acknowledges that Ragehis nc
obligated to offer employment to any of Seller'spdayees and that, at Purchaser’s sole discretiorgHaser may offer employment, on an “at-whbHsis, to any such employees. All term
employment for such employees shall be at the eliiger of Purchaser and all benefits and other temassubject to change as determined by Purchadsrdole and absolute discretion.

(b) Subject to the last sentence of this Section 6,&b)ler acknowledges and agrees with PurchaserSiiger shall be solely responsible, and Purchakel have n
obligations whatsoever, for all compensation aretoamounts payable to current and former emplogé8&eller through the close of business on thesi@tpDate, whether or not accrued on
books of Seller as of the Closing Date, includibgt not limited to, hourly pay, salary, commissitionus, vacation pay, sick leave, COBRA (laterrkd) benefits, termination and severe
payments, and fringe benefits, and Seller shall glhguch amounts to entitled employees on or pmothe Closing Date. For the purposes of thisekgrent, “COBRA”shall mean heal
insurance continuation coverage as required byi®ed980B of the Code and Sections 601 through &0RRISA or as required by any applicable state. I8eller shall retain liability for &
payroll and other obligations of Seller to SeePEO provider, which is Insperity (formerly knoas Administaff), and all of the same shall be Edel Liabilities. Anything in the first senter
of this Section 6.3(b) to the contrary notwithstiawgd (i) Purchaser shall assume and be liable asdansible for paying up to a maximum total of $6,@f commissions due and payable
Seller to Seller’s employees (whether or not hibgdPurchaser in its discretion) with respect tooatlers booked or invoiced prior to the Closingéahd in accordance with Selleistandar
commission agreement and policy set forth in ScleeiiB(b), (“Assumed Commission Liabilities”).

(c)  Seller shall remain solely responsible for thesfagttion of all claims for medical, dental, lifesirance, health accident or disability benefitsugha by or in respect
current or former employees or agents of Sellectvisiaims relate to events occurring prior to thesihg Date. Seller also shall remain solely reslde for all workerscompensation claims
any current or former employees or agents of Seltdch relate to events occurring prior to the @igsDate. Seller shall pay, or cause to be pdidugh amounts to the appropriate persor
and when due.

(d) Following the Closing Date, Purchaser shall bede sesponsibility for instructing and supervising@oyees of Seller hired by Purchaser and shatebponsible fc

providing compensation and benefits to all emplsyeeSeller hired by Purchaser for periods on diet she Closing Date during the respective periolemployment of such employees v
Purchaser.
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6.4. NonCompetition and Noisolicitation.

(a) Seller covenants and agrees that for a pefidide (5) years from the date hereof (the “Rieséd Period”),Seller shall not, directly or indirectly, on its ovbehalf or o
behalf of any other person or entity (other thamcRaser) (i) engage in or assist others in engawirg business competitive with the Business;d@yse, induce or encourage any actu
prospective client, customer, supplier or licensbthe Business or any other person who has a éssirelationship with the Business, to terminatenodify any such actual or prospec
relationship; or (iii) solicit or hire any persorhw is offered employment by Purchaser pursuanetdi® 6.3(a) or is or was employed in the Busirkging the Restricted Period, or encoul
any such employee to leave such employment ordrnsesuch employee who has left such employmengpixgursuant a general solicitation which is needied specifically to any su
employees; provided, that nothing in this Sectiah(@) shall prevent the Seller from hiring any ésgpe whose employment has been terminated by Bsech

(b) In the event of any breach of Section 6.43®yler, in addition to, and not in lieu of any athemedies to which the ndireaching party may be entitled, Seller
Purchaser each agree that a breach of any covseiafurth in this Section 6.4 would result in iragpble injury, harm, and damage to the bogaching party for which such party would hav
adequate remedy at law, and Seller and Purchashkrfegther agree, in the event of any violationbeeach of any provision of this Section 6.4, tha-beeaching party shall be entitled to
immediate injunction and restraining order to prév&ich violation or continuing violation, withol&ving to prove damages, and any such violation beagnjoined through proper action fi
in a court of competent jurisdiction.

(c)  Seller and Purchaser each agree that all resticiio this Section 6.4 are necessary and fundainenthe protection of the Business and the Puthasssets, and &
reasonable and valid, and all defenses to the stforcement hereof are hereby waived. In theeary term, provision, or restriction is held ®ibegal, invalid or unenforceable in any resg
such finding shall in no way affect the legalitglidity or enforceability of all other provisions this Section 6.4. Purchaser and Seller eacheattya any such unenforceable term, provisic
restriction shall be deemed modified to the extagessary to permit its enforcement to the maxiraxtant permitted by applicable law.

(d)  The provisions of this Section 6.4 shall survive termination or expiration of this Agreement faryaeason or no reason. Anything in this Sectight6 the contrar

notwithstanding, all of the restrictions in Secti6ér shall terminate without further action upome thccurrence of the “License Conditioa% such event and term is defined in the Lic
Agreement.
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6.5. Delivery of Audited FinancialsAs promptly as practicable following the ClosiBate, but in any event no later than fofitye (45) days thereafter, Seller shall cooperatd
deliver to Parent audited financial statements amaldited financial information and a consent dfe¥es independent auditors, in each case reasonaldptabte to Parent, that enable Pare
comply with its reporting obligations, including twout limitation, the filing of a Form & with the Securities and Exchange Commission wépect to the transactions contemplated here
accordance with ltem 9 of such form. Schedule &5btains a description of such audited and unadiditeancial information based on the Parsnturrent understanding of st
requirements. Parent shall bear all reasonabledmodmented costs and expenses incurred in coonewatith the preparation, review and audit of sustaricial information by Selles’
independent auditors; provided that in connecti@rawith, Seller shall not incur costs or expensesxcess of $40,000 in the aggregate without tigr prritten consent of Purchaser and Pa
which consent shall not be unreasonable withhefgbriwritten request of the Sellsriindependent auditor, to the extent reasonablyimed| in connection with the audit, Purchaser shtitird
reasonable access, during normal business howsactobooks and records received from Seller andtitating Purchased Assets.

6.6. Mutual Release

(a) This Agreement includes an immediate mutuadasd by the parties of all claims that have accthesligh the Closing Date except as expresslydigteSection 6.6(t
below. Accordingly, Purchaser, Parent and ADI afe , on the one hand, and Seller hereby mutaalitycompletely release and forever discharge ether,@long with and including, but 1
limited to each of their current or former directpofficers, shareholders, members, owners, empfyattorneys, representatives, insurers, subsdjaaffiliates, joint ventures, agents, h¢
executors, administrators, trust, trustees, praisigpredecessors, successors and assigns, andféhem in their individual and representative acipes, from any and all claims from any anc
claims, of whatever character, nature and kindawm or equity, that were brought or could have bbesught, whether known or unknown, foreseen oorageen, suspected or unsuspe
contingent or liquidated, which the parties havenaiy claim to have against each other as a refoltio relation to the ADI Agreement, the officetdease or any other contract, purchase ¢
business or other relationship or transaction Egstr occurring between Seller, on the one hand,Rarent, ADI Software or ADI, on the other hapmdor to and through the Closing Date.

(b) Notwithstanding anything contained in Sectiofi(8) to the contrary, and subject to the lasteses of this Section 6.6(b), Purchaser, ParentddidSoftware, on the or
hand, and Seller do not release each other fomsl@gainst the other party arising out of thirdtypataims based upon or in respect of the ADI Agreat, the office sublease or any o
contract, purchase order, business or other ralstip or transaction existing or occurring betw&atfler, on the one hand, and Parent, ADI Softwar&Dl, on the other hand, prior to &
through the Closing Date. The parties hereto dorelebse, and expressly preserve, any and all slomany breach of any representation, warrardyenant, agreement or obligation set f
herein and in the other agreements, documentsrestidiinents required to be delivered at the Closimgj otherwise relating to the interpretation anfbeement of this Agreement. Purcha
Parent and ADI Software agree that the releasee@i® 6.6(a) includes any claims arising out ofalating to sales by Seller of unauthorized liemner support services disclosed in Sche
2.9(b)(ii) and that the first sentence of this 8et6.6(b) shall not apply to any third party clailmased upon the matters disclosed in Schedulb)gif(Seller claims not released pursuant tc
first sentence of this Section 6.6(b) shall congitExcluded Assets not conveyed by Seller to Ragehpursuant to this Agreement.
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SECTION 7.
MISCELLANEOUS

7.1. No Waiver. The failure of any party hereto at any time touiegj performance by any other party of any provisid this Agreement shall not affect the right athk party t
require performance of that provision and any wahjeany party of any breach of any provision aétAgreement shall not be construed as a waivangfcontinuing or succeeding breacl
such provisions, a waiver of the provision itseliovaiver of any right under this Agreement.

7.2. Successors and AssignsNo assignment by any party hereto shall be peibdssvithout the written consent of the other pestihereto, and this Agreement anc
representations, warranties, covenants and agresmentained herein shall be binding upon and intaréhe benefit of the parties hereto and theiharized assigns and their respec
successors, heirs and administrators. At or #dfieiClosing, all or any of the rights of Purchasereunder may be assigned as collateral securdpydender or lenders (including any agen
any such lender or lenders) providing financingtochaser, or to any assignee or assignees ofughylender, lenders or agent.

7.3. Governing Law; Jurisdiction This Agreement is being delivered and is intendede performed in the State of Delaware and shaltdnstrued, interpreted, governed
enforced in accordance with the laws of that St&ach of the parties submits to the jurisdictiéthe federal or state courts located in Austinxd@sin any action or proceeding arising out ¢
relating to this Agreement or the transactions eotiated hereby and agrees that all claims in ssgeany such action or proceeding may be headddatermined by such tribunal. Each p
also agrees not to bring any action or proceediising out of or relating to this Agreement in astyrer court. Each of the parties waives any defefisgconvenient forum to the maintenanc
any action or proceeding so brought and waivesbamg, surety, or other security that might be rezgiiof any other party with respect thereto. Eiterty may make service on the other
by sending or delivering a copy of the proceshtoparty to be served at the address and in theengmovided for the giving of notices in Sectiab.7

7.4. Expenses Except as otherwise expressly provided herein, @acty hereto shall pay its own costs and expe(isekiding, but not limited to, fees and expensésaunsel
incurred in connection with the negotiation, pregamn, execution and consummation of this Agreemamd the transactions contemplated hereby, whetherot such transactions .
consummated or abandoned for any reason, withaubresement from or by any other party hereto.eSahd other taxes resulting from the transfeh@fRurchased Assets to Purchaser sh
paid by Seller.
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7.5. Notices All notices, demands and other communications whighrequired or may be given under this Agreenshatl be in writing and shall be deemed to havenlzhdy
given: (a) when delivered by hand (with written fiomation of receipt); (b) when received if sent &yationally recognized overnight delivery serni@zeipt requested); and (c) on the third
after the date mailed, if sent by certified or stgied mail, return receipt requested. In each pasice shall be sent to the following addresto@uch other place and with such other copi
any party may designate as to itself by noticeneodthers:

(a) If to Purchaser or Parent: Asure Software, Inc.
110 Wild Basin Road, Suite 100
Austin, Texas 78746
Attention: CFO

With a copy to: Messerli & Kramer P.A.
100 South Fifth Street
1400 Fifth Street Towers
Minneapolis, MN 55402
Attention: David Weigman, Esq.

(b) If to Seller: Walter Ross
1506 Rainbow Bend
Austin, TX 78703
Attention: Walter Ross

With a copy to: Saunders, Noval, Nichols & Atkins, L.L.P.
2630 Exposition Blvd., Suite 203
Austin, TX 78703
Attention: Neal Nichols

7.6. Counterparts This Agreement may be executed in any number oftesparts, each of which shall be deemed an ofliging all of which, taken together, shall conggtone it
the same instrument. A facsimile signature pagdl fle deemed an original.




7.7. Announcements and Communicatior8eller and Purchaser agree not to make any pabtiouncement in respect to this Agreement and-#émsactions contemplated hereb
furnish any information to the public or any thjpdrty concerning the financial or ndinancial aspects of the transactions contemplhatethis Agreement prior to or after Closing, unlesst
announcement or furnishing of information is agregdn by all parties hereto or is necessitated dgufities and Exchange Commission rules and regokatstock exchange rules, fed
securities laws or other applicable laws, as realsigndetermined by counsel for the Purchaser anmer afonsultation with Seller Nothing contained herein shall prohibit or res
communication by Purchaser to customers of therigssi.

7.8. Entire Agreement This Agreement, together with the Schedules, doatsnend instruments delivered pursuant to and fipdcn this Agreement, sets forth the entire agree
and understanding between the parties as to thjectubatter hereof, and merges and supersedesalldiscussions, agreements and understandingsesf/ and any nature between them,
no party shall be bound by any condition, defimtiovarranty or representation, other than as esfyrest forth or provided for in this Agreement,as may be, on or subsequent to the
hereof, set forth in writing and signed by the paot be bound thereby. This Agreement may nothanged or modified, except by agreement in writsigned by all of the parties hereto.

7.9. Delays or OmissionsNo delay or omission to exercise any right, poweremedy accruing to Purchaser or the Seller, uonbreach or default of Seller or of Purche
respectively, under this Agreement, shall impaiyr anch right, power or remedy of such person natl shbe construed to be a waiver of any such ¢inea default, or an acquiescence therei
in any similar breach or default thereafter ocagyinor shall any waiver of any single breach dadk be deemed a waiver of any other breach aadetheretofore or thereafter occurring.

7.10. Bulk Sale Compliance Seller shall remain solely responsible to all af d@reditors with respect to liabilities incurredthvirespect to the Business prior to Clos
notwithstanding the sale and purchase pursuattisoAigreement. Seller and Purchaser agree to waimgliance with the bulk sales law of the Statd ekas and Seller agrees to hold harn
and indemnify Purchaser for any loss or liabilitgurred by Purchaser because of such failure tgpom

7.11. Severability Unless otherwise provided herein, if any provisafnthe Agreement shall be invalid, illegal or unemeable, the validity, legality and enforceabildf the
remaining provisions shall not in any way be aféecor impaired thereby and the unenforceable pimvishall be deemed modified to the limited extesgfuired to permit its enforcement i
manner most closely approximating the intentiothefparties as expressed herein.

7.12. Cumulative RemediesExcept as otherwise specifically provided in tAgreement, all rights and remedies of any partyetoeare cumulative of each other and of every «
right or remedy such party may otherwise havewtdain equity, and the exercise of one or morétsgr remedies shall not prejudice or impair tbeaurrent or subsequent exercise of ¢
rights or remedies.

7.13. Time; Captions; Exhibits and Schedul&&me is of the essence of this Agreement. Thei@ap contained in this Agreement in no way defiimait or extend any provision
this Agreement. The Exhibits and Disclosure Schetdthat are attached to this Agreement are agpdnis Agreement and are incorporated herein bsreace.
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7.14. Further AssurancesThe parties shall cooperate reasonably with edtodér and with their respective representativesoimection with any steps required to be taken asqf
their respective obligations under this Agreemant] shall (a) furnish upon request to each othehn $urther information; (b) execute and deliveretich other such other documents; and (i
such other acts and things all as the other paaty masonably request for the purpose of carryirigtee intent of this Agreement and the transastimontemplated herein.

7.15. Construction This Agreement is to be deemed to have beerapedgointly by the parties hereto after arl@sgth negotiations, and any uncertainty or amitygexisting herei
shall not be interpreted against any party, bubating to the application of the rules of interpté&in of contracts.

7.16. Third Party BeneficiariesExcept as expressly provided in this Agreemerahgrarty hereto intends that this Agreement statlbenefit or create any right or cause of actit

or on behalf of any person other than parties beaatl their respective successors and permittegrasss

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.
PARENT
ASURE SOFTWARE, INC.

By:

Name:

Title:

PURCHASER:

ASURE LEGIANT, LLC
By:

Name:
Title:

SELLER:
WG ROSS CORP., d/b/a Legiant
By:

Name: Walter Ross
Title: President

ADI SOFTWARE, LLC
(with respect to Section 6.6 only)

By:
Name:
Title:

[Signature page to Asset Purchase Agreement]
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EXHIBIT 4.13

PROMISSORY NOTE

$1,095,392
October 1, 2011

FOR VALUE RECEIVED, the undersigned, ADI SOFTWARE, LLC, a Delawaneited liability company (the "Maker"), hereby préses to pay to the order of ADI TIME,
LLC, a Rhode Island limited liability company os iassigns (the "Payee"), the principal sum of $,882 or such other amount as provided hereundgettier with interest on the unpaid
principal balance at an annual rate equal to 0.16%er the terms set forth herein.

This Note has been executed and delivered purdoatite Asset Purchase Agreement dated as of Octgb2011 by and among Asure Software, Inc., a Datavwcorporatiol
("Parent"), the Maker and the Payee (the "Purchfageement"). The principal amount of this Note &led adjusted in accordance with Section 1.3(c) @adtion 1.3(d) of the Purcha
Agreement.

1. Payment. Except as otherwise provided in Section 5 and 8edihereunder, the principal amount of this Ndtallsbe due and payable as follows: $150,000 oml@st1, 2013
and $850,000 on October 1, 2014 (the "Maturity Daténterest on the unpaid principal balance shaltue and payable on the Maturity Date.

2. Optional Prepayments. The Maker may prepay this Note, in whole or in paithout penalty or premium, at any time and frime to time. Prepayments shall be applied first to
accrued but unpaid interest and then to principal.

3. Guaranty. The full and timely payment of this Note is guaesd by the Parent pursuant to a guaranty effeatwef this date (the "Guaranty").
4. Default. The occurrence of any one or more of the followavgnts shall constitute an event of default, uptickvthe Payee may, at its option, by written retie the Maker,
declare the entire principal amount of this Noogiether with all accrued but unpaid interest, tanbmediately due and payable:

(a) The Maker fails to make any required pagtrof principal or interest on the Note when dared such failure shall continue for ten ( 1 0) dafter written notice from the
Payee to the Maker; provided, however, the faitarpay will not constitute an event of defaulthe extent specifically set forth in Section 5.seftPurchase Agreement.

(b) The Maker breaches any covenant contaimede Purchase Agreement and any such breaghetextent it is susceptible to cure, is not cusgdhe Maker within thiliy
(30) days after written notice thereof shall haeerbgiven to the Maker by the Payee.

(c) Parent shall be in default of any ternpavision of the Guaranty and such default iscued within thirty (30) days after written notifrem the Payee to Parent.




(d) The Maker or Parent seeks relieflamany bankruptcy, reorganization or insolyetaw or any other laws for the relief of debtorsmakes any assignment for the
benefit of creditors, or suffers an involuntarytipen in bankruptcy or receivership not vacateithim thirty (30) days.

(e) There shall be a sale of all or samisally all ofthe assets ofthe Maker, or the

sale of more than 50% of the Maker's total votimgver, to any person, firm or corporation not a shatder on the date hereof, or a merger, consaidateorganization of the Maker
(excluding any recapitalization or reclassificatiointhe capital stock of the Maker) other than angh merger, consolidation, reorganization in witled owners of the Maker immediately
prior to such merger, consolidation, reorganizationtinue to hold at least a majority of the votpmver of the surviving entity immediately afterchumerger, consolidation, reorganization,
or dissolution ofthe Maker.

5. Right of Setoff. The Maker has a right to withhold and set-off at #me against up to $1,000,000 of principal dyettie Maker under this Note the amount of any dhdiams
for indemnification to which Purchaser, Parent, #rar respective officers, directors, affiliatesployees, agents, advisors and representativebenagtitied under the Purchase Agreement.

6. Refinancing.  If, at anytime prior to October 1, 2013, the Malsbarll refinance its debt owed to JPMorgan ChasekBarthe principal amount of $500,000, the Makealsh
accelerate the payment of up to $95,392 of pririciflae amount of principal paid shall be equalhie tost of the Unique Components (as defined irPilmehase Agreement) purchased by
Maker as of the date of the refinancing. The rewhairof the principal shall remain due and owingluhe applicable payment date under this Note.

7. Waivers The Maker hereby waives presentment for paymericenof dishonor, protest and notice of payment alhdther notices of any kind in connection witte tenforcement
of this Note.
8 Applicable Law. THE VALIDITY, CONSTRUCTION AND ENFORCEABILITY OF THE NOTE SHALL BE GOVERNED BY

THE INTERNAL LAWS OF THE STATE OF RHODE ISLAD, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINGLES THEREOF. Each of the Maker and the Payee
agree that the state and federal courts locat€danidence, Rhode Island shall have exclusivesgliction over any dispute arising out of this Nated consent to the jurisdiction of each such
court in any such dispute.
9. Costsof Collection. If this Note is not paid when due, the Maker spay the Payee's reasonable costs of collectiohydimg reasonable attorney's fees.

10. Records. The Maker shall maintain records as to the outstend  principal sum of this
Note. All entries made on such records shall presumed to be correct until the Pagtablishes the contrary.

[Remainder of page intentionally left blank. Signatire page follows]




By

IN WITNESS WHEREOF,

the Maker has executed this Note effective as @fite first stated above.

ADI SOFTWARE, LLC

_ Name:
Title:







EXHIBIT 4.14

, 2011

Asure Software, Inc.
110 Wild Basin Rd.
Suite 100

Austin, Texas 78746

RE: Option Grant dated September 259200

To the Board of Directors:

| hereby acknowledge that pursuant to a Notice @in®(the “ Grant) dated September 25, 2009, Asure Software, lifila( Forgent Networks, Inc.) (the “* Compat)ygranted me an option
purchase 800,000 shares of the Company’s commai.sfursuant to a subsequent reverse stock gpitnumber was reduced to 80,000 shares of Confiock (the “ Share¥). As of the
date hereof, 35,000 of these Shares have vestadgnirto the terms of the Grant, and 45,000 remavested (the “ Unvested Shafgs In consideration of the receipt of a new optiomdrthe
Company and entering into a revised Employment Agrent with the Company, | hereby irrevocably fdrfee remaining Unvested Shares pursuant to thaetGleagree and acknowledge tha
a result of this forfeiture: (i) | have no furtheght to obtain the Unvested Shares; (ii) such riemg Unvested Shares shall not vest regardlesayofervice to the Company; and (iii) 45,
Shares be returned to the Company’s 2009 Equity @lafurther grant.

Sincerely,

Pat Goepel



July 2, 2011

Patrick Goepel

EXHIBIT 4.15
ASURE SOFTWARE, INC.
2009 EQUITY PLAN

NOTICE OF OPTION GRANT

You have been granted an option to purchase ConStack of Asure Software, Inc., a Delaware corporafithe “ Company), as follows. Any terms not defined in this Notideal
have the definitions set forth in the attached B©ption Agreement or the Company’s 2009 EquitynRtae “ 2009 Equity Plat).

Board Approval Date:
Date of Grant (Later of Board

Approval Date or Commencement
of Employment/Consulting):

Exercise Price per Share:

Total Number of Shares Granted:
Total Exercise Price:

Type of Option:

Expiration Date:

First Vest Date:

Vesting/Exercise Schedule:

July 2, 2011

July 2, 2011

$3.50

115,000
$402,500
Incentive Stock Option
December 31, 2019
September 30, 2011

So long as Continuous Service Status continuesSitaees underlying this Option shall vest and becerercisable in accordar
with the following schedule: onfurteenth (1/14th) of the Total Number of Sharearted, or 8,214 shares of Common St
shall vest and become exercisable on each of SepteBd, and December 31 of calendar year 2011eanl of March 31, Ju
30, September 30, and December 31 for calendasy2&ir2 and 2013 and each of March 31, June 30 eptt@ber 30, 201
with the remaining 8,218 shares to vest and becexeecisable on December 31, 2014. Notwithstandimghéng contained in tt
Option Agreement or the 2009 Equity Plan to thet@oy, the term “Continuous Service Statssiall be deemed for the purp
of your Stock Option Agreement to include only ymarvice as Chief Executive Officer of the Compaagd shall express
exclude any role as director of the Compe




Termination Period:

Definition of Cause:

Change of Control:

Transferability:

This Option may be exercised for 90 days after teation of Continuous Service Status, except assein Section 5 of the Sto
Option Agreement (but in no event later than theiation Date) Optionee is responsible for keepiragk of these exerci
periods following termination for any reason of bisher service relationship with the Company. Twmpany will not provid
further notice of such periods.

Cause shall have the definitf “cause’as set forth in the Amended and Restated Employsgrgement between the Comp:
and Optionee dated on or about the date of thistgra

Notwithstanding the foregoing, in the event of aa@@e of Control (as such term is defined in thed2Bquity Plan), the number
shares of Common Stock that would vest accordinghéovesting schedule in a twelve (12) month pelfodthe remainin
number, if fewer remain unvested) shall immediatedst and become exercisable. Further, if the demation per share
connection with the Change of Control is: (i) aade%$4.00 per share, then an additional 25% ofr¢heaining unvested To
Number of Shares shall immediately vest and beceregcisable; (ii) at least $5.00 per share, theradditional 50% of th
remaining unvested Total Number of Shares shall édiately vest and become exercisable; (iii) att/&&s00 per share, then
additional 75% of the remaining unvested Total Nemtf Shares shall immediately vest and becomecesedile; and (iv) at lee
$7.00 per share, then all of the remaining unveStetdl Number of Shares shall immediately vest laecbme exercisable.

This Option may not be transferre

-2-




By your signature and the signature of the Compmangpresentative below, you and the Company apegehis option is granted under and governed bytéhms and conditions of 1
Asure Software, Inc. 2009 Equity Plan and the Stopkion Agreement, both of which are attached aadera part of this document.

In addition, you agree and acknowledge that yagints to any Shares underlying the Option will bmed only as you provide services to the Comparer time, that the grant of t
Option is not as consideration for services youwesad to the Company prior to your vesting commerese date, and that nothing in this Notice or ttiached documents confers upon you
right to continue your employment or consultingat&Enship with the Company for any period of timer does it interfere in any way with your righttbe Companys right to terminate th
relationship at any time, for any reason, with @heaut cause.
THE COMPANY:
ASURE SOFTWARE, INC.

By:

(Signature)

Name:
Title:

OPTIONEE:

PATRICK GOEPEL




ASURE SOFTWARE, INC.
2009 EQUITY PLAN

STOCK OPTION AGREEMENT

1. Grant of Option . Asure Software, Inc., a Delaware corporation (tf@ompany”), hereby grants to the Optionee identified in theitdobf Option Grant to which tF

Agreement is attached (the “ Notite an option (the “ Qtloﬁ) to purchase the total number of shares of Com®iwmrek (the “ Share§ set forth in the Notice, at the exercise price Pleare s¢
forth in the Notice (the “ Exercise Pri¢® subject to the terms, definitions and provisiasfsthe Asure Software, Inc. 2009 Equity Plan (thBlan ") adopted by the Company, whict

incorporated in this Agreement by reference. Untebsrwise defined in this Agreement, the termslusehis Agreement shall have the meanings definglle Plan.

2. Designation of Option. This Option is intended to be an Incentive Stocki@pas defined in Section 422 of the Code onlthextent so designated in the Notice, and t
extent it is not so designated or to the extentip&on does not qualify as an Incentive Stock @ptit is intended to be a Nonstatutory Stock Qptio

Notwithstanding the above, if designated as anrtice Stock Option, in the event that the Shardgesu to this Option (and all other Incentive St@ftions granted to Optionee by
Company or any Parent or Subsidiary, including urateer plans of the Company) that first becomer@sable in any calendar year have an aggregatenaiket value (determined for e:

Share as of the date of grant of the option cogesinch Share) in excess of $100,000, the Sharesciess of $100,000 shall be treated as subjectNonatatutory Stock Option, in accorda
with Section 5(c) of the Plan.

3. Exercise of Option. This Option shall be exercisable during its tanmaccordance with the Vesting/Exercise Scheduteose in the Notice and with the provisions
Section 10 of the Plan as follows:
(a) Right to Exercise.
(i) This Option may not be exercisedddraction of a share.
(ii) This Option may only be exercisediwiespect to Shares that are already Vested the afate of such exercise.
(iii) This Option may not be exercisedmathan once in any six month period, without thesent of the Company.
(iv)

In the event of Optioneedeath, disability or other termination of emplam the exercisability of the Option is governgdSection 5 below, subject to 1
limitations contained in this Section 3.




) In no event may this Option be exsed after the Expiration Date of the Option aseeth in the Notice.

(vi) If requested by the Company, thereise of this Option shall be conditioned upon anbject to the receipt by the Company of an execsignature page
the Company’s Stockholder’'s Agreement, if any.

(vii) Notwithstanding anything containbdrein to the contrary, this Option may N®& exercised in the event that following the exsaf such Options, t
Optionee (together with its Affiliates and Assoem{as each is defined in the Comparigights Plan dated October 28, 2009, as such mayrended from time to time)) holds 4.9% or mo
the Common Shares (as defined and calculated mirsu&ection 382 of the Internal Revenue Code.

(b) Method of Exercise.

(i Except as otherwise set forth in tetice, this Option shall be exercisable by exexutnd delivery of a written notice approved foclspurpose by tt
Company which shall state Options&lection to exercise the Option, the number @fr&hin respect of which the Option is being exedj and such other representations and agreeaseit
the holders investment intent with respect to such Shareaasbe required by the Company pursuant to theigions of the Plan. Such written notice shall lg;med by Optionee and shall
delivered to the Company by such means as arendieted by the Plan Administrator in its discretienconstitute adequate delivery. The written nosbell be accompanied by payment of
Exercise Price. This Option shall be deemed textegcised upon receipt by the Company of suchenrritiotice accompanied by the Exercise Price.

(i) As a condition to the exercise ofst®ption and as further set forth in Section 12hef Plan, Optionee agrees to make adequate povisi federal, state
other tax withholding obligations, if any, whichise upon the vesting or exercise of the Optiordigposition of Shares, whether by withholding, dineayment to the Company, or otherwise.

(iii) The Company is not obligated, anill Wwave no liability for failure, to issue or deér any Shares upon exercise of the Option unlesls issuance or delive
would comply with the Applicable Laws, with suchnepliance determined by the Company in consultatiith its legal counsel. This Option may not be exercised until such timehasPlai
has been approved by the stockholders of the Comparif the issuance of such Shares upon suclcisesor the method of payment of consideratiorstarh shares would constitute a viola
of any applicable federal or state securities deptaw or regulation, including any rule undertP221 of Title 12 of the Code of Federal Reguladi@s promulgated by the Federal Res
Board. As a condition to the exercise of this @ptithe Company may require Optionee to make apyesentation and warranty to the Company as maseqeired by the Applicab
Laws. Assuming such compliance, for income tayppses the Shares shall be considered transfer@gttonee on the date on which the Option is esertiwith respect to such Shares.
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4. Method of Payment. Payment of the Exercise Price shall be by arth@following, or a combination of the following, the election of Optionee:

(a) cash or check;
(b) cancellation of indebtedness;
(c) prior to the date, if any, upon whitte Common Stock becomes a Listed Security, byesder of other shares of Common Stock of the Comhat have &

aggregate Fair Market Value on the date of surreadeal to the Exercise Price of the Shares ashiohathe Option is being exercised. In the casshafres acquired directly or indirectly fr
the Company, such shares must have been owned tign®@ for more than six (6) months on the dateusfender (or such other period of time as is rergso avoid the Comparsyincurring
adverse accounting charges); or

(d) following the date, if any, upon whithe Common Stock is a Listed Security, and if @@mpany is at such time permitting “same day sakshless broker
exercises, delivery of a properly executed exernisice together with irrevocable instructions traker participating in such cashless brokeredase program to deliver promptly to -
Company the amount required to pay the exercige fand applicable withholding taxes).

5. Termination of Relationship . Following the date of termination of Optionee’'srinuous Service Status for any reason (the “ Treation Dat€’), Optionee may exercise 1
Option only as set forth in the Notice and thist®ec5. To the extent that Optionee is not erditle exercise this Option as of the TerminationeDat if Optionee does not exercise this Of
within the Termination Period set forth in the Netior the termination periods set forth below, @tion shall terminate in its entirety. In no etyemay any Option be exercised after
Expiration Date of the Option as set forth ihe Notice.

(a) Termination . In the event of termination of Optionee’s Continsdervice Status other than as a result of Optigrdisability or death or for Cause (as define
the Plan), Optionee may, to the extent Optioneeesed in the Option Shares at the date of suchination (the “ Termination Dat8, exercise this Option during the Termination Persex
forth in the Notice.

(b) Other Terminations . In connection with any termination other than artieiation covered by Section 5(a), Optionee may @serthe Option only as descrit
below:

(i) Termination upon Disability of Optionee . In the event of termination of Optionee’s Continad@ervice Status as a result of Optiose#isability, Optione
may, but only within six months from the Termination Date, exercise thisi@pto the extent Optionee was vested in the Opfibares as of such Termination Date.

(i) Death of Optionee. In the event of the death of Optionee (a) during grentof this Option and while an Employee or Coretltof the Company a
having been in Continuous Service Status sinceldte of grant of the Option, or (b) within thirt§Q) days after Optioneg Termination Date, the Option may be exerciseghgttime within si:
months following the date of death by Optiorseestate or by a person who acquired the righkéocese the Option by bequest or inheritance, Inly to the extent Optionee was vested in
Option as of the Termination Date.

(iii) Termination for Cause . In the event Optioneg’Continuous Service Status is terminated for Catinge Option shall terminate immediately upon ¢
termination for Cause as set forth in Section 1@(ppf the Plan. In the event Optioneemployment or consulting relationship with ther@any is suspended pending investigation of wh
such relationship shall be terminated for Caudeé)pfionees rights under the Option, including the right x@eeise the Option, shall be suspended duringrihestigation period, also as set f
in Section 10(b)(iv) of the Plan.




6. Non-Transferability of Option . This Option may not be transferred in any marateerwise than by will or by the laws of descentlstribution and may be exercised du
the lifetime of Optionee only by him or her. Theers of this Option shall be binding upon the exexs) administrators, heirs, successors and asefgdptionee.

7. Tax Consequences THE OPTIONEE HEREBY ACKNOWLEDGES THAT THE ISSUANECAND EXERCISE OF THIS OPTION MAY HAVE TAX CONSEQU¥CES
TO THE OPTIONEE AND THAT ANY AND ALL SUCH TAX CONSRUENCES ARE THE SOLE RESPONSIBILITY OF THE OPTIONEDPTIONEE SHOULD CONSULT A TA
ADVISER BEFORE ACCEPTING AND/OR EXERCISING THIS ORIN OR DISPOSING OF THE SHARES.

(a) Incentive Stock Option.

(i) Tax Treatment upon Exercise and Sale of Shares If this Option qualifies as an Incentive Stock @ptithere will be no regular federal income takilisy
upon the exercise of the Option, although the exdéany, of the fair market value of the Sharestite date of exercise over the Exercise Priceheiltreated as an adjustment to the altern
minimum tax for federal tax purposes and may sulgationee to the alternative minimum tax in tharyef exercise. If Shares issued upon exercismdhcentive Stock Option are held fo
least one year after exercise and are disposetledst two years after the Option grant date, gain realized on disposition of the Shares wilbdle treated as longrm capital gain for feder
income tax purposes. If Shares issued upon exeofian Incentive Stock Option are disposed of witduch onerear period or within two years after the Optioargrdate, any gain realized
such disposition will be treated as compensaticorime (taxable at ordinary income rates) to therdxaéthe difference between the Exercise Pricethadesser of (i) the fair market value of
Shares on the date of exercise, or (ii) the sate mf the Shares.

(i) Notice of Disqualifying Dispositions. With respect to any Shares issued upon exeofiae Incentive Stock Option, if Optionee sellsotiierwise dispost
of such Shares on or before the later of (i) thee dao years after the Option grant date, or (i@ tlate one year after the date of exercise, Ogdicmall immediately notify the Company
writing of such disposition. Optionee acknowledges agrees that he or she may be subject to intaxneithholding by the Company on the compensaiticome recognized by Optionee fr
the early disposition by payment in cash or ouhefcurrent earnings paid to Optionee.

(b) Nonstatutory Stock Option . If this Option does not qualify as an Incentiieck Option, there may be a regular federal (amte$tincome tax liability upon tl
exercise of the Option. Optionee will be treatedhaging received compensation income (taxable @dihary income tax rates) equal to the excess,)if ahthe fair market value of the Shares
the date of exercise over the Exercise Price. dfiddee is an Employee, the Company will be requi@ withhold from Optiones’ compensation or collect from Optionee and paghé
applicable taxing authorities an amount equal feaentage of this compensation income at the tfexercise. If Shares issued upon exercise obashhtutory Stock Option are held fo
least one year, any gain realized on dispositicthefShares will be treated as long-term capital fya federal income tax purposes.
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8. Lock-Up Agreement. In connection with the initial public offering dhe Companys securities and upon request of the Company omttgerwriters managing a
underwritten offering of the Comparsysecurities, Optionee hereby agrees not to sakemany short sale of, loan, grant any optiontiergurchase of, or otherwise dispose of any séesiof th¢
Company however and whenever acquired (other thasetincluded in the registration) without the prigitten consent of the Company or such underwgjtas the case may be, for such pe
of time (not to exceed 180 days) from the effectilate of such registration as may be requesteché@yCompany or such managing underwriters and toutgean agreement reflecting
foregoing as may be requested by the underwritetsegtime of the public offering.

9. Effect of Agreement. Optionee acknowledges receipt of a copy of tle Rnd represents that he or she is familiar Withterms and provisions thereof (and has h:
opportunity to consult counsel regarding the Optierms), and hereby accepts this Option and adeebs bound by its contractual terms as set foetkein and in the Plan. Optionee hel
agrees to accept as binding, conclusive and filhalezisions and interpretations of the Plan Adstirstor regarding any questions relating to theidptin the event of a conflict between
terms and provisions of the Plan and the termspmadisions of the Notice and this Agreement, thenRerms and provisions shall prevail. The Optinoluding the Plan, constitutes the er
agreement between Optionee and the Company orubijecs matter hereof and supersedes all proposalsen or oral, and all other communications bedwehe parties relating to such suk
matter.

10. Section 409A. This Plan is intended to meet the requirememtset exempt from the application of Section 409Ath# Internal Revenue Code ("Section 409A"). Iy
amount payable under the Plan is determined taibgest to Code Section 409A, then the applicab&igions of the Plan shall be interpreted and aéstared in accordance with Section 4(
and the applicable guidance issued by the Depattofethe Treasury with respect to the applicatiérBection 409A. Notwithstanding any provision oétRlan to the contrary, no payment o
amount subject to Section 409A on account of aiteation of service as defined in Section 409A dmelaccompanying guidance, shall be made to Optidreeis a specified employee (witl
the meaning of Section 409A and the applicable anid) as of the date of Optionee’s terminatioreo¥ise, within the six-month period following Optiee’s termination of service. Amounts
which Optionee would otherwise be entitled under Bian during the first six months following thenténation of service will be accumulated and pardtbe first day of the seventh mo
following the Optionee’s termination of service.

[Signature Page Follows]




This Agreement may be executed in two or more capatts, each of which shall be deemed an origindlall of which together shall constitute one doent.
THE COMPANY:
ASURE SOFTWARE, INC.

By:

(Signature)

Name:
Title:

OPTIONEE:

PATRICK GOEPEL







July __, 2011

Steve Rodriguez

EXHIBIT 4.16
ASURE SOFTWARE, INC.
2009 EQUITY PLAN

NOTICE OF OPTION GRANT

You have been granted an option to purchase ConStack of Asure Software, Inc., a Delaware corporafithe “ Company), as follows. Any terms not defined in this Notideal
have the definitions set forth in the attached B©ption Agreement or the Company’s 2009 EquitynRtae “ 2009 Equity Plat).

Board Approval Date:
Date of Grant (Later of Board

Approval Date or Commencement
of Employment/Consulting):

Exercise Price per Share:

Total Number of Shares Granted:
Total Exercise Price:

Type of Option:

Expiration Date:

First Vest Date:

Vesting/Exercise Schedule:

Termination Period:

Transferability:

July _, 2011

July _, 2011

$3.50

90,000
$315,000
Incentive Stock Option
July __, 2016
July __, 2012
So long as Continuous Service Status continues Stieres underlying this Option shall vest and bex@xercisable
accordance with the following schedule: doerth (1/4th) of the Total Number of Shares Granter 22,500 shares
Common Stock, shall vest and become exercisabteefirst Vest Date, and then osigteenth (1/16th) of the Total Numl
of Shares Granted, or 5,625 shares of Common Sshell vest and become exercisable on each thjemdBth anniversa
thereafter.
This Option may be exercised for 90 days after teation of Continuous Service Status, except a®sein Section 5 of tt
Stock Option Agreement (but in no event later ttia Expiration Date) Optionee is responsible foegiag track of thes
exercise periods following termination for any ma®f his or her service relationship with the Camyp The Company w

not provide further notice of such periods.

This Option may not be transferre




By your signature and the signature of the Compmangpresentative below, you and the Company apegehis option is granted under and governed bytéhms and conditions of 1
Asure Software, Inc. 2009 Equity Plan and the Stopkion Agreement, both of which are attached aadera part of this document.

In addition, you agree and acknowledge that yagints to any Shares underlying the Option will bmed only as you provide services to the Comparer time, that the grant of t
Option is not as consideration for services youwesad to the Company prior to your vesting commerese date, and that nothing in this Notice or ttiached documents confers upon you
right to continue your employment or consultingat&Enship with the Company for any period of timer does it interfere in any way with your righttbe Companys right to terminate th
relationship at any time, for any reason, with @heaut cause.
THE COMPANY:
ASURE SOFTWARE, INC.

By:

(Signature)

Name:
Title:

OPTIONEE:

STEVE RODRIGUEZ




ASURE SOFTWARE, INC.
2009 EQUITY PLAN

STOCK OPTION AGREEMENT

1. Grant of Option . Asure Software, Inc., a Delaware corporation (tf@ompany”), hereby grants to the Optionee identified in theitdobf Option Grant to which tF

Agreement is attached (the “ Notite an option (the “ Qtloﬁ) to purchase the total number of shares of Com®iwmrek (the “ Share§ set forth in the Notice, at the exercise price Pleare s¢
forth in the Notice (the “ Exercise Pri¢® subject to the terms, definitions and provisiasfsthe Asure Software, Inc. 2009 Equity Plan (thBlan ") adopted by the Company, whict

incorporated in this Agreement by reference. Untebsrwise defined in this Agreement, the termslusehis Agreement shall have the meanings definglle Plan.

2. Designation of Option. This Option is intended to be an Incentive Stocki@pas defined in Section 422 of the Code onlthextent so designated in the Notice, and t
extent it is not so designated or to the extentip&on does not qualify as an Incentive Stock @ptit is intended to be a Nonstatutory Stock Qptio

Notwithstanding the above, if designated as anrtice Stock Option, in the event that the Shardgesu to this Option (and all other Incentive St@ftions granted to Optionee by
Company or any Parent or Subsidiary, including urateer plans of the Company) that first becomer@sable in any calendar year have an aggregatenaiket value (determined for e:

Share as of the date of grant of the option cogesinch Share) in excess of $100,000, the Sharesciess of $100,000 shall be treated as subjectNonatatutory Stock Option, in accorda
with Section 5(c) of the Plan.

3. Exercise of Option. This Option shall be exercisable during its tanmaccordance with the Vesting/Exercise Scheduteose in the Notice and with the provisions
Section 10 of the Plan as follows:
(a) Right to Exercise.
(i) This Option may not be exercisedddraction of a share.
(ii) This Option may only be exercisediwiespect to Shares that are already Vested the afate of such exercise.
(iii) This Option may not be exercisedmathan once in any six month period, without thesent of the Company.
(iv)

In the event of Optioneedeath, disability or other termination of emplam the exercisability of the Option is governgdSection 5 below, subject to 1
limitations contained in this Section 3.




) In no event may this Option be exsed after the Expiration Date of the Option aseeth in the Notice.

(vi) If requested by the Company, thereise of this Option shall be conditioned upon anbject to the receipt by the Company of an execsignature page
the Company’s Stockholder’'s Agreement, if any.

(vii) Notwithstanding anything containbdrein to the contrary, this Option may N®& exercised in the event that following the exsaf such Options, t
Optionee (together with its Affiliates and Assoem{as each is defined in the Comparigights Plan dated October 28, 2009, as such mayrended from time to time)) holds 4.9% or mo
the Common Shares (as defined and calculated mirsu&ection 382 of the Internal Revenue Code.

(b) Method of Exercise.

(i Except as otherwise set forth in tetice, this Option shall be exercisable by exexutnd delivery of a written notice approved foclspurpose by tt
Company which shall state Options&lection to exercise the Option, the number @fr&hin respect of which the Option is being exedj and such other representations and agreeaseit
the holders investment intent with respect to such Shareaasbe required by the Company pursuant to theigions of the Plan. Such written notice shall lg;med by Optionee and shall
delivered to the Company by such means as arendieted by the Plan Administrator in its discretienconstitute adequate delivery. The written nosbell be accompanied by payment of
Exercise Price. This Option shall be deemed textegcised upon receipt by the Company of suchenrritiotice accompanied by the Exercise Price.

(i) As a condition to the exercise ofst®ption and as further set forth in Section 12hef Plan, Optionee agrees to make adequate povisi federal, state
other tax withholding obligations, if any, whichise upon the vesting or exercise of the Optiordigposition of Shares, whether by withholding, dineayment to the Company, or otherwise.

(iii) The Company is not obligated, anill Wwave no liability for failure, to issue or deér any Shares upon exercise of the Option unlesls issuance or delive
would comply with the Applicable Laws, with suchnepliance determined by the Company in consultatiith its legal counsel. This Option may not be exercised until such timehasPlai
has been approved by the stockholders of the Comparif the issuance of such Shares upon suclcisesor the method of payment of consideratiorstarh shares would constitute a viola
of any applicable federal or state securities deptaw or regulation, including any rule undertP221 of Title 12 of the Code of Federal Reguladi@s promulgated by the Federal Res
Board. As a condition to the exercise of this @ptithe Company may require Optionee to make apyesentation and warranty to the Company as maseqeired by the Applicab
Laws. Assuming such compliance, for income tayppses the Shares shall be considered transfer@gttonee on the date on which the Option is esertiwith respect to such Shares.
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4. Method of Payment. Payment of the Exercise Price shall be by arth@following, or a combination of the following, the election of Optionee:

(a) cash or check;
(b) cancellation of indebtedness;
(c) prior to the date, if any, upon whitte Common Stock becomes a Listed Security, byesder of other shares of Common Stock of the Comhat have &

aggregate Fair Market Value on the date of surreadeal to the Exercise Price of the Shares ashiohathe Option is being exercised. In the casshafres acquired directly or indirectly fr
the Company, such shares must have been owned tign®@ for more than six (6) months on the dateusfender (or such other period of time as is rergso avoid the Comparsyincurring
adverse accounting charges); or

(d) following the date, if any, upon whithe Common Stock is a Listed Security, and if @@mpany is at such time permitting “same day sakshless broker
exercises, delivery of a properly executed exernisice together with irrevocable instructions traker participating in such cashless brokeredase program to deliver promptly to -
Company the amount required to pay the exercige fand applicable withholding taxes).

5. Termination of Relationship . Following the date of termination of Optionee’'srinuous Service Status for any reason (the “ Treation Dat€’), Optionee may exercise 1
Option only as set forth in the Notice and thist®ec5. To the extent that Optionee is not erditle exercise this Option as of the TerminationeDat if Optionee does not exercise this Of
within the Termination Period set forth in the Netior the termination periods set forth below, @tion shall terminate in its entirety. In no etyemay any Option be exercised after
Expiration Date of the Option as set forth ihe Notice.

(a) Termination . In the event of termination of Optionee’s Continsdervice Status other than as a result of Optigrdisability or death or for Cause (as define
the Plan), Optionee may, to the extent Optioneeesed in the Option Shares at the date of suchination (the “ Termination Dat8, exercise this Option during the Termination Persex
forth in the Notice.

(b) Other Terminations . In connection with any termination other than artieiation covered by Section 5(a), Optionee may @serthe Option only as descrit
below:

(i) Termination upon Disability of Optionee . In the event of termination of Optionee’s Continad@ervice Status as a result of Optiose#isability, Optione
may, but only within six months from the Termination Date, exercise thisi@pto the extent Optionee was vested in the Opfibares as of such Termination Date.

(i) Death of Optionee. In the event of the death of Optionee (a) during grentof this Option and while an Employee or Coretltof the Company a
having been in Continuous Service Status sinceldte of grant of the Option, or (b) within thirt§Q) days after Optioneg Termination Date, the Option may be exerciseghgttime within si:
months following the date of death by Optiorseestate or by a person who acquired the righkéocese the Option by bequest or inheritance, Inly to the extent Optionee was vested in
Option as of the Termination Date.
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(iii) Termination for Cause . In the event Optioneg’Continuous Service Status is terminated for Catige Option shall terminate immediately upon ¢
termination for Cause as set forth in Section 1@(ppf the Plan. In the event Optionsemployment or consulting relationship with ther@any is suspended pending investigation of wh
such relationship shall be terminated for Caudeé)piionees rights under the Option, including the right x@eeise the Option, shall be suspended duringrihestigation period, also as set f
in Section 10(b)(iv) of the Plan.

6. Non-Transferability of Option . This Option may not be transferred in any maroteerwise than by will or by the laws of descentstribution and may be exercised du
the lifetime of Optionee only by him or her. Theems of this Option shall be binding upon the exersy administrators, heirs, successors and aseigBptionee.

7. Tax Consequences THE OPTIONEE HEREBY ACKNOWLEDGES THAT THE ISSUANECAND EXERCISE OF THIS OPTION MAY HAVE TAX CONSEQU¥CES
TO THE OPTIONEE AND THAT ANY AND ALL SUCH TAX CONSRUENCES ARE THE SOLE RESPONSIBILITY OF THE OPTIONEDPTIONEE SHOULD CONSULT A TA
ADVISER BEFORE ACCEPTING AND/OR EXERCISING THIS ORIN OR DISPOSING OF THE SHARES.

(a) Incentive Stock Option.

(0] Tax Treatment upon Exercise and Sale of Shares If this Option qualifies as an Incentive Stock @ptithere will be no regular federal income takilisy
upon the exercise of the Option, although the exdésny, of the fair market value of the Sharaste date of exercise over the Exercise Priceheiltreated as an adjustment to the altern
minimum tax for federal tax purposes and may sulgationee to the alternative minimum tax in tharyef exercise. If Shares issued upon exercismdhcentive Stock Option are held fo
least one year after exercise and are disposetledst two years after the Option grant date, gaip realized on disposition of the Shares wilbdle treated as longrm capital gain for feder
income tax purposes. If Shares issued upon exeofian Incentive Stock Option are disposed of wituch onerear period or within two years after the Optioargrdate, any gain realized
such disposition will be treated as compensaticorime (taxable at ordinary income rates) to therdxaéthe difference between the Exercise Pricethadesser of (i) the fair market value of
Shares on the date of exercise, or (ii) the satemf the Shares.

(ii) Notice of Disqualifying Dispositions. With respect to any Shares issued upon exeofiaa Incentive Stock Option, if Optionee sellsotierwise dispost
of such Shares on or before the later of (i) thee dao years after the Option grant date, or (i@ tate one year after the date of exercise, Ogetiamall immediately notify the Company
writing of such disposition. Optionee acknowledges agrees that he or she may be subject to intameithholding by the Company on the compensaiticome recognized by Optionee fr
the early disposition by payment in cash or ouhefcurrent earnings paid to Optionee.

(b) Nonstatutory Stock Option . If this Option does not qualify as an Incentiieck Option, there may be a regular federal (amtk¥tincome tax liability upon tl
exercise of the Option. Optionee will be treatedhaging received compensation income (taxable dihary income tax rates) equal to the excess,)if ahthe fair market value of the Share:
the date of exercise over the Exercise Price. gfiddee is an Employee, the Company will be reguiee withhold from Optiones’ compensation or collect from Optionee and paghé
applicable taxing authorities an amount equal fe&entage of this compensation income at the tifvexercise. If Shares issued upon exercise obashthtutory Stock Option are held fo
least one year, any gain realized on dispositicth@fShares will be treated as long-term capital fya federal income tax purposes.
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8. Lock-Up Agreement. In connection with the initial public offering dhe Companys securities and upon request of the Company omttgerwriters managing a
underwritten offering of the Comparsysecurities, Optionee hereby agrees not to sakemany short sale of, loan, grant any optiontiergurchase of, or otherwise dispose of any séesiof th¢
Company however and whenever acquired (other thasetincluded in the registration) without the prigitten consent of the Company or such underwgjtas the case may be, for such pe
of time (not to exceed 180 days) from the effectilate of such registration as may be requesteché@yCompany or such managing underwriters and toutgean agreement reflecting
foregoing as may be requested by the underwritetsegtime of the public offering.

9. Effect of Agreement. Optionee acknowledges receipt of a copy of tle Rnd represents that he or she is familiar Withterms and provisions thereof (and has h:
opportunity to consult counsel regarding the Optierms), and hereby accepts this Option and adeebs bound by its contractual terms as set foetkein and in the Plan. Optionee hel
agrees to accept as binding, conclusive and filhalezisions and interpretations of the Plan Adstirstor regarding any questions relating to theidptin the event of a conflict between
terms and provisions of the Plan and the termspmadisions of the Notice and this Agreement, thenRerms and provisions shall prevail. The Optinoluding the Plan, constitutes the er
agreement between Optionee and the Company orubijecs matter hereof and supersedes all proposalsen or oral, and all other communications bedwehe parties relating to such suk
matter. In addition, Optionee agrees to at alesrabide by all applicable policies of the Compangiuding the Company’s Insider Trading Policiesiahe Company’s Rights Plan.

10. Section 409A. This Plan is intended to meet the requirememtset exempt from the application of Section 409Ath# Internal Revenue Code ("Section 409A"). Iy
amount payable under the Plan is determined taibgest to Code Section 409A, then the applicab&igions of the Plan shall be interpreted and aéstared in accordance with Section 4(
and the applicable guidance issued by the Depattofethe Treasury with respect to the applicatiérBection 409A. Notwithstanding any provision oétRlan to the contrary, no payment o
amount subject to Section 409A on account of aiteation of service as defined in Section 409A dmelaccompanying guidance, shall be made to Optidreeis a specified employee (witl
the meaning of Section 409A and the applicable anid) as of the date of Optionee’s terminatioreo¥ise, within the six-month period following Optiee’s termination of service. Amounts
which Optionee would otherwise be entitled under Bian during the first six months following thenténation of service will be accumulated and pardtbe first day of the seventh mo
following the Optionee’s termination of service.

[Signature Page Follows]




This Agreement may be executed in two or more capatts, each of which shall be deemed an origindlall of which together shall constitute one doent.
THE COMPANY:
ASURE SOFTWARE, INC.

By:

(Signature)

Name:
Title:

OPTIONEE:

STEVE RODRIGUEZ







EXHIBIT 4.17
ASURE SOFTWARE, INC.
2009 EQUITY PLAN

NOTICE OF OPTION GRANT

July __, 2011
Mike Kinney

You have been granted an option to purchase ConStack of Asure Software, Inc., a Delaware corporaiithe “ Company), as follows. Any terms not defined in this Notideal
have the definitions set forth in the attached B©ption Agreement or the Company’s 2009 EquitynRtae “ 2009 Equity Plat).

Board Approval Date: July _, 2011
Date of Grant (Later of Board July _, 2011

Approval Date or Commencement
of Employment/Consulting):

Exercise Price per Share: $3.50

Total Number of Shares Granted: 60,000

Total Exercise Price: $210,000

Type of Option: Incentive Stock Option

Expiration Date: July __, 2016

First Vest Date: July __, 2012

Vesting/Exercise Schedule: So long as Continuous Service Status continuesSkiages underlying this Option shall vest and bexewercisable in accordar

with the following schedule: onfeurth (1/4th) of the Total Number of Shares Grdnter 15,000 shares of Common Stock, ¢
vest and become exercisable on the First Vest Ratkthen onsixteenth (1/16th) of the Total Number of Shareart®ed, or 3,75
shares of Common Stock, shall vest and becomeisabte on each three (3) month anniversary thexe:




Termination Period: This Option may be exercised for 90 days after teation of Continuous Service Status, except a®setn Section 5 of the Sto
Option Agreement (but in no event later than theiEation Date) Optionee is responsible for keepilagk of these exercise perit
following termination for any reason of his or emrvice relationship with the Company. The Compuiily not provide furthe
notice of such periods.

Transferability: This Option may not be transferre
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By your signature and the signature of the Compmangpresentative below, you and the Company apegehis option is granted under and governed bytéhms and conditions of 1
Asure Software, Inc. 2009 Equity Plan and the Stopkion Agreement, both of which are attached aadera part of this document.

In addition, you agree and acknowledge that yagints to any Shares underlying the Option will bmed only as you provide services to the Comparer time, that the grant of t
Option is not as consideration for services youwesad to the Company prior to your vesting commerese date, and that nothing in this Notice or ttiached documents confers upon you
right to continue your employment or consultingatiEnship with the Company for any period of timer does it interfere in any way with your rightthe Company’s right téerminate the
relationship at any time, for any reason, with @heaut cause.
THE COMPANY:
ASURE SOFTWARE, INC.

By:

(Signature)

Name:
Title:

OPTIONEE:

MIKE KINNEY




ASURE SOFTWARE, INC.
2009 EQUITY PLAN

STOCK OPTION AGREEMENT

1. Grant of Option . Asure Software, Inc., a Delaware corporation (tf@ompany”), hereby grants to the Optionee identified in theitdobf Option Grant to which tF

Agreement is attached (the “ Notite an option (the “ Qtloﬁ) to purchase the total number of shares of Com®iwmrek (the “ Share§ set forth in the Notice, at the exercise price Pleare s¢
forth in the Notice (the “ Exercise Pri¢® subject to the terms, definitions and provisiasfsthe Asure Software, Inc. 2009 Equity Plan (thBlan ") adopted by the Company, whict

incorporated in this Agreement by reference. Untebsrwise defined in this Agreement, the termslusehis Agreement shall have the meanings definglle Plan.

2. Designation of Option. This Option is intended to be an Incentive Stocki@pas defined in Section 422 of the Code onlthextent so designated in the Notice, and t
extent it is not so designated or to the extentip&on does not qualify as an Incentive Stock @ptit is intended to be a Nonstatutory Stock Qptio

Notwithstanding the above, if designated as anrtice Stock Option, in the event that the Shardgesu to this Option (and all other Incentive St@ftions granted to Optionee by
Company or any Parent or Subsidiary, including urateer plans of the Company) that first becomer@sable in any calendar year have an aggregatenaiket value (determined for e:

Share as of the date of grant of the option cogesinch Share) in excess of $100,000, the Sharesciess of $100,000 shall be treated as subjectNonatatutory Stock Option, in accorda
with Section 5(c) of the Plan.

3. Exercise of Option. This Option shall be exercisable during its tanmaccordance with the Vesting/Exercise Scheduteose in the Notice and with the provisions
Section 10 of the Plan as follows:
(a) Right to Exercise.
(i) This Option may not be exercisedddraction of a share.
(ii) This Option may only be exercisediwiespect to Shares that are already Vested the afate of such exercise.
(iii) This Option may not be exercisedmathan once in any six month period, without thesent of the Company.
(iv)

In the event of Optioneedeath, disability or other termination of emplam the exercisability of the Option is governgdSection 5 below, subject to 1
limitations contained in this Section 3.




) In no event may this Option be exsed after the Expiration Date of the Option aseeth in the Notice.

(vi) If requested by the Company, thereise of this Option shall be conditioned upon anbject to the receipt by the Company of an execsignature page
the Company’s Stockholder’'s Agreement, if any.

(vii) Notwithstanding anything containbdrein to the contrary, this Option may N®& exercised in the event that following the exsaf such Options, t
Optionee (together with its Affiliates and Assoem{as each is defined in the Comparigights Plan dated October 28, 2009, as such mayrended from time to time)) holds 4.9% or mo
the Common Shares (as defined and calculated mirsu&ection 382 of the Internal Revenue Code.

(b) Method of Exercise.

(i Except as otherwise set forth in tetice, this Option shall be exercisable by exexutnd delivery of a written notice approved foclspurpose by tt
Company which shall state Options&lection to exercise the Option, the number @fr&hin respect of which the Option is being exedj and such other representations and agreeaseit
the holders investment intent with respect to such Shareaasbe required by the Company pursuant to theigions of the Plan. Such written notice shall lg;med by Optionee and shall
delivered to the Company by such means as arendieted by the Plan Administrator in its discretienconstitute adequate delivery. The written nosbell be accompanied by payment of
Exercise Price. This Option shall be deemed textegcised upon receipt by the Company of suchenrritiotice accompanied by the Exercise Price.

(i) As a condition to the exercise ofst®ption and as further set forth in Section 12hef Plan, Optionee agrees to make adequate povisi federal, state
other tax withholding obligations, if any, whichise upon the vesting or exercise of the Optiordigposition of Shares, whether by withholding, dineayment to the Company, or otherwise.

(iii) The Company is not obligated, anill Wwave no liability for failure, to issue or deér any Shares upon exercise of the Option unlesls issuance or delive
would comply with the Applicable Laws, with suchnepliance determined by the Company in consultatiith its legal counsel. This Option may not be exercised until such timehasPlai
has been approved by the stockholders of the Comparif the issuance of such Shares upon suclcisesor the method of payment of consideratiorstarh shares would constitute a viola
of any applicable federal or state securities deptaw or regulation, including any rule undertP221 of Title 12 of the Code of Federal Reguladi@s promulgated by the Federal Res
Board. As a condition to the exercise of this @ptithe Company may require Optionee to make apyesentation and warranty to the Company as maseqeired by the Applicab
Laws. Assuming such compliance, for income tayppses the Shares shall be considered transfer@gttonee on the date on which the Option is esertiwith respect to such Shares.

2




4. Method of Payment. Payment of the Exercise Price shall be by arth@following, or a combination of the following, the election of Optionee:

(a) cash or check;
(b) cancellation of indebtedness;
(c) prior to the date, if any, upon whitte Common Stock becomes a Listed Security, byesder of other shares of Common Stock of the Comhat have &

aggregate Fair Market Value on the date of surreadeal to the Exercise Price of the Shares ashiohathe Option is being exercised. In the casshafres acquired directly or indirectly fr
the Company, such shares must have been owned tign®@ for more than six (6) months on the dateusfender (or such other period of time as is rergso avoid the Comparsyincurring
adverse accounting charges); or

(d) following the date, if any, upon whithe Common Stock is a Listed Security, and if @@mpany is at such time permitting “same day sakshless broker
exercises, delivery of a properly executed exernisice together with irrevocable instructions traker participating in such cashless brokeredase program to deliver promptly to -
Company the amount required to pay the exercige fand applicable withholding taxes).

5. Termination of Relationship . Following the date of termination of Optionee’'srinuous Service Status for any reason (the “ Treation Dat€’), Optionee may exercise 1
Option only as set forth in the Notice and thist®ec5. To the extent that Optionee is not erditle exercise this Option as of the TerminationeDat if Optionee does not exercise this Of
within the Termination Period set forth in the Netior the termination periods set forth below, @tion shall terminate in its entirety. In no etyemay any Option be exercised after
Expiration Date of the Option as set forth ihe Notice.

(a) Termination . In the event of termination of Optionee’s Continsdervice Status other than as a result of Optigrdisability or death or for Cause (as define
the Plan), Optionee may, to the extent Optioneeesed in the Option Shares at the date of suchination (the “ Termination Dat8, exercise this Option during the Termination Persex
forth in the Notice.

(b) Other Terminations . In connection with any termination other than artieiation covered by Section 5(a), Optionee may @serthe Option only as descrit
below:

(i) Termination upon Disability of Optionee . In the event of termination of Optionee’s Continad@ervice Status as a result of Optiose#isability, Optione
may, but only within six months from the Termination Date, exercise thisi@pto the extent Optionee was vested in the Opfibares as of such Termination Date.

(i) Death of Optionee. In the event of the death of Optionee (a) during grentof this Option and while an Employee or Coretltof the Company a
having been in Continuous Service Status sinceldte of grant of the Option, or (b) within thirt§Q) days after Optioneg Termination Date, the Option may be exerciseghgttime within si:
months following the date of death by Optiorseestate or by a person who acquired the righkéocese the Option by bequest or inheritance, Inly to the extent Optionee was vested in
Option as of the Termination Date.
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(iii) Termination for Cause . In the event Optioneg’Continuous Service Status is terminated for Catige Option shall terminate immediately upon ¢
termination for Cause as set forth in Section 1@(ppf the Plan. In the event Optionsemployment or consulting relationship with ther@any is suspended pending investigation of wh
such relationship shall be terminated for Caudeé)piionees rights under the Option, including the right x@eeise the Option, shall be suspended duringrihestigation period, also as set f
in Section 10(b)(iv) of the Plan.

6. Non-Transferability of Option . This Option may not be transferred in any maroteerwise than by will or by the laws of descentstribution and may be exercised du
the lifetime of Optionee only by him or her. Theems of this Option shall be binding upon the exersy administrators, heirs, successors and aseigBptionee.

7. Tax Consequences THE OPTIONEE HEREBY ACKNOWLEDGES THAT THE ISSUANECAND EXERCISE OF THIS OPTION MAY HAVE TAX CONSEQU¥CES
TO THE OPTIONEE AND THAT ANY AND ALL SUCH TAX CONSRUENCES ARE THE SOLE RESPONSIBILITY OF THE OPTIONEDPTIONEE SHOULD CONSULT A TA
ADVISER BEFORE ACCEPTING AND/OR EXERCISING THIS ORIN OR DISPOSING OF THE SHARES.

(a) Incentive Stock Option.

(0] Tax Treatment upon Exercise and Sale of Shares If this Option qualifies as an Incentive Stock @ptithere will be no regular federal income takilisy
upon the exercise of the Option, although the exdésny, of the fair market value of the Sharaste date of exercise over the Exercise Priceheiltreated as an adjustment to the altern
minimum tax for federal tax purposes and may sulgationee to the alternative minimum tax in tharyef exercise. If Shares issued upon exercismdhcentive Stock Option are held fo
least one year after exercise and are disposetledst two years after the Option grant date, gaip realized on disposition of the Shares wilbdle treated as longrm capital gain for feder
income tax purposes. If Shares issued upon exeofian Incentive Stock Option are disposed of wituch onerear period or within two years after the Optioargrdate, any gain realized
such disposition will be treated as compensaticorime (taxable at ordinary income rates) to therdxaéthe difference between the Exercise Pricethadesser of (i) the fair market value of
Shares on the date of exercise, or (ii) the satemf the Shares.

(ii) Notice of Disqualifying Dispositions. With respect to any Shares issued upon exeofiaa Incentive Stock Option, if Optionee sellsotierwise dispost
of such Shares on or before the later of (i) thee dao years after the Option grant date, or (i@ tate one year after the date of exercise, Ogetiamall immediately notify the Company
writing of such disposition. Optionee acknowledges agrees that he or she may be subject to intameithholding by the Company on the compensaiticome recognized by Optionee fr
the early disposition by payment in cash or ouhefcurrent earnings paid to Optionee.
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(b) Nonstatutory Stock Option . If this Option does not qualify as an Incentiieck Option, there may be a regular federal (amatk$tincome tax liability upon ti
exercise of the Option. Optionee will be treatedhaging received compensation income (taxable@dihary income tax rates) equal to the excess,)if ahthe fair market value of the Shares
the date of exercise over the Exercise Price. dfiddee is an Employee, the Company will be requie withhold from Optiones’ compensation or collect from Optionee and paghé
applicable taxing authorities an amount equal feaentage of this compensation income at the tifexercise. If Shares issued upon exercise obashhtutory Stock Option are held fo
least one year, any gain realized on dispositicth@fShares will be treated as long-term capital fya federal income tax purposes.

8. Lock-Up Agreement. In connection with the initial public offering dhe Companys securities and upon request of the Company omuttgerwriters managing a
underwritten offering of the Comparsysecurities, Optionee hereby agrees not to sakemany short sale of, loan, grant any optioniergurchase of, or otherwise dispose of any séesiof th¢
Company however and whenever acquired (other thasetincluded in the registration) without the prigitten consent of the Company or such underwgjtas the case may be, for such pe
of time (not to exceed 180 days) from the effectilate of such registration as may be requesteché@yCompany or such managing underwriters and toutgean agreement reflecting
foregoing as may be requested by the underwriteisegtime of the public offering.

9. Effect of Agreement. Optionee acknowledges receipt of a copy of tle Rnd represents that he or she is familiar Withterms and provisions thereof (and has h:
opportunity to consult counsel regarding the Optierms), and hereby accepts this Option and adeebs bound by its contractual terms as set foetkein and in the Plan. Optionee hel
agrees to accept as binding, conclusive and filhalezisions and interpretations of the Plan Adstirstor regarding any questions relating to theidptin the event of a conflict between
terms and provisions of the Plan and the termspmadisions of the Notice and this Agreement, thenRerms and provisions shall prevail. The Optinoluding the Plan, constitutes the er
agreement between Optionee and the Company orubijecs matter hereof and supersedes all proposalsen or oral, and all other communications bedwehe parties relating to such suk
matter. In addition, Optionee agrees to at aleSrabide by all applicable policies of the Compangiuding the Company’s Insider Trading Policiesiahe Company’s Rights Plan.

10. Section 409A. This Plan is intended to meet the requirememtset exempt from the application of Section 409Ath# Internal Revenue Code ("Section 409A"). Iy
amount payable under the Plan is determined taibgest to Code Section 409A, then the applicab&igions of the Plan shall be interpreted and adtared in accordance with Section 4(
and the applicable guidance issued by the Depattofethe Treasury with respect to the applicatidrBection 409A. Notwithstanding any provision oétRlan to the contrary, no payment o
amount subject to Section 409A on account of aitetion of service as defined in Section 409A dmelaccompanying guidance, shall be made to Optiireeis a specified employee (witl
the meaning of Section 409A and the applicable anid) as of the date of Optionee’s terminatioreo¥ise, within the six-month period following Optiee’s termination of service. Amounts
which Optionee would otherwise be entitled under Bian during the first six months following thenténation of service will be accumulated and pardtbe first day of the seventh mo
following the Optionee’s termination of service.

[Signature Page Follows]




This Agreement may be executed in two or more capatts, each of which shall be deemed an origindlall of which together shall constitute one doent.
THE COMPANY:
ASURE SOFTWARE, INC.

By:

(Signature)

Name:
Title:

OPTIONEE:

MIKE KINNEY







EXHIBIT 4.18

SUBORDINATED PROMISSORY NOTE

This Subordinated Promissory Note Note ") is executed by Asure Legiant, LLC, a Delawamited liability company (“Borrower "), and delivered to WG Ross Corp., a Te
corporation (“Lender "), as of the Effective Date of this Note. This Noteoige of three subordinated promissory notes theg lieen executed and delivered pursuant to thédicehsse
Purchase Agreement dated the same date as thefddiis Note among Borrower, Guarantor, Lender amith respect to Section 6.6 only, ADI Software,@La Delaware limited liabilil
company (“Purchase Agreement). The aggregate principal amount of this Notellsha adjusted in accordance with Section 1.3(a¢hefPurchase Agreement.

Section 1Definitions . The following terms shall have the meanings iatéd below in this Section 1 when used in this Note

“Balloon Holdover Note”means that certain subordinated promissory notedddaie same date as the date of this Note payatlertder by Borrower in an original principal amoof
$1,761,231.97.

“ Business Day means any day other than a Saturday, a Sundayhotiday on which national banking associationthaState of Texas are authorized by law to close.

“ Borrower Change of Contrdl means a sale of all or substantially all of theetssf Borrower or any transaction or series or lmioation of transactions which results in Guaramioi
having control of Borrower, with “controlfor such purposes meaning the power, directly dir@ctly, to vote 50% or more of the equity andesthioting interests of Borrower and to direc
cause the direction of the management and polafi@orrower.

“ Default Interest Rat& means a rate of interest equal to eight perc@¥) (per annum.

“ Effective Date” means December 14, 2011.

“ Event(s) of Default are defined in Section 6f this Note.

“Former Shareholder Tracking Holdover Notefieans that certain subordinated promissory noteddae same date as the date of this Note payahlertder by Borrower in an origir
principal amount of $477,536.05.

“ Guarantor” means Asure Software, Inc., a Delaware corponatio

“ Guarantor Change of Contrdl means a sale of all or substantially all of theetssef Guarantor, a merger, consolidation or rewiegdion of Guarantor with and into any other &
other than any such merger, consolidation or raurgdion in which owners of the Guarantor immediaf®ior to such merger, consolidation or reorgatian continue to hold at least a majo
of the voting power of the surviving entity immetdily after such merger, consolidation or reorgaioza or a transfer of more than fifty percent (508bthe outstanding equity voting securi
of Guarantor on a fully diluted basis in a singknsaction or series or related transactions.

“ Lender’'s Payment AddreSsneans 1506 Rainbow Bend, Austin, Texas 7870&(such other place as the Payee may direct th@Ber in writing).
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“ Maturity Date” means February 1, 2012.

“ Maximum Interest Raté means the maximum rate of nonusurious interest iplednwith respect to the indebtedness evidencethisyNote from time to time by applicable law a
taking into account any and all fees, payments,ahdr charges that constitute interest under egiplé law. Unless changed in accordance with apipléclaw, the applicable rate ceiling ur
Texas law shall be the weekly ceiling in effecttbe date hereof, as provided in Chapter 303 offéheas Finance Code (as amended), subject to thwsfmos of Section 303.009 of the Te
Finance Code (as amended).

“ Obligated Parties means Borrower and Guarantor.

“ Original Principal Amount’ means Two Hundred Fifty Thousand and 00/100 Dsl{&250,000.00)

“ Stated Interest Ratemeans a rate equal to 0.20% per annum.

Section 2Borrower’s Promise to Pay. For value received, Borrower promises to patheoorder of Lender at LendsrPayment Address in lawful money of the United&3taf American tk

Original Principal Amount of this Note, togethertiwvinterest as provided below in this Note on theaid portion of this Note for the period such amtois unpaid. Borrowes payment ar
performance of this Note are guaranteed by Guarg@uisuant to a separate Guaranty Agreement diagesbime date as the Effective Date of this Notewtre by Guarantor in favor of Lender.

Section 3interest . Interest on the outstanding unpaid balanceiefote shall accrue to the Maturity Date, or seahier date as principal owing under this Notedmees due and payable, i
rate per annum equal to the Stated Interest Reteid®ed, however, that during the continuation oy &vent of Default, the Borrower shall pay, on dew, at the Lendes’option, interest (aft
as well as before judgment to the extent permittedpplicable law) on the principal amount outstagan this Note at a per annum rate equal to tefadlt Interest Rate, subject in all resp
to the limitations and provisions of Section 13§ Note.

Section 4Payment Terms. The outstanding unpaid principal amount of tiate and all outstanding accrued and unpaid intéheseon shall be due and payable in full by Baeoto Lende
on the Maturity Date unless otherwise becomingieradue and payable under this Note by reasoneobtturrence of an Event of Default.

Section 5Right to Prepay. The Borrower may prepay this Note, in wholeropart, at any time and from time to time, withpoémium or penalty. Any partial prepayment shalbpelied firs
toward the payment of accrued and unpaid interedtlaen to the outstanding unpaid principal amadrhis Note. All accrued and unpaid interest kbalpayable together with any prepayn
of principal.

Section 6 Events of Default. Each of the following shall constitute aEVent of Default under this Note:
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(i) The failure, refusal or neglect of any Obligatedrty to pay when due any part of the principaloofinterest on, this Note if such default is nated within ten (10) days after -
giving by Lender of written notice of such defawatthe defaulting Obligated Party;

(i) The failure, refusal or neglect of any ObligdtParty to make any payments when due to Lendigrudection 5 of the Purchase Agreement if sucaudeis not cured within ten (1
days after the giving by Lender of written notidesach default to the defaulting Obligated Party.

(iii) If any Obligated Party: (a) becomes insolvemt makes a transfer in fraud of creditors, or egain assignment for the benefit of creditors,donits in writing its inability to pay i
debts as they become due; (b) generally is notngaiys debts as such debts become due; (c) hasivee, trustee or custodian appointed for, or tadgsession of, all or substantially all of
assets of such party, either in a proceeding brolngisuch party or in a proceeding brought agasnsh party and such appointment is not dischargeich possession is not terminated wi
thirty (30) days after the effective date thereo$ch party consents to or acquiesces in suchirppent or possession; or (d) files a petitionrelief under the United States Bankruptcy Coc
any other present or future federal or state irmmdy, bankruptcy or similar laws (all of the forégp hereinafter collectively called “Applicable Bamptcy Law”) or an involuntary petition fc
relief is filed against such party under any Apalite Bankruptcy Law and such involuntary petitiemot dismissed within thirty (30) days after tilng thereof, or an order for relief nami
such party is entered under any Applicable Banlayptaw, or any composition, rearrangement, extamsieorganization or other relief of debtors nowhereafter existing is requestec
consented to by such party.

(iv) An event of default occurs under the Ballooalttbver Note or the Former Shareholder Trackingddweér Note.

(v) A dissolution or liquidation of Guarantor ocsuia Borrower Change of Control occurs or a Guara@hange of Control occurs, in each case on er #ifie Effective Date of tF
Note.

Borrower shall give Lender written notice of thecomrence of any Event of Default described in ata(is) or (v) of the immediately preceding sentenm each case within three (3) busit
days after the occurrence of any such event. B@rahall give Lender ten (10) days prior writteriic® of a Borrower or Guarantor Change of Contral avritten notice of the consummatior
any such events within three (3) Business Dayg difie consummation of the same. The failure by 8wser to give any such written notice to Lender khat constitute an Event of Defa
hereunder.

Section 7 Acceleration Upon Occurrence of Event of Default If any one or more of the foregoing Events ofdddt has occurred and is continuing, the entirpaich balance of principal
this Note, together with all accrued but unpaiciest thereon, and all other indebtedness andatldigs owing to Lender by the Borrower at such tshall, at the option of Lender, becc
immediately due and payable without further notitemand, presentation, notice of dishonor, noticmtent to accelerate, notice of accelerationtggbor notice of protest of any kind, all
which are expressly waived by the Borrower. Allhtig and remedies of Lender set forth in this Natel to which the Lender may otherwise be entitledave at law or in equity, and which sl
be cumulative, may also be exercised by the Leradéts option to be exercised in its sole disorgtupon the occurrence of an Event of Default.
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Section 8. Subordination . The indebtedness evidenced by this Note is slihated to the prior payment in full of the Bankdbéas defined in the Subordination Agreement maxfeér referre
to) pursuant to, and to the extent provided in,3bbordination Agreement effective as of the détihis Note by the Borrower and Lender in favord®Morgan Chase Bank, N.A. If an Even
Default under this Note has occurred and is comiuno circumstances constituting such an Everidefault shall be excused and such an Event of ideshall be deemed to have occur
notwithstanding that an Obligated Party may be iitdd from making any payment when due under Mige by reason of any prohibition, restriction aoyision of the Subordinatic
Agreement or that Lender may be prohibited fromestricted in exercising any of its rights or renesdunder this Note by the terms and conditionthefSubordination Agreement.

Section 9. Payment of Expenses If Lender expends any effort in any attemptéoece payment of all or any part of any sum duader under this Note, or if this Note is placedha hand
of an attorney for collection, or if this Note isliected through any legal proceedings, Borroweeag to pay all collection costs and fees incubedlender, including reasonable attornefges
and expenses and court costs. Any amount payabller uhis Section by Borrower to Lender, to the ekteot prohibited by applicable law, shall beaenest from the date of expenditure L
reimbursed to Lender by Borrower at the DefaulteRat

Section 10. General Waivers . Borrower and each other Obligated Party sewemadiive presentment for payment, demand, noticeteit to accelerate, notice of acceleration, sto#enc
notice of protest and of dishonor and diligenceatiecting and the bringing of suit against anyestparty, and agree to all renewals, extensiongiab@ayments, releases, subordinations
substitutions of security, in whole or in part, vidr without notice, before or after maturity. Thadure by Lender to exercise any of its rightsnedies, recourses, or powers upon the occut
of one or more defaults shall not constitute a waif the right to exercise the same or any ottghtrremedy, recourse, or power at any subsedirastin respect to the same or any o
default. The acceptance by Lender of any paymedéuthis Note which is less than payment in feilhlbamounts due and payable at the time of sughr@nt shall not constitute a waiver of
right to exercise any of the Borrower's rights, eelies, recourses, or powers at that time, or abhgesjuent time, or nullify any prior exercise of augh right, remedy, recourse or power witl
the written consent of Borrower, except as andhéoetxtent otherwise required by applicable law.

Section 11. Applicable Law; Jurisdiction; Venue . This Note is being delivered and is intendebamerformed in the State of Texas and shall betoeed, interpreted, governed and enfo
in accordance with the laws of the State of Textaach of the parties submits to the jurisdictiorthef federal or state courts located in Austin,dBei any action or proceeding arising out ¢
relating to this Agreement or the transactions eomilated hereby and agrees that all claims in oesfeany such action or proceeding may be headddatermined by such tribunal. Each p
also agrees not to bring any action or proceediising out of or relating to this Agreement in astyrer court. Each of the parties waives any defefisgconvenient forum to the maintenanc
any action or proceeding so brought and waivesbamyl, surety, or other security that might be regplibf any other party with respect thereto.
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Section 12. Reduction in Interest. Itis the intention of Borrower and Lender tonfmrm strictly to the applicable laws of usury. | Agreements and transactions between Borrowet.ander
whether now existing or hereafter arising, whetbentained herein or in any other instrument, anetivr written or oral , are hereby expressly lighis® that in no contingency or ev
whatsoever, whether by reason of acceleration efntlaturity hereof, late payment, prepayment, denfangirepayment or otherwise, shall the amount remté¢d for, charged or received
Lender from Borrower for the use, forbearance, etedtion of the principal indebtedness or intecdstvhich remains unpaid from time to time, excéleel maximum amount permissible un
applicable law. Any interest payable hereundeurmter any other instrument relating to the loardented hereby that is in excess of the legal maxipahall, in the event of acceleratior
maturity, late payment, prepayment, demand or atiser; be applied to a reduction of the principalehtedness hereof and not to the payment of iriteve such excessive interest exceed:
unpaid balance of such principal, such excess blealefunded to Borrower. To the extent not prabkibby law, determination of the legal maximum antaf interest shall at all times be m.
by amortizing, prorating, allocating and spreadatignterest at any time contracted for, chargedeseived from Borrower in connection with the laarequal parts during the period of the
term of the loan evidenced by this Note until rapant in full of the principal (including the periaf any renewal or extension hereof), so that ttiea rate of interest on account of s
indebtedness does not exceed the maximum amounitget under applicable law.

Section 13. Successors The term “Lender” when used in this Note shadlide the successors and assigns of Lender ansudasgquent owner and holder of this Note.
Section 14. Extension of Due Date If the payment of principal or interest to be raauh this Note shall become due on a day otherdahBusiness Day, such payment may be made on it

succeeding Business Day (unless the result of exeEmsion of time would be to extend the date fimhspayment beyond the Maturity Date of this Nateyhich event the payment shall be m
on the Business Day immediately preceding the aewloich such payment would otherwise have been.due)
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This Note is executed and delivered by the Borroageof the Effective Date.

Asure Legiant, LLC ,
a Delaware limited liability company

By:
Name:
Title:
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EXHIBIT 10.25
AMENDED AND RESTATED EMPLOYMENT AGREEMENT
AMENDED AND RESTATED EMPLOYMENT AGREEMENT (this “ dreement) effective as of the 2nd day of July, 2011 (thEffective Date’), by and betweesure Software

Inc. , a Delaware corporation (the “ Compahyhaving an office at 110 Wild Basin Road, AustirX 78746, andPatrick Goepel, an individual residing at (tHexecutive
.

WITNESSETH:
WHEREAS, the parties entered into an Employmente&grent dated as of September 25, 2009 (the “ Giligigreement);
WHEREAS, the Company desires to continue to emfheyExecutive, the Executive desires to continueet@mployed by the Company, and the Executivespasifically provided t
the Company all assurances that there is no ptadmbor restraint legally or otherwise in the Compaontinuing to obtain the services of the Exeajtiall in accordance with the terms
provisions of this Agreement; and

WHEREAS, the parties wish to amend certain termth@fOriginal Agreement, including, among othehng, tcompensation paid and awarded to the Executive;

NOW, THEREFORE, in consideration of the covenamis promises hereinafter contained, and for othedgand valuable consideration, the receipt andcerfffcy of which are herel
acknowledged, the Company and the Executive reptesevenant and agree as follows:

1. Employment The Company shall employ the Executive as Clhiefcutive Officer of the Company in accordance wlith terms and provisions of this Agreement.

2. Term. The term of the Executive's employment hereustietl be deemed for purposes hereof to have comwdeon the Effective Date, and shall continue uhtd
Agreement is terminated as hereinafter provided {(therm”).

3. CompensationAs compensation for all services rendered byBkecutive to the Company pursuant to this Agreenexecutive shall receive the following amot
during the Term:

(a) Base Salary.Executive shall receive an annual base salag/“(Base Salary) of Two Hundred Thousand Dollars ($200,000.00), Whiball be payable in accorda
with Company's standard payroll practices.




(b) Stock Option The Executive was awarded a stock option urfserGompany’s 2009 Option Plan (the “ Plaras part of the Original Agreement for the purchat
800,000 shares of Common Stock (the “ Initial Optip Subsequent to the issuance of the Initial Optie @@mpany underwent a 10:1 reverse stock splity siat the number of sha
exercisable pursuant to the Initial Option was rfiedifrom 800,000 to 80,000. The Board of Direstaas administrator of the Plan, wishes to exelitsspowers pursuant to Section 4(c) of
Plan and amend certain terms of the Initial Optinoluding, among other things, the vesting scheddis of July 1, 2011, 35,000 shares have vestedgted Share¥ and 45,000 shares rem
unvested (the “ Unvested Shafgs The Company and the Executive agree to (i) ameadrttial Option so as to cancel the grant of atMgsted Shares, in the form of agreement attachestc
asExhibit A , and (ii) grant the Executive a new option to fmase 115,000 shares of the Company’s common stioek (New Option”), in accordance with the terms of the Stock Optioar(
and Stock Option Agreement attachedExdibit B (together with Exhibit A, the “ Stock Option Agreents”) hereto and in accordance with the following wegtschedule: onésurteentt
(1/14th) of shares of common stock underlying ttais Option, or 8,214 shares, shall vest and becexeecisable on each of September 30 and Decenibfer 8alendar year 2011, and eac
March 31, June 30, September 30, and Decemberr3aéh of calendar years 2012 and 2013, and ealgtaath 31, June 30 and September 30, 2014, withettmaining 8,218 shares to vest
become exercisable on December 31, 2014. Notwitdétg the foregoing, in the event of a Change @itfl (as defined in the Plan), the Stock Optiah vest as set forth in the Stock Opt
Agreement. For clarity, all Vested Shares canioaetto be exercised pursuant to the terms ofrifiall Option.

(c) Discretionary Bonus The Executive may be eligible to receive a disonary bonus as part of the Company’s annualtghan bonus plan, as adopted by the Boa
Directors (the “ Board) in 2011; provided thathe Board shall have the right to adjust net inc¢asedefined in the short-term bonus plan) to adjusone-time or extraordinary items.

(d) Board Service During the Term, to the extent that the Exeaigerves as a member of the CompaBoard, Executive shall waive the right to receany additione
compensation, whether cash, equity or otherwisepimection with serving on the Board of Directors.

4.  Vacation and Executive BenefitDuring the Term:

(@) Vacation and Sick Time The Executive shall be entitled to the same remolf vacation and/or sick days as provided toroslkeaior executive officers of the Company
accordance with the Company's vacation policy gdi@able to employees generally. Vacation shaltdden upon reasonable advance notice to the Compaul at such times, so as nc
interfere with the proper operation of the Compatylsiness.

(b) Executive Benefits The Executive shall be entitled to participatehe health, dental, and 401(k) plans, if any,m@ned by Company, as well as any other benedits
made available to employees of Company generdlhe terms of the Executiv@participation in such plans or policies shallde¢ermined by the Board in its discretion and incadance wit
those plans. These plans are subject to chanthe i@ompany’s sole discretion.

(c) Business ExpensesThe Company shall reimburse the Executive fbnetessary and reasonable business expensedliimrexpenses in connection with a rental
hotel and/or other lodging, food and travel, inedrin business travel by the Executive, subjeentp policies established by the Board of Directorthe Company.




5. Description of Duties During the Term, the Executive shall act as fceiecutive officer of the Company and shall:
(a) Devote on a full time basis all necessaretitrest efforts, professional skills, attention andrgies to perform his duties hereunder to Cogipamovided, however, the
Executive shall be allowed to devote up to four l§dsiness days a month to other business acti\dtielong as such activities do not interfere orflactnwith the Executive$ duties an
responsibilities hereunder ;

(b)  Actin accordance herewith, and in all acdelre responsible and responsive to, the Company;

(c) Perform such services as are generally reduwf a ch ief exeat ive officer and follow the lawful directives of the Boaas requested from time to time.

6. General ServicesDuring the Term, the Executive shall:

(a) Observe and adhere to the Company’s polaiesstandards of conduct, including, without lirida, the Company’s Insider Trading Policies anel @ompanys Right:
Plan, as well as customary standards of businestuct, including any standards prescribed by lanegulation and generally adhere to the Companygleyee handbook;

(b) Perform the Executive’s duties hereunder inamner that preserves and protects the Compangisdss reputation; and
(c) Do all things and render such services as Iogayecessary or beneficial in carrying out anthefforegoing.
7. Confidential Information and Assignment of éméions Agreement The Executive hereby acknowledges that the Bkexihas executed Compasyform o

Confidential Information and Invention Assignmengr@ement (the “_Confidentiality and Assignment Aemmeent”). The Executive and the Company hereby acknowledge shcl
Confidentiality and Assignment Agreement is angnéé part of this Agreement and is thus incorpatdterein its entirety by reference.

8. Conflict of Interest GuidelinesExcept as provided herein, during the Term, thechtive shall devote his full business time andraion to the business of the Comp
and will not engage in or devote time to any peasdnusiness activities or business ventures thatinmtarfere (as determined in good faith by the i8loaf Directors) with his duties hereun
without the prior consent of the Board. Execufiweher agrees to diligently adhere to the Conflitinterest Guidelines attached Eshibit C hereto. The Company hereby acknowledge:
consents to Executive’s involvement, as currerttiycsured and as previously communicated to the @omw's Chairman of the Board, with and business acatiwifor Safeguard, Allover Med
and APPD Investments, and agrees that same dmnstittite a conflict of interest under this Agre@mer the Conflict of Interest Guidelines. The Extive warrants and represents that he
the full right and authority to enter into this Agment and to render services as required undeAgreement and that by signing this Agreementrandering such services, he is not breac
any contract or legal obligation he owes to anydtiparty.




9. NonSolicitation.

(a) The Executive shall not, either &ar in association with others, (i) during therteand for a period of two (2) years after the tewmtion, expiration or cessation
the Executives employment with the Company for any reason gplici permit any organization directly or indirgctontrolled by or affiliated with the Executive $olicit, any employee of tl
Company to leave the employ of the Company, andi(iring the term and for a period of two (2) yeafter the termination, expiration or cessatiorthef Executives employment with tt
Company for any reason, solicit for employmentehor engage as an independent contractor, or panyiorganization directly or indirectly contralldy or affiliated with the Executive
solicit for employment, hire, or engage as an irahelent contractor, any person who is or was eéhgsloyed or engaged as an independent contractiveb@ompany.

(b) Without limiting his obligations ued section (a) above, during the term and for dopdeof two (2) years after the termination, exgoator cessation of t
Executive’'s employment with the Company for anysmra Executive shall not (1) engage or participatny effort or act to solicit the Compasycustomers, suppliers, associates, employe
consultants to cease, reduce or diminish doingriessi, or their association or employment with tbenfany; (2) solicit or accept business from the @any’s customers; or (3) interfere in ¢
manner in the contractual or employment relation&igtween the Company and any such customer, supadisociate, employee or consultant of the Comnpan

10. Termination
(a) This Agreement shall be terminableshilzer party upon sixty (60) days’ written nottoethe other party (the “ Termination Dé)e
(b) In the event of termination, for whagereason, the Executive shall be entitled toiveckis Base Salary through the effective dateeaitnation and all compensation ant

benefits that have vested or accrued or that wameeel immediately prior to the effective date afrtmation, payable in accordance with the terms @mtitions of the applicable compensa
and/or benefits plans, programs or arrangements.

(c) In addition, should Company termingtecutive’s employment without Cause, Companylgiet Executive severance pay in the amount of&imonths of Executive’ther
base salary. For purposes of this Agreement, "€aisslefined as: (i) Executive’s breach of any enia provision set forth in this Agreement or Camp’s policies, provided Executive failed
cure the breach within fifteen (15) days of writtestice of the breach by Company; (ii) convictionptea of no contest to a felony or a gross misderae (provided such gross misdemei
negatively impacts Employe®’ability to carry out the duties of his employnemir (i) Executive, in carrying out his dutiesxder this Agreement, is guilty of gross negligencewillful
misconduct resulting in material economic harmotoa materially adverse effect on, Company or @n@ampany’s operations, properties, prospects simass relationships.




(d) The Executive agrees that nothingtaioied in this Agreement shall be construed to gieeExecutive a right to continuing employmentdray the Termination Date.

11. Severability All of the terms and provisions contained irsthigreement are severable and, in the event tlyadfatem shall be deemed unenforceable or inuaf
a court of competent jurisdiction, then this Agresrnshall be interpreted as if such unenforceabiewalid term or provision were not contained liere

12. Reformation of Time, Geographiaall Occupational Limitations The Company anéxecutive agree and stipulate that the obligatiseisforth in Sections
through 9 of the Agreement are fair and reasonablerefore, in furtherance of and not in derogatid these provisions of this Agreement, in thengtbat any provision in this Agreemen
held to be unenforceable by a court of competengdiction because it exceeds the maximum timeggmghical or occupational limitations permitted dgyplicable law, then such provisior
shall be and hereby are reformed to the maximura,tgeographical and occupational limitations as bepermitted by applicable law.

13. Section 409A This Agreement and the Exhibits and Schedulestbeare intended to meet the requirements to bexpkfrom the application of Section 409A of
Internal Revenue Code (* Section 409A If any amount payable under the Agreement, ExhiitSchedules is determined to be subject to Cedtidh 409A, then the applicable provision
the Agreement, Exhibit or Schedule shall be intetgnt and administered in accordance with Secti®@A4hd the applicable guidance issued by the Deygant of the Treasury with respect to
application of Section 409A. Notwithstanding angyision of the Agreement, Exhibit or Schedule te tontrary, no payment of an amount subject toi@ed09A on account of a terminatior
service as defined in Section 409A and the accogipgrguidance, shall be made to Executive if ha &pecified employee (within the meaning of Sectl6BA and the applicable guidance
of the date of Executive’s termination of serviegthin the six-month period following Executivetermination of service. Amounts to which Exeesitivould otherwise be entitled under
Agreement, Exhibit or Schedule during the first sionths following the termination of service wile laccumulated and paid on the first day of the rsvenonth following the Executive’
termination of service.

14. Governing Law; Consent to Persahaisdiction. This Agreement will be governed by the laws of ®Btate of Texas, without regard to its conflictslams
principles. Each of the parties of this Agreemenisents to the exclusive jurisdiction and venuthefCourts of the State and Federal Courts ofi$r@eunty, Texas.

15. Entire AgreementThis Agreement, the Exhibits and Schedules lagdchereto constitutes the entire agreement ofptivées hereto, and replaces all ¢
agreements, including the Original Agreement, alhgramises, representations and understandingsdeet the Company and the Executive whatsoever coingethe limited subject matt
hereof. There are no other agreements, conditionspresentations, oral or written, express odiedp which form the basis for this Agreement.




16. Modification No waiver or modification of this Agreement of any covenant, condition, or limitation containkdrein shall be valid unless in a writing
subsequent date hereto and duly executed by tiye tpave charged therewith and no evidence of aaiyev or modification shall be offered or receivedvidence in any proceeding, arbitrat
or litigation between the parties hereto arisingafor affecting this Agreement, or the rightsotigations of the parties hereunder, unless suaier or modification is in writing, duly execut
as aforesaid. The parties further agree thattbréigions of this Section may not be waived ex@pherein set forth.

17. Section HeadingsThe section headings contained in this Agreeraemfor convenience only, and shall in no manmeecdnstrued as part of this Agreement.

18. Waiver of BreachThe waiver by either party of a breach or violatof any provision of this Agreement shall noeagte as, or be construed to be, a waiver o
subsequent breach thereof.

19. Notices Any notice required or permitted by this Agreernghall be in writing and shall be deemed suffitiepon receipt, when delivered personally or byrizy,
overnight delivery service or confirmed facsimite,three (3) days after being deposited in the lerguail as certified or registered mail (airmdikent internationally) with postage prepaic
such notice is addressed to the party to be ndtitesuch party’s address or facsimile number afogh above, or as subsequently modified by wnithotice,

20. Withholding The Company shaitldct and withhold from Executive@tompensation all necessary or required taxekdimg but not limited t
Social Security, withholding and otherwise, and ather applicable amounts required by law or amintaauthority.

21. Survival ClausesSections 7 through 24 of this Agreement shaWise the termination of the Executive's employmwith the Company for any reasons set fori
such Sections.

22. Construction Each party has cooperated in the drafting ae@gmation of this Agreement. Hence, in any corsivn to be made of this Agreement, the same

not be construed against any party on the basigttegarty was the drafter. The captions of Agseement are not part of the provisions and gdiale no force or effect.

23. CounterpartsThis Agreement may be executed in one or mowmtesparts, each of which shall be deemed an a@iidgint which together shall constitute one
the same instrument.

24. Legal Counsel Executive represents that he is knowledgeable apHisticated as to business matters, includingsthigect matter of this Agreement, that he
read this Agreement and that he understands itssteExecutive acknowledges that prior to assertornifpe terms of this Agreement he has been giverasonable time to review it, to con:
with counsel of his choice, and to negotiate at'stemgth with the Company as to its contents. Exeeutnd the Company agree that the language usthisidgreement is the language chc
by the parties to express their mutual intent, #wad they have entered into this Agreement frealy wluntarily and without pressure or coerciomiranyone.




IN WITNESS WHEREOF, the parties have executedAigieeement on the day and year hereinbefore firgtenr
COMPANY

ASURE SOFTWARE, INC.

By:
Name:
Title:
EXECUTIVE

Patrick Goepel




Exhibit A

Form of Amended Option Agreement




Exhibit B

Form of New Option Agreement




Exhibit C
CONFLICT OF INTEREST GUIDELINES

It is the policy of the Company to conduct its &an strict compliance with the letter and spoftthe law and to adhere to the highest principiebusiness ethics. Accordingly,
officers, employees and independent contractord augd activities, which are in conflict, or gitiee appearance of being in conflict, with thesagiples and with the interests of the Comp

The following are potentially compromising situats which must be avoided. Any exceptions mustepented to the Board of Directors of the Compang amitten approval for continuati
must be obtained.

1. Revealing confidential information daitsiders or misusing confidential information. Wtteorized divulging of information is a violatiorf this policy whether or not fi
personal gain and whether or not harm to the Comjzimtended (The Employment Agreement elaboratethis principle and is a binding agreement).

2. Accepting or offering substantial gjfexcessive entertainment, favors or paymentshuinigy be deemed to constitute undue influencel@ratise be improper or embarras:
to the Company.

3. Participating in civic or professiomaganizations that might involve divulging confidial information of the Company.

4. Initiating or approving personnel ao8 affecting reward or punishment of employeeapmlicants where there is a family relationshigsoor appears to be a personal or st
involvement.

5. Initiating or approving any form ofrgenal or social harassment of employees.

6.

Investing or holding outside directopsin suppliers, customers, or competing companiesuding financial speculations, where such stagent or directorship might influer
in any manner a decision or course of action ofQbenpany.

7. Borrowing from or lending to employgesstomers or suppliers.

8. Acquiring real estate or other propeftinterest to the Company.

9. Improperly using or disclosing to Bempany any proprietary information or trade secodtany former or concurrent Company or other @i entity with whom obligatiol
of confidentiality exist.

10. Unlawfully discussing prices, costsstomers, sales or markets with competing companieither employees.

11. Making any unlawful agreement witktdbutors with respect to prices.
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12. Improperly using or authorizing treewf any inventions, which are the subject of patéaims of any other person or entity.
13. Engaging in any conduct, which is inahe best interest of the Company.

Each officer, employee and independent contractestitake every necessary action to ensure compliawitt these guidelines, and to bring problem atedke attention of higher managemn
for review. Violations of this conflict of interepplicy may result in discharge without warning.
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EXHIBIT 10.26

AVYURE

OFTWARE

August 15, 2011

David Scoglio
1904 Jadewood Drive
Morrisville, NC 27560

Dear David:

Re: Modified Terms of Employment

On behalf of Asure Software, Inc. (the * Compdhyl am pleased to modify the terms of your existimgpéoyment as Chief Financial Officer with the Compans indicated herein, includi
without limitation additional cash consideratiorowyare expected to work at the Compangyffices in Austin, Texas and at your home in RgdeNorth Carolina under the guidance and dire

of Pat Goepel (“ Supervisd). These modified terms of employment commencdamuary 1, 2010 (“ Effective Datp
1. Duties and Responsibilities
Such other duties and responsibilities as commtetc® you by your immediate supervisors or theeBuipor from time to time.
You understand that your duties and responsitslitigy evolve over a period of time and may noirbédd to the duties and responsibilities set faitove.

2. Compensation

a. Base Wage. Your initial annualized salary for calendar yeaf 2@vill be One Hundred Seventy Five Thousand U%ado(US$175,000) (“ Base Saldiy Your salary will b
payable pursuant to the Comp’s regular payroll policy, as the same may be medifrom time to time by the Compar

b. Bonus Compensation

Discretionary Bonus In addition to your Base Salary, you may beielgg from time to time, as determined in the sdiscretion of the Board of Directors for an ant
bonus. The availability and amount of such Borifuany, shall be at all times at the sole discretid the Board. Solely with respect to the remainportion of calendar ye
2011, you will be eligible to participate in the iBpany’s “Beat the Budget” bonus plan (the “2011 8s%. Your 2011 Bonus shall be calculated pursuant tatehms of th
“Beat the Budget” plan. Provided you remain emplbyy the Company as of the dates payments argli@011 Bonus shall be paid quarterly @ Q2, 3/7ths in Q3 ar
3/7ths in Q4). To the extent that you receive amghsbonus, the Company will be entitled to withhpédroll taxes and other amounts as required potgodaw.
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c. Reservation of Rights. The Company reserves the right to change the egistompensation structure at any time, without rpriotice thereof, however, subject to
provisions of this letter, the Company will notedf any material reduction in your Base Salary euittfirst discussing such reduction with yi

d. Business Expenses The Company shall reimburse the Executive fonaltessary and reasonable business expenses,ingciigenses in connection with a rental car, |
and/or other lodging, food and travel, incurredbimsiness travel by the Executive, subject to anljicies established by the Board of Directors or @@mpany. Busine
expenses include the expenses associated with bretveeen Mr. Scogli's residence and Austin, TX, and expenses whileuistiA, TX.

3. Employee Benefits

a. Standard Health/ Medical Insurance Plan. The Company agrees to provide you with the samkthiesurance options for you and your immediateifa as is offered to oth
employees of the Compar

b. Paid Time Off . You will be eligible for the number of paid vacatidays during each year of your employment andrgihi public holidays as is consistent with theniver o
paid vacation days and holidays granted to theraificers of the Company and in accordance witndard Company polic'

4. Pre-employment Conditions
a. Confidentiality Agreement . Your acceptance of these modified terms of employrwéth the Company is contingent upon the executiad delivery to an officer of t

Company of the Company’s Confidential Informatiorddnvention Assignment Agreement_(“ Confidentialkgreement’), a copy of which is being provided simultaneol
herewith.

b. Right to Work . You hereby acknowledge that you have previouslyigethe Company documentary evidence of your ideand eligibility for employment in the Unit
States or in your country of wor

5. No Conflicting Obligations . You understand and agree that by accepting thesifietbterms of employment, you represent to thenfany that your performance will not breach
other agreement to which you are a party, incluging agreements with your prior employer or clightand that you have not, and will not during tisen of your employment wi
the Company, enter into any oral or written agresnire conflict with any of the provisions of thistter or the Compang’policies. You are not to bring with you to then@many, o
use or disclose to any person associated with &¢mep@ny, any confidential or proprietary informatioelonging to any former employer or client, orestperson or entity with resp:
to which you owe an obligation of confidentialithder any agreement or otherwise. The Company doeseed and will not use such information and w# assist you in ar
reasonable way possible to preserve and proteatahiédentiality of proprietary information belomgj to third parties. Also, we expect you to abigieaby obligations to refrain fro
soliciting any person employed by or otherwise asged with any former employer and suggest thatngdrain from having any contact with such persensl such time as any non-
solicitation obligation expire:




6. General Obligations. As an employee, you will be expected to adher&i¢oGompanys standards of professionalism, loyalty, integfitgnesty, reliability and respect for all. You
expected to work with a high standard of initiatieéficiency, and economy. You will perform, obserand confirm to such duties, directions, andriresions communicated to you
the Company, your immediate supervisors, the Sug@anand/or its designee. In addition, you areeex@d to abide by the equity ownership limitatises forth in the Company’
Rights Plan

7. Notice . You agree to provide to the Company at all timesryihen current contact information, including hoaddress and telephone number. Should your homessldnd/c
telephone number change, you agree to provide tinep@ny with updated information within seven (73imess days of such chan

8. At-Will Employment . Your employment with the Company will continue t® @n an “at will’basis, meaning that either you or the Company reayihate your employment at ¢
time for any reason or no reason, without furthigiigation or liability. However, the Company reqtgthat you provide the Company with at least ot written notice if yo
desire to resign from the employment with the Comypalf employment is terminated by either partyyagree to return any property or material of tlen@any in your possessior
the time of termination. This policy of atil employment will remain in effect during the t&e term of your employment and may only be mediifin an express written agreen
authorized and signed by the Compe

9. Severance. Notwithstanding the fact that you will be an “Wfill” employee, conditioned upon the receipt of a fu#ase of all claims you may have against the Compaou will be
entitled to receive severance equal to 13 weelgasé Salary in the event that the Company ternmsnaiar employment without “cause8uch severance payments shall be made
the 13 week period following such termination ic@aaance with the Company’s normal payroll proceduincluding withholding). For the purposes héréte term “cause$hal
mean: (i) your material breach of any written ppliprocedure or agreement with the Company, (ijnyfailure to follow the directives of your supesoor that of the board, provid
that such failure continues after receiving ten) (d@ys to cure such failure, (iii) your conviction plea of no contest in relation to any felonycdme of moral turpitude, or (iv) al
willful conduct with is materially injurious to thEompany monetarily, reputationaly or otherwiser fhe avoidance of doubt, no such severance payshafl be due in the event t
your employment is terminated voluntarily by youasra result of your death or disabili

10. Insider Trading . You hereby acknowledge that: (i) you are awaet tmsider trading" and "tipping" of "inside infotion" are criminal offenses and (ii) through yemnploymer
with the Company you may have access or otherwaseriy to material non public information relatittge Company and/or the Compasigffiliates, clients, customers or commel
counterparties (collectively, “ Insider Informatidh The Company has a compliance policy with respecinsider Information (the “ Insider Trading Ryl "), and the Compar
expects each of its employees to act at all timesimpliance with the Insider Trading Policy andagiplicable rules, regulations and laws, includihgse relating to or pertaining
the use (including trading) and/or disclosure otemal non public information (collectively/risider Trading Ruled). You hereby agree to at all times abide by the krsitrading
Policy and all Insider Trading Rules. In the ev#rt in the course of your employment with the @amy you learn (or suspect) any employee of the [izom or other person
entity related to or connected with the Companyiddating the Insider Trading Policy or Insider @iag Rules, you are directed to contact your Supenimmediately. If you ha
any questions or concerns regarding your obligatietating to Insider Trading, please contact Auiertierra
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11. Governing Law . This Agreement and all acts and transactions puatsoereto and the rights and obligations of theigamhereto shall be governed, construed and ireterg ir
accordance with the law of the State of Texas, auttgiving effect to the principles of conflicts aw. Any suit or action brought by the Companyiagayou or by you agair
Company shall be brought in the state or federattsosituated in the State of Texas. Both partieelty are waiving any claim or defense that suchnfiois not convenient
proper. Each party hereby agrees that any suctt sball haven personanjurisdiction over it and consents to service ofgaess by any means authorized by Texas law. Eat
waives any right to trial by jury with respect toyadispute, suit, action or proceeding arising @ubr relating to this letter or otherwise relatimyCompany's relationship with y¢
whether in contract, tort or otherwis

12. Equal Opportunity . Please note that the Company is an equal oppoytaniployer. The Company does not permit, and vatitolerate, the unlawful discrimination or harassmo:
any employees, consultants, or related third padiethe basis of sex, race, color, religion, agéional origin or ancestry, marital status, vetestatus, mental or physical disability
medical condition, sexual orientation, pregnandyldbirth or related medical condition, or any atlstatus protected by applicable law. Any questi@garding this EEO statem:
should be directed to the Supervis

13. Change ofControl . Prior to the date of this Agreement, you have bgramted stock options. In addition to all otheshts you have under the stock options if the camrsiibn pe
share in connection with the “Change of Contral$ (lefined in the Company plan) is: (i) at leasO84er share, then an additional 25% of the reimginnvested Total Number
Shares shall immediately vest and become exereiséib)lat least $5.00 per share, then an additib&o of the remaining unvested Total Number ofi8hahall immediately vest &
become exercisable; (iii) at least $6.00 per shthien an additional 75% of the remaining unvestethTNumber of Shares shall immediately vest arebbee exercisable; and (iv)
least $7.00 per share, then all of the remainingested total Number of Shares shall inmediatebt aad become exercisable.
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We are all delighted to be able to extend you theselified terms of employment, wish you a long aedarding career, and look forward to your contitou in making the Company
professional and successful organization. To indigaur acceptance of these modified terms of eympémt, please sign and date this letter in theespagvided below and return it to me wit
seven (7) days of the date of this letter. Thietetogether with the Confidentiality Agreemergtssforth the terms of your employment with the @amy and supersedes any prior represent

or agreements, whether written or oral, includimy aarlier consulting agreement executed betweenayw the Company. This letter may not be moditiedamended except by a writ
agreement, signed by you and the Company.

Very truly yours,

Asure Software, Inc.

Pat Goepel
CEO




I am in receipt of this modified terms of employreiithe Company along with the Confidentiality A&gment annexed hereto. | declare that | have neddudly understood the terms of t
letter and the Confidential Agreement and furthgnea to abide by the terms set forth herein ancetheas well as, the policies and rules of the Gany. | hereby accept this modified term
employment by affixing my signature below.

Accepted and Agreed:

Name: DAVID SCOGLIO

(Signature)

Date

Anticipated Start Date:

925051







EXHIBIT 10.27

AYURE

OFTWARE

June |, 2011

Mike Kinney
7201 RR2222
Austin, TX 78730
Dear Mike:
Re: Offer of Employment
On behalf of Asure Software, Inc. (theot@pany"), | am pleased to offer you fihe employment with the Company in the positiohVice President of Sales & Marketing, sub
to the conditions and contingencies set forttoweYou are expected to work at the Companjfiees in Austin, Texas, under the guidance aimdction of Pat Goepel ("Supervisor"),
his/her designees. Employment commences on JW2®l1, ("Start Date").
l. Duties and Responsibilities
Such other duties and responsibilities as comoated to you by your immediate supervisors erShpervisor from time to time.
You understand that your duties and resporits#simay evolve over a period of time and mayle limited to the duties and responsibilitiesfeegth above.

2. Compensation

a  Base Wage Your initial annualized salary for calendar yea@d 1 and 2012 will be One Hundred Fifty Thous&i®l dollars (US$150,000) ("Base Salary"). ulealary will b
payable pursuant to the Company's regular payodity, as the same may be modified from time toetiny the Company.

b.  Bonus Compensation
(i) Guaranteed Bonus. In lieu of a 2011 commissmglan and in addition to your Base Salary, for tteenainder of calendar year 2011, you are ebgifur a guarante
bonus of $29,167.00 (the "2011 Bonus). Ried you remain employed by the Company athefdates payments are due, the 2011 Bonus shaflald quarterly (In'h in Q
3/7ths in Q3 and 317ths in Q4). .

Your 2011 Bonus will be paid upon the conclusiérach calendar quarter. The Company willitgled to withhold payroll taxes and other amtsuas required pursuant to law.
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(i) Commission. Commencing in the calendar ye@t2 you will be eligible for an annual commissjgan to be determined in the discretion of the BazrDirectors (the
"Commission"). The availability and amount of ther@mission, if any, shall be at all times at theestiscretion of the Board. The Company will be tbedito withhold payroll taxes and
other amounts as required pursuant to law.

Stock Option. In addition, subject to the approval of the Camgs Board of Directors, the Company will grantiyam option to purchase 60,000 shares of the Cop'go@ommon
Stock at a price per share equal to the fair marétkete per share of the Common Stock on the dageasft, as detemlined by the Company's Board aéddars. Twenty-five percent
(25%) of the shares subject to the option shall YtBsnonths after the date your vesting beginsjestito your continuing employment with the Compaayd no shares shall vest before
such date. The remaining shares shall vest qhadeer the next 36 months in equal amounts, suligeyour continuing employment with the Companlyis option grant shall be
subject to the terms and conditions of the Coma2909 Equity Plan and Stock Option Agreementyidiclg vesting requirements. No right to any stackarned or accrued. until such
time that vesting occurs, nor does the grant caarfgrright to continue vesting or employment.

Reservation of Rights. The Company reserves the right to change the pgistmpensation structure at any time, withoutrpniatice thereof, however, subject to the provisiohthis
letter, the Company will not affect any materialuetion in your Base Salary without first discugssuch reduction with you.

Business Expenses The Company shall reimburse the Executive fonallessary and reasonable business expenses,inigcixpenses in connection with a rental car, hatel/o
other lodging, food and travel, incurred in bussgavel by the Executive, subject to any poli@stblished by the Board of Directors or the Comgpan

Employee Benefits

Standard Health/ Medical Insurance Plan. The Company agrees to provide you with the saméhheesurance options for you and your immediateifg as is offered to oth
employees of the Company.

Paid Time Off . You will be eligible for the number of paid vacatidays during each year of your employment andrgih& public holidays as is consistent with thenber of pai
vacation days and holidays granted to the othécerf of the Company and in accordance with stah@ampany policy.

Preemployment Conditions

Confidentiality Agreement . Your acceptance of this offer and commencementrgileyment with the Company is contingent upon tkecetion and delivery to an:ee 's. officer of
the Company of the Company's Confidential Informatand InventionAssignment Agreement (“Confidentiality Agreemen# copy of which is being provided simultandg
herewith.




5.

b. Right to Work . For purposes of immigration law, you will be reeudrto provide to the Company documentary eviderfcgoar identity and eligibility for employment itthe
United States or in your country of work. Sudbcumentation must be provided to us prigr ot not later than, your Start Date, or employment relationship with you may
temi.inated without further notice.

c.  Verification of Information . This offer of employment is also contingent uporuyaroviding to the Company information requestedthg Company, as well as any gen
background check which may be performed by the @ to confirm your suitability for employmerBy accepting this offer of employment, ywarrant that all informatic
provided by you is true and correct to the ‘'best gbur -knowledge, and you expressly release themg@my from any claim or cause of -
action arising out of the Company's veadfion of such information. Any inaccuracy retinformation provided by you to the Company sballgrounds for termination of yc
employment.

No Conflicting Obligations . You understand and agree that by accepting thex @f employment, you represent to the Company ybat performance will not breach any ot
agreement to which you are a party, including amgements with your prior employer or client(s)d @hat you have not, and will not during the terhyaur employment with the Compai
enter into any oral or written agreement in confliith any of the provisions of this letter or tB®@mpany's policies. You are not to bring with youtie Company, or use or disclose to
person associated with the Company, any confidewtigoroprietary information belonging to any riwer employer or client, or other person or entith respect to which you owe
obligation of confidentiality under any agreement otherwise. The Company does not need wifidnot use such information and we will agsjou in any reasonable way possibl
preserve and protect the confidentiality of proganig information belonging to third parties. Alswe expect you to abide by any obligations to reffaam soliciting any person employed
or otherwise associated with any former employer suggest that you refrain from having any cométi such persons until such time as any non-gaticin obligation expires.

General Obligations As an employee, you will be expected to adheaé Company's standards of professionalism, tgyaitegrity, honesty, reliability and respect ft. You ar¢
expected to work with a high standard of initiatieéficiency, and economy. You will perform, obsenand confirm to such duties, directions, andrircstons communicated to you by
Company, your immediate supervisors, the Supenaadfor its designee. In addition, you are expetieabide by the equity ownership limitations seth in the Company's Rights Plan.

Notice You agree to provide to the Company at all tinyesir then current contact information, incluglinome address and telephone number. Should youne laaldress andi
telephone number change, you agree to provide tinep@ny with updated information within seven (7}iness days of such change.




8.

10.

11.

AtWill Employment . Your employment with the Company will be on anVéll" basis, meaning that either you or the Compamgy terminate your employment at any time for
reason or no reason, without further obligatiotiadility. However, the Company requests that yoovjde the Company with at least one month writtetice if you desire to resign from 1
employment with the Company. If employment is terated by either party you agree to return any ergpor material of the Company in your possessibthe time of termination. Tt
policy of atwill employment will remain in effect during the time tenn of your employment and may only mmodified in an express written agreemenha@iged and signed by t
Company.

SeveranceNotwithstanding the fact that you will be an "At Wiemployee, conditioned upon the receipt of d falease of all claims you may have against then@any, you will b
entitled to receive severance equal to 13 weelgasé Salary in the event that the Company termsnater employment without "cause". Such severaagengnts shall be made over the
week period following such termination in accordamdth the Company's normal payroll proceduresldiding withholding). For the purposes hereof, tiyen "cause” shall mean: (i) yc
material breach of any written policy, procedureagreement with the Company, (ii) your failure adldw the directives of your superiors or that bétboard, provided that such fail
continues after receiving ten (10) days to curehdadure, (i) your conviction or plea of no cast inrelation to any felony or crime of moral tilmde, or (iv) any willful conduct with
materially injurious to the Company monetarily, wetionaly or otherwise. For the avoidance oflpmo such severance payment shall be due inwbetehat your employment
terminated voluntarily by you or as a result of ydeath or disability.

Insider Trading. You hereby acknowledge that: (i) you are aware thedider trading” and "tipping" of "inside imimation" are criminal offenses and (ii) thgh you
employment with the Company you may have acces®tberwise be privy to material non public infoima relating the Company and/or the Company'sliaffis, clients
customers or commercial counterparties ¢ctilely, "Insider Information"). The Comparas a compliance policy with respect toides Information (the "Insider Tradi
Policy"), and the Company expects each of its eygse to act at all times in compliance with thedes Trading Policy and all applicable rules, regigns and laws, including those rela
to or pertaining to the use (including trading) @mdlisclosure of material non public informatiaollectively, "Insider Trading Rules"). You herehgree to at all times abide by the Ins
Trading Policy and all Insider Trading Rules. tie event that in the course of your employmenh wie Company you learn (or suspect) any employfe¢he Company or other persor
entity related to or connected with the Companyiolating the Insider Trading Policy or Insidérading Rules, you are directed to contact youreBuipor immediately. If you have a
questions or concerns regarding your obligatiofetireg to Insider Trading, please contact David @ico

Governing Law. This Agreemellt ap.d all acts and transactiamsyant hereto and the rights and obligation$efgartieshereto shall be governed, construed and intempbiie
accordance with the law of the State of Texas, autlgiving effect to the principles of conflict§ law. Any suit or action brought by the Companyiagt you or by you against Compi
shall be brought in the state or federal courtsasétd in the State of Texas. Bgiarties hereby are waiving any claim or defensé such forum is not convenient or proper. Eaatty
hereby agrees that any such court shall have insopam jurisdiction over it and consents to servick process by any means authorized by Texas laach
party waives any right to trial by jur.y Witrespect to any dispute, suit, action @cpeding arising out of or relating to this letberotherwise relating to Company's relationshiph
you, whether in contract, tort or otherwise.




12. Equal Opportunity. Please note that the Company is an equal oppoytaniployer. The Company does not pennit, and walltolerate, the unlawful discrimination or harasstno
any employees, consultants, or related third parte the basis of sex, race, color, religion, agatonal origin or ancestry, marital status, vetestatus, mental or physi
disability or medical condition, sexual oration, pregnancy, childbirth or related meticandition, or any other status protected dpplicable law. Any questions regarding
EEO statement should be directed to the Supervisor.

We are all delighted to be able to extend you difier, wish you a long and rewarding career, arakldorward to your contribution in makingethCompany a professional and succe
organization. To indicate your acceptance of then@any's offer, please sign and date this letténénspace provided below and return it to me witd@ven (7) days of the date of this letter.

letter, together with the Confidentiality Agreemesets forth the terms of your employment with @@mpany and supersedes any prior representatioagreements, whether written or o
including any earlier consulting agreement exectiettveen you and the Company. This letter may aanhbdified or amended except by a written agreenségried by you and the Company.

Very truly yours,
re Software\Inc.
Foc PRT €oeapel
g1/l
(P:aEtgoepeI







EXHIBIT 10.28

AYURE

OFTWARE

June 1, 2011

Steven Rodriguez
2222 Gunnison Trail
Frisco, TX 75034

Dear Steve:

Re: Offer of Employment
On behalf of Asure Software, Inc. (the "Camp"), | am pleased to offer you ftilhe employment with the Company in the positionCifief Operating Office, subject to the conditi
and contingencies set forth below. You are expettedork at the Company's offices at least fourddys a week and one (1) day a week remotely, uhdeguidance and direction of Pat Gor

("Supervisor"),. Employment commences on Junéd111"Start Date").

1. Duties and Responsibilities

Such other duties and responsibilities as commtetic#o you by your immediate supervisors or thpeBusor from time to time.

You understand that your duties and responsitslitieay evolve over a period of time and may nadtrbiged to the duties and responsibilities settabove.

2. Compensation

a. Base Wage Your initial annualized salary for calendar yea®@4 2 and 2012 will be Two Hundred Thousand USadsl{US$200,000) ("Base Salary”). Your salaitybe payabl
pursuant to the Company's regular payroll polisythee same may be modified from time to time byGloenpany.

b.  Bonus Compensation

i) Guaranteed BonusIn addition to your Base Salary, you are eligitd participate in the 2011 Company "Beat thed&i" bonus plan (your "Bonus"). For calendeary2011, yot
Bonus shall be the greater of (a) the amount ofBbeus calculated pursuant to the terms of the t'BeaBudget" plan or (b) $20,000.00 ("Guaranteed"). Provided you rems
employed by the Company as of the dates paymeatsla, the Bonus shall be paid quarterly (1/7t@® 3/7ths in Q3 and 3/7ths in Q4) based on ther@ueed Bonus with a
additional amount paid with the last quarterly a&lishent. To the extent that you receive any suohu8, the Companwill be entitled to withhold payroll taxes and otfemounts &
required pursuant to law.
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ii) Discretionary Bonus. Commencing in 2012, in addition to your BasalaB/, you may be eligible, from time to time, dstermined in the sole discretion of the B¢
of Directors for an annual bonus (the "AnnB®nus"). The availability and amount otEBuAnnual Bonus, if any, shall be at all timesta sole discretion of the Board. To
extent that you receive any such Annual BonusQbpany will be entitled to withhold payroll taxasd other amounts as required pursuant to law.

Stock Option . In addition, subject to the approval of tBempany's Board of Directors, the Company wgitant you an option to purchase 90,000 shares e
Company's Common Stock at a price per share eguie fair market value per share of the CommuaoclSon the date of grant, as determined by then@my's Board ¢
Directors. Twentyfive percent (25%) of the shares subject to theoapshall vest 12 months after the date your vgsbegins, subject to your continuing employmenthwitie
Company, and no shares shall vest before such dete. remaining shares shall vest quarterlyr gve next 36 months in equal amounts, subjegbte continuing employment wi
the Company. This option grant shall be subje¢héoterms and conditions of the Company's 2009t élan and Stock Option Agreement, including irestequirements. No right
any stock is earned or accrued until such timewhating occurs, nor does the grant confer anyt tigkontinue vesting or employment.

Reservation of Rights. The Company reserves the right to change etkisting compensation structure at any time, auttprior notice thereof, however, subject to thevjsions
of this letter, the Company will not affect any el reduction in your Base Salary without fiicussing such reduction with you.

Business Expenses The Company shall reimburse the Executive fdr rcessary and reasonable business expensesdintgtlexpenses in connection with a re
car, hotel and/or lodging, food and traveicurred in business travel by the Executisebject to any policies established by thear of Directors or tl
Company. Business expenses include the expemssesiated with travel between Mr. Rodriguez'sdesce and Company offices and expenses while mpaay office locatio
(Austin, TX/ Warwick, RIl Vancouver, BC)

Employee Benefits

Standard Health/ Medical Insurance Plan. The Company agrees to provide you with the samaltihinsurance options for you and your immiditamily as is offered to ot
employees of the Company.

Paid Time Off . You will be eligible for the number of paid vacatidays during each year of your employment andrgihi public holidays as is consistent witle number of pa
vacation days and holidays granted to the othfazes$ of the Company and in accordance with steh@@mpany policy.
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4. Preemployment Conditions

a. Confidentiality Agreement. Your acceptance of this offer and commencemernengbloyment with the Company is contingent upan eékecution and delivery to an officer of
Company of the Company's Confidential Informatiand Invention Assignment Agreement (“Confideitiiahgreement”), a copy of which is being providgthultaneously herewith.

b.  Right to Work . For purposes of immigration law, you will be reaurto provide to the Company documentary eviderfcgoar identity and eligibility for employment
the United States or in your country of kwoBuch documentation must be provided to imr po, but not later than, your Start Date, or employment relationship with you m
be terminated without further notice.

c. Verification of Information . This offer of employment is also contingent uponuyproviding to the Company information requested the Company, as well as ¢
general background check which may be perforibgdhe Company to confirm your suitability femployment. By accepting this offer of eoyshent, you warrant that
information provided by you is true and correct tthe best of your knowledge, and you expresshgase the Company from any claim or caus
action arising out of the Company's vesifion of such information. Any inaccuraicythe information provided by you to the Compartmals be grounds for termination
your employment.

5. No Conflicting Obligations. You understand and agree that by accepting thier aif employment, you represent to the Company yoar performance will not breach ¢
other agreement to which you are a party, luging any agreements with your prior employer client(s), and that you have not, andl wot during the term of yo
employment with the Company, enter into any oralvoitten agreement in conflict with any of the pisions of this letter or the Company's policieuYare not to bring with you to t
Company, or use or disclose to any person assdciaith the Company, any confidential or propnigtanformation belonging to any former employer client, or other person or entity w
respect to which you owe an obligation of configelity under any agreement or otherwise. Tempany does not need and will not useh sufrmation and we will assist you in &
reasonable way possible to preserve and protect cth&fidentiality of proprietary information belgimg to third parties. Also, we expect you to a&bidy any obligations

refrain from soliciting any person employey dy otherwise associated with any former empl@rat suggest that you refrain from having any cdntéih such persons until such time as
non-solicitation obligation expires.

6. General Obligations As an employee, you will be expected to adheréaéoGompany's standards of professionalism, loyaitegrity, honesty, reliability and respect fot. afou are
expected to work with a high standard of initiatiedficiency, and economy. You will perform, obsenand confirm to such duties, directions, andrimsions communicatetb you by thi
Company, your immediate supervisors, the Supenaadfor its designee. In addition, you are expetiaabide by the equity ownership limitations seth in the Company's Rights Plan.
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7. Notice You agree to provide to the Company at all timesarythen current contact information, including feoaddress and telephone number. Should your hodressdand/c
telephone number change, you agree to provide tinep@ny with updated information within seven (7}iness days of such change.

8. AtWill Employment . Your employment with the Company will be on anviali* basis, meaning that either you or the Compamy terminate your employment at any time for
reason or no reason, without further obligationialility. However, the Company requests that yoovile the Company with at least one month writtetice if you desire to resign from 1
employment with the Company. If employment is teratéd by either party you agree to return any pitgp® material of the Company in your possessiotha time of termination. This poli
of at-will employment will remain in effect durirtge entire term of your employment and mayydoe modified in an express written agreenaerhorized and signed by the Company.

9. Severance Notwithstanding the fact that you will be an "Will" employee, conditioned upon the receipt olul felease of all claims you may have againstGoenpany, you will b
entitled to receive severance equal to 13 week®ask Salary in the event that the Company termsmgderr employment without "cause”. Such severamrgengnts shall be made over the
week period following such termination in accordaneith the Company's normal payroll proceduresligiog withholding). For the purposes hereof, thent "cause" shall mean: (i) yc
material breach of any written policy, procedureagreement with the Company, (ii) your failure efidw the directives of your superiors or that loé tboard, provided that such failure contir
after receiving ten (10) days to cure such failiii@, your conviction or plea of no contest in aébn to any felony or crime of moral turpitude, (@r) any willful conduct with is material
injurious to the Company monetarily, reputationafyotherwise. For the avoidance of doubt, no sererance payment shall be due in the event thatgrmployment is terminated volunta
by you or as a result of your death or disability.

10. Insider Trading. You hereby acknowledge that: (i) you are awhe tinsider trading" and "tipping" of "inside infoation" are criminal offenses and (ii) through yemploymer
with the Company you may have access or otherwéserivy to material non public information relatinige Company and/or the Company's affiliates, tdiegustomers or commerc
counterparties (collectively, "Insider InformatignThe Company has a compliance policy with respeénsider Information (the "Insider Trading Pgfi, and the Company expects each ¢
employees to act at all times in compliance with thsider Trading Policy and all applicable rulegulations and laws, including those relating tgertaining to the use (including tradi
and/or disclosure of material non public informati@ollectively, "Insider Trading Rules"). You ledry agree to at all times abide by the Insider ifgéolicy and all Insider Trading Rules.
the event that in the course of your employmenhlie Company you learn (or suspect) any employeéeeoCompany or other person or entity relatedrt@onnected with th€ompany i
violating the Insider Trading Policy or Insider @ilag Rules, you are directed to contact your Supenimmediately. If you have any questions oraamns regarding your obligations relatin
Insider Trading, please contact David Scoglio.




11. Governing Law This Agreement and all acts and transactions putsihereto and the rights and obligations of thagi@gs hereto shall be governed, construed andpirged ir
accordance with the law of the State of Texas, autlyiving effect to the principles of conflicts lafv. Any suit or action brought by the Companyiagayou or by you against Company shal
brought in the state or federal courts situatethénState of Texas. Both parties hereby are imgivany claim or defense that such forum isgutvenient or proper. Each party hereby a¢
that any such court shall have in personam jurisdic over it and consents to service of process layy means authorized by Texas law. E
party waives any right to trial by jury Witrespect to any dispute, suit, action @cpeding arising out of or relating to this letberotherwise relating to Company's relationshiphwiou
whether in contract, tort or otherwise.

12. Equal Opportunity. Please note that the Company is an equal oppyrtemployer. The Company does not permit, and malt tolerate, the unlawful discrimination or hamagn
of any employees, consultants, or related timadties on the basis of sex, race, color, religiage, national origin or ancestry, marital statusteran status, mental or phys
disability or medical condition, sexual oriation, pregnancy, childbirth or related msat condition, or any other status protecteg applicable law. Any questions regardirtgs
EEO statement should be directed to the Supervisor.

We are all delighted to be able to extend you dfffier, wish you a long and rewarding career, amkIdorward to your contribution in makinget Company a professional and succe
organization. To indicate your acceptance of then@any's offer, please sign and date this lettéhénspace provided below and return it to me witlgmen (7) days of the date of this letter.
letter, together with the Confidentiality Agreemesets forth the terms of your employment with @@mpany and supersedes any prior representatioagreements, whether written or o
including any earlier consulting agreement exedubetween you and the Company. This letter neayp@ modified or amended except by a written agerd, signed by you and the Company.

Very truly yours,

¢ Softw T

L

Pat Goepel
CEO

e OFF GeeQEL
Ce0

g};%" (|




I am in receipt of this offer letter of employmenftthe Company along with the Confidentiality Agmeent annexed hereto. | declare that | have readidlydunderstood the terms of this let
and the Confidential Agreement and further agreabide by the terms set forth herein and theresrwell as, the policies and rules of the Comparherkby accept this offer of employment
affixing my signature below.

Accepted and Agreed:

Name: STEVE RODRIGUEZ

—_—
== _“5 il
(Signature)

08/15/2011
Date

Anticipated Start Date:
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LEASE AGREEMENT
This Lease (the “Lease”) is made as of ___ day , 2010 (the “Execution Date”) by and betwBenth Office at the Crossings LLC, a Rhode Island limited liability compa
(the “Landlord”), andADI Time LLC , a Rhode Island Limited Liability Company (the flant”).

ARTICLE |
Reference Data, Definitions and Exhibits

|1 Data and Definitions.

“Building”: As defined in Section 2.1(]

“Lanc” or “Unit”: Land Unit 2 of the Crossings Park Land Condomin
“Landlorc”: South Office at the Crossings LL

Address of Landlord: c/o Carpionato Properties, Inc.

1414 Atwood Avenu
Johnston, RI 0291

With a copy to

Angelo R. Marocco, Esqui
1200 Reservoir Avent
Cranston, Rl 0292

“Tenan”: ADI Time LLC

Address of Tenar ADI Time LLC
855 Waterman Avent
East Providence, Rl 029

After the Commencement Date Ter's
Address will be

ADI Time LLC

200 Crossings Bouleva
Suite 25(

Warwick, Rl 02888

With a copy to




“Premise”:

“Initial Term”:

“Renewal Terr” or “Renewal Tern”

As defined in Section 2.

Five (5) year:

One (1) Five (5) year term commencing upon theratipin of the Initial Tern

“Tern” the Initial Term and any Renewal Term, collectiv
“Fixed Rent™:
A C D
Lease Year Monthly Rent (=C/12) Annual Rent (= Square Footage of Premises X D) Per Square Foot
Original Term
Months 1 - 3 $0.0C $0.0C $0.0C
Months 4- 12 $9,333.2 $111,998.9 $21.5(
2 $9,441.7 $113,301.2 $21.7¢
3 $9,550.2! $114,603.5 $22.0(
4 $9,658.8. $115,905.8 $22.2¢
5 $9,767.3! $117,208.1 $22.5(
Option Period - rent shall be not less than
6 $9,767.3! $117,208.1 $22.5(
7 $9,767.3! $117,208.1 $22.5(
8 $9,767.3! $117,208.1 $22.5(
9 $9,767.3! $117,208.1 $22.5(
10 $9,767.3! $117,208.1 $22.5(




This Fixed Rent Chart is based upon an assumea&nsquare footage for the Premises being 5,2@@2are feet which is an estimate only until thenplare prepared by Landlord’s Architect
with Tenant’s requirements and have been approyebemant and Landlord as. At such time as thd figaare footage is determined in accordance withfrovisions of Section 2., the parties
agree to enter into an amendment to substitutecthést with a new Fixed Rent Chart calculated lthea the actual rentable square footage.

“Additional Rent” Any and all other changes, fees and expenses mapgblenant to Landlord hereunder, including, ttlimited to, those fees set
forth in Sections 5.1 and 6

“Rent Commencement Date” The Ninetieth {90Day following the Commencement Date

“Delivery Dat¢": December 15, 201!

“Security Depos”: None.

“Tenant’s Proportionate Share”: A. As to costsoagated with the Building shall be 8.48% whiclolstained by dividing the rentable area of the poddRremises

by the rentable area of the Building

B. as to costs associated with the Second flotheBuilding is 24.88% . which is the product ob& by dividing the rentable
area of the Premises by the rentable area of athizes in the second (2nd) floor of the Building.

2nd floor rentable area totals 20,940 square

“Permitted Use™: Tenant shall use and occupy the Premises for geoifice use. Landlord represents that the Tenantesnded use of the Premises
is not in violation of current zoning or the buildis Certificate of Occupancy, any covenant, caadibr restriction on the
Building as existing or pending at the time of thisposal




“Parking Spaces” 5 unreserved spaces per thousand square feettablesquare footage of the Premises.

Public Liability Insurance Limits: $2,000,000 pmrcurrence /$5,000,000 aggregate (Landlord)
$500,000 per occurrence/$1,000,000 aggregate (Tenan

I.2 Effect of Reference to Data Each reference in this Lease to any of thestiled definitions contained in Section I.I shallcbastrued to incorporate the data stated undeétitlea

ARTICLE Il
Premises and Term
2.| Premises

Landlord hereby leases to Tenant and Tenant hdeglsgs from Landlord, subject to and with the bieéfthe terms, covenants, conditions and prowvisiof this Lease, Suite 250
the Building containing,209.25square feet of rentable space and 4,685 squareffestible space(based upon a common area facldr. t9%) as more particularly identified on ExhifjtPar
I and Il together with the right to use certain noyements owned by Landlord, situated within thenptex as shown on Exhibit A (Part 2) and labeletié Premisestogether further with tt
appurtenances specifically granted in this Leaseréserving and excepting to Landlord the undamydouse of the Premises located under the buildiagight to install, maintain, use, ref
and replace pipes, ducts, conduits, wires and a@pamt underground utilities below the floor slababove the ceiling grid of the Premises in loaagiovhich will not materially interfere wi
Tenant's use thereof or access thereto and seotirgy parts of the Complex (the “PremisesThe term "Complex" wherever used herein, shall éented to mean the entire area show
Exhibit A (Part 1) and all contiguous land hereafeased or acquired by Landlord and added to tlex, and the entire development on said ardadimg any and all structures, park
facilities and common facilities now or hereafteilbthereon, or as they may, from time to time,rbduced by eminent domain takings or dedicationpublic authorities or disposition
demolition by Landlord of any part thereof.

Notwithstanding the foregoing, during the sixty Y@y period following the Commencement Date (a®ihafter defined), Tenant shall be entitled toeéh@e licensed archite
remeasure the rentable area of the Premises imdeou®e with BOMA standards, and in the event thataht's Architecs measurements reflect that the actual rentabteairthe Premises is le
than the amount set forth above, then the AnnueddriRent, Tenant's Proportionate Share and othgicaple provisions of this Lease shall be promoréitely adjusted effective as of
Commencement Date and Landlord and Tenant shatbiéxen amendment to this Lease for the purposerndfrming such adjustments. "BOMA standards" kimedan the "Standard Method
Measuring Floor Area in Office Buildings" publishég the Building Owners and Managers Associatiderimational as publication ANSI/BOMA Z68996, approved on June 7, 1996 by
American National Standards Institute, Inc. (preddhowever, that the new shared hallway on therskéoor shall not be counted as common area ikimgasuch calculation but shall
deemed landlord’s leased area).

(a) Appurtenance§he Premises is leased to Tenant subject to ardthat benefit of the easements, rights, restristiagreements and encumbrances of record heretaity
the benefit of all the rights contained in this &eand all the rights appurtenant to this Leaseaitite Premises by operation of law.

(b) The Building.The term “Building”as used herein shall mean the three (3) story ibgiltbcated upon the Land as set forth on ExhibatBched hereto, which Buildi
contains approximately 61,436 square feet of giloss area (usable) located at 200 Crossings BautbwVarwick, Rhode Island.




2.2 Term . The Initial Term of this Lease shall commence ugom earlier of fifteen (15) days after the DeliverfyPossession as defined in Section 2.3 of thesé €t
“Commencement Date”) or Tenasitopening for business to the public in the Presn&®l shall end Five (5) years thereafter. Nostathding the foregoing, in the event that Landload nc
completed the improvements specified in Articledfithis Lease so as to allow Tenant to assumepagoty of the Premises by the Commencement Date ithéhat event, the Commencen
Date shall be postponed to the date that Landlasdsibstantially completed the Premises but notlase December 31, 2010 subject to force majewaiters.

2.3Delivery of Possession

(a) Landlord shall be deemed to haveveedid possession of the Premises to Tenant (thbvédg of Possession™®n the date on which the latest of all of the fofilng
shall have occurred:
(0] Actual possession of, and unrestdaecess to, the Premises shall have been delit@Behant free of all leases (other than this epasd occupants.
(ii) Landlord shall have completed Lardls Work (as hereinafter defined), TenanWork (as defined in Exhibit D hereto) and all er&l elements of tt

Common Areas (as hereinafter defined) of the Bngdas is depicted in the Specifications (as hefenaefined), and caused all building systems isgny the
Premises to be fully operational and functioning.

(iii) Landlord shall have obtained alspections, approvals and certificates of occupaeqgyired from all applicable governmental authestwith respect to tl
completion of Landlord’s Work, the Building and Temn’s occupancy of the Premises; provided, howevet, dh@mporary certificate of occupancy shall mée
requirements of this Section 2.3(a)(iii) providetiral certificate of occupancy is eventually ob&d and Tenant’s occupancy is not disturbed.

(b) Tenant shall be entitled to enter flremises ten (10) days prior to the Delivery Dfatethe purpose of installing furniture, fixturesdaequipment and preparing
Premises for move in.

ARTICLE 1lI

Improvements

3. Performance of Work and Approval of Landlord's Work . Landlord shall cause the work required by Exhibito be performed, at Landloslsole cost and expense, incluc
without limitation, the completion of constructiofithe Building and the completion of the Premiasgprovided therein (the “Landlord’s Work”L.andlord may not make any material changt
such work without approval of Tenant, which Tenagtees will not unreasonably be withheld, condéror delayed. Landlord will commence the Landlsrd/ork soon as practical af
execution hereof. Landlord shall construct Landl®Work in a good and workmanlike manner, in caargle with the requirements of Exhibits B and F #ml Specifications (as hereina
defined), and in compliance with all applicable &awrdinances, and governmental regulations, imetudithout limitation, the Americans with Disahiés Act.




3.2 Tenant's Submission Requirements No later than forty-five (45) days after the Entton Date, Landlord, at Landlogi'sole cost and expense, shall provide to Tenamplsie
working drawings and specifications of the Premig8pecifications”), which shall detail and spectfie design and construction standards which abe temployed by Landlord in the buiddH
of the Premises. The Specifications shall confawrthe criteria specified on Exhibits B, D and Within fifteen (15) business days of its receiptSgfecifications, Tenant shall be obligate
notify Landlord of its approval or disapproval df ar any portion of the Specifications. In theeet that Tenant disapproves of the Specificatioitsimvthe aforesaid time periods, Tenant <
notify the Landlord in writing of its disapprovahd provide to Landlord a detailed list of the itearsd matters of the Specification for which it gigeoves. Landlord shall within ten (:
business days of Landlord’s receipt of Tenanibtice of disapproval, make such changes and fioatibns to the Specifications as are necessarlgaice same meet with the approva
Tenant. Promptly upon the commencement of thelload’'s Work, Landlord shall furnish Tenant with a constion schedule setting forth the projected conipretlates therefor and show
the deadlines for any actions required to be tdkeMenant during such construction, and Landlorg rinam time to time during construction of the Léord’s Work modify or amend su
schedule. Landlord shall make diligent effortsrteet such schedule, as the same may be modifi@ehended.

33 Punchlist. Within ten (10) days afterlidery of Possession, Tenant and Landlord shafidoot a walk-through inspection of the Premisesviandlords
Contractor and generate a written punch-list syewf those decoration and other purist-items which require repair and/or completiavhich items Landlord shall thereafter diliger
complete within thirty (30) business days of Lamdle receipt of the punclist or as soon thereafter as commercially feasiblendlord shall also remedy latent defects ofaRhTenant give
notice to Landlord with reasonable promptness.

3.4 Building Maintenance . Landlord shall, at Landlord’sole cost and expense (except as otherwise mavid Article IX, Section 8.1.4 and in the casedaimage caused
any negligence of Tenant that is not covered Isyiiance maintained or required to be maintainedldndlord), maintain the Building in good conditiand repair, reasonable wear and
excepted. Tenant acknowledges that Landlord illl lse constructing the improvements in the Builglifor other tenants during the Term, and Landmgdees that it shall not unreason:
interfere with Tenang use and occupancy of the Premises during iteeaince of such improvements. Should the construeind maintenance of the Building require thatetectrical servic
to the Premises be interrupted, Landlord shall ipl@vo the Tenant with at least forfiye (45) days prior notice. To the extent comnilg reasonable, all such construction and maiarex
that would require an interruption in the electrisarvice to the Premises shall be performed orkereds and off-hours.




ARTICLE IV
Rent

4.1 Annual Fixed Rent. Tenant covenants and agrees to pay as rent {)RenLandlord at the address of Landlord set fortbvab(or such other place as Landlord may by nati
writing to Tenant from time to time direct) equabnthly installments of onawelfth (I/12th) of the Annual Fixed Rent in advancommencing on the Rent Commencement Date; aneatier o1
or before the first (¥) day of each calendar month of the Initial TerRent due for any partial month shall be proratezbedingly

4.2 Definition of Lease Year. "Lease Year" shall mean, in the case of the fiedde Year, the twelve (12) full calendar months ghe partial month, if any, following sixty (60ayE
after the Commencement Date of the Term. Thenedftease Year" shall mean each successive twéeélendar month period following the expiratiofithe first Lease Year, except tha
the event of the termination of this Lease on aay other than the last day of a Lease Year, therast Lease Year shall be the period from theddrtle preceding Lease Year to such da
termination.

4.3 Late Payments of Rent If any installment of Rent is paid more than (#) days after the date the same was due and Tremant5 receipt of written notice from Landlord,
unpaid Rent shall bear interest at a rate of twogye (2%) over the then prime rate as set fortthéhnmoney rates of th&all Street Journafunless such rate be usurious as applied to Teim
which case the highest permitted legal rate shodlyd which shall begin to accrue upon notice by tandlord to Tenant. Notwithstanding the foregoibgndlord agrees to waive the first{}
late fee in a Lease Year during the Term.

ARTICLE V
Real Estate Taxes

5.1 Tenant Taxes. For the purposes hereof, the “Base Yesdrall be the year 2011; provided, that such Bas# Yeal estate taxes, as well as the real estegs far each Lease Ye
shall be adjusted to reflect a nindiye percent (95%) occupied assessed buildingsdé#sed value if said Building is not fully assesas a completed structure, or not fully occupiding tha
time. During the Term, Landlord shall be respolesib annually pay real estate taxes bettermessgssments or other municipal, state or federagekaelating to the Land and the Builc
(“RE Taxes”)in an amount not to exceed the RE Taxes assessbd t@and and the Building as of the Base YearchBeear after the Base Year, Landlord shall provid&enant a photocopy
the bill for RE Taxes for such applicable tax ye@enant shall pay as Additional Rent TenarRroportionate Share of any increases in RE Taliese the RE Taxes assessed during the
Year. In no event shall Tenant be obligated to @y interest or penalties imposed upon Landlorddi® payment or otherwise, except as providetthim Article V (unless incurred at or due
Tenant’s request). Any increase in RE Taxes allogeBase Year, as adjusted, for any calendar yeseafter occurring during the Term shall be appoed so that Tenant shall pay Tenant’
Proportionate Share of only that portion of theréase of RE Taxes for such tax year as it falliwithe Term. Notwithstanding anything containedhis paragraph to the contrary, if the
Taxes in any calendar year after the Base Yeat bhdbwer than the RE Taxes for the Base Yearameshall be entitled to a credit, based on TesdPtoportionate Share of such decre
which credit shall be applied to the following yesabilling for increased RE Taxes. In the eventhstazluction to RE Taxes occurs during the last yéahe Term, such credit amount shal
refunded to Tenant. In the event that any credid@nt due hereunder to Tenant results from Landiwodecuting a successful legal proceeding witlanggo the RE Taxes, Landlord shall
entitled to retain twent§ive percent (25%) of any such credit amount dueah¢. Notwithstanding the foregoing provisioristhis Article V to the contrary, RE Taxes shalltrioclude (i
Landlord's federal or state or local income, franchise, iithiece or estate taxes, (ii) profit, privilegepital levy, excise, succession, gift, deed, conwegeor transfer taxes, (iii) any penaltie
interest for the late payment of RE Taxes; or &my portion thereof that is allocable to any buitgicapital improvements made after the Building fudly assessed as a completed and occt
unit and this Lease was signed, except to the egteradditional improvements directly benefittathants or at least directly benefits the Tenant.




ARTICLE VI
Common Areas

6./ Common Areas. Landlord shall make available to Tenant atiales during the Term within the Complex all parkargas, driveways, truckways, delivery passagespuan trucl
loading areas, access and egress roads, walkwidgsyadks, malls, landscaped and planted areaseftnlély, the "Common Areas"). Landlord shall agger manage, equip, light, repair
maintain the Common Areas for their intended puegaand provide for the removal of snow and iceetfiem, in good and clean condition and repair @eable wear and tear excepted), and
manner consistent with Class A office complexeshim Providence, Rhode Island metropolitan arebeitg understood and agreed that Landlord shalbediable for any inconvenience
interruption of business or other consequencedtiegdrom the making of repairs, replacements, iayements, alterations or additions or from thendaf any other work, by or at the direct
of Landlord, to or upon any of such Common Arekandlord may from time to time change the sizeatam and nature of any Common Area and temporalilge any Common Area to m:
changes or repairs therein and do such other metsd to the Common Areas as in its judgment mayeoessary or desirable to improve the convenidrereof. For the avoidance of doubt,
term “Common Areas” shall also include the commammedrive with associated landscaping extendimgnfiRoute 5 through the Complex and labeled “Entrivé on Exhibit A (Part 1), a
parking and landscape areas, all lobbies, staiswelevators, all loading areas, utility closetaareareas open to the public and to all employieegees and agents of all tenants within

Building.

6.2 Use of Common Area During the Term, Tenant and its concessionao#igers, employees, agents, customers and invikall have the right, in common with Landlord
all others to whom Landlord may from time to tinraugt rights, to use the Common Areas for theirridel purposes subject to such reasonable rulesegnthtions as Landlord may from ti
to time reasonably impose, including the desigmatb specific areas in which cars owned by Ten@sitconcessionaires, officers, employees, customedsagents must be parked. Te
agrees after notice thereof to abide by such redderrules and Tenant shall not solicit businesth@parking or other Common Areas; nor shall Temhstribute any handbills or ott
advertising matter in automobiles parked in theipay area or in other Common Areas.




6.3 Common Area Maintenance Costs During the Term, Landlord shall be responsilmeahnually pay Common Area Maintenance Expensesiamount not to exceed
Common Area Maintenance Expenses payable as @ddbke Year, which for purposes of this section shalthe year 2011. Commencing in the first yeHlodong the Base Year, Tenant st
pay to Landlord, as Additional Rent, TenanfProportionate Share of any and all increasesrirent year Common Area Maintenance Expenses bee€ommon Area Maintenance Expense
the Base Year. The term “Common Area MaintenangeeEses’shall mean the total cost and expense incurregémating and maintaining the Building and the Commeeas in and adjoinir
the Building for use by Tenant and the other temanftthe Building and Complex and the concessiesaiofficers, employees, agents, customers ande@s/iof Tenant. Common Al
Maintenance Expenses shall specifically includeheuit limitation, all the maintenance, repair am@mting duties required of Landlord in Section, éatluding gardening and landscaping;
cost of public liability and property damage inswre; repairs; the cost of fire and extended coweiagurance on the Building; rental or businessrmption insurance; pumping, cleani
repairing, and rebuilding of all drainage systemd kaching fields; sanitary control; removal oben trash, rubbish and other refuse; the costecfisty, seal coating, line painting, and hee
and cooling of internal Common Areas; all water aader charges for the Building whether consumeghintenant space or the Common Areas; lightindpefparking areas; and lighting of
Building. The Additional Rent to be paid shallfied as part of Rent, on a monthly basis, andetithes and in the fashion herein provided forgagment of Annual Fixed Rent. In additior
the foregoing, Common Area Maintenance Expensddwilude janitorial services for the Premises, evhLandlord shall cause to be provided in accordamith Exhibit G. Notwithstanding tl
foregoing, all annual Common Area Maintenance Espershall not increase by more than three (4%)eperger year on a non-cumulative, nmompounded basis, excluding snow remc
utilities and insurance. In addition, Common Akdaintenance Expenses shall imtlude (a) repairs and general maintenance paid firoceeds of insurance or by a tenant or othet garties
(b) alterations attributable to tenants in, or othecupants of the Complex or vacant rentable spatee Complex, (c) the cost of capital improverseneplacements or expenses, and such
costs that, under generally accepted accountingipals (“GAAP”), consistently applied would be considered capitadrer otherwise outside normal costs and expensesninection with th
operation, cleaning, management, security, maintemand repair of similar buildings, (d) depreaiati(e) principal or interest payments or grounasé payments relating to the Comp
(f) lease commissions or marketing costs, (g) sa®pairs or other work occasioned by fire, windst or other casualty or condemnation, (h) rentalcessions granted to tenants or ¢
associated with the negotiation, execution or ex@erent of this Lease or leases with other tenéiftsosts incurred in connection with the saleafining, refinancing or mortgaging of all or i
portion of the Complex, (i) any penalties or ligaiedd damages Landlord pays under this Lease onytother tenants or occupants of the Complex, dbts associated with correcting :
violation of law, or to comply with laws enactedeafthe Execution of the Lease, (I) political oadkable contributions, (m) reserves of any kinluding, without limitation, replaceme
reserves and reserves for bad debts or lost remngrsimilar charge not involving the payment ofmap to third parties; (n) wages or salaries of ey@és over the rank of buildi
superintendent; (0) expenses resulting from aniatian by Landlord of the terms of any lease ofcgpim the Building or Complex or of any ground oderlying lease or mortgage to which
Lease is subordinate; (p) costs of compliance with Americans with Disabilities Act, as from time ime amended, and the rules and regulations uhdeg; and (q) any cost and expe
incurred by or on behalf of Landlord in removingdadisposing or causing to be removed or disposedrtiaus or toxic substances or materials, or anjirapor chiller system and the chemic
used in such system from any part of the Building.




Landlord shall deliver an annual statement Tebgritlay 15 of each year during the Term setting forth in deteé Common Area Maintenance Expenses.

Tenant shall be entitled to inspect Landlagrééooks and records related to the costs and espemsl Additional Rent at any time within one headand eighty (180) days followi
Tenant's receipt of Landlord’annual statements for such Common Area MaintenBrpenses. If the parties mutually agree as yad@astrepancy, Landlord shall credit any overpayntewarc
the next Additional Rent payment falling due or mach overpayment to Tenant within thirty (30) dajssuch determination. If the variance is ten patq(10%) or more in the aggreg:
Landlord shall pay the reasonable costs of sajokiction. Tenant's right of inspection shall expirethe one hundred and eightieth (180day from Tenant's receipt thereof.

If the parties fail to agree on any such discrepatiten such dispute will be resolved by an acdagnfirm mutually acceptable to both parties ortle absence of agreement, |
regionally recognized accounting firm selected by after eliminating Landlord’ auditors, Tenant's auditor and one additionah fidesignated as objectionable by each of Tenan
Landlord. The determination of any accounting fsmselected of the Common Area Maintenance Exgestsal be conclusive and binding upon the partiesch party shall be responsible
its own fees and costs, including attorneys’ f@esyrred in any such arbitration.

ARTICLE VII

Utilities, Services and Repairs

7.1 Utilities and Charges Therefore. Tenant agrees to pay directly to the authoritgrged with the collection thereof, all chargesdiectly metered gas, electricity and telept
utilities used or consumed in the Premises. Ladd&hall be responsible for payment of all charfyggswater and sewer utilities to the Building (whiare included in the Common A
Maintenance Expenses).




It is currently anticipated that all gas & elecitiyautilities are_notseparately metered but are sub-metered. Tenantpstyato Landlord as Additional Rent, on demandhdrg's direct sulpetere:
share of such charges for such utilities and/orises at the rate charged by the respective utlitypany plus the fee charged by the company seléotread such meters and provide the bi
with respect to the foregoing .

All of the electricity to operate the lights andigé within the Premises shall be connected to anstdr which measures the electrical consumptioerféht;'s Submeter”)The current HVA(
system includes a VAV System within the PremisEse VAV system within the Premises shall be coneg¢d Tenant’'s Submeter.

In addition, the HVAC system on the rooftop of Beilding serves not only the Premises but alseesnlso the common areas on the secord)(Zloor of the Building (the Rooftop HVAC
Unit”). All of the gas and electricity consumed by the RopfHVAC Unit shall be separately submetered. Tiesaall pay to Landlord as Additional Rent, on @ah, Tenant's Proportion:
share of the submetered gas and electricity chatggefore. Tenard’ proportionate share shall be based upon theeusapiare footage of the Premises versus the wptalre footage of tt
second (29) floor.

“With respect to all of the charges for which Teniantesponsible for under this section of the Ledsmant agrees to make its payment to Landlorthtes than ten (10) days after receivir
billing with respect thereto from Landlord. Anyiltae by Tenant to pay the Additional Rent and/baiges under this section of the lease shall datesta default by Tenant of its obligatic
under this Lease.”

Landlord shall be under no obligation to furnisty antilities to the Premises and shall not be lidoleany interruption or failure in the supply afyasuch utilities to the Premises, nor shall
interruption or failure entitle Tenant to an abagenof Rent.

Tenant agrees it will at all times keep sufficiaett in the Premises to prevent the pipes theremn freezing.




Landlord shall have the right to install a wireléssanet, Internet and communications network (ftlerd’s Wi-Fi”) within the Building or Complex for the use of itsef tenants ar
their respective employees and agents. The casstallation, maintenance, repair and any othst associated with the operation of Landlord’s BViretwork shall not be chargeable to Tel
as a Common Area Maintenance Expense or utilityepgp unless Tenant, at its sole discretion, suiesctd the Landlord’s Wi network, which shall be at rates not to excdedrates chargr
to other tenants of the Complex. Tenant shall itaeeright to install a wireless intranet, Interaetd communications network (“Tenant’s Wi-Fi Netw9rwithin the Premises for the use
Tenant and its employees, subject to this subseetil all other terms and conditions of this LeaBeovided, however, that Tenant shall not solgiffer or permit other tenants or occupan
the Building or Complex to use Tenant's Wli-Network or any other communications service Juding, without limitation, any wired or wirelesaternet service that passes throug!
transmitted through or emanates from the Premises

7.2 Provisions of Access and Utilities. Access for separately metered or accessed utjliesll be provided upon Notice. Landlord shallter provide 24/7 card key access to
Building during off hours. Landlord shall make dahble for Tenant’s nonexclusive use, the non-atéshpassenger elevator facilities of the Buildeeyen days per week, twerfogur (24) hour
per day. Subject to the other terms and provisadrthis Lease and reasonable Building accessietstrs from equipment and other measures that neagstablished by Landlord (for exam
card key access), Tenant shall have access torémeiges seven (7) days per week, twenty-four (2drdrper day). Landlord shall furnish during “Busss Hours’heating, ventilation and ¢
conditioning (“HVAC ") for the Common Areas as required for the comfoetalsld normal occupancy of the Premises based uass & suburban office buildings. For purposethif Lease
the “Business Hours’ shall mean 8:00 a.m. to 6:00 p.m. on Monday throeigtiay and 9:00 a.m. to 1:00 p.m. on Saturdaydpkbolidays). The cost of maintenance and seadls to adjus
and regulate the HVAC system shall be charged taifieif the need for maintenance work results festher Tenant’s unreasonable adjustment of roomntbstats or Tenarg’failure to compl
with its obligations under the Lease. Such worklldhe charged at hourly rates equal to then-ctijrenneyman’s wages for HVAC mechanics




7.3 Repairs. Landlord shall, as part of the Operating Expensegair and maintain in a reasonably good condifenthe Buildings shell and other structural portions of
Building and Complex (including the roof and foutidas, floor slabs and exterior walls), (b) theibgdumbing, heating, ventilating, air conditioningprinkler and electrical systems within
Building’s core and (c) the Common Areas; providedwever, to the extent such maintenance or repagrsequired as a result of any negligence of ieonany of Tenans$ agents, employes
contractors, licensees or invitees, Tenant shalitpa andlord, as additional rent, the costs ofsmaintenance and repairs.

7.4 Interruption of Services or Repairs. Anything in this Lease to the contrary notwithstag, if the stoppage of services or a requiredirgpvhich Landlord is obligated
provide for Tenant, causes any portion of the Psemio become unusable by Tenant for more thartyw2@) consecutive days, then and in that evengfig as its sole remedy, shall be ent
to a pro-rata abatement of Fixed Rent as to suckabie portion of the Premises, commencing witi2tifeday that the same are unusable.

ARTICLE VI

Tenant's Additional Covenants

8.| Affirmative Covenants . Tenant covenants at its expense at all timeimgltihe Term and such further time as Tenant oesughie Premises or any part thereof:




8.1.1 Conduct of Business. To not occupy or use the Premises, or permis#tme or any part thereof to be occupied, or usedfy purpose other than the Permi
Use except such other uses with the prior writ@msent of Landlord, which consent shall not be asoeably withheld, conditioned or delayed, andlsiatl permit or suffer anything to be dc
or kept in the office area which will constitutenaisance or increase the rate of fire insurancéherBuilding or the contents thereof, or which waibistruct the public halls or stairways of
Building. Tenant will comply with all requirement$ all governmental authorities and with all lawsdinances, rules, and regulations with respe@itoants particular manner of occupancy
use of the Premises; provided, however, it beindeustood that Tenant shall not be, and Landlordl &lea responsible for complying with Laws or inaoce requirements imposed on
Building generally and which would have to be coieghwith whether Tenant or any other tenants wieea in occupancy of the Premises. Nothing hereiriained, however, shall be deeme
impose any obligation upon Tenant to make any &tratchanges or repairs unless necessitated Ispmeaf a particular use by Tenant of the Premisasdlord shall use reasonable effort
cause other tenants in the Building to comply viétws. Landlord shall be responsible for complyivith all Laws affecting the design, constructiordaperation of the Building (including t
Premises to the extent Tenant is not required toptp therewith as provided for above) and Projectetating to the performance by Landlord of anyiekior obligations to be performed b
hereunder. However, if by reason of the occupamayse of the Premises by Tenant the rate of fiseriance on the building, its contents or the irdlial offices shall be increased, then in ¢
event, Tenant shall be liable for and agrees toypeyn demand to Landlord the additional insurarreenums or payments caused by its occupancy oofuse Premises.

8.1.2 Rules and Regulations To store all trash and refuse within the Premigiebeing acknowledged that Landlord shall bgoesible for removing trash from the Premises asqf
the janitorial services to be provided by Landlpidsuant to Exhibit G); to keep all drains insitie Premises clean; and to conform to all uniford ezasonable rules and regulations w
Landlord may make in the management and use ofCimaplex, and to require such conformance by Temamtiployees, and that, subject to Section 12.2¢hisf Lease, Tenant,
concessionaires, officers, employees, agents, mestand invitees shall only park their vehicleshie areas designated by Landlord and, exceph#rdserved spaces, Landlord shall hav
right to reasonably change the size and locatiosuch designated parking areas throughout the ¢éitims Lease so long as such parking areas asomaaly adequate for Tenamtreasonab
needs and Tenant’s parking ratio remains the s&®ee. Exhibit H attached hereto.

8.1.3 Maintenance. Damage by fire or other casualty, reasonable wedrtear and repairs which are the responsilufityandlord excepted, at Tenant's expense, to Kesjnterior
non-structural portions of the Premises, cleant ard in good order, repair and condition.




8.1.4 Compliance with Law. To keep the Premises equipped with all safetyiapges required under applicable laws, ordinanoegers or regulations of any public authority hesz
of Tenants use of the Premises (excluding equipment requérée installed, maintained, repairs and repldedandlord pursuant to the terms of this Leaseprbcure any licenses and perr
required for any such use (except that Landlordl §igarequired to obtain and provide Tenant witteatificate of occupancy for the Premises); to pliynunicipal, county or state taxes asse
against the leasehold interest hereunder, or pargmoperty of any kind owned by or placed in, upmnabout the Premises by Tenant; and to compli tie orders and regulations of
governmental authorities, except that Tenant magrdmmpliance so that the validity of any such Jlandinance, order or regulation may be conteste@dnant in good faith and by appropr
legal proceedings, if Tenant first gives Landlosswrance, satisfactory to Landlord, against ang,losst or expense on account thereof. Notwitldstanthe foregoing, Tenant will not
required to make any alterations or additions ® Building or the Premises in connection with anghsgovernmental requirements and to the extentathy such alterations or additions
required, same shall be completed by Landlordsagate cost and expense unless such governmeqtalements relate to Tenastinique line of business and are not related nege office use

8.1.5 Payment for Tenant's Work . To pay promptly when due the entire cost of amyk to the Premises undertaken by Tenant and na lagainst or discharge any liens for labc
materials within twenty (20) business days aftemdlrg’s receipt of any written request by Landlord; toqure all necessary permits before undertaking swak; and to do all of such work ir
good and workmanlike manner, employing materialgaifd quality and complying with all governmentduirements.

8.1.6 Indemnity and Liability Insurance . Subject to Section 12.7 below, to defend, sarnkess and indemnify Landlord (and such othergressas are in privity of estate with Landlorc
may be set out in a written notice to Tenant frametto time) from all claims or damage to or of grgrson or property while on the Premises to thergxcaused by the neglect, or other wi
misconduct of Tenant, unless arising from the mggice, intentional acts or breach of this Leaskanydlord or other misconduct of Landlord, and fralinclaims or damage to or of any perso
property in or about the Building or Complex ocoagid by any neglect, or other willful misconducfl@hant, unless arising from negligence, intenti@ats or breach of this Lease by Land
or other misconduct of Landlord; to maintain coggravith insurance companies having a rating oflesg than “A”by Best's Insurance Reports, or a comparable ratiyegcy, qualified to ¢
business in the state in which the Complex is keddtvhich may include Tenant or its affiliates absidiaries) and in good standing therein pubBbility insurance covering the Premi
insuring Landlord (and such other persons as apgivity of estate with Landlord as may be setioua written notice to Tenant from time to time)asadditional insured as well as Tenant
limits which shall, at the commencement of the leeierm, be at least equal to Public Liability Iremue Limits with a $1,000,000 per accident limitd aVorkers’Compensation Insurance w
statutory limits covering all of Tenant's employeesxking in the Premises, and to deposit prompilynwandlord certificates for such insurance, ahdemewals thereof, bearing a provision
the insuring company will endeavor to give Landlthity (30) days written notice in advance of argncellation or lapse of the policy. Landlord amkiedges and agrees that Tenant
satisfy the Public Liability Insurance Limits thiglu a combination of public liability insurance amahbrella insurance coverages which, in total, equaxceed such limits. Notwithstanding
other provision of this Lease, Tenant shall haeertght to include the Premises within a blankdiqyoof insurance including the Premises and otbeations.




Subject to Section 12.7, Landlord shall defendedsarmless and indemnify Tenant (and such othesopsras are in privity of estate with Tenant as bmget out in a written notice
Landlord from time to time) from all claims or dageato or of any person or property in or about @wnplex or while on the Premises to the extent edus the neglect, or other will
misconduct of Landlord, unless arising from theliggmce, intentional acts or breach of this Leas&&nant or other misconduct of Tenant.

8.1.7 Landlord's Right to Enter . To permit Landlord and its agents to examine Rnemises upon twenty four (24) hours prior writtestice, for any permissible reason hereur
except in cases of emergency; to show the Prertispsospective purchasers and lenders; to showtemises to prospective tenantivo hundred seventy (270) days prior to the eioin o'
the term of this Lease; and to enter the Premisenake such repairs and replacements as Landlaehjisred, or may elect, to make, so long as war&sdnot unreasonably interfere v
Tenant's use of or access to the Premises.

8.1.8 Personal Property at Tenant's Risk. That all of the furnishings, fixtures, equipmeeffects and property of every kind, nature anscdetion of Tenant and of all persons clain
by, through or under Tenant which, during the awmince of this Lease or any occupancy of the Pesniig Tenant or anyone claiming under Tenant magnblae Premises or elsewhere in
Complex, shall be at the sole risk and hazard ofahg and if the whole or any part thereof shaltlbstroyed or damaged by fire, water or othervasday the leakage or bursting of water pi|
steam pipes, or other pipes, by theft or from atimeocause, no part of said loss or damage is thhsged to or to be borne by Landlord, unless $oshor damage is a result of the neglige
willful misconduct or intentional acts of or breaghthis Lease by Landlord, but only to the extéwatt Tenant is not insured.

8.1.9 Payment of Enforcement Costs. To pay on demand Landlord’s expenses, include@sonable attorney’fees incurred in curing any default by Tenandamthis Lease
provided in Section 10.6. If either Landlord ornB@t commences or engages in, or threatens to cooem@ engage in, any action or litigation agathst other party arising out of or
connection with the Lease, the Premises, the Bigldor the Complex, including but not limited tamyaaction for recovery of any payment owed by eiharty under the Lease, or to recc
possession of the Premises, or for damages fochmefethe Lease, the prevailing party shall betkeatito have and recover from the losing party seable attorneysfees and other costs incur
in connection with the action and in preparationdaid action. This provision shall survive themnation of the Lease.




8.1.10 Yield Up . At the expiration of the Term or earlier terminatiof this Lease, to remove all trade fixtures gedsonal property and all interior partitions ifisth by Tenant ar
such other installations made by Tenant as Landiwagl request in writing at the time of such instédin or Tenant may elect, to repair any damagsezaby such removal, and to remove
Tenant's signs however located, except any imprewngsito the Premises undertaken pursuant to ExHhi€ and E, and Building directory and monumégns and to surrender all keys to
Premises and yield up the Premises (except for guehor partitions installed by Tenant and sudheo installations made by Tenant as Landlord glealliest Tenant at the time of its approvi
same, or Tenant shall elect, to remove), to brolmancand leave the Premises in substantially tresgood order and repair in which Tenant is obéidab keep and maintain the Premises b
provisions of this Lease. Any property not so regtwithin ten (10) days after written notice thafr'om Landlord to Tenant shall be deemed aband@mel may be removed and dispose
by Landlord in such manner as Landlord shall deieerand Tenant shall pay Landlord the entire castexpense incurred by Landlord in effecting suahaval and disposition and in mak
any incidental repairs and replacements to the Be=m

8.2 Negative Covenants Tenant covenants at all times during the Terchsrch further time as Tenant occupies the Preroisasy part thereof:

8.2.1 Assignment, Subletting, Etc. Except in connection with a Permitted Transter lfereinafter defined), not, without on each docafirst obtaining the written approval of Landi
(which shall not be unreasonably withheld, delagedconditioned), to assign, transfer, mortgage ledge this Lease or sublease (which term shall demed to include the granting
concessions and licenses and the like) all or any @f the Premises or suffer or permit this Leas¢he leasehold estate hereby created or anysrigfiising under this Lease to be assig
transferred or encumbered, in whole or in part, tWkevoluntarily, involuntarily or by operation &fw, or permit the occupancy of the Premises byoamyother than Tenant. Any attemg
assignment, transfer, mortgage, pledge, subleas¢her encumbrance, without such written conseall &fe void, which written consent Landlord shadt mnreasonably delay. If approved
Landlord, written evidence of approval of such g@ssient, transfer, mortgage or pledge shall be dediy to Tenant within Ten (10) days of a requéki.assignment, transfer, mortgage, subl
or other encumbrance, whether or not approved,renthdulgence granted by Landlord to any assigmesublessee, shall in any way impair the continyinignary liability (which after a
assignment shall be joint and several with thega®s) of Tenant hereunder, and no approval in tcpkar instance shall be deemed to be a waivéhefbligation to obtain Landlord's apprc
in the case of any other assignment or subletthgtwithstanding the foregoing, Landlord herebyrgsathe Tenant the right to assign the Lease dieasb any portion or all of the Premi
without the consent of Landlord to: (i) a subsigliar affiliated company or to any corporate sucoe¢spon merger, consolidation or reorganizatigii)any entity that controls, is controlled |
or is under common control with Tenant (the “PeteditTransfers”).Notwithstanding anything to the contrary hereintegmed, Tenant hereby agrees that Tenant shallinepnanarily liable foi
all obligations under this Lease notwithstanding assignment or subletting whether or not Landi®binsent is required.




8.2.2 Overloading, Nuisance, Etc. Not to injure, overload, deface or otherwise h#ne Premises; nor commit any nuisance; nor petraiemission of any objectionable noise or ¢
nor burn any trash or refuse within the Complex; make any use of the Premises which is impropféensive or contrary to any law or ordinance or ethwill invalidate or increase the cos’
any of Landlord's insurance; nor use any advegisiedium that may constitute a nuisance, suchwbdpeakers, sound amplifiers, phonographs or radtelevision broadcasts in a manne
be heard outside the Premises; nor do any actrtgnidiinjure the reputation of the Complex; storelispose of trash or refuse on, or otherwise obstthe driveways, walks, malls, parking ai
and other Common Areas in the Complex; nor pargksior delivery vehicles outside the Premises g0 agerfere unreasonably with the use of anyelsiays, walks or parking areas; nor pe
Tenant's officers or employees to use any parkiegsaother than those designated by Landlord fon sise or as permitted hereunder; nor use the viatkany purpose other than pedest
traffic; nor permit or suffer any utility facilitjo be overloaded. Notwithstanding anything corgdiherein, any installations, alterations or addgiinstalled pursuant to Section 8.2.3 shall =
construed to be in breach this Section 8.2.2.

8.2.3 Installation, Alteration or Additions . Not to make any installations, alterations odiidns (except that Tenant shall be permitted skenimmaterial nonstructural alteration:
the Premises without the prior approval of the Llard), to the Premises that can be considered materd/or structural in nature, nor permit thenpiaig or placing of any exterior signs, place
or other advertising media, awnings, aerials, amenor flagpoles, or the like, without on each s@ma obtaining prior written consent of Landlordydathen only pursuant to plans i
specifications approved by Landlord in advancedaoheinstance, it being understood that exterionssigill not be permitted and that all other sigri be required to be consistent with the ¢
criteria set forth in Exhibit E. Tenant agreestoploy for such work described in this Section 3@e or more responsible contractors whose lalilbnet interfere with other labor working
the Complex and to cause such contractors emplbyedienant to carry WorkersCompensation Insurance in accordance with statutequirements and Comprehensive Public Liak
Insurance covering such contractors on or abouPteenises in amounts at least equal to the lineitsasth in Section |.I and to submit certificasdencing such coverage to Landlord pric
the commencement of such work. Notwithstandingftitegoing, Landlord's consent shall not be reguii@ any cosmetic changes or nonstructural altematwhich cost less than $30,00(
complete. Landlord shall inform Tenant at the tiofiits approval of proposed alterations whethehsalterations require removal at the end of thaskeeTerm.

8.2.4 Trade Fixtures and Landlord's Lien . All trade fixtures, appliances and equipment ed/by Tenant and installed in the Premises shailhne the property of Tenant and, provi
same may be removed without causing any damageet®temises, shall be removable from time to timé @so at the expiration of the Term, or any edéshperiod or other terminati
thereof. Notwithstanding anything contained irsthease to the contrary or which might be consttoettie contrary, the Tenant may not remove angrfemverings, ceilings or ceiling mater
walls or wall coverings or any plumbing, electridaghting, heating, or ventilation, air conditionyj or any other mechanical or utility systems. Wttstanding any provision in the Lease to
contrary, Landlord shall not have and hereby exglyesaives any and all constitutional, statutorg @ontractual liens against the assets or progérfyenant, and Tenant may remove such i
at any time and from time to time. Landlord agreegxecute and deliver to Tenant within ten (1@ysdfollowing receipt of a written request therefosuch documents as may be reasot
requested by Tenant to evidence and confirm sudhena




ARTICLE IX
Casualty or Taking ; Landlord’s Insurance

9.1 Landlord to Repair or Rebuild. lase the Premises or any part thereof shall be dednaigdestroyed by fire or other casualty, or cedeto be demolished by the action of any pt
authority in consequence of a fire or other cagu#iis Lease shall, unless it is terminated asigesl below and in Section 9.2 or Section 9.3, ienrafull force and effect and Landlord shall
the earlier of one hundred eighty days (180) ddies ¢he date of the casualty or promptly after teeeipt of the insurance proceeds for such damages soon as practicable, in the event
insurance proceeds shall not be available, proeggdthe restoration of the Premises in substdgtihle condition in which the same existed priothe damage with such changes as Lani
may desire to make, except for Tenant's stock et tfixtures, furniture, furnishings, removableoil coverings, equipment, signs and other proparig, Tenant shall promptly proceed with
restoration or replacement of Tenant's stock aadetrtrade fixtures, furniture, furnishings, remueafloor coverings, equipment, signs and all otheperty of Tenant and decorations ir
around the Premises. Notwithstanding the foregoimghe event such repair is not completed wittio hundred ten (210) days following the date of tasualty subject to force maje
considerations, Tenant shall have the right to iteate this Lease by written notice to Landlord ay &me prior to Landlord completion of such repairs, in which event, Tersnall have
reasonable period of time thereafter to move ouhefPremises. Within fortfive (45) days of a fire or other casualty, Landishall notify Tenant whether or not Landlord irderto restore tt
Premises within the said two hundred ten (210)mkyod following said fire or other casualty.

9.2 Right to Terminate in Event of Casualty. In the event (a) the Premises shall be damagédulebgr other casualty to the extent of more tiarentyfive (25%) Percent of the cost
replacement thereof, or (b) the Building in whitle Premises is located shall be damaged by ficthar casualty to the extent or more than Twentg-{25%) Percent of the aggregate cost of
replacement of the Building, or (c) the PremisetherBuilding in which the Premises is located kbaldamaged by fire or other casualty and eitherddss shall not be covered by Landlord’s
insurance or the net insurance proceeds (afteradi@duall expenses in connection with obtaining spshall by reasonable anticipation be insuffickenpay for the repair or restoration work to
be done by Landlord, then, in any such event Laddioay terminate this Lease by notice given withiimety (90) days after such event, and upon the sfacified in such notice, which shall be
not less than thirty (30) days nor more than s{gy) days after the giving of said notice, this $eahall terminate. If restoration of the Premueall be reasonably estimated to require more
than 210 days to complete from the date of thealgsthen, Tenant shall have the right, exercisallaotice to Landlord (“Tenant’s Notice”) withihitty (30) days after receipt by Tenant of the
Landlord’s Notice or after the expiration of theO2day period for completion of restorations asdage may be, to terminate this Lease effectivéasstthan thirty (30) days after the date of
Tenant’s Notice or the expiration of such 210 deyiqrd. In the event the Premises shall be dambyedile or other casualty to the extent of lesstfian (10%) Percent of the cost of the
replacement thereof during the last two (2) ye&th® Term, then in any such event, Tenant may iteata this Lease by notice given within ninety (8@ys after such event, and upon the date
specified in such notice, which shall be not lésmtthirty (30) days nor more than sixty (60) dafter the giving of said notice, this Lease shaifrtinate. If the Premises shall be damaged by
fire or other casualty to the extent of more tham [10%) Percent of the cost of replacement theteohg the last two (2) years of the Term, Temaay terminate this Lease by notice given
before Landlord commences any repair or restoratiork and in any event within thirty (30) days afsech damage and this Lease shall terminate upogiving of such notice.

9.2.1 Substitute Office Space. Notwithstanding pinovisions of Sections 9.1 and 9.2, LandlordIgbvavide suitable substitute office space to Tererilenan® request in the eve
and only in the event, that a casualty loss inBthiéding or Complex occurs that materially intedemwith Tenant’s use of the Premises and it's tghtii conduct it business.




9.3 Termination in Event of Taking . If all the Premises are taken by eminent donthis, Lease shall terminate when Tenant is requivechcate the Premises. If by a taking the -
area of the Premises is reduced by more than B4 Percent thereof, or if said taking materiatiyerferes with Tenarg’use of the Premises, this Lease may, at theropfieither party, t
terminated, as of the date when Tenant is requregcate the portion of the Premises so takenyrityen notice given to the other not more thamtyh{30) days after the date on which the p
desiring to terminate receives notice of the takifigny portion of the parking lot is taken by erant domain such that Landlosdobligation to provide parking under Section 1222Bnpaired
Landlord shall provide such parking in the parkiog in the Complex as close as reasonably possilthe Building or shall reimburse Tenant for argsts incurred in acquiring su
parking. Notwithstanding the foregoing, in the miveeither party elects to terminate this Leasedlard shall restore the Premises to an architattinole within ninety (90) days after the ¢
of such taking.

9.4 Landlord Reserves Award. Landlord reserves and excepts all rights to deéor damages to the Premises and the leasehmtyhereated now accrued or hereafter accruing
including a separate award for Tenant's moving eses, if any, or awards for damages to Tenantke tfixtures, interior partitions installed by Tehamd other installations made by Ter
which Tenant is entitled to remove upon terminatibthis Lease) by reason of anything lawfully dangursuance of any public or other authority; &ydvay of confirmation Tenant grants
Landlord all Tenant's rights to such awards andenants to execute and deliver such further instnisnef assignment thereof as Landlord may from tionéme request.

9.5 Abatement of Rent. In the event of any casualty or taking or in thergwthat any repairs, replacements, improvemetiesations, additions or any other work materiatijerfere:
with Tenants parking rights or use of or access to the Premasgust proportion of the Rent payable hereuratsnording to the nature and extent of the injshall be abated until completion
repairs or rebuilding or termination of this Leaas the case may be; and in the case of a takinthvlermanently reduces the area of the Premiséffaliowing a casualty the restored Prem
are smaller in area than the original area of tieerises, a just proportion of the rent shall baedand Tenant’s Proportionate Share shall be egtifar the remainder of the Term.




9.6 Landlord’s Insurance. Landlord shall, at all times during the LeaserTemaintain commercial general liability insuramegating to Landlords operation of the Comple
including coverage for personal and bodily injundadeath, and damage to othguedperty, with limits which shall at all times dog the term of this Lease be at least equal toetlstested i
Section 1.1 or for such higher limits as are custoly carried with respect to similar propertiestire area where the Complex is located, insuriragnesg injury or death to any person or per:
and damage to property. Landlord shall, at aleSnduring the Term maintain a policy or policiesrafurance with the premiums thereon fully paicdvance, insuring the Building, Comp
and Leasehold Improvements against loss or damagieebexplosion, or other hazards and contingeséor the full replacement value thereof. Landlshall, at all times during the Lease T
maintain (a)loss of rental income insurance or lossnsurable gross profits commonly insured agabs prudent landlords, and (b) such other insugafincluding boiler and machine
insurance) as Landlord reasonably elects to olsaanyComplex or Building mortgagee requires. Landlord shallyide Tenant with certificates evidencing such cagerupon request.

ARTICLE X
Defaults

10.I Events of Default- Tenant . An “Event of Default’hereunder shall have occurred: (a) if Tenant shefthult in the performance of any of its obligado pay Rent, Annual Fix:
Rent or Additional Rent, hereunder and if such difshall continue for ten (I0) days after Tenantceipt of written notice from Landlord designgtsuch default, or if within thirty (30) de
after Tenant’s receipt of written notice from Lamd to Tenant specifying any other non-monetanadifor defaults Tenant has not commenced diligewoticorrect the default or defaults non-
monetary so specified or has not thereafter diligggursued such correction to completion, or {@ny assignment shall be made by Tenant or ansagtr of Tenant for the benefit of credit
or (c) if Tenant's leasehold interest shall be make execution, or (d) if a petition is filed by Aant or any guarantor of Tenant for adjudicatioradsankrupt, or for reorganization or
arrangement under any provision of the Bankruptcy as then in force and effect, or (e) if any inwdghry petition under any of the provisions of sBahkruptcy Act is filed against Tenant
any guarantor of Tenant and such involuntary metits not dismissed within thirty (30) days thetegfthen, and in any of such cases, Tenant skaih lWefault under this Lease. Upon
occurrence and during the existence of an Eveitedéult, Landlord lawfully may, in addition to amebt in derogation of any remedies for any precedirgach of covenant, immediately o
any time thereafter and with demand or notice aitl process of law (forcibly, if necessary) entetoiand upon the Premises or any part thereofémétme of the whole and repossess the
as of Landlord's former estate and expel Tenanttlamsk claiming through or under Tenant and renitsvand their effects (forcibly, if necessary) vath being deemed guilty of any manne
trespass and without prejudice to any remedies lwhight otherwise be used for arrears of rent eceding breach of covenant, and upon such entryaidling as aforesaid, this Lease s
terminate, and Landlord, without notice to Tenangy store Tenant's effects, and those of any perkoming through or under Tenant at the expenskrask of Tenant, and, if Landlord
elects, may sell such effects at public auction ap@ly the net proceeds to the payment of all swlus to Landlord from Tenant, if any, and pay oviee talance, if any,
Tenant. Notwithstanding anything to the contraey ferth above in this Section 10.1, if Tenant stddfault in the performance of any of its obligats which Tenant has defaulted in more
twice previously in the same Lease Year (althoughahnt shall have cured any such previous defatelt abtice from Landlord and within the notice pef)i then Landlord lawfully may, but sh
not be obligated to, immediately, or at any timeréafter during the existence of such default, witdout demand or further notice, avail itself afdaexercise any remedies permitted in
Section 10.1 or by law, including but not limited termination of this Lease.




10.2 Landlord’s Remedies In the event that this Lease is terminated uaggrof the provisions contained in Section 10.5ball be otherwise terminated for breach of anygaltion o
Tenant under this Lease, Tenant covenants to payith to Landlord, as compensation, the excesheftotal Rent reserved for the remainder of teeniTover the rental value of the Prem
for the balance of the Term. In calculating thevReserved there shall be included, in additiotheopAnnual Fixed and all additional rent, the eabf all other considerations agreed to be pz
performed by Tenant for the remainder, such amobeitsy discounted to present value at eight per@) per annum. Tenant further covenants as ditiadal and cumulative obligation af
such ending to pay punctually to Landlord all thens and perform in the same manner and to the sateat and at the same time as if this Lease hatbewn terminated. In calculating
amounts to be paid by Tenant under the first seetem this Section 10.2. Tenant shall be creditéd any amount paid to Landlord as compensatioim #isis Section 10.2 provided and also v
the net proceeds of any rent obtained by Landlgrcetetting the Premises, after deducting all Landls expenses in connection with such relettinguding, without limitation, all repossess
cost, brokerage commissions, fees for legal ses\acel expenses of preparing the Premises for sletiimg, it being agreed by Tenant that Landlo@dri) relet the Premises or any part or
thereof for a term or terms which may, at Landeaption, be equal to or less than or exceed thegpwhich would otherwise have constituted theabak of the Lease Term and may grant
concessions and free rent as Landlord in its smgrment considers advisable or necessary to teetdme, and (ii) make such alterations, repanisdacorations in the Premises as Landlo
its sole judgment considers advisable or necegeaslet the same, and no action of Landlord iroedance with the foregoing or failure to relet orcollect rent under reletting shall operate ¢
construed to release or reduce Tenant's liabifitgfaresaid.

Nothing contained in this Lease shadwkver, limit or prejudice the right of Landlord poove for and obtain in proceedings for bankrugicynsolvency by reason of the terminatiol
this Lease, an amount equal to the maximum allowedny statute or rule of law in effect at the timleen, and governing the proceedings in which ddmmages are to be proved, whether o
the amount be greater, equal to, or less thanrtteuat of the loss or damages referred to above.




10.3. Events of Default— Landlord. The following events shall be deemed to be evehtiefault by Landlord under this Lease:

(a) Landlord within thirty (30) days afteceiving written notice, fails to comply withnaaterial term, provision or covenant of this Leasgech failure materiall
and adversely affects Tenant’s use of Premises affiae use; or

(b) Landlord makes a representation or warranty inlte&sse, or in any certificate, demand or requestemeder this Lease that proves at any time tobariec
in any material respect and the same materiallyaaivetrsely affects Tenant’s use or its intendedofiskee Premises.

10.4 Tenant's Remedies Upon the occurrence of any of the events ofuleffescribed in 10.3 above, or elsewhere in tléade, Tenantshall have the right of self help as v
as all other rights and remedies at law and equityided that if the default is of such a naturattfienant is completely prevented from operatingham Premises for the Permitted Use f
period of onehundred twenty (120) consecutive days, then, ibheliant, Tenant shall have the sole right to teat@inhis Lease, which right to terminate shall ayst after Landlord shall ha
been given an opportunity to cure such defaultiwidtmehundred twenty (120) days; further provided howeheat nothing contained herein shall obligate diject the Landlord to consequen
and/or indirect damages as a result of any occoeren event of default by the Landlord under thiengeof this Lease Agreement.

10.5 Remedies Cumulative. Any and all rights and remedies which Landlordyrhave under this Lease, and at law and equityl Beacumulative and shall not be deemed inconsi
with each other, and any two or more of all sughts and remedies may be exercised at the samartsofar as permitted by law. Notwithstanding gmgvision in this Lease to the contre
except for Tenant being liable to Landlord for cemsential damages upon a violation by Tenant optiegisions of Section 12.20 of this Lease, (1)tNei Landlord nor Tenant shall be liable
the other for any consequential, exemplary or pumilamages or lost profits, (2) Landlord shall hetentitled to lock Tenant out of the Premisesaba court order, (3) Landlord and Ter
shall use good faith, commercially reasonable &ffty mitigate the partg’respective damages, (4) Tenant shall be entitledcate the Premises for all or part of the Tefrthis Lease withoi
penalty provided Tenant continues to pay rent dinatlaer changes under the Lease in accordancethatterms of the Lease.

10.6 Right to Cure Defaults. Landlord may, but shall not be obligated to.ecwat any time, following ten (I0) days' prior vieit notice to Tenant, except in cases of emergeign nc
notice shall be required, any default by Tenanteurttis Lease; and whenever Landlord so elects;osils and expenses incurred by Landlord, includéagonable attorney's fees, in curil
default shall be paid by Tenant to Landlord as @alual rent on demand.




10.7 Effect of Waivers of Default. No consent or waiver, express or implied, bydlard to or of any breach of any covenant, conditio duty of Tenant shall be construed as a co
or waiver to or of any other breach of the samany other covenant, condition or duty.

10.8 Payment of Cost of Enforcement. If either party hereto institute any action oogeeding to enforce any provision hereof by reasfcemy alleged breach of any provisior
this Lease, the prevailing party shall be entittiedeceive from the losing party all reasonableragys' fees and all court costs in connection witth proceeding.

ARTICLE XI

Security Deposit
11.1 There shall be no Segubiéposit due and payable hereunder.
ARTICLE Xl

Miscellaneous Provisions

12.] Notice from One Party to the Other. Any notice from Landlord to Tenant or from Tehao Landlord shall be deemed duly served if maitgd certified mail/return recei
requested, Federal Express, UPS or some othemsireiteipted overnight delivery courier servicedradsed, if to Tenant, at the Address of Tenasuoh other address as Tenant shall hav
designated by notice in writing to Landlord andpif_andlord, at the Address of Landlord or sudieotaddress as Landlord shall have last desigistedtice in writing to Tenant.

12.2 Quiet Enjoyment . Landlord agrees that upon Tenant's paying the Bed performing and observing the agreementgitons and other provisions on its part to be perfed an
observed, Tenant shall and may peaceably and giiatle, hold and enjoy the Premises during the Teitimout any manner of hindrance or molestatiomfricandlord or anyone claiming unt
Landlord, subject, however, to the terms of thiadeeand to any mortgage or other instrument whig Io@ superior to this Lease.

12.3 Brokerage . Landlord shall pay to Tenant's exclusive broker, ®iehard Ellis (“Broker”),a commission in accordance with a separate agréeb®tween Landlord ai
Broker. Landlord and Tenant mutually acknowledgg there are no other procuring brokers involvethis transaction other than CB Richard Ellis whioamdlord shall pay in full Tenant sh
indemnify Landlord from any claims by any third par

12.4 Lease Not to be Recorded Tenant agrees that it will not record this LeaBeth parties shall, upon the request of eitherceteeand deliver a notice or short form of this $eed&
such form, if any, as may be permitted by applieathtute. If this Lease is terminated before theriTexpires, the parties shall execute, deliverraodrd an instrument acknowledging such
and the actual date of termination of this Leasd, Benant hereby appoints Landlord its attornefait-in its name and behalf to execute such instntm




12.5 Bind and Inure: Limitation of Landlord's Liability . The obligations of this Lease shall run with lued, and this Lease shall be binding upon anceitaithe benefit of the part
hereto and their respective successors and asskgept that only the original Landlord named hesgiall be liable for obligations accruing before theginning of the Term, and thereafter
original Landlord named herein and each successiwger of the Premises shall be liable only for gfions accruing during the period of its ownersHipe obligations of Landlord shall
binding upon the assets of Landlord which compoisly the Building (and the rents, income sales peals and insurance proceeds therefrom) but not ofirem assets of Landlord nor any o
land owned by Landlord near or adjacent to thedug. Without limiting the next preceding sentenités expressly agreed that if Landlord is a trusindlord's obligations hereunder shall
be binding upon the trustees of said trust indigljunor upon the shareholders or beneficiariesaid trust, but only upon the trustees as trustadsupon their trust estate.

12.6 Acts of God. In any case where either party hereto is requioedo any act (other than Tenant's obligatiopay rent), delays caused by or resulting from Adt&od, war, civi
commotion, acts of terrorism, fire or other caspdhbor difficulties, shortages of labor, matesial equipment, government regulations, permittiifficulties, failure to obtain building permit
other causes beyond such party's reasonable ceh@blnot be counted in determining the time dysirhich such act shall be completed, whether simcé be designated by a fixed date, a f
time or "a reasonable time".

12.7 Waiver of Subrogation. Landlord and Tenant waive all rights to recoagainst each other or against any other tenantarpant of the building or against the officersediors
shareholders, partners, joint ventures, employegsnts, customers, invitees, or business visitbesich other or of any other tenant or occupanhefBuilding for any property loss or dam
arising from any cause covered by any insuranceimed to be carried by each of them pursuant t ltieiase or any other insurance actually carrieddnh of them, including negligence of
other party hereto. Landlord and Tenant will catinggr respective insurers to issue appropriate@radf subrogation rights endorsements to all pediof insurance carried in connection with
Building or the Premises or the contents of eitifehem.

12.8 Status Certificate . Tenant agrees from time to time, upon not less ttwenty (20) days' prior written request by Lamd| to execute, acknowledge and deliver to Lambk
statement in writing in form reasonably acceptabl&@enant certifying that this Lease is unmodiféedt! in full force and effect and that Tenant haslefenses, offsets or counterclaims again
obligations to pay the Annual Fixed Rent and angifidnal Rent and other charges and to performtiter covenants under this Lease (or, if there teem any modifications that the same
full force and effect as modified and stating thedifications and, if there are any defenses, offset counterclaims, setting them forth in reasémaletail), and the dates to which the Ani
Fixed Rent and any additional rent and other ctahgeve been paid. Any such statement deliveresupnt to this Section 12.8 may be relied upon by @mspective purchaser or mortgage
the Premises, Building or the Complex or any protipe assignee of any such mortgage.




12.9 Rights of Mortgagee, Subordination, Estoppel Certi¢ate .

12.9.1 Itis agreed that the rightslanterest of Tenant under this Lease shall beulject and subordinate to any present or futurdgage or mortgages and to any and all advancke
made thereunder, and to the interest thereon upoiPtemises or any property of which the Premisesigart, if the holder of such mortgage or mayégashall elect, by notice to Tenant
subject and subordinate the rights and intereJteofant under this Lease to its mortgage, or (igrpio present or future mortgage or mortgageshef holder of such mortgage shall elect
notice to Tenant, to give the rights and interéskenant under this Lease priority to its mortgagrethe event of either of such elections, andrupotification by the holder of such mortgag:
mortgages to that effect, the rights and interé3temant under this Lease shall be deemed to berdimate to, or to have priority over, as the aasg be, said mortgage or mortgages, irrespe
of the time of execution or time of recording ofyasuch mortgage or mortgages. Tenant agrees tthetl,i within twenty (20) days of Tenarst'receipt of a request of Landlord, exec
acknowledge and deliver any and all instrumentfoim reasonably acceptable to Tenant deemed by laahdecessary or desirable to give effect to oficeoof such subordination
priority. Any mortgage to which this Lease shal dubordinated may contain such terms, provisiodscanditions as the mortgagee deems usual orroasyo No holder of a mortgage shal
liable either as mortgagee or as assignee to perfor be liable in damages for failure to perfoamy of the obligations of Landlord unless and usitith holder shall have acquired indefea:
title to the Premises and then only subject to aitt the benefit of the provisions of Section 12Bhe word "mortgage” as used herein includes nageg and modifications, consolidatic
extensions, renewals, replacements and substthigesof.

12.9.2 Within twenty (20) days following the exéon of this Lease, Landlord and Tenant shall exeamd deliver a subordination, non-disturbanceatainment agreement (“SNDA”)
in the form required by Citizens Bank and Landlshéll procure such Citizens Bank execution.

12.9.3 Notwithstanding the foregoingaridlord shall provide for the execution and deljvby Tenant a SNDA from any mortgagee holding atgeme and this Lease shall not
subordinate to any such mortgage until such timth@sSNDA has been executed and delivered by tldehof such mortgage to Tenant. Such agreemetitishaelivered contemporaneou
with the execution of the Lease. In the event thatholder of any mortgage or prospective mortgagéhe property of which the Premises are a ghgll request any modification of any of
provisions of this Lease not substantially affegtirenants rights, Tenant agrees to enter into a writtere@gent in recordable form with such holder or pestipe holder, which shall effect st
modification and shall provide that such modifioatishall become effective and binding upon Tenadtshall have the same force as an amendmentst@ ¢laise in the event of a foreclosur
other similar action taken by such holder or praspe holder. A provision directly relating to thents payable hereunder, the duration of Lease Tereof, or the size, use or location of
Premises shall be deemed a provision substangtfgting Tenant's rights, as well as a materiaingfe in the terms of the Lease in the reasonadlgjent of the Tenant.




12.9.3a No assignment or sublease aifitof this Lease and no agreement to makecoept any surrender, termination or cancellatiothis Lease and no agreement to modify so
reduce the Rent, change the Term, or otherwiseriatiyechange the rights of Landlord under this eaor to relieve Tenant of any obligations oriligbunder this Lease, shall be valid unl
consented to by Landlord's mortgagees of recordnyf, provided, that Landlord shall be responsfbleobtaining such consent and by executing any slecument, shall be deemed to
represented to Tenant that such consent has beéaimedh No act or failure to act on the part of dland which would entitle Tenant under the termdto$ Lease, or by law, to be relievec
Tenant's obligations hereunder or to terminate ltkigse, shall result in a release or terminatiosuzh obligations or a termination of this Leastes® (i) Tenant shall have first given writ
notice of Landlord's act or failure to act to Laordl's mortgagees of record, if any, specifyingabeor failure to act on the part of Landlord whaduld or would give basis to Tenant's rights;
(ii) such mortgagees, after receipt of such notiae failed or refused to correct or cure the @@rdcomplained of within a Reasonable Time th&e¥abut nothing contained in this Sect
12.9.3 shall be deemed to impose any obligatioraioyn such mortgagees to correct or cure any suctiittmm “Reasonable Time" as used above means and inclugesanable time to obt:
possession of the mortgaged premises if the moggatects to do so and a reasonable time to casremire the condition if such condition is detered to exist. Tenant agrees on reque
Landlord to execute and deliver from time to tinmy agreement which may reasonably be deemed nege¢ssmplement the provisions of this Section 12.9

The covenants and agreements contained in thisLweiis respect to the rights, powers and benefissmortgagee (particularly, without limitation teby, the covenants and agreem
contained in this Section 12.9) constitute a cantig offer to any person, corporation or other tgritiecoming the mortgagee of the mortgaged premases such mortgagee is hereby constit
an obligee of Tenant to the same extent as thasgtame were written hereon as such; and such ageégshall be entitled to enforce such provisiontsiown name.

1294 Landlord and Tenant agree to etee@cknowledge and deliver to the other partyd, tarany assignee, mortgagee, lender or any dtiverpiarty which either may designe
a statement in writing (an “Estoppel Certificate®rtifying that, if true, (i) to the best of thanty's knowledge, this Lease is unmodified andulhfbrce and effect, (i) that said party has no
known defenses, offsets or counterclaims agaissthtigations to pay the Rent or any other chaagekto perform its other covenants under this Léasef there have been any modifications
that the same is in full force and effect as medifand stating the modifications and, if thereaamg known defenses, offsets or counterclaims,rgettiem forth in reasonable detail), and (jii) a
statement that, to the best of that party's knogdethe other party is not in default hereundeif(or default, the general nature of such defaulhe Estoppel Certificate shall be delivered by
Tenant within thirty (30) days of request therepflLlandlord.




12.10 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum tharAnnual Fixed Rent, additional rent or any ottiearge then due shall be deemed to be othe
on account of the earliest installment of such mntharge due, nor shall any endorsement or seateon any check or any letter accompanying anglcle payment as rent or other charg
deemed an accord and satisfaction, and Landlordanegpt such check or payment without prejudiceatedlord's right to recover the balance of suchaiireent or pursue any other remed
this Lease provided.

12.11 Applicable Law and Construction . This Lease shall be governed by and construett@ordance with the laws of the state in which@oenplex is located. If any term of t
Lease, or the application thereof to any persomi@mumstances, shall to any extent be invalid cenforceable, the remainder of this Lease, or thgiegtion of such term to persons
circumstances other than those as to which itvalid or unenforceable, shall not be affected thgr@nd each term of this Lease shall be valid emfdrceable to the fullest extent permittec
law. There are no oral or written agreements betweandlord and Tenant affecting this Lease. Tleade may be amended only by instruments in wréieguted by Landlord and Tenant.
titles of the several Articles and Sections corgdimerein are for convenience only and shall notdresidered in construing this Lease. If thererimge than one tenant of the Premises
obligations imposed by this Lease upon Tenant $fegjbint and several.

12.12 Warranties . It is agreed that no warranties or representatieither express or implied in law or in fact, @dgeen made by Landlord.

12.13 Submission not an Option. The submission of this Lease or a summary of somall®f its provisions for examination does nonstitute a reservation of or option for
Premises, or an offer to Lease, it being understomtagreed that this Lease shall not bind LandiordTenant in any manner whatsoever until it hesnbapproved and executed by Landlord
Tenant.

12.14 Holdover by Tenant; Tenant at Will . If the Tenant remains in possession of the psemafter the expiration of the terms of this Lesse continues to pay rent without any
express agreement as to holding over, the Langlaateptance of rent will be deemed an acknowledgofehe Tenant's holding over upon a monthrtonth tenancy, subject, however, to al
the terms and conditions of this Lease except dsetverm hereof and any option to renew the term.




12.15 Tenancy at Sufferance. If the Tenant remains in possession of the Psesnafter the expiration of the term of this Leagleether as a month-tmonth tenant pursuant to Sect
12.14 or otherwise, and the Landlord at any timelihes to accept the rent at the rate specifiedihethen the Tenant's holding over thereafter belideemed to be as a tenant at sufferance
Tenant will nevertheless be subject to all of tmens and conditions of this Lease except as teoetme hereof and any option to renew the term ameégixthat the Tenant will pay monthly ren
125% of the amount otherwise due hereunder arikknint remains in occupancy for in excess of qi&6) days after the expiration of the term of thésise, Tenant will pay all reasonable
actual losses, costs or damages (including reamattbrneys' fees) sustained by the Landlord @oaat of such holding over.

12.16Not a Partnership . Landlord shall not be deemed, in any way orafioy purpose, to have become, by the executioni@lLémase or any action taken thereunder, a padin€enan
in its business or otherwise a joint venturer, areanber of any enterprise with Tenant.

12.17 Joint and Several Liability . If two or more individuals, corporations, panst@ps or other business associations, or any amatibn of two or more thereof, shall sign this Leas
Tenant, the liability of each such individual, corgtion, partnership or other business associatigray rent and perform all other obligations hedar shall be deemed to be joint and several.

12.18 Items Included in Rent. Notwithstanding anything in this Lease to thetcary, all amounts payable by Tenant to or on HebBLandlord under this Lease, whether or
expressly denominated as Rent, including, withmoitétion, the Annual Fixed Rent and any AdditioRant, shall constitute rent for the purpose ofti®ac02(b)(7) of the Bankruptcy Code.

12.19 Signs. Tenant shall not place or install, or permit orfsufo be placed, installed or maintained, any sigan or outside of the Premises or in any pathefentire Premises unl¢
approved by Landlord, which approval shall not beeasonably withheld, conditioned or delayed. lartticonsents to the installation of Tenangignage described herein and as describ
Exhibit D attached hereto. Tenant shall not plagstall or maintain on the exterior of the Premjsgny awning, canopy, banner, flag, pennant, la¢eiat or the like; nor shall Tenant place
maintain on the glass of any window or door of Bitemises, or inside the Premises, any sign, deécnraéttering, advertising matter, shade or blamdther thing of any kind other than sign
which has been approved by Landlord, which apprehall not be unreasonably withheld, conditionedielayed. Notwithstanding anything to the contraeyein containeerTenant shall k
granted significant identity on the Building visibfrom Interstate 95 and monument signage direntlfront of the Building, visible from entry streetLandlord shall pay for the planni
fabrication, installation and maintenance of sucliiddng and Monument signage. Tenant shall alstisted on the Building directory and shall be #ad to place signs bearing Tenantiam:
inside the Premises which are visible from outsidePremises.

12.20Environmental Indemnity . Tenant shall defend, indemnify and save harmleswllord and its agents and employees againdosdl liability or expense relating to persc
property or economic injury (including any costsurred by Landlord in connection with the correotiof any violation of environmental laws if Landibis required by law to perform st
correction) arising from the presence of hazardmagerials located within the Premises or Complexntfoduced by Tenant in violation of law. For pases of this Lease the te
“environmental laws’shall be defined to include all present or futaed or regulations regarding the use, storage, vahw abatement of hazardous, toxic and/or enwiremtally controlle
materials.




Landlord hereby represents to Tenant that, thermisazardous materials or EH8located on the Premises and accordingly herebseago remediate any such hazardous me
condition that materially affects Tenant's use g Premises. If Landlord fails to remediate withiperiod of one hundred eighty (180) days, Tesasile remedy shall be to terminate if
existence of such hazardous materials materiaigcef Tenang use of the Premises. Landlord shall provide icmation that the premises are free of any envirentally hazardot
material. Landlord agrees to comply, and to caatber tenants at the Building to comply, with altivfonmental Laws concerning the proper storagedtiag and disposal of any toxic
hazardous materials or substances. Anything awedain this Lease to the contrary notwithstandibgnant shall have the right to store and use aPtieenises reasonable quantities of o
supplies and materials.

12.21 Compliance with Laws; Handicap Access The Building and Common Area ancillary to the IBing to be constructed by Landlord on the Comkall be in compliance wi
all laws, rules and regulations of any governmeaitdhority applicable thereto, including withounltation, the Americans with Disabilities Act (ADA)

12.22 Parking. The building has a five (5) per thousand (1,08f)are feet of rentable area parking ratio withdang front visitor parking and handicapped parkiesignated p:
code. Tenant shall be granted five (5) parkingepaer thousand (1,000) square feet of rentabkefar its use during the Lease Term and any eixtesis All parking is included in Base Rent.

12.23 Security. Landlord shall provide limited security for theiiling in the form of 24 hour per day guard seevamd a card key access system. Tenant shallthaveght to insta
any additional security systems within the Premigseguding, but not limited to, a controlled acesystem for the Premises.

12.24 Crossings Park Land Condominium. Tenant hereby acknowledges that the Premiseshen@uilding of which it is located is constructed a land condominium and
therefore subject to the encumbrances, restrictibpiaws and rules and regulations of the Crosflagk Land Condominium. The Tenant acknowledgesith@as received a copy, read .
understands the so-called “condominium documehtst’ affect the Premises.

12.25 Relationship Disclosure. Landlord represents and warrants that to its beswledge, if Landlord is an individual, he/she @, rand, if Landlord is an entity other thar
individual, no trustee, shareholder, general partmember, officer, director or employee of Landl@s, an officer, director or employee of Tenanttsraffiliates nor a “Family Membersf suct
officer, director or employee. “Family Membeshall include the son, daughter, stepson, stepdaygfather, mother, stepfather, stepmother, giblim spouse of such officer, director
employee.

12.26 Renewal Option. Provided that Tenant is not in default of anytef terms of the Lease, Tenant shall be granted by five (5) year renewal option under the saomwditions
except that the Fixed Rent shall be ninety-fivecpat (95%) of the then current market rental ratenot less than the Fixed Rates shown in Sectibn Tenant shall provide six (6) months
notice of its intention to exercise any option. chiculating “current market rental” the partieslbase such rate on Tenant’s then financial stdahe size of the Premises, the comparative value
of the building and the term of the Lease. Theigsuiagree to negotiate such term in good faith.




12.27 Moving Allowance . Provided Tenant opens for business in the Pesvasd is not in default of this Lease, Tenantl dleagranted a moving allowance in the amount 00&de
square foot in the form of a credit against thstfiental due under the Lease.

12.28 Expansion Options. Provided Tenant opens for business in the Pesrasd is not in default of this Lease, Landlortl @antinually consult with Tenant on all of Landibs
leasing activities and shall afford tenant contimu@xpansion opportunities during the Lease Tdrandlord, on notice from Tenant will make availalale architect/space planner and
prepare test fits and will deliver any expansioacgpon the same terms as contained herein, prothdéthe term must be adjusted to reflect a new ) year term.

12.29 Right of First Refusal . Provided Tenant is open for business in the Besrand provided Tenant is not in default of ahigsoobligations under this Lease, Tenant shaliehthe
right of First Refusal for a period of five (5) dagfter being notified by Landlord that the Prersiseany other comparable space that is complstédbdlord within the term of this Lease is
available for lease. With respect to the aforefaght of First Refusal, in the event that a sighegter of intent is not executed by both partfes whatever reason, within such five (5) day pey
then, in that event, Tenant’s Right of First Refisball be deemed null and void for all purposes.

12.30 Access. Tenant will have access to their premises 24hauway, 7 days a week, 365 days a year. fdgatar hour access is provided via a programmBfIB system, or ke
access system.

12.31 Signage. Landlord, at Landlord’s cost, shall provide di@y signage and suite entry signage. Directaggpage shall include the Lessseiame and the portion of the sign
reserved for Lessee shall be consistent with Lésgee rata share of the Building.

*Signatures on following page*

1 This percentage is based upon an assumed rerggbkere footage for the Premises being 5,209.25rsdfiget which is an estimate only until the plans prepared by Landlord’s Architect
with Tenant’s requirements and have been approyebemant and Landlord as. At such time as thd figaare footage is determined in accordance withfrovisions of Section 2.1 paragraph
2, the parties agree to enter into an amendmestistitute this percentage with a percentage catedl based on the actual rentable square footage.

2See Footnote #1




IN WITNESS the execution hereof in three or more countergartsunder seal on the day and year first aboveenrit

WITNESS: LANDLORD:
SOUTH OFFICE AT THE
CROSSINGS LLC

By:
Alfred Carpionato, Membe

WITNESS: TENANT:
ADITIME LLC

By:
Name:
Title:




STATE OF RHODE ISLAND
PROVIDENCE, SC.

In Johnston, Rhode Island, on thishaiy of August 2010, before me personally appearé@d Carpionato, Member @outh Office at the Crossings LLC, to me known and knov

by me to be the party executing the foregoing imegnt, and he acknowledged said instrument, byexetuted, to be his free act and deed and theafreand deed dbouth Office at the
Crossings LLC

Notary Public

Print Name:

My Commission Expires___/ /

STATE OF )
)ss
COUNTY OF )

In , this day of 10,2before me personally appeared , of

ADI Time LLC , to me known and kn‘own by me to be the party etveguhe foregoing instrument, and he acknowledsgd instrument, by him executed, to be his freeand deed and the fi
act and deed AADI Time LLC.

Notary Public

Print Name:

My Commission Expires___/ /







EXHIBIT 10.32

SIXTH AMENDMENT TO LEASE

12 THIS SIXTH AMENDMENT TO LEASE (this "Amendment“sientered into as of theday of January, 2012, by and between WILD BASI& Il INVESTORS, LP, a Texe
limited partnership ("Landlord") and ASURE S®FARE, INC., a Delaware corporation ("Tenarff)/a Forgent Networks, Inc.

WHEREAS, Landlord, as a successor-in-interest t002&dustrial, Inc., a Texas corporation, an&ndnt, as a successofifiterest to VTEL Corporation, a Delaw
corporation, are parties to that certain Lease &gient dated January 6, 1998 (the "Lease Agreemeow8ring certain space in the buildings located1dt and 108 Wild Basin Road, Aus
Texas, as more particularly described therein;

WHEREAS, the Lease Agreement has been amendedgmirsuthat certain First Amendment to Lease Agemndated as of March 11, 1998, that certain Sedandndment t
Lease Agreement dated as of July 28, 1998, thatinehird Amendment to Lease Agreement datedofadNovember 2, 1998, that certain Fourth Adrment to Lease (the "Fot
Amendment") dated as of April 28, 201 0, and thetain Fifth Amendment to Lease (the "Fifth Amendipdated as of August 30, 2010 (the Lease Agregnes amended, the "Leas
whereby Tenant currently leases from Landlomgrapimately 6,977 rentable square feet of sp#ue (Current Premises") known as Suite 100 oftthiéding known as Wild Basin | locat
at 110 Wild Basin Road, Austin, Texas ("Building; 1"

WHEREAS, Tenant desires to lease additional spa@uiilding | currently known as
Suite 150 and containing approximately 4,129 reptafuare feet of space as identified as the
"Expansion Space" on Exhibit A attached herete (Expansion Space");

WHEREAS, as more particularly described in thataie Consent to Assignment of Lease dated Deeer#®, 2011 by and among Landlord, as landlord agras assignee, ¢
WG Ross Corp., dba Legiant, a Texas corporatiorgsaggnor, Tenant is also currently leasing fronrmdlard under a separate lease approximately 3,8B&ble square feet of space
"Building IT Premises") known as Suite 120 of thel#ing known as Wild Basin Il located at

108 Wild Basin Road, Austin, Texas (such lease,"Bielding Il Lease"), and Tenant desires to teratinthe Building Il Lease upon the commencemerihefLease for Expansi
Space;

WHEREAS, the term ofthe Lease is currently schedluée expire on March 31, 2013, and Tenant desesxt nd the term for a period of thirtigree (33) months to expire
December 31, 2015;

WHEREAS, subject to the terms and conditions sehfoelow, Landlord has agreed to lease the ExparSpace to Tenant, to terminate the Building khdeand to extend the tern
the Lease as set forth herein; and

WHEREAS, Landlord and Tenant desire to amend treséeo reflect their agreements as to the termsanditions governing Tenant's lease of the ExmanSipace, the terminati
of the Building Il Lease and the extension of thent.




NOW, THEREFORE, in consideration of the premises #xe@ mutual covenants between the parties hecgitamed, Landlord and Tenant hereby agree asaisllo

1. Term The term of the Lease is hereby extended forrmgef thirtythree (33) months to expire on December 31, 20a@kess sooner terminated in accordance with thester
the Lease.
2. Premises Effective as of the earlier to occur of (i) Fedry 1, 2012, or (ii) the date Tenant takes possess the Expansion Space, or any portion the(ddd earlier to occur

such dates, the "Expansion Date"), Landlord shedse the Expansion Space to Tenant and Tenalhtlehae the Expansion Space from Landlord, amdRtemises, as defmed in the Le
shall mean, collectively, the Current Premises tliedExpansion Space, containing a total of appratéhy 11,106 rentable square feet of space antltbleaéafter be referred to as the "Premi
as that term is used in the Lease. The ExpansianeSghall be subject to all the terms and conditifrthe Lease except as expressly modified hemihexcept that Tenant shall not be entitle
receive any allowances, abatements or other cooossthat were granted with respect to the CurRmeimises unless such concessions are expresslidgdofor herein with respect to 1
Expansion Space. Effective as of the Expansion ,D&thibit A attached to the Lease shall be deletedts entirety and Ex hibit A attachedrdte shall be substituted in lieu ther
Notwithstanding anything contained in the Leasthtocontrary, the Premises (i.e. the Current Presrasid Expansion Space) shall be used solely fargeoffice use, light assembly and lav
uses incidental thereto, and no other use or perpos

3. Base RentCommencing on the Expansion Date and contmulngulyfn the remainder of the term of the Lease, asnebetd hereby, in addition to the base rent payfaléhe
Current Premises, Tenant shall pay Base Rent withact to the Expansion Space in the amount of

$4,817.17 per month. From and after the datediemd continuing through and including

March 31, 2013, Tenant shall continue to pay basefor the Current Premises in the amount of

$20,000.00 per month. Commencing on April |, 2@b8 continuing through the remainder of the terrthefLease, as extended hereby, Tenant shall pyrbat for the Current Premises in
amount of $8,139.83 per month. All such base skatl be payable in accordance with the termseLtase, as amended hereby.

4. Additional Rent

(a) Landlord and Tenant acknowledge thatlthase with respect to the Current Premisesri®itly a "gross lease" and that Tenant is notired to pay additional Operati
Costs, Taxes and certain other costs as more plarlic described in Section 3 of the Fourth AmendmeHowever, commencing on April 1, 2013 and comitig through the remainder of
term of the Lease, as extended hereby, the Leadha®gpect to the Current Premises shall reveat'toet lease” and Tenant shall again pay TenaetseRtage of Taxes and Operating Cost:
all other amounts with respect to the Current Psemin accordance with the terms of the Leasenasded hereby.

(b) Commencing on the Expansion Date andicointy through the remainder of the term of the deeaas amended hereby, the Lease with respelse t&Expansion Space st
convert to a "net lease" and Tenant shall pay TémBercentage ofTaxes and Operating Costs andhall amounts with respect to the Expansion Spaeedordance with the terms of thease
as amended hereby.




(c) From the Expansion Date through amcluding March 31, 2013, Tenant's Percentalgall be calculated separately with respect to Epansion Space and Curr
Premises. Notwithstanding anything to the cont@gtained in the Lease, "Taxes" shall includesales, use, franchise taxes, or other taxes mdver@after imposed by any governme
authority upon rent received by Landlord or upoveraie from the Building, excluding, however, federad state income taxes.

5. Acceptance of Premises TENANT ACKNOWLEDGES THAT TENANT CURRENTLY OCCUES THE CURRENT PREMISES AND, SUBJECT TO LANDLORI
OBLIGATIONS UNDER THE WORK LETTER ATTACHED HERET@S EXHIBIT B, TENANT HEREBY ACCEPTS THE CURRENT PRHSES, THE EXPANSION SPACE IN "AS |¢
CONDITION AND WimOUT RELYING UPON ANY REPRESENTATI® OR WARRANTY (EXPRESS OR IMPLIED) OF LANDLORD ORNY REPRESENTATIVE OF LANDLORC
EXCEPT AS EXPRESSLY SET FORTH IN THE LEASE, LANDLOR HAS NOT MADE AND DOES NOT HEREBY MAKE ANI
HEREBY SPECIFICALLY DISCLAIMS ANY REPRESENTATIOS OR  WARRANTIES OF ANY KIND OR CHARACTER WHATSOEER, EXPRESS O
IMPLIED, WITH RESPECT TO THE BUU..DING (INCLUING THE CURRENT PREMISES AND EXPANSION SPACE)NA ITS CONDITION (INCLUDING
WITHOUT LIMITATION ANY REPRESENTATION OR WARRANT REGARDING QUALITY OF CONSTRUCTION, STATE OF REPR| WORKMANSHIP (EXCEPT AS SE
FORTH IN EXHIBIT B ATTACHED HERETO), MERCHANTABILITY, HABITABILITY, SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE) AND TENANT HAS NC
RELIED ON ANY SUCH REPRESENTATIONS OR WARRANTIESExcept as set forth in Exhibit B attached herédtandlord shall have no obligations to perform degsehol
improvements or provide any improvement allowamceannection with this Amendment.

6. Landlord's Addresses Landlord's addresses under the Lease are henedyd®d in their entireties to the following:

c/o HPI Real Estate, Inc.

3600 N. Capital of Texas Highway

Building B - Suite 250

Austin, Texas 78746

Attention: Debbie Layton, Property Manager

Payments of rent only shall be sent to Landlord\étd Basin | & Il Investors, LP
P. 0. Box 650020

Dept41017

Dallas, TX 75265

or such other place as Landlord may designate fiom to time.




7. Parking Effective as of the Expansion Date, in additiontte twenty (20) non-garage, nogserved parking spaces prowded in connection twghCurrent Premises, as set fort
Section 18 of the Fourth Amendment, Tenant shakdtitled to twelve (12) additional non garage, -neserved parking spaces in connection with Tensda'se of the Expansion Space, f
total of thirty-two (32) parking spaces, at no aidial rental charge during the remainder of thentef the Lease, as extended hereby.

8. Termination of Building Il Leag . The Building Il Lease shall automatically termim&ffective as of the Expansion Date with the saffiect as if the Expansion Date were
scheduled date for expiration of the Buildind dase. Tenant shall vacate the Building |l Peamion or before the date that is three (3) busidags after the Expansion Date (such date
"Vacancy Date") and return the same to Landlorthecondition required under the terms of the BoddI Lease. Upon satisfaction of the conditions ffeturn of the security deposit under
Building Il Lease, Landlord shall refund to Ten#m: $4,870.25 security deposit held by Landlordesritie Building Il Lease. The period commencimgitee Expansion Date and ending on
Vacancy Date is referred to herein as the "Vacafleriod." Tenant's use and occupancy of the Bigld Premises during the Vacation Period shallshibject to all the terms and condition
the Building Il Lease, except that Tenant shall betrequired to pay base rent or additional renttfe Building Il Premises during the Vacation Bdriprovided however, Tenant shall ren
liable for the costs of any third party servicexl(uding utilities) provided to the Building Il Rréses during the Vacation Period.

9. Storage Space During the term of the Lease, as extended hefBdiyant may continue to use the approximately 12fd@re feet of storage space located in the gatagege are
as more particularly described in Section 1 offifth Amendment, at no additional rental chargendrg has no rights to any other storage space uhédédrease.

10. Express Negligence Landlord and Tenant hereby agree that the waiset forth in Section 8.4 of the Lease Agreemaltaywply notwithstanding any other provision oktheas
to the contrary and EVEN IF THE LOSS OR DAMAGE DHSIBED THEREIN IS CAUSED BY NEGLIGENCE OR OTHER ACTSR OMISSIONS OR STRICT LIABR.ITY O
LANDLORD OR TENANT OR THEIR RESPECTIVE OFFICERS, RECTORS, EMPLOYEES, AGENTS, CONTRACTORS, LICENSEER INVITEES.

11. Miscellaneous Notwithstanding anything contained in the Letsthe contrary, Landlord shall not be requiresh@amne Tenant as an additional insured under auyramce polic
carried by Landlord. Tenant agrees that as dtretthe waiver of the Net Proceeds Interest agaéh in Section 8 of the Fourth Amendment, Lamdlis no longer required to provide any
accounting or reports in connection with or relateereto.

12. Calculation of Charges Landlord and Tenant agree that each provisidh@tease, as amended hereby, for determining esaagnounts and additional rental payments by T
is commercially reasonable, and as to each suctlyel@ amount, constitutes a "method by which tharge is to be computed"” for purposes of Sectiaf1@3(Assessment of Charges) of
Texas Property Code, as such section now exisis irmay be hereafter amended or succeeded.




13. Tax Protest Waiver. NOTWITHSTANDING ANYTHING CONTAINED IN THE LEASETO THE CONTRARY, TENANT HEREBY WAIVES ALLRIGHTS TC
PROTEST THE APPRAISED VALUE OF THE BUILDING OR THEAND OR TO APPEAL THE SAME AND ALL RIGHTS TORECEIVE NOTICES OF REAPPRAISALS AS S
FORTH IN SECTIONS 41.413 AND 42.015 OF THE TEXAS XA£ODE.

14, WAIVER OF CONSUMER RIGHTS . TENANT HEREBY WAIVES ALL ITS RIGHTS UNDER THE EXAS DECEPTIVE TRADE PRACTICES&ONSUMEF
PROTECTION ACT, SECTION 17.41 ET. SEQ.OF THE TEXBBSINESS AND COMMERCE CODE, A LAW THAT GIVES CONSMERS SPECIAL RIGHTS ANI
PROTECTIONS. AFTER CONSULTATION WITH AN ATTORNE OF TENANT'S OWN SELECTION, TENANT VOLUNTARILY COISENTS TO TillS WAIVER.

15. Brokers Tenant warrants that it has had no dealings withraal estate broker or agent in connection with hegotiation of this Amendment other thanl RPal Estate, In
("Landlord's Broker") and that it knows of no otheal estate brokers or agents who are or mighgrtiigled to a commission in connection with this émiment. Landlord agrees to pe
commission to Landlord's Broker pursuant to a sapawritten agreement entered into between Landimdi such broker. Tenant agrees to indemnify aid bandlord harmless from a
against any liability or claim arising with respéatany brokers or agents other than Landlord'«&ralaiming a commission by, through or under Tema connection with this Amendment.

16. Authority. Tenant represents to Landlord as follows: (i) argns duly formed and validly existing under thas of the State of Delaware, (ii) Tenant has angluialified to d
business in Texas, (iii) Tenant has the full rightl authority to enter into this Amendment, andl éi&ch person signing on behalf of Tenant was antiraues to be authorized to do so. Land
represents to Tenant as follows: (i) Landlord isydarmed and validly existing under the laws o tBtate of Texas, (ii) Landlord has the full rigihd authority to enter into this Amendment,
(iii) each person signing on behalf of Landlord vaasl continues to be authorized to do so.

17. Defined Terms All defmed terms used but not otherwise defineceln shall have the same meaning assigned toithéme Lease.
18. Exhibits Each exhibit ttached hereto is hereby incorpdraterein and made a part hereof.
19. Ratification of Lease Except as amended hereby, the Lease shall reméifi force and effect in accordance with itsrterand is hereby ratified. In the event of a conhflietwee

the Lease and this Amendment, this Amendment sbalirol. In no event shall Landlord be liable &y consequential, special or punitive damagesrasidt of any breach of or default un
the Lease, as amended hereby, by Landlord.

20. No Representations Landlord and Landlord's agents have made no septations or promises, express or implied, in eation with this Amendment except as expresslyaét
herein and Tenant has not relied on any represensatxcept as expressly set forth herein.




Likewise, Tenant and Tenant's agents have madepresentations or promises, express or impliedpimection with this Amendment except as expresstyforth herein and Landlord has
relied on any representations except as expressfpih herein.

21. Entire Agreement This Amendment, together with the Leasentaims all of the agreements of the parties tbendth respect to any matter covered or mentiomethis
Amendment or the Lease, and no prior agreemengratahding or representation pertaining to any soatier shall be effective for any purpose.

22. Section Headings The section headings contained in this Adneent are for convenience only and shall in ng elarge or limit the scope or meaning of the masian:
several sections hereof.

23. Successors and AssignsThe terms and provisions hereof shall be bindipgn and inure to the benefit of the parties heaei their respective successors and assigns.

24. Severability A determination that any provision of this Amergithis unenforceable or invalid shall not affea #nforceability or validity of any other provisitereof and ar

determination that the application of any provisadrthis Amendment to any person or circumstanabegal or unenforceable shall not affect the eoéability or validity of such provision as
may apply to any other persons or circumstances.

25. Governing Law This Amendment shall be governed by the laws ofSta¢e ofTexas.
26. Submission of Amendment Not Offe  The submission by Landlord to Tenant of this Adraent for Tenant's consideration shall have noibmdbrce or effect, and shall r

confer any rights upon Tenant or impose any olibgatupon Landlord irrespective of any relianceda, change of position or partial performanceas Bmendment is effective and binding
Landlord only upon the execution and delivery a§ thmendment by Landlord and Tenant.

[Signature page follows.]




IN WITNESS WHEREOF, the parties have executed Amendment as of the date first above written.

Landlord Witness:

TENANT:

ASURE SOFIWARE, INC.,
a Delaware corporation

By:
Name:
Title:

LANDLORD:

WILD BASIN | & Il INVESTORS, LP,
a Texas limited partnership

By:
Wild Basin I & II G Ing/, al Texas
corporation, jts sole frenefal er
By:

Name: Atberd E. Anderson
Title: President




Suite 150
4,129 rsf
Expansion Space

Suite 100

6,977 rsf

Asure

Current Premises

EXHIBIT A

OUTLINE AND LOCATION OF PREMISES

WILD BASIN 1,1st FLOOR

A-1




EXHIBITB
WORK LETTER

1. This Work Letter shall set fottte obligations of Landlord and Tenant with resgecertain improvements to be performed by Lardlia the Expansion Space, it being agreed
Landlord shall have no obligation to perform anyivements in the Current Premises. All improvemetgscribed in this Work Letter to be constructe@nd upon the Expansion Space
Landlord are hereinafter referred to as the "Lard¥oWork."Landlord and Tenant acknowledge thah®lgnereinafter defined) for the Landlord's Woaké not yet been prepared and, there
it is impossible to determine the exact cost oflteadlord's Work at this time. Accordingly, Landiioand Tenant agree that Landlord's obligationay for the cost of Landlord's Work shall
limited to

$37,500.00 (the "Construction Allowance") and thahant shall be responsible for the cost of LamtoWork to the extent that it exceeds the Qowtsbn Allowance ("Excess Costs"). 1
Construction Allowance may only be used for thet @dgpreparing the Plans and for hard costs in eatian with the Landlord's Work, and in no everalsthe Construction Allowance be u:
for the purchase of cabling, equipment, furnitureother items of personal property of Tenant. Awytion of the Construction Allowance remaining tbie date that is six (6) months after
Expansion Date shall be the sole property of LamtdiEnd Tenant shall not be entitled to any crgeityment or abatement on account thereof. Landlbadl €nter into a direct contract
Landlord's Work with a general contractor seledigd_andlord. In addition, Landlord shall have tiight to select and/or approve of any subcontractsed in connection with the Landlo
Work. Tenant shall pay Landlord, within ten (10)ydeafter Landlord's written demand, a construciea equal to 4% of the cost of Landlord's Work tmpensate for its constructi
management services in connection with LandlordssRWV Landlord reserves the right to deduct sueh ffom the Construction Allowance. Notwithstargdamything to the contrary set fo
herein, in no event shall Landlord be requirededgrm any of the Landlord's Work during any peraaduncured default by Tenant exists under thed,eas amended hereby. Provided Te
has paid Landlord any Excess Costs, in the evemdlbad fails to pay any contractor in connectiothithe Landlord's Work and such npayment results in a lien on the Premises, theh Ben
shall not be deemed a default by Tenant and Testeik have no obligations to release or bond oweh $ien.

2. Space planning, architectural angineering (mechanical, electrical and plurghntrawmgs for the Landlord's Work shall be prephat Tenant's sole cost and expense, subj
funding through the Construction Allowance. Tpaae planning, architectural and engineering drgsvare collectively referred to herein as the "Blan

3. Tenant shall deliver to Landl@mly information reasonably requested by Landlerd shall deliver to Landlord Tenant's approval sagproval of any preliminary or final layo
drawings, or plans within five (5) business dayteraivritten request. Any disapproval shall beniriting and shall set forth in reasonable detiadd teasons for such disapproval. Tenant
devote such time in consultation with Landlord &aedlord's architect and engineer as may be redaar@rovide all information Landlord deemscessary in order to enable Landlord's arct
and engineer to complete, and obtain Tenant's  emritt approval of the Plans for Landlord's Work. Neit the approval oftt
Plans nor the supervision of Landlorddork by Landlord shall constitute a regmetation or warranty by Landlord as to the acoyradequacy, sufficiency and propriety of the P
or the quality of workmanship or compliance of Liord's Work with applicable law.
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4. Prior to commencing any condiarc of Landlord's Work, Landlord shall submit Tenant a written estimate setting forth thecipated cost of the Landlord's Work, incluc
but not limited to labor and materials, architectfees, contractor's fees and permit fees. Withive f(5} business days thereafter, Tenant shall eeitmotify Landlor
in writing of its approval of the cost estite, or specify its objections thereto insmrable detail and any desired changes to the pedpbandlord's Work. In the event Tenant not
Landlord of such objections and desired changesaiiteshall work with Landlord in good fuith to altdne scope of Landlord's Work in order to reacimatually acceptable alternative c
estimate.

5. If Landlord's estimate andtbe actual cost of Landlord's Work shatceed the maximum Construction Allowance, Tendmdllspay to Landlord fifty percent (50%}
such Excess Costs within two (2} businesssdafter Landlord's written demand. Landlordlishat be required to proceed with Landlord's Warkil Tenant pays such portion of the Exc
Costs and any delay in the completion of Landlovdsrk due to a delay by Tenant in making such paynshall be deemed a Delay. Upon substantiapetion of Landlord's Work, Tene
shall pay the remaining portion of the Excess Costwithin ten (10} business days after receipt of arinvoice therefor from Landlor
The statements of costs submitted to LandloydLandlord's contractors shall be conclusfee purposes of detennining the actual cost h#f ttems described therein. Excess C
constitute rent payable pursuant to the Leasettamélilure to timely pay same constitutes a defantler the Lease.

6. If Tenant shall request any demnto Landlord's Work that are approved in writaygLandlord ("Change Orders"}, Landlord shall harey necessary revisions to the Plans preg
and Tenant shall reimburse Landlord on demandhi@icbst of preparing such revisions. Landlordlghatify Tenant in writing of the estimated incredscost, if any, which will be chargeable
Tenant by reason of such Change Orders and Tehalitetify Landlord in writing whether it desirés proceed with such Change Order within two (2%ibess days after receiving Landlo
estimate of the cost ofthe Change Order. If Terggproves the Change Order in writing, the in@dasost shall be deemed Excess Costs hereundeshaficbe subject to the provisions
Paragraph 5 above. If Tenant fails to timely notindlord of its approval or disapproval of thguested Change Order, Landlord shall have the mpéicontinue work on the Expansion Sg
disregarding the requested Change Order, or Lashahary elect to discontinue work on the Expansioac®puntil it receives notice of Tenant's decisinrwhich event Tenant shall be respons
for any delay in completion of Landlord's Work rkg therefrom.

7. Following approval of the Plaasd the payment by Tenant of the required portibrthe Excess Costs, if any, Landlord shall causedlord's Work to be construc

substantially in accordance with the approved Rlaadong as no default shall occur under the Leas@amended hereby. Landlord's Work shall be pedd in a good and workmanlike mar
and in compliance with all applicable laws. Landishall notify Tenant upon substantial completioitandlord's Work.
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8. Tenant acknowledges that the landés Work may be performed by Landlord in the &xpion Space during normal business hours subsetjure Expansion Date. Landlord ¢
Tenant agree to cooperate with each other in dadenable the Landlord's Work to be performach timely manner and with as little inconverde to the operation of Tenant's busine
is reasonably possible. Notwithstanding anythiegeln to the contrary, any delay in the complewdithe Landlord's Work or inconvenience suffebgdTenant during the performance of
Landlord's Work shall not delay the Expansion Date shall it subject Landlord to any liability fany loss or damage resulting therefrom or enti#daant to any credit, abatement or adjusti
of rent or other swns payable under the Leasemnanded hereby.

9. Landlord's and Tenant's repregams for coordination of construction and ap@idosf any revisions to the Plans will be as followsovided that either party may change
representative upon written notice to the other:

Landlord's Representative: Tenant's Representativ
Curt Whitlatch Asure Software

HPJ Real Estate, In 110 Wild Basin Rd. #10
3600 North Capital ofTexas Highwi Austin TX, 7874¢€
Building B, Suite 25( 214-704810

Austin, TX 7874¢€
(512) 835-4455

10. This Work Letter shall not be bggible to any additional space added to the ExipanSpace at any time or from time to time, whettweany options under the Lease or othery
or to any portion of the Expansion Space or anyitenfd to the Expansion Space in the event of @weh or extension of the Lease tenn, as amendedbyewhether by any options under
Lease or otherwise, unless expressly so providetdrLease or any amendment or supplement to thee.eAll capitalized termssed in this Work Letter but not defined hereinlishave the
same meanings ascribed to such terms in the Laasemended hereby.







EXHIBIT 14.01

ASURE SOFTWARE

CODE OF BUSINESS CONDUCT AND ETHICS

Introduction

Our Company’s reputation for honesty and gnitg is the sum of the personal reputatioh®ur directors, officers and employees. To prbthis reputation and to promote
compliance with laws, rules and regulations, thisl€ of Business Conduct and Ethics has been adbpgtedr Board of Directors. This Code is only ospect of our commitment. You must
also be familiar with and comply with all other jpi¢s contained in our employee policy manual.

This Code sets out the basic standards of ethidscanduct to which all of our directors, officensdaemployees are held. These standards are ddsigrketer wrongdoing and to
promote honest and ethical conduct, but will notezaall situations. If a law conflicts with a pofiin this Code, you must comply with the law; howewuf a local custom or policy conflicts
with this Code, you must comply with the Code.

If you have any doubts whatsoever as to the prigpdg€a particular situation, you should submiinitwriting to our Company’s Director of Human Reswes, who will review the
situation and take appropriate action in keepintpwiis Code, our other corporate policies andagyglicable law. If your concern relates to thatiidual, you should submit your concern, in
writing, to the President of the Company. The imgikddress of each of those individuals is inctudethe end of this Code.

Those who violate the standards set out in thiseGmitl be subject to disciplinary action.

1. Scope
If you are a director, officer or employee of then@pany or any of its subsidiaries, you are sulijethis Code.
2. Honest and Ethical Conduct
We, as a Company, require honest and ethical carfdum everyone subject to this Code. Each of has a responsibility to all other directors, off&@nd employees of our

Company, and to our Company itself, to mctgood faith, responsibly, with due carempetence and diligence, without misrepresentingeradtfacts or allowing your independent
judgment to be subordinated and otherwise to cangtuarself in a manner that meets with our ethaorad legal standards.




3. Compliance with Laws, Rules and Regulans

You are required to comply with all applicable goweental laws, rules and regulations, both in tesied in spirit. Although you are not expecteckimw the details of all the
applicable laws, rules and regulations, w@eek you to seek advice from our Companyre®@or of Human Resources if you have any questdnoait whether the requirement applies
to the situation or what conduct may be requiredaimply with any law, rule or regulation.

4. Conflicts of Interest

You must handle in an ethical manner any actuapparent conflict of interest between your pers@mal business relationships. Conflicts of inteege prohibited as a matter of
policy. A "conflict of interest" exists when a gen's private interest interferes in any way wiith interests of our Company. For example, a atrdltuation arises if you take actions or have
interests that interfere with your ability to perfoyour work for our Company objectively and effeety. Conflicts of interest also may arise if yar a member of your family, receive an
improper personal benefit as a result of your parsitvith our Company.

If you become aware of any material transactioretationship that reasonably could be expectedue gse to a conflict of interest, you should retpb promptly to our Company’s
Director of Human Resources or President.

Conflicts of interest are prohibited as atteraof Company policy, except under guidedir@pproved by the Board of Directors. The followisgndards apply to certain
common situations where potential conflicts of iet# may arise:

A. Gifts and Entertainment

Personal gifts and entertainment offered by perstmisg business with our Company may be accepteshvdifered in the ordinary and normal course oflihsiness relationship.
However, the frequency and cost of any such giftsntertainment may not be so excessive that yilityato exercise independent judgment on behalfiur Company is or may appear to be
compromised.

B. Financial Interests In Other Organizaibns

The determination whether any outside investménancial arrangement or other interesaiother organization is improper depends on thesfand circumstances of each
case. Your ownership of an interest in another mizdion may be inappropriate if the other orgati@ahas a material business relationship withis@ direct competitor of, our Company and
your financial interest is of such a size that yability to exercise independent judgment on bebélbur Company is or may appear to be compromigesia general rule, a passive
investment would not likely be considered ioper if it: (1) is in publicly traded sharg2) represents less than 1% of the oudstgnequity of the organization in questiand
(3) represents less than 5% of your net worthhe®interests also may not be improper, depenaiinthe circumstances.




C. Outside Business Activities

The determination of whether any outside positioremployee may hold is improper will depend onfdws and circumstances of each case. Your invoéve in trade associations,
professional societies, and charitable and sinoitganizations will not normally be viewed as impeopHowever, if those activities are likely to éakubstantial time from or otherwise conflict
with your responsibilities to our Company, you shiloobtain prior approval from your supervisor. @tloutside associations or activities in which yoay be involved are likely to be viewed
as improper only if they would interfere with yoability to devote proper time and attention touyagesponsibilities to our Company or if yomvolvement is with another Company
with which our Company does business or compeftes.a director, employment or affiliation with a @pany with which our Company does business or ceespmust be fully disclosed to
our Company’s Board of Directors and must satisfy ather standards established by applicable lave, (including rule of any applicable stock exch@ngr regulation and any other
corporate governance guidelines that our Companyestblish.

D. Indirect Violations

You should not indirectly, through a spouse, familgmber, affiliate, friend, partner, or associagye any interest or engage in any activity thatldwiolate this Code if you directly
had the interest or engaged in the activity. Aaghsrelationship should be fully disclosed to oantany’s Director of Human Resources or Presidenthie Board of Directors if you are a
director), who will make a determination whethee telationship is inappropriate, based upon thedstals set forth in this Code.

5. Corporate Opportunities

You are prohibited from taking for yourself, peratim, opportunities that are discovered throughuke of corporate property, information or positionless the Board of Directors
has declined to pursue the opportunity. You malyuse corporate property, information, or positfon personal gain, or to compete with our Compairgatly. You owe a duty to our
Company to advance its legitimate interests whentheeopportunity to do so arises.

6. Fair Dealing

You should endeavor to deal fairly with our Comparsuppliers, competitors and employees and witielopersons with whom our Company does businesst stiould not take
unfair advantage of anyone through manipulationcealment, abuse of privileged information, misesgntation of material facts, or any other unfaialthg practice.

7. Public Disclosures

It is our Company'’s policy to provide full, fairceurate, timely, and understandable disclosurdl ireports and documents that we file with, or sittim the Securities and Exchange
Commission and in all other public communicatiorede by our Company.

8. Confidentiality

You should maintain the confidentiality of all cadgntial information entrusted to you by our Compan by persons with whom our Company does busjreesspt when disclosure
is authorized or legally mandated. Confidentidimation includes all non-public information thaight be of use to competitors of, or harmful tar €ompany or persons with whom our
Company does business, if disclosed.




9. Insider Trading

If you have access to material, non-public infoiioratconcerning our Company, you are not permittedige or share that information for stock tradimgppses, or for any other
purpose except the conduct of our Company’s busin@dl non-public information about our Companyoshd be considered confidential information. Imsidrading, which is the use of
material, non- public information for persorféancial benefit or to "tip" others who rhigmake an investment decision on the basisiefitfiormation, is not only unethical but also
illegal. The prohibition on insider trading apgliaot only to our Company’s securities, but alsseourities of other companies if you learn of matenon-public information about these
companies in the course of your duties to the Campiolations of this prohibition against “insidgading" may subject you to criminal or civil ligity, in addition to disciplinary action by
our Company.

10. Protection and Proper Use of Comparssets

You should protect our Company’s assets and pronhete efficient use. Theft, carelessness, andtevhave a direct impact on our Company'’s profiitgbi All corporate assets
should be used for legitimate business purposes. difligation of employees to protect the Compamgsets includes its proprietary information. Pietary information includes
intellectual property such as trade secrettergs, trademarks, and copyrights, as welbusiness, marketing and service plans, engirgeand manufacturing ideas, designs, databases,
records, salary information and any unpublishedrfial data and reports. Unauthorized use orildigton of this information would violate Companglizy. It could also be illegal and result
in civil or even criminal penalties.

11. Interpretations and Waivers of the Cae of Business Conduct and Ethics

If you are uncertain whether a particular activatyrelationship is improper under this Code or ieggia waiver of this Code, you should disclos® ibur Company's Director of
Human Resources or President (or the Board of Riredf you are a director), who will make a deteration first, whether a waiver of this Code isu#gd and second, if required, whether a
waiver will be granted. You may be required toesgto conditions before a waiver or a continuingvesais granted. However, any waiver of this Cdolean executive officer or director may
be made only by the Company’s Board of Directord will be promptly disclosed to the extent requit®d applicable law, rule (including any rule of aapgplicable stock exchange) or
regulation.

12. Reporting any lllegal or Unethical Beavior

Our Company desires to promote ethical behavionplByees are encouraged to talk to supervisorsages or other appropriate personnel when in dabbut the best course of
action in a particular situation. Additionallymeloyees should promptly report violations of lawsles, regulations or this Code to our @amy’s Director of Human Resources or
President. Any report or allegation of a violatiohapplicable laws, rules, regulations or thisd€meed not be signed and may be sent anonymo@Blyeports of violations of this Code,
including reports sent anonymously, will be promptivestigated and, if found to be accurate, actedn in a timely manner. If any report of wrongupirelates to accounting or financial
reporting matters, or relates to persons involvethe development or implementation of our Compasystem of internal controls, a copy of the repatt be promptly provided to the
chairman of the Audit Committee of the Board of d@itors, which may participate in the investigataond resolution of the matter. It is the policyafr Company not to allow actual or
threatened retaliation, harassment or discriminadioe to reports of misconduct by others made oddaith by employees. Employees are expecteddpearate in internal investigations of
misconduct.




13. Compliance Standards and Procedures

This Code is intended as a statement of basic ipteecand standards and does not include specifes rthat apply to every situation. Its conterasento be viewed within the
framework of our Company'’s other policies, pracidastructions and the requirements of the lalis Tode is in addition to other policies, pradiice instructions of our Company that must
be observed. Moreover, the absence of a speafijsocate policy, practice or instruction coveringarticular situation does not relieve you of tkeponsibility for exercising the highest
ethical standards applicable to the circumstances.

In some situations, it is difficult to know rightoin wrong. Because this Code does not anticipateyesituation that will arise, it is important tteach of you approach a new question
or problem in a deliberate fashion:

(a) Determine if you know all the facts.

(b) Identify exactly what it is that caros you.

(c) Discuss the problem with a supervisoif you are a director, the Company's DirectbrHuman Resources.

(d) Seek help from other resourceshsas other management personnel or our @oypDirector of Human Resources.
(e) Seek guidance before taking anipadhat you believe may be unethical or dishonest.

You will be governed by the following compliancerstiards:
. You are personally responsible for your own conaunt for complying with all provisions of this Coded for properly reporting known or suspectedatiohs;

. If you are a supervisor, manager, directooficer, you must use your best efforts to enshat employees understand and comply with this Cfateyour violation of this
Code;




No one has the authority or right to order, reqeestven influence you to violate this Code orlthe; a request or order from another person witlm®an excusor your violation o
this Code

. Any attempt by you to induce another directofficer or employee of our Company to vielahis Code, whether successful or not, is itaelfolation of this Code al
may be a violation of law

. Any retaliation or threat of retaliation againstadirector, officer or employee of our Company fefusing to violate this Code, or for reportinggaod faith the violation «
suspected violation of this Code, is itself a viigia of this may be a violation of law; al

. Our Company expects that every reported timtaof this Code will be investigate

Violation of any of the standards contained in Bie, or in any other policy, practice or instimictof our Company, can result in disciplinary ans, including dismissal and civil or
criminal action against the violator. This Coti@sld not be construed as a contract of employraedtdoes not change any person's status as afl atapioyee.

This Code is for the benefit of our Company, andtier person is entitled to enforce this Codeis Tode does not, and should not be construedeateany private cause of action
or remedy in any other person for a violation & @ode.

Adopted by Resolution of the Board of Directors
June 10, 2004







LIST OF SUBSIDIARIES

Subsidiary Location
Compression Labs, In Delaware
Forgent Networks Canada, Ir Canade
iSarla Software Solutions Private Limit India
VTEL Australia, PTY LTD Australia
VTEL Germany, Gmbk Germany
ADI Software, LLC Delaware
Asure Legiant, LLC Delaware

EXHIBIT 21



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference & Registration Statements pertaining to variousleyee benefit plans of Asure Software, Inc. (FO8A8 Nos. 333-77733, 333-

44533, 333-48885, 333-28499, 333-64212, and BBR239) of our report dated March 30, 2012, witkpeet to the consolidated financial statements sfr& Software, Inc. included in t
Annual Report (Form 10-K) for the year ended Decengd, 2011.

/sl _Ernst & Young LLP

Austin, Texas
March 30, 2012



EXHIBIT 31.1
CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick Goepel, certify that:

1.

2.

/s| PATRICK GOEPEL

I have reviewed the Annual Report on FornKl6f the Company for the calendar year ended Deeer@b, 2011 (the "Report");

Based on my knowledge, the Report does not coat@runtrue statement of a material fact or omatéde a material fact necessary to make the statsmeade, in ligh
of the circumstances under which such statements made, not misleading with respect to the peraml®red by this Repor

Based on my knowledge, the financial statementd,ather financial information included in the Refpdairly present in all material respects the fio@l condition
results of operations and cash flows of the Com@emngf, and for, the periods presented in the Rp

The Company's other certifying officer arate responsible for establishing and maintainirsgldsure controls and procedures (as defined im&xge Act Rules 13a-15
(e) and 15-15(e)) and internal control over financial repagti@as defined in Exchange Act Rules -15(f) and 15-15(f)) for the Company and we hay

(a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under our supervision, to ensure
material information relating to the Company, irdihg its consolidated subsidiaries, is made knosvog by others within these entities, particulahlying
the period in which the Report is being prepa

(b) Designed such internal control over financial réipgr, or caused such internal control over finaheoégporting to be designed under our supervisio
provide reasonable assurance regarding the réfjabii financial reporting and the preparation afaincial statements for external purposes in acoore
with generally accepted accounting princip.

(c) Evaluated the effectiveness of the Company's diset controls and procedures and presented in éperRour conclusions about the effectiveness e
disclosure controls and procedures, as of the étttegperiod covered by the Report based on sualuation; anc

(d) Disclosed in the Report any change in the Compangesnal control over financial reporting that aced during the Company's most recent calendar
ended December 31, 2011 that has materially affecteis reasonably likely to materially affectet@ompany's internal control over financial repagtiand

The Company's other certifying officer and | havgctbsed, based on our most recent evaluationtefrial control over financial reporting, to the Gmamy's auditors ar
to the Audit Committee of the Board of Directc

(a) All significant deficiencies or material weaknessesthe design or operation of internal control o¥i@ancial reporting which are reasonably likety
adversely affect the Company's ability to recomdcpss, summarize and report financial informatamd

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the Company's internal control over finah
reporting.

Patrick Goepe
Chief Executive Office
March 30, 201:



EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David Scoglio, certify that:

1.

2.

/s| DAVID SCOGLIO

I have reviewed the Annual Report on Forn-K of the Company for the calendar year ended Deeer@b, 2011 (the "Report"

Based on my knowledge, the Report does not coat@runtrue statement of a material fact or omatéde a material fact necessary to make the statsmeade, in ligh
of the circumstances under which such statements meade, not misleading with respect to the perami®red by this Repor

Based on my knowledge, the financial statementd,ather financial information included in the Refpdairly present in all material respects the fio@l condition
results of operations and cash flows of the Comngf, and for, the periods presented in the Rp

The Company's other certifying officer arate responsible for establishing and maintainirsgldsure controls and procedures (as defined im&xge Act Rules 13a-15
(e) and 15-15(e)) and internal control over financial repagtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the Company and we hay

(a) Designed such disclosure controls and proceduresauwsed such disclosure controls and procedurée tdesigned under our supervision, to ensure
material information relating to the Company, irtihg its consolidated subsidiaries, is made knosvng by others within these entities, particulahlying
the period in which the Report is being prepa

(b) Designed such internal control over financial réipgr, or caused such internal control over finahoigorting to be designed under our supervisio
provide reasonable assurance regarding the réfjabii financial reporting and the preparation afaincial statements for external purposes in acoore
with generally accepted accounting princip.

(c) Evaluated the effectiveness of the Company's diset controls and procedures and presented in éperRour conclusions about the effectiveness e
disclosure controls and procedures, as of the étttegperiod covered by the Report based on sualuation; anc

(d) Disclosed in the Report any change in the Compangesnal control over financial reporting that aced during the Company's most recent calendar
ended December 31, 2011 that has materially affecteis reasonably likely to materially affectet@ompany's internal control over financial repagtiand

The Company's other certifying officer and | havgctbsed, based on our most recent evaluationtefrial control over financial reporting, to the Gmamy's auditors ar
to the Audit Committee of the Board of Directors:

(a) All significant deficiencies or material weaknessesthe design or operation of internal control o¥i@ancial reporting which are reasonably likety
adversely affect the Company's ability to recordcpss, summarize and report financial informatamd

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéatin the Company's internal control over finah
reporting.

David Scoglic
Chief Financial Office
March 30, 201



EXHIBIT 32.1

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Patrick Goepel, do hereby certify, pursuant8ULS.C. Section 1350, as adopted by Section 9@tedSarbanes-Oxley Act of 2002, that:

1. The Annual Report on Form ¥0ef the Company for the calendar year ended Deeer@b, 2011 (the "Report") fully complies with treguirements of section 13(a)
15(d) of the Securities Exchange Act of 1934 asrated, anc

The information contained in the Report fairly gets, in all material respects, the financial ctindiand results of operations of the Compe

/s/ PATRICK GOEPEL
Patrick Goepe
Chief Executive Office
March 30, 201:

A signed original of this written statement reguirby Section 906 has been provided to Asure Sodtwac. and will be retained by Asure Softwares.land furnished to the Securities

Exchange Commission or its staff upon request. féhegoing certification is being furnished solelyrsuant to 18 U.S.C. Section 1350 and is not biied as part of the Report or as a sep:
disclosure document.



EXHIBIT 32.2

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, David Scoglio, do hereby certify, pursuant tol&.C. Section 1350, as adopted by Section 9@BeoSarbanes-Oxley Act of 2002, that:

1. The Annual Report on Form 10-K of the Comp#omthe fiscal year ended December 31, 2011 (Repbdrt”) fully complies with the requirements otten 13(a) or 15
(d) of the Securities Exchange Act of 1934 as aredndnc

The information contained in the Report fairly gets, in all material respects, the financial ctindiand results of operations of the Compe

/s/ DAVID SCOGLIO
David Scoglic

Chief Financial Office
March 30, 201:

A signed original of this written statement regdi by Section 906 has been provided to Asure Swéwinc. and will be retained by Asure Software,. land furnished to the Securities

Exchange Commission or its staff upon request. féhegoing certification is being furnished solelyrsuant to 18 U.S.C. Section 1350 and is not biied as part of the Report or as a sep:
disclosure documen



